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To: Top Hat PlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5638
U.S. Departmentof Labor
200 ConstitutionAvenueN.W.
Washington,D.C. 20210

In compliancewith the requirementof the alternativemethodof reportinganddisclosureunder
PartI of Title I of the EmployeeRetirementIncomeSecurityAct of 1974 for unfundedor insured
pensionplansfor a selectgroupof managementor highly compensatedemployees,specifiedin
Departmentof Labor Regulation29 C.F.R.Section2520.104-23,the following informationis
providedby the undersignedemployer:

Nameandaddressof employer: R.H. Wine & Co., Inc.
311 Kautz Road
St.Charles,IL 60174
FEIN: 36-3118653

Pleaseconsiderthis a formal noticethatR.H. Wine& Co., Inc. hasestablishedan unfundeddeferred
compensationagreement,as of January1, 1998,which providesthatR.H. Wine & Co., Inc. shallpay
deferredcompensationto a certainemployee.As of January1, 1998,oneofficer-employee
shareholderwascoveredby thisplan. This is oneof threeunfundedpensionagreementsof
R.H. Wine & Co., Inc.

Thebenefitsunderthe unfundeddefinedcompensationagreementarepaidas neededfrom the
generalassetsof R.H. Wine & Co., Inc., exclusivelythroughinsurancecontractsor policies,the
premiumsfor which arepaiddirectly by R.H. Wine & Co., Inc. or from its generalassets,or a
combinationof theforegoingtwo methodsof payment.

Dated:___________________________

R.H. Wine & Co., Inc.
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EMPLOYMENT AND DEFERRED COMPENSATION AGREEMENT
FOR JEFFREYJ.WINE

THIS EMPLOYMENT AND DEFERRED NOTICETO THE OTHERPARTY. ThisAgreementshall
COMPENSATION AGREEMENT (this Agreement),is also automatically terminate upon Employees death,
madeandenteredinto this 1st day of January,1998,to be disability or revocationof State of Illinois Departmentof
effectiveasof January1, 1998,and is by andbetweenR.H. Insurance Producers License. Termination of this
WiNE & CO., INC., an Illinois corporation(Wine), and Agreementby reason of Employeesdisability shall not
JEFFREYJ. WINE, an individualwho currently residesin terminate Employees benefits under the disability
the Stateof Illinois (Employee); insuranceprogram if one is then in effect for Wines

employees. In the event that Employees employment
WHEREAS, on the terms and subject to the hereunder is terminated, Wine shall have no further

conditionscontainedin this Agreement,Wine desiresto obligationto makeanypaymentsto Employeeexceptfor
employ Employee,and Employeedesiresto accept such anypaymentsthat hadaccruedunderanypartof Sections3
employment; or 4 prior to the date of such terminationof employment

butwere unpaidprior to that date,andwhicharenotsubject
NOW, THEREFORE, in considerationof the to payment withholding pursuant to Section 7 of this

mutual promises and agreementscontained herein, the Agreement.
partiesherebyagreeasfollows:

Section3. Compensation.
SectionI. Emplovment~Duties.

3.1 Base Salary Employee shall be paid at
1.1 Employment; Warranty. Winehereby the annual rate of $200,000 gross before deductions,

employsEmployeein its InsuranceAgency and Brokerage payablein 26 equalinstallments(exceptfor any periodof
Business, in the capacity as its Vice President, and less thanone payperiod, in which caseit shallbe prorated).
Employeehereby acceptssuch employmentand agreesto Any such amountsshall be subjectto Wineswithholding
devoteEmployeesfull businesstime and best efforts to practicesin effectfromtime to time. Suchbasesalaryshall
fulfilling the duties describedherein. Employeewarrants be reviewed annually and adjusted as the Board of
that he will not, so long as he is employedby Wine, be Directorsof Wine deemsappropriate.
employedby anyoneelseunlessWineswritten permission
is first obtained. Employeefurther warrantsto Wine that
the enteringinto andperformanceof this Agreementby
Employeedoesnot require the consentof anythird party 3.2 Other Compensation. The Employee
and does not violate any provisionsof or result in any and the Boardof Directors of Wine shall meeteachyear
breachof any agreementor obligationto which Employee prior to the anniversarydateof this Agreementin orderto
is a party or is subject. Employeefurther warrantsthat he establishtargetsandgoals for Wine for the ensuingyear.
will not bring or use in the performanceof his dutieswith At suchmeeting,the Board of Directorsof Wine and the
Wine anyproprietary or confidentialinformation,whether Employee shall also determinewhich targets, goals, and
or not in writing, of any former employerwithout that objectivesof Wine, if obtained,would resultin additional
employerswritten authorization. Further, the Employee compensationto the Employee. It is the intentof the Board
agreesnot to discloseto Wine in the course of Employees of Directors of Wine and the Employeeto establishsuch
employmentwith Wine any trade secretsof any former criterionin variousaspectsof thebusinessof Wine in order
employer, to allow the Employeeto obtainadditional compensationif

the goals are obtained. The criterion establishedby the
1.2 Duties. In connection with his Board of Directors and the Employee shall be

employment,Employee agreesto perform such work as memorializedin writing for eachapplicableyear, and shall
may be assignedto him from timeto time by the Board of becomepartof andattachedto this Agreement.
Directorsof Wine.

Section2. Term.

The employmentof theEmployeehereundershall
commenceon January1, 1998 and shallcontinuethereafter
on a year to year basis. THIS AGREEMENT MAY BE
TERMINATED BY EITHER PARTY AT WILL BY
GIVING THIRTY (30) DAYS ADVANCE WRITTEN



beinitially 100%vestedbut shallbe subjectto the
vestingschedulehereinafterset forth if Employee

3.3 Amerihost Commissions. In additionto voluntarily terminatesemploymentunder Section
any and all other benefits or compensationotherwise 2 of this agreement.
payableto theEmployee,Employeeshallalsobe entitledto
receive 9.5% of all income earned by Wine on the (b) Any additional amounts of
Amerihostaccountduring the period from January1, 1998 deferred compensationawardedto the Employee
through and including June 30, 2001, provided that from time to time by the Wines Board of
Employee is not in violation of Sections5 and6 of this Directors, shall be subject to a discount in the
agreementand, in such case,Wine shallhavethe right to event the Employeesseparationof service from
offset and withhold such paymentsagainst amounts due the Wine occurs prior to the Employees
Employeepursuantto this Section. obtainmentof age55. The applicablevesting and

discountshallbeasfollows:
3.4 Vacation and Fringe Benefits; Expense

Account. Employee shall be entitled to receive vacation VestedAmount
time andfringe benefits and shall have an expenseaccount
in accordance with the standard policies and practices of 43 40%
Wine in effect from time to time. 44 45%

45 50%
Section 4. Deferred Compensation 46 55%

Payments. 47 60%
48 65%

4.1 Establishment. As an inducement for 49 70%
the EmployeesAgreementto be employedby Wine, Wine 50 75%
hasagreedto establisha deferredcompensationbenefit for 51 80%
the Employee.The amountof such deferredcompensation 52 85%
is Three HundredandThirty Six ThousandNine Hundred 53 90%
and Thirty Six dollars ($336,936), and may, at the 54 95%
discretion of the Board of Directors of Wine, be increased 55 100%
from time to time based upon the Board of Directors
evaluationof the Employee, andhis contributions to the
successof Wine. 4.4 Death or PermanentDisability.

Subsequentdeathorpermanentdisabilityshall not
4.2 Paymentof Deferred Compensation. disqualif~,the Employees estate or successors from

Any amountofdeferredcompensationduetotheEmployee receiving the remaining amount due of such deferred
shall be paid in 120 equal monthly installments,without compensation.All paymentsdueunder this agreementfor
interest, unless a shorter period of time is mutually deferredcompensationshall become immediately 100%
agreeableto both the Boardof Directorsandthe Employee, vestedupondeathor permanentdisability.
Said payments shall commencefour months after the
Employeesvoluntary or involuntaryseparationof service 4.5 Taxability. The Employee further
from Wine, subjectto the vestingprovisionof Section4.3 recognizesthat any deferredcompensationpaymentsmade
below, to him will be consideredas ordinary income to the

Employeewhenreceived.

4.3 Vesting Schedule

(a) Of the initial Three Hundred
andThirty Six ThousandandNine Hundredand
Thirty Six Dollars ($336,936) deferred
compensation, Two Hundred and Eleven
ThousandandFive Hundredand SeventySeven
Dollars ($211,577) shall be consideredas one
hundredpercent(100%) vested. The balanceof
the initial deferredcompensationamount,or One
Hundredand Twenty Five Thousandand Three
HundredandFifty Nine Dollars ($125,359),shall
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anysuccessorcorporationin which Wine may be
mergedorconsolidated);andprovidedfurther that
if theEmployeedoesnot becomeaffiliated in any

Section 5. EmployeeCovenants, mannerwith any competingbusiness(including
newly formed businesses)which are located

Employee covenantsand agreeswith Wine that within the Territory, the Employee may service
Wine has establishedvaluablegood will through its prior Clients of Wine by the payment of the buy-out
yearsof servicein its community, and that its relationship amountset forth in Section7 ofthis Agreement;
with its current clients is near permanent.Employeethus
covenantsandagreeswith Wine that, exceptas expressly (c) employ, solicit for employment
approved (which approval shall not be unreasonably or encourageto leave their employment,in each
withheld)by theBoardof Directorsof Wine, from andafter case, either as an employee, agent or
the dateof this Agreementuntil three(3) years after the representative,any personwho was an employee,
datethe employmentof Employeeby Wine terminatesfor agent, or representativeof Wine within two (2)
any reason(suchtermination datebeing referredto herein yearsprior to the EndingDatethe employmentof
as the Ending Date), Employee, and Employees the Employeeterminates,or solicit or encourage
Affiliates, shallnotdirectlyor indirectly: any current officer, employee, agent or

representative of Wine (or any successor
(a) except as an officer or corporationin to which Wine may be mergedor

employeeof Wine (or any successorcorporation consolidated);
into which it may be mergedor consolidated),
engagein, control, advise, manage,serve as a (d) avail himselfof or invest in any
director, officer, or employeeof, as a consultant business opportunity which is related to the
to, receiveany economicbenefit from, haveany activities conductedby Wine (or any successor
financial interest in (except investment in not corporationinto which Wine may be mergedor
more than one percent (1%) of any class of consolidated),and which came to his attention
securitiesof any publicly traded company)or prior to theEndingDate;
exert any influence upon, any businesswhich
conductsactivities in the Territory (as hereinafter (e) disturb, or attempt to disturb,
defined)similar to thoseconductedby Wine (or any businessrelationshipbetweenanythird party
any successorcorporation into which Wine may and Wine (or any successorcorporation into
be merged or consolidated),provided that this which Wine maybemergedorconsolidated);or
restriction shall not apply to any activity in
connectionwith a businessthat doesnot actually (0 makeanystatementto anythird
or potentiallycompetewith the activities of Wine party, includingthepressor media,likely to result
(or any successorcorporation into which Wine in adversepublicity for Wine (or any successor
may be mergedor consolidated).Forpurposesof corporationinto which Wine may be mergedor
this Section5, the termconductsactivities shall consolidated).
includeanybusinesswhich is eitherlocatedwithin
the Territory, and conductsbusinesswithin the
Territory, or is located outsideof the Territory,
andseeksbusinesswithin theTerritory;

(b) except in connectionwith any
dutiesas an officer or employeeof Wine (or any
successorcorporation into which they may be
mergedor consolidated),solicit, divert or attempt
to solicit or divert any partywho is, was, or was
solicitedto become,a client of Wine (hereinafter
Client) at any time prior to the Ending Date,
regardlessof whetheror not a Client is located
within the Territory or otherwise, provided that
this restriction shall not apply to any activity on
behalf of a business that does not actually or
potentiallycompetewith theactivitiesof Wine (or
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Section 7. Certain Paymentsand Remedies.

Section 6. Confidentiality. (a) In the event Employee or any
Affiliate of Employee engagesin any activity

(a) Employee shall not, and shall prohibitedby Sections5 and 6 above,Employee
causehisAffiliates notto, directlyor indirectly, (i) shall refund to Wine any insurancecommissions
disclose,or (ii) use for hisor their own benefit,or or feesotherwisereceivedfrom its performanceof
for thebenefitof anyotherpersonor entity (other the prohibited activity. If the employeehas the
than Wine), any Confidential Information, For right to receive paymentsupon separation,such
this purpose,theterm Confidential Information payments may be withheld until the former
means all information and trade secrets employee ceasesthe violation or compensates
concerningany aspectof the businessof Wine, Wine (or its successor)for such violation as
including, but not limited to, client lists, policy discussedin thefollowing paragraph.
expiration dates, policy terms, conditions and
rates, familiarity with clients risk characteristics (b) In theeventthe Employeedoes,
andinformation concerningthe insurancemarkets within three(3) yearsof theEndingDate,become
for particular risks, any other buying habits, affiliated in any manner with any competing
supplier information, research and development business (including newly formed businesses)
projects,softwaredevelopment,records,computer which are located within or outside of the
programs,computerstoredinformation, computer Territory, then the Employeemay, at his option,
disk and other media, files, drawings, sketches, electto serviceClientsof Wine by thepaymentto
blueprints, manuals, letters, notes, notebooks, Wine of a buy-out feeequal to thegrossrevenues
reports, memoranda, and other data of or receivedfrom that Client by Wine for the two (2)
pertaining to Wine or to any affiliate of Wine, yearsprior to thedatethatClient commencesto be
their respectivebusinessesor financial affairs, or servicedby the Employee. The amount of such
their products which are not a matterof public buy-outpaymentshall be dueandpayableby the
knowledge. Employee agrees that upon Employee to Wine immediately upon the
terminationof his employmentfor any reasonand Employeescommencementof serviceson behalf
upon the requestof Wine, he will immediately ofthat Client.
deliverto Wine all papers,books,manuals,lists,
software, drawings, computerized data or (c) Employee has reviewed the
programs, devices, models, trade secrets, provisionsof Sections4, 5 and 6 abovewith his
marketing information, data, specifications, advisors,and he acknowledgesthat Wine would
inventions, processes, correspondence and be irreparably injured by a violation of such
documentscontainingor relating to Confidential Sections. Employeeagreesthat Wine, in addition
Information,togetherwith all copiesthereof,other to any other remediesavailable to it for such
than suchmaterialsas shall be necessaryto permit breachor threatenedbreach,shall be entitled to a
Employeeto preparehis tax returns. Employee preliminary injunction, temporary restraining
furtheragreesnot to keepanycopiesorextractsof order, or other equivalent relief, restraining
anyofthe foregoing. Employeefrom any actualor threatenedbreachof

any provisionsof Sections4, 5 and 6 above. If a
(b) Employee further agrees to bond is requiredto be postedin order for Wine to

obtain the written consentof Wine prior to any securean injunctionor otherequitableremedy,the
publication, oral or written, of any information parties agreethat said bond need not exceeda
regarding any aspect of Wines business, nominalsum.
customers, suppliers, employees, shareholders,
directorsor officers. Employeeacknowledgesand
agrees, that Wine shall have the sole discretion
whetherand to the extent such information may
bepublished,and that Wine may exerciseits right
regarding said pre-publication approval or
disapprovalwithoutanyliability whatsoeverto the
Employee.
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Section 11. Miscellaneous.

Section 8. Severance. 11.1 Binding Effect. This Agreement shall
inureto the benefitofandshall bebinding uponEmployee,

If at anytime any of the provisionsof Sections4, his executor, administrator, his personalrepresentatives,
5, 6, 7, or 9 shall be determinedto be invalid or heirs, andassigns,andupon Wine, and its successorsand
unenforceableby reasonof beingvagueor unreasonableas assigns;provided,however,that Employeemay not assign
to duration,area,scopeof activity or otherwise,then such or delegate any of his rights or obligations hereunder
Section(s)shall be considereddivisible (with the other withoutWineswritten pre-approval.
provisions to remain in full force and effect), and the
invalid or unenforceableprovisionsshall becomeand be 11.2 GoverningLaw. This Agreementshall
deemedto be immediately amendedto include only such be deemedto be madein, and in all respectsshall be
time, area,scopeof activity andotherrestrictions,as shall interpreted,construed,andgovernedby and in accordance
be determinedto be reasonableand enforceableby the with the laws ofthe StateofIllinois.
courtor otherbody havingjurisdiction overthe matter,and
Employee expresslyagrees that this Agreement,as so 11.3 Invalid Provisions. The partiesagree
amended,shall be valid andbinding as thoughany invalid that neitherthe invalidity nor the unenforceabilityof any
orunenforceableprovisionhadnotbeenincludedherein, provision of this Agreement shall affect the other

provisionshereof, and this Agreementshall remainin full
Section9. CertainTerms. force and effect and be construedin all respectsas if such

invalid or unenforceableprovisionwereomitted.

As usedin Sections5, 6, 7, and 8 above,the term
directly or indirectly shall include acts or omissions as 11.4 HeadingsandGender. Thesectionand
proprietor, partner,joint venturer, employer, salesman, paragraphheadingscontainedin this Agreementare for
agent,representative,employee,officer, director, lenderto referencepurposesonly and shall notaffect in anyway the
or consultantfor, or ownerof any equity or other interest meaningor interpretationof this Agreement. Further,any
in, anypersonor entity; theterm Territory shall meana referencesto a specificgendershall includereferenceto the
fifty (50) mile radiusfrom any of Wines offices (or any appropriategenderwherenecessary.
successorcorporationin which Wine may be mergedor
consolidated);andprovidedfurther that theterm Affiliate 11.5 Notices. All communicationsprovided
includes (i) any memberof Employeesimmediate family for hereundershall be in writing andshallbe deemedto be
and/or (ii) any person or entity which Employeeor any given when deliveredin personor on the third day after
affiliate of Employee controls and/or owns, directly, or depositing notice in the United Statesmail, first class,
indirectly, an equity or similar interestof onepercent(1%) registered,return receipt requested,with proper postage
ormore. prepaidto each partys last known address. Notice shall

also be effectiveon the dateof proper facsimile transfer
duringnormal businesshours,and if transmittedotherthan

Section10. Inventions and Patents. therecipientsnormalbusinesshours,thensuchNoticeshall
beeffectiveon thenextbusinessday.

Any and all improvements, inventions,
discoveries,formulas, processes,or methodsconceivedor 11.6 Counterparts.This Agreementmay be
madeby the Employeeduring the Employeesemployment executedin two or morecounterparts,eachof which shall
with Wine, whetheror not patentable,shall be considered bedeemedto be an original, butall of which togethershall
the sole and exclusive property of Wine without any constituteone andthe sameinstrument.
payment or compensationto the Employee. Employee
agrees, wheneverrequestedto do so by Wine, and at 11.7 Nonalienation. The interests of the
Winesexpense,to executeandsign any andall documents, Employee under this Agreement are not subject to the
including applications for Letters Patentand Copyrights, claims of his creditors, other than Wine, and may not
and do all otherthings which Wine may deemnecessaryor otherwise be voluntarily or involuntarily assigned,
appropriatein orderto enforcethis provisionand protectits alienated,or encumbered.
interest.
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11.8 Waiver. The failure of either party
hereto in any one or more instancesto insist upon the
performanceof any of the terms or conditions of this
Agreement,or to exerciseanyrights orprivilegesconferred
in this Agreement,or thewaiverof anybreachof anyofthe
terms,covenants,or conditionsofthis Agreement,shall not
be construed as thereafter waiving any such terms,
covenants,conditions, rights, or privileges,and the same
shall continueandremain in full force andeffectas if no
suchforbearanceor waiverhad occurred.

11.9 Expensesof Enforcement.Costsofany
enforcementaction hereundershall be borne in such
marineras the judge or arbitrator,as the casemay be, may
direct andotherwiseeachparty shall bear their respective
costsandexpenses.

11.10 Entire Agreement.This Agreement is
intendedby the partiesheretoto bethe final expressionof
theiragreementand isthe completeand exclusivestatement
thereof. This Agreement may be modified only by a
written instrumentsignedby eachof thepartieshereto.

IN WITNESS WHEREOF,the partiesheretohave
executedthis Agreementon thedatefirst abovewritten.

R.H. WINE & CO., INC., an Illinois corporation
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To: Top HatPlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5638
U.S. Departmentof Labor
200ConstitutionAvenueN.W.
Washington,D.C. 20210

In compliancewith the requirementof the alternativemethodof reportinganddisclosureunder
PartI of Title I of theEmployeeRetirementIncomeSecurityAct of 1974 for unfundedor insured
pensionplansfor a selectgroupof managementor highly compensatedemployees,specifiedin
Departmentof Labor Regulation29 C.F.R. Section2520.104-23,the following informationis

provided by the undersignedemployer:

Nameandaddressof employer: R.H. Wine & Co., Inc.
311 KautzRoad

St.Charles,IL 60174
FEIN: 36-3118653

Pleaseconsiderthis a formalnoticethatR.H. Wine & Co., Inc. hasestablishedanunfundeddeferred
compensationagreement,asof December31, 1997,which providesthatR.H. Wine & Co., Inc. shall
paydeferredcompensationto a certainemployee. As of December31, 1997,oneofficer-employee
shareholderwascoveredby this plan. This is the only unfundedpensionagreementof R.H. Wine &
Co., Inc.

The benefitsunderthe unfundeddefinedcompensationagreementare paidas neededfrom the
generalassetsof RH. Wine & Co., Inc., exclusivelythroughinsurancecontractsor policies,the
premiumsfor which arepaiddirectly by R.H. Wine& Co., Inc. or from its generalassets,or a
combinationof the foregoingtwo methodsof payment.

Dated:_______________________________

R.H. Wine & Co., Inc.



EMPLOYMENT AND DEFERREDCOMPENSATIONAGREEMENT
FOR JACK M. WINE

11-115 EMPLOYMENT AND DEFERRED disability insuranceprogramif one is then in effect for
COMPENSATIONAGREEMENT (this Agreement),is Wines employees. In the event that Employees
madeandenteredinto this 31stday of December,1997, to employmenthereunderis terminated,Wine shall haveno
be effective as of December31, 1997, and is by and further obligation to make any paymentsto Employee
betweenR.H. WINE & CO., INC., an Illinois corporation exceptfor anypaymentsthat hadaccruedunderanypartof
(Wine), and JACK M. WINE, an individual who Sections3 or 4 prior to the date of such termination of
currentlyresidesin the Stateof Illinois (Employee); employmentbutwere unpaidprior to that date,andwhich

are not subjectto paymentterminationpursuantto Section
WHEREAS, on the terms and subject to the 7 of thisAgreement.

conditions containedin this Agreement,Wine desiresto
employ Employee,and Employeedesiresto acceptsuch Section3. Compensation.
employment;

3.1 BaseSalary. For calendaryear 1998,
NOW, THEREFORE, in considerationof the the Employeeshallbe paidat anannualrateof $75,000.00,

mutual promises and agreementscontainedherein, the grossbeforedeductions.All paymentsshall bepayablein
partiesherebyagreeasfollows: 26 equal installments(except for any period of less than

one pay period, in which case it shall be prorated). Any
SectionI. Employment;Duties. such amounts shall be subject to Wines withholding

practicesin effectfrom timeto time. Suchbasesalaryshall
1.1 Employment;Warranty. Winehereby be reviewed annually and adjusted as the Board of

employsEmployeein its InsuranceAgencyandBrokerage Directorsof Wine deemsappropriate.
Business,as an employee,and Employeehereby accepts
suchemploymentandagreesto devotesuchbusinesstime 3.2 Other Compensation. The Employee
andbestefforts asthe EmployeeandWine mutually agree. andthe Board of Directors of Wine shall meeteachyear
Employee warrants that he will not, so long as he is prior to the anniversarydateof this Agreementin order to
employedby Wine, be employedby anyone else unless establishtargetsandgoals for Wine for the ensuingyear.
Wines written permissionis first obtained. Employee At suchmeeting,the Board of Directorsof Wine and the
further warrants to Wine that the entering into and Employee shall also determinewhich targets,goals,and
performanceof this Agreementby Employee does not objectivesof Wine, if obtained,would result in additional
requirethe consentof any third partyanddoesnot violate compensationto theEmployee. It isthe intentof theBoard
anyprovisionsof or result in anybreachof any agreement of Directors of Wine and the Employeeto establish such
or obligation to which Employeeis a party or is subject. criterion invariousaspectsof thebusinessof Wine in order
Employeefurther warrantsthat he will not bring or use in to allow theEmployeeto obtain additional compensationif
the performanceof his dutieswith Wine any proprietaryor the goals are obtained. The criterion establishedby the
confidential information,whetheror not in writing, of any Board of Directors and the Employee shall be
former employer without that employers written memorializedin writing for eachapplicableyear,andshall
authorization. Further,theEmployeeagreesnot to disclose becomepartof andattachedto thisAgreement.
to Wine in the course of Employeesemployment with
Wine anytradesecretsof any formeremployer. 3.3 AmerihostCommissions.In additionto

any and all other benefits or compensationotherwise
payableto theEmployee,Employeeshallalso be entitledto

Section2. Term. receive 15.5% of all income earned by Wine on the
Amerihostaccountduring theperiod from January1, 1997

Theemploymentof theEmployeehereundershall through and including June 30, 2001, provided that
commenceon December 31, 1997 and shall continue Employeeis not in violation of Sections5 and 6 of this
throughDecember31, 1998andthereafteron a yearto year agreementand, in suchcase,Wine shall havethe right to
basis. This Agreementshall also automatically terminate offset and withhold such paymentsagainstamountsdue
upon Employeesdeath,disability or revocationof State of Employeepursuantto this Section.
Illinois Department of Insurance Producers License.
Terminationof this Agreementby reason of Employees
disability shall not terminateEmployeesbenefitsunderthe

1



Employee covenantsand agreeswith Wine that
Wine has establishedvaluablegood will through its prior

3.4 Vacation and Fringe Benefits; yearsof servicein its community, and that its relationship
ExpenseAccount. Employeeshall be entitled to receive with its current clients is nearpermanent.Employeethus
vacationtimeandfringebenefitsandshallhaveanexpense covenantsandagreeswith Wine that, exceptas expressly
account in accordancewith the standardpolicies and approved (which approval shall not be unreasonably
practicesof Wine in effectfrom timeto time. withheld) by the Board of Directorsof Wine, from and

after the dateof this Agreementuntil three (3) yearsafter
Section 4. Deferred the datethe employmentof Employeeby Wine terminates

CompensationPayments, for any reason(such date being referredto hereinas the
EndingDate),Employee,andEmployeesAffiliates, shall

4.1 Establishment. In considerationfor the notdirectlyor indirectly:
prior effortsof the Employeein contributingto the success
of Wine, and as an inducement for the Employees
Agreementto be employedby Wine, Wine has agreedto (a) except as an officer or
establish a deferred compensation benefit for the employeeof Wine (or any successorcorporation
Employee,paid accordingto the termsand provisionsof into which it may be mergedor consolidated),
this Section4. The amountof suchdeferredcompensation engagein, control, advise, manage,serve as a
is One Million, SevenHundredand FortyThreeThousand director, officer, or employeeof, as a consultant
dollars($1,743,000). to, receiveany economicbenefit from, haveany

fmancial interest in (except investment in not
4.2 Paymentof Deferred Compensation. more than one percent (1%) of any class of

Any amountofdeferredcompensationdueto theEmployee securities of any publicly traded company) or
shall bepaid in 120 equalmonthly installmentsof $14,525, exert any influence upon, any businesswhich
without interest,unlessa shorterperiodof time is mutually conductsactivities in the Territory (ashereinafter
agreeableto boththeBoardof Directorsandthe Employee, defined) similar to those conductedby Wine (or
provided,however, that any such shorterperiod of time any successorcorporation into which Wine may
shall also factor in a discountbasedupon presentvalue be mergedor consolidated),provided that this
considerations,again as the partiesmutually agree. Said restriction shall not apply to any activity in
payments shall begin with the month immediately connectionwith a businessthat doesnot actually
following the Employees voluntary or involuntary or potentiallycompetewith the activitiesof Wine
separationofservicefrom the Company. (or any successorcorporation into which Wine

may be mergedorconsolidated).For purposesof
this Section5, the term conductsactivities shall

4.3 Deathor Disability. Subsequent include any businesswhich is either located
death or disability shall not disqualify the Employees within the Territory, andconductsbusinesswithin
estateor successorsfrom receiving the remainingamount theTerritory,or is locatedoutsideof theTerritory,
due of such deferredcompensation. Any life insurance andseeksbusinesswithin theTerritory;
proceedsreceivedby Wine upon the death of Employee
shall used to pay the amount then owing employeefor
future deferred compensationpayments (using present
valuecalculationsatan interestfactorof 8%),

4.4 Taxability. The Employee further
recognizesthat anydeferredcompensationpaymentsmade
to him will be consideredas ordinary income to the
Employeewhenreceived.

Section5. EmployeeCovenants.
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(a) Employee shall not, and shall
causehis Affiliates not to, directly or indirectly,

(b) except in connectionwith any (1) disclose,or (ii) usefor his or their own benefit,
dutiesas an officer or employeeof Wine (or any or for the benefit of any other person or entity
successorcorporation into which they may be (otherthan Wine), any Confidential Information.
mergedor consolidated),solicit, divert or attempt For this purpose, the term Confidential
to solicit or divert any partywho is, was, or was Information means all information and trade
solicitedto become,a client of Wine (hereinafter secretsconcerningany aspectof the businessof
Client) at any time prior to the Ending Date, Wine, including, but not limited to, client lists,
regardlessof whether or not a Client is located policy expiration dates, policy terms,conditions
within the Territory or otherwise, provided that and rates, familiarity with clients risk
this restriction shall not apply to any activity on characteristicsand information concerning the
behalf of a businessthat does not actually or insurancemarkets for particular risks, any other
potentiallycompetewith theactivities of Wine (or buying habits, supplier information,researchand
any successorcorporationin which Wine may be development projects, software development,
mergedor consolidated);andprovidedfurther that records, computer programs, computer stored
if the Employeedoesnot becomeaffiliated in any information,computerdiskandothermedia, files,
mannerwith any competingbusiness(including drawings, sketches,blueprints, manuals, letters,
newly formed businesses)which are located notes,notebooks,reports,memoranda,and other
within the Territory, the Employeemay service dataof or pertainingto Wine or to anyaffiliate of
Clients of Wine by the paymentof the buy-out Wine, their respective businessesor financial
amountsetforth in Section7 of this Agreement; affairs, or their productswhich are not a matterof

public knowledge. Employeeagreesthat upon
(c) employ,solicit for employment terminationof hisemploymentfor anyreasonand

or encourageto leave their employment, in each upon the requestof Wine, he will immediately
case, either as an employee, agent or deliver to Wine all papers,books, manuals,lists,
representative,any personwho wasan employee, software, drawings, computerized data or
agent,or representativeof Wine within two (2) programs, devices, models, trade secrets,
yearsprior to the EndingDatetheemploymentof marketing information, data, specifications,
the Employeeterminates,or solicit or encourage inventions, processes, correspondence and
any current officer, employee, agent or documentscontainingor relating to Confidential
representative of Wine (or any successor Information,togetherwith all copiesthereof,other
corporationin to which Wine may be mergedor than suchmaterialsas shallbenecessaryto permit
consolidated); Employeeto preparehis tax returns. Employee

furtheragreesnot to keepanycopiesor extractsof
(d) avail himselfof or investin any anyof theforegoing.

business opportunity which is related to the
activities conductedby Wine (or any successor (b) Employee further agrees to
corporationinto which Wine may be mergedor obtain the written consentof Wine prior to any
consolidated), and which came to his attention publication, oral or written, of any information
priorto theEndingDate; regarding any aspect of Wines business,

customers, suppliers, employees, shareholders,
(e) disturb, or attempt to disturb, directors or officers. Employee acknowledges

anybusinessrelationshipbetweenany third party and agrees, that Wine shall have the sole
and Wine (or any successorcorporation into discretion whether and to the extent such
which Wine maybemergedor consolidated);or information maybe published,andthat Wine may

exerciseits right regarding said pre-publication
(t) makeanystatementto any third approval or disapproval without any liability

party, includingthepressor media,likely to result whatsoeverto theEmployee.
in adversepublicity for Wine (or any successor
corporationinto which Wine may be mergedor
consolidated).

Section6. Confidentiality.

3



invalid or unenforceableprovisions shall become andbe
deemedto be immediatelyamendedto include only such

Section 7. Certain Paymentsand Remedies. time, area,scopeof activity andother restrictions,as shall
be determinedto be reasonableand enforceableby the

(a) In the event Employeeor any courtorotherbody havingjurisdiction overthe matter,and
Affiliate of Employee engagesin any activity Employee expressly agrees that this Agreement, as so
prohibited by Sections5 and 6 above,Employee amended,shall be valid and binding as thoughany invalid
shall refund to Wine any insurancecommissions orunenforceableprovisionhadnot beenincludedherein.
or feesotherwisereceivedfrom its performanceof
the prohibited activity. If the employeehas the Section9. CertainTerms.
right to receivepaymentsupon separation,that
right canbe terminated,and,no further payments As used in Sections5, 6, 7, and 8 above, the term
needto be madeif after a notice to the former directly or indirectly shall include acts or omissionsas
employeeto ceaseand desist he continues in proprietor, partner, joint venturer, employer, salesman,
violation formorethanthirty days. agent,representative,employee,officer, director, lenderto

or consultantfor, or ownerof anyequity or other interest
(b) In the eventthe Employeedoes,within three(3) in, any personor entity; the term Territory shall meana

yearsof the EndingDate,becomeaffiliated in any fifty (50) mile radiusfrom any of Wines offices, and the
mannerwith any competingbusiness(including term Affiliate includes (i) any memberof Employees
newly formed businesses)which are located immediate family and/or (ii) any personor entity which
within or outside of the Territory, then the Employee or any affiliate of Employee controls and/or
Employee may, at his option, elect to service owns,directly, or indirectly, an equity or similar interestof
Clients of Wine by thepaymentto Wine of abuy- one percent(1%)ormore.
out fee equalto the grossrevenuesreceivedfrom
that Client by Wine for thetwo (2) yearsprior to Section10. InventionsandPatents.
the datethat Client commencesto be servicedby
the Employee. The amount of such buy-out Any and all improvements, inventions,
payment shall be due and payable by the discoveries,formulas,processes,or methodsconceivedor
Employee to Wine immediately upon the madeby theEmployeeduring the Employeesemployment
Employeescommencementof serviceson behalf with Wine, whetheror not patentable,shall be considered
ofthat Client, the sole and exclusive property of Wine without any

payment or compensationto the Employee. Employee
(c) Employee has reviewed the agrees,wheneverrequestedto do so by Wine, and at

provisionsof Sections4, 5 and 6 abovewith his Wines expense, to execute and sign any and all
advisors,and he acknowledgesthat Wine would documents,including applications for Letters Patentand
be irreparably injured by a violation of such Copyrights,and do all otherthings which Wine may deem
Sections. Employeeagreesthat Wine, in addition necessaryor appropriatein order to enforcethis provision
to any other remediesavailable to it for such andprotectits interest.
breachor threatenedbreach,shallbe entitledto a
preliminary injunction, temporary restraining Section 11. Miscellaneous.
order, or other equivalent relief, restraining
Employeefrom anyactualor threatenedbreachof 11.1 Binding Effect. This Agreementshall
anyprovisionsof Sections4, 5 and 6 above. If a inureto the benefitof andshallbe binding uponEmployee,
bond is requiredto be postedin orderfor Wine to his executor, administrator, his personal representatives,
securean injunction or other equitableremedy, heirs,and assigns,andupon Wine, and its successorsand
the partiesagreethat said bond neednotexceeda assigns;provided,however,that Employeemay not assign
nominal sum. or delegate any of his rights or obligations hereunder

withoutWineswritten pre-approval.

Section8. Severance. 11.2 Governing Law. This Agreementshall
be deemedto be made in, and in all respectsshall be

If at anytime anyof the provisionsof Sections4, interpreted,construed,andgovernedby and in accordance
5, 6, 7, or 9 shall be determinedto be invalid or with the lawsof the Stateof Illinois.
unenforceableby reasonof beingvagueor unreasonableas
to duration,area,scopeof activity or otherwise,then such
Section(s)shall be considereddivisible (with the other
provisions to remain in full force and effect), and the

4



their agreement and is the complete and exclusive
statementthereof. ThisAgreementmay be modified only

11.3 Invalid Provisions. The parties agree by a writteninstrumentsignedby eachof thepartieshereto,
that neitherthe invalidity nor the unenforceabilityof any
provision of this Agreement shall affect the other
provisionshereof,andthis Agreementshall remainin full IN WITNESS WI-IEREOF, the parties hereto
force and effect andbe construedin all respectsas if such have executedthis Agreementon the date first above
invalid or unenforceableprovisionwereomitted, written.

11.4 HeadingsandGender. The sectionand
paragraphheadingscontainedin this Agreementare for
referencepurposesonly andshallnot affect in anyway the R.H. ., INC., anIllinois corporation
meaningor interpretationof this Agreement. Further,any
referencesto a specificgendershall includereferenceto the
appropriategenderwherenecessary. By ___________________________________________

11.5 Notices. All communicationsprovided
for hereundershall be in writing andshallbe deemedto be
given when delivered in person or on the third day after
depositingnotice in the United Statesmail, first class,
registered,return receipt requested,with proper postage E~4~?OYEE.
prepaidto each partys last known address. Notice shall V
also be effective on the dateof proper facsimile transfer
duringnormal businesshours,andif transmittedotherthan
the recipientsnormal businesshours, then such Notice
shallbe effectiveon thenextbusinessday.

11.6 Counterparts,This Agreementmay be
executedin two or morecounterparts,eachof which shall
bedeemedto be an original, butall of which togethershall
constituteoneandthesameinstrument.

11.7 Nonaljenatjon. The interests of the
Employee under this Agreementare not subject to the
claims of his creditors, other than Wine, and may not
otherwise be voluntarily or involuntarily assigned,
alienated,orencumbered.

11.8 Waiver. The failure of either party
hereto in any one or more instancesto insist upon the
performanceof any of the terms or conditions of this
Agreement,or to exerciseanyrightsor privilegesconferred
in thisAgreement,or thewaiverof anybreachofany of the
terms,covenants,orconditionsof this Agreement,shallnot
be construed as thereafter waiving any such terms,
covenants,conditions, rights, or privileges,and the same
shall continueandremain in full forceandeffect as if no
suchforbearanceorwaiverhadoccurred.

11.9 Expensesof Enforcement, Costs of
any enforcementactionhereundershall be borne in such
manneras the judge or arbitrator,as thecasemay be, may
direct andotherwiseeachparty shall beartheir respective
costsandexpenses.

11.10 Entire Agreement.This Agreement is
intendedby the partiesheretoto be the final expressionof

5
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To: TopHat PlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5638
U.S. Departmentof Labor
200ConstitutionAvenueN.W.
Washington,D.C. 20210

In compliancewith the requirementof the alternativemethodof reportinganddisclosureunder
PartI of Title I of the EmployeeRetirementIncomeSecurityAct of 1974 for unfundedor insured
pensionplansfor aselectgroupof managementor highly compensatedemployees,specifiedin
Departmentof LaborRegulation29 C.F.R.Section2520.104-23,the following informationis
providedby the undersignedemployer:

Nameandaddressof employer: R.H. Wine & Co., Inc.
311 KautzRoad
St.Charles,IL 60174
FEIN: 36-3118653

Pleaseconsiderthis a formalnotice thatR.H. Wine & Co., Inc. hasestablishedan unfundeddeferred
compensationagreement,asof January1, 1998,which providesthatR.H. Wine & Co., Inc. shallpay
deferredcompensationto acertainemployee. As ofJanuary1, 1998,oneofficer-employee
shareholderwascoveredby thisplan. This is oneof threeunfundedpensionagreementsof
R.H. Wine & Co., Inc.

The benefitsunderthe unfundeddefinedcompensationagreementarepaidasneededfrom the
generalassetsof R.H. Wine & Co., Inc., exclusivelythroughinsurancecontractsor policies,the
premiumsfor which arepaiddirectly by R.H. Wine & Co., Inc. or from its generalassets,or a
combinationof the foregoingtwo methodsof payment.

Dated:___________________________

R.H. Wine& Co., Inc.

~



EMPLOYMENT AND DEFERREDCOMPENSATIONAGREEMENT
FORDANIEL A. SERGE

THIS EMPLOYMENT AND DEFERRED NOTICE TO THE OTHERPARTY. This Agreementshall
COMPENSATIONAGREEMENT (this Agreement),is also automatically terminate upon Employees death,
madeandenteredinto this l~dayof January,1998, to be disability or revocationof State of Illinois Departmentof
effectiveasof January1, 1998,andis by andbetweenR.H. Insurance Producers License. Termination of this
WINE & CO., INC., an Illinois corporation(Wine), and Agreementby reason of Employeesdisability shall not
DANIEL A. SERGE,an individual who currentlyresidesin terminate Employees benefits under the disability
the Stateof Illinois (Employee); insurance program if one is then in effect for Wines

employees. In the event that Employees employment
WHEREAS, on the terms and subject to the hereunderis terminated, Wine shall have no further

conditionscontainedin this Agreement,Wine desiresto obligationto makeany paymentsto Employeeexceptfor
employ Employee,and Employeedesiresto acceptsuch anypaymentsthat hadaccruedunderanypartof Sections3
employment; or 4 prior to the date of such termination of employment

butwereunpaidprior to that date,andwhich arenot subject
NOW, THEREFORE, in considerationof the to payment withholding pursuant to Section 7 of this

mutual promises and agreementscontained herein, the Agreement.
partiesherebyagreeas follows:

Section3. Compensation.
SectionI. Employment~Duties

3.1 BaseSalary. Employeeshallbe paid at
1.1 Employment;Warranty. Wine hereby the annual rate of $200,000 gross before deductions,

employsEmployeein its InsuranceAgencyand Brokerage payablein 26 equal installments(except for anyperiodof
Business,in the capacity as its President,and Employee lessthan onepayperiod, in which caseit shallbeprorated).
hereby acceptssuch employment and agrees to devote Any suchamountsshall be subject to Wineswithholding
Employeesfull businesstime andbestefforts to fulfilling practicesin effectfrom timeto time. Such basesalaryshall
thedutiesdescribedherein. Employeewarrantsthat hewill be reviewed annually and adjusted as the Board of
not, so long as he is employedby Wine, be employedby Directorsof Wine deemsappropriate.
anyone else unless Wines written permission is first
obtained. Employee further warrants to Wine that the 3.2 Other Compensation. The Employee
entering into and performance of this Agreement by and the Board of Directors of Wine shall meeteach year
Employeedoesnot require the consentof anythird party prior to the anniversarydateof this Agreementin order to
and does not violate any provisionsof or result in any establishtargetsand goals for Wine for the ensuingyear.
breachof any agreementor obligationto which Employee At such meeting,the Boardof Directorsof Wine and the
is a partyor is subject. Employeefurther warrantsthat he Employee shall also determinewhich targets,goals, and
will not bring or use in the performanceof his dutieswith objectivesof Wine, if obtained,would result in additional
Wine any proprietaryor confidentialinformation, whether compensationto theEmployee. It is the intentof the Board
or not in writing, of any former employer without that of Directorsof Wine and the Employeeto establishsuch
employerswritten authorization. Further, the Employee criterionin variousaspectsof thebusinessof Wine in order
agreesnot to discloseto Wine in the courseof Employees to allow the Employeeto obtain additionalcompensationif
employmentwith Wine any trade secretsof any former the goals are obtained. The criterion establishedby the
employer. Board of Directors and the Employee shall be

memorializedin writing for eachapplicableyear, andshall
1.2 Duties. In connection with his becomepartof andattachedto this Agreement.

employment,Employeeagreesto perform such work as
may be assignedto him from timeto time by the Board of 3.3 VacationandFringeBenefits;Expense
Directorsof Wine. Account. Employeeshall be entitledto receivevacation

time and fringe benefitsandshallhavean expenseaccount
Section2. Term. in accordancewith the standardpolicies andpracticesof

Wine in effect from timeto time.
The employmentof the Employeehereundershall

commenceon January1, 1998andshall continuethereafter
on a year to year basis. THIS AGREEMENT MAY BE
TERMINATED BY EITHER PARTY AT WILL BY
GIVING THIRTY (30) DAYS ADVANCE WRIYFEN



VestedAmount

Section 4. Deferred Compensation 43 40%
Payments. 44 45%

45 50%
4.1 Establishment. As an inducementfor 46 55%

the EmployeesAgreementto be employedby Wine, Wine 47 60%
has agreedto establisha deferredcompensationbenefit for 48 65%
the Employee.The amountof suchdeferredcompensation 49 70%
is One Hundred and Ninety One Thousandand Three 50 75%
Hundredand Forty Four Dollars ($191,344),andmay, at 51 80%
the discretion of the Board of Directors of Wine, be 52 85%
increasedfrom time to time basedupon the Board of 53 90%
Directors evaluation of the Employee, and his 54 95%
contributionsto thesuccessof Wine. 55 100%

4.2 Paymentof DeferredCompensation.
Any amountof deferredcompensationdueto the Employee 4.4 Deathor PermanentDisability.
shall be paid in 120 equal monthly installments,without Subsequentdeathor permanentdisability shall not
interest, unless a shorter period of time is mutually disqualify the Employees estate or successorsfrom
agreeableto boththeBoardof Directorsandthe Employee, receiving the remaining amount due of such deferred
Said payments shall commencefour months after the compensation.All paymentsdueunderthis agreementfor
Employeesvoluntary or involuntary separationof service deferred compensationshall become immediately 100%
from Wine, subjectto the vestingprovisionof Section4.3 vestedupondeathorpermanentdisability.
below.

4.5 Taxability. The Employee further
4.3 VestingSchedule recognizesthat anydeferredcompensationpaymentsmade

to him will be consideredas ordinary income to the
(a) Of the initial OneHundredand Employeewhenreceived.

Ninety One Thousandand Three Hundred and
Forty Four Dollars ($191,344) deferred Section5. EmployeeCovenants.
compensationamount,OneHundredand Twenty
Thousand and One Hundred and Fifty Four Employee covenantsand agreeswith Wine that
Dollars ($120,154) shall be considered as one Wine hasestablishedvaluablegoodwill through its prior
hundredpercent(100%) vested. The balanceof yearsof servicein its community, andthat its relationship
the initial deferred compensationamount, or with its currentclients is nearpermanent.Employeethus
Seventy One Thousandand One Hundred and covenantsandagreeswith Wine that, exceptas expressly
Ninety Dollars ($71,190),shall be initially 100% approved (which approval shall not be unreasonably
vestedbutshall besubject to thevestingschedule withheld)by theBoardof Directorsof Wine, from andafter
hereinafter set forth if Employee voluntarily the date of this Agreementuntil three(3) years afterthe
terminatesemploymentunder Section 2 of this date the employmentof Employeeby Wine terminatesfor
agreement. any reason(suchterminationdatebeingreferredto herein

as the Ending Date), Employee, and Employees
(b) Any additional amounts of Affiliates, shall not directlyor indirectly:

deferredcompensationawardedto the Employee
from time to time by the Wines Board of
Directors, shall be subject to a discount in the
eventthe Employeesseparationof servicefrom
the Wine occurs prior to the Employees
obtainmentof age55. The applicablevestingand
discountshallbeas follows:



corporationin to which Wine may be mergedor
consolidated);

(a) except as an officer or
employeeof Wine (or any successorcorporation (d) avail himselfof or investin any
into which it may be mergedor consolidated), business opportunity which is related to the
engage in, control, advise, manage,serve as a activities conductedby Wine (or any successor
director, officer, or employeeof, as a consultant corporationinto which Wine may be mergedor
to, receiveany economicbenefitfrom, haveany consolidated),and which came to his attention
financial interest in (except investment in not prior to theEndingDate;
more than one percent (1%) of any class of
securities of any publicly traded company)or (e) disturb, or attempt to disturb,
exert any influence upon, any businesswhich any businessrelationshipbetweenany third party
conductsactivities in the Territory (as hereinafter and Wine (or any successorcorporation into
defined) similar to those conductedby Wine (or which Wine maybemergedorconsolidated);or
any successorcorporation into which Wine may
be mergedor consolidated), provided that this (f) makeanystatementto anythird
restriction shall not apply to any activity in party, includingthe pressor media,likely to result
connectionwith a businessthat doesnot actually in adversepublicity for Wine (or any successor
or potentially competewith the activitiesof Wine corporationinto which Wine may be mergedor
(or any successorcorporation into which Wine consolidated).
may be mergedor consolidated).Forpurposesof
this Section5, the term conductsactivitiesshall
includeanybusinesswhich is eitherlocatedwithin
the Territory, and conducts businesswithin the
Territory, or is located outsideof the Territory,
andseeksbusinesswithin theTerritory;

(b) except in connectionwith any
dutiesas an officer or employeeof Wine (or any
successorcorporation into which they may be
mergedor consolidated),solicit, divert or attempt
to solicit or divertany partywho is, was,or was
solicitedto become,a client of Wine (hereinafter
Client) at any time prior to the Ending Date,
regardlessof whetheror not a Client is located
within the Territory or otherwise,provided that
this restriction shall not apply to any activity on
behalf of a businessthat does not actually or
potentiallycompetewith the activitiesof Wine (or
anysuccessorcorporationin which Wine may be
mergedor consolidated);andprovidedfurther that
if the Employeedoesnot becomeaffiliated in any
mannerwith any competingbusiness(including
newly formed businesses)which are located
within the Territory, the Employee may service
Clients of Wine by the paymentof the buy-out
amountsetforth in Section7 of thisAgreement;

(c) employ, solicit for employment
or encourageto leavetheir employment,in each
case, either as an employee, agent or
representative,anypersonwho was an employee,
agent, or representativeof Wine within two (2)
yearsprior to the EndingDatethe employmentof
the Employeeterminates,or solicit or encourage
any current officer, employee, agent or
representative of Wine (or any successor



Section7. CertainPaymentsandRemedies.

Section6. Confidentiality. (a) In the eventEmployeeor any
Affiliate of Employee engagesin any activity

(a) Employee shall not, and shall prohibited by Sections5 and 6 above,Employee
causehisAffiliates not to, directlyor indirectly, (i) shall refund to Wine any insurancecommissions
disclose,or (ii) use for hisor their own benefit, or or feesotherwisereceivedfrom its performanceof
for thebenefitof anyotherpersonor entity (other the prohibited activity. If the employeehas the
than Wine), any Confidential Information. For right to receive paymentsupon separation,such
this purpose,the term Confidential Information payments may be withheld until the former
means all information and trade secrets employee ceasesthe violation or compensates
concerningany aspectof the businessof Wine, Wine (or its successor) for such violation as
including, but not limited to, client lists, policy discussedin the following paragraph.
expiration dates, policy terms, conditions and
rates, familiarity with clients risk characteristics (b) In theeventtheEmployeedoes,
andinformation concerningthe insurancemarkets within three(3) yearsof theEndingDate,become
for particular risks, any other buying habits, affiliated in any manner with any competing
supplier information, research and development business (including newly formed businesses)
projects,softwaredevelopment,records,computer which are located within or outside of the
programs,computerstored information,computer Territory, then the Employeemay,at his option,
disk and other media, files, drawings, sketches, electto serviceClients of Wineby thepaymentto
blueprints, manuals, letters, notes, notebooks, Wine of a buy-out fee equalto the grossrevenues
reports, memoranda, and other data of or receivedfrom that Client by Wine for the two (2)
pertaining to Wine or to any affiliate of Wine, yearsprior to thedatethat Clientcommencesto be
their respectivebusinessesor financial affairs, or servicedby the Employee. The amount of such
their productswhich are not a matter of public buy-out paymentshall bedueandpayableby the
knowledge. Employee agrees that upon Employee to Wine immediately upon the
terminationof hisemploymentfor anyreasonand Employeescommencementof serviceson behalf
upon the requestof Wine, he will immediately of that Client.
deliver to Wine all papers,books, manuals,lists,
software, drawings, computerized data or (c) Employee has reviewed the
programs, devices, models, trade secrets, provisionsof Sections4, 5 and 6 abovewith his
marketing information, data, specifications, advisors,andhe acknowledgesthat Wine would
inventions, processes, correspondence and be irreparably injured by a violation of such
documentscontainingor relating to Confidential Sections. Employeeagreesthat Wine, in addition
Information,togetherwith all copiesthereof,other to any other remediesavailable to it for such
thansuchmaterialsas shallbenecessaryto permit breachor threatenedbreach,shall be entitled to a
Employeeto preparehis tax returns. Employee preliminary injunction, temporary restraining
furtheragreesnot to keepanycopiesorextractsof order, or other equivalent relief, restraining
anyof theforegoing. Employeefrom anyactualor threatenedbreachof

anyprovisionsof Sections4, 5 and 6 above. If a
(b) Employee further agrees to bond is requiredto be postedin order for Wine to

obtain the written consentof Wine prior to any securean injunctionor otherequitableremedy,the
publication, oral or written, of any information parties agreethat said bond need not exceeda
regarding any aspect of Wines business, nominalsum.
customers, suppliers, employees, shareholders,
directorsor officers. Employeeacknowledgesand
agrees,that Wine shall have the sole discretion
whether andto the extentsuch information may
bepublished,andthat Wine may exerciseits right
regarding said pre-publication approval or
disapprovalwithoutany liability whatsoeverto the
Employee.



Section11. Miscellaneous.

Section8. Severance. 11.1 Binding Effect. This Agreementshall
inureto the benefitof andshallbe bindingupon Employee,

If at anytime anyof the provisionsof Sections4, his executor, administrator, his personalrepresentatives,
5, 6, 7, or 9 shall be determinedto be invalid or heirs,andassigns,and upon Wine, andits successorsand
unenforceableby reasonof beingvagueor unreasonableas assigns;provided,however,that Employeemaynot assign
to duration,area,scopeof activity or otherwise,then such or delegate any of his rights or obligations hereunder
Section(s)shall be considereddivisible (with the other withoutWineswritten pre-approval.
provisions to remain in full force and effect), and the
invalid or unenforceableprovisionsshall becomeand be 11.2 GoverningLaw. This Agreementshall
deemedto be immediately amendedto includeonly such be deemedto be made in, and in all respectsshall be
time, area,scopeof activity andotherrestrictions,as shall interpreted,construed,andgovernedby and in accordance
be determinedto be reasonableand enforceableby the with the laws of theStateof Illinois.
courtorotherbodyhavingjurisdiction overthematter,and
Employee expressly agreesthat this Agreement, as so 11.3 Invalid Provisions. Exceptasotherwise
amended,shallbe valid and binding asthoughany invalid providedfor in section8, thepartiesagreethat neitherthe
orunenforceableprovisionhadnotbeenincludedherein, invalidity nor the unenforceabilityof any provisionof this

Agreementshall affectthe otherprovisionshereof,andthis
Section9. CertainTerms. Agreementshall remain in full force and effect and be

construedin all respectsas if such invalid or unenforceable
As usedin Sections5, 6, 7, and 8 above,the term provisionwere omitted.

directly or indirectly shall includeacts or omissionsas
proprietor, partner, joint venturer, employer, salesman, 11.4 HeadingsandGender, Thesectionand
agent,representative,employee,officer, director, lenderto paragraphheadingscontainedin this Agreementare for
or consultantfor, or ownerof any equity or other interest referencepurposesonly andshallnot affectin anyway the
in, any personor entity; theterm Territory shall meana meaningor interpretationof this Agreement. Further,any
fifty (50) mile radiusfrom any of Winesoffices (or any referencesto a specific gendershallincludereferenceto the
successorcorporationin which Wine may be mergedor appropriategenderwherenecessary.
consolidated);andprovidedfurther that theterm Affiliate
includes (i) any memberof Employeesimmediate family 11.5 Notices, All communicationsprovided
and/or (ii) any personor entity which Employeeor any for hereundershallbe in writing andshall bedeemedto be
affiliate of Employee controls and/or owns, directly, or given when deliveredin personor on the third day after
indirectly, an equity or similar interestof onepercent(1%) depositingnotice in the United Statesmail, first class,
ormore. registered,return receipt requested,with proper postage

prepaidto each partys last known address. Notice shall
Section10. Inventions and Patents. also be effective on the date of proper facsimile transfer

duringnormal businesshours,andif transmittedotherthan
Any and all improvements, inventions, therecipientsnormal businesshours,thensuchNoticeshall

discoveries,formulas,processes,or methodsconceivedor beeffectiveon thenextbusinessday.
madeby the Employeeduring theEmployeesemployment
with Wine, whetheror not patentable,shall be considered 11.6 Counterparts.ThisAgreementmay be
the sole and exclusive property of Wine without any executedin two or more counterparts,each of which shall
paymentor compensationto the Employee. Employee bedeemedto be an original,but all of which togethershall
agrees, wheneverrequestedto do so by Wine, and at constituteoneandthesameinstrument.
Winesexpense,to executeandsignanyandall documents,
including applicationsfor Letters Patentand Copyrights, 11.7 Nonalienation. The interests of the
anddo all otherthingswhich Wine maydeemnecessaryor Employee under this Agreementare not subject to the
appropriatein orderto enforcethis provisionandprotectits claims of his creditors, other than Wine, and may not
interest, otherwise be voluntarily or involuntarily assigned,

alienated,or encumbered.



11.8 Waiver. The failure of either party
hereto in any one or more instancesto insist upon the
performanceof any of the terms or conditioas of this
Agreement,or to exerciseanyrightsor privilegesconferred
in this Agreement,or thewaiverof anybreachofany ofthe
terms,covenants,or conditionsof this Agreement,shall not
be construed as thereafter waiving any such terms,
covenants,conditions, rights, or privileges,and the same
shall continueand remain in full force andeffectas if no
suchforbearanceorwaiverhadoccurred.

11.9 Expensesof Enforcement. Costs of any
enforcementaction hereundershall be borne in such
manneras the judge or arbitrator,as thecasemay be, may
direct and otherwiseeachparty shall bear their respective
costsandexpenses.

11.10 Entire Agreement. This Agreement is
intendedby the partiesheretoto be thefinal expressionof
theiragreementandis the completeandexclusivestatement
thereof. This Agreementmay be modified only by a
written instrumentsignedby eachof thepartieshereto.

IN WITNESSWHEREOF,thepartiesheretohave
executedthis Agreementon the datefust abovewritten.

R.H. WINE & CO., INC., an Illinois corporation

EMPLOYEE
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