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THE LABORATORY INSTiTUTE OFMERCHANDISING~1~.~
12 East53rdStreet

New York, New York 10022-526~~ ~ p~it7: i~1
T: 212.752.1530
F: 212.832.6708

June1, 2010

Secretaryof Labor
Top-HatPlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5644
U.S. Departmentof Labor
200ConstitutionAvenue,N.W.
Washington,D.C.20210

Re: The Laboratory Institute of Merchandising,Inc.,
Employment and Deferred Compensation
Agreement

DearSir/Madam:

Pursuantto Section 2520.104-23of the Departmentof LaborsRegulations,this letter
will serveasnoticethat, with respectto theEmploymentandDeferredCompensationAgreement
annexedhereto(the Plan), the undersignedintendsto usethe alternativeform of compliance
with the reportinganddisclosurerequirementsof Part 1 of Title I of the EmployeeRetirement
IncomeSecurityAct of 1974(ERISA), which alternativeform of complianceis providedin the
aforesaidRegulationsSection.

Pursuantto RegulationsSection2520.104-23(b),thefollowing informationis provided:

1. TheLaboratoryInstituteof Merchandising,Inc., 12 East53rd Street,New York,
New York 10022.

2. EmployerIdentificationNumber: 13-5579528.

3. The Employerherebydeclaresthatit maintainsthePlanprimarily for thepurpose
of providing deferredcompensationfor onehighlycompensatedemployee.

4. TheEmployerherebystatesthat it maintainsoneplanprimarily for the purposeof
providing deferredcompensationfor a highly compensatedemployee, and the number of
employeesin [each]suchPlanis asfollows:



Pursuantto RegulationsSection2520.l04-23(b)(2),theEmployerwill provideplan documents,
if any, to theSecretaryof Laboruponrequestasrequiredby Section104(a)(l)of ERISA.

Verytruly yours,

THE LABORATORY INSTiTUTE OF
MERCHANDISING, INC.64~
ElizabethS. Marcuse,President

encs.



THE LABORATORY INSTITUTE OFMERCHANDISING, INC.
12 East53rdStreet

New York, NewYork 10022-5268
T: 212.752.1530
F: 212.832.6708

June1, 2010

Secretaryof Labor
Top-HatPlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5644
U.S.Departmentof Labor
200ConstitutionAvenue,N.W.
Washington,D.C. 20210

Re; The Laboratory Institute of Merchandising,Inc.,
Employment and Deferred Compensation
Agreement

DearSir/Madam;

Pursuantto Section 2520.104-23of the Departmentof Labors Regulations,this letter
will serveasnoticethat, with respectto theEmploymentandDeferredCompensationAgreement
annexedhereto(thePlan), the undersignedintendsto usethe alternativeform of compliance
with the reportinganddisclosurerequirementsof Part 1 of Title I of the EmployeeRetirement
IncomeSecurityAct of 1974(ERISA), which alternativeform of complianceis providedin the
aforesaidRegulationsSection.

Pursuantto RegulationsSection2520.104-23(b),thefollowing informationis provided;

1. TheLaboratoryInstituteof Merchandising,Inc., 12 East53rd Street,New York,
New York 10022.

2. EmployerIdentificationNumber;13-5579528.

3. TheEmployerherebydeclaresthat it maintainsthePlanprimarily for thepurpose
of providingdeferredcompensationfor onehighlycompensatedemployee.

4. TheEmployerherebystatesthat it maintainsoneplanprimarily for thepurposeof
providing deferredcompensationfor a highly compensatedemployee,and the number of
employeesin [each]suchPlanis asfollows;



EMPLOYMENT AND

PHANTOM STOCK AGREEMENT

THIS AGREEMENTmadeandenteredinto asof theI~dayof ~ , 2010(the

EffectiveDate)by andbetweenTHE LABORATORY iNSTITUTE OF MERCHANDISING,

INC., aNewYork Corporation(theCompany),andMichaelDonohue(theExecutive);

WITNESSETH

WHEREAS,theBoardofDirectorsof theCompany(theBoard)believesthat it is in

thebestinterestsoftheCompanyto provideExecutivewith an incentiveto continuehis

employmentwith theCompanyand to continuehis efforts to maximizethevalueofthe

Company,andtheCompanyis desirousofaffording Executiveincentives,in theform of an

additionalpaymentfor services.

NOW, THEREFORE, in considerationof themutualcovenantscontainedhereinandother

goodandvaluableconsideration,theCompanyandExecutiveherebyagreeasfollows:

ARTICLE I

EMPLOYMENT

Section1.1. Employment. TheCompanyherebyemploystheExecutiveastheChief

FinancialOfficerof theCompanyto performsuchdutiesanddischargesuchfunctionsconsistent

with suchoffice, in andaboutthebusinessandaffairsoftheCompany,subjectto thedirectionof

theCompanysPresidentand theBoard.Executiveshall diligently and in good faithperformand

dischargesuchdutiesand functionsandshalldevoteall of his workingtime, energyandability

exclusivelyto the performanceofhis dutieshereunder.While employedby the Company,
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Executiveshall notdirectlyor indirectlyengageorparticipatein theoperationsormanagement

of, or renderany servicesto, anyotherbusinessesor enterprises.

Section1.2. BasicCompensation. TheCompanyagreesto payExecutivea baseannual

salaryof Two HundredThirty ThousandDollars ($230,000).Suchcompensationshall be

payablein accordancewith suchpracticesandproceduresasaregenerallyapplicableto other

employeesof theCompany.

Section1.3. FringeBenefits. While Executiveis in theemployof theCompany,the

Companyagreesto provideto Executive:

(a) suchbenefitsasmaybeprovidedby theCompanyfrom time to time generallyto its

employees;

(b) by paymentdirectlyto theapplicableinsurancecarriers,thepremiumsastheycomedue

with respectto thedisabilityandlife insurancepolicieslisted on Schedule1 .3 (the

Premiums).TheCompanyshall alsopay to Executiveanamount(thePremiums

GrossUp Amount)which, netof all applicableincometaxes,asreasonablydetermined

by theCompany(includingincometaxeson thePremiumsGrossUp Amount,and

determinedat themarginalincometax ratesapplicableto Executivefor thecalendaryear

iii question),is sufficientto pay all applicableincometaxeswhich areor will bepayable

by Executiveresultingfrom the inclusionofthePremiumsin Executivestaxable

income.ThePremiumsGrossUp amountshall be payableon an annualbasis,prior to the

duedatefor filing of ExecutivesFederalIncomeTax returnfor thecalendaryearin

question;and

(c) an amountfor an annualallowancefor automobileexpenses(theCarAllowance),
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which, netof all applicableincometaxespayableby Executive(includingincometaxes

on theCarAllowance,anddeterminedatthemarginal incometaxratesapplicableto

Executivefor thecalendaryearin question)asreasonablydeterminedby theCompanyis

equalto $7500,which amountshall bepaid in equalinstallmentson a bi-weeklybasis.

Section1.4 Severance;Termination (a) If theCompanyterminatestheemploymentof

theExecutivewithout Cause,or if Executiveterminateshis employmentfor GoodReasonthen

providedthat Executiveshall haveexecutedanddeliveredto the Companythegeneralreleasein

theform annexedheretoasExhibit A (theRelease),theCompanyshall (i) makealumpsum

severancepaymentequalto six monthsoftheExecutivesthencurrentbasecompensation,and

(ii) shall payto Executive,in monthlyinstallments,but fornot morethansix monthly

installments(the Installments),an amountequalto themonthlycost to theCompany

(determinedasof thelastcalendarmonth immediatelyprecedingtheeffectivedateof

termination)for themedicalinsurancepremiumswith respectto ExecutiveundertheCompanys

medicalinsuranceplan,providedthat theobligationto makethepaymentspursuantto this clause

(ii) shall terminateat suchtime thatExecutiveobtainsotheremploymentandis eligible for

medicalinsurancebenefitswith respectto suchemployment(regardlessofwhetherExecutive

electsto participatein suchemployersmedicalinsurancebenefits).Providedthat Executive

shallhaveexecutedanddeliveredthe Releaseto theCompany,theseverancepaymentdescribed

in clause(i) shall bemadewithin thirty (30) daysafter theeffectivedateof terminationof

employment,and(ii) subjectto terminationofsuchobligationasdescribedabove,the

Installmentsshallbe paidon amonthly basiswith eachInstallmentpaidon thefirst businessday

ofeachcalendarmonthcommencingwith thefirst calendarmonth following theeffectivedateof

terminationExecutiveshall notbeentitled to thecompensationdescribedin this paragraphif the
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Executivevoluntarilyterminateshis employmentwith theCompanyat anytime,if Executive

diesor if theExecutivesemploymentis terminatedby eitherExecutiveor theCompanyasthe

resultofExecutivesDisability.

(b)TheCompanyhastheabsoluteright to terminatetheemploymentoftheExecutive

hereunder,for Causewithoutany furtherobligationto theExecutiveherein.TheCompanyhas

theabsoluteright to terminatetheemploymentoftheExecutivehereunderwithoutCause

without anyfurtherobligationto theExecutivehereinexceptasprovidedin paragraph(a) ofthis

Section1.4. It is acknowledgedandagreedthatany diminutionin Executivesjob title, dutiesor

functionsshall notconstitutea terminationofemployment.

(c) Executiveshall havetheright, uponnot lessthanthirty (30) daysprior writtennotice

to theCompany,to terminatehis employmentwith theCompanyfor GoodReason.In theevent

of suchtermination,the Companyshall haveno furtherobligationto theExecutiveherein,

exceptasprovidedin paragraph(a) ofthis Section1.4 (For theavoidanceofdoubt, in theevent

of a Terminationfor GoodReason,Executiveshall notbe entitledto anyportionofthePhantom

StockAward.). Any terminationofemploymentfor GoodReasonshall notbeeffectiveunless

noticeofsuchterminationis receivedby theCompanywithin thirty daysfollowing theendof

thecureperiodfor thematerialbreachfor which no curewaseffected.

Section1.5. Definitions. As usedin thisAgreement,thefollowing termsshall have

therespectivemeaningsset forth below:

Businessshallmeanonly theassetsandliabilities relatingto theregular

ongoingoperatingbusinessoftheCompany;the termBusinessshall not includeanyreal

propertywhich is ownedby theCompanyor anyimprovementsto realpropertywhich is owned
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by theCompanyor anyliabilities for mortgageindebtednesssecuredby suchpropertyand

improvements.

Causeshall mean:(i) willful andcontinuedfailure to performExecutives

dutiesasspecifiedin thisAgreementwhichfailure is not curedwithin ten (10) daysafterreceipt

from theCompanyofwrittennoticespecifyingsuchfailure in reasonabledetail,(ii) commission

ofanyactoromissioninvolving dishonesty,fraud,disloyaltyor a breachofa fiduciary duty to

theCompany,(iii) commissionofafelony, otherthana motorvehicleoffense,or othercrime

involving moralturpitudeasdeterminedby theBoard in its reasonablediscretion,(iv) any

conductwhich bringstheCompanyinto publicdisgraceordisrepute,(v) grossnegligenceor

willful grossmisconductwith respectto theCompany,(vi) a breachofArticle III of this

Agreement,(vii) anymaterialbreachof any provisionoftheCompanysCodeofConduct,

EmployeeHandbookorsimilar documentwhich is not curedwithin ten (10)daysafterreceipt

from theCompanyofwrittennoticespecifyingsuchfailure in reasonabledetail,or(viii) any

action which is reasonablydeemedby theBoardto be anactof insubordination,whichactionis

not terminatedimmediatelyuponExecutivesreceiptofwritten noticefrom theCompany.

Changein Control means

(a) asale,to any entity,personorpersonsactingasa groupotherthanoneor

moreRelatedPersons,of all or substantiallyall oftheassetsoftheBusiness

(i.e., a saleofall or substantiallyall of theCompanysBusiness,whichdoes

not includeasaleof its RealPropertyconstitutesa Changein Control;
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conversely,asaleoftheCompanysRealPropertywithout asaleofthe

Businessdoesnotconstitutea Changein Control),providedthat such

transactionalsocomplieswith thedefmitionofachangein ownershipofa

substantialportionoftheassetsoftheCompanypursuantto section409Aof

theInternalRevenueCodeof1986,asamended,(theCode)andthe

Regulationsthereunder(theRegulations); or

(b) asalebytheshareholdersoftheCompanyin onetransactionora seriesof

relatedtransactionsof stockin which anyentity, personorgroup,otherthana

RelatedPerson,acquiresownershipof stockof theCompanythatconstitutes

morethan50%ofthetotal fair marketvalueor totalvotingpowerofthe stock

of theCompany,providedthat suchsaleby theshareholdersalsocomplies

with thedefinition ofachangein ownershipof theCompanypursuantto

section409A oftheCodeandtheRegulations.

CompanyValue:(a) If theDeterminationDateoccursasa resultof(i)Executives

death,(ii) terminationof Executivesemploymentdueto Disability, (iii) terminationof

executivesemploymentwithout Cause,or (iv) Executiveattainingage62, then,Company

ValueshallmeantheFairMarketValueoftheBusinessasofsuchDeterminationDate

reducedby an amountequalto Fifty Percent(50%)ofthethenoutstandingprincipalbalance

ofall mortgageindebtednesssecuredby anyRealPropertyownedby theCompany.

(b) If theDetenninationDateis occasionedby a Changein Control involving thesaleof

all or substantiallyall of theassetsoftheBusiness,theCompanyValueshallmeanthe

(x) thesumof the pre-taxconsiderationreceivedfor thesaleoftheassetsoftheBusiness,
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minus(y) thesum of(i) all liabilities oftheBusinessnot assumedby thepurchaserin such

sale,(ii) an amountequalto Fifty Percent(50%)of theoutstandingprincipalbalanceofall

mortgageindebtednesssecuredby anyRealPropertyownedby theCompanyprior to the

closingofsuchsale,and(iii) theTransactionCosts.

(c) If theDeterminationDateis occasionedby a Changein Control involving asaleofstock

representingmorethan50%ofthetotal fair marketvalueor total votingpowerof the

Company,thentheCompanyValueshallmeantheremainderof (x) theFull Company

Considerationreceivedin suchsaleminus(y) thesum of(i) NetEquityoftheRealProperty

which is includedin theassetsof theCompanyat thetimeofsuchstocksale,(ii) the

TransactionCosts,(iii) any liabilities oftheBusinessrequiredto bepaidorsatisfiedatthe

time ofclosingofsuchsaleandanyliabilities oftheBusinessretaineddirectlyor indirectly

by theshareholdersoftheCompanyaftersuchsale,and(iv) an amountequalto Fifty Percent

(50%)of theoutstandingprincipalbalanceof all mortgageindebtednesssecuredby anyReal

Propertyownedby theCompanypriorto theclosingof suchsale.

DeterminationDate shallmeanthedateof theoccurrenceoftheapplicable

TriggeringEvent(which in thecaseof a TriggeringEventwhicharisefrom aterminationof

employmentshallmeantheeffectivedateofsuchtermination).

Disability meansthat theExecutiveis (i) unableto engagein anysubstantial

gainful activityby reasonofanymedicallydeterminablephysicalormentalimpairmentthat

canbe expectedto result in deathorcanbeexpectedto last for a continuousperiodof not

lessthantwelve(12) monthsasdeterminedby theBoardin its reasonablediscretion,or (ii)

is by reasonof anymedicallydeterminablephysicalormentalimpairmentthat canbe
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expectedto last for a continuousperiodof not lessthantwelve(12) months,receiving

incomereplacementbenefitsfor aperiodofat leastthreemonthsunderanaccidentorhealth

plancoveringemployeesoftheCompany(if any suchplan is maintainedby theCompany)

subjectto theprovisothat theprovisionsofanysuchaccidentorhealthplanprovidesa

definitionof disabilitythat conformsto thedefinitionalrulessetforth in this clause(ii).

Fair Market ValueoftheBusinessshallmeanthefairmarketvalueofthe

BusinessasoftheDeterminationDate,asdeterminedby a professionalappraisalfirm

experiencedin thevaluationofbusinesses,selectedby thecertifiedpublicaccountantsthen

regularlyretainedby theCompany,providedthat in determiningtheFairMarketValueof

theBusiness,theappraisalfirm shall (i) excludefrom suchvaluationtheNetEquityof the

RealProperty,and(ii) shall makean appropriatereductionto takeinto accountthefair

marketvaluerentalsthat would havebeenan expenseoftheBusinessif theRealProperty

ownedby theCompanywasinsteadleasedto theBusinessin an armslengthtransaction.

Full CompanyConsideration:In connectionwith a saleof stockoftheCompanyby

its shareholders,Full CompanyConsiderationis intendedto representtheamountthatwould

havebeenpaid if thestocksaleresultedin thepurchaseracquiring 100%of thesharesof

commonstockof theCompany.Therefore,in connectionwith a saleofstockin which the

purchaseracquires100%ofthesharesof stockoftheCompany,Full Company

Considerationshallbe equalto thepre-taxconsiderationreceivedin suchor sale.In

connectionwith a saleofstockrepresentingmorethan 50%ofthetotal fair marketvalueor

total votingpowerof theCompanybut lessthan 100%ofthesharesofstockofthe

Company,Full CompanyConsiderationshallbe equalto (x) thenetpre-taxconsideration
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receivedin suchsaledivided by (y) thedecimalequivalentofthepercentageofequity

interestsin theCompanysold in suchsale.As anexample,if 75%ofthesharesofstockof

theCompanyaresold for$30million, Full CompanyConsiderationshallbedeterminedby

dividing$30million by .75, resultingin Full CompanyConsiderationof$40million.

GoodReasonshallmeanamaterialbreachby theCompanyof its obligations

to pay thecompensationdescribedin Sections1.2 or 1.3 and its failure to curesuchbreach

within tenbusinessdaysafterreceiptfrom Executiveofwrittennoticespecifyingsuch

materialbreachin reasonabledetail,providedhoweverthat (i) GoodReasonshall notexistif

therehasbeenareductionin thecompensationpayableto Executivepursuantto Sectionsl.2

or 1.3, but thebasesalaryandor fringebenefitspayableto theCompanysPresidenthave

beenreducedby at leastthesamepercentagereductionasthepercentagereductionto

Executivesbasesalaryor fringebenefits;and(ii) GoodReasonshall not exist unless

Executivehasprovidedwrittennoticeto theCompanyof suchmaterialbreachwithin thirty

(30) daysafter theoccurrenceof suchmaterialbreach.It is acknowledgedandagreedthat

any diminutionin Executivesjob title, dutiesor functionsshall notconstituteGoodReason.

NetEquityoftheRealPropertyshallmeanthefairmarketvalueofany real

propertyownedby theCompanyandall improvementsto suchpropertyreducedby thethen

outstandingprincipalbalanceof all mortgageindebtednesssecuredby anyrealproperty

ownedby theCompany.

PhantomStockAward shallbe an amountequalto thepercentageoftheCompany

Valueon theDeterminationDateasdeterminedfrom thechartin Section2.1.

PrimeRate shallmeantherateperannumequalto primerateof interestasannounced
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by theWall StreetJournalon theDeterminationDateandthereafteradjustedannuallyto the

primerateof interestasannouncedby theWall StreetJournalon eachsubsequent

anniversaryoftheDeterminationDate.

RealProperty shallmeanall realpropertyownedby theCompanyandall

improvementsto suchproperty.

RelatedPerson,shallmean(i) thecurrentshareholdersoftheCompany,their

children,grandchildren,parentsandspouses(if not legallyseparatedundera decreeof

divorceorseparatemaintenance)andtrustsfor thebenefitofanyofsuchindividuals,(ii) any

entity in which any oneormoreof thepersonsdescribedin clause(i) collectivelyowned

directlyor indirectly 50%ormoreof thevoting power,(iii) anytrusteeor otherfiduciary

holdingsecuritiesunderanemployeebenefitplan for theCompany,or (iv) anyentity

controlledby, controlling or undercommoncontrol with theCompany.

TransactionCostsshallmeanall feesandexpensespaid to attorneys,

accountants,brokersandotherprofessionalsbytheCompanyand/orits shareholdersin

connectionwith thetransactionresultingin a Changein Control.

TriggeringEvent shallmean,as applicable:(i) thedeathofExecutive,(ii) the

terminationofExecutivesemploymentdueto Disability, (iii) Executivesattainingage62,

(iv) terminationof Executivesemploymentwithout Cause,or (v) theclosingofa

transactionresultingin a Changein Control.

VestingDate shallmeantheearlierof(i) thedateofon which Executiveattains

age62,and(ii) thedateoftheclosingofa transactionresultingin a Changein Control.
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ARTICLE II

PHANTOM STOCK AWARD

Section2.1. PhantomStockAward(a) Providedthat Executivehasmaintained

continuousfull-time employmentwith theCompanyfrom theEffectiveDatethroughtheVesting

Date,then Executiveshall be entitledto receivethePhantomStockAwardasdeterminedin the

chartset forth below.

(b) If priorto theVestingDate,(i) Executivedies, andasofthedateofdeathExecutive

was employedbytheCompany,or (ii) Executivesemploymentwith theCompanyis terminated

following his Disability andprior to suchDisability, Executivehasmaintainedcontinuousfull-

timeemploymentwith theCompanyfrom theEffectiveDatethrough thedateon which a the

physicalor mentalimpairmentresultingin theDisability is determinedby theBoard,in its

reasonablediscretion,to havefirst occurred,or (iii) Executivesemploymentwith theCompany

is terminatedby theCompanywithout Cause,thenin anyof suchevents,Executiveshall be

entitled to receivethePhantomStockAwardasdeterminedin thechartset forth below.

(c) Executiveshallbe entitledto receivethePhantomStockAward on thefirst, andonly

upon thefirst, of theTriggeringEventsto occur.
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(d)TheamountofthePhantomStockAwardshall bedeterminedpursuantto the
following chart:

TriggeringEvent PercentageofCompanyValuePayableto
Executive

ExecutiveAttainsAge62 10%

Changein Control 10%

TerminationofEmploymentby theCompany 1/2%for eachwholeEmploymentYear
without Cause,prior to Age62 Executivewas employedby theCompany

commencingafter2009up to a 10%
maximum

Deathof Executive 1/2% for eachwhole EmploymentYear
Executivewasemployedby theCompany
commencingafler2009up to a 10%
maximum

Disability ofExecutive 1/2% for eachwhole EmploymentYear
Executivewasemployedby theCompany
commencingafter2009up to a 10%
maximum

Section2.2. PaymentofPhantomStockAward.

(a)ThePhantomStockAward, shallbepayablein cashover a periodoftwenty(20)

yearsin eighty(80) consecutivequarterlyinstallments,with interestatthePrimeRate,

commencingon thedatewhich is threemonthsaftertheDeterminationDate.Eachquarterly

installmentofthePhantomStockAward shall includeintereston thethenunpaidportionofthe

PhantomStockAward at arateequalto thePrimeRate.Notwithstandingtheforegoing,if the

PhantomStock Awardbecomespayableasa resultoftheclosingofa transactionresultingin a

ChangeIn Control,thenthePhantomStockAward shallbe payableovera periodof five (5)
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years,in twenty(20) consecutivequarterlyinstallments(with interestpayableasdescribed

above)commencingon thedatewhich is threemonthsafter theDeterminationDate,andif the

considerationin suchtransactionis notentirely in cash,then,at theoptionoftheCompany,the

PhantomStockAwardshall eitherbepaidentirelyin cashor shall bepaid in thesameform of

consideration(on thesameproportionatebasis)asis paid to thesellerorsellers.

(b) Notwithstandingtheprovisionsofthe first sentenceofparagraph(a), if the

TriggenngEventis an eventotherthana ChangeIn Control,andaChangeIn Control occurs

subsequentto theoccurrenceofsuchTriggeringEvent,thenthebalanceofthePhantomStock

Awardshallbepayableover theshorterof(i) a periodof five (5) yearsin twenty(20)

consecutivequarterlyinstallments,(withinterestpayableasdescribedabove)or, (ii) thebalance

oftheoriginal paymentschedule,and,at theoptionoftheCompany,thebalanceof thePhantom

StockAward shall bepaidin thesameform of consideration(on thesameproportionatebasis)as

is paidto thesellerorsellerswith respectto theChangeIn Control transaction

Section2.4 Forfeiture(a) If prior to theVestingDate,Executivevoluntarily

terminateshis employmentwith theCompany,or if theCompanyterminatesExecutives

employmentfor Cause,thenall rightsto receiveanyPhantomStockAwardshall immediately

terminateandshall benull andvoid andofno furtherforceoreffect.

(b) If following theVestingDateExecutivesemploymentis terminatedbytheCompany

for Cause,or Executiveviolatesthecovenantsset forth in Article Ill, thenall rights to receive

subsequentinstallmentpaymentsof thePhantomStockAward shallbe forfeited, (w1thout

limitation to theCompanysotherremedieswith respectto theviolation ofthecovenantsset

forth in Article III).
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Section2.5. Beneficiary. Executiveshall designate(byfiling with theCompanya

writtenbeneficiarydesignationform suppliedby theCompany)oneormoreprimary

beneficiariesandIorcontingentbeneficiariesto receiveall ora specifiedpartofthePhantom

StockAwardwhich, at thetimeofExecutivesdeath,mayremainunpaidunderthisAgreement

andExecutivemaychangeorrevokeanysuchdesignationfrom time to time. No such

designation,changeorrevocationshallbe effectiveunlessexecutedby Executiveandaccepted

by theCompanyduringExecutiveslifetime. Eachsuchdesignation,changeorrevocationshall

beeffectiveunderthis Agreementuntil changedorrevokedin themannerspecifiedherein.No

suchchangeorrevocationshall requiretheconsentofanybeneficiarytheretoforedesignatedby

Executive.If Executivefails to designatea beneficiary,or designatesabeneficiaryandthereafter

revokessuchdesignationwithout naminganotherbeneficiary,ordesignatesoneormore

beneficiariesand all suchbeneficiariesso designatedfail to surviveExecutive,thenthebalance

ofthePhantomStockAwardto be paidfollowing thedeathofExecutiveshall bepayableto the

representativeofExecutivesestate.UnlessExecutivehasotherwisespecifiedin thebeneficiary

designation,thebeneficiaryorbeneficiariesdesignatedbyExecutiveshallbecomefixedasof

Executivesdeathso that, if a beneficiarysurvivesExecutivebut diesbeforethereceiptof all

paymentsduesuchbeneficiary,suchremainingpaymentsshall bepayableto therepresentative

of suchbeneficiarysestate.

Section2.6. BenefitsNot Transferable. NeitherExecutivenor anybeneficiaryhereunder

shallhaveanytransferableinterestin thepaymentsduehereundernor anyright to assign,

anticipate,alienate,disposeof, pledgeor encumberthesameprior to actualreceiptthereof,nor

shallthesamebe subjectto attachment,garnishment,executionfollowing judgmentor other

legal processinstitutedby creditorsof Executiveor any suchbeneficiary.
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Section2.7. Natureofthe CompanysObligation. TheCompanyshallnot segregateany

fundsorotherassetsto beusedforthepaymentofbenefitsunderthisAgreement.Theobligation

oftheCompanyto makethepaymentsdescribedin this Agreementis anunsecuredcontractual

obligationoftheCompanyonly, andneitherExecutivenor anybeneficiaryofExecutiveshall

haveanybeneficialor preferredinterestby wayoftrust,escrow,lien or otherwisein andto any

specificassetsor funds.Executivespecificallyacknowledgesthat thePhantomStockAward is

not a securityin theCompanyanddoesnot createanyright in the equityor capitalofthe

Company.ExecutiveandeachbeneficiaryofExecutiveshall look solely to thegeneralcredit of

theCompanyfor satisfactionof anyobligationsdueor to becomedueunderthis Agreement,it

beingexpresslyacknowledgedby theExecutivethat theobligationsoftheCompanyhereunder

arejunior andsubordinatein rightofpaymentto theobligationsof theCompanyto its lenders.If

theCompanyshould,in its solediscretion,earmarkor setasideanyfundsor otherassetsto pay

benefitshereunder,thesameshall,nevertheless,remainandberegardedaspartofthegeneral

assetsoftheCompanysubjectto theclaimsofits generalcreditors(andshall not be considered

to beheld in a fiduciarycapacityfor thebenefitof Executiveorany beneficiaryhereunder),and

neitherExecutivenor anybeneficiaryofExecutiveshall haveanylegal,beneficial,securityor

otherpropertyinteresttherein.Upondeliveryby theCompanyto Executiveoftheconsideration

asprovidedin section2.2, therights andobligationsoftheCompanyunderthis Article H shall

terminateandExecutiveshallhaveno otheror furtherrightsunderthis Article or in respect

hereof. To theextentthat therights ofExecutivehereinaredeterminedasaresultof aChange

In Control,only theinitial transactionresultingin a ChangeIn Control shall havebearingon the

rights oftheExecutiveor theobligationsoftheCompany,andnot anysubsequenttransaction

fallingwithin thedefinition ofChangeIn Control.
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Section2.8 Taxabili~.ThePhantomStockAward is anadditionalpaymentto the

Executivefor servicesrenderedandshall betaxableto theExecutiveasordinaryincomefor the

pe~om1anceof servicesto theCompanyandshall be subjectto anyfederal,stateor local

withholding requirementsthatmaybe applicable.TheExecutiveagreesnot to takeanyposition

inconsistentwith this in connectionwith any taxreturnsor filings.
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ARTICLE III

COVENANT NOT TO COMPETE; CONFIDENTIALITY; PROPRIETARY RIGHTS

Section3.1. CovenantNot to Compete. Executiveherebycovenantsthat

for as long as Executive is employedby the Company and for a period of twenty-four

(24) months following the termination of Executivesemployment with the Company (the

NoncompetePeriod) (regardlessof whethersuchterminationis effectedby the Executiveor

the Company, whether such termination is voluntary or involuntary, and whether such

termination is with Causeor otherwise), Executiveshall not directly or indirectly own any

interestin, manage,control, participatein, consultwith, renderservicesfor, be employedin an

executive,managerialor administrativecapacityby, or in anymannerengagein anyCompeting

Businesswithin anygeographicalareawithin thecontinentalUnitedStates.Forpurposesof this

Article 111, aCompetingBusinessshallmeananycollegeor university which offers a degree

program(including without limitation, an associatedegree,undergraduatedegreeor graduate

degree)in any aspectof the fashionindustry, including,without limitation, design,management,

merchandisingandmarketing.Without limitation to the foregoing,for theavoidanceof doubt,it

is acknowledgedand agreedthat the institutions listed on Exhibit B shall be considered

CompetingBusinessesNothinghereinshallprohibitExecutivefrom beinga passiveownerof

not morethan5% of the outstandingstockof anyclassof a corporationwhichis publicly traded,

solongasExecutivehasno activeparticipationin thebusinessof suchcorporation.

During theNoncompetePeriod,Executiveshallnot directlyor indirectly through

anotherpersonor entity (i) induceor attemptto induceanyemployeeof theCompanyto leave
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theemployof theCompany,or in any way interferewith therelationshipbetweentheCompany

andanyemployeethereof,(ii) hire anypersonwhowasan employeeoftheCompanyatany time

during the twelvemonth period immediatelyprecedingthe date of the intendedhire, or (iii)

induce or attempt to induce any customer,supplier, licensee,licensor, franchiseeor other

businessrelation of the Companyto ceasedoing businesswith the Company,or in anyway

interferewith therelationshipbetweenany suchcustomer,supplier,licenseeor businessrelation

andtheCompany(including,without limitation, makinganynegativeor disparagingstatements

orcommunicationsregardingtheCompanyor its employees).

Section3.2 Confidentiality. Executive acknowledges that all information,

observationsand data (including trade secrets)obtainedby Executivein connectionwith his

employmentwith theCompanyconcerningthebusinessor affairsof theCompany(collectively,

Confidential Information)arethepropertyoftheCompany. Therefore,Executiveagreesthat

Executiveshall not discloseto any personor entity or usefor Executivesown purposesany

Confidential Information or any confidential or proprietary information of other personsor

entitiesin thepossessionof theCompany(Third PartyInformation),without theprior written

consentof theBoard,unlessand to theextentthat theConfidential Information or Third Party

Information becomesgenerallyknown to and availablefor useby the public other thanas a

resultof Executivesactsor omissions,becomesnecessaryin connectionwith thedefenseof any

claim broughtagainsthim, and/or theCompany,or asrequiredby law. Executiveshalldeliver

to theCompanyattheterminationofExecutivesemploymentwith theCompany,or atany other

time theCompanymay request,all memoranda,notes,plans, records,reports,computerfiles,

disks and tapes,printouts and softwareand other documentsand data (and copies thereof)
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embodyingor relatingto Third PartyInformation, Confidential Information, Work Product(as

defmedbelow) orthebusinessof theCompanywhich Executivemay thenpossessorhaveunder

Executivescontrol.

Section3.3 IntellectualProperty,InventionsandPatents.Executiveacknowledges

that all discoveries,concepts,ideas,inventions,innovations,improvements,developments,

methods,designs,analyses,drawings,reports,patentapplications,copyrightablework andmask

work (whetheror not includinganyconfidentialinformation) andall registrationsor applications

relatedthereto,all otherproprietaryinformationandall similaror relatedinformation(whether

ornot patentable)whichrelateto theCompanysbusinessesandwhichareconceived,developed

ormadeby Executive(whetheraloneorjointly with others)while employedby theCompany,

whetherbeforeor afterthedateof this Agreement(Work Product),belongto theCompany.

Executiveshallpromptly disclosesuchWork Productto theBoardand,at theCompanys

expense,perform all actionsreasonablyrequestedby theBoard(whetherduringorafterthe

EmploymentPeriod)to establishandconfirm suchownership(including, without limitation,

assignments,consents,powersof attorneyandotherinstruments).Executiveacknowledgesthat

all Work Productshallbe deemedto constituteworks madeforhire undertheU.S. Copyright

Act of 1976,asamended.

Section3.4. Remedies;Enforcement. Recognizing that a breach of any of the

covenantscontainedin sections3.1, 3.2and3.3 wouldcausetheCompanyirreparableinjury and

the damagesat law would be difficult to ascertain,Executiveconsentsto the grantingof

equitablereliefby wayofa restrainingorderor temporaryorpermanentinjunctionby anycourt

of competentjurisdiction to prohibit the breachor enforcethe performanceof any of the

19



covenantscontainedin this ~icle III. If, at thetime of enforcementof this Article III, a court

shall hold that the duration, scopeor arearestrictions statedherein are u~easonableunder

circumstancesthen existing, the parties agree that the maximum duration, scope or area

reasonableundersuchcircumstancesshall be substitutedfor the statedduration,scopeor area

and that the court shall be allowed to revise the res~ctiOn5containedhereinto cover the

maximumperiod,scopeandareapermittedby law. Executiveac~owledge5thattheres~ctiOflS

containedin this Article Ill arereasonableandthat Executivehasreviewedtheprovisionsofthis

Agreementwith Executiveslegalcounsel.Theinvalidity orunenforceabilitYof anyprovisionof

this Article or theapplicationthereofto anypersonor circrmstaflceshallnot affector impair the

validity or enforceabilityof any otherprovision or theapplicationofthe first provision to any

otherpersonor circumstance.Without limitation to the foregoingremedies,in the eventof a

breachof any ofthecovenantsof this Article Ill, theCompanyshall havetheright to repayment

of any portionof thePhantomStock Award previouslYpaidand any amountspaidpur~iantto

Section1.4(a).

ARTiCLE IV

GENERALPROViSIONS

Section4.1 Compliance To theextentapplicable,it is intendedthat ~s Agreement

complywith theprovisionSofSection409A oftheCodeandtheRegnlatioflsthereunder.This

Agreementwill beadministeredand interpretedin a mannerconsistentwith this intent,andany

provisionthat would causethis Agreementto fail to satis~Section409A oftheCodewill have

no forceandeffectuntil amendedto comply therewith(whichamendmentmaybe retroactiveto

theextentpermittedby Section409A oftheCode). TheCompanyand Executiveagreeto work

20



togetherin good faith in an effort to complywith Section409A oftheCodeincluding, if

necessary,amendingthis Agreementbasedon furtherguidanceissuedby the InternalRevenue

Servicefrom time to time, providedthat theCorporationshallnot berequiredto assumeany

increasedeconomicburden. Theforegoingshall notbeconstruedas a guaranteeby the

Companyofanyparticulartax effect to ExecutiveunderthisAgreement.

Section4.2. WithholdingTaxes. TheCompanymaywithholdfrom anypayment

madeunderthis Agreement(andtransmitto thepropertaxingauthority)suchamountasit may

berequiredto withhold underanyfederal,stateor local law.

Section4.3. AdministrationandInterpretation. TheCompanysPresidentandsuchother

personsas thePresidentmayappointshallhavefull powerto interpret,construeandadminister

this Agreement,includingauthorityto determineanydisputeorclaim with respectthereto.The

Companyshall givepromptwrittennoticeto Executiveofthedeterminationby theCompanyof

anymatterprovidedherein,and,unlessnoticeobjectingto suchdeterminationis givenas

providedherein,thedeterminationoftheCompanyin anymatter,madein goodfaith, shall be

bindingandconclusiveuponExecutiveandall otherpersonshavinganyrightorbenefit

hereunder.

Section4.4. Notices. All notices,requestsandothercommunicationsfrom anyof the

partiesheretoto theothershall bein writing andshall be consideredto havebeenduly givenor

servedwhenpersonallydeliveredto any individual party,an Executiveofficerof anycorporate

party,or on thefirst day afterthedateofdepositwith FederalExpressfor nextdaydelive~,

postageprepaid,oron thethird dayafterdepositin theUnited Statesmail, certified orregistered,

returnreceiptrequested,postageprepaid,or on thedateof telecopy,fax or similar telephonic

21



transmissionduringnormalbusinesshours,providedthat therecipienthasspecifically

acknowledgedby telephonereceiptofsuchtelecopy,fax or telephonictransmission;addressed,

in all cases,to thepartyathis or its addressset forth below,or to suchotheraddressassuch

partymayhereafterdesignateby written noticeto theotherparty:

(i) If to theCompanyto:

12 East53~Street

NewYork, NewYork 10022

Attn: ElizabethS.Marcuse,President

(ii) If to Executiveto:

44 Townview Drive

WappingersFalls, NY 12590

Section4.5. BindingEffect. ThisAgreementshallbe bindinguponandinureto the

benefitof thepartieshereto,therespectivesuccessorsandassignsoftheCompanyandthe

beneficiaries,personalrepresentativesandheirsofExecutive.

Section4.6. ControllingLaw. ThisAgreementshall beconstrued,andthelegal relations

betweenthepartiesdetermined,in accordancewith thelawsofthestateofNewYork without

giving effectto principlesofconflictsof law.

Section4.7. Counterparts. This Agreementmaybe executedin oneormore

counterparts,eachofwhich shall bedeemedto be anoriginal without theproductionofthe

others,but all ofwhich togethershallconstituteoneandthesameinstrument.
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Section4.8. Entire Agreement. This Agreementcontainstheentireunderstandingofthe

partieswith respectto thesubjectmatterhereofandmaynotbe varied,modifiedor amended

exceptby awriting signedby thepartiesto be charged.Themaking,executionanddeliveryof

this Agreementbythepartiesheretohavebeeninducedbyno representations,statements,

warrantiesoragreementsof theotherexceptthosehereinexpressed.

Section4.9. Headings. Thedivision ofthisAgreementinto sectionsandparagraphsand

thetitles assignedtheretois only amatterofconveniencefor referenceandshall not defineor

limit anyofthetermsorprovisionsthereof.

Section4.10.At Will Employment. ThisAgreementdoesnotguaranteeor imply anyright

to continuedemploymentfor any periodwhatsoever.TheCompanyandtheExecutive

acknowledgethat Executivesemploymentis andshall continueto beatwill asdefinedunder

applicablelaw. Executiveshall havetheright to immediatelyterminatehis employmentby

giving two (2)weeksnoticethereofto theCompany.TheCompanyshall havetherightto

immediatelyterminateExecutivesemploymentby givingwrittennoticethereofto Executive

which noticemaybe effectiveimmediately.

Section4.11 BenefitClaimProcedureRegardingPhantomStockAward

Any claimregardingthePhantomStockAward shallbe settledasfollows:

(a) TheExecutiveorhis beneficiary,or theduly authorizedrepresentativeofthe

Executiveorsuchbeneficiary,may file with theCompanya writtenclaimwhichmustbe

deliveredto theCompany,in personorby mail, postageprepaid.Within ninety (90)daysafter

thereceiptofsucha claim,theCompanyshall sendto Executive,by mail, postageprepaida

noticeof thegrantingor thedenying,in wholeor in part,ofsuchclaim, unlessspecial

23



circumstancesrequirean extensionoftime forprocesstheclaim. In no eventmaytheextension

exceedninety(90) daysfrom theendof theinitial ninetydayperiod. If suchan extensionis

necessary,Executivewill be givena writtennoticeto this effect priorto theexpirationof the

initial ninety(90)dayperiod. TheCompanyshallhavefull discretionto denyorgranta claimin

wholeor in partin accordancewith thetermsofthis Agreement. If noticeofthedenialof a

claim is not furnishedin accordancewith this Section,theclaimshall bedeemeddeniedand

Executiveshallbepermittedto exercisehis rightof reviewpursuantto paragraphs(c) and(d) of

thisSection,asapplicable.

(b) If theCompanydeniesExecutivesclaim for thePhantomStockAward, it shall

providea writtennoticesettingforth, in amannercalculatedto beunderstoodby theExecutive:

(i) Thespecificreasonorreasonsfor thedenial;

(ii) A specificreferenceto thepertinentprovisionson which thedenial is

based;

(iii) A descriptionofany additionalmaterialor informationnecessaryin order

for Executiveto perfecthis claim andan explanationof why suchmaterial

or informationis necessary;and

(iv) An explanationoftheAgreementsclaimreviewprocedure.

(c) Within sixty (60) daysafterthereceiptby Executiveofwrittennotification ofthe

denial (in wholeor in part)ofa claim, theExecutiveor thehis duly authorizedrepresentative,
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uponwritten applicationto theCompany,deliveredin personorby certifiedmail, postage

prepaid,mayreviewpertinentdocumentsandmaysubmitto theCompany,in writing, issuesand

commentsconcerningtheclaim.

(d) UpontheCompanysreceiptofa noticeof arequestfor review,theCompany

shallmakea promptdecisionon thereviewandshall communicatethedecisionon reviewin

writing to executive.Thedecisionon reviewshallbe written in a mannercalculatedto be

understoodby executiveandshallincludespecificreasonsfor thedecisionandspecific

referencesto thepertinentAgreementprovisionson which thedecisionis based.Thedecision

on reviewshallbemadenot laterthansixty (60) daysafter theCompanysreceiptof a request

for a review,unlessspecialcircumstancesrequireanextensionoftime for processing,in which

casea decisionshall berenderednot laterthanonehundredtwenty(120)daysafterreceiptofthe

requestfor review. If an extensionis necessary,theExecutiveshall begiven written noticeof

theextensionby theCompanyprior to theexpirationoftheinitial sixty (60) dayperiod. If

noticeofthedecisionon reviewis not furnishedin accordancewith thissection,theclaim shall

be deemeddeniedon review.

Section4.12 ChangeIn ControlResultingfroma SaleofShares In theeventof

aChangeIn Control transactionresultingfrom asaleofthestockoftheCompanyby the

shareholdersoftheCompany,theshareholdersshall causethepurchasersofsuchsharesto

con~rmtheobligationoftheCompanyto pay thePhantomStockAwardin accordancewith the

provisionsset forth herein.

IN WITNESS WHEREOF, theindividualpartyhashereuntosethis handandthe

corporatepartyhascausedthesepresentsto beexecutedby a properofficerthereuntoduly
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authorizedall asoftheday andyearfirst abovewritten.

THE LABORATORY INSTITUTE

~

ElizabethS. Marcuse,President

Michael Donohue
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SCHEDULE 1.3

Disability Insurance

Met Life policy # 6445506AR

Met Life policy #6492730 AH

Life insurance

VariableLife InsurancePolicy

NE FinancialPolicy#1Y204904
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EXHIBIT A

FORM OF RELEASE

DearMichael:

This General Release (Agreement) summarizes our mutual understandingregarding
termination of your employmentwith The Laboratory institute of Merchandising,Inc. (the
Company)under the terms of your employmentagreementwith the Companydated as of
January , 2010(theEmploymentAgreement).

GeneralReka~.Exceptfor therights set forth in (a) thisAgreement,and(b) the
EmploymentAgreement(to theextent suchrights survivetheterminationor expirationof such
EmploymentAgreement),you (for yourself, your heirs, executors,administratorsand assigns)
irrevocablyandunconditionallyreleaseandforeverdischargetheCompanyandits, successors,
assigns,agents,directors, shareholders,officers, employeesand representatives(Released
Parties),from any and all, whetherknown or unknown, claims, suits, controversies,actions,
causes of action, cross-claims, counter-claims, demands, debts, compensatorydamages,
liquidated damages,punitive or exemplary damages,other damages,claims for costs and
attorneysfees,losses,agreements,rights,expensesor liabilities ofany naturewhatsoeverin law
and in equity, both pastandpresent,by reasonof any matter,action, omission,courseor thing
whatsoeveroccurring up to the date this Agreement is signed by you including, without
limitation, thoserelatingto your employmentwith theCompany,or concerningthetermination
of such employment,which you (or any of your heirs, executors,administratorsand assigns)
may noworat anytime hereafterhaveagainstany oftheReleasedParties. This includes,but is
not limited to, any claims or rights you mayhaveunderany Federal,Stateor local lawsor
regulationsprohibiting employmentdiscriminationon thebasisof race, color, national origin,
religion, sex, age,sexualorientation,ancestry,medical condition, marital status,physicalor
mentaldisability (including,but not limited to, thosecoveredby theNewYork HumanRights
Law, Exec.Law Section290ç~q.;theNewYork City AdministrativeCode,Title 8, Chapter1,
Section8-107et~q.; Title VII oftheCivil RightsAct of 1964, as amended,42 U.S.C.Section
2000eçi ~q~ theAge Discriminationin EmploymentAct, asamended,29 U.S.C.Section621 ~
~q.; theAmericansWith DisabilitiesAct of 1990,as amended,42 U.S.C. Section12101 et ~q.;
the RehabilitationAct of 1973, asamended,29 U.S.C. Section701 ~ ~.; and theEmployee
Retirementincome Security Act, as amended,29 U.S.C. Section 1001 et ~q.). This also
includes,but is not limited to, a releaseof any claims or rights you may havebasedupon
contract,covenant,publicpolicy or tort. if, notwithstandingthis Agreement,~OU bringan action
againstany of theReleasedparties,basedon anymatterotherwisecoveredby this Agreement,
andtherelevantReleasedPartiesprevail in suchaction,you agreethat you will pay all costsand
expensesincurred by any of the ReleasedParties in defendingagainstsuch suit, including
reasonableattorneyfees.

notwithstandingthe possibility that you may hereafterdiscoverfacts different from or in
addition to those you now know orbelieveto be ~ie, you herebyexpresslywaive all rights
underany statuteor legal principle of similar effect exceptfor the mattersset forth in this
Agreement.In signingthis Agreement,~OU acknowledgeand intendthatit shallbe effectiveasa
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bar to each and every one of the claims hereinabovementionedor implied. You expressly
consentthat thisAgreementshall be given full forceandeffect accordingto eachandall of its
expressterms and provisions, including those relating to unknown and unsuspectedclaims
(notwithstandingany statestatutethat expresslylimits the effectiveneSsof a generalreleaseof
unknown,unsuspectedandunanticipatedclaims),if any, as well as thoserelatingto any other
claims hereinabovementionedor implied. You acknowledgeand agreethat this waiver is an
essentialandmaterialterm ofthis Agreementandthat without suchwaivertheCompanywould
nothaveagreedto thetermsof theEmploymentAgreement.You furtheragreethat in theevent
you shouldbring aclaim seekingdamagesagainsttheCompany,or in theeventyou shouldseek
to recoveragainsttheCompanyin any claim broughtby a governmentalagencyon yourbehalf,
this Agreementshall serveasa completedefenseto suchclaims.You furtheragreethat you are
not aware of any pending claim of the type describedabove as of the execution of this
Agreement.

Non-admisSiQ~o~Liability. You agreenot to assertthat this Agreementis an
admissionof guilt or wrongdoingon the part of the ReleasedPartiesbecausethe Released
Partiesdo not believeor admit that any of them has doneanything wrong. in addition, the
Companyagreesnot to assertthat thisAgreementis an admissionofguilt orwrongdoingonyour
partbecauseyou do not believeor admit thatyou havedoneanythingwrong.

~0fl~Dispaagement.Youagreethat you will not at any timemakeanywrittenor
oral statements,representationsor other communicationsthat disparagethe businessor
reputationof theCompanyor its affiliates or any officer, director, shareholderemployee,agent
or representativeof, orconsultantto, theCompany,otherthanto theextentnecessaryto respond
in an appropriatemannerto any legal processor give appropriatetestimony in a legal or
regulatory proceedingand the Company agreesthat it will not make any written or oral
statements,representationsor othercommunicationsthat disparageyour reputationotherthanto
the extentrequiredby law or necessaryto respondin anappropriatemannerto any legal process
or giveappropriatetestimonyin a legal or regulatorYproceeding.

R~vi~w.RevocationandAmendmenl. You understandthat you havebeengiven
a periodof twenty-One(21) daysto review andconsiderthis Agreemefl~beforesigningit. You
furtherunderstandthat you may useas much of this twenty-one(21) day period asyou wish
prior to signing. You arestrongly encouragedto consultwith an attorneybeforesigning this
Agreement.However,~OU understandthatwhetherornot to do so is yourdecision.

You may revokethis Agreementwithin seven(7) daysof your signing it. Revocationcan be
madeby deliveringawritten noticeof revocationto theCompanyin themannerspecifiedin the
EmploymentAgreement. Forthis revocationto be effective,written noticemustbe receivedby
theCompany,flO later than 5:00p.m. on theseventhday afteryou sign this Agreement. If you
revokethis Agreementit shall not beeffectiveorenforceable.

You agreethat the provisionsof this Agreement may not be amended,waived, changedor
modified except by an instrument in writing signedby an authorizedrepresentativeof the
CompanYandby you.
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Severability.You and theCompanyboth agreethat if anytermof this Agreement
is invalid or unenforceablethat term will be inoperative,but theremainingterms will not be
affectedandwill be construedandenforcedasif this Agreementdid not containthe invalid term.

ConMenti~iiiY.You agreethat this AgreementandtheEmploymentAgreement
areconfidentialandagreenot to discloseany informationregardingthetermsof this Agreement
or the Employment Agreement,exceptto your immediatefamily and any tax, legal or other
counselyou haveconsultedregardingthe meaningor effect hereofor as requiredby law, and
you will instructeachoftheforegoingnot to disclosethesameto anyone.

Sincerely,

THE LABORATORY INSTITUTE OF

MERCHANDISING, INC.
By: _____________________

I ACKNOWLEDGETHAT I HAVE READ THIS AGREEMENT,THAT I UNDERSTAND iT,
AND THAT 1 AM VOLUNTARILY ENTERING INTO IT. AS THIS AGREEMENT
CONTAINS A RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS, I HAVE READ
THIS AGREEMENTVERY CAREFULLY.

AGREEDTO
MICHAEL DONOHUE

DATE:
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Exhibit B

1. Fashion Instituteof Technology (FIT)- NYC, NY
2. Montdair State University- Upper rlontdair, NJ
3. PhIladelphia University- Philadelphia, PA
4. Parsons- NYC, NY
5. Johnson and Wales University- Providence, RI
6. Lasell College- Newton, MA
7. Marist College- Poughkeepsie, NY
8. Fashion InstitUte of Design and Merdiandisrng (FIDM)-Los Angeles, CA
9. Berkeley College- NYC, NY
10. University of Rhode Island- Kingston, RI
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