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_____________________________________ Elizabeth G. Beaube
MAYNARD COOPER DIRECT 205.2541082

& GALE pc Fax 205.254.1000
— EMAIL bbeaube@mayflardcooPer.C0m

ATTORNEYS AT LAW

June 19, 2013

VIA CERTIFIED MAIk
U S DepartmentofLabor
EmployeeBenefitsSecurityAdministration
Top HatPlanExemption
200 ConstitutionAvenue,NW, N-iS13
Washington,DC 20210

Re: TennesseeValleyPrinting Company,Inc.
EmploymentAgreementfor Barrett C. Shelton,Jr. and
ExecutiveEmploymentandNon-CompetitionAgreementofScottBrown
EIN: 63-0207740
Late TopHat Filings

DearSir or Madam:

Pursuantto 29 C.F.R. § 2520.104-23,we areprovidingon behalfof ourclient, TennesseeValley
Printing Company,Inc., this statementin orderto satisfythe alternativemethodfor complyingwith the
reportingand disclosurerequirementsof Part I of Title I of the EmployeeRetirementIncomeSecurity
Act of 1974 for certainpensionplansmaintainedby an employerfor a selectgroup of managementor
highly compensatedemployees.This statementis beingsubmitteduntimely andin accordancewith the
provisionsset forth in the DelinquentFiler Voluntary CorrectionProgram(DFVCP). Pursuantto the
provisions set forth in the DFVCP, the most currentForm 5500 Annual Return/Reportof Employee
Benefit Plan,including the applicablefee of $750, is being filed with the DFVCP simultaneouslywith
this letter.

In accordancewith 29 C.F.R. § 2520.104-23,the following informationis furnishedwith respect
to thetop hat plansat issue:

1. Nameandaddressof employer:

TennesseeValley PrintingCompany,Inc.
201 1st AvenueSouthwest
Decatur,Alabama 35601

2. Employeridentificationnumberassignedby the InternalRevenueService: 63-0207740

3. Agreementsmaintainedby TennesseeValley Printing Company,h~c.primarily for the
purposeof providingdeferredcompensationfor aselectgroupof managementor highly
compensatedemployees:(a) the EmploymentAgreementfor Barrett C. Shelton, Jr.,
effective as of December19, 2007 (the SheltonAgreement);and (b) the Executive
EmploymentandNon-CompetitionAgreementof ScottBrown, executedon June 1, 2010
(the Brown Agreement).

11n accordancewith the FAQs, Q18, found at htp://www.dol.gov/ebSafaqslfaodfvc.html, the most currentpaperForm 5500
AnnualReturn/Reportof EmployeeBenefitPlanwascompletedasrequiredandmailedwith the $750 filing feeto: DFVCP, P.O.
Box 71361,Philadelphia,PA, 19176-1361.
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4. The total numberof plans sponsoredby TennesseeValley Printing Company,Inc. that
providebenefitsfor a selectgroupof managementor highly compensatedemployeesis:
two (2)

5. The numberof employeescurrentlycoveredby the plansareas follows:

(a) the SheltonAgreement:one(1) employee

(b) the BrownAgreement:one(1) employee

6. The numberof plans reportedin this filing: two (2), the SheltonAgreementand the
BrownAgreement.

Should any additional documentsbe required, TennesseeValley Printing Company,Inc. will
furnishthemupon request,as requiredby ERISA § 1 04(a)(6).

If youhaveanyquestions,pleasedo not hesitateto contactme at (205)254-1082.

Very truly yours,

~

ElizabethG. Beaube,Esq.

Enclosures

cc: Ms. WendyBobo (wI enclosures)

Daniel H. Markstein,III, Esq. (w/outenclosures)
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AMENDMENT ONE
TO THE

EXECUTIVE EMPLOYMENT AND NON~COMPETITIONAGREEMENT
OF

SCOTT M. BROWN

THIS AMENDMENT ONE TO THE EXECUTIVE EMPLOYMENT AND NON-
COMPETITION AGREEMENT (this AmendmentOne) is effective as of June 1, 2010, by
TENNESSEEVALLEY PRINTING COMPANY, INC., an Alabamacorporation(the Company),
and SCOTT M. BROWN, aresidentof Decatur,Alabama (the Executive).

WHEREAS,theExecutiveis currentlyemployedby the Companyasoperationsdirector;

WHEREAS, the Executiveand the Companypreviously enteredinto that certain Executive
Employmentand Non-CompetitionAgreement,datedas of June 1, 2010 (the Agreement),attached
heretoas Exhibit A, for thepurposeof governingthe relationshipbetweentheExecutiveandCompany;

WHEREAS, the American Jobs Creation Act of 2004 creatednew Internal RevenueCode
Section409A (CodeSection409A), which imposesdocumentaryandoperationalrequirementson non-
qualified deferredcompensationarrangements,suchastheAgreement;

WHEREAS,pursuantto IRS Notice 2010-6,as amendedby IRS Notice 2010-80,additional
guidancewas provided regarding implementationof Code Section 409A and correction of document
errorsunderCodeSection409A(collectively,theIRSNotices);and

WHEREAS, the Companyand the Executivenow wish to amendthe Agreementas allowed
underthe termsof Section 14.01 of the Agreement,in accordancewith the changesandreliefprovided
undertheIRS Notices.

NOW, THEREFORE,the Companyandthe Executive,as of June 1, 2010,in accordancewith
the provisionsof the Agreementpertainingto amendmentsthereof,hereby amendthe Agreementas
follows:

1. Effective June 1, 2010, amendSection8.01(a)by deletingthe lastsentenceof suchSectionand
substitutingin lieu thereofthefollowing:

The Companywill paythe DeathBenefitwithin ninety (90) daysof the dateof the Executives
death.

2. Effective June1, 2010,amendSection 8.03 by deletingits entirecontentandsubstitutingin lieu
thereofthefollowing:

Termination for Good Reason~Termination Without Cause. Upon the termination of the
Executivesemploymentduringthetermof this Agreement(i) by the Executivefor GoodReason,
or (ii) by the Companywithout Cause,andprovided the Executiveshall executeand deliverto
theCompanyageneralreleaseagreementwithin sixty (60) daysfollowing suchtermination(in a
form acceptableto the Company),which providesfor, amongotherthings,the full releaseof the
Company, its Affiliates, and each of their owners, directors,managers,officers, employees,
executives,representatives,agents,predecessors,successorsandassignsfrom any andall claims
or causesof actionrelatingto or arisingunderthisAgreementor theExecutivesemploymentby
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the Company(exceptfor claimsor causesof actionfor unpaidwagesor expensereimbursement),
thentheExecutiveshall becomeentitled to receiveas a terminationsettlement,andthe soleand
exclusivebenefit or paymentresultingfrom the termination scenarioscoveredby this Section
8.03, anamountequalto (x) the sumof Two HundredThousandDollars($200,000),plus(y) any
EarningsBonusto whichtheExecutivemaybeentitledpursuantto theprovisionsof Section5(a)
(the TerminationPavrn~nI),subjectto reductionasdescribedherein. Other thantheEarnings
Bonusportionof the TerminationPayment,the TerminationPaymentshall be payablein twelve
(12)equalperiodic payments,beginningon the first dayofthe first month immediatelyfollowing
the effectivedateof thetertnination,in accordancewith theCompanysstandardpayroll practices
in effectatthe time of suchterminationandshall be subjectto suchdeductionsandwithholding
as are requiredby law or the policies of the Company. The EarningsBonus portion of the
TerminationPaymentshall be payablein accordancewith the provisionsof Section5(a). The
TerminationPaymentshall be reducedby One Dollar ($1) for eachOne Dollar ($1) which the
Executiveis paid as a BonusUpon Salepursuantto the provisionsof Section 5(b), it beingthe
intent of theparties thatthe Executiveshall not be entitled to both theBonus upon Saleandthe
TerminationPayment.

In the eventthat the Executivefails to executeanddeliver the releaseto the Companywithin
sixty (60) daysfollowingtheterminationof employment,as requiredby thetermsofthis Section,
the Executiveshall repayto the Company(within thirty (30) daysof the expirationof the sixty
(60) dayperiodfollowing terminationof employment)~any andall TerminationPaymentswhich
the Companyhaspaidto theExecutive,andthe Companyshall haveno furtherobligationunder
this Agreementto provideTerminationPaymentsto Executive.

3. AmendSection14.08by striking the referenceTreas.Reg. § l.409A-1(b)andsubstitutingin lieu
thereof Treas.Reg. § 1 .409A-1(h).

4. All otherprovisionsof theAgreementnothereinmodified shallremainin full forceandeffect.

IN WITNESSWILEREOF,this AmendmentOne hasbeenduly executedand deliveredby the

Executiveandby aduly authorizedofficer ofthe Companyasofthe31 ~ day of December2010.

TENNESSEE VALLEY PRINTING COMPANY,
iNC. -/

By: Name: ~ ~L/
Title: /~~ /3

SCOTT M. BROWN
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EXHIBIT A

ExecutiveEmploymentandNon-CompetitionAgreement

(attached)
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TENNESSEEVALLEY PRINTING COMPANY,iNC.

EXECUTIVEEMPLOYMENT
AND

NON-COMPETITIONAGREEMENT

This AGREEMENT(the Agreement),is madeas of the i~dayof June,2010,by and
betweenTennesseeValley Printing Company,Inc., anAlabamacorporation(the Company),
andScottM. Brown,aresidentof Decatur,Alabama(the Executive).

WHEREAS, the Executive is currently employed by the Company as operations
director;

WHEREAS,the Companydesiresto assurethat the uniqueand expertservicesof the
Executivewill continueto beavailableto theCompanyandthattheExecutiveis willing andable
to render such servicesto the Companyhereafter accordingto the terms and conditions
hereinaftersetforth;

WhEREAS, the Company desiresto assurethat its confidential information and
goodwill will bepreservedfor theexclusivebenefitof the Company;and

WHEREAS,theExecutivewishesto continueto be employedby the Companysubject
to thetermsandconditionshereof;

NOW, THEREFORE,in considerationof suchcontinuedemploymentandthe mutual
covenantsandpromisescontainedherein, and for othergood and valuableconsideration,the
receiptand sufficiency of which are herebyacknowledged,the Companyand the Executive
herebyagreeasfollows:

Section 1. Emnlovment. Underandsubjectto the termsandconditionshereinafter
set forth, the Companyherebyemploys the Executive as its operationsdirector, and the
Executiveherebyacceptssuchemployment.

Section2. I~rni. Theterm of employmentunderthisAgreement(theTerm) shall
beginon the datehereofand,unlesssoonerterminatedas providedin Section7, shall conclude
on the tenthanniversaryof the effectivedatehereof. TheTermshallbeextendedfor additional
consecutiveone(1) year terms (RenewalTerms)unlesseither party shall give to the other
party written noticeof non-renewalnot lessthansixty (60) daysprior to theendof the Termor
any RenewalTerm. Referencesto Term shall include any and all RenewalTerms, if
applicable.

Section3. Duties. TheExecutiveshall serveas operationsdirectorandreportto the
presidentof the Company(the President). The Executiveshallperform such duties as are
customaryfor the Executivesposition and shall also perform such additional duties as the
Presidentmayassignto theExecutivefrom timeto time. TheExecutiveshall:
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(a) actatall timeswith integrity andin anethical manner;

(b) devotesubstantiallyall of the Executiveseffort, working time, energy,and
skill (vacationsandabsencesdueto illness excepted)to thedutiesof theExecutivehereunder,it
beingacknowledgedandunderstood,however,thatthe Executiveshall be permittedto commit
reasonabletimeandeffort to civic, charitableandcommunitycausesandactivities,providedthat
thosecommitmentsdo not posea conflict of interestwith the Executivesposition with or
responsibilitiesto the Companyor its Affiliates or interfere with the Executives ability to
dischargetheExecutivesemploymentdutieshereunder;

(c) performtheExecutivesdutieshereunderfaithfully, loyally, andindustriously,
subjectto thesupervisionof thePresident;and

(d) follow andimplementdiligently all lawful managementpoliciesanddecisions
of theCompanyanditsAffiliates thatarecommunicatedtotheExecutive.

For purposesof this Agreement,Affiliate shall include anypersonor entity, who or which,
directlyor indirectly,throughoneor more intermediaries,controls,or iscontrolledby or is under
commoncontroi with, anotherpersonor entity, including (i) anypersonor entity owning or
controlling fifty percent(50%) or moreof theoutstandingvoting securitiesin anotherpersonor
entity,(ii) anyofficer, director,partneror trusteeof suchpersonor entity, and(iii) if suchperson
is anofficer, director,partneror trusteefor apersonor entity,thepersonor entity for whichsuch
personorentity is actingin anysuchcapacity.

Section4. Salary Compensation. In considerationof the servicesrenderedby the
Executiveunderthis Agreement,the Companyshallpay the Executiveabasesalary(the Base
Salary)of Two HundredThousandDollars ($200,000)percalendaryear. TheBaseSalaryshall
be paid in suchinstallmentsandatsuchtimesas the Companypaysits othersimilarly situated
employees. The Company shall deduct or cause to be deductedfrom the Executives
compensationand benefitsset forth in this Section4 and in Sections5 and 6, all taxesand
amountsrequiredby law to bewithheld.

Section4.01. Expense~.The CompanyshallreimbursetheExecutivefor reasonable
businessexpensesincurredby the Executivein theperformanceof the Executivesdutiesunder
this Agreementwithin thirty (30) days of the Executivessubmitting receipts or vouchers,
provided that the Executive incurs and accountsfor such expensesin accordancewith all
Companypoliciesanddirectivesas are in effect from timeto time, whichpoliciesanddirectives
shallbeeither compliantwith, or exemptfrom, Section409A of theInternalRevenueCode(the
Code).

Section5. IncentiveCompensation.

(a) BonusCompensation. The Companyshall payto theExecutiveannuallyan
amount(the EarningsB~m~)equalto sevenandfive tenthspercent(7.5%) of the Companys
Net OperatingIncomefor eachcalendaryear during the Executivesemploymenthereunder.
Net OperatingInc~m~shall mean the Companysgrossrevenuerealizedor accruedfrom
newspaperpublishingoperationsminustheCompanysrealizedor accruedexpensesattributable
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to newspaperpublishing operations. If the Executivesemploymentterminatesduring any
calendaryear, the EarningsBonus shall be paid basedupon the CompanysNet Operating
Incomefor the last calendarquarter(the three(3)-month periods endingMarch 31, June30,
September30, andDecember31) that endedprior to suchtermination. TheEarningsBonusto
be paidto the Executiveshall bepaidduring the calendaryearfollowing the yearin which the
EarningsBonus is earned,within thirty (30) days following completionof the preparationand
deliveryof the Companysfederalincometaxreturnand/orfinancial statementsfor the calendar
yearwith respectto whichtheEarningsBonusis earned,but in no eventlaterthanDecember31.

(b) BonusUpon Sale. If the Executivesemploymentis terminatedduring the
termof this Agreementby reasonof the saleor exchangeof morethaneighty percent(80%) of
thecapitalstockof the Companyor substantiallyall of itsoperatingassetsto apersonwhois not
adescendantof, anentity thatis not ownedor controlledby adescendantof, or atrust that was
establishedfor the benefit of a personnot descendedfrom B. Clinton Shelton,ifi, then the
Companywill payto theExecutivea~~us UponSalein anamountequalto thegreaterof (i)
the DeathBenefit providedby Section8.01(a),assumingthat the Executivediedon the dateof
closing, or (ii) an amountequal to two percent (2%) of the excessof the purchasepriceover
TwentyMiffion Dollars($20,000,000),exclusiveof employmentcompensationor consideration
for acovenantnotto competewithor solicit customersof the purchaser.The BonusUpon Sale
shallbe payablewithin thirty (30) daysof thetime andin thesameform as theconsiderationfor
the sale or exchangereceived by the Company or its shareholders. if the Executives
employmentis terminatedby the Companymorethanthirty (30) daysprior to the executionof
an agreementto sell or exchangemorethan eighty percent(80%) of the capitalstock of the
Companyor substantiallyall of its operatingassetsto a personwho is not adescendantof, an
entity thatis not ownedor controlledby adescendantof, or atrustthat was establishedfor the
benefitof apersonnot descendedfrom B. Clinton Shelton,ifi, thenthe Executiveshallnot be
entitledto aBonusUponSale.

(c) RetentionBonus.

(i) If theEmployeeis employedby theCompanycontinuouslyfrom
theeffectivedate,dateof thisAgreement,until May 31,2015,theCompanywill payto
theExecutivearetentionbonus(theRetentionBonus)in the amountof OneHundred
ThousandDollars ($100,000),which shallbepayablein cashon June1, 2015 andshall
be subjectto suchdeductionor withholdingsasarerequiredby law or the policiesof the
Company.

(ii) If theEmployeeis employedby the Companycontinuouslyfrom
theeffectivedateof thisAgreementuntil May 31, 2020,theCompanywill payto the
Executivean additionalRetentionBonusin the amountof OneHundredThousand
Dollars($100,000),which shallbepayablein twelve (12) equalperiodicpaymentson
June1, 2020andcontinuingon thefirst dayof eachsucceedingmonththereafterin
accordancewith the Companysstandardpayroll practicein effectatthetimeof payment
andshallbe subjectto suchdeductionor withholdingsasarerequiredby law or the
policiesof theCompany.
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Section6. ~p~fits and Insurance. In addition to the compensationdescribedin
Section5 of thisAgreement,theExecutiveshallalsohavetheright to participatein any medical,
dental,disability, life or othersimilar insuranceplansmaintainedby the Companyfrom time to
time to the extent that the Executives position, tenure, salary, age, health and other
qualificationsmakethe Executiveeligible to participatein such plans,and such otherfringe
benefitsas are providedto other seniormanagementemployeesof the Company;provided,
however,that the Companyshall not be requiredto adopt, amendor continueany insurance
plansor fringe benefitplansso thattheExecutivecan participate,andthe Companyretains the
right to amendor terminateany suchplans.

Section6.01. PaidVacatin!i. The Executiveshallbe entitled to four (4) weekspaid
vacationperfiscalyear. TheExecutiveshalltakevacationatsuchtimesandintervalsasshall be
appropriateandconsistentwith theproperperformanceof theExecutivesdutieshereunder.

Section6.02. Key Man InsuranQ~.TheCompanymayobtain,in thenameandfor the
benefitof theCompany,suchlife, disability andotherinsurancepolicieson theExecutiveas the
Companymayfrom time to time determineto be in the bestinterestsof the Company. The
Executiveherebyagreesto besoinsuredandtoundergosuchmedicalandphysicalexaminations
as arerequiredin orderfor the Companyto obtainsuchinsurancepolicies. TheExecutivewill
executesuch documentsas maybe requiredin order to comply with the provisionsof Section
101(j)of theInternalRevenueCodeof 1986,asthesamemayhereafterbe amended.

Section7. Termination. TheExecutivesemploymenthereundermaybeterminated
attheendof theTermor anyRenewalTerm,orearlier asfollows:

Section7.01. Death. The Executivesemploymenthereundershall terminateupon
thedeathof theExecutive.

Section7.02. Disability. In the eventthat: (a) any physicalor mentaldisability
(including without limitation any alcohol or chemical dependency)renders the Executive
substantiallyunableto performtheExecutivesdutieshereunderfor aconsecutiveperiodof six
(6) monthsor more or for an aggregateperiod of six (6) monthsor morein any consecutive
twelve (12)-monthperiod, evenwith reasonableaccommodation,(b) a physicianshall have
determinedthatthe Executiveis not ableto performthe Executivesdutieshereunderby reason
of any physical or mental disability (including, without limitation, any alcohol or chemical
dependency)for a consecutiveperiod of six (6) monthsor moreor for an aggregateperiodof six
(6) monthsor more in any consecutivetwelve (12)-monthperiod,or (c) theExecutiveis entitled
to recoverbenefits under any long-termdisability plan or similar policy maintainedby the
Company,the Executives employmenthereundershall terminate. Any determination of
disabilitypursuantto this Section7.02 shallbe madeby the boardof directorsof the Company
(theBoard), excludingtheExecutivesvoteif theExecutiveis thenamemberof theBoard, in
consultationwith a qualifiedphysicianor physiciansselectedby the Board. If the Executiveis
not satisfiedwith the physicianso chosen,within thirty (30) daysof beingnotified of the name
of saidphysician,theExecutivemaydesignatehisownphysician. If thephysicianssochosendo
not agreewithin thirty (30) daysof theExecutivesdesignation,within the nextten(10) days,the
physicianssochosenshalldesignateathird physician,whosedeterminationasto the Executives
disability shall be conclusiveand binding upon the parties. Eachparty shall bearthe costs
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incurredto the physiciandesignatedby him or it, andthe party whosedesignatedphysicians
determinationis contraryto thedeterminationof thethird physicianshallbearthecostsincurred
to the third physician. The failure of the Executiveto submitto a reasonableexaminationby
suchphysicianor physiciansthatis job relatedandconsistentwith businessnecessityshallbean
estoppelto anyobjectionby theExecutiveto thedeterminationof disabilityby theBoard.

Section7.03. By Companyfor Cause. The Companymayterminatethe Executives
employmentfor Causeat any time effectiveupon deliveryof written noticeto the Executive.
The Companyshall provide written noticeto the Executiveat leastten (10) days prior to a
meetingof theBoardatwhich aterminationfor Causewifi beconsidered,andtheExecutivewill
havean opportunityto makeapresentationat thatmeetingaddressingtheterminationfor Cause
issue. For purposeshereof, the term Cause shall mean that the Board, excluding the
Executivesvote if the Executive is thena member of the Board, has determinedthat the
Executivehas(i) admitted,been convictedof or pled guilty or nob contendereto conduct
amountingto fraud, embezzlement,theft or dishonestyagainstthe Company;(ii) knowingly
violatedthe law in the courseof performanceof the Executivesduties hereunder;(iii) been
convictedof or pledguilty or nob contendereto afelony or a crimeinvolving moralturpitude;
(iv) actedin a grosslynegligentmanneror committedwillful or intentionalmisconductin the
performanceof the Executivesduties hereunderor that has otherwiseadverselyaffectedthe
Companyor its businessreputationor goodwill; (v) refusedto or failed to follow the reasonable
directionsof the President;(vi) continuallyfailed to performthe Executivesdutieshereunder,
including,without limitation, as aresultof alcoholabuseor drug addiction,otherthanas aresult
of adisability as describedin Section7.02; (vii) repeatedlybeenabsentfrom work without a
reasonableexcuse;(viii) beenintoxicatedwith alcoholwhile on theCompanyspremisesduring
regular businesshours; (ix) used illegal drugs or abusedprescriptiondrugs during the Term;
(x) committed a material breachor violation of the terms of this Agreementor any other
agreementto whichtheExecutiveandthe Companyareparties, including failure to submitto
any examinationthat is job relatedand consistentwith businessnecessitypursuantto Section
7.02; or (xi) providedinformationin connectionwith theExecutivesemploymentthatis false.

Section7.04. By Company without Cause. The Company may terminatethe
Executives employment at any time without Cause effective upon written notice to the
Executive.

Section7.05. By Executive. Subjectto the cureprovisionsprovidedbelow, and at
the Executivesoption, the Executivemayterminatethe Executivesemploymenthereunderfor
Good Reasonby giving thirty (30) BusinessDays written noticeto the Company;provided
thatsuchnoticemustbegiven within ten (10) BusinessDaysof thefirst occurrenceof theGood
Reason.BusinessDay shallmeananydayotherthan(a) Saturdayor Sundayor (b) any other
day on which banksin the State of Alabamaare permittedor requiredto be closed. Good
Reasonshallmean:

(a) the material diminution in the nature or scope of the Executivesduties,
responsibilities,authority, powers or functions (other than as a result of a sale or other
dispositionof morethan eighty percent(80%) of the capital stock or substantiallyall of the
operatingassetsof theCompany);
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(b) the failureby the Companyto providethe Executivewith substantiallyall of

thecompensationor benefitsto which heis entitledunderthisAgreement;

(c) the Companysmaterialbreachof anyprovisionof thisAgreement;or

(d) a reduction in the Executivesbasecompensation,except for any such
reductionmadeby the Company in connectionwith a generalreductionin the compensationof
membersof managementof the Company.

Notwithstandingtheforegoing,if the Companycurestheconditiongiving rise to the termination
notice within thirty (30) BusinessDays following the Companysreceiptof the Executives
noticeof termination,theExecutivesemploymentwill not terminate. If the Companyfails to
curetheconditionwithin suchthirty (30)-BusinessDay period,the terminationfor GoodReason
shall becomeeffective on the expiration of such thirty (30)-BusinessDay period. If the
Executivedoesnot givenoticeof terminationto the Companywithin the time period provided
aboveafter the occurrenceof the Good Reason,then the Executivesright to terminatethe
Executivesemploymentbasedupon suchoccurrenceshall be waived;provided,however,that
the failure of the Executiveto terminatetheExecutivesemploymentbasedupontheoccurrence
of a GoodReasonshall not be deemeda waiver of the Executivesright to terminatethe
Executivesemploymentuponthesubsequentoccurrenceof aGoodReason.

Section8. TerminationPaymentsandBenefits.

Section 8.01. TerminationDueto Deathor Disability.

(a) Death. UpontheExecutivesdeath,the Companywill payto theExecutives
personalrepresentativesor other designatedbeneficiary, as the casemay be, (i) a Death
Benefitequalto the sum of Two HundredThousandDollars ($200,000),plus (ii) anyEarnings
Bonusto which the Executivemay beentitled pursuantto the provisionsof Section5(a). The
Companywill paytheDeathBenefitwithin one(1) yearof the dateof theExecutivesdeath.

(b) Disability. The Executiveshall continueto receivehis BaseSalaryprovided

in Section 4 for (i) the month in which the Executivesemployment is terminateddue to
disability pursuantto Section 7.02. The Executiveshall becomeentitled to receive as a
Disability Payment(ii) the sum of Two HundredThousandDollars ($200,000)plus (iii) any
bonusto which the Executivemaybe entitled pursuantto the provisionsof Section5(a). The
Disability Paymentshall be payablein equal periodic paymentsover the twelve (12)-month
period immediatelyfollowing the effective date of terminationof employmentin accordance
with the Companysstandardpayroll practicesin effect atthetimeof suchterminationandshall
be subject to such deductionsor withholdings as are requiredby law or the policies of the
Company.

Section8.02. Termination for Cause;Terminationwithout Good Reason. TI the
Executivesemploymentunder thisAgreementis terminated(a) by the Companyfor Causeas
provided in Section7.03, or (b) by the Executivewithout Good Reason,all BaseSalary and
bonuspaymentsandall otherbenefitsandallowanceshereundershallceaseatthetermination.
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Section8.03. Terminationfor GoodReason;TerminationWithout Cause. Uponthe
termination of the Executivesemploymentduring the term of this Agreement(i) by the
Executivefor GoodReason,or (ii) by the Companywithout Cause,andprovidedthe Executive
shallfirst executeanddeliverto the Companyageneralreleaseagreement(in aform acceptable
to the Company),which providesfor, amongotherthings,the full releaseof the Company,its
Affiliates, and each of their owners, directors, managers,officers, employees,executives,
representatives,agents,predecessors,successorsandassignsfromanyandall claims or causesof
action relating to or arising under this Agreementor the Executives employmentby the
Company(exceptfor claims or causesof actionfor unpaidwagesor expensereimbursement),
thentheExecutiveshallbecomeentitled to receiveas aterminationsettlement,andthesole and
exclusivebenefitor paymentresulting from the terminationscenarioscoveredby this Section
8.03,anamountequalto (x) thesumof Two HundredThousandDollars($200,000),plus(y) any
EarningsBonusto which the Executivemay be entitled pursuantto the provisionsof Section
5(a) (the Termination Payment),subject to reduction as describedherein. Other than the
EarningsBonusportionof the TerminationPayment,the TerminationPaymentshallbepayable
in twelve(12) equalperiodicpayments,beginningon thefirst dayof thefirst month immediately
following the effective date of the termination,in accordancewith the Companysstandard
payroll practicesin effect atthetimeof suchterminationandshallbe subjectto suchdeductions
and withholding as are requiredby law or the policies of the Company. The EarningsBonus
portion of the Termination Paymentshall be payablein accordancewith the provisionsof
Section 5(a). The TerminationPaymentshall be reducedby One Dollar ($1) for eachOne
Dollar ($1) which the Executive is paid as a Bonus Upon Salepursuantto the provisionsof
Section5(b), it beingthe intent of the partiesthat theExecutiveshallnot beentitledto both the
BonusUponSaleandtheTerminationPayment.

Section8.04. Public StatementRegardingTermination. In the event that the
Executivesemploymentterminatesfor anyreason,the Companyandthe Executiveshall agree
upon apublic statementpertainingto terminationof theExecutivesemployment,andthe terms
of saidstatementshall not be subjectto subsequentmodification by either partyunlessrequired
by law. In theeventthattheCompanyandtheExecutiveareunablein goodfaith to agreeupon
such a statement,the Companymay makesuchpublic statementsas arenecessaryto comply
with thelaw.

Section8.05. No OtherBenefits. Exceptas requiredby law or specificallyprovided
in Section4, Section5, or thisSection8, theExecutiveshallnot beentitled to anyBaseSalary,
bonus, allowance,severancepayment,or othercompensationor benefitsfrom the Company
upon the terminationof the Executivesemploymentunder this Agreementregardlessof the
reasonfor thetermination.

Section9. CompanyProprietaryInformation: Inventionsin the Field. This Section
9 imposescertainobligationsupon the Executivewith regardto Inventionsin the Field and
CompanyProprietaryInformation,but thisSection9 doesnotlimit in anywaytheExecutives
obligationsor dutiesarisingelsewherein this Agreementor underthe law with regardto such
Inventionsin theFieldandtheCompanyProprietaryInformation.

Section9.01. CompanyProprietaryInformation. For purposesof this Agreement,
Company Proprietary Information means technical, business, customer, sales and other
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informationof the Company,whetheror not recordedin writing, electronicmedia,or otherwise,
whichderivesvaluefrom not beinggenerallyknownto the public or to otherpersonsor entities
who can obtainvaluefrom its disclosureor use, andincludes,without limitation, technicaland
non-technicaldata,compositions,devices,methods,techniques,drawings,inventions,processes,
financial data,financial plans,designs,productplans,lists or information concerningactual or
potentialcustomersor suppliers,informationregardingbusinessplansand operations,methods
and plans of operation,marketing strategies,sales and distribution plans or strategies,cost
information,pricing strategies,acquisitionandinvestmentplans,andotherstrategicandtactical
planspreparedby the Companyor its employees. CompanyProprietaryInformationincludes
information which is producedor heldby theCompanysAffiliates andwhich is generatedby
third partiesfor the Companyand that the Companytreats, or is obligatedto maintain, as
confidential. Company Proprietary Information shall not include any record, data, or
information which is in the public domainprovidedthe sameis not in the public domainas a
consequenceof disclosureby theExecutivein violation of this Agreement.

Section9.02. FiduciaryObligations. TheExecutiveagreesthatCompanyProprietary
InformationandInventionsin theField areof critical importanceto theCompanyandagrees
that theExecutiveholdsandshallhold all CompanyProprietaryInformationandall Inventions
in the Field andinformationrelatedtheretoin a fiduciary capacityfor the solebenefitof the
Company.

Section9.03. Non-Use and Non-Disclosure. The Executive shall protect the
confidentialityof all CompanyProprietaryInformationandInventionsin the Fieldat all times,
both during and after the Term. The Executiveshall not during the Term, or at any time
thereafter,(i) disclose,communicate,transmitor transfer,directly or indirectly, orally, in writing
or electronically,anyCompanyProprietaryInformationor Inventionsin theField to anyentity
or personotherthan the Companyor authorizedemployeesthereofwho at the time of such
disclosure, in the reasonablejudgment of the Executive, need to know such Company
ProprietaryInformationor Inventionsin theFieldfor valid businesspurposesof theCompanyor
suchotherpersonsto whomtheExecutivehasbeenspecificallyinstructedto makedisclosureby
the Board; and in all such casesonly to the extentrequiredin the courseof the Executives
serviceto the Company,or (ii) useany CompanyProprietaryInformationor Inventionsin the
Field, directly or indirectly, for the Executivesown benefitor for thebenefit of anypersonor
entity otherthanthe Company. Notwithstandingthe foregoing,if applicablelaw mandatesthat
non-disclosurebe of limited duration,thenthe non-disclosureobligationsin this Section9.03
shall terminatefive (5) yearsafter the end of the Term, exceptfor any information or data
constitutinga tradesecret(asdefinedby applicablelaw), which shall remainsubjectto the
non-disclosureobligationsindefinitely. At the terminationof the Executivesemployment,the
Executiveshall deliver to the Companyall notes, letters, documentsand records (whether
containedin written, electronicor any othermedia)which may contain CompanyProprietary
Informationor Inventionsin theFieldwhich arethenin the Executivespossessionor control.

Section9.04. Assignmentof InventionsandCopyrights.

(a) For thepurposesof this Agreement,Inventionsin the Field shall meanany
newly created document, recording or material, discovery, process, design, development,
improvement, application, technique, or invention, whether patentable, registrable or
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copyrightableor not, but specifically including anything that is patentable,registrable or
copyrightable,and whetherreducedto practiceor not, conceivedor madeby the Executive
individually or jointly with others(whetheron or off the Companyspremisesor during or after
normalworkinghours) while in the employ of the Company,andwhich was or is directly or
indirectly relatedto the businessof the Company,or which resultedor resultsfrom anywork
performed by any employeeor agentthereof during the Term or for one (1) year after
terminationof the Executivesemploymentunderthis Agreementfor anyreason.

(b) The Executiveagreesat all timespromptly to discloseall Inventionsin the
Field to the Company,in suchform andmanneras the Companymayreasonablerequire. The
Executivefurtheragreesto grant, assignandtransferto the Companyor its designee,without
any separateremunerationor compensation,theExecutivesentireright, title andinterestin and
to all Inventionsin the Field, togetherwith all United Statesand foreigncopyrights, patents,
maskwork rights or other intellectualpropertyrights relating thereto,and at the Companys
expenseto executeand deliver all appropriatepatentandcopyright applicationsfor securing
United Statesandforeignpatentsandcopyrightson Inventionsin the Field and to perform all
lawful acts,includinggiving testimony,andto executeanddeliverall suchinstrumentsthatmay
be necessaryor properto vestall suchInventionsin the Field andpatentsandcopyrightswith
respecttheretoin the Company,andto assistthe Companyin theprosecutionor defenseof any
interferencewhichmaybedeclaredinvolving any of said patentapplications,patents,copyright
applicationsor copyrights.

(c) The Executiveacknowledgesthat the Executiveswork on andcontributions
to documentsand otherexpressionsin tangible media(collectively, Works) are within the
scopeof the Executivesemploymentand part of the Executivesduties and responsibilities
owedto the Companyandits Affiliates, and are, and at all times shallbe regardedas, work
madefor hire asthattermis usedin theUnitedStatesCopyrightLaws.

(d) In the eventthat the Executive fails to comply with Section9.04(b), the
Executivehereby irrevocably appoints each person who may from time to time serve as
President,Treasureror Secretaryof the Company as the Executives attorney-in-factwith
specific authority to execute, acknowledge,swear to, file and deliver any and all such
instrumentsthatmaybe necessaryor properto vestall suchInventionsin the Fieldandpatents
andcopyrightsin theCompany,includingwithoutlimitation, anyassignmentsof theExecutives
interestsin suchpatentsor copyrights. The foregoingpowersshallbeirrevocableandshall be
deemedpowerscoupledwith aninterestin recognitionof the fact thateachof thepartieswill be
relying upon the powerand authorityof the Companysofficers to takeall actionsnecessaryor
appropriatetopreserveandto carryout the otherprovisionsof thisAgreement.

Section10. Restrictionson Activitiesof theExecuth~.

Section10.01. AcknowledzmentS. The Executiveandthe Companyagreethat the
Executiveis beingemployedhereunderin an importantcapacitywith the Companyandthatthe
Companyis engagedin ahighly competitivebusiness.The Executiveandthe Companyfurther
agreethatit is appropriateto placereasonablelimits as setforth hereinon theExecutivesability
to competewith the Companyto protectand preservethe legitimate businessinterestsand
goodwill of the Company. The Executivealso acknowledgesthat acceptanceof the benefits
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grantedunderthis Agreementis premisedon the Executivescompliancewith the Executives
obligationsunderthis Agreement,includingbut not limited to, thosein this Section 10. The
ExecutiveacknowledgesthattheExecutivehasbeengiven ampletime to revisethis Agreement
andnegotiatemodifications.

Section10.02. GeneralRestricti~.

(a) Forpurposesof thisAgreement,RestrictedPeriodshall meantheTermplus
a period of twelve (12) consecutivemonthsafter the end of the Term. A businessshall be
consideredCompetitivewith the Companyif it is in the businessof printing, publishing,and
delivering newspapersand information containedtherein via electronic media and selling
advertisingin connectiontherewith,if the Companyor anyof its Affiliates is thenoffering such
media,productsorservicesto its customers.

(b) Unlessthe restrictionsset forth in this Section10.02(b) are waivedby the
Companyduring theRestrictedPeriod,theExecutivewill not, whetheron theExecutivesown
behalfor for the accountof anotherpersonor entity andregardlessof whethertheExecutiveis
compensatedtherefor,engage,assist,or participatein or finance (ortakeactivestepsto prepare
to engage,assist,or participatein or finance,or to acceptanofferof employmentor acontractual
relationshipto engageor participatein or finance),directly or indirectly, as principal, agent,
officer, director,partner,advisor,employee,employer,consultant,investoror partner,or assistin
the managementor control of, or own anystockor anyotherownershipor financial interestin,
anybusinessthatis Competitivewith theCompany. After the endof the Term,the covenantin
this Section10.02(b)shallrestricttheExecutivesconductonly in or with respectto the counties
of Morgan, Lawrence,Lauderdale,and Colbert in the State of Alabama (the Restricted
Territory). Notwithstandingtheforegoing,the ownershipof notmorethantwo percent(2%) of
the outstandingsecuritiesof anycompanylistedon anypublic exchangeor regularlytradedin
theover-the-countermarket,if theExecutivesinvolvementwith any suchcompanyis solelythat
of asecurityholder,shallnot constituteaviolation of thisSection10.02.

Section10.03. Non-SolicitationCovenants.

(a) During the RestrictedPeriod,the Executivewill not directly or indirectly,for
the Executiveor on behalfof anotherpersonor entity, solicit, or attemptto solicit, anyofficer,
director,contractor,consultant,executiveor employeeof theCompanyor anyof its Affiliates to
leave,terminateor minimize such personsengagementor relationshipwith the Companyor
such Affiliate or to acceptemployment or an engagementor relationshipelsewhereif so
acceptingwould involve leaving, terminating or minimizing such personsemployment,
engagementor contractualrelationshipwith the Companyor suchAffiliate. Nothing in this
Section10.03(a)shallbe deemedto prohibit the Executive(1) from placingadvertisementsin
newspapersor othermediaof generalcirculationadvertisingemploymentopportunities;or (2)
from hiring personswho respondto suchadvertisements,providedthat theywerenot otherwise
solicitedby theExecutivein violation of thisSection10.03(a).

(b) During theRestrictedPeriod,theExecutivewill not directly or indirectly, for
the Executiveor on behalfof another,solicit, or attemptto solicit, any of the Companysor its
Affiliates customersor suppliers, or any of the Companysor its Affiliates prospective
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customersor suppliersthattheExecutiveknewwerebeingtargetedby the Companyor anyof its
Affiliates during the Term. Notwithstandingthe foregoing, after the end of the Term the
restrictionin this Section10.03(b)shall apply only to customersor suppliersor prospectswith
whomtheExecutivehadmaterial contactduring the Termandnothingin this subparagraph(b)
shall be deemedto prohibitthe Executivefrom calling uponor soliciting a customeror supplier
if such action relatessolely to a businesswhich is not Competitivewith the Company. For
purposesof this Section 10.03(b),material contactwith a customer,supplier or prospect
includes(i) directpersonalcontactwith suchparties,(ii) directsupervisionof otheremployeesor
personnelof the Companyor oneof its Affiliates who havedirectpersonalcontactwith such
parties,or (iü) substantialknowledgeof or unrestrictedaccessto non-publicinformationabout
the Companysor its Affiliates businessrelationshipswith or businessstrategieswith respectto
suchparties.

Section 10.04. Noticeto FutureEmployers. If theExecutiveleavesthe employ of the
Companyfor any reason, (a) the Executive shall, during the RestrictedPeriod, inform any
subsequentemployeror businesspartnerof the existenceandprovisionsof Section10 of this
Agreementand, if requested,provide a copy of those sectionsto such employeror business
partner,and(b) the Companymay, during the RestrictedPeriod,notify anyfuture employeror
businesspartner of the Executiveof the existenceand provisionsof those sectionsof this
Agreement.

Section10.05. THE EXECUTiVE REPRESENTSAND WARRANTS THAT THE
KNOWLEDGE, SKILLS, AND ABILITIES THE EXECUTiVE POSSESSESAT THE TIME
OF COMMENCEMENT OF THE EXECUTiVES EMPLOYMENT HEREUNDER ARE
SUFFICIENTTO PERMITTHE EXECUTiVE, IN THE EVENT OF TERMINATION OF THE
EXECUTiVES EMPLOYMENT HEREUNDER, TO EARN A LIVELIHOOD
SATISFACTORYTO THE EXECUTiVE WITHOUT VIOLATiNG ANY PROVISION OF
SECTIONS9 OR 10, FOR EXAMPLE, BY USING SUCH KNOWLEDGE, SKiLLS, AND
ABILiTIES, ORSOME OF THEM, IN THE SERVICEOF A PERSONOR ENTITY WHO OR
WHICH IS NOTCOMPETITOROF THE COMPANY.

Section 11. Remedies. Due to the competitivenatureof the businessin which the
Companyis engaged,the partiesacknowledgeand agreethat anybreachof the provisionsof
Section9 or 10 of thisAgreementis likely to resultin irreparableinjury to theCompanyandthat
theremedyatlaw alonewill beaninadequateremedyforsuchbreach,andthatin additionto any
otherremedythatit mayhave,theCompanyshallbeentitled to enforcethe specificperformance
of this Agreementby the Executiveandto seekbothtemporaryandpermanentinjunctiverelief
(to the extentpennittedby law) without the necessityof posting a bond or proving actual
damages.

(a) Liquidateddamages.

(b) No allegedbreachof this Agreementby the Companyor anypurported
violationof thelawby it shall excusetheExecutivefrom therestrictionsimposedupon
him by theprovisionsof Section9 andSection10.

Section12. SeverableProvisions. The provisionsof this Agreementare severable
and the invalidity of any one or more provisionsshall not affect the validity of any other
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provision. if a courtof competentjurisdiction determinesthat anyprovisionof this Agreement
or the applicationthereofis unenforceablein whole or in part in an applicablejurisdiction
becauseof the duration or scopethereof,the parties agreethat said court in making such
determinationshall havethe power to reducethe durationandscopeof suchprovision to the
extentnecessaryto makeit enforceablein thejurisdiction at issue. If the duration or scopeof
anyprovisionis reducedby acourtof competentjurisdiction,thenthe reductionin durationor
scopeshall only beapplicablein thejurisdictionforwhichsuchreductionis requiredby law, and
this Agreementshallbe valid and enforceablein all other applicablejurisdictions to the full
extentpermittedby law.

Section13. Notices. All noticeshereundershall bein writing andshall bedeemedto
havebeenduly given on the dateof personaldelivery; or on the dateof electronicconfirmation
of receipt,if sentby facsimiletransmissionor electronicmail; or three(3) daysafterdepositin
the UnitedStatesmail, if mailedby certifiedor registeredmail, returnreceiptrequested(postage
prepaid);or one(1) day afterdepositwith areputableovernightcourier for overnightdelivery
(delivery chargesprepaid),asfollows:

If to Company: TENNESSEEVALLEY PRINTING COMPANY, INC.
201 1stAvenueSouthwest
Decatur,AL 35601
Attn: Mr. B. Clinton Shelton,ifi
Facsimile:(256) 340-2411

With copies(whichshall notconstitutenoticeto Company)to:

Maynard, Cooper & Gale,P.C.

1901~6
thAvenueNorth, 2400Regions/HarbertPlaza

Birmingham,AL 35203-2618
Attn: Daniel H. Markstein, ifi
Facsimile:(205) 254-1999

If toExecutive: ScottM. Brown
3307 LoggersPlace
Decatur,AL 35603
Facsimile: (256)
Email: _______________

Any personor entity entitled to notice may changethe addressto which notices shall be

deliveredor sentto him or it by noticegivenin accordancewith this Section13.

Section14. Miscellaneous.

Section14.01. Amendment. This Agreement,including any provision contained
herein,maynot be amended,revisedor waived,exceptby aninstrumentin writing signedby the

partieshereto.
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Section14.02. AssignmentandTransfer. This Agreementshallnot be terminatedby
themergeror consolidationof the Companywithor into anycorporationorotherentity or by the
transferof all or substantiallYall of the assetsof the Companyto anyotherpersonor entity. The
provisionsof this Agreementshallbebinding on andshall inure to the benefitof any successor
in interestto theCompany. if the Companytransfersall or substantiallYall of its assetsto any
personor entity, thenthe Companyshallhavetheright to assignthisAgreementto thatpersonor
entity, without obtainingtheExecutivesconsent. Neitherthis Agreementnor any of therights,
dutiesor obligationsof theExecutiveshall beassignableby theExecutive.

Section14.03. PI~B~.Captionshereinhavebeeninsertedsolelyfor convenienceof
referenceandin no way define,limit or describethe scopeor substanceof any provision of this
Agreement.

Section 14.04. No Conflicting Agreements. TheExecutiverepresentsandwarrantSto
the Companythat (a) thereare no restrictions,agreements~or 0~derstandingSwhatsoeverto
whichtheExecutiveis aparty which wouldpreventor makeunlawful theExecutivesexecution
of thisAgreementor theExecutivesemploymenthereunder,(b) theexecutionof thisAgreement
andtheExecutivesemploymenthereundershall not constituteabreachor violation of anylaw,
contract,agreementor ~nderstandiflg,oral or written, to which the Executiveis a party or by
whichtheExecutiveis bound,(c) theExecutiveis free andable to executethis Agreementandto
enterinto employmentwith the Company,(d) the Executivehasnot violatednor is in violation
of any law, regulation.rule, order, stipulation or the like that is relevantto the Companys
business,and(e) this AgreementIs the Executivesvalid andbinding obligation,enforceablein
accordancewith its terms.

Section14.05. ~~sFees. In theeventthatanysuitor actionisinstitutedarising
out of or relating to this Agreementor the employmentrelationshipbetweenthe parties, the
prevailingparty or thepartythatsubstantiallyprevailsin suchdisputeshallbe entitledto recover
from the other party all fees, costs and expensesof such suit or action, including without
limitation, reasonablefeesand expensesof attorneysand accountants,and incluthng, without
limitation, all fees,costsandexpensesof appeals.

Section 14.06. GoverningLaw~Wa~Y~LQLJTI~i.

(a) To theextentnot preemptedby ERISA, thisAgreementshallbe construed
under and enforcedin accordancewith the internal substantivelaws of the State of
Alabama,withoutregardto its conflictsof law rules thatmight otherwisemakethelaws
of anotherjurisdiction applicable.

(b) THE COMPANY AND THE EXECUTIVE HEREBY EXPRESSLY
AND KNOWTNGLY WAIVE THERIGHT TOTRIAL BY JURYIN ANY ACTION,
PROCEEDING,ORCOUNTERCLA~BROUGHTBY EITHERTHECOMPANY
ORTHE EXECUTIVE AGAINST THE OTHERWITH RESPECTTO TIlTS
AGREEMENTAND iTS SUBJECTMATFER.
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Section14.07. W~i:. Exceptas providedherein,failure of eitherparty to insist,in
one or more instances,on performanceby the other in strict accordancewith the terms and
conditionsof this Agreementshall not be deemeda waiver or relinquishmentof any right
grantedin this Agreementor of the future performanceof any suchterm or conditionor any
othertermor conditionof thisAgreement,unlesssuchwaiveris containedin awriting signedby
thepartymakingthewaiverandspecificallYreferencingthis Agreement.

Section14.08. 409ACompliance. ThisAgreementis intendedin goodfaith to comply
with the provisions of Section 409A of the Code and the regulationsand other ~guidance
promulgatedthereunder(collectively.Section409A) with respectto certainpayments.andto
beexemptfrom Section409Awith respectto otherpayments.With respectto paymentsmade,
or to be made,hereunderupon aterminationof employmentthataresubjectto Section409A,
whethera terminationof employmenthasoccurredshallbe determinedin accordancewith
Treas.Reg. § 1 .409A-1(b), as amendedfrom time to time. Paymentsmadehereunderthat are
subjectto Section409Amaynotbe acceleratedor delayed,exceptasspecificallyallowedunder
Section409A. TheCompanyshallnotbeliable for anytaxes,interestor penaltiesthatmayarise
in theeventof aviolation of Section409Aor otherwise.

Section14.09. denendentAdvice from Counsel. Eachof thepartieshasreceivedor
hashadthe opportunitYto obtain independentlegaladvicefromlegalcounselof his or its choice
with respectto the advisabilityof enteringinto this Agreementandits terms. The termsof this
Agreementare the result of negotiationsbetweenthe parties, and the provisionS of this
Agreementshallbe interpretedandconstruedin accordancewith their fair meanings,andnot for
or againsteither party, regardlessof which party may have drafted this Agreementor any
specificprovision.

Section 14.10. Entire Agreern~flI. This Agreement shall constitute the entire
agreementbetweenthe parties hereto with regard to the subject matter hereof and shall
immediatelY supersede,and render void all prior agreementsand ~nderstandiflgs,whether
written or oral, relatingto thesubjectmatterhereofbetweentheExecutive,Ofl the onehand,and
the Companyor any of its Affiliates, on the otherhand; and neither the Executive nor the
Companywill haveanyfurthertightsorobligationsthereunder,but insteadall of theExecutives
rights andobligationsrelatingto or arisingout of the Executivesemployment,compensation,
benefits,or severanceshallbegovernedby thisAgreement.

Section 14.11. Counterp3~ta.This Agreementmaybe executedin two counterparts,
eachof which shall be deemedan original andboth of which togethershall constituteone
instrument.

Section14.12. ERISA Provisions. The Company and Executiveintend that this
Agreementbe a non-qualifiedtop hat plan of deferredcompensation,as describedunder
Sections201(2), 301(a)(3)and40l(a)(1) of the EmployeeRetirementIncomeSecurityAct of
1974,as amended(ERISA).

(a) Thefollowing provisionsareintendedtomeetthe requirementsof ERISA.
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(i) TheNamedFiduciary isthe Company.

(ii) The general corporatefunds of the Companyare the basis of
paymentof benefitsunderthisAgreement.

(lii) For claims procedurepurposes,the Claims Administratorshall
bethePresidentorhisorherdesignee.

(iv) For claims procedure purposes,the AppealsFiduciarymeansan
individual or group of individuals appointedby the Claims Administrator to
review any appealof aclaim for benefitspayabledue to Executivebecoming
Disabled. -

(b) Notice of Denial. If Executiveor a beneficiary is denied a claim for
benefitsunderthis Agreement(the Claimant),the ClaimsAdministratorshall provide
to theClaimantwritten noticeof the denialwithin ninety(90) days(forty-five (45) days
with respectto a denialof any claim for benefitsdueto ExecutivebecomingDisabled)
after the ClaimsAdministratorreceivesthe claim, unlessspecialcircumstancesrequire
an extensionof time for processingtheclaim. If suchan extensionof time is required,
written noticeof theextensionshallbefamishedto theClaimantprior to the termination
of the initial 90-dayperiod. In no eventshall the extensionexceeda period of ninety
(90) days (thirty (30) dayswith respectto aclaimfor benefitsdueto Executivebecoming
Disabled)from theendof suchinitial period. With respectto a claimfor benefitsdueto
ExecutivebecomingDisabled,an additional extensionof up to thirty (30) daysbeyond
the initial 30-dayextensionperiod may be requiredfor processingthe claim. In such
event,written noticeof theextensionshallbefurnishedto theClaimantwithin the initial
thirty (30)-day extension period. Any extension notice shall indicate the special
circumstancesrequiring the extension of time, the date by which the Claims
Administratorexpectsto renderthefinal decision,thestandardson whichentitlementto
benefitsarebased,the unresolvedissuesthat preventa decisionon the claim andthe
additionalinformationneededto resolvethoseissues.

(c) Contentsof Notice of Denial. If the Claimant is denied a claim for
benefitsunderthis Agreement,the ClaimsAdministratorshall provideto suchClaimant
written noticeof thedenialwhichshall setforth:

(i) thespecificreasonsfor thedenial;

(ii) specificreferencestothe pertinentprovisionsof thisAgreementon
whichthedenialis based;

(iii) adescriptionof any additional materialor informationnecessary
for the Claimantto perfect the claim and anexplanationof why suchmaterialor
informationisnecessary;
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(iv) an explanationof this Agreementsclaim reviewprocedures,and
the time limits applicable to such procedures,including a statementof the
Claimantstight to bring a civil actionunderSection502(a)of ERISAfollowing
anadversebenefitdeterminationon review;

(v) in the caseof a claim for benefitsdue to Executivebecoming
Disabled,if aninternalrule, guideline,protocolor othersimilar criterionis relied
upon in making the adversedetermination,either the specific rule, guideline,
protocol or other similar criterion; or a statementthat such rule, guideline,
protocolor othersimilar criterionwasreliedupon in makingthedecisionandthat
acopy of suchrule, guideline,protocolor othersimilarcriterion will beprovided
freeof chargeuponrequest;and

(vi) in the caseof a claim for benefitsdue to Executivebecoming
Disabled,if a denialof the claim is basedon amedicalnecessityor experimental
treatmentor similar exclusionor limit, an explanationof the scientificor clinical
judgmentfor the denial, an explanationapplyingthe termsof this Agreementto
themedicalcircumstancesor a statementthat suchexplanationwill be provided
freeof chargeuponrequest.

(d) Right to Review. After receivingwritten noticeof the denialof a claim, a
Claimantshallbeentitledto:

(i) requesta full andfair reviewof the denial of the claimby written
applicationto the Claims Administrator(or AppealsFiduciary in the caseof a
claimfor benefitspayabledueto ExecutivebecomingDisabled);

(ii) request,free of charge, reasonableaccessto, and copiesof, all
documents,records,andotherinformationrelevantto theclaim;

(iii) submit written comments, documents, records, and other
informationrelatingto the deniedclaimto the ClaimsAdministratoror Appeals
Fiduciary,as applicable;and

(iv) areviewthattakesinto accountall comments,documents,records,
and otherinformation submittedby the Claimantrelatingto the claim, without
regard to whethersuch information was submittedor consideredin the initial
benefitdetermination.

(e) ~pplicafionfor Review.

(i) If a Claimantwishesa review of the decisiondenyinghis or her
claimto benefitsunderthis Agreement,otherthana claimdescribedin paragraph
(ii) of this Section 14.12(e),he or she mustsubmitthe written applicationto the
ClaimsAdministratorwithin sixty (60) days afterreceivingwritten noticeof the
denial.
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(ii) If the Claimantwishesa reviewof the decisiondenyinghis or her
claim to benefitsunderthis Agreementdueto ExecutivebecomingDisabled,he
or shemustsubmitthe written applicationto the AppealsFiduciarywithin one-
hundredandeighty (180) daysafterreceivingwritten noticeof the denial. With
respectto anysuchclaim, in decidingan appealof anydenialbasedin wholeor in
part on amedicaljudgment(including determinationswith regard to whethera
particulartreatment,drug, or otheritem is experimental,investigational,or not
medicallynecessaryor appropriate),theAppealsFiduciaryshall:

(1) consultwith ahealthcareprofessionalwhohasappropriate
training and experiencein the field of medicineinvolved in themedical
judgment;and

(2) identify the medicaland vocationalexpertswhose advice
was obtainedon behalfof this Agreementin connectionwith the denial
without regard to whetherthe advice was relied upon in making the
determinationto deny theclaim.

Notwithstanding the foregoing, the health care professionalconsulted
pursuantto this Section 14.12(e) shall be an individual who was not
consultedwith respectto the initial denial of the claim that is the subject
of theappealor asubordinateof suchindividual.

(t) Hearing. Upon receivingsuchwritten applicationfor review, the Claims
Administratoror AppealsFiduciary,as applicable,mayschedulea hearingfor purposes
of reviewing the Claimantsclaim, which hearingshall takeplacenot morethanthirty
(30) days from the date on which the Claims Administrator or Appeals Fiduciary
receivedsuchwritten applicationfor review.

(g) Noticeof Hearing. At leastten (10) daysprior to the scheduledhearing,
the Claimantandhis or herrepresentativedesignatedin writing by him or her, if any,
shall receivewritten noticeof the date,time, andplaceof suchscheduledhearing. The
Claimantor his or herrepresentative,if any,mayrequestthatthe hearingberescheduled,
for his or her convenience,on anotherreasonabledate or at anotherreasonabletime or
place.

(h) Counsel. All Claimantsrequestinga reviewof the decisiondenyingtheir
claimforbenefitsmayemploycounselfor purposesof thehearing.

(i) Decisionon Review. No laterthansixty (60) days (forty-five (45) days
with respectto aclaimfor benefitsdueto ExecutivebecomingDisabled)following the
receiptof the written applicationfor review, the Claims Administratoror the Appeals
Fiduciary, as applicable, shall submit its decision on the review in writing to the
Claimant involved and to his or her representative,if any, unless the Claims
Administratoror AppealsFiduciary determinesthat specialcircumstances(suchas the
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needto hold ahearing)requirean extensionof time, to a day no laterthanonehundred
twenty(120)days(ninety (90) dayswith respectto aclaimforbenefitsdueto Executive
becomingDisabled)afterthedateof receiptof the written applicationfor review. If the
Claims Administrator or Appeals Fiduciary determinesthat the extensionof time is
required,the Claims Administratoror AppealsFiduciary shall furnish to the Claimant
written noticeof the extensionbeforethe expirationof the initial sixty (60) day(forty-
five (45) dayswith respectto a claim forbenefitsdueto ExecutivebecomingDisabled)
period. The extensionnotice shall indicatethe special circumstancesrequiring an
extensionof time andthe dateby whichthe ClaimsAdministratoror AppealsFiduciary
expectsto render its decisionon review. In the caseof a decision adverseto the

Claimant, the Claims Administratoror Appeals Fiduciaryshallprovide to theClaimant
written noticeof thedenialwhichshallinclude:

(i) thespecificreasonsforthedecision;

(ii) specificreferencesto thepertinentprovisionsof thisAgreementon

which the decisionis based;

(iii) a statementthat the Claimantis entitled to receive,upon request
andfree of charge,reasonableaccessto, and copiesof, all documents,records,
andotherinformationrelevantto theClaimantsclaimforbenefits;

(iv) a statementof theClaimants right to bring anactionunderSection
502(a)of ERESAfollowing thedenialof theclaimuponreview;

(v) in the caseof a claim for benefits due to Executivebecoming
Disabled,if aninternalrule,guideline,protocolor othersimilar criterionis relied
upon in making the adversedetermination,either the specific rule, guideline,
protocol or other similar criterion; or a statementthat such rule, guideline,
protocolor othersimilarcriterion was reliedupon in maldngthe decisionandthat
acopy of suchrule, guideline,protocolor othersimilarcriterion will beprovided
freeof chargeuponrequest;and

(vi) in the caseof a claim for benefits due to Executivebecoming
Disabled,if adenial of theclaim is basedon a medicalnecessityor experimental
treatmentor similar exclusionor limit, an explanationof thescientific or clinical
judgmentfor the denial, an explanationapplyingthe termsof this Agreementto
the medicalcircumstancesor astatementthat suchexplanationwill beprovided
freeof chargeuponrequest.

(j) TheExecutiveor otherparty claimingbenefitsunderthisAgreementmust
exhaustall administrativeremediesdescribedherein, includingbut not limited to the
claimsproceduresandclaimsreviewprocedures.

(k) The ClaimsAdministratorhasthediscretionaryauthorityto detennineall
interpretativeissuesarising underthis Agreementandthe interpretationsof theClaims
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Administrator shall be final andbinding upon Executiveor any otherparty claiming
benefitsunderthisAgreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Executive
EmploymentandNon-CompetitionAgreementas of thedayandyearfirst abovewritten.

TENNESSEEVALLEY PRINTINGCOMPANY, INC.

By Name /

Title:_______________________

— 2 ~

SCOTT M. BROWN
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