10.

WHERE THE LAW THAT WE WILL DISCUSS COMES FROM

US has Federal and State Laws.

Federal—Matters of importance to thentguas a whole.
Discrimination, Antitrust, Pate and Copyrights.

State—Matters Which Each State Shouldt@bas Sovereign.
General Employment Matters, Bass Formations.

Sometimes a State Can Regulate a Mafteady Regulated by the Federal
Government.

Discrimination and antitrust matters are reguldtgdtate and federal laws.
We Deal Here With State Law (Wisconsin).
Each State Has Its Own Legislative andr€EMade Laws.

A State Only Has Jurisdiction Over asearwho Has Sufficient Contacts with
that State.

a. Through residence or principal placbudiness.
b. Through general contactlie state—“doing business”
C. Through other contacts djpetd the matter at issue.

The Rule of Law Comes from the Congbitutthe Legislature and the Courts.
The Legislature.

The Legislature enacts statutes—formal laws.

The Courts.

The Courts review the statutes enacted by the latgis:

a. Decide whether a statute is valid andttutional; and
b. Interpret the statute’s wording, meaneng] application to particular facts.

The Courts also create and develop legal doctknes/n as the Common Law.
The Common Law is

a. Developed over time.
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Based on Precedent—pastt cmaisions.

Based on the decisions efttighest court—
--The state trial court and court of appeals mokb the decisions of the
state supreme court.
--For matters covered by federal law, a state ¢daderal district court
and federal court of appeal must follow the deaisiof the US Supreme
Court.

Here We Deal With Both Statutory and Camrhaw.

Statute—Wisconsin corporation, limited liabilityggnership statutes;

Uniform Trade Secrets Act.

Common Law—contract law, misappropriation law, ifeeence law, fiduciary
duty law.

DISCRIMINATION
WHAT AN EMPLOYER CAN AND CANNOT DO

DISCRIMINATION GENERALLY

1.

What Is lllegal Discrimination?
Treating people differently based on a protectsatacteristic.

Types of Prohibited Discrimination:
a. Race, Color

b. Sex (including pregnancy)

c. Age (40 or older)

d. Religion

e. National Origin

In Wisconsin:

a. Sexual Orientation

b. Arrest or Conviction Record

c. Marital Status (but employer may prohibit spaus®m supervising
each other)

d. Pregnancy, Childbirth, Maternity Leave

e. Use or Nonuse of Legal Products During Off-tsou

Can Not Discriminate in Terms or Conditions ofiffoyment
a. Hiring

b. Firing

c. Promotion

d. Demotion
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4.

e. Seniority

f. Wages

g. Retirement Benefits

h. Constructive Discharge

Can Not Retaliate Against One for Exercisinggl®s Against

Discrimination.

5.

What Does Employee Have to Prove?
a. Member of protected class
b. Qualified for job, duties
c. Employer took adverse action
d. Adverse action was because of employee’s metmipens protected
class
1. Does not have to be the only reason

How to Prove?
a. Statistics (where practice appears nondiscrimipa but really is
discriminatory)—where challenged practice has araiisnatory effect
b. Different Treatment
1. Employer’s reason was a pretext

Employer Defenses

a. Bona Fide Occupational Qualification

Quialification which is reasonably necessary ®libisiness operations
1. Hazardous employment
Age (pilots, firefighters, police, school bus drsg sex
(pregnancy)
2. Substantial Relationship between conviction (aoest) and
duties (positions involving money; security relatbdsiness);
background check ok for certain caregivers (nursimgme,
hospitals, day care centers)

Remedies

a. Back Pay

b. Front Pay/Injunction to Retain Job
c. Punitive Damages (Limited)

d. Attorneys Fees

Disability Discrimination

1. Disability:
a. physical impairment substantially limiting a ovdjfe activity
b. a record of such impairment
c. a perception of such impairment



2. Exclusions from disability:
a. use of illegal drugs (but rehabilitated indials are covered)
b. sexuality (homosexuality, etc)
c. compulsive gambling
d. kleptomania
e. alcoholism may be a disability, but employer gaohibit
drinking on the job or at employer’s location

3. Employee must prove that employer failed to saably accommodate
employee. Reasonable accommodations include:

a. Job restructuring

b. change or limiting of work schedules

C. using equipment or devices

d. assignment to vacant position

4. Employer defenses:
a. There is no reasonable accommodation
b. Even with reasonable accommodation, employeddmoot be
able to perform job duties
c. Reasonable accommodation would be a hardskEmpboyer
d. The disability is reasonably related to the exppé’s ability to
adequately do his duties (does not have to betalale all duties)
e. The employee’s performance of duties as disablmad be a
hazard to the employee, his co-workers or the publi

C. Sexual Harassment/Hostile Work Environment

1. A Type of Sex Discrimination
a. Conduct directed at a person of the samaathar sex
b. Unwelcome verbal or physical conduct of a s¢xature

2. Quid Pro Quo
Automatically lllegal

3. Hostile Work Environment
Unwelcome verbal or physical conduct of a sexuaiunea which is
sufficiently pervasive to interfere with work pemfioance, or to create
intimidating, hostile or offensive work environment
a. Objective standard—what a reasonable persoidvadaifeel
b. Factors:
1. nature of the unwelcome words or acts
2. their frequency
3. total length of time of the harassment
4. context in which the harassment occurred



c. Employee must report harassment, unless, formpba
employer does not have a reporting procedure orssteereport to
the harasser
d. Co-employees v. Supervisors
1. Re co-employees, employer liable for co-employee
action
2. Re supervisors, employer is liable only where
a. tangible employment action is taken
b. employer did not exercise reasonable care to
prevent or correct promptly such behavior and
c. employee failed to take advantage of employer’s
help (i.e. through policies) or to avoid harm
otherwise

D. Can Employer Ask of a Potential or Actual Enyde:
1. Do you plan on having children? (N)

2. Have you been arrested? (No, except for a ehddwaf is still pending
or employment depends on getting a bond)

3. Have you been convicted of a crime? (N)
4. Do you have a disability? (N) How severe ?s(Nl)

5. Will you take a medical exam? (Not until conaiital offer made, and
only if all other new employees have to and resultisfidential; for
current employees, must be job related) Will youy foa it? (No)

6. Will you take a lie detector test? (Not unleay &n activity is being
investigated, the employer has reasonable susptibainthe employee is
involved, and the employer gives a written statenaeailing this before
the test; (b) employee works for, for example, euséy firm or a drug

manufacturer)

7. Will you take a breathalyzer test? (OK, but laeetul of disability
discrimination re alcoholism; required for some ustiies, i.e. truck
drivers)
8. Will you go out on a date with me?

E. How To Protect an Employer
1. Anti-discrimination policy

a. person to complain to
b. if supervisor is actor, an independent petsaomplain to



c. investigative procedures
d. consistency

2. Follow the procedures

3. If adverse action is taken against employeeg lagpaper trail.

MISAPPROPRIATION OF TRADE SECRETS
There is No Federal Trade Secrets Law.
Trade Secret Law is Governed by theeStat

Most states have adopted a similar version of théotn Trade Secrets Act.
Wisconsin’s version is located at Section 134.9thefWisconsin Statutes.

Trade Secret.

"Trade secret” means information, including a folanypattern, compilation,
program, device, method, technique or process which

a. obtains independent economic value,ah@u potential, from not being
generally known to, and not being readily obtaieay proper means by,
other persons who can obtain economic value frendigclosure or use;
and

b. is the subject of efforts, reasonabldaurthe circumstances, to maintain
its secrecy.

“Improper means" includes espionage, theft, bripemjisrepresentation and
breach or inducement of a breach of a duty to raairgecrecy.

Whether a Trade secret Exists is DetsethiFrom All the Facts.

Factors to be considered include

a. the extent to which the information mokn outside of the employer;

b. the extent to which it is known by enmy@es and others involved in the
employer’s business;

C. the extent of measures taken to guaddrecy of the information;

d. the value of the information to the eoyglr’'s business and to the
employer’s competitors;

e. the amount of effort or money spent iy émployer in developing the

information; and
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f. the ease or difficulty with which thaformation could be properly
acquired or duplicated by others.

Customer Lists.

A customer list is not a trade secret just becatusea list of customers. Such a
rule would be against public policy, including tpelicy against restraints of
trade. Customer lists are usually not protectettaate secrets. Customer lists are

usually protected only in exceptional cases, buhemse must be decided on its
own facts.

Misappropriation.
A person misappropriates a trade secret if he dog®f the following:

a. acquires a trade secret of another lgnsgvhich he knows or has reason
to know are improper means; or,

b. discloses or uses a secret of anoth#rput express or implied consent, if

he does so through any of the following:

1. derives it from or through a person wised improper means to
acquire it;

2. acquires it under circumstances givieg to a duty to maintain its
secrecy or limit its use;

3. derives it from or through a person waweed a duty to the person
seeking relief to maintain its secrecy or limitutse; or,

4. acquires it by accident or mistake.

If a person obtains a trade secret by proper méandoes not violate the law.
Remedies.

a. Injunctive relief.

b. Damages—Actual loss--

The amount by which the violator is unjustly enddhif that amount is not
included in actual loss. This includes the net |wsifits (after expenses) caused
by the misappropriation.

c. Punitive Damages, if a violation is willful anghlicious.
Punitive damages are intended to punish a wrongulogeter the wrongdoer and
others from engaging in similar conduct in the fatu They are not required.
Factors to be considered in determining whetheitperdamages are appropriate
include:

1. the grievousnekthe acts;

2. the degree oficginvolved;



3. the potential damage which might havenbdone, as well as the
damage which was done; and
4. the actor’s ability to pay.

d. Reasonable actual attorneys fees and costsldtion is in bad faith or is
willful and deliberate.

8. Preemption.

This law displaces other state conflicting lawsareiing trade secrets. It does not

displace
a. remedies in contract;
b. civil remedies which are not based adérsecret misappropriation; and
C. criminal remedies, whether or not basedrade secret misappropriation.

YCTAB

ns3

(Ha3Banwue)

1. I[aTa BCTPCUYH CIKCTOAHBIX aKIIMOHCPOB.

(UAC) (HEAEJS) (IEHB) (MECSIL) (IEPBBIV T'OJ)

2. YBeJOMIJIEHHE O BCTpede aKIIMOHEpa: He MEHbIIIEe YeM __ JTHH.

3. Uncno AMpeKTOpoB: HE MEHBIIE YeM .

4.Ywucno Bune-npe3ugeHToB: .



(HasBanmue)

MUHYTBI BCTPEYN YUYPEJAUTEJIA KOPITOPALIM

(Hara)
3a BCTpedy yupeauTesisi KOproparuu Kommanust) aepixanuch
Jlara) B Bpems).
Vupenuresb KOPIOpaIyH, 3QSIBUJT, YTO OH OYIeT AeHCTBOBATH KaK
IMpencenarens Berpeun. OH onpeaessit KTO MPUCYTCTBOBA,

nerictBoBaTh Kak CekpeTaps.

[Ipencenarens 3asBui1, 4T0 OpUrnHaIbHOE CBUIETENBCTBO O PErUCTPAIMK KOPIIOPALUU
01710 o1aH0 ¢ Buckoncunckum ["occekperapem.

[Ipencenarens Torna oOCyKaal akIyio Kopnopanuu. [IBrmKkeHne ObUI0 JOIKHBIM
o0pa3oMm ciesiaHo U 0JA00PIIO PUHATHE CIEAYIONNX PEIICHHI:

PEILIEHHBIE IT, koTopble NOANMUCYUKHU 3ar1aca 3TON KOPIIOPAIMH TOJKHBI COTJIACOBATH
CIIEYIOIUM 00pa3oM:

“S1 monmmcacs 3a qonu 3araca BuckoHcHHCKOMN
KOPIIOpAIlKH, U COTJIAIIaiCh 3ariaTuTh $ 3a 3amac.”

Tam ne 6y,[[y‘lI/I HHUKaKUM ,I[aJ'IBHefIIHHM 6I/IBH€COM, BCTpCHa ObL1a JOJIZKHBIM 06p330M
OTJIOKCHA.

Cekpetapb

OJOBPEHHBIN YUPEJUTEJIEM KOPITOPAIINU:

Yupeautensb Kopropaiuu



(Ha3Banmue)

MUHYThI [IEPBOI BCTPEUM

AKIIMOHEPHI
(Hara)
3a nepByI0 BCTPEUy aKIIMOHEPOB H4¢3Banwue) nepxanuch
Jlara) B Bpewms).

JIeiCTBOBABIIINM, MOCKOJIbKY [Ipeacenarens, u
neiicTBoBanu kak Cekperapsb.

[Ipencenarens npeacTaBui NpeIoKeHHBIH ycTaB. [locie Toro, kak oHM ObLTH
MIPOYUTAHBI, IBUKEHUE OBUIO JOHKHBIM 00pa30M CAEIaHO M €IUHOAYIITHO OJ00PHIIO
MIPUHATHE CIIEAYIOUIETO PeIIeHuUs:

PEILIEHHBIE UT, uto ycraB, mpeacTaBieHHbIN ObITh MPUHATHIMU KaK YCTaB
KOPIIOpALIUH.

Crnenyromuii 3aka3 OuzHeca ObUT BEIOOpaMU TUPEKTOPOB. JBHKEHHE ObLIO JOKHBIM
00pa3oM cenaHo ¥ eIUHOIYITHO 0T00PUIIO IPUHITHE CIIETYIOIIETO PEIICHHS:

PEIIEHHBIE UT, uto cnexytomiee, ObITh, U OHH TEM CaMbIM, U30paHbI KaK JUPEKTOPBI
9TON KOPIOPAIUH, YTOOBI 3aHATH IMOCT JI0 CIEAYIOIIET0 TOJOBOTO COOpaHUs U IMOKa MX
MIPEEMHUKH N30PaHbl U TOTOBHIIUCH!

JIBr>keHue ObLIO TOJDKHBIM 00pa3oM CIeTIaHo M eIUHOIYITHO OJJ00PHIIO IPUHSTHE
CHEAYIOIINX PEIICHUN:

PEILLIEHHBIE IT, uto Bce neicTBUS OpraHu3aTopoB OA00PEHBI BO BCEX OTHOIICHUSX.
PEILEHHBIN HAJIEE, uto Ka3znaueil ynoaHoMo4eH 3aIJIaTUTh BCE PacXo/ibl,

IIOHECEHHBIE B OpraHU3allid KOPIIOpaLUK.

Tam He Oyay4yn HUKaKUM JalbHEHITMM OU3HECOM, BCTpeda Obliia JOJIKHBIM 00pa3oM
OTJIOJKEHA.
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Cekperapb

OJOBPEHHBIN AKITUOHEPOM:

(HazBanwue)

MUHYTBI [TIEPBOM BCTPEYM COBETA JIMPEKTOPOB

(Tara)
3a nepByto BcTpeuy CoBeTa JUPEKTOPOB Ha3Banue) nepkainch
[ara) B Bpewms). Bee Jlupekropa nprcyTcTBOBAIIN.
JericTBoBaBInil kak [Ipeacenarens. JEHUCTBOBAJI KaK

Cekperaps.

[Ipencenarens 3asiBuII, UTO MEPBBIN 3aKka3 OuzHeca OyneT BBIOOpaMU YHHOBHHUKOB.
JIBr>xkeHue ObLIO TOJDKHBIM 00pa3oM CIeIaHo M eIUHOYITHO OJ00PHIIO IPUHATHE
CIIEYIOILETO PEeIeHHS:

PEMEHHbIﬁ, KOTOPBIM Clie/ytoliee, ObITh N30paH opuiepaMu 3TOH KOPIOPAITUH,
YTOOBI 3aHATH IMOCT B TEYCHUE TEKYIIETO I'0/Ia U JI0 UX MPEEMHUKOB H30paHo:

IIpe3nnenT
Bune-nipe3unent
Cekpertapb
Kaznauen

MOCKOJIBKY MPE3UICHT KOPIIOPAINH, TPOAOKEHHOM, YTOOBI
OCYLIECTBJISITh KOHTPOJIb HaJl BCTpeuei, u kak Cekperapb, IPOIOIKAT
JenaTh 3aiCh MUHYT 3TOTO.
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[Ipe3uneHT npeacTaBuil KHUTY CBUJIETEIBCTBA 3aMaca U KOMHUIO CBUJIETENILCTB 3aI1aca.
JIBm>xeHue ObLIO TOJHKHBIM 00pa3oM CIeIaHo B 0J00pUIIO IPUHSITHE CIIEIYIOIIETO
pelieHus:

PEMEHHbIﬁ, 4910 (hopMa CBUICTEIIBCTBA 3amaca 0j00peHa.

Z[BI/I)KGHI/IG OBLIO TOoraga A0JDKHBIM O6p2130M CACJIaHO U CAUHOAYIIHO 0,[[06pI/IJ'IO
MNPUHATHUC CIICAYIOIINX peHIeHHfI:

PEIIEHHBIN, uto nokynare 3amaca KOPIOPAIKH J0IKHbI 3aIUIATHTh TOKYITHYO
LEHY; U

PEILLIEHHBIN JAJIEE, uTo mocie noxy4eHus OrjiaThl, KOPIopaius J0HKHA
BBIITYCTHTh CBHJIETEILCTBA 3araca MOKynaTeIsiM.

[Ipe3unenT Toraa o6Ccyxaan noTpeOHOCTh B OAHKOBCKUX yciayrax. [[Bmxenue Ob110
JOJDKHBIM 00pa30M ClIeIaHo U €IMHOAYIIHO OJJ00PUIIO IPHHSATHE CIIETYIOLIETO
pelIeHHUS:

PEHIEHHBIU, s10 JIOJKEH OBITH OAHKOM DTOH
KOPIIOpAlli1, ¥ YNHOBHUKH JOJDKHBI MTOANMCATh HEOOXOIUMbIC JOKYMEHTHI, YTOOBI
OTKPBIThH CUET B OaHKE.

Tam nHe 6y,[[y‘lI/I HHUKaKHUM I[aJ'IBHefIIHHM 6H3H€COM, BCTpCUa OnLIa JOJIZKHBIM 06p330M
OTJIOKCHA.

Cekpetapb

OJOBPEHHBIN JIMPEKTOPAMU:

12



BY-LAWS

OF
(Name)
1. Date of annual shareholders' meeting.
(HOUR) (WEEK) (DAY) (MONTH) (RST YEAR)
2. Notice of shareholder's meeting: not less titadalys.
3. Number of directors: not less than one.
4. Number of Vice-Presidents: One.
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(Name)

MINUTES OF MEETING OF THE INCORPORATOR

(Date)

The meeting of the incorporator of onf@any) was held on

(Date) at (Time).

, Stated thatdwdd act as the Chairman of

The incorporator,
wek@resent, to act as Secretary.

the meeting. He designated

The Chairman stated that the original Articlesrafdrporation had been filed with
the Wisconsin Secretary of State.

The Chairman then discussed the stock of the catipar Motion was duly made
and approved adopting the following resolutions:

BE IT RESOLVED, that subscribers of the stockiloé corporation shall
agree as follows:

“I subscribe for shares of stock of ,
Wisconsin corporation, and agree to pay $ for the stock.”

There being no further business, the meeting whsadijourned.

Secretary

APPROVED BY INCORPORATOR:

Incorporator
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(Name)

MINUTES OF THE FIRST MEETING OF

THE STOCKHOLDERS
(Date)
The first meeting of the stockholders of (Name) was held on
(Date) at (Time).
acted as Chairman, and acted as Secretary.

The Chairman presented proposed by-laws. Afey there read, the motion was
duly made and unanimously approved adopting theviotg resolution:

BE IT RESOLVED, that the by-laws presented bepéetb as the by-laws of
the corporation.

The next order of business was the election ettirs. Motion was duly made and
unanimously approved adopting the following resofut

BE IT RESOLVED, that the following be, and thegréby are, elected as
directors of this corporation to hold office urthie next annual meeting and
until their successors are elected and have cailifi

The motion was duly made and unanimously appraeabting the following
resolutions:

BE IT RESOLVED, that all acts of the organizere approved in all
respects.

RESOLVED FURTHER, that the Treasurer is authorizepay all expenses
incurred in the organization of the corporation.

There being no further business, the meeting whsadljourned.
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Secretary

APPROVED BY STOCKHOLDER:
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(Name)

MINUTES OF THE FIRST MEETING OF THE BOARD OF DIREORS

(Date)
The first meeting of the Board of Directors of (Name) was held on
(Date) at (Time). AthefDirectors were present.
acted as Chairman. asi®dcretary.

The Chairman stated that the first order of bissimgould be the election of officers.
Motion was duly made and unanimously approved auggte following resolution:

RESOLVED, that the following be elected the @fi of this corporation to
hold office for the current year and until theiceeissors are elected:

President
Vice President
Secretary
Treasurer

as President of the corporationtintied to preside over the
meeting, and as Secretary, continustdod the minutes thereof.

The President presented a stock certificate badkcapy of the stock certificates.
Motion was duly made and approved adopting thevioilg resolution:

RESOLVED, that the form of the stock certificeg@pproved.

Motion was then duly made and unanimously approaeopting the following
resolutions:

RESOLVED, that purchasers of stock of the corpamashall pay the
purchase price; and

RESOLVED FURTHER, that upon receiving paymerg, ¢brporation shall
issue stock certificates to the purchasers.

The President then discussed the need for bafdbilgies. Motion was duly made
and unanimously approved adopting the followin@ggon:
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RESOLVED, that | bbahe bank for
this corporation, and the officers shall sign teeessary documents to open
the bank account.

There being no further business, the meetagduly adjourned.

Secretary
APPROVED BY DIRECTORS:
ACTS INVOLVING CONFIDENTIAL INFORMATION
WHICH IS NOT A TRADE SECRET
1. If Information Is Confidential, But Isda Trade Secret Under the Statute, There

May Still Be Remedies For Its Misappropriation ordivgful Use.

2. Wisconsin Allows a Claim for Misappragaion of Confidential Information that
Is Not a Trade Secret as Defined in the Statute.

This is a new development. It is unclear what wdaltinto this category. But it
will likely become a good tool for employers to use

3. Conversion.

A person commits a conversion when he

a. intentionally controls okés the property of another;

b. acts without the owner’s semt or without lawful authority; and

C. acts so as to seriously interfere wih@wner’s right to possess the
property.

Conversion does not require a bad motive. It reguimly that the person
intended to act towards the property in a way whvohild seriously interfere
with the owner’s possession.
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One cannot convert ideas.
Interference.

lllegal interference is conduct or words under whooe tries to influence another
to not deal with another. It could be a simpleue=sy or persuasion, exerting only
moral pressure, or threats or promises of somefibéméhe other.

lllegal interference does not require ill will ormaalicious intent. It requires that
the person act with the intent to interfere, osuich a way that the person knew or
should have known that his conduct was certainubstantially certain to cause
interference.

A person’s conduct is not illegal interference éf is justified. This is determined
by all the facts, including the following factors:

a. the nature, type, duration, and timihthe conduct;

b. whether the person had an improper raptiv

C. whether the person was motivated byisgdrest as opposed to the public
interest;

d. the type of interest allegedly interteveith;

e. society’s interest in protecting thesoer's freedom of action and the other
person’s contractual and business relationships;

f. how close the conduct was to the alleigéerference; and

g. whether the conduct, even if intentiomads fair and reasonable under the
circumstances, including ethical business codesestablished customer
practices.

Interference With Existing Contract.

The law protects legitimate competition from predgttactics by subjecting
anyone who wrongfully interferes with contractualtions to liability.

A defendant is liable if, without justification to so, he intentionally induces or
otherwise purposely causes a third person not)tpgorm a contract with
another; or (b) continue a business relationshtp amother.

Interference With Prospective Contract.

The law also protects a person from intentionatrierence with a prospective
contract or business relationship.

A defendant is liable if, without justification to so, he intentionally induces or
otherwise purposely (a) causes a third person matnter into or continue a
contract or business relationship; or (b) prevehes other from acquiring or
continuing a prospective contract or businessicglahip.
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7. Intentional Interference With a Persofsrformance of His Contract With
Another.

The law also recognizes a cause of action aganestuno, without justification to
do so, intentionally interferes with another's pemiance of a contract. The
interference must either prevent the performancehef contract or cause the
other’s performance to be more expensive and bsaiea.

8. Damages for lllegal Interference.

One injured by illegal interference can recoveisthdamages proximately caused
by the defendant’s conduct, including lost profits.

If one who, in illegally interfering, acts malicisly toward or in an intentional
disregard of the rights of the other, the harmedypanay recover punitive
damages in addition to compensatory damages.

EXERCISE #2
OCYUIECTBJIEHME #2

MISAPPROPRIATION
HE3AKOHHOE ITPUCBOEHUE

1. Company A sells metal pieces to manufacturersstMompanies require buyers
to buy a minimum amount of metal. Company A doats @ompany A buys most
of its metal from wholesalers, which are requitecdbuy a minimum amount of
metal from their sellers, and which extra pieces.

Komnanusa A npoagacT MCTANIMICCKUC YaCTH U3TOTOBUTCIIIM. bonpmmHcTBO Tp€60BaHI/II71

KOMHaHHﬁ, YTO IOKYyHIaTeJ KYInUuin MUHUMAJIbHOC KOJUYCCTBO METAJlJIa. Kommanua A

HE IOCJIacT. Kommanua A MMOKYyIacT OOJBIIMHCTBO €€ MeTajlla OT OITOBBIX AUIICPOB,

KOTOPBIC 00s13aHbI KYIIUTb MUHHUMAJIbHOC KOJIUYCCTBO METAaJlJIa OT UX IMMPOAABLOB U UMCTh

CJIMIIIKOM MHOTI'O YacCTei.

2. David was employed by Company A for 14 yearswds Company A’s Director
of Operations. He resigned from Company A on JGly2D07.

IpBua npenoctasmsia padoty Kommanus A B tedenue 14 ner. On O6bi1 Kommnanuei

Hupexrop Aa Onepanmii. OH yiren u3 Kommanuu A 13 utons 2007.

3. Michael was employed by Company A for Bang. He was Company A’s Sales
Manager. Company A fired Michael on July 12, 2007.

Maiikn Obul HawaT Kommanueit A B Teuenume 10 ner. On Obul  Kommanueit

Kommepueckuit nupektop A. Kommanus yBoneHHbiit Marikin 12 uronst 2001,
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4. David and Michael did not have any written caots with Company A.
I[BBI/II[ 1 MaiikiI He UMend HUKaKUX ITMChMEHHBIX KOHTPAKTOB C Kommanueit A.

5. David and Michael worked full time for Companywhile employed there.
JaBun n Maiiki paboTtanu noidHbid pabounii neHs 11t Kommanuu A B To Bpemst Kak
HCIIOJIB3YETCS TaM.

6. David and Michael knew each other since theyevettildren. They often talked
about opening their own business together.

J»Bua u Maiiki 3HaiM ApyT apyra, Tak Kak OHU ObUTH 1eTbMHU. OHU 4acTO TOBOPHIIUA 00

OTKPBITUU UX COOCTBEHHOTO OM3HECA BMECTE.

7. David had been Company A’s first employee. Camyp&’s owner had promised
David over the years that he would become an oeh€ompany A.

IpBugom Obuta Kommanusi mepBoiii cinykamuii Aa. Brnagenenn Aa Kommanuu oGeran

I[3BI/I,Z[y MHOTI'O JICT, YTO 3TO CTAHOBHUTCA BJIaACIBLIEM Komnanuu A.

8. David attended a March, 2007 meeting of Companyrhe Company’s owner
also attended. There was a discussion about ComAanfinancial condition.
The company needed money and its sales were deglini

JIaBun nocernn Berpeuy mapra 2007 Komnanwu A. Biagenen Kommanuu takke CIieul.

beino obcyxnaenne o Kommanuu ¢unancoBoe ycnmoBue Aa. Kommanusi Hyxganach B

ACHbrax, 1 €ro npoaaxu yMCHbIIAJIUCh.

9. After the meeting, David decided to leave Conypa@n and start his own
company. He had dinner with Michael and told Midha®out his plans. Michael
decided to join David in the new company.

ITocae BCTPCYH, I[BBI/I,Z[ peuinii OCTaBUTHb Kommanuro A ¥ Hayath €ro CO6CTB€HHYIO

kommnanuto. OH obenan ¢ MaiikioM n ckasan Maiikiay o ero rutaHax. Maiki pemnn

MNpUCOCIUHUTBCA K I[BBI/I,Z[y B HOBOM KOMITaHHUM.

10. Company B was created in March, 2001. It iseshvioy David and Michael.
Kommnanus B 6b11a coznana B mapte 2007.910 npunaiexut Jasuay u Maiikiy.

11.  While still employed by Company A, David orgead Company B and opened a
bank account. Michael reserved an internet sitettier company. David and
Michael developed a business plan for Company B ddrtained an investor.

B 1o Bpems kak Bce eme - Kommanus A, K KOTOpod wuCHoib3ywoT, JdBHI,

opranu3oBeiBaia Kommanuio B u oTkppuza cuer B OaHke. Maiiki 3ape3epBupoBal

WHTEPHET-Y4acTKH Uig il KommnaHuu. JPBua m Maiikn pa3Buinu OusHec-TUTaH ISt

Kommanuu B, u Haxonat naBecropa.

12. In April, 2007, Company B made payments to Dand Michael.
B anpene 2007, Komnanus B npoussena miatex I3suny u Maiikiy.
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QUESTION: Were these payments reimbursements todCawd Michael for items for
Company B, or were these payments wages to DawddMinhael for work at
Company B?

BOITPOC: 3tu BbltuIaThl 6buM J[3BUAY M Maiikily Ui HYHKTOB, KOTOpblE OHM KYIHJIH
it Komnannu B, wim ata 3apabotHas mnara Obuta [pBuny u Maiikmy ams
pabotsl Hax Komnanueii B?

13. David and Michael needed a computer progfamCompany B’s sales and
receipts. They were not computer programmers. &9 tiired two computer
programmers who they knew. One computer programvasra former employee
of Company A.

eBun m Maiikn xoTenu KoMIblOTEpHYIO nporpammy juisi Komnanuun npoaaxu ba u

miatexku. OHW He OBUTM KOMIBIOTEPHBIMU MpOrpaMMHUCTamMHu. TakuMm o0pa3oM OHHU

MPEJIOCTaBUIN PabOTy JBYM KOMIBIOTEPHBIM MPOTPAMMHUCTaM, KOTOPBIX OHHM 3HAJIH.

OnuH KOMIBIOTEPHBIN MTPOTrPaAaMMUCT ObLT OBIBIIMM ciykamuM Kommnanuu A.

14. In May, 2007, David met with the programmersCaimpany A after business
hours. He did not meet with them at his home bex#eslived with his brother-
in-law. His brother-in-law was an employee of Compa.

B mae 2007, /I»Bua Berperuics ¢ nporpammuctamu B Komnanuu A mociie pabodero

BpeMeHu. OH He BCTpeyascs ¢ HUIMH B €ro JIOMe, TIOTOMY YTO OH JKHJI C €ro IIypHHOM.

Ero mrypun 6b11 cinykanum Komnanuu A.

15. David told the programmers what he warntexd computer program to be like.
David gave the programmers some handwritten draaviflg did not give the
programmers a copy of Company A’s computer program.

I[BBI/I,Z[ CKazall MporpaMMucTaM, Ha 4YTO OH XOTCJI KOMIIBIOTCPHYIO IPOrpaMMmy, IITOGBI

IIOXOOUTh. I[Z)BI/II[ JAaJl IporpaMMucTaM HEKOTOPLIC PYKOIMMCHBIC PUCYHKHU. OH He JaBall

nporpaMmucTaM KOITHIO Kommanuu A KOMIIBIOTCpHAs IporpamMma .

16.  The computer programmers made a computer profya Company B in June,
2007.

KOMHBIOTCpHBIG MMpOorpaMMHUCThI CACTIaJIM KOMIIBIOTCPHYIO IIPOIrpaMMy JJIsd Komnanuu B

B mrone 2007.

17. The computer program of Company A was createn fsoftware which
Company A bought at a computer store. Company A thenged the software to
its own purposes.

Kommbrotepnas mnporpamma Kommanmum A Obuta  co3gaHa  OT  IPOTPAMMHOTO

obecrieueHus1, kotopoe Komnanus Kymnuia B KOMIIbIOTEpHOM ckiane. Kommnanus A torma

M3MEHMJIa TPOrpaMMHOEe 0OecrieueHrne Ha ero COOCTBEHHBIE 1IEIIH.

Company A requires that its employees use passwor@snter the computer network.

There is one password for all employees in one rtieyat. The passwords have
not been changed for five years.
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Kommanusa A Tp€6y€T, 4TOOEI €€ CJIy’Kalue HMCIOJb30BAJIM ITApPOJiH, yTOObI BOWTH B
KOMIIBIOTCPHYIO CCThb. Ectp OJWH IMapoJib JJI BCEX CIY’KalllUuX B OAHOM OTHCJIC.
Haponn He ObLIN U3MEHEHBI B TEYECHHE IISITH JIET.

18. The computer programs of Company A and Comamere similar. Both gave
price quotations, purchase orders, inventory infdrom, shipping information
and customers’ buying histories. Each program oheduthe names, addresses and
buying history of actual and potential customers.

Kowmmnbrotepusie nporpammbl Kommanuu A u Kommnanuu B Oputn mogo6HbI. Takoke nan

[IEHOBBIE KOTHPOBKH, PpACIOpPsDKEHMs, HH(pOpMalusg O TIOCTaBke, HHPoOpManus o

IIaTeXxax, U UCTOPUAX IOKYIIKHW KJIIMCHTOB. Kaxcz[aﬂ nporpamMma BKJIIOYAa€T Ha3BaHUA,

azipeca U UCTOPHIO 3aKyNMKH (PaKTHUECKUX W OTCHIIMAIBHBIX KIIMEHTOB.

19. Each program uses its own computer languagehblanguage can be translated.
The program of Company A is a smaller program asptiogram of Company B.
The program of Company B needs extra software tereimformation. The
program of Company A does not. The database frooh eamputer program
cannot be directly imported from one program intother.
Kaxxnmas mporpamma McCIosib3yeT ee COOCTBEHHBIN KOMITBIOTEPHBIH S3bIK, HO S3BIK MOXKET
obITh TiepeBesieH. [Iporpamma Kommanumm A - MeHbIas mporpaMma Kak IMporpamma
Kommanuu B. IIporpamma Kommnanun B Hyxnaercss B AOMOJTHUTEILHOM MPOTPAMMHOM
obecriedyeHnu, 4To0bI BOWTH B uH(popmarmio. [Iporpamma Komnanuu A He nenaet. baza
JAHHBIX M3 KaXKIO0W KOMIIBIOTEPHON MpOrpaMMbl HE MOXKET OBbITh HETMOCPEICTBEHHO
HAMIIOPTUPOBAHA U3 OJJHOW MPOTPaMMBI B IPYTOM.

20. QUESTION: Was the computer program of Comparngk&n from the computer

program of Company A? Was the computer programosh@any A confidential?
BOITPOC: xommbrotepHas nporpamma Mmena Kommanuto B, B3ST M3 KOMIBIOTEPHOM
nporpammbl  Kommanmu A? KowmmerorepHas mnporpamma wumena Kommanuio A
KOH(HICHITNATBHOE?

21. David and Michael spoke to two other employae€ompany A about coming
with them to Company B.

3By u Maiiki roBOpHIIM € ABYMS IPYTUMU ciiykamiuMu Komnanuu A 0 cTaHOBIEHUU

HauaTeiM KoMmmanueit B.

22. QUESTION: Did these employees make their decisp do so on their own, or
because of the actions of David and Michael?

BOITPOC: 3tu ciyxaniye NpuHUMAIN UX PEIIeHue CleNiaTh TaK He3aBUCUMO, WA U3-32

neicteus JIpBuna u Maiikina?

23. On July 9, 2001, Dale told Company A that hesweaving to start his own
company. He agreed to stay on and interview replacés. He quit when
Company A offended him. Company A fired Michael duly 13, 2007, after
learning that he intended to go with Dale to Conypan
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9-oro wmronst 2007, pBupx ckazan Kommanumsam A, urto »sto leaved mauwmnaths ero
COOCTBEHHYIO KOMIIAHHIO. DTO COTIACKIIOCH OCTAThCs M B3ATh HHTEPBBIO OT 3aMEH. JTO
ye3xkaet, koryja Komnanus ockopouia 3to. Komnanus yBoneHHbI Maiikn 13-0ro uroJst
2007,nocne discoveryinguro 3To HaMmepeBaioch moitu ¢ J[»sumom k Kommnanuu B.

24, When David and Michael have left Company A, @any B had no products,
and its computer system did not work. Company Biesiga lease agreement, to
begin August 1, 2007.

Korpma /IpBum m Matikn octaBuin Kommanmio A, Kommanus B He mmena HHUKaKuX

MPOJIYKTOB, W €€ KOMIIbIoTepHasi cucrema He pabortanma. Kommanus B momnmcana

COIJIAIIICHUE apeHTHOTO J0roBOpa, HaunHaThes 1-oro aBrycra 2007.

25. QUESTIONS: Did David and Michael take the nameddresses and buying
information of Company A customers when they lefim@any A? Or, was the
information which David and Michael had learnednirtheir own experiences at
Company A and before? Is this information confiderdr a trade secret?

BOITPOCHBI: I»Buag wm Maiikn B3suIM Ha3BaHUs, ajapeca U MHGOPMAIMIO 3aKyIKd

kiueHToB Kommnanuu, korma oHu ocrtaBuwin Kommanuto A? Miu, Obuta mHbOpManus,

kotopyto JIPBua u Maliki y3HaaM w3 UX COOCTBEHHBIX cOObITHII B Kommanmu A u

npexzae? SBasercs M 3T0  KOHQUACHUMAIBHONH WHQPOpMAanUed Wik "TOProBhIM

cekperom"?

26. Company B opened for business and made its date in September, 2007.
Company B competes with Company A in the metalress Some of Company
B’s customers are customers of Company A. Somaaire

Komnanust B oTKpbITHIN At OM3HECa M CEJaHHBIN €ro MepBOil Mpoaaxeil B ceHTIOpe

2007. Komnanust B xonkypupyer Kommanunm A B MeTaliMueckoM OM3HECe YacTb

Komnanuu. Hexotopeie knuentsl Komnanuu B - ximentst Komnanuu A. Hekotopeie

KIIMCHTHI HE.

27. Every employee of Company B has his own pas$worenter the computer
system. Every password is changed once per year.

Kaxnapiii cinyxammii Komnanun B mMeer ero coOCTBEHHBINM Tapojb, YTOOBI BOWTH B

KOMITBIOTCPHYIO CUCTEMY. Ka)K,I[BIfI mapoJjib UBMCHCH OJHAXKAbI €KCT'OAHO.
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State of Wisconsin

LIMITED LIABILITY PARTNERSHIP REGISTRATION STATEMEN T
IrocyJAPCTBO BUCKOHCHUHA
OI'PAHMYEHHOE PETUCTPALIMOHHOE YTBEPX/IEHUE TOBAPUILECTBA

OTBETCTBEHHOCTHU
1. Name of the Partnership:
HA3BAHUWE TOBAPUILIECTBA

2. Mailing Address of its Principal Office:
I[TOYTOBBIN AIPEC ETTO OCHOBHOI'O O®UCA

3. This document was drafted by:
OTOT HOKYMEHT BblJI ITPOEKTUPOBAH

(Name the individual who drafted the document)
HA3OBUTE UEJIOBEKA, KOTOPBIU ITPOEKTHPOBAJI
JOKYMEHT

4. Name of registered agent:
HA3BAHUE 3APETUICTPUPOBAHHOI'O ATEHTA

5. Street address of registered office:
HA3BAHUE 3APETICTPUPOBAHHOI'O AT'EHTA

6. Confirm the following:
[IOJATBEPIUTE CJIEYIOILEE:

The partnership is formed under the laws of \dfisin.
TOBAPUIIECTBO COOPMHUPOBAHO COI'JTACHO
3AKOHAM I'OCYJJAPCTBA BUCKOHCHMHA
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7. Additional Information (Optional)
JOTIOJIHUTEJIbHAS (IOTTOJIHUTEJIbHAST) UTHOOPMALM S

8. Pay the following Filing Fee:
SAIUIATUTE CJIEAYIOUIYIO IJIATY PETUCTPAILINN:

Limited Liability Partnership $100.00
OI'PAHMYEHHOE TOBAPUIIECTBO OTBETCTBEHHOCTH

9. The partnership submits this statement to regedex “registered limited liability
partnership” under the Wisconsin Statutes.

ITAPTHEPCTBO ITPEJJCTABJIAET OTOT OTYET, UTOBbI PETUCTPUPOBATBHCA

KAK "PETUCTPUPOBAHHOE OI'PAHUYEHHOE ITAPTHEPCTBO

OTBETCTBEHHOCTHU" COI'JTACHO BUCKOHCHUHCKNM YCTABAM

10.
Partner’s Signature Partner’s Signature
[NOAITNCH ITAPTHEPA [NOAITNCH ITAPTHEPA
Date Signed Date Signed
JIATA TIOJJIIUCBIBAJIACH JIATA TIOJIIIUCBIBAJIACH
Printed Name Printed Name
HATIEHATAHHOE UM HATIEYHATAHHOE MM

11.  Enter your return address below:
BOfII[PITe B Balll aIp€C BO3BPALICHUA HUXE!:

Phone numberduring the day: ( ). -
BO3BPATUTE AIPEC U TEJIEOOHHbBIM HOMEP B TEUEHUE JHA:
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POLICIES UNDERLYING EMPLOYMENT LAW ISSUES
(WHERE THERE IS NO CONTRACT PROVISION)
We Deal Here with At-Will Employees.
An employee is at-will if he does not have a wntteontract specifying the
duration of his employment or the circumstanceseunwhich he can quit or be

fired.

The Employer Has the Right to Prote@ Business Interests Which it Has
Invested Time and Money to Develop.

These interests include confidential informatiod anstomer relations.

The Employee Owes a Duty of Loyalty tds HEmployer During His
Employment.

The Employee Has the Right to Protest®kvn Interests.

These interests include the right to work and toenfoom job to job.
The Law Tries to Balance the Interest®) and (3) and (4).
At-Will Employees Can Quit or Be Firedfny Time.

Neither party has any expectations to continuedl@ynment or employment for
any length of time.

An employer cannot, however, fire an employee @ange the conditions of his
employment for discriminatory reasons (i.e. gendwee, age, disability).

The Law Encourages the Mobility of Warke

An employee has the right to use his skills, exgrere@ and general knowledge
from one job to another. He is protected whendawds an employer as long as
he takes with him only the experience, training ate/elopment which he
acquired during the job. This is true even though émployee has become an
expert in his area and the employer believes tisdehving is unfair.

An employee can not, however, take trade secrdtsecdmployer.

Unless the Employee Has Signed a Vakdtittive Covenant, the Employee
Can Compete With His Former Employer After His Eayphent Ends.
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9.

Absent a Restrictive Covenant, An EmpmyCan Make Arrangements to
Compete With the Employer While Still Employed b tEmployer.

He cannot prepare during the hours he is supposebdet working for his
employer. His attention then must be solely fordmgployer and his employer’s
business.

He cannot use confidential information of the emgplao make his preparations.

He can agree with other employees (not during vagrkime) that, when they
leave the employer’s employ, they will compete tbge against the employer.

He can buy a rival business or create his own legsineven if his business will
compete with the employer after the employee quits.

He cannot compete until his employment ends.

CREATING A BUSINESS/FORM OF BUSINESS

Sole Proprietorship.
Individual ownership.
Individual liability.

General partnerships are treated like Sole Prapskips—each partner is liable
for the debts and obligations of the partnership.

Limited Partnership.

A Limited Partnership is generally considered aasafe entity. It has its own
Employer Identification Number.

Often used for “silent partners”—investors who a participate in the business’
operations.

A Limited partnership is run by one or more Gendtattners. General Partners
have control over the partnership. General Partgengrally can be liable for the
partnership’s debts and obligations.

A Limited Partnership also has Limited Partnersidddrom their investment in
the partnership, Limited Partners do not vote réiggr and have no role in the
partnership’s operation. Limited Partners do noteh&ability for partnership

debts and obligations.
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A Limited Partnership files a Certificate of LimitePartnership with the State.
The Limited and General Partners create a writtgreeanent regarding the
business of the partnership. A Limited Partnergiipoints a Registered Agent, at
a registered address. The Registered Agent actegds papers served on the
Limited Partnership.

A Limited Partnership files its own tax returns.
Corporation.

A corporation is considered a separate legal enlitjhas its own Employer
Identification Number.

Shareholders are protected from individual liapilias long as corporate
formalities are followed.

Shareholders buy stock in the corporation. Shadehslelect Board of Directors
which governs the Corporation. The Board of Diresteects officers (President,
Vice-President, Secretary, Treasurer) which cauytbe directions of the Board
of Directors.

A Corporation appoints a Registered Agent, at aistegd address. The
Registered Agent accepts legal papers served cdtporation.

A Corporation files Articles of Incorporation witlhe State. It creates Bylaws,
which are general rules governing the corporafidgve Shareholders and/or Board
of Directors hold meetings, at which the busindsthe Corporation is discussed
and approved. Minutes are taken of these meetings.

A Corporation files its own tax return.

Corporations are subject to “double” taxation. Ar@wation is taxed on its
income. Another tax is paid by recipients of incoineen the Corporation.

Limited Liability Company.

A Limited Liability Company is considered a separantity. It has its own
Employer Identification Number.

A Limited Liability Company is a combination of aofporation and a type of
Partnership.

It has the benefit of limited liability of its owrg like a Corporation. It has the
added benefit of “pass through” taxation like atienship.
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The owners of a Limited Liability Company are cdlldembers. Instead of stock,
they hold units in the Limited Liability Company.

A Limited Liability Company appoints a Registeredyeht, at a registered
address. The Registered Agent accepts legal pagerked on the Limited
Liability Company.

A Limited Liability Company files Articles of Orgaration with the State. It
creates an Operating Agreement, which states thergerules governing the
company. Meetings are held and minutes are takémeaheetings.

A Limited Liability Company does not have officevs directors. It is either run
by one or more members or one or more managereeélby the unit owners.

A Limited Liability Company files its own tax retos

5. Formation Requirements.

a. Name.

b. Address.

C. Registered Agent and Regestdddress.

d Purpose.

e. Interests (if Limited Partnership), $tdi¢ Corporation), Units (if Limited
Liability Company).

f. General and Limited Partners (if LinditPartnership), Officers/Directors
(if Corporation), Members (if Limited Liability Copany),

g. Member managed (and by who) or manageraged (and by who), if a
Limited Liability Company.

h. Articles of Organizationefll with State.

I. Bank Account, in the name of the LinditBartnership, Corporation, or
Limited Liability Company.
J- Employer Identification Niner obtained from the IRS.

COVENANTS NOT TO COMPETE
1. A Covenant Not to Compete is also Kn@sra Restrictive Covenant.
2. We Deal Here With Covenants in Employmen

There are also covenants in contracts for theafadousiness. Those are easier to
enforce than covenants in employment.

3. No Federal Statute or Judge-Made LawuR¢igg Covenants.
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8.

Each of the 50 states has its own covenant law.
We will study the law of Wisconsin.

What is a Restrictive Covenant in Emphlent?

A requirement in a written contract between an eyg® and employer that the
employee will not, during or after his employmeatt to compete with the
employer.

Compete includes working for a competitstarting one’s own competing
business, trying to or hiring away employees of #mployer, and using
confidential information of the employer.

In Wisconsin, if One Part of a Covenantlnvalid, the Entire Covenant is
Unenforceable.

Some states allow a court to rewrite the coveratdake out an invalid part and to
enforce the rest. When a court does this, it id gai*blue pencil” the covenant.
The “blue pencil” describes the court’s rewriting the covenant to keep the
enforceable part.

Wisconsin does not let its courts “blue pencil’avenant. Either the covenant is
totally valid, or it is totally invalid. So, if aeguirement that an employee not
work for a competitor is invalid, so is a requirarhén the covenant that the
employee not hire away other employees—even ifptiohibition against hiring
would otherwise be enforceable.

A Covenant Must be Supported by Adeq@atesideration.

Consideration is the benefit and value for whicbhegarty bargains in a contract.
Each party exchanges consideration with the otlaetyp-each party gives up
something and gets something. All contracts mustsb@ported” by adequate
consideration to be enforceable.

When an employee agrees to work for an employex, cttmsideration is the
employer’s payment of wages and the employee’opednce of work.

An employment covenant which is signed before oenvan employee begins his
employment is supported by adequate consideration.

However, if an employer asks an existing employeesign a covenant, the
employee’s continued employment alone is not adeqeeansideration to support
the covenant. The employer must give the emplogse consideration, such as a
bonus or other special monetary payment.

A Covenant is Generally Valid While tBmployee Works for the Employer.
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9.

10.

11.

12.

13.

14.

Whether the Court Will Enforce the Coameny After the Employee Stops
Working for the Employer, Depends on What the CavgrSays and What Kind
of Employment Relationship the Employer and the Byge Had.

The Validity of an Employment Covenant@sverned by Wis. Stat. Section
103.465. The statute provides that

A covenant by an employee not to compete with higleyer during the
employment after the termination of that employmaerithin a specified territory
and during a specified time, is lawful and enfolteaonly if the restrictions are
reasonably necessary to protect the employer. Awgrant which imposes an
unreasonable restraint is illegal, void and unergable, even as to any part of the
covenant which would be a reasonable restraint.

A Covenant Will be Enforced if it

a. IS necessary to protect eyg;

b. has a reasonable time restriction;

C. has a reasonable territorial limit;

d. is not harsh or oppressive to the engs#opnd
e. is not against public policy.

A Covenant is Interpreted According te Hollowing Rules:

--Because the law favors the mobility of workergoatract which restricts trade
or competition is suspect;

--An employment contract that restricts trade ompetition will be liberally
interpreted in favor of the employee;

--A restrictive covenant will not be interpretedextend further than its language
absolutely requires

--The reasonableness of a covenant is determinenh fall the facts and
circumstances.

The Employer Has the Burden of Provireg the Covenant is Reasonable.
Whether a Covenant is Reasonably NecessdProtect the Employer Depends
on Whether it is Reasonably Necessary to Proteet Employer's Business
Interests.

This requires consideration of:

a. the nature and charactén@information sought to be protected;
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15.

16.

17.

18.

19.

b. the extent to which the information’srgey is vital to employer's ability
to conduct its business;

C. the extent to which information couldfband elsewhere;

d. the extent to which the restraint hiis employee's ability to pursue a
livelihood in area of his personal skills;

e. the extent a stranger could competeraviging the services that the

former is not allowed to provide.
A restrictive covenant should not be enforced jagprotect an employer against
the ordinary competition which stranger could gividne law requires some
additional special facts and circumstances, whietkerthe covenant reasonably
necessary to protect the employer's business.
Confidential business information may be a proaidof a covenant.

Reasonableness of Time Restriction.

Should be no longer than reasonably necessaryw®thge employer its needed
protection.

Depending on the facts, the courts have uphelddiofione year and 18 months.
Even a one year restriction may be too long, howe¥e¢he employee is only
employed for a few months.

Reasonableness of Territorial Restriction

Limitation expressed in terms of customers morsaiipapproximates the area of
the employer's vulnerability to unfair competititmn does a strict geographic
limitation, and does not deprive the employee aofitimate employment
opportunities.

However, the total lack of a geographic restrictiords a covenant.

A nationwide restriction is justified only if themmloyee’s customer base really
spans the entire nation.

Harshness to Employee is Fact Specific.

Covenant should not prevent employee from earnisgiVelihood in his chosen
profession.

The Relevant Public Policy Protects Bibth Employee (job mobility) and the
Employer (necessary protection of business intgyest

Customer Lists.
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Many covenants try to limit the employee’s contastth all of the employer’s
customers, even those with whom the employee hdsnbacontact, and/or at
branch offices where the employee did not work. Gtwerts have looked at these
attempts skeptically.

A customer list is only confidential to the extéimat the customers on it cannot be
discovered through public sources. An employee’ssqreal relationship with
customers is important to both the employee, wieated the relationship, and the
employer, who pays the employee to benefit from it.

OCYUHIECTBJIEHME, HOMEP 1

1. by pa6oran s Komnanuu A B Tedenue 7 net. Komnanus, Kotopyro usrorosinenmne
U MPOJIaeT KOJIbLAaM JUIsl KiItouel pupMaM, KOTOpbIE UCIIOJIB3YIOT UX B COJACHCTBYIOLINX
nessix. B reuenune nponuieix S net, bust paboTtan kak mpojiaBell, TOKPbIBAFOIIHIA
Teppuropuio, Bkiatouas Cankt-IlerepOoypr u Mocksy. [lepen padotoit mist Komnanuu A,
bunn pa6otan B Teuenne 8 et st Kommanuu X, npogasasi paBHpOBaHHBIE PYyYKU
¢bupmaM, KOTOpbIE UCIIOJIB30BAIM UX B COACUCTBYIOIINX LIETIX.

2. by 6611 1o xenanuto cinyxamuit s Komnanuu A. Jlens nocine Komnanuwy,
HaHATHIN by, HO 3a S AHElH 1o Toro, kak bumn nagan padoty mis Komnanuu A,
Komnanus A, cnenan tak, uroOs! brut noanucan cornmamenne. Komnanus A He matiia
bumty HM4TO, KOT/]a OH MOANKCHIBA COTJIALIICHHE.

3. COFHaIHGHI/Ie, €CJIH, MCXKAY POYUM.

a.bunn HC, IIPAMO UJIM KOCBCHHO, IJIA 1-netnero mocie 3aBCPUICHUSA €TI0 3aHATOCTH,
Tp€6OBaTB WJIK IIpOoJaBaThb q)aKTI/I‘-IeCKI/IM WM IIOTCHIHAaJIBbHBIM KINCHTAM Komnanuu A,
C KOTOPBIMHU UMCJI KOHTAKT B TCUCHUC CI'0 3aHATOCTH.

b. Bun He packpbi1 Obl HUKaKOM KOH(GHUACHIIMATHON HHPOPMAIIMK UIIH TOPTOBBIX
cekperoB Kommanuu A, rmoka Ta uHGOpMaIKs He CTAHOBUTCS JTOCTOSHUEM
0OILIECTBEHHOCTH.

C. bun He, npsAMO WM KOCBEHHO, B TE€UEHHE 2 JIET MOCJIE 3aBEPIICHUS €0 3aHATOCTH,
HAaHUMATh WIH MOOMIPSTH KOTO - JIN0O eIlle HAHUMATh JTF000T0 CIIY)Kallero, areHTa win
npeacraButenss Kommanuu A, wim modoro ¢unnana Komnanuu A, wim nmoompsTh
JTF000T0 TAKOTO CITY’KAIETo, areHTa WK TPEJICTaBUTENS YXOIUTb.

4. Komnanus A nana bty rpynmy CymiecTBYIONIMX KJIMEHTOB U CIIUCKOB
IpenoaraéMblxX KIMeHTOB. buiut Takxke TpeboBan kimeHToB. OH MoITydus
MOTEHIUAIBHYIO HH(POPMAIIHUIO KIIMEHTA OT KaTaJoroB, TOPrOBBIX acCOIUAIIHM,
Teae(OHHBIX KHUT, Ta3€THBIX CTaTel U IPYIHMX UCTOYHUKOB.
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5. Kiment Taxxe nan nHbopMmaluio npoaykra buia, npeiickypaHThbl, HCTOPUH PO
KITMEHTA, TIPe/IojaracMble HCTOPHU KOHTAKTA KIIMEHTA, U (PUHAHCOBYIO HH(OPMALIHIO
OTHOCHTEJIHHO KOMITAHWH, €€ (PMHAHCOBOTO YCJIOBHUS U €€ (PMHAHCOBON MCTOPHUHU.

6. b paccepauicia Koraa Kommnanus OTKaSaHHBIfI, YTOOBI AaTb MY IMOBBIIIICHUC. On
Ha4dall 1yMaTb 00 I/ISMGHSIIOH_IGI\/’ICH 3aHATOCTH.

7. Kommanus B cBsizpiBanack ¢ bunom B Teduenue ero 3anstoct ¢ Kommanuei A.
Kommanust B nsroroBurtenu u nponaeT Koyblia Ut KIF04eH, mpoaanHble pupmaMm B
COJICHUCTBYIOIIUX HEJISIX, U - KOHKYpeHT Kommanuu A. Komnanus B Obuta B 3TOM
Ou3Hece B TeUeHHE S JIeT. DTO clienano TaK, 9T00bl CYIIECTBYIONIUN KITUEHT
0a3upoBascsi, KOTOPBI BKIIFOYaeT HEKOTOPHIX, HO HE BCE, KJIMEHTOB, MOKYMAIOIINUX OT
Kommanuu A. Kommnanus B nmeer ncropuro Haema ciykanux ot Komnanuu A u ee
APYTHX KOHKYPEHTOB.

8. byt rmaBHBIM 00pa3oM roBopu Wik BerpeTwiics ¢ Komnanueit B mociie yacor
paboThl, HO OH OyJeT mpu cirydae roBoputh ¢ Komnanueit B B To Bpems kak B Kommnanuu
oducsl Aa WM B TO BpeMs Kak Ha KOMMEPUYECKHX 3aIllpOCcax.

bunn permmn octaBute Komnanuto A u ctath HaHsAThIM ¢ Kommanueii B. bun coo6man
Kommnanuu B ero cornamenus ¢ Komnanueit A, u noanucan A0kyMeHT s Kommanwu
B, xoTopslii 3asiBUII, 4TO OH OyzeT cobonate ero cornamenne ¢ Kommnanuei A.

9. bt apyxuin ¢ 4 npyrumu Kommanusimu cirysxaniue. OH 4acTo BIX0aui Obl B 00€]1 ¢
HuMH. B Teyenne omHOTO 00€1a, OH CKa3al UM, 4TO OH OBLIT HEY/IOBJIETBOPEH
Komnanwueii A 1 cobupaiicst yXoIuTh U CTAHOBUTHCS HaHATHIM Kommanueit B. 2 u3 atux
YeThIpeX Jpy3el CKazaju, YTO OHU OBUIH TaKkKe HeylOoBIeTBOpeHbl KoMmanueit A,
MOTOMY YTO MM HE TUIATHIIA JOCTAaTOYHO, U YTO OHU MOTJIM OBl cBsi3aThes ¢ KoMmmanueit
B, uToOn1 BuAeTh, HaiimeT u Komnanus B ux taxke. bumn ckazan um, uto Komnanus B
Obuta Xopomrel komnanuei. [locne sToro odena, bumn nHorAa, OOBIYHO MUMOXOJIOM,
oOpartascst Obl K €To IJIaHy OCTaBUTh €ro 3aHIATOCTh ¢ Kommnanwueii A, koraa oH BHIENT
€ro Ipy3ei Ha padoTe.

10. bumnt ocraBisit Komnanuto A 28 despaiisi. OH He AaBail IBYXHEIEIBHOE HITH JIPYroe
YBEIOMJICHHE.

byt nauan 3ansTocts ¢ Komnanuu B 1 mapra. B nens oH yxoaui, oH Hamucan ero
Komnanuu kmueHTaM U ckasaji uM, 4To oH Ooubine He padoran it Komnanuu A u
pabotan nns Kommanuu B.

11. Korga bumnn ocraBnsn Komnanuto A, OH moMenian JOKYMEHTBI B €r0 BlIaJIeHUE
oTHocHTeIbHO KoMmanuu npoaykT Aa, OlleHKa, KIIMEHT U MHPOpMAIHs KOMIIAHUH B
tyanete. bumt Bo3Bparui ux B Kommanuto A 28 mapra.

12.Kommepueckas teppurtopust buma st Komnanuu B BriroueHHbid CaHKT-
[etepOypr, HO He MockBa. bt Tpebosai u/wau mpoaai 3a Kommanuio B k HekoTOphIM
U3 TeX K€ CaMbIX KIMEHTOB, KOTOPBIM OH TpeOoBasl u/miu npojaasai 3a Kommanuio A.
OH Tarke TpeOoBas /WK MPoaai HOBBIM KiMeHTaM. OH Takke TpeOoBa u/vim mpoaain
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KIIMCHTaM, KOTOPBIM OH IIpOJAaJI Mepca pa60T0171 3a Kommanuro A, HCKOTOPBIC U3
KOTOPBIX bunn IMpoJaja B TO BpCMA KakK C Kommanueit A. B JOIIOJTHCHHUC K Kommanun
KOMMCpPYCCKas I/IH(bOpMaLII/IH Ba, bunn ucnons30Bai T€ Ke camble KOMMCPUYCCKHC
MCTOAbI OJIsA Kommanun B, IMMOCKOJIBKY OH MCIOJIb30BaJT JJISL Kommnanuu A. OH Takxke
HCIIOJIB30BaJ ero 3Hanne KoMmannm kimeHTsl Aa 1 OLICHKA.

13.Cnycta nBa mMecsia nocie Toro, kak bumn ocrasisier Komnanno A 1 cTan HaHATBIM
Komnanwueii B, nBa u3 ero 4 npyseit 8 Kommanuu A cienanu to ke camoe.B gononHenue
k Kommannn kommepueckas nuadopmarus ba, bun ucronbs3zoBan te xe cambie
Kommepueckue Meto bl st Komnanuu B, mockosnbky oH rcnonb3oBai s Komnanuun
A. On Takxe ucnonb3oBai ero 3Hanne Komnanuu kiameHTsl Aa U OLEHKa.

13.Cnycts nBa Mecsiia mocie Toro, kak bun ocrarisier Komnanuio A U cTain HaHATBIM
Kowmmanueii B, nBa u3 ero 4 npyseit B Komnanuu A cienanu 1o ke camoe.

EXERCISE #1
OCVIIECTBJIEHHUE #1

COVENANTS NOT TO COMPETE
COI'NTAIIEHMA, YTOBbI HE KOHKYPUPOBATD

1. Company A makes key chains. It sells them tanesses. The businesses use
them to promote their products.

Komnanmst A gemaer xonpna s kioudedl. Oto mpomaetr um  dupmam. DupMbl
HCIIOJIB3YIOT UX, 4TOOBI MNpOABUHYTH UX IMPOAYKTHI.

2. Bill worked for Company A for 7 years.
bunn pa6oran ais Kommanuu A B TedeHue 7 JieT.

3. For 5 years, Bill was a salesman for Company@&.worked in the area which
included St. Petersburg and Moscow.

B TEYEHHUE MpouuIbiX S net, bumn 611 nponasiom st Komnanuu A. Dto pabotano Ha

TeppuTopuH, KoTopas Brirodana Cankr-IlerepOypr u Mocksy.

4. Before working for Company A, Bill worked for y&ars for Company X. Bill
sold engraved pencils to businesses. The busmessethem to promote their
products.

[lepen padotoii st Komnanuu A, bun pabotan B Teuenue 8 et ans Komnanum X.

bunn nmpoman rpaBupoBaHHbIe KapaHpamu ¢upmam. OUPMBI UCTIONB3YIOT UX, YTOOBI

IIPOABHUHYTH UX IIPOIYKIUIO.

5. Bill signed an agreement for Company A. He diérahe was hired, but 5 days
before his first day of work. Company A did noygill for this.
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Buin nogmmcan cormamenue it Kommanun A. OH crnenan mocie Toro, Kak OH ObLI
HaHAIT, HO 3a 5 AHeW 1o ero mepBoro aHs padoTsl. Kommanus A He miuatuna bumty 3a
9TO.

6. This was the only contract Bill had with Compakxy
370 OBIJIO €AMHCTBEHHBIM KOHTPAKTOM, KOTOPBIK buit umen ¢ Komnanueit A.

7. The agreement provided:
CornamreHue o0ecrevnIIo:.

a. Bill cannot sell or try to sell to any customsérich he had at Company A.
This restriction lasts for one year after Bill's glmyment with Company ends.
bunn He MoxeT npoaaThk win npoOoBaTh MPOIATh JTOOOMY KIUEHTY, KOTOPOTO OH
nmel B Kommanuu A. DTo OrpaHUYCHUC JJIUTCA B TCUHCHHUE OJHOI'O IoJia IocCiie
ero 3aHsaTocTu ¢ KoMnaHnuei KOHITBI.

b. Bill cannot disclose any confidential informaticr trade secrets of
Company A while that information is not public.

bunn He MOXET pacKpbITh HHKAKOW KOH(HACHIMATbHON WHGOOpPMAIMH WIH
TOproBeix cekperoB Kommanum A, moka Ta uH(DOpMaIMs HE CTAHOBUTCS
JOCTOAHUEM 06II_IGCTBGHHOCTI/I.

C. Bill can not hire any Company A employee to wimkanother company,
or try to get them to quit their jobs with CompahyThis restriction lasts for two
yeasr after Bill's employment with Company ends.

bunn He MoxeT HaHATh HUKakoW Kommanuu ciyxaiiuid, 9TOOBI paboTaTh IS
IpYrol KOMIAaHWH, WU nmpoOoBaTh y6€):[I/ITB nx ocraBmaTh Kommanuro A. Dt10
OrpaHUYCHUC JIUTCA B TCUCHHUC JABYX JICT IOCJC 3aHATOCTHU bumna ¢ KOHIIaMH
Kommanun.

8. Company A gave Bill a list of existing clieraad prospective clients. Bill also
searched for clients independently. He obtainddrimation from newspapers,
managements, associations, and other sources.

Kommnanua A Jajia BI/IJ'IJ'Iy CIIMCOK CYHICCTBYIOIIUX KIIMCHTOB W MPCAIIOJIaracMbIX

KJIMEHTOB. bUII Taxke HCKal KIHMEHTOB HE3aBUCHUMO. JTO MMOJIy4HJI0 I/IH(l)OpMaLII/IIO

KIIMCHTA OT ra3er, praBJ‘IeHHfI, accounaunﬁ, " APpYyIruxX UCTOYHUKOB.

9. Company A also gave Bill product informationjcpr lists, histories of client
sales, history of client contacts, and financrdbimation concerning Company
A.

Kommanus A Ttaxke nana bunny mubopmaruio mpoaykTa, MpeHCKypaHTOB, MCTOPUU
NpoAaXX KIMEHTa, UCTOpHS KOHTAaKTa KIMEHTa, M (UHAHCOBON uHpOpMauu
otHocutenbHO Kommanuu A.

10. Bill became angry when Company A refused tee diim a raise. He began to
think about changing employment.
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bunn paccepauiicsa, Kkoraa Kommanus ne yBEJIM4HJia €1ro 3apa60THy}0 [JI1aTy. OT0 HaAYaJIo
AyMaTb 00 I/ISMGHSIIOH_IGI\/’ICSI 3aHATOCTH.

11. Company B competes with Company A. Company$® ahakes key rings and

sells them to businesses. The businesses usddh@emote their products.
Komnanusa B KOHKypupyeT ¢ Komnanuei A. Kommanus B rtaxke nmemaer xonbna Ut
Kimo4Yed u mponmaer uM ¢upmaM. DUPMBI HCMIONB3YIOT HMX, YTOOBI MPOABHUHYTH HX
MMPOAYKTHI.

12. Company B has been in business for 5 years.
Komnanus B Oblia B On3Hece B TeueHue 5 nieT.

13. Some of Company A’s customers also buy from gamg B. Some do not.
Yacte Komnanuu knueHTsl Aa Takke nokymnaet or Kommanuu B. HekoTopsie He genaror.

14. In the past, Company B has persuaded employe€3ompany A and other
companies to quit their employment and work fonpany B.

B mpomuiom Kommnanusi B yGemgmna cnyxammx Kommanum A u Ipyrux KOMITaHUN

OCTaBJIATh UX 3aHATOCTH U paboty mist Komnanuu B.

15.  While Bill was employed by Company A, Compantelphoned him.

B 1o Bpems xak bun 6611 HausT Komnanueit A, Kommanus B Tenedonupopana emy.

16. Bill mostly spoke or met with Company B afterlwas done with his work for the
day. Sometimes Bill spoke with Company B while antpany A’s offices or
while on the way to customers’ offices.

bui riaaBHBIM 06p2130M TOBOPHJII UJIK BCTPCTUIT Kommnanuro B nocie TOT'O, KaK 3TO OBLIO

cienaHo ¢ ee paboroit B reueHue qus. MHoraa bumn roopun ¢ Kommanueit B B To Bpems

KaK B 0(1)Hcax Komnanuu Aa i B TO BpPEMs KaK Ha IYTU K O(i)I/IcaM KIIMCHTOB.

17. Bill decided to quit Company A and become erygtbwith Company B. Bill
advised Company B of his agreement with Compangdl signed a document
for Company B that stated he would abide by higagrent with Company A.
bunn pemmn octaButh Komnanuto A u ctath HaHAThIM ¢ Komnanueii B. bumn cooOman
Komnanuu B ero cormamenns ¢ Komnanuei A, " ImoAmnurcall JOKYMCHT IJIA KoMmnanun
B, KOTOpBIfI 3asBUJI, YTO OH 6yI[€T CO6J'IIOI[3.TB ero cornamenne ¢ Kommnanueit A.

18. Bill is friends with four other Company A empées. He often dines with them.
bunn npyxut ¢ derbippms apyrumu Kommanusimu cimyxkamme. OH dacto obemaer ¢
HHUMU.

19. At one dinner Bill told his friends that he washappy with Company A and was
going to leave Company A and become employed by f@omy B. Two of the
four friends said that they were also unhappy v@tmpany A, because their
wages were too low. They said that they might §€@@mpany B would hire them
also. Bill told them that Company B was a good camp After this dinner, when
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Bill saw his friends at work, he would sometimegereo his plan to work for

Company B.
B teuenne ognoro o6ema busn ckazan ero apy3bsam, 4To 3To He roduno Komnanuio A u
cobupanock octaBisiTh Kommanuto A u padoty ans Komnanuu B. /[Ba u3 3TuX 4eTbipex
Jpy3ei TOBOPWIIH, YTO OHM Takke He o0 Kommanuio A, moToMmy 4to ux 3apaboTHast
r1ata ObuTa CIIMIIKOM HU3Ka. OHU TOBOPWIIH, KOTOPBI OHU MOTJIA BUAETh, MOTYT JIH OHH
takke padorats s Kommanuu B. busn ckasan atomy, uro Kommanust B Gbima xoporeit
komnanwueid. [locne aToro obena, korma bumn yBunen ero npyseit Ha padore, oH Oyner
WHOTJIa o0paImartbes K ero miany padotars s Komnanuu B.

20. Bill quit Company A on February 28. On that dag wrote to his Company A
customers and told them that he no longer worl@dClompany A and was
working for Company B. On that day, he put theutnents which Company A
had given him about the products, customers antpaay finances in a box. He
did not return them to Company A until March 28.

bunn ocraBnsan Komnanuto A 28 despans. B Tot aeHs, on Hanucan ero Kommanuun A
KJIMEHTaM M CKa3aJl MM, 4TO OH Oousbiie He padotan minst Kommanum A u pabGotan ans
Kommanuu B. B TOT neHb, 3TO mMOMECTHIIO JOKYMEHTHI, kKoTopble Kommanus A nana
3TOMY O TIPOM3BOJICTBE, KJIMEHTaX M (UHAHCAX KOMIAHUM B KOpoOKe. OTO He
Bo3Bpaiajio ux B Komnanuu A 1o 28 mapTa.

21. Bill began employment with Company B on March 1
bunn navan 3anstocts ¢ Komnanuu B 1 mapra.

22. Bill sold for Company B in St. Petersburg, lmat Moscow. He sold to some
customers he had while with Company A, but nottdd.sold to new customers.
He sold to customers he first met before he wofee@ompany A.

bunn npoman 3a Komnanmmio B B Cankr-IletepOypre, Ho He Mockse. OH mpoman

HCKOTOPBIM KIIMCHTAM, KOTOPBIX OH UMCJI B TO BPCMs KaK C Kommnanueii A, HO H€ BCECMU.

On npoagajl HOBbIM KIIMCHTAM. On npogain KIMCHTaM, C KOTOPBIMH OH BCTPCTHJICS B

MIEPBBIN pa3 mpexe, yem oH padoran anst Kommanuu A.

23. Bill used information which Company B gave hife also used the techniques
he had used for Company A. He also used his knagelexd the customers and
prices of Company A.

bunn wucnons3oBan wuHOpMmanmto, kotopyro Kommanus B mama emy. OH Takxke

HUCIIOJIBb30BaJl MCTOJAbI, KOTOPBLIC OH HCIIOJIb30BaJd JIA Komnanuu A. OH TaKkxe

HCITIOJIB30BaJI €TI0 3HAHUC KIIMCHTOB U IICH Kommaunuu A.

24.  Two months after Bill became employed by ConypBntwo of his four friends

quit employment with Company A and also became eygul by Company B.
[To3xe crmycts aBa Mecsa mociae bumia becamenansteiii Kommnanueii B, nBa u3 ee
YeThIpeX JIpy3ed OCTaBJISIOT 3aHATOCTh ¢ Kommanmeir A W Takke CTalnd HAHITHIMU
Kowmmanueii B.
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1.

EXERCISE #1

Bill worked for Company A for 7 yearsoi@pany A manufactures and sells key
rings to businesses, which use them for promotipongboses. For the last 5 years,
Bill has worked as a salesman covering the teyritocluding St. Petersburg and
Moscow. Before working for Company A, Bill had werk for 8 years for
Company X, selling engraved pens to businesseschwhised them for
promotional purposes.

Bill was an at-will employee for CompaAy The day after Company A hired
Bill, but 5 days before Bill started work for ConmmyaA, Company A had Bill
sign an agreement. Company A did not pay Bill amghvhen he signed the
agreement.

The agreement provided, among otheghin

a. Bill would not, directly andirectly, for 1 year after termination of his
employment, solicit or sell to actual or potengakstomers of Company A with
whom had had contact during his employment.

b. Bill would not disclose angnfidential information or trade secrets of
Company A until that information becomes public.

C. Bill would not, directly andirectly, for 2 years after termination of his
employment, employ or encourage anyone else to@ngply employee, agent or
representative of Company A, or any affiliafeCompany A, or encourage
any such employee, agent or representative to quit.

Company A gave Bill a group of existingstomers and lists of prospective
customers. Bill also solicited customers. He ol#dinpotential customer
information from trade journals, trade associatidetephone books, newspaper
articles and other sources.

Company A also gave Bill product informat price lists, customer sales
histories, prospective customer contact historiesd financial information
regarding the company, its financial condition &sdinancial history.

Bill became angry when Company A refusedjive him a raise. He began to
think about changing employment.

Company B contacted Bill during his eayphent with Company A. Company B
manufacturers and sells key rings, sold to busese$sr promotional purposes,
and is a competitor of Company A. Company B hasibeehis business for 5
years. It has an existing customer base which dedusome, but not all, of
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10.

11.

12.

13.

customers buying from Company A. Company B has stoty of hiring
employees from Company A and its other competitors.

Bill mostly spoke or met with Companyalter work hours, but he would on
occasion talk to Company B while at Company A’saaf$ or while on sales calls.

Bill decided to quit Company A and bemoemployed with Company B. Bill
advised Company B of his agreement with Compangrdl signed a document
for Company B that stated he would abide by higagrent with Company A.

Bill was friends with 4 other Companyefployees. He would frequently go out
to dinner with them. During one dinner, he toldnthnat he was dissatisfied with
Company A and was going to quit and become emplbyedompany B. 2 of the
four friends said that they were also dissatisfieth Company A, because they
were not being paid enough, and that they mightamnCompany B to see
whether Company B would hire them also. Bill tdheitn that Company B was a
good company. After this dinner, Bill would occasadly, usually in passing,
refer to his plan to quit his employment with Comp®& when he saw his friends
at work.

Bill quit Company A on February 28. He diot give a two-week or other notice.

Bill began employment with Company B Elarch 1. On the day he quit, he
wrote to his Company A customers and told them tigaho longer worked for
Company A and was working for Company B.

When Bill quit Company A, he put the daomnts in his possession regarding
Company A’s product, pricing, customer and comparigrmation in a closet.
Bill returned them to Company A on March 28.

Bill's sales territory for Company B inded St. Petersburg, but not Moscow. Bill
solicited and/or sold for Company B to some of shene customers to which he
had solicited and/or sold for Company A. He alsticked and/or sold to new
customers. He also solicited and/or sold to custerttewhich he had sold before
working for Company A, some of whom Bill sold to #ehwith Company A.

In addition to Company B’s sales information, Biled the same sales techniques
for Company B as he had used for Company A. He adsal his knowledge of
Company A’s customers and pricing.

Two months after Bill quit Company A abdcame employed by Company B,
two of his 4 friends at Company A did the same.

EXERCISE #1
OCVIIECTBJIEHHUE #1

COVENANTS NOT TO COMPETE
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COI'NTAIIEHMS, UTOBbI HE KOHKYPHUPOBATD

1. Company A makes key chains. It sells them tanesses. The businesses use
them to promote their products.

Komnanust A pgemaer xonmpla i kioudedl. Oto mpomaer um  dupmam. Dupmbl
HCIIOJIB3YIOT UX, 4TOOBI MNpOABUHYTH UX MMPOAYKTHI.

2. Bill worked for Company A for 7 years.
bunn pa6oran ans Kommnanuu A B TedeHue 7 jieT.

3. For 5 years, Bill was a salesman for Company@&.worked in the area which
included St. Petersburg and Moscow.

B Te€YEHHE MPONUIbIX S yet, bumn 61 nponasiom ais Komnanuu A. 310 pabortano Ha

TeppuTopuH, KoTopas Britodana Cankr-IletepOypr u Mockay.

4. Before working for Company A, Bill worked for y&ars for Company X. Bill
sold engraved pencils to businesses. The busmessethem to promote their
products.

[lepen padotoii st Komnanuu A, Bun pabotan B Tedenue 8 sner ans Komnanum X.

bunn mpoman rpaBupoBaHHbIe KapaHpamu ¢upmam. OUPMBI HCTIONB3YIOT UX, YTOOBI

MPOJABUHYTH UX MPOAYKLHIO.

5. Bill signed an agreement for Company A. He didrahe was hired, but 5 days
before his first day of work. Company A did noygill for this.

Buin nogmmcan cormamenue it Kommanun A. OH cnenan mocie Toro, Kak OH ObLI

HaHAT, HO 3a 5 AHeW 1o ero mepBoro aHs paboTsl. Kommanus A He mimatuna bumny 3a

3TO.

6. This was the only contract Bill had with Compakxy
D70 OBIJIO €IMHCTBEHHBIM KOHTPAKTOM, KOTOPBIK buit umen ¢ Komnanueit A.

7. The agreement provided:
CornanteHue 00eCcIeynio:

a. Bill cannot sell or try to sell to any customsich he had at Company A.
This restriction lasts for one year after Bill's glmyment with Company ends.
bunn He MoxeT npoaaTh win nmpoOoBaTh MPOIATh JTOOOMY KIUEHTY, KOTOPOTO OH
nMmen B Kommanuu A. DT10 OrpaHUYCHUC JJIUTCA B TCUHCHHUE OJHOI'O IoJia ImocCje
ero 3aHsaTocTu ¢ KoMnaHnuei KOHITBI.

b. Bill cannot disclose any confidential informaticor trade secrets of
Company A while that information is not public.
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bunn He MOXET pacKphITh HHKAKOH KOH(HICHIHMAILHON WHGOOpPMAIMHM WIH
TOProBeiXx cekperoB Kommanum A, moka Ta uH(OpMAIUs HE CTAaHOBUTCS
JIIOCTOSTHUEM OOIIECTBEHHOCTH.

C. Bill can not hire any Company A employee to wlmkanother company,
or try to get them to quit their jobs with CompahyThis restriction lasts for two
yeasr after Bill's employment with Company ends.

bunn He MoxeT HaHATh HUKakoW Kommanuu cirykamiwii, 94To0b paboTaTh s
JIpyrol KOMITaHWH, WM TpoOoBaTh yOeauTh ux octaBisiTh Kommanwio A. OTo
OrpaHUYCHUC JJIMTCA B TCUCHHUC JBYX JICT IIOCJIC 3aHATOCTHU bunna ¢ KOHIIaMH
Kommanuu.

8. Company A gave Bill a list of existing clieraad prospective clients. Bill also
searched for clients independently. He obtainddrimation from newspapers,
managements, associations, and other sources.

Kommanus A pana buuly CHHCOK CYIIECTBYIOIIMX KIMEHTOB M TPEAINOIaraeMbIX

KJIMEHTOB. bWl Taxke MCKall KJIMEHTOB HE3aBUCHMO. JTO MOJIYYWIO HH(OpMAIHio

KJIMEHTA OT ra3eT, YIPaBJICHUM, accoliMali, U APyrux UICTOUHUKOB.

9. Company A also gave Bill product informationjcpr lists, histories of client
sales, history of client contacts, and financrdbimation concerning Company
A.

Kommanus A Ttaxke nana bunny mubopmaruio mpoaykTa, NMPeHCKypaHTOB, MCTOPUU
OpoAaX KIMEHTA, UCTOpHS KOHTAaKTa KIWEHTa, © (UHAHCOBON WH(pOpMAIUH
otHocutenbHO Kommanuu A.

10. Bill became angry when Company A refused tae diim a raise. He began to
think about changing employment.

bunn paccepaunicsa, Kkoraa Komnanus ne yBCJIM4HJia €ro 3apa60THy}0 [J1aTy. DTO HAYaJIO

JyMaTh 00 M3MEHSIOIIENCS 3aHATOCTH.

11. Company B competes with Company A. Company$® ahakes key rings and

sells them to businesses. The businesses usddh@emote their products.
Komnanusa B KOHKypupyeT ¢ Komnanueit A. Kommanus B rtaxke nmemaer xonbna Ut
KIIIOUen U npoagacT HUM (1)I/IpMaM. (DI/IpMBI HUCIOJIB3YIOT HX, HT06BI IMPOABUHYTH HX
MMPOAYKTHI.

12. Company B has been in business for 5 years.
Kommanus B Obl1a B Om3Hece B TeueHue 5 jier.

13. Some of Company A’s customers also buy from gamg B. Some do not.
Yacts Komnanuu knueHTsl Aa Takke nokymnaet or Kommanuu B. HekoTopsie He genaror.

14. In the past, Company B has persuaded employe€zompany A and other
companies to quit their employment and work fonpany B.
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B npommom Kommanusi B ybOemuna cnyxamwmx Komnmanmm A W Ipyrux KOMITAHHUHA
OCTaBJISITh UX 3aHIATOCTH U paboTy anst Kommanuu B.

15.  While Bill was employed by Company A, Compantephoned him.

B to Bpems xak bumi 6601 HansaT Komnanueit A, Komnanus B tenedonuposana emy.

16. Bill mostly spoke or met with Company B afterlwas done with his work for the
day. Sometimes Bill spoke with Company B while antpany A’s offices or
while on the way to customers’ offices.

bunn rmaBHbIM 00pa3zom rosopuit win Berpetun Kommnanuto B mocie Toro, kak 310 06110

caenaHo ¢ ee paboroit B Teuenue aus. Muorna busmt rosopun ¢ Kommanueii B B To Bpems

Kak B opucax Kommanuu Aa niam B TO BpeMs Kak Ha IMyTH K opucam KIUEHTOB.

17. Bill decided to quit Company A and become erygtbwith Company B. Bill
advised Company B of his agreement with Compangrl signed a document
for Company B that stated he would abide by higagent with Company A.
bunn permmn octaBute Komnanuto A u ctath HauaThIM ¢ Komnanueit B. bun cooGman
Kommnanuu B ero cornmamenus ¢ Kommanueit A, u moanucan nokymeHT st Kommanuu
B, xoTopslii 3asiBUII, 4TO OH OyzeT coboaate ero cornamenne ¢ Kommanuei A.

18. Bill is friends with four other Company A empées. He often dines with them.
bunn npyxut ¢ derbippms apyrumu Kommanusimu cimyxkame. OH dacto obemaer ¢
HHUMU.

19. At one dinner Bill told his friends that he washappy with Company A and was
going to leave Company A and become employed byg@my B. Two of the
four friends said that they were also unhappy wittmpany A, because their
wages were too low. They said that they might §€@@mpany B would hire them
also. Bill told them that Company B was a good camp After this dinner, when
Bill saw his friends at work, he would sometimefereio his plan to work for
Company B.

B Teuenne OJHOTO 066113 bui ckazai ero APY3biAM, YTO 3TO HC mobmio Kommanuro A u

cobupanock octaBisiTh Kommanuto A u padoty ans Komnanuu B. /IBa u3 31X 4eTbipex

,I[py3€I\/'I TOBOPHJIH, YTO OHU TAKXXC HC mroomn Kommanuro A, INOTOMY 4YTO HUX 3apa60THa$1

urata OplIa CIUIIKOM Hu3ka. OHH TOBOPUIIH, KOTOpBIfI OHU MOTI'JIM BUACTH, MOT'YT JIM OHA

Tarke padorats ;s Komnanuu B. bt ckazan sTOMY, uTo Komnanus B Obuta xopormiei

xommanuei. Ilocie aToro obena, xorna bumn yBuaen ero npyseit Ha padore, oH OyneT

HHOraa 06paIJ_IaTBCH K €ro 1j1any pa60TaTB JJIs1 Kommnanuu B.

20. Bill quit Company A on February 28. On that dag wrote to his Company A
customers and told them that he no longer worl@dClompany A and was
working for Company B. On that day, he put theutoents which Company A
had given him about the products, customers antpaay finances in a box. He
did not return them to Company A until March 28.
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bunn ocraBmsan Kommnanuio A 28 despans. B Tot nens, on Hamucan ero Kommannn A
KJIIMEHTaM M CKa3aJ MM, 9TO OH Oousbiie He paboTan miust Kommanwum A um pabGotan ms
Komnannu B. B ToT neHs, 3T0 momecTwino JOKyMeHTHI, KoTopble Kommanumss A mana
3TOMY O TPOM3BOJCTBE, KIMEHTaX M (UHAHCAX KOMIIAHMM B KOpOOKe. DTO He
Bo3Bpamaino ux B Kommanuu A 1o 28 mapra.

21. Bill began employment with Company B on March 1
bunn navan 3anstocts ¢ Komnanuu B 1 mapra.

22. Bill sold for Company B in St. Petersburg, lmat Moscow. He sold to some
customers he had while with Company A, but nottad.sold to new customers.
He sold to customers he first met before he wofee@€€ompany A.

bunn mpoman 3a Kommanuio B B Cankt-lIletepOypre, Ho He MockBe. OH mpopai

HEKOTOPBIM KJIMEHTaM, KOTOPBIX OH UMeJI B TO BpeMsi kak ¢ Kommanuelr A, HO HEe BCEMH.

On mponan HOBbIM KimMeHTaM. OH Tpojaji KIMEHTaM, ¢ KOTOPBIMH OH BCTPETHIICS B

MIEPBBIN pa3 Mmpexe, 4em oH padoTai s Kommannu A.

23. Bill used information which Company B gave hide also used the techniques
he had used for Company A. He also used his knageled the customers and
prices of Company A.

bunn wucnonb3oBan wuHbpopManuto, kotopyro Kommanus B nmama emy. OH Takke

HCIIOJIB30BAJI MCTOAbI, KOTOPbLIC OH HMCIOJbB30BaJI JIA Kommanun A. OH Takxke

HCIIOJIb30BaJl €0 3HAHUC KIIMCHTOB U IICH Komnanuu A.

24, Two months after Bill became employed by ComypAntwo of his four friends

quit employment with Company A and also became eygal by Company B.
[Mo3xke cmycrs aBa Mecsia mocie bumia becamenansteiii Komnanuein B, nBa u3 ee
YeThIpeX Jpy3ed OCTaBIAIOT 3aHATOCTh ¢ Kommanuweir A M TakKe CTald HAHATHIMH
Komnanuei B.

COURTS, ARBITRATION, AND MEDIATION
A. Courts

Decided by Judge or Jury

Can Not Choose Decider

Full Evidentiary and Discovery Rules
Formal Trial

Held at Time and Place Convenient to Court
Proceedings Public

Can Appeal Adverse Decision

a. Questions of fact, law, discretion

Takes Time

a. Employment cases—720 days

NoahkwhpE

o
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9.

Expensive

10. Parties Pay Their Own Attorneys Fees (unlesgract or statute
apportions costs, fees)
Arbitration
1. Usually Need Contract Provision
Some Statutes Require (law firm fee disputes)
2. Decided by One or More Arbitrators Chosen leyRlarties
a. Arbitrators independent
b. Arbitrators frequently experts in the dispufietd
3. Evidentiary Rules Loosened; Discovery Restdcte
4, More informal hearing
a. Evidence still presented
b. Cross examination still occurs
5. Held at Time and Place Convenient to PartielsAabitrators
6. Proceedings Private (until challenge to denisio
7. Can Not Appeal Arbitrator's Decision Except famited Wrongs:
a. Failure to follow procedures
b. Decision arbitrary and capricious
1. But no second guessing decision
c. Bias
8. Decision Can Be Enforced by Filing in Court
9. Takes Less Time than Court—104 days (2003 gyrve
10. Less Expensive
11. Parties Split Cost of Arbitrator and Pay Th@&wn Attorneys Fees (unless

contract or statute apportions costs, fees)

Participants Satisfied With Arbitration
83% believed arbitration was as fair as or fainan court (2003 survey)

Employee Plaintiffs Do as Well in Arbitration esCourt (1998 survey)

Mediation

1. Attempt to Settle Case With Use of a Neutralilifator--Negotiation

2. Court May Require Mediation

3. Mediator Does Not Decide Case

4 If the Parties Do Not Reach a Settlement, M&tteceeds to
Court/Arbitration

5. Parties Split Costs of Mediator and Pay TheimGMtorneys Fees

CONSTITUTION, SEPARATION OF POWERS
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Declaration of Independence
A. Declared Independence From Great Britain
B. Guaranteed Rights

1. Life

2. Liberty

3. Pursuit of Happiness

Constitution
A. The governing laws of the land
1. Creates and protects basic rights
2. Defines the government
B. Amendments
1. 27 Total Amendments
2. First 10 Amendments—aBill of Rights
a. First Amendment—freedom of speech, religionsprassembly,
petition the government

Three Branches of Government
A. Purposes—So One Branch Does Not Become Too fadwe
1. Checks and Balances
2. Separation of Powers
B. Branches
1. Legislative (Congress)
Make laws
2. Executive (President)
Implement laws
3. Judicial (Courts)
Interpret laws
C. Examples of Checks and Balances
1. Congress passes law
President vetoes law
Congress overrides veto
2. Congress passes law
Courts hold law invalid under Constitution
3. President appoints Supreme Court justices
Congress (senate) approves appointee
D. Legislative Branch--Congress
1. Senate
a. 100, 2 per state
b. 6-year term
2. House of Representatives
a. 435, per states’ populations
b. 2-year term
E. Executive Branch
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1. President
a. 4 year terms
b. Next election 2008
c. Signs bills that become law
d. Vetoes bills
e. Commander-in-chief of military
2. Vice President
a. Serves if president cannot
1. If Vice President cannot serve, Speaker of tbadd of
Representatives serves
b. Breaks tie vote in senate
3. Cabinet
a. Advisors to President
b. Appointed by President, approved by 51 vofeSenate
c. Secretaries of State, Defense, Treasury, Adgujl Education,
Commerce, Interior, Homeland Security, Housing Eudhan
Development, Transportation, Labor, Veterans’ AfaAttorney
General
F. Judicial Branch—Courts
1. Review, explain, resolve disagreements regay@ing determine
constitutionality of laws
2. Levels of Courts
a. Trial courts—hear evidence and resolve case
b. Courts of appeal—hear claims of error of tci@lirt
1. Findings of fact
2. Conclusions of law
3. Discretion
c. Supreme Court
1. Highest level court
2. Resolves questions of law
3. Supreme Court
a. 9 Justices
b. Appointed by President, with approval of Senate
c. Lifetime appointments
d. Chief Justice—John Roberts

Federal Versus State
The Constitution Gives Some Powers to the Fedepabiment and Reserves
the Rest to the States
A. Federal Powers
1. Print money
2. Declare war
3. Create army
4, Make treaties
5. Regulate commerce among the states and intanaly
6. Establish post offices and postage
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7. Enact laws necessary to enforce the Constitutio
B. State Powers
. Establish local governments
. Issue licenses (driver, marriage, hunting)
. Regulate intrastate commerce
. Ratify amendments to the Constitution
. Provide education
. Provide protection (police)
. Provide safety (fire department)
. Regulate land use, zoning

~No oo~ WNE

State of Wisconsin

CERTIFICATE OF LIMITED PARTNERSHIP
IroCyaAPCTBO BUCKOHCHHA
CBUAETEJIbLCTBO Ob OT'PAHUYEHHOM TOBAPUIIECTBE

The undersigned signs this document to form a Wisicolimited partnership under the
Wisconsin Statutes:

Hwxenoanucapmmiics TOAMUCHIBAET JTOT JOKYMEHT, 4YTOOBI cOpMHUpOBATHCH,
BuckoHCcHH orpaHn4ui TOBapUILECTBO COTJIAcCHO BUCKOHCHHCKUM Y cTaBaM:

Article 1. Name of the limited partnership:
CTATbHA 1.HABBAHUE OI'PAHMYEHHOI'O TOBAPUIIIECTBA:

(must contain the words “limited partnership,” PL or “LP”)
(IOJDKEH COAEPXATB CJIOBA, "OI'PAHUYIJI TOBAPUIIIECTBO", "L.P." NJI1
IILPII)

Article 2. Street addrgss
CTATB 2. YJIMUHBIM AJJIPEC OCHOBHOI'O O®UCA:

Article 3. Latest date upon which the Ilimited partnershipll wiissolve:

CTATbBA 3. IIOCJIEAHAA JATA, HA KOTOPYIO PACITAIETCA
OI'PAHMYEHHOE TOBAPUIIECTBO:
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Article 4. Name of agent for service of legal documents:

CTATBA 4. HABBAHUE AT'EHTA J1JI51 ObCIIY>KUBAHMA IOPUJIMYECKUX
JOKYMEHTOB:

Article 5. Street address of the agent for service of ldgaliments:
CTATBA 5. VJIMUHbBIM AJPEC AT'EHTA JJIs1  OBCIIYXVWBAHUS
IOPUINYECKUX JOKYMEHTOB

Article 6. Other items (Optional).
CTATBA 6. APYTUE (AOTTOJIHUTEJIbHBIE) ITYHKTHI

Article 7. FILING FEE - $70.00
Crarbs 7. PETUCTPALIUSA TIVIATHI - 70.00 $

Article 8. Name, address and signature of each GENERAL grartn
CTATbHA 8.HABBAHUE, AJIPEC U ITOJAITMCH KAXIOI'O OBIIEI'O ITAPTHEPA:

General Partner's Name and Address: Signature:
HAMMEHOBAHUWE U AJIPEC OBIIETO [MOJATTCH:
ITAPTHEPA:

Date

(IATA)

Date

(IATA)
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Date

(XATA)

Date

(IATA)

Article 9. This document was drafted by:
Cratps9. DTOT JOKYMEHT OBbLI IPOCKTHUPOBAH:

(Name the individual who drafted the document)
(Ha3oBute uenoBeka, KOTOPBIA TPOSKTUPOBAI JOKYMEHT)

Article 10. Enter your return address below:
Cratps 10.Boiiaure B Bam ajgpec BO3BpAILICHHUS HIXKE!

Phone numberduring the day:
TEJIE®@OHHbBIM HOMEP B TEUEHUE JH:

State of Wisconsin
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ARTICLES OF ORGANIZATION — LIMITED LIABILITY COMPAN Y
IroCcyJAPCTBO BUCKOHCHHA
CTATBU KOMITAHUH C OTPAHUYEHHOM OTBETCTBEHHOCTBIO
OPI'’AHM3 AN

The undersigned signs this document to form a Wisicolimited liability company
under the Wisconsin Statutes:

HIDKEINOITUCABIIUNCS HTOIIMUCBHIBAET TOT JOKYMEHT, UTOBbI
CPOPMHPOBATH BUCKOHCUHCKYIO KOMITAHUIO C OT PAHUYEHHOM
OTBETCTBEHHOCTbBIO COI'JTACHO BUCKOHCHUHCKHNUM YCTABAM:

Article 1: Name of the limited liability company: 5
CTATBA 1. HA3BAHUE KOMITAHUUA C OI'PAHMYEHHOUM
OTBETCTBEHHOCTBIO:

Article 2: The limited liability company is organized undee Wisconsin Statutes.
CTATbBA 2. KOMITAHUS C OTPAHUYEHHOUW OTBETCTBEHHOCTBIO
OPI'AHN30BAHA COI''TACHO BUCKOHCHUHCKHUM YCTABAM.

Article 3: Name of the initial registered agent:

CTATBA 3. UM HAYAJIBHOI'O PETUCTPUPOBAHHOI'O ATEHTA:

Article 4. Street address of the registered office:
CTATBS 4. YJIMUHBIM AJIPEC 3APETTICTPUPOBAHHOI'O ODUCA.:

Article 5. The limited liability company shall be managed by

(Select and checKk] in one box)
CTATBSI 5. KOMIIAHUSI C OIPAHUYEHHOI OTBETCTBEHHOCTBIO
JOJDKHA VIIPABJISITBCHI:

a manager or managers
MEHE/DKEP NI MEHE]JKEPBI

OR

NI
D its members
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EI'O YWJIEHBI

Article 6. Name and address of each organizer:
CTATHA 6. HAUMEHOBAHUWE U AJIPEC KAXKJIOT'O OPTAHU3ATOPA:

Organizer’s Signature Organizer’'s Signature
[NOAIMNCH OPTAHU3ATOPA IMOAIMNCH OPTAHU3ATOPA

Article 7. This document was drafted by
Cratbs 7.9TOT JOKYMEHT ObLI TPOESKTHUPOBAH

(Name the individual who drafted the document)
(Ha3oBure uenoBeka, KOTOPBIA TPOSKTUPOBAI JOKYMEHT)

Article 8. Filing Fee - $170.00
Cratbs 8. Perucrpaunust Ilnarer - 170.00 $

Article 9. Enter your return address below:
Cratpsa 9 BOP'II[PITG B Balll aJip€C BO3BPAILICHHA HUXE:

Phone numberduring the day:
TEJIE®OHHBIM HOMEP B TEUEHUE JIHA:

State of Wisconsin
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ARTICLES OF INCORPORATION — STOCK FOR-PROFIT CORPOR ATION
INTAT BUCKOHCHUHA
CTATbU AKIIMW OB BbEJUHEHMA 3A-1TPUBbIJIb KOPIIOPALIMA

The undersigned signs this document to form a Wisicofor-profit corporation under
the Wisconsin Statutes:

Hwxenonnucapmmiics  MOANMKMCHIBAET AITOT  JOKYMEHT, 4YTOOBI  copmMupoBath
BuckoHCHHCKYTO 3a-TTpHOBLIH KOPIIOPAIIMIO COTJIACHO BUCKOHCHHCKUM Y cTaBaMm:

Article 1. Name of the corporation:

CTATDBA 1. UM KOPIIOPALIMU:

Article 2. The corporation is organized under the WiscoSsatutes.
CTATbBA 2. KOPITOPALISI OPTAHM30OBAHA COI'JTACHO BUCKOHCHUHCKHUM
YCTABAM.

Article 3. The corporation shall be authorized to issue shares
of stock.

CTATbBA 3. KOPITIOPAIIMA JJOJDKHA BbITh YIIOJJHOMOUYEHA BBIITYCTUTD
JOJIN 3AITACA.

Article 4. Name of the registered agent:

CTATbBA 4. HABBAHUE 3APET'MMICTPUPOBAHHOI'O ATEHTA:

Article 5. Street address of the registered office:
CTATB 5. YJIMUHBIM AJIPEC 3APETTICTPUPOBAHHOI'O ODUCA.:

Article 6. Other provisions (Optional):
CTATbBA 6. APYTUE (AOIIOJJHUTEJIbHBIE) YCJIOBUSI:

Article 7. Filing Fee - $100.00
Cratbs 7. Peructparms [Tnater - 100.00 $
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Article 8. Name and Address of each incorporator:
CTATBS 8. HAUMEHOBAHUME U AJIPEC KAXKIOT'O YUPEJAUTEJIA
KOPIIOPAIIMU:

Incorporator’s Signature Incorporator’s Signatur
[MOAIMMCH YUPEAUTEJIA [MOAIMMCH YUPEAUTEJIA
KOPITOPAIINU KOPITOPAIINU

Article 9. This document was drafted by:
Crathst 9. DTOT JOKYMEHT ObLII IPOCKTUPOBAH:

(Name the individual who drafted the document)
(HazoBwute uemoBeka, KOTOPBIA MPOSKTUPOBAI JOKYMEHT)

Article 10. Enter your return address below:
Crates 10.Boiiaure B Bam ajpec BO3BpAICHUS HIXKE!

Phone numberduring the day: ( ) -
TEJIE®@OHHbBIM HOMEP B TEUEHUE JH:

ALTERNATE AND/OR ADDITIONAL CLAIMS
1. Breach of employee’s duty of loyalty.

Duty does not exist after employee’s employmennieates. Acts must have occurred
during employment.

2. Unjust enrichment.
A. Unjust enrichment:
1. plaintiff confers benefit on defendant;
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2. Defendant knows and appreciates the benefit;
3. Defendant accepts or retains benefit under wistances making it
unfair for defendant to keep benefit.

B. Historically, there can be no unjust enrichmaaim if there is a
contract claim.

C. Recent Wisconsin Court of Appeals Case—Cedtiflewer, Inc. v.
Beirele
Allows unjust enrichment claim even where thera icontract, where the

unjust enrichment claim “moves apart” from the caat and involves obligations
independent of the contract.

3.

Interference With Actual/Prospective Contract.
A. Action would be against new employer.

B. Requirements:
1. A contract or prospective contract between giaiformer employer)
and employee;
2. Interference with that contract or potentialtpdny defendant third
party (i.e. new employer);
3. Interference was intentional.
4. Interference was not justified.
5. Interference caused plaintiff's damages.

C. Re intent:
1. It is reasonable to infer that one intends tlaumal and probable
consequences of his acts.
2. Defendant’s primarpurpose must be to interfere with the actual or
prospective contractual relationship plaintiff haith the employee;
or defendant knew or should have known that interfee was
substantially certain to occur because of his condu
3. Defendant’s goal does not have to be to humiififa

D. Re justification:
1. Many factors are considered, including:
a. the type, duration, and timing of the conduct;
b. whether defendant had an improper motive;
c. whether defendant was motivated by self-intemest
opposed to a public interest;
d. the type of interest allegedly interfered with;
e. society's interest in protecting both defendainéedom of
action and actual or prospective contracts;
f. the closeness or remoteness of defendant'saattie
alleged interference;
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g. whether the parties are competitors; and
h. whether defendant’s conduct, even though irdeat] was
fair and reasonable under the circumstances.

2. Justification exists only if defendant usedfld means.

3. Defendant’s conduct can be lawful, even if pdittis motive was
improper, so long as defendant’s motive was magstiper.

E. There are Some Privileges to an InterferenaaCl
If the privileges are proved, there is no lialilit

1. Where defendant has a legal interest and@agiotect it.
2. Defendant can give honest information wheredgkr advice.

3. Defendant exercises his free speech rightsraplain.
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