NON-COMPETITION AND NON-DISCLOSURE AGREEMENT
This Agreement, entered into this ____ day of _________, 200_, between Association Management, Ltd., a corporation organized and existing under the laws of the State of Iowa (hereinafter called “Employer”), and ____________________________ (hereinafter called “Employee”).

WITNESSETH:

WHEREAS, Employee either is a current employee of Employer whose employment is subject to termination at the will of Employer or is about to become such an employee of Employer;

WHEREAS, in its business, Employer expends considerable efforts and financial resources, through its agents and employees, in developing products and equipment, and in developing and maintaining business relationships;

WHEREAS, it is necessary for Employer to protect information concerning product and equipment development and to protect such relationships;

WHEREAS, in the course of Employee’s employment, Employee has had or may have access to certain confidential information and to certain information and experiences which may lead to inventions or improvements.

NOW, THEREFORE, in consideration of and as a part of the terms of employment of Employee by Employer, at a compensation and for such length of time as the employment shall continue, it is agreed as follows:

1.
In the Event of the termination of Employee’s employment with Employer, for whatever cause, Employee agrees immediately thereafter, without the necessity of a demand by Employer, to return to Employer all written material and all copies thereof and extracts therefrom (whether prepared by Employer or Employee) together with all records, notes, data, memorandum, models, equipment of any nature, and any other materials which are related to Employee’s employment with Employer.

2.
Employee will not, either during Employee’s employment or thereafter, except as authorized or directed by Employer in writing, disclose to others, use for Employee’s own benefit, copy, or make notes of any confidential knowledge or trade secret or any other knowledge or information, other than that which is public knowledge, of or relating to Employer’s business, which may or has come to Employee’s knowledge during employment with Employer.

3.
Employee will promptly disclose and assign to Employer, free from any obligation to Employee, every invention, improvement, product, process, apparatus, or design, whether patentable or not, that Employee, during the term of his employment with Employer or within thirty-six (36) months thereafter may, individually or jointly with others, invent, discover, conceive, or originate, that arises out of any work Employee may do or have done for Employer or at Employer’s request (irrespective of whether such invention, discovery, conception, or origination occurs on or off Employer’s premises and irrespective of whether or not done during time for which Employer compensated Employee).  Employee will fully cooperate with Employer in applying for and securing in the name of Employer a patent or patents with respect to any such patentable discoveries in each country in which Employer may desire to secure patent protection.  Employee will promptly execute all proper documents presented to Employee for signature by Employer to enable Employer to secure such patent protection as Employer may desire and to transfer legal title therein, together with any patents that may be issued thereon, to Employer.  Employee will give such true information and testimony (under oath if requested) as may be reasonably requested of him by Employer relative to any discoveries that are to be disclosed to Employer under the terms hereof.

4.
Employee will not at any time within thirty-six (36) months subsequent to the termination of Employee’s employment with Employer (for whatever cause) separately, or in association with others:

(a) Establish, engage in, or become interested in, directly or indirectly, as an employee, consultant, advisor, independent contractor, agent or representative, owner, partner shareholder owning more than one-tenth of one percent of the equity of any corporation, or otherwise, any business, within the geographic area encompassing the United States of America, which is in any way competitive with the type of business in which Employer was, directly or indirectly, engaged at any time during the period that Employee was employed by Employer or its predecessor; this Agreement shall also apply with respect to any customer with respect to which Employer or any predecessor of Employer, has done business during the period of time that Employee was employed by Employer or any predecessor of Employer, or during the three-year period prior to the termination of Employee’s employment with Employer and/or Employer’s predecessor (whichever period shall be more encompassing) and any prospective customer with respect to which Employer or any predecessor of Employer, has actively negotiated in an attempt to do business within six months prior to the termination of Employee’s employment with Employer and/or predecessor of Employer;  

(b)  Directly or indirectly, disclose to any other person, firm, or corporation the names of any customers or suppliers of Employer or any predecessor of Employer; or 

(c)  Directly or indirectly, induce, or attempt to influence any Employee of Employer or any predecessor of Employer, to terminate his or her employment or any independent contractor to discontinue or diminish doing business with Employer or any predecessor of Employer.

5.
Employee agrees that, in addition to any other remedies and damages available to Employee, Employer shall be entitled to injunctive relief for any breach hereof.  Employee shall reimburse Employer for all reasonable attorneys’ fees and costs incurred in enforcing Employer’s rights under this Agreement.

6.
This Agreement is made in Iowa and it is intended that the laws of Iowa shall govern the construction, validity, and interpretation of this Agreement.  In the event that any one or more of the provisions contained in this Agreement shall be unenforceable in any respect for any reason, the enforceability of any such provision in every other respect and of the remaining provisions hereof shall not be in any way impaired.  The benefits of this Agreement shall inure to the successors and assigns of Employer.  Words and phrases used in this Agreement shall be construed as in the singular or plural number and as masculine feminine, or neuter gender according to the context; similarly, the words and phrases used herein shall be modified so as to be appropriate if the relationship of the parties hereto is not an employment relationship but an independent contractor relationship.  This document is intended to be used as a standard form that is to be signed by Employees who are existing Employees of Employer at the time they sign this form as well as Employees who are in the process of being hired at the time they sign this document; the construction and interpretation of this document shall depend upon which context in which it was signed.  This document contains the entire agreement between the parties with regard to the subject matter hereof and supersedes any previous understandings, commitments or agreements whether oral or written with respect to such subject matter.  Any amendment or alteration to this agreement must be in writing and signed by both parties.  Notwithstanding and in addition to the provisions of this Agreement, if Employee has been previously employed by any predecessor of Employer, the provisions of this Agreement shall apply with respect to such employment with the same force and effect as if Employee had been an employee of Employer during such employment; and in such instances all references herein to “Employer” shall be interpreted to also include Employer’s predecessor.  

IN WITNESS WHEREOF, the parties have signed this Agreement as of the date written above.


Association Management, Ltd.

____________________________
By ____________________________



            President


EMPLOYEE


         EMPLOYER

2

