TOTAL QUALITY LOGISTICS, LLC

Employee Non-Compete, Confidentiality and Non-Solicitation Agreement

(Kansas)

This Employee Non-Compete, Confidentiality and Non-Solicitation Agreement (“Agreement”) is
entered into by and between Total Quality Logistics, LLC (“TQL”), 4289 Ivy Pointe Blvd.,
Cincinnati, Ohio 45245, and the Employee whose name is set forth below his or her signature
on the last page of this Agreement and whose address is on file with TQL (“Employee”).
Performance under this Agreement will begin on the date Employee’s employment with TQL
actively begins.

RECITALS:

WHEREAS, TQL is an Ohio limited liability company providing shipping services, third-party
logistics services, freight brokerage services, truck brokerage services, and supply-chain
management services throughout the Continental United States. References to TQL in this
Agreement refer to TQL, its parent and subsidiary companies, all related entities, and its
successors and assigns;

WHEREAS, TQL is unique within the organizations providing shipping services, third-party
logistics services, freight brokerage services, truck brokerage services, and supply-chain
management services (the “Industry”). TQL has spent extensive time developing its goodwill
and its relationships with Customers, Motor Carriers, suppliers, and others within the Industry.
TQL provides extensive training on ways to succeed within the Industry. TQL also provides
tools, such as proprietary software, that are unique within the Industry. The relationships, tools,
and training developed by TQL will assist Employee in gaining intimate knowledge of TQL’s
business model, its Customers, Motor Carriers, suppliers, contact information, lanes, pricing,
sales strategy, service, and other confidential and proprietary information. The knowledge
learned at TQL is unlike what could be learned elsewhere within the Industry. TQL takes steps
to protect the confidentiality of this information and it would have value to a TQL competitor.
Employee, therefore, acknowledges and agrees that what Employee learns and is trained in at
TQL would necessarily cause unfair competition if Employee took employment competitive to
TQL;

WHEREAS, TQL develops and maintains confidential proprietary information (hereinafter
referred to as, “Confidential Information”), including, but not limited to, its operating policies and
procedures; computer databases and information contained therein; computer software;
methods of computer software development and utilization; computer source codes; financial
records, including, but not limited to, credit history and information about Customers and
potential Customers, Motor Carriers, and suppliers; information about transactions, pricing, the
manner and mode of doing business, and the terms of business dealings and relationships with
Customers and Motor Carriers; financial and operating controls and procedures; contracts and
agreements of all kinds, including those with Customers, Motor Carriers, and vendors; pricing,
marketing, and sales lists and strategies; Customer lists and Motor Carrier lists including contact
names, physical and email addresses, telephone numbers, and other information about them;
trade secrets; correspondence; accounts; business policies; purchasing information; functions
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and records; logistics management; and data, processes, and procedures. Confidential
Information also includes any information described above which TQL obtains from another
company and which TQL treats as proprietary or designates as Confidential Information, whether
or not owned or developed by TQL. This information may be in tangible written form, computer
databases, or it may be represented and communicated solely by oral expressions or business
activities which are not reduced to written form. Confidential Information may be protected by
patents, copyrights, or other means of protection. Confidential Information does not include
information that is protected by the National Labor Relations Act (“NLRA”), and nothing in this
Agreement shall be interpreted to prohibit employees from engaging in protected activity under
the NLRA, including, without limitation, discussing wages, hours, or terms and conditions of
employment. TQL will not prohibit or discipline any of its employees from or for discussing their
wages, hours, or other terms and conditions of employment or engaging in any other activity
protected by the NLRA;

WHEREAS, Employee agrees that any and all such Confidential Information set forth above,
whether or not formally designated as such, is vital to the success of TQL’s business and
Employee understands that all such Confidential Information is the exclusive property of TQL,
that it is to be treated and maintained as confidential proprietary information by Employee, and
that it is treated and maintained as confidential proprietary information by TQL;

WHEREAS, in order to allow TQL to remain effective and competitive in the marketplace in
which it conducts its business, and to maintain its business relationships on the basis of trust
and confidence, it is essential that all Confidential Information remain protected from
unauthorized disclosure, dissemination, and use, except as authorized and required by TQL to
enable Employee to properly perform his or her work in the normal course of TQL'’s business;

WHEREAS, Employee acknowledges that unauthorized use or disclosure of Confidential
Information as defined herein would cause, or create an immediate threat of, substantial and
irreparable harm and detriment to TQL and would constitute unreasonable and unfair
competition to TQL,;

WHEREAS, Employee acknowledges that TQL’s Customer and Motor Carrier lists, other
information about TQL’s Customers and Motor Carriers, its Load Management System, and
other Confidential Information, are proprietary trade secrets with significant economic value, are
compiled through a substantial investment of time and money by TQL, and are not common
knowledge throughout the Industry;

WHEREAS, in the course and scope of employment by TQL, Employee must be given access
to such Confidential Information from time-to-time or continuously, in order to effectively perform
his or her job duties; and

WHEREAS, Employee desires to be employed by TQL and TQL will not agree to employ or
continue to employ Employee, unless Employee signs this Agreement and agrees to be bound
by it.

NOW THEREFORE, in consideration of the employment or continued employment of Employee
by TQL, including compensation and benefits provided by TQL, and the terms, conditions, and
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covenants, set forth herein, which Employee considers adequate consideration for the promises
contained herein, TQL and Employee agree as follows:

1. Recitals. The “Recitals” set forth above are hereby restated and incorporated herein by
reference as though fully set forth again.

2. Employee Duties. Employee shall undertake and assume the responsibility of performing
for and on behalf of TQL whatever duties shall be assigned to Employee by TQL at any time and
from time-to-time. It is further understood that TQL retains the right to modify Employee’s duties
at any time and, in its discretion, determine Employee’s compensation, including, but not limited
to, any salary, other cash compensation, and benefits.

3. At-will Employment. Employee is an employee at-will. Nothing in this Agreement
changes Employee’s status as an at-will employee. Either TQL or Employee may terminate
Employee’s employment for any reason at any time.

4. TOL Owns Confidential Information. All Confidential Information as described herein is
proprietary and the sole property of TQL.

5. Confidential Information Is for TQL's Use Only. Unless Employee has prior written
consent from TQL, Employee shall not at any time during the course of his or her employment
by TQL, nor at any time thereafter, use for any purpose or publish, copy, disclose, or
communicate to any individual, firm, corporation, association, or other business entity other than
TQL, any Confidential Information, except as properly necessary and authorized by TQL in the
conduct of TQL’s business or as required by law, nor shall Employee make use of any
Confidential Information for Employee’s own purpose or the benefit of any person, firm,
corporation, association, or any entity other than TQL. Employee is not authorized at any time
during Employee’s employment, nor at any time thereafter, to access TQL’s Confidential
Information, computer network, computer data, or computer equipment for any purpose other
than in furtherance of TQL’s business interests. Employee agrees that all information disclosed
to Employee or to which Employee has access during the period of his or her employment shall
be presumed to be Confidential Information hereunder if there is any reasonable basis to believe
it to be Confidential Information or if TQL appears to treat it as confidential.

6. Return of Company Property; Termination of Authorization to Access. Upon termination
of employment or upon request by TQL for any reason, Employee will immediately deliver to
TQL all originals and all copies of all documents and other materials obtained from or belonging
to TQL, including, but not limited to, all Confidential Information, regardless of form, in
Employee’s possession, custody, or control, including, but not limited to, any TQL files,
documents (including any containing customer information), computer data, or other media
however stored, and Employee will retain no copy of any such document, data or other materials.
In addition, upon termination of employment or upon notice by TQL prior to termination of
employment, any authorization that Employee may have been given to access, retain, or use
TQL’s Confidential Information, computer network, computer data, computer equipment, or any
other information shall immediately terminate.

7. Presumption Regarding Confidential Information. Employee agrees that Employee’s
engaging in any form of employment relationship with a Competing Business, as defined in
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Section 9 below, would necessarily result in Employee revealing, basing judgments and
decisions upon, or otherwise using TQL'’s Confidential Information to unfairly compete with TQL.

8. Property Rights and Assignment. Employee agrees that any work, invention, product
design, or technological innovation created, conceived, developed, produced, generated, and/or
improved by Employee, whether or not patentable, or subject to copyright, trademark, or trade
secret protection, at any time during or arising out of Employee’s employment with TQL that
results from, is suggested by, or relates to any work which Employee does for TQL, shall be the
absolute property of TQL and shall promptly be disclosed by Employee to TQL. Employee
hereby assigns any and all right, title, and interest in any work product to TQL, including
assigning any and all rights to any future invention arising out of or relating to Employee’s
employment with TQL. To the extent necessary, during employment and thereafter, Employee
shall sign applications, assignments, and any other papers that TQL may consider necessary or
helpful in perfecting and enforcing TQL'’s rights in, and to, any such invention, improvement,
and/or technological innovation.

9. Covenants and Remedies.

(@) Agreement to Covenants and Material Breach. The Employee hereby covenants
and agrees to the terms and conditions of the restrictive covenants and agreements set forth in
Sections 4 through 9 of this Agreement, and agrees that any breach thereof shall constitute a
material breach by the Employee of his or her obligations under this Agreement.

(b)  Covenants. In order to protect the TQL’s interests, including, but not limited to,
Confidential Information, relationships with Customers and suppliers, the goodwill of the TQL,
the investment TQL is making in Employee, and loyalty to TQL, Employee agrees that, during
the course of his or her employment (except as required in the course of Employee’s
employment with TQL), and for a period of one (1) year after termination or cessation of
Employee’s employment for any reason:

() Employee will not, directly or indirectly, own, operate, maintain, consult with,
compete against, be employed by (including, but not limited to, self-employment, or as a
consultant or contractor), engage in, or have any other interest in (whether as an owner,
shareholder, officer, director, partner, member, employee, joint venture, beneficiary,
independent contractor, agent, or any other interest) in any Competing Business (as defined
below), except the ownership of less than 1% of the outstanding equity securities of any publicly-
held corporation or entity;

(i) Employee will not directly or indirectly, either as an employee, agent,
consultant, contractor, officer, owner, or in any other capacity or manner whatsoever, whether
or not for compensation, participate in any transportation-intermediary business that provides
services anywhere in the Continental United States, including but not limited to any person or
organization that provides shipping, third-party logistics, freight brokerage, truck brokerage, or
supply-chain management services;

(i) Employee will not, directly or indirectly, solicit or accept business from any
Customer, Motor Carrier, client, consultant, supplier, vendor, lessee, or lessor, or take any
action, to divert business from TQL;
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(iv) Employee will not, directly or indirectly, interfere with, tamper with, disrupt,
use, or attempt to disrupt any contractual or other relationship, or prospective relationship,
between TQL and any Customer, Motor Carrier, client, consultant, supplier, vendor, lessee, or
lessor of TQL; and

(v) Employee will not, directly or indirectly employ, recruit, solicit, or assist others
in employing, recruiting, or soliciting any person who is, or within the previous twelve (12) months
has been, an employee of, consultant with, or been party to another business relationship with
TQL.

(vi) It is further understood and agreed that the running of the one (1) year set
forth in this Paragraph shall be tolled during any time period during which Employee violates any
provision of this Agreement.

(c) Trade Secrets. The Employee recognizes and acknowledges that TQL’s trade
secrets, Customer lists, Motor Carrier lists, Load Management System, private processes, and
other Confidential Information as they may exist from time to time are valuable, special, and
unique assets of TQL’s business, access to and knowledge of which are essential to
performance of Employee’s duties hereunder. Employee will not hereafter disclose such trade
secrets, Customer lists, Motor Carrier lists, Load Management System, private processes, and
other Confidential Information to any person, firm, corporation, association, or other entity for
any reason or purpose whatsoever, except as required by law, nor shall Employee make use of
any such property for Employee’s own purpose or the benefit of any person, firm, corporation,
association, or any entity other than TQL under any circumstance.

(d) Reasonableness of Restrictions. Employee recognizes that the foregoing
geographic, duration, and content restrictions are reasonable and properly required for the
adequate protection of the business of TQL from the disclosure of Confidential Information and
unfair competition.

(e) Injunction. Employee agrees that a breach or threatened breach of any part of this
Agreement would cause, or create an immediate threat of, substantial and irreparable harm and
detriment to TQL and that in the event of such a breach or threatened breach, TQL shall be
entitted to an injunction restraining Employee from such breach or threatened breach.
Alternatively and additionally, TQL, in its sole discretion, may pursue a claim for damages in tort
and/or contract resulting from any breach or threatened breach of this Agreement by Employee.
If Employee is found by a court of competent jurisdiction to have violated the terms of this
Agreement, Employee shall be liable for costs, expenses, and reasonable attorneys’ fees
incurred by TQL.

() Definitions. For purposes of this Agreement, the term: (i) “Customer” is any
individual, business, or other entity, for whom TQL has rendered any service, or with respect to
which TQL has planned and/or made contact for the purpose of rendering any service, within
the twenty-four (24) months immediately preceding the termination or cessation of Employee’s
employment; (ii) “Motor Carrier” is any over-the-road shipper, carrier, trucker, or hauling
business that has transported freight for any TQL Customer as a result of a relationship,
dealings, arrangements, or communications with TQL, or with respect to which TQL has planned
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and/or made contact for this purpose, within the twenty-four (24) months immediately preceding
the termination or cessation of Employee’s employment; (iii) “Competing Business” is any
person, firm, corporation, or entity that is engaged in shipping, third-party logistics, freight
brokerage, truck brokerage, or supply-chain management services anywhere in the Continental
United States; and (iv) “solicit” includes, but is not limited to, any efforts in any form intended to
take business away from, intercept, or interfere with the business of TQL, including relationships
with TQL and its employees, Customers, Motor Carriers, clients, consultants, suppliers, vendors,
lessees, lessors, and employees, and specifically, including doing business with any Customer
or Motor Carrier.

(9) Pursuant to the Defense of Trade Secrets Act, 18 U.S.C. § 1833(b), an individual
shall not be held criminally or civilly liable under any Federal or State trade secret law for the
disclosure of a trade secret that is made (1) in confidence to a Federal, State, or local
government official, either directly or indirectly, or to an attorney; and solely for the purpose of
reporting or investigating a suspected violation of law; or (2) in a complaint or other document
filed in a lawsuit or other proceeding, if such filing is made under seal. An individual who files a
lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the
trade secret to the attorney of the individual and use the trade secret information in the court
proceeding, if the individual files any document containing the trade secret under seal and does
not disclose the trade secret, except pursuant to the court order.

10. Governing Law, Jurisdiction, and Venue. This Agreement shall be interpreted and
enforced under the laws of the State of Ohio, without giving effect to conflict of law provisions
which would result in the application of any law other than Ohio law. Any action, suit, or
proceeding with respect to or arising out of this Agreement shall be brought in the Court of
Common Pleas, Clermont County, Ohio, the Circuit Court of Wyandotte County, Kansas, the
United States District Court for the Southern District of Ohio, or the United States District Court
for the District of Kansas. Further, Employee hereby submits to the personal jurisdiction of the
state and/or federal courts identified in this Section, consents to service of process therefrom,
and waives any other requirements with respect to personal jurisdiction, venue, or service of
process.

11. Severability. Should any of the provisions of this Agreement be declared or determined
to be illegal or invalid, (a) the validity of the remaining parts, terms, or provisions shall not be
affected thereby and said illegal or invalid part, term, or provision shall be deemed not a part of
this Agreement; (b) the remaining provisions of this Agreement shall remain in full force and
effect and shall not be affected by such illegal, invalid, or unenforceable provision or by its
severance from this Agreement; and (c) there shall be added automatically as a part of this
Agreement a provision as similar in terms to such illegal, invalid, or unenforceable provision as
may be possible and still be legal, valid, and enforceable.

12. Personnel Policies. Employee agrees to abide by TQL'’s rules, regulations, policies, and
practices, written and to the extent that Employee has actual knowledge thereof, unwritten, as
they may from time to time be adopted or modified by TQL at its sole discretion. TQL’s written
rules, policies, practices, and procedures shall be binding on Employee unless superseded by
or in conflict with this Agreement, in which case this Agreement shall govern. However, such
rules, policies, practices, and procedures are not part of this Agreement and whether written,
oral or implied, shall not create any contract between Employee and TQL at any time. Additional
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contractual obligations or other modifications of this Agreement may be made only by an express
written agreement between Employee and TQL.

13. No Conflicting Employee Agreement. Employee represents that Employee is not bound
by any agreement or contract or other duty to a former employer or any other party which would
prevent Employee from complying with any obligations hereunder or performing his or her duties
as an employee of TQL.

14.  Acknowledgments. Employee acknowledges and agrees that he or she:

(a) has had sufficient time within which to consider this Agreement before executing it;
(b) has carefully read and fully understands all of the provisions of this Agreement;

(c) knowingly and voluntarily agrees to all of the terms set forth in this Agreement;

(d) knowingly and voluntarily intends to be legally bound by this Agreement;

(e) has had sufficient opportunity to obtain and consult with his or her own lawyer
regarding this Agreement; and

(f) has knowingly and voluntarily executed this Agreement.

15. Binding Agreement. This Agreement shall be binding and enforceable upon the parties
hereto, their heirs, representatives, successors, and assigns. This Agreement is not assignable
by Employee, but is fully assignable by TQL without notice or consent from the Employee.

16. Entire Agreement. This Agreement sets forth the entire agreement between the parties
hereto pertaining to the subject of this Agreement, and fully supersedes in all respects any and
all prior oral or written agreements or understandings between the parties hereto pertaining to
the subject of this Agreement, including, but not limited to, any prior non-compete. This
Agreement may be amended or modified only upon a written agreement signed by both of the
parties hereto. This Agreement may be executed in counterparts, each of which shall be
deemed an original and all of which taken together shall constitute one Agreement.

IN WITNESS WHEREOF, the undersigned parties to this Agreement have duly executed it on
the day and year first written below.

EMPLOYEE: TOTAL QUALITY LOGISTICS, LLC
By:
Signature
Name:
Name:
Please Print Title:
Date: Date:
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