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Item 1.01 Entry into a Material Definitive Agreement.

On April 27, 2015, Huayue Electronics, Inc., a Dddae corporation (the “Company”), entered into andsummated a Partnership
Interest Purchase Agreement between the Companguathah Global Associates, Inc., a Nevada corpamatbntrolled by Isaac H. Sutton
(“Sutton Global”), pursuant to which the Companyuaiced from Sutton Global partnership interestSav\Watt Kazakhstan Ltd., a limited
liability partnership organized under the laws @iddkhstan (“SavWatt Kazakhstan”), representing bl#%e outstanding partnership
interests of SavWatt Kazakhstan in consideratiothefissuance to Sutton Global of 3,000,000 shafrtlee Company’s common stock.
SavWatt Kazakhstan was formed by Sutton Global pril 8, 2015 to engage in the business of manufagjand distributing energy
efficient products in Kazakhstan and other Easiemropean countries. The Purchase Agreement cectaunstomary representations and
warranties by the parties.

The foregoing description of the Purchase Agreerdeas not purport to be complete and is qualifieitisi entirety by reference to
the full text of the Purchase Agreement, a copwloith is attached as Exhibit 2.1 and is incorpatdterein by reference.

Item 2.01 Completion of Acquisition or Disposition of Asset:
The information required by this Item is includedtem 1.01 and is incorporated by reference hereto
Item 3.02 Unregistered Sales of Equity Securitie

As described in Item 1.01, which information isdngorated by reference in this Item, the Compasyad 3,000,000 shares of
common stock to Sutton Global pursuant to the RagetAgreement.

The Company claims an exemption from registratanrttie issuance of the common stock described aporsiant to Section 4(a)
(2) of the Securities Act of 1933, as amended ‘Bexurities Act”), as the foregoing issuance didlingolve a public offering and the
recipient acquired the shares of common stockifeestment only and not with a view towards, orrissale in connection with, the public <
or distribution thereof. The shares of common stwweke offered without any general solicitation bg Company or its representatives. No
underwriters or agents were involved in the foragassuance and the Company paid no underwritisgodints or commissions. The
certificate evidencing the shares of common stackains an appropriate legend stating that sudirisies have not been registered under the
Securities Act and may not be offered or sold abssgistration or pursuant to an exemption therafrdhe shares of common stock were not
registered under the Securities Act and such gesimay not be offered or sold in the United $tatiesent registration or an exemption from
registration under the Securities Act and any applie state securities laws.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On April 27, 2015, in connection with the transawt contemplated by the Purchase Agreement, thep&uwyrappointed Isaac. H.
Sutton, an officer and director of Sutton Globalitte Board of Directors (the “Board”) of the Compato fill a vacancy on the Board. In
addition, the Board appointed Mr. Sutton the CHeécutive Officer and Secretary of the Companyeive in such capacities at the pleasure
of the Board. Immediately prior to such appointtiseBhudong Pan, Han Zhou and Qing Biao resignéthas Executive Officer, Chief
Financial Officer and Secretary, respectively,ief Company. Mr. Pan and Mr. Zhou will continueClmef Executive Officer and Chief
Financial Officer, respectively, of the Company’sally-owned subsidiary, Changzhou Huayue Electr@uc, Ltd., a company organized
under the laws of, and located in, The Peoples Repaf China.

Since 2012, Mr. Sutton has been Chief Executivéc@&ffof GoCOM Corporation, a provider of energy gygo commercial and
residential customers in the State of New York (G&M”). Mr. Sutton will continue to serve as Chiefecutive Officer of GoCOM, and
pursuant to his employment agreement with the Compascribed in more detail below, will be ablalayote up to 30% of his business ti
working in such capacity. In connection with Mut®n’s appointment to the Board and as Chief EtteeDfficer of the Company, the
Company also entered into a non-binding letter ement with GoCOM pursuant to which the partiesfaeh their intentions to negotiate a
proposed business combination transaction pur¢aamtich GoCOM and the Company would merge, with@ompany being the surviving
corporation. Any such transaction would be subjethe negotiation of definitive agreements betwine parties, which would be subject to
standard conditions precedent and other closingditions, and there can be no assurance that amysgreements will be negotiated,
executed and delivered by the parties or that anl Fransaction will be consummated. Except asridtestherein, there are no
understandings or arrangements between Mr. Suttdrmay other person pursuant to which he was apgabas a director and officer of the
Company.




Mr. Sutton has been an international entreprefagwver 40 years focusing on emerging marketstaoknologies. During such
period, Mr. Sutton has conducted business in manypteies, including Taiwan, Korea, the Philippinesland and Uzbekistan. Mr. Sutton
has extensive experience in a variety of industimmeduding marketing, import and export, electami telecommunications, information
technology and capital markets. He has servedasraling member and executive officer of numeneeistures over such period, in addition
to GoCOM, which he founded in June 2011 and haesierved as its chief executive officer, includBayWatt USA Inc., a supplier of LED
bulbs, for which he was the chief executive offirem March 2010 to December 2012, GolP Global, lagrovider of a text messaging
platform, for which he was the chief executive offi from 2006 to 2010 and Starinvest Group, Inbysiness development company, for
which he was the chief executive officer from 1992006. Mr. Sutton holds a Bachelor's Degreunriness Administration from Pace
University. Mr. Sutton was born and raised in Néavk City and is 61 years old.

In connection with the appointment of Mr. SuttorCigef Executive Officer, Mr. Sutton and the Compantered into an
employment agreement that provides for an inigaitthat commenced on April 27, 2015 and will teraté on April 27, 2018. The
employment agreement will be extended automatidalyguccessive one-year periods thereafter uties€ompany or Mr. Sutton gives
written notice to the other to allow the employmagteement to expire. Mr. Sutton will be paid atiaghannual base salary of $120,000. In
addition, Mr. Sutton will be eligible to receiveakayear an incentive bonus in an amount up to 160Bis base salary and a revenue bonus in
an amount equal to 0.75% of the amount by whichQtbapanys net revenues in such year exceed $25 milliorbjestito the approval of tt
Board, the Company will also grant to Mr. Suttost@ck option to purchase 3,000,000 shares of thepaay’s common stock at a price per
share not less than the per-share fair market \aflttee common stock on the date of grant. Theoopill vest with respect to one-third of
the shares on the first anniversary of the datgarfit and as to the remaining two-thirds of theehin 24 equal monthly installments
thereafter.

The employment agreement also provides that MtoSuwtill be entitled to participate in any shortrreand long-term incentive
plans generally available to executive officershaf Company, to participate with other executiviicefs in any of the Company’s employee
fringe benefit plans, and to be reimbursed foraiebusiness-related expenses. In addition, thdagmmgnt agreement provides for certain
benefits upon termination of Mr. Sutton's employmamder certain circumstances, including a charig®wtrol of the Company, as defined
in the employment agreement, and to certain deatiefiis.

The forgoing does not constitute a complete sumrohtliye terms of the employment agreement andeeréer is made to the
complete form of the employment agreement thatté&hed as Exhibit 10.1 and is hereby incorporbietkference herein.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits
Exhibit No . Description
21 Partnership Interest Purchase Agreementd detef April 23, 2015, by and between the Compamy Sutton

Global Associates Inc. (The exhibits and schedudbe Asset Purchase Agreement have been omiltted.
Company will furnish such exhibits and scheduleth®oSEC upon request.)

10.1 Employment Agreement dated as of April 22, 2015vieen the Company and Isaac H. Sut




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hgscdwsed this report to
signed on its behalf by the undersigned hereunip alithorized.

HUAYUE ELECTRONICS, INC.

Date: April 30, 2015 By: /s/Isaac H. Sutton
Isaac H. Sutton
Chief Executive Office




Exhibit 2.1
PARTNERSHIP INTEREST PURCHASE AGREEMENT

This PARTNERSHIP INTEREST PURCHASE AGREEMENT (tHiAgreement”) is entered into as of April 23, 2015, by .
between Huayue Electronics Inc., a Delaware cotfmorgthe “ Purchase?, Sutton Global Associates Inc., a Nevada corpomna(the “Sellel
"), and SavWatt Kazakhstan Ltd., a limited lialyilgartnership formed under the laws of Kazakhstlad ( Company).

WHEREAS, the Seller owns 100% of the limited liglgipartnership interests in the Company;

WHEREAS, the Seller desires to sell 51% of the tiahiliability partnership interests in the Compdtiye “ Interests’) to the
Purchaser and the Purchaser desires to purchasebtti limited liability partnership interests the Company, in exchange for 3,000,
restricted shares of common stock of the Purchafiarpon the terms and subject to the conditi@igarth in this Agreement.

NOW, THEREFORE, in consideration of the mutual ceug@s and agreements contained herein, and ottt god valuab
consideration, the receipt and sufficiency of whach hereby acknowledged, the parties agree asvsill

ARTICLE |
Sale and Purchase of the Shares

1.1 Sale and Purchase of the IntereSubject to the terms and conditions set fortreimerthe Seller hereby sells to
Purchaser, and the Purchaser hereby purchasesteoSeller, all right, title, and interest in andhe Interests, free and clear of all mortge
liens, pledges, security interests, charges, otistnis, and other encumbrances.

1.2 Purchase Prictn exchange for the sale of the Interests conlatag by Section 1.1 above, the Purchaser agrassu
and deliver to Seller 3,000,000 restricted shattes { Seller Share® of the Purchaser's common stock, par value $D.p6r share (the
Purchaser Common Sto€k which may be represented by one or more cedtifis or may be uncertificated, at the Purchasd€ction. Th
Purchaser and the Seller shall exchange the Itseses the Seller Shares, and deliver any assdaifiteuments, to each other at the tim
Closing.

1.3 Closing The closing of the purchase and sale contemplayettis Agreement (the “ Closing will be simultaneot
with the signing hereof, and shall be held at tfiees of Pryor Cashman LLP, 7 Times Square, NewkYblew York, 10036, or may ta
place electronically following an email exchangeegécuted signature pages of all documents to eedsd pursuant hereto or at such o
place and time as may be agreed upon by the phdieso.




ARTICLE Il
Representations and Warranties of the Seller am@€tdmpany

The Seller and the Company each represents andntsuto the Purchaser that the statements in thisléll are true and correct
of the date of this Agreement:

2.1 Organization of the Seller and @ompany. Each of the Seller and the Company is a compay arganized ar
validly existing under the laws of the jurisdictiofi its formation and has the requisite power antharity to carry on its business as r
conducted. Each of the Seller and the Company lis qlualified to transact business and is in go@hding in each jurisdiction in whick
owns or leases real property or conducts businessarequired to so qualify except where the failto so qualify has not had, and would
reasonably be expected to have, a material ade#fieset on the business or properties of the Compar8eller, as applicable.

2.2 Authorization, Execution and Deliy of this AgreementEach of the Company and the Seller has the dgp&di legal
right, power and authority, and all authorizatiow approval required by law, to execute and delilvisr Agreement, to perform its obligatic
hereunder and to consummate the transactions cplaerd hereby. This Agreement has been duly exdcanne delivered by each of
Seller and the Company and constitutes a validlegally binding obligation of each such party, eoémble in accordance with its terms
conditions. Neither the Company nor the Seller wass required to give any notice to, make anynjliwith or obtain any authorizatic
consent or approval of any government or governadeagency in order to sell or have sold the Intsres to consummate the transact
contemplated by this Agreement.

2.3 No Conflicts The execution and delivery of this Agreement, shke of the Interests by the Seller and the tciima
contemplated by this Agreement do not conflict wathresult in any material breach by the Sellether Company of any of the terms
provisions of, or constitute a default under, i¢ formation documents of the Seller or the Compdiilyany agreement or instrument
which the Seller or the Company is a party or byciWwhhe Seller or the Company or any of their reipe properties or assets are boun
(i) any existing applicable decree, judgment odey of any court, federal or state regulatory hodgiministrative agency or otl
governmental body having jurisdiction over the &etlr the Company or any of their respective pridper assets.

2.4 Compliance with Law#s of the date hereof, to the knowledge of théefehe conduct of the business of the Com|
complies in all material respects with all statutawss, regulations, ordinances, rules, judgmeartiers or decrees applicable to the Comg
The Company has not received written notice, narihatherwise been made aware, of any allegectiri of any statute, law, regulati
ordinance, rule, judgment, order or decree fromgowernmental authority.

2.5 Litigation There is no action, suit or proceeding beforédymany court or governmental agency or body, doimes
foreign, now pending or, to the knowledge of théesand the Company, threatened, against or afigthe Company, or any of its proper
or assets, which could reasonably be expecteddwaltren any material adverse change in the busjnf@sancial condition or results
operations of the Company, or which could reasgnbélexpected to materially and adversely affeetpitoperties or assets of the Company.




ARTICLE IlI
Representations and Warranties of the Purchaser

The Purchaser represents and warrants to the &ellethe Company that the statements in this Arlidlare true and correct as
the date of this Agreement:

3.1 Organization of the Purchas&he Purchaser is a company duly organized aridlyaxisting under the laws of t
state of Delaware and has the requisite power attibaty to carry on its business as now conducldte Purchaser is duly qualified
transact business and is in good standing in aa@djction in which it owns or leases real propeant conducts business and is required
qualify except where the failure to so qualify e had, and would not reasonably be expected ¥e,ha material adverse effect on
business or properties of the Purchaser.

3.2 Authorization, Execution and Deliy of this Agreement The Purchaser has the capacity, full legal rigbtyver an
authority, and all authorization and approval reggiiby law, to execute and deliver this Agreememperform the Purchaserobligation
hereunder and to consummate the transactions cplaed hereby. This Agreement has been duly exéaire delivered by the Purche
and constitutes a valid and legally binding obligiatof the Purchaser, enforceable in accordande itgtterms and conditions. The Purch
need not give any notice to, make any filing withobtain any authorization, consent or approvamf government or governmental age
in order to consummate the transactions contenplatehis Agreement.

3.3 No Conflicts The execution and delivery of this Agreement, ig®iance of the Seller Shares, and the transa
contemplated by this Agreement do not conflict vathresult in any breach by the Purchaser of artheterms or provisions of, or constit
a default under, (i) the formation documents of Puechaser, (ii) any material agreement or instntri@ which the Purchaser is a party o
which the Purchaser or any of its respective ptigmior assets are bound, or (iii) any existingliapple decree, judgment or order of
court, federal or state regulatory body, adminfsteaagency or other governmental body having glickion over the Purchaser or any o
respective properties or assets.

3.4 Disclosure The Purchaser has been given access to informegigarding the financial condition and the propl
business and operations of the Company that thehBser has requested in order to evaluate itstimees in the Company. Prior to the ¢
hereof, the Company and Seller have made avaitalitee Purchaser the opportunity to ask questiénanal to receive answers from, pers
acting on behalf of the Company and Seller conoegritie terms and conditions of the purchase ofritexests, and to obtain any additic
information desired by the Purchaser with respethé Company and the Seller.




3.5 Capitalization.

(a) The authorized capital stock of the Purchaser stsisif 60,000,000 shares of Purchaser Common Std
which 31,325,241 shares were issued and outstaadiod the close of business on April [ __], 201%] 4,000,000 shares of preferred stock (“
Purchaser Preferred Stofk of which no shares were issued and outstandingf #éiseoclose of business on April [__], 2015. All thfe
outstanding shares of Purchaser Common Stock (#§ bhaen duly authorized and validly issued, (B)fally paid and nonassessable, and
were issued in compliance with all applicable lasemcerning the issuance of such securities. Thexena other equity interests of
Purchaser issued, authorized or outstanding.

(b) As of the date hereof there are no preemptive loerodbutstanding rights, options, warrants, coneersights
stock appreciation rights, redemption rights, repase rights, agreements, arrangements or comnignoénany character under wh
Purchaser is or may become obligated to issuellprosegiving any person a right to subscribe foragquire, or in any way dispose of,
equity interests of the Purchaser, or any secsritieobligations exercisable or exchangeable focpavertible into, any equity interests of
Purchaser, and no securities or obligations evidgrguch rights are authorized, issued or outstandipon issuance of the Seller Shares
Purchaser Common Stock will not be subject to ating trust agreement or other contract, agreemeatrangement restricting or otherw
relating to the voting, dividend rights or dispasitof such equity interests.

3.6 Purchaser SEC Reports; Financial Statem.

(a) Purchaser has filed or furnished, as applicablea imely basis all Purchaser SEC Reports (as eéfirelow
since December 31, 2012. Each of the PurchaserB0rts, at the time of its filing or being furnégsh complied, in all material respe
with the applicable requirements of the Securiigshange Act of 1934, as amended (the * Exchand€’)Athe Securities Act of 1933,
amended (the " Securities ABtand the Sarbanedxley Act of 2002, and any rules and regulatioreprlgated thereunder applicable to
Purchaser SEC Reports. As of their respective datesf amended prior to the date hereof, as efdhte of such amendment), the Purct
SEC Reports did not contain any untrue statemeatrofiterial fact or omit to state a material facjuired to be stated therein or necesse
make the statements made therein, in light of thmumstances in which they were made, not misleadirPurchaser SEC Reportsshal
mean such reports, schedules, forms, statementotaed documents required to be filed by Purchasefer the Exchange Act or ¢
successor statute, and the rules and regulatiamypgated thereunder, including pursuant to SectRfa) or 15(d) thereof, since Decern
31, 2012 (including the exhibits thereto and docutsécorporated by reference therein).

(b) Each of the audited consolidastatements of income, changes in stockholdegsiity and cash flows
Purchaser and its consolidated Subsidiaries (asettfbelow) included in or incorporated by refemenoto the Purchaser SEC Rep
(including any related notes and schedules) (Aghasen prepared in accordance with U.S. generadlgpded accounting principles app
on a consistent basis during the periods involyBjlpresent fairly, in all material respects, trmnsolidated financial position of Purche
and its consolidated Subsidiaries as at the dagzsdf and the consolidated results of income, ghsun stockholdersquity and cash flov
of Purchaser and its consolidated Subsidiariethiperiods then ended; and (C) accurately reifieall material respects the books of acc
and other financial records of Purchaser and itsalidated Subsidiaries._* Subsididrshall mean, with respect to any person, any e
whether incorporated or unincorporated, of whighv/@ting power to elect a majority of the boarddafectors or others performing simi
functions with respect to such other person is lhgidhe first mentioned person and/or by any onenore of its subsidiaries or (ii) at le
50% of the equity interests of such other perspditgctly or indirectly, owned or controlled bycsufirst mentioned person and/or by any
or more of its subsidiaries.




(c) Purchaser does not have anlilili@s except for liabilities reflected or reseds against on Purchaser’
consolidated audited balance sheet as of Decenih@034 (or the notes thereto) and not heretofaié @r discharged or liabilities that wo
not, individually or in the aggregate, reasonal@ylikely to have a material adverse effect.

3.7 Seller Share.

€) Upon issuance of the Seller Shares, the SellereShaill be duly authorized, validly issued, fullaig anc
nonassessable, and will not be subject to any ptiall, preemptive, subscription or similar rightsder any provision of applicable law.
the organizational documents of the Purchaser poéits Subsidiaries.

(b) At the Closing, the Purchaser will have sufficianthorized but unissued shares or treasury sh&fsrohase
Common Stock for the Purchaser to meet its obbgatd deliver the Seller Shares under this Agreemdpon Closing, the Seller sh
acquire good and valid title to the Purchaser Share

3.8 No Other Representations or Whdiga; AcknowledgmentsNo representations or warranties, oral or otheswhav
been made to the Purchaser or any party acting@®Ptirchases’ behalf in connection with the offer and salehaf Interests other than -
representations and warranties specifically sehfiorthis Agreement. The Purchaser has had anrappty to consult an independent tax
legal advisor and the Purchaser’s decision to enterthis Agreement has been based solely upoRtinehaser’s evaluation.

ARTICLE IV
Certain Agreements

4.1 Employment Agreement and Appognito Board of Directors The Purchaser agrees that immediately follo'
Closing, Shudong Pan will resign as Chief Execufféicer of the Purchaser and the Purchaser wiltiemto an Employment Agreem
with Isaac H. Sutton, substantially in the formaalted hereto as Exhibit Apursuant to which Isaac H. Sutton shall beconse Ghie
Executive Officer of the Purchaser. Immediatelydeing the Closing, the Purchaser shall also cdkseH. Sutton to be appointed to
Board of Directors of the Purchaser.

4.2 Further Assurancessach party shall, at any other pasty'equest, execute and deliver such other instrtsne
conveyance and transfer and take such other acii®msay be reasonably requested to effectively aart the terms and provisions of 1
Agreement.




ARTICLE V
Miscellaneous

51 Entire AgreementThis Agreement constitutes the entire agreemenhivden the parties and supersedes any
understandings, agreements or representations bgtareen the parties, written or oral, to the eixtbay related in any way to the sub
matter hereof.

5.2 Succession and Assignmeniis Agreement will be binding upon and inurethe benefit of the parties named he
and their respective successors and permittedressidp party may assign either this Agreement or @nhis or her rights, interests
obligations hereunder without the prior written epl of the other party.

5.3 CounterpartsThis Agreement may be executed in two or morentayparts, each of which will be deemed an ori
but all of which together will constitute one am@ same instrument.

5.4 HeadingsThe section headings contained in this Agreeraeminserted for convenience only and will not etffie@ any
way the meaning or interpretation of this Agreement

5.5 Notices Any party may send any notice or other commuiocabereunder to the intended recipient at the estdse
forth below using the following means: personalivdel, courier, messenger service, telecopy orxtelt no such notice, or ot
communication will be deemed to have been dulymiwveless and until it actually is received by theended recipient. Notices shall be :
as follows:

If to the Seller or the Company

Sutton Global Associates Inc.
475 Park Avenue South

New York, New York 10016
Attention: Isaac H. Sutton
Fax:

Email: isutton@gocom.us

with an additional copy (which will not constitutetice) to:

Pryor Cashman LLP

7 Times Square

New York, New York 10036
Attention: Eric M. Hellige, Esq.

Fax: 212-798-6380

Email: ehellige@pryorcashman.com




If to the Purchaser

Huayue Electronics Inc.

51 Huilingxi Road

Zhouhuizheng, Wujin District

Changzhou Jiangsu Province

P.R. China 213002

Attention: Pan Shudong, Chief Executive Officer
Fax:

Email:

with an additional copy (which will not constitutetice) to:

[ ]
[ ]
[ ]
Attention:

Fax:

Email:

A party may change the address to which noticegiagts, demands, claims and other communicatiaesihder are to be delivered by giv
the other party notice in the manner herein sehfor

5.6 GOVERNING LAW; JURISDICTION THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUEDN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARRJNITED STATES OF AMERICA, WITHOUT REGARD TO TH
CONFLICTS OF LAW PRINCIPLES THEREOF. ANY ACTION ORROCEEDING AGAINST THE PARTIES RELATING IN AN
WAY TO THIS AGREEMENT MAY BE BROUGHT AND ENFORCED XCLUSIVELY IN THE COURTS OF THE STATE C
DELAWARE OR (TO THE EXTENT SUBJECT MATTER JURISDIGDON EXISTS THEREFOR) THE U.S. DISTRICT COURT Ft
THE DISTRICT OF DELAWARE, AND THE PARTIES IRREVOCABY SUBMIT TO THE JURISDICTION OF BOTH SUCH COUR"
IN RESPECT OF ANY SUCH ACTION OR PROCEEDING .

5.7 WAIVER OF JURY TRIAL TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW TAT CANNOT BE
WAIVED, THE PARTIES HEREBY WAIVE, AND COVENANT THATTHEY WILL NOT ASSERT (WHETHER AS PLAINTIFF
DEFENDANT OR OTHERWISE), ANY RIGHT TO TRIAL BY JURYN ANY ACTION ARISING IN WHOLE OR IN PART UNDER Ol
IN CONNECTION WITH THIS AGREEMENT OR THE SUBJECT MWER HEREOF OR IN ANY WAY CONNECTED WITH TH
DEALINGS OF THE PURCHASER, COMPANY OR SELLER IN COIECTION WITH ANY OF THE ABOVE, IN EACH CASI
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHHEIER SOUNDING IN CONTRACT, TORT OR OTHERWIS
THE PARTIES AGREE THAT ANY OF THEM MAY FILE A COPYOF THIS PARAGRAPH WITH ANY COURT AS WRITTE
EVIDENCE OF THE KNOWING, VOLUNTARY AND BARGAINEDFOR AGREEMENT AMONG THE PARTIES IRREVOCABLY T
WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN AY ACTION WHATSOEVER BETWEEN OR AMONG THEI
RELATING TO THIS AGREEMENT, AND THAT SUCH ACTIONS WL INSTEAD BE TRIED IN A COURT OF COMPETEN
JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.




5.8 Amendments and Waiveido amendment or waiver of any provision of thigréement will be valid unless the sarr
in writing and signed by each of the parties her&ty waiver of any term or condition will not bertstrued as a waiver of any subseq
breach or a subsequent waiver of the same terroratition, or a waiver of any other term or conditiof this Agreement. The failure of &
party to assert any of its or his rights hereunsifirnot constitute a waiver of any of such righ#dl rights and remedies existing under
Agreement are cumulative to, and not exclusiveany, rights or remedies otherwise available.

5.9 No Third Party BeneficiarieThis Agreement will not confer any rights or refies upon any person other than
parties and their respective successors and pechatsigns.

5.10 Severability Any term or provision of this Agreement thatnwalid or unenforceable in any situation in anygdictior
will not affect the validity or enforceability ohé remaining terms and provisions hereof or thitglor enforceability of the offending tel
or provision in any other situation or in any othetsdiction.

[ Remainder of Page Left Intentionally Blank; Sgnature Page Follows]




IN WITNESS WHEREOF, the undersigned have executedAgreement as of the date first written above.
Sutton Global Associates Inc.
By: /s/Isaac H. Sutto

Name: Isaac H. Suttc
Title: Presiden

SavWatt Kazakhstan Ltd.

By: /s/Isaac H. Sutto
Name: Isaac H. Suttc
Title: Director

Huayue Electronics Inc.

By: /s/ Pan Shudon
Name: Pan Shudor
Title: Chairman of the Boar




Exhibit 10.1

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “ Agreement) is made and entered into this 22 day of April2(the “ Effective
Date”), by and between Huayue Electronics Inc., a Del@acorporation (the * Compafiy andlsaac H. Sutton(the “ Executive’).
RECITALS
THE PARTIES ENTER THIS AGREEMENT on the basis of the following facts, understandiagd intentions:

A. The Company desires to commence the employmehedExecutive, and the Executive desires to commsuacke employment,
on the terms and conditions set forth in this Agreet.

B. This Agreement shall be effective immediately andllsgovern the employment relationship betweerBkecutive and the
Company from and after the Effective Date, andyfadbe Effective Date, supersedes and negatesealiqus agreements and understandings
with respect to such relationship.

AGREEMENT

NOW, THEREFORE , in consideration of the above recitals incorpeddierein and the mutual covenants and promisdaioed
herein and other good and valuable consideratimnteceipt and sufficiency of which are hereby egply acknowledged, the parties agree as
follows:

1. Retention and Duties

1.1 Retention . The Company does hereby employ the Executive foP#riod of Employment (as such term is defined in
Section 2) on the terms and conditions expressljosen in this Agreement. The Executive does hgratcept and agree to
such employment, on the terms and conditions egfyrest forth in this Agreement. Certain capitadizerms used herein
are defined in Section 5.5 of this Agreem

1.2 Duties . (a) During the Period of Employment, the Executhall serve the Company as its Chief Executived®ffand
shall have the powers, authorities, duties andyabibins of management usually vested in such positir a company of a
similar size and similar nature as the Company,saroth other powers, authorities, duties and olbtigatcommensurate wi
such positions as the Company’s Board of Direcitrs “ Board”) may assign from time to time, all subject to thexcliives
of the Board, and the corporate policies of the Gany as they are in effect from time to time thiougt the Period of
Employment (including, without limitation, the Coeapy’s employee handbook, business conduct andsgtbiicies, and
other personnel policies, as they may change fiora to time). During the Period of Employment, Bwecutive shall
report to the Boarc

(b) On the Effective Date, the Board shall elect&xive to the Board to fill the existing vacaneytbe Board. During
Period of Employment, Executive shall be includethie management's slate for election as a menfitiedoard and the
Company shall cause the Executive to be a membamyoéxecutive or management committee of the B&ubject to
election by the Company’s stockholders, Executhadiserve as a member of the Board, with no awiliti remuneration
payable to Executive for that service. [Upon théeD& Termination, unless otherwise approved byRbard, Executive
shall resign from the Board and from any other Baarcommittee of the Company or its subsidiarieaffiliates.] While
the Executive’s ability to serve as a member ofBbard and of any executive or management comntiteereof is
necessarily subject to the Executive’s electiotheoBoard and the provisions of the Company’s By af by action of the
Board or the stockholders of the Company the Exeeshould no longer be a member of the Board grsaich committee
of the Board, the Executive will be entitled toarsuch change as a termination for Good Reas@uant to Section 5.2
hereof.
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No Other Employment; Minimum Time Commitment . During the Period of Employment, the Executive ktipbevote

at least 70% of the Executive’s business time,gnand skill to the performance of the Executiveuties for the Compan
(ii) perform such duties in a faithful, effectivadiefficient manner to the best of his abilitiesd &iii) hold no other
employment without the express written approvahefBoard. In furtherance of the foregoing, dutimg Period of
Employment Executive may continue to serve as thiefExecutive Officer of GoCOM Corporation. Thedexitive’'s
service on the boards of directors (or similar Baafyother business entities is subject to the aygdrof the Board. The
Company shall have the right to require the Exeeutid resign from any board or similar body (in¢hgd without
limitation, any association, corporate, civic oadtable board or similar body) which he may thervs if the Board
reasonably determines that the Executive’s sewticeuch board or body interferes with the effectiiseharge of the
Executives duties and responsibilities to the Company arahg business related to such service is thepnmpetition witt
any business of the Company or any of its Affiligateuccessors or assig

No Breach of Contract. The Executive hereby represents to the Companygreks that: (i) the execution and delivery of

this Agreement by the Executive and the Companytiaagerformance by the Executive of the Execusivkities hereund
do not and shall not constitute a breach of, conflith, or otherwise contravene or cause a defader, the terms of any
other agreement or policy to which the Executiva sarty or otherwise bound or any judgment, oodetecree to which tr
Executive is subject; (ii) the Executive will natter into any new agreement that would or reasgnahlild contravene or
cause a default by the Executive under this Agreentié) the Executive has no information (incladi, without limitation,
confidential information and trade secrets) retatim any other Person which would prevent, or lodated by, the Executiy
entering into this Agreement or carrying out hisielshereunder; (iv) the Executive is not boundgby employment,
consulting, non-compete, confidentiality, traderseor similar agreement (other than this Agreemeith any other
Person; (v) to the extent the Executive has anyidemtial or similar information that he is not &¢o disclose to the
Company, he will not disclose such informationhe extent such disclosure would violate applicédleor any other
agreement or policy to which the Executive is ayar by which the Executive is otherwise bound] &) the Executive
understands the Company will rely upon the accueany/truth of the representations and warrantiekeExecutive set
forth herein and the Executive consents to suchres.

Location . The Executive’s principal place of employment shallthe Company’s offices in New York, New York.bict
to Section 4.5 below, the Executive agrees thatiide regularly present at that office. The Ex@oel acknowledges that
will be required to travel from time to time in theurse of performing his duties for the Compsz




Period of Employment. The “Period of Employment” shall be a periodlofee years commencing on the Effective Date and en
at the close of business on th@d anniversary of the Effective Date (the “ Terminatidate™); provided, however, that this
Agreement shall be automatically renewed, and #re@& of Employment shall be automatically extenttecbne (1) additional year
on the Termination Date and each anniversary of #renination Date thereafter, unless either paitggwritten notice at least sixty
(60) days prior to the expiration of the Periodeafiployment (including any renewal thereof) of spelty’s desire to terminate the
Period of Employment (such notice to be delivereddcordance with Section 18). The term “PerioBmiployment” shall include
any extension thereof pursuant to the precedintgsea. Provision of notice that the Period of Emipient shall not be extended or
further extended, as the case may be, shall natitate a breach of this Agreement and, in the ocageovision of notice by the
Company, shall not constitute “Good Reason” foppses of this Agreement; provided, however, thttefCompany provides the
Executive notice that the Period of Employmentishatl be extended or further extended, the Comsaayl pay to the Executive a
cash bonus in the amount of Two Hundred Thousar#iB3d$200,000). Notwithstanding the foregoing #eriod of Employment
subject to earlier termination as provided belowhis Agreement

Compensation.

3.1 Base Salary. During the Period of Employment, the Company spajl the Executive a base salary (the “ Base S&ary
which shall be paid in accordance with the Compsainggular payroll practices in effect from timetitoe but not less
frequently than in monthly installments. The Exéeis Base Salary shall be at an annualized ra@n&f Hundred Twenty
Thousand Dollars ($120,000) until the first annszgy of the Effective Date, which amount shall @a=e by five percent
(5%) on each subsequent anniversary of the Efie@iate. The Board (or a committee thereof) maitsisole discretion,
increase (but not decrease) the Exec’s rate of Base Salar

3.2 Incentive Bonus During the Period of Employment, the Executive khaleligible to receive an incentive bonus forteac
fiscal year of the Company that occurs during tagdd of Employment (“ Incentive Bonts Notwithstanding the
foregoing and except as otherwise expressly proviidé¢his Agreement, the Executive must be empldyethe Company
the time the Company pays incentive bonuses to@rapk generally with respect to a particular figear in order to be
eligible for an Incentive Bonus for that year (aegcept as otherwise expressly provided in thise&grent, if the Executive
is not so employed at such time, he shall not lieen considered to have “earned” any Incentive Bavith respect to the
fiscal year). The Executive’s target Incentive Bemmount for a particular fiscal year of the Compsimall equal one
hundred percent (100%) of the Executive’'s Baser$alaid by the Company to the Executive for thetdi year; provided
that the Executive’s actual Incentive Bonus amdong particular fiscal year shall be determinedtsy Board (or a
committee thereof) in its sole discretion, basegerormance objectives (which may include corpmrhtisiness unit or
division, financial, strategic, individual or othebjectives) established with respect to that paldi fiscal year by the Board
(or a committee thereof). Any Incentive bonus edrmg the Executive shall be paid quarterly and naayhe election of the
Executive, be assigned by the Executive to angibeson or entity

3.3 Revenue Bonus. During the Period of Employment, the Executitlsbe eligible to receive a revenue bonus forh
fiscal year of the Company that occurs duringReeiod of Employment (“Revenue Bonug&i)an amount equal to 0.75%
the amount of the Comparsyhet revenues in that fiscal year exceed $25anilli The revenue bonus shall be payabl
any fiscal year within seven (7) calendar daysofeihg the date that the Company files its Annugbéteon Form 10K for
such fiscal year. Notwithstanding the foregoind arcept as otherwise expressly provided in thissAment, the Executi
must be employed by the Company at the time thepaomis to the Revenue Bonus with respect to acpéat fiscal yee
in order to be eligible for a Revenue Bonus fot tfear (and, if the Executive is not so employeduath time, in no eve
shall he have been considered to have “earaeg’Revenue Bonus with respect to the fiscal yeAr)y Revenue Boni
earned by the Executive may, at the election oBkecutive, be assigned by the Executive to anqteeson or entity




3.4 Stock Option Grant . Subject to approval by the Board (or a committegebf), the Company will grant the Executive a
stock option (the “ Optiof) to purchase 3,000,000 shares of the Companyimton stock at a price per share not less than
the per-share fair market value of the common stocthe date of grant, as reasonably determinagtidBoard (or a
committee thereof). The Option will vest with respt® thirty-three and one-third percent (3%6) of the shares subject to
the Option on the first anniversary of the grartedz the Option. The remaining sixty-six and ttirds percent (66:%) of
the shares subject to the Option will vest in twdiour (24) substantially equal monthly installmethereafterln each cast
the vesting of the Option is subject to the Exa@ls continued employment by the Company throughréispective vesting
date. The maximum term of the Option will be te@)(§ears, subject to earlier termination upon grentnation of the
Executive’s employment with the Company, a chamgepintrol of the Company and similar events. ThédDpshall be
intended as an “incentive stock option” under Sec#i22 of the Internal Revenue Code, as amended (lnde”), subject
to the terms and conditions of Section 422 of tbdeC(including, without limitation, the Code lintitan on the number of
options that may become exercisable in any givem gad still qualify as such an incentive stockapt The Option shall
be granted under a long-term incentive plan todmpted by the Company and submitted for approvahbyCompany’s
stockholders, and shall be subject to such futérans and conditions as set forth in the Compastgrdard form of award
agreement for stock options granted under the

Benefits.

4.1 Retirement, Welfare and Fringe Benefits During the Period of Employment, the Executive kbalentitled to participate
in all employee pension and welfare benefit plard programs, and fringe benefit plans and programasle available by
the Company to the Company’s employees generallgccordance with the eligibility and participatiprovisions of such
plans and as such plans or programs may be int éften time to time. If at any time the Company slo®t maintain a
health insurance plan for its employees in the éthtates, the Company shall reimburse the Exectdivobtaining his
own health insurance for himself and his w

4.2 Reimbursement of Business Expenst. The Executive is authorized to incur reasonablepgps in carrying out the
Executive’s duties for the Company under this Agreet and shall be entitled to reimbursement foreslsonable business
expenses the Executive incurs during the Peridehgbloyment in connection with carrying out the Bxtiee’s duties for
the Company, subject to the Company’s expense tesgement policies and any pre-approval policiesfiact from time to
time. The Executive agrees to promptly submit amcudhent any reimbursable expenses in accordanbehetCompany’s
expense reimbursement policies to facilitate thmely reimbursement of such expens




4.3

Vacation and Other Leave. During the Period of Employment, the Executive’'swal rate of vacation accrual shallfoer
(4) weeks per year, with such vacation to accruebensubject to the Company’s vacation policiesfiact from time to
time, including any policy which may limit vacatietcruals and/or limit the amount of accrued butsed vacation to carry
over from year to year. The Executive shall alseihitled to all other holiday and leave pay gelegvailable to other
executives of the Compar

Termination .

5.1

5.2

5.3

Termination by the Company. The Executive’s employment by the Company, andPisgod of Employment, may be
terminated at any time by the Company: (i) with &guor (ii) with no less than ninety (90) days atbeawritten notice to tt
Executive (such notice to be delivered in accordamith Section 18), without Cause, or (iii) in teent of the Executive’s
death, or (iv) in the event that the Board deteasiim good faith that the Executive has a Disaghi

Termination by the Executive. The Executive’s employment by the Company, andPtéod of Employment, may be
terminated by the Executive with no less thanyhiB0) days advance written notice to the Companglf notice to be
delivered in accordance with Section 18); providemlyever, that in the case of a termination for &Beason, the
Executive may provide immediate written noticearhtination once the applicable cure period (aseroptated by the
definition of Good Reason) has lapsed if the Corggaas not reasonably cured the circumstances #vat gse to the basis
for the Good Reason terminatic

Benefits upon Termination. If the Executive’s employment by the Company isni@ated during the Period of
Employment for any reason by the Company or byBxecutive, or upon or following the expiration bétPeriod of
Employment (in any case, the date that the Exegstemployment by the Company terminates is refetoeas the “
Severance Dat, the Company shall have no further obligation to enakprovide to the Executive, and the Executiadl
have no further right to receive or obtain from @ampany, any payments or benefits except as fell

(a) The Company shall pay the Executive (or, inghent of his death, the Executive’s estate) anyrded Obligations;

(b) If, during the Period of Employment, the Exéeeits employment with the Company terminates assalt of a
termination by the Company without Cause (othen tthae to the Executive’s death or Disability) aeaignation by the
Executive for Good Reason, the Executive shalligled to the following benefits:

(i) The Company shall pay the Executive (in additio the Accrued Obligations), subject to tax witting and
other authorized deductions, an amount equal teuheof (X)twenty-four (24) months of Executive’ Base Salar
at the monthly rate in effect on the Severance Omirs (y)two (2) times the Executive'target Incentive Bonus {
the fiscal year of the Company in which the Sevegabate occurs, plus/o (2) times the Executive’'s Revenue
Bonus, if any, for the fiscal year of the Compamyriediately preceding the fiscal year in which te@e&ance Dat
occurs. Such amount is referred to hereinafteh@$ Severance Benefit Subject to Section 21(b), the Company
shall pay the Severance Benefit to the Executivegiimal monthly installments (rounded down to tharest whole
cent) over a period dfvelve (12) consecutive months, with the first installmpayable on (or within ten (10) days
following) the sixtieth (60") day following the Executive’s Separation from \Bee.




(i) The Company will pay or reimburse the Execatfer his premiums charged to continue medical cye
pursuant to the Consolidated Omnibus Budget Retatioh Act (* COBRA™), at the same or reasonably
equivalent medical coverage for the Executive (érapplicable, the Executive’s eligible dependgmats in effect
immediately prior to the Severance Date, to thembhat the Executive elects such continued coeenarovided
that the Company’s obligation to make any paymemeisnbursement pursuant to this clause (ii) sisalbject to
Section 21(b), commence with continuation coveffagéhe month following the month in which the Exége’s
Separation from Service occurs and shall ceaseaaittinuation coverage for the six monti(Fmonth following
the month in which the Executive’s Separation ft®envice occurs (or, if earlier, shall cease upefitist to occur
of the Executive’s death, the date the Executivemlres eligible for coverage under the health pfenfature
employer, or the date the Company ceases to afferpgnedical coverage to its active executive eygss or the
Company is otherwise under no obligation to off@BRA continuation coverage to the Executive). Te ¢lxtent
the Executive elects COBRA coverage, he shallnthié Company in writing of such election priorsiach
coverage taking effect and complete any other naation coverage enroliment procedures the Compaayythen
have in place

(iii) The Company shall promptly pay to the Exeeatany Incentive Bonus or Revenue Bonus that wothidrwise
be paid to the Executive had his employment byQbmpany not terminated with respect to any fisearyhat
ended before the Severance Date, to the extethe@tofore paid (such payment to be made at e ionuses
for the fiscal year are paid to the Company’s ekiges generally).

(iv) A s to each then-outstanding stock option atitbr equity-based award granted by the Compatiyeto
Executive that vests based solely on the Execizentinued service with the Company, the Execughadl vest
as of the Severance Date in any portion of suchrdhmavhich the Executive would have vested thedeurif the
Executives employment with the Company had continued folua/€12) months after the Severance Date (anc
portion of such award that is not vested afterrgj\éffect to this acceleration provision shall tevae on the
Severance Date). As to each outstanding stockmopti@ther equity-based award granted by the Cognfathe
Executive that is subject to performance-basedngstquirements, the vesting of such award wilitoae to be
governed by its terms, provided that for purpodesng service-based vesting requirement under auerd, the
Executive’s employment with the Company will be iwheel to have continued for twelve (12) months &fier
Severance Date. Notwithstanding the foregoindyéf$everance Date occurs on or after the dateCbbage in
Control Event, each stock option and other equityeldl award granted by the Company to the Execttitbe
extent then outstanding and unvested, shall bg Velsted as of the Severance Date.




(v) As to any such vested stock options, the Comsaiall promptly, at the election of the Executifigjssue to th
Executive in consideration of the cancellationudls stock options and, without the payment by thecktive of
any additional consideration, a number of sharde@fCompany’s common stock computed using theviaiig
formula:

X¥(A-B)
A

Where: X = The number of shares of the Compsuagmmon stock to be issued to the Executive puat
to this clause;

Y = The aggregate number of shares of the Compargrhmon stock that are issuable upon exercise of
such stock options;

A = The fair market value of one share of the Canys common stock on the Severance Date; and
B = The option exercise price (as adjusted tdSeerance Date).

or (ii) pay to the Executive in cash an amount étpu#he fair market value of the shares of the @any’s commol
stock that are issuable pursuant to clause (i) @biéer purposes of this subparagraph (v), the ffairket value” of
one share of the Company’s common stock as oftecplar date shall be determined as follows: f(fyaded on a
securities exchange or through an interdealer ¢joataystem such as the OTC Bulletin Board, the@ahall be
deemed to be the average of the closing sale pfcd® Company’s common stock on such exchanggiotation
system over the ten (10) day period ending onrtmirtg day immediately preceding the Severance;Datg) if
traded over-the-counter, the value shall be deembéé the average of the closing sale price oweteh (10) day
period ending on the trading day immediately prawgthe Severance Date. If there is no reportésméce for th
Company’s common stock the fair market value of@oenpany’s common stock shall be the value as méted
in good faith by the Board of Directors of the Canp.

(c) In the event of the death of Executive durimg Period of Employment, in addition to any othendfits or entitlements
herein provided for, the legal representative cédtmive shall be entitled to the compensation mhedifor in Section 3
above for one year plus the month in which deaétl $tave occurred, at the rate being paid at the bf death, and the
Period of Employment shall be deemed to have eadeaaf the close of business on the first annivgrshthe last day of th
month in which death shall have occurred, whichnparyts shall be payable promptly and without prejedo any payments
due in respect of Executive’s death. The Compaajl shuse to be obtained and maintain a Two Millbwilar
($2,000,000) fully-paid whole life insurance policysuring the life of the Executive. Such policyalilibe maintained on a
Equity Split Dollar basis for the entire term of glmyment and upon the cessation of employmenta foeriod of ten years
thereafter at a maximum cost of no more than $ZDH0 year.

(d) In the event of the Total Disability of Exeargtiduring the Period of Employment, the Period wiptoyment shall be
deemed to have ended as of the close of busingb® alay the Executive shall first be considereldawee a Total Disability
and in lieu of the compensation payable to the Etree pursuant to Section 3 above, the Executiadl shereafter be
entitled to 90% of the compensation provided foBection 3 above, at the rate and in the manneglpaid at the time of
the commencement of Total Disability, (i) for therjpd of such Disability or (ii) until death orifiuntil the Executive
becomes 75 years of age or (iv) for a period ofdé&rs, whichever of the events shall first occime Tompany shall obtain
insurance policies at an annual cost of no mone #26,000 per year to cover the disability of Exeey provided, howeve
that the failure so to do for any reason shallmitigate the Company’s obligation to pay such congagion to the
Executive. The amount of any payments due undeptragraph (d) may be reduced by any paymentshwhe Executive
shall have received for the same period becaudesalbility under any disability or pension plantieé Company or any
subsidiary or affiliate thereof.




5.4

(e) If during the Period of Employment the Execeatshall become temporarily, or intermittently, dieal through iliness or
accident from performing his duties hereunder,iadl $e entitled to a leave of absence from hisleympent duties for the
period of such temporary or intermittent disabjlityt to exceed 180 days in any twelve-month pefid Executive’s full
compensation and status as an employee shall cerdiuring any such temporary or intermittent diéiglénd leaves of
absence.

(f) During any period of leave of absence occagidmeillness or injury, Executive will submit tocuphysical
examinations as may reasonably be requested Bahel of Directors and shall authorize releaséa¢oBoard of Directors
of copies of all hospital or other medical repadsicerning Executive’s illness, injury, and counge progress of treatment.

(g) Notwithstanding the foregoing provisions ofstiection 5.3, if the Executive breaches his otiiga under Section 6 of
this Agreement at any time, from and after the dét®uch breach and not in any way in limitatioraaf right or remedy
otherwise available to the Company, the Executiilen@ longer be entitled to, and the Company wil longer be obligate
to pay, any remaining unpaid portion of the SevesaBenefit or any remaining unpaid amount conteteplay Section 5.3
(b)(iii), 5.3(c),5.3(d), 5.3(e) or 5.3(f) above amy payment required pursuant to Section 5.8 betowg any continued
Company-paid or reimbursed coverage pursuant tbddes. 3(b)(ii).

(h) The foregoing provisions of this Section 5.3alshot affect: (i) the Executive’s receipt of béiteotherwise due
terminated employees under group insurance coveaugstent with the terms of the applicable Comypaealfare benefit
plan; (ii) the Executive’s rights under COBRA tontimue health coverage; or (iii) the Executive’saipt of benefits
otherwise due in accordance with the terms of the@any’s 401(k) plan (if any).

Certain Defined Terms.

€) As used hereir* Accrued Obligation” means

(i) any Base Salary that had accrued but had not kedrop or before the Severance D
(i) any accrued but unused vacation as of the Seveatee an
(iii) any reimbursement due to the Executive pursuarbetction 4.2 for expenses reasonably incurred b

Executive on or before the Severance Date and dectad and prepproved, to the extent applicable
accordance with the Compé's expense reimbursement policies in effect at pipfiGable time




(b) As used herein, “ Affiliaté of the Company means a Person that directly diréctly through one or more
intermediaries, controls, or is controlled by, ®under common control with, the Company. As usetlis definition, the

term “control,” including the correlative terms ‘fawolling,

controlled by” and “under common cootmwith,” means the

possession, directly or indirectly, of the powedigect or cause the direction of management dciesl (whether through
ownership of securities or any partnership or otvemership interest, by contract or otherwise) Bfeason.

(c) As used herein, * Causehall mean, as reasonably determined by the B@wuding the Executive, if he is then a
member of the Board) based on the information #rawn to it, that one or more of the following fa=urred:

(d)

(i) the Executive is convicted of, pled guilty de@nolo contendereto a felony (under the laws of the United States
or any relevant state, or a similar crime or oféenader the applicable laws of any relevant forgigisdiction);

(i) the Executive has engaged in acts of fraushainesty or other acts of willful misconduct in twarse of his
duties hereunder;

(iii) the Executive willfully fails to perform orphold his duties under this Agreement and/or wli§ftails to
comply with reasonable directives of the Board; or

(iv) a breach by the Executive of any other pransdf Section 6, or any material breach by the Hiee of any
other contract he is a party to with the Compangiror of its Affiliates.

As used hereir* Change in Control Ever’ shall mea

(i) The acquisition by any individual, entity orayip (within the meaning of Section 13(d)(3) or )42} of the
Securities Exchange Act of 1934, as amended (Erchange Act)), other than the Executive, of beneficial
ownership (within the meaning of Rule 13d-3 pronai#gl under the Exchange Act) of more than 30%thée(1)
the then-outstanding shares of common stock o€tirapany (the * Outstanding Company Common Stpak (2)
the combined voting power of the thentstanding voting securities of the Company extitb vote generally in tl
election of directors (the_* Qutstanding Companytin® Securities); provided, however, that, for purposes of this
clause (a), the following acquisitions shall nohstitute a Change in Control Event; (A) any acdigisidirectly
from the Company, (B) any acquisition by the Compd@) any acquisition by any employee benefit flan
related trust) sponsored or maintained by the Compaany affiliate of the Company or a succeséoy,any
acquisition by any entity pursuant to a transactiat complies with Sections (iii)(1), (2) and (8)this definition
below, (E) any acquisition by a Person describeahih satisfying the conditions of Rule 13d-1(b)mpuigated
under the Exchange Act, or (F) any acquisition IBeason who is the beneficial owner (within the nieg of Rule
13d-3 promulgated under the Exchange Act) of 30%hare of the Outstanding Company Common Stock and/o
the Outstanding Company Voting Securities on tHedf/e Date (or an affiliate, heir, descendantietated party
of or to such Person);




(ii) Individuals who, as of the Effective Date, atitute the Board (the “ Incumbent Bodjdcease for any reason
constitute at least a majority of the Board; preddhowever, that any individual becoming a direstdbsequent to
the Effective Date whose election, or nominationdiection by the Company’s stockholders, was amutdy a
vote of at least two-thirds of the directors themeprising the Incumbent Board (including for theseposes, the
new members whose election or nomination was smapg, without counting the member and his predsares
twice) shall be considered as though such individiggie a member of the Incumbent Board, but exalgdior this
purpose, any such individual whose initial assuamptf office occurs as a result of an actual oedkened election
contest with respect to the election or removalicgctors or other actual or threatened solicitabb proxies or
consents by or on behalf of a Person other thaBdized;

(iii) Consummation of a reorganization, mergerfugtary share exchange or consolidation or simitaporate
transaction involving the Company or any of its Sidlaries, a sale or other disposition of all dostantially all of
the assets of the Company, or the acquisition sétar stock of another entity by the Companyngra its
Subsidiaries (each, a “ Business Combinatjpim each case unless, following such Businessifiipation, (1) all
or substantially all of the individuals and enttithat were the beneficial owners of the Outstap@iompany
Common Stock and the Outstanding Company Votingitézs immediately prior to such Business Comborat
beneficially own, directly or indirectly, more th&03% of the then-outstanding shares of common siadkthe
combined voting power of the then-outstanding \@8ecurities entitled to vote generally in the ttecof
directors, as the case may be, of the entity rieguitom such Business Combination (including, withlimitation,
an entity that, as a result of such transactiomsotlie Company or all or substantially all of trenfpany’s assets
directly or through one or more subsidiaries (atdnt”)) in substantially the same proportions as tle@inership
immediately prior to such Business Combinationhef ©utstanding Company Common Stock and the Owlisigin
Company Voting Securities, as the case may bayqBerson (excluding any entity resulting from sBcisiness
Combination or a Parent or any employee benefit fida related trust) of the Company or such emsulting fron
such Business Combination or Parent) beneficiallpg directly or indirectly, more than 30% of, respively, the
then-outstanding shares of common stock of théyer@sulting from such Business Combination ordbmbined
voting power of the then-outstanding voting sedesibf such entity, except to the extent that thvaership in
excess of 30% existed prior to the Business Contibimaand (3) at least a majority of the memberthefboard of
directors or trustees of the entity resulting french Business Combination or a Parent were menob¢ns
Incumbent Board at the time of the execution ofitfiteal agreement or of the action of the Boardwpding for
such Business Combination; or
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(iv) Approval by the stockholders of the Companyafomplete liquidation or dissolution of the Compather
than in the context of a transaction that doesconstitute a Change in Control Event under claiidabove.

(e) As used herein, " Disabilityshall mean a physical or mental impairment whichiyeasonably determined by the Board,
renders the Executive unable to perform the esdduotictions of his employment with the Companyerewith reasonable
accommodation that does not impose an undue hardstthe Company, for more than 90 days in anyda0period,

unless a longer period is required by federal aedtaw, in which case that longer period wouldlapp

(f) As used herein, “ Good Reasbahall mean the occurrence (without the Execuivainsent) of any one or more of the
following conditions:

(i) a material diminution in the Executive’s rateBase Salary or bonus opportunities;
(ii) a material diminution in the Executive’s authyp, duties or responsibilities;

(iii) a material change in the geographic locatdhe Executive’s principal office with the Compaffior this
purpose, in no event shall a relocation of suclteffo a new location that is not more than thi&9) miles from
the current location of the Company’s executivéce constitute a “material change”);

(iv) the failure of the Board to nominate the Ex@dseias a member of the Board or of the stockhsldéthe
Company to elect the Executive as a member of tiegd® or the failure of the Board to appoint the&xive to
any executive or management committees of the Board

(v) a material breach by the Company of this Agreetn

provided, however, that any such condition or cthbods, as applicable, shall not constitute GoodsBraunless both (x) the
Executive provides written notice to the Companyhef condition claimed to constitute Good Reasdhiwisixty (60) days
of the initial existence of such condition(s) (suntiiice to be delivered in accordance with Secti®) and (y) the Company
fails to remedy such condition(s) within thirty {3fays of receiving such written notice thereof] anovided, further, that
in all events the termination of the Executive’spboyment with the Company shall not constituteranteation for Good
Reason unless such termination occurs not moredgharmundred and twenty (120) days following theahexistence of
the condition claimed to constitute Good Reason.

(9) As used herein, the term “ Persaghall be construed broadly and shall includehwiit limitation, an individual, a
partnership, a limited liability company, a corptiza, an association, a joint stock company, attraugint venture, an
unincorporated organization and a governmentatyeotiany department, agency or political subdasisthereof.

(h) As used herein, a_“ Separation from Servioecurs when the Executive dies, retires, or ot has a termination of
employment with the Company that constitutes adsagon from service” within the meaning of TregsRegulation
Section 1.409A-1(h)(1), without regard to the opébalternative definitions available thereunder.
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5.5.

5.6

(i) As used herein, the term “ Total Disabilitghall be defined by any long-term disability pyliobtained by the Company
under which the Executive is covered, otherwisggtal Disability” shall mean an illness or accident occurring dyitime
Period of Employment that prevents the Executieenfresuming performance of his duties under thireAment after a
leave of absence of 18 consecutive months, durtmighnperiod Executive shall receive 100% of his pensation.

Notice of Termination . Any termination of the Executive’s employment unttés Agreement shall be communicated by
written notice of termination from the terminatipgrty to the other party. This notice of terminatiaust be delivered in
accordance with Section 18 and must indicate teeiip provision(s) of this Agreement relied uponeiffecting the
termination.

Limitation on Benefits.

(a) Notwithstanding anything contained in this Agre=nt to the contrary, to the extent that the paysand benefits
provided under this Agreement and benefits provigedr for the benefit of, the Executive under atlyer Company plan
or agreement (such payments or benefits are cotdgtreferred to as the_ * Benefitswould be subject to the excise tax
(the “ Excise TaX) imposed under Section 4999 of the Internal Reee@ode of 1986, as amended (the * CHdthe
Benefits shall be reduced (but not below zerohd & the extent that a reduction in the Benefitsil result in the
Executive retaining a larger amount, on an afteri@sis (taking into account federal, state andllowome taxes and the
Excise Tax), than if the Executive received altred Benefits (such reduced amount is referred teihafter as the Limited
Benefit Amount’). Unless the Executive shall have given priortten notice specifying a different order to the Qamy to
effectuate the Limited Benefit Amount, any suchiceotonsistent with the requirements of SectionAM6Bthe Code to
avoid the imputation of any tax, penalty or int¢téereunder, the Company shall reduce or elimitregeBenefits by first
reducing or eliminating those payments or beneftich are not payable in cash and then by redumiradiminating cash
payments, in each case in reverse order beginnithigoayments or benefits which are to be paid #rthést in time from tt
Determination (as hereinafter defined). Any notibeen by the Executive pursuant to the precedimgesee shall take
precedence over the provisions of any other plaangement or agreement governing the Executivglgs and
entitlements to any benefits or compensation.

(b) A determination as to whether the Benefitsldhalreduced to the Limited Benefit Amount pursuarthis Agreement
and the amount of such Limited Benefit Amount shalimade by the Company’s independent public adaotsor another
certified public accounting firm of national reptited designated by the Company (the “ AccountinuF) at the
Company’s expense. The Accounting Firm shall previd determination (the_* Determinatity together with detailed
supporting calculations and documentation to then@any and the Executive within ten (10) busineys ad the date of
termination of the Executive’s employment, if applble, or such other time as requested by the Coynmathe Executive
(provided the Executive reasonably believes thatadithe Benefits may be subject to the Excise Tawyl if the Accountin
Firm determines that no Excise Tax is payable lyEkecutive with respect to any Benefits, it shathish the Executive
with an opinion reasonably acceptable to the Exeedhat no Excise Tax will be imposed with respecany such Benefit:
Unless the Executive provides written notice to@wenpany within ten (10) business days of the dejivof the
Determination to the Executive that he dispute$ dhetermination, the Determination shall be bindiimgal and conclusive
upon the Company and the Executive.
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5.7

No Obligation to Mitigate Damages. If, during the Period of Employment, the Exéeelts employment with tt

Company terminates as a result of a terminatiothbyCompany without Cause (other than due to trecives death ¢
Disability) or a resignation by the Executive fon@ Reason, the Executive shall have no obligatanitigate damages
seeking other employment, nor shall the Executigerdmuired to accept a position of less dignity angdortance or ¢
substantially different character and salary thenhighest position theretofore held by him wite @ompany or a positi
that would call upon him to breach any of his oéigns under Section 6 hereof. However, if follogrisuch employme
the Executive does receive compensation, benefidssarvice credit for benefits from any other empient, the paymer
to be made and the benefits and service credhidnefits to be provided by the Company shall reespondingly reduce
Such reduction shall, in the event of any questi@ngetermined jointly by the firm of certified pigbaccountants regulai
employed by the Company and a firm of certified lmuliccountants selected by the Executive, in easle upon the advi
of actuaries to the extent the certified publiccactants consider necessary, and, in the eventtaicfirms of accountan
are unable to agree on a resolution of the quessioch reduction shall be determined by an indepeinfirm of certifie(
public accountants selected jointly by both firmisiecountants

Protective Covenants

6.1

Confidential Information; Inventions .

(a) The Executive shall not discloseise at any time, either during the Period of Emplent or thereafter, any
Confidential Information (as defined below) of whithe Executive is or becomes aware, whether osunth information is
developed by him, except to the extent that sustiasure or use is directly related to and requinethe Executive’s
performance in good faith of duties for the Compartye Executive will take all appropriate stepsafeguard Confidential
Information in his possession and to protect itigtadisclosure, misuse, espionage, loss and fhleét.Executive shall
deliver to the Company at the termination of thedekof Employment, or at any time the Company meyuest, all
memoranda, notes, plans, records, reports, comfayges and software and other documents and datac(ies thereof)
relating to the Confidential Information or the Wd?roduct (as hereinafter defined) of the businéske Company or any
of its Affiliates which the Executive may then pess or have under his control. Notwithstandingidinegoing, the
Executive may truthfully respond to a lawful andid@aubpoena or other legal process, but shall ieeCompany the
earliest possible notice thereof, shall, as muckdiwance of the return date as possible, makeadaito the Company and
its counsel the documents and other informatiomgktuwand shall assist the Company and such coimsesisting or
otherwise responding to such process.
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(b) As used in this Agreement, the téri@onfidential Informatior’ means information that is not generally know:
the public and that is used, developed or obtalnyetthe Company in connection with its businesduitiag, but not limited
to, information, observations and data obtainethyExecutive while employed by the Company or pregdecessors
thereof (including those obtained prior to the Efifee Date) concerning (i) the business or affafrthe Company (or such
predecessors), including business, marketing angereeand acquisitions plans and strategies, f@iyicts or services
(including product road maps and strategies), fé#s, costs and pricing structures, (iv) designsanalyses, (vi) drawings,
photographs and reports, (vii) computer softwareluiding operating systems, applications and pradistings, (viii) flow
charts, manuals and documentation, (ix) data bé&seaccounting and business methods, (xi) inveristiaevices, new
developments, methods and processes, whether @ialt unpatentable and whether or not reducedaittice,

(xii) suppliers, customers and clients, as welb@gplier, customer or client lists, preferences@ancbntracts and contract
terms, (xiii) other copyrightable works, (xiv) @itoduction methods, processes, technology and sactets, and (xv) all
similar and related information in whatever formorfidential Information will not include any inforation that has been
published (other than a disclosure by the Executivigeach of this Agreement) in a form generallgimble to the public
prior to the date the Executive proposes to digctyause such information. Confidential Informatieifi not be deemed to
have been published merely because individualgrustof the information have been separately puddisbut only if all
material features comprising such information hiagen published in combination.

(c) As used in this Agreement, the téMiork Product’ means all inventions, innovations, improvemetgshnical
information, systems, software developments, methdesigns, analyses, drawings, reports, servicksyaademarks, tra
names, logos and all similar or related informatwhether patentable or unpatentable, copyrightabtgsterable as a
trademark, reduced to writing, or otherwise) whielates to the Company’s or any of its Affiliategtual or anticipated
business, research and development or existingtaref products or services and which are concededkloped or made |
the Executive (whether or not during usual busimess's, whether or not by the use of the facilibGethe Company or any
of its Affiliates, and whether or not alone or imnjunction with any other person) while employediy Company
(including those conceived, developed or made podhe Effective Date) together with all patenplgations, letters
patent, trademark, trade name and service markcagiphs or registrations, copyrights and reissheseof that may be
granted for or upon any of the foregoing. All Wétkoduct that the Executive may have discoverearited or originated
during his employment by the Company or any oAffiliates prior to the Effective Date, that he mdigcover, invent or
originate during the Period of Employment or at eime in the period of twelve (12) months after 8mverance Date, shall
be the exclusive property of the Company and ifdiates, as applicable, and Executive hereby assall of Executive’s
right, title and interest in and to such Work Precicio the Company or its applicable Affiliate, inding all intellectual
property rights therein. Executive shall promptiyaibse all Work Product to the Company, shall exeat the request of
the Company any assignments or other documentSahgany may deem necessary to protect or perferitany of its
Affiliates’, as applicable) rights therein, and klaasist the Company, at the Compangkpense, in obtaining, defending
enforcing the Company’s (or any of its Affiliatega’s applicable) rights therein. The Executive hgwgipoints the Company
as his attorney-in-fact to execute on his behalfassignments or other documents deemed necesstrg BEompany to
protect or perfect the Company, the Company’s @mdof its Affiliates’, as applicable) rights toyaWork Product.

14




6.2

6.3

6.4

Restriction on Competition. The Executive agrees that if the Executive weigeitome employed by, or substantially
involved in, the business of a competitor of thenpany or any of its Affiliates during the twelve2jimonth period
following the Severance Date, it would be veryidiift for the Executive not to rely on or use thengpany’s and its
Affiliates’ trade secrets and confidential informeat Thus, to avoid the inevitable disclosure & @ompany’s and its
Affiliates’ trade secrets and confidential inforrioat, and to protect such trade secrets and cortfalenformation and the
Company'’s and its Affiliates’ relationships and daall with customers, during the Period of Employmand for a period
of twelve (12) months after the Severance Datefthexutive will not directly or indirectly througimy other Person engage
in, enter the employ of, render any services teetamy ownership interest in, nor participate i financing, operation,
management or control of, any Competing Businessphkrposes of this Agreement, the phrase “diremtlindirectly
through any other Person engage in” shall inclwddout limitation, any direct or indirect ownerghir profit participation
interest in such enterprise, whether as an owtmrkisolder, member, partner, joint venturer or othee, and shall include
any direct or indirect participation in such entégge as an employee, consultant, director, offibegnsor of technology or
otherwise. For purposes of this Agreement, “ CoimnpeBusines$ means a Person anywhere in the world where the
Company and its Affiliates engage in businesseasonably anticipate engaging in business, onéker8nce Date (the “
Restricted Ared) that at any time during the Period of Employmkas competed, or any and time during the twel2¢ (1
month period following the Severance Date competéh,the Company or any of its Affiliates in anydiness related to
[describe business] . Nothing herein shall prohibit the Executive friming a passive owner of not more than 2% of the
outstanding stock of any class of a corporationciviis publicly traded, so long as the Executiver@aactive participation
in the business of such corporati

Non-Solicitation of Employees and Consultant. During the Period of Employment and for a perdédwelve (12) month
after the Severance Date, the Executive will ncgddly or indirectly through any other Person ingle attempt to induce
any employee or independent contractor of the Compa any Affiliate of the Company to leave the doypor service, as
applicable, of the Company or such Affiliate, orimy way interfere with the relationship betweem @ompany or any such
Affiliate, on the one hand, and any employee oep®hdent contractor thereof, on the other h

NonInterference with Customers. During the Period of Employment and for a petdddwelve (12) months after the
Severance Date, the Executive will not, directlynalirectly through any other Person, use any ef@ompany’s trade
secrets to influence or attempt to influence cust@nvendors, suppliers, licensors, lessors, j@nturers, associates,
consultants, agents, or partners of the Compamaynypiffiliate of the Company to divert their busaseaway from the
Company or such Affiliate, and the Executive wibtmtherwise use the Company’s trade secrets ¢ofare with, disrupt or
attempt to disrupt the business relationships,ractial or otherwise, between the Company or affiji&é of the
Company, on the one hand, and any of its or thestamers, suppliers, vendors, lessors, licensuirg, yenturers, associatt
officers, employees, consultants, managers, patneembers or investors, on the other h:
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6.5

6.6

Cooperation . Following the Executive’s last day of employmbptthe Company, the Executive shall reasonably eadp
with the Company and its Affiliates in connectioittw (a) any internal or governmental investigat@radministrative,
regulatory, arbitral or judicial proceeding invaigithe Company and any Affiliates with respect &tters relating to the
Executive’s employment with or service as a mendbéhe Board or the board of directors of any Adi&é (collectively, “
Litigation "); or (b) any audit of the financial statementstod Company or any Affiliate with respect to trexipd of time
when the Executive was employed by the Companypidfiliate (* Audit ”). The Executive acknowledges that such
cooperation may include, but shall not be limitedthe Executive making himself available to tharpany or any Affiliate
(or their respective attorneys or auditors) up@somable notice for: (i) interviews, factual invgations, and providing
declarations or affidavits that provide truthfularmation in connection with any Litigation or Atg(ii) appearing at the
request of the Company or any Affiliate to givetimeny without requiring service of a subpoena theo legal process; (iii)
volunteering to the Company or any Affiliate peetirt information related to any Litigation or Audiity) providing
information and legal representations to the ausliodd the Company or any Affiliate, in a form andhin a time frame
requested by the Board, with respect to the Comipameny Affiliate’s opening balance sheet valoatof intangibles and
financial statements for the period in which thee€ixtive was employed by the Company or any Affiliand (v) turning
over to the Company or any Affiliate any documeetsvant to any Litigation or Audit that are or mayme into the
Executive’s possession. The Company shall reimhthies@&xecutive for reasonable travel expensesiiadun connection
with providing the services under this Section &6luding lodging and meals, upon the Executivaibmission of receipts.
If, due to an actual or potential conflict of indet, it is necessary for the Executive to retapasate counsel in connection
with providing the services under this Section étd such counsel is not otherwise supplied byattide expense of the
Company (pursuant to indemnification rights of Eheecutive or otherwise), the Company shall furtieémburse the
Executive for the reasonable fees and expensaghfseparate couns

Understanding of Covenants The Executive acknowledges that, in the courdaoémployment with the Company anc
its Affiliates and their predecessors, he has bectamiliar, or will become familiar, with the Compas and its Affiliates’
and their predecessors’ trade secrets and withr otirdidential and proprietary information conceignithe Company, its
Affiliates and their respective predecessors aatlhis services have been and will be of speciatjue and extraordinary
value to the Company and its Affiliates. The Exautgrees that the foregoing covenants set farthis Section 6
(together, the * Restrictive Covenafitsare reasonable and necessary to protect the @oyigand its Affiliates’ trade
secrets and other confidential and proprietaryrmétion, good will, stable workforce, and customedations.

Without limiting the generality of the Executiveagreement in the preceding paragraph, the Exec{ifivepresents that he
is familiar with and has carefully considered thesRictive Covenants, (ii) represents that helig faware of his obligations
hereunder, (iii) agrees to the reasonablenessedétiyth of time, scope and geographic coveragapplécable, of the
Restrictive Covenants, (iv) agrees that the Compgantlyits Affiliates currently conducts busines®tighout the Restricted
Area, and (v) agrees that the Restrictive Covenaititgontinue in effect for the applicable periosist forth above in this
Section 6 regardless of whether the Executivedn #ntitled to receive severance pay or benefita the Company. The
Executive understands that the Restrictive Covenaaty limit his ability to earn a livelihood in aginess similar to the
business of the Company and any of its Affiliatast, he nevertheless believes that he has recenctd/él receive sufficien
consideration and other benefits as an employdeeo€ompany and as otherwise provided hereundas described in the
recitals hereto to clearly justify such restricBomhich, in any event (given his education, slatel ability), the Executive
does not believe would prevent him from otherwiamang a living. The Executive agrees that the iReste Covenants do
not confer a benefit upon the Company dispropoatiero the detriment of the Executive.
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6.7 Enforcement. The Executive agrees that the Executive’s sesvére unique and that he has access to Confidential
Information and Work Product. Accordingly, withdirhiting the generality of Section 17, the Execetagrees that a brec
by the Executive of any of the covenants in thisti®a 6 would cause immediate and irreparable harthe Company that
would be difficult or impossible to measure, andtttiamages to the Company for any such injury wihddefore be an
inadequate remedy for any such breach. Therefoee-xecutive agrees that in the event of any breatireatened breach
of any provision of this Section 6, the Companylldba entitled, in addition to and without limitati upon all other
remedies the Company may have under this Agreeratlaty or otherwise, to obtain specific performaniajunctive relief
and/or other appropriate relief (without posting &#ond or deposit) in order to enforce or prevamt @olations of the
provisions of this Section 6, or require the Exa@uto account for and pay over to the Compang@ihpensation, profits,
moneys, accruals, increments or other benefitvei@from or received as a result of any transast@mnstituting a breach
of this Section 6 if and when final judgment ofaud of competent jurisdiction or arbitrator, apbgable, is so entered
against the Executive. The Executive further agtieassthe applicable period of time any RestrictBavenant is in effect
following the Severance Date, as determined putdoahe foregoing provisions of this Section &lsperiod of time shall
be extended by the same amount of time that Execigiin breach of any Restrictive Coven:

Withholding Taxes . Notwithstanding anything else herein to the cogtrdtre Company may withhold (or cause there to biheld,
as the case may be) from any amounts otherwiserdpa&yable under or pursuant to this Agreement geaéral, state and local
income, employment, or other taxes as may be redud be withheld pursuant to any applicable lawegulation. Except for such
withholding rights, the Executive is solely respibtesfor any and all tax liability that may arisétlvrespect to the compensation
provided under or pursuant to this Agreem

Successors and Assigr.

(a) This Agreement is personal to the Executiveaitidout the prior written consent of the Compahwglénot be assignable by the
Executive otherwise than by will or the laws of d&rst and distribution. This Agreement shall inuréhte benefit of and be
enforceable by the Executive’s legal representative

(b) This Agreement shall inure to the benefit o e binding upon the Company and its successarassigns. Without limiting tt
generality of the preceding sentence, the Compalhyeguire any successor (whether direct or inclir®y purchase, merger,
consolidation or otherwise) to all or substantialllyof the business and/or assets of the Compaaggume expressly and agree to
perform this Agreement in the same manner andgeame extent that the Company would be requireériorm it if no such
succession had taken place. As used in this Agnegrf@ompany” shall mean the Company as hereinleedefined and any
successor or assignee, as applicable, which assamdesgrees to perform this Agreement by operatidaw or otherwise.

Number and Gender; Examples Where the context requires, the singular shallidelthe plural, the plural shall include the
singular, and any gender shall include all otherdges. Where specific language is used to clagfgxtample a general statement
contained herein, such specific language shalbaateemed to modify, limit or restrict in any mantie construction of the general
statement to which it relate
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10.

11.

12.

13.

14.

15.

Section Headings. The section headings of, and titles of paragraphssabparagraphs contained in, this Agreementoauthé
purpose of convenience only, and they neither fangpart of this Agreement nor are they to be usdHdrconstruction or
interpretation thereo

Governing Law . This Agreement will be governed by and construealcecordance with the laws of the state of New Yuwikhout
giving effect to any choice of law or conflictinggvision or rule (whether of the state of New Yaorkany other jurisdiction) that
would cause the laws of any jurisdiction other tttaanstate of New York to be applied. In furtheof the foregoing, the internal
law of the state of New York will control the inpeetation and construction of this Agreement, eff@mder such jurisdiction’s
choice of law or conflict of law analysis, the stdrgive law of some other jurisdiction would orditaapply.

Severability. It is the desire and intent of the parties here#&d the provisions of this Agreement be enforceith¢ofullest extent
permissible under the laws and public policies iggph each jurisdiction in which enforcement isight. Accordingly, if any
particular provision of this Agreement shall beuatifated by a court of competent jurisdiction tdrealid, prohibited or
unenforceable under any present or future law,ifah@ rights and obligations of any party undds thgreement will not be
materially and adversely affected thereby, suckipian, as to such jurisdiction, shall be ineffeetiwithout invalidating the
remaining provisions of this Agreement or affectthg validity or enforceability of such provisiam any other jurisdiction, and to
this end the provisions of this Agreement are ded&o be severable; furthermore, in lieu of suskalid or unenforceable provision
there will be added automatically as a part of &gseement, a legal, valid and enforceable prowisie similar in terms to such
invalid or unenforceable provision as may be pdssi¥otwithstanding the foregoing, if such provisicould be more narrowly
drawn (as to geographic scope, period of duratrastlterwise) so as not to be invalid, prohibitedinenforceable in such
jurisdiction, it shall, as to such jurisdiction, be narrowly drawn, without invalidating the reniamprovisions of this Agreement
affecting the validity or enforceability of suchopision in any other jurisdictior

Entire Agreement. This Agreement embodies the entire agreement gbdiies hereto respecting the matters withindtge. This
Agreement supersedes all prior and contemporaregreements of the parties hereto that directlydiréctly bears upon the subj
matter hereof. Any prior negotiations, correspomgemgreements, proposals or understandings iglatithe subject matter hereof
shall be deemed to have been merged into this Agget and to the extent inconsistent herewith, sisgotiations, correspondence,
agreements, proposals, or understandings shakbdémed to be of no force or effect. There are ncesgmtations, warranties, or
agreements, whether express or implied, or oralritten, with respect to the subject matter heregtept as expressly set forth
herein.

Modifications . This Agreement may not be amended, modified or gbdriin whole or in part), except by a formal, deive
written agreement expressly referring to this Agreat, which agreement is executed by both of thiégsahereto

Waiver . Neither the failure nor any delay on the part phaty to exercise any right, remedy, power or e under this
Agreement shall operate as a waiver thereof, nalf ahy single or partial exercise of any righthezly, power or privilege preclude
any other or further exercise of the same or ofréght, remedy, power or privilege, nor shall angiver of any right, remedy, power
or privilege with respect to any occurrence be troesl as a waiver of such right, remedy, powerrimilpge with respect to any
other occurrence. No waiver shall be effective smli¢is in writing and is signed by the party atskto have granted such waiv
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16.

17.

18.

Arbitration . Except as provided in Sections 6.6 and 17, Exeewtnd the Company agree that any controversy graihof or
relating to this Agreement, its enforcement orrptetation, or because of an alleged breach, defaunisrepresentation in
connection with any of its provisions, or any othentroversy arising out of Executive’s employmémtJuding, but not limited to,
any state or federal statutory claims, shall bevstibd to arbitration ilNew York, New York , before a sole arbitrator (the “
Arbitrator”) selected from the American Arbitration Assoaiatj as the exclusive forum for the resolution aftsdispute; provided,
however, that provisional injunctive relief maytimeed not, be sought by either party to this Agrest in a court of law while
arbitration proceedings are pending, and any piamvés injunctive relief granted by such court shalinain effective until the matter
is finally determined by the Arbitrator. Final réisiion of any dispute through arbitration may irdduany remedy or relief which the
Arbitrator deems just and equitable, including ang all remedies provided by applicable state deff@ statutes. At the conclusion
of the arbitration, the Arbitrator shall issue atten decision that sets forth the essential figdiand conclusions upon which the
Arbitrator’s award or decision is based. Any awardelief granted by the Arbitrator hereunder shellfinal and binding on the
parties hereto and may be enforced by any couwbwipetent jurisdiction. The parties acknowledge agee that they are hereby
waiving any rights to trial by jury in any actigmoceeding or counterclaim brought by either offibeties against the other in
connection with any matter whatsoever arising dutrén any way connected with this Agreement oeé&xive’'s employment. The
parties agree that the Company shall be resporfsibfyment of the forum costs of any arbitrati@reunder, including the
Arbitrator's fee, but that each party shall bear its own atys fees and other expens

Remedies. Each of the parties to this Agreement and any pecbon or entity granted rights hereunder whetheobsuch person
entity is a signatory hereto shall be entitledrifoece its rights under this Agreement specificadlyecover damages and costs for
any breach of any provision of this Agreement andxercise all other rights existing in its favbhe parties hereto agree and
acknowledge that money damages may not be an agegumaedy for any breach of the provisions of &gseement and that each
party may in its sole discretion apply to any cairaw or equity of competent jurisdiction for pisional injunctive or equitable
relief and/or other appropriate equitable relieftffaut posting any bond or deposit) in order toogeé or prevent any violations of
the provisions of this Agreement. Each party shaltesponsible for paying its own attorneys’ feests and other expenses
pertaining to any such legal proceeding and enfoer# regardless of whether an award or findingngrjadgment or verdict there«
is entered against either par

Notices. Any notice provided for in this Agreement must bewiriting and must be either personally delivetealhsmitted via
telecopier, mailed by first class mail (postageppid and return receipt requested) or sent by agpeiovernight courier service
(charges prepaid) to the recipient at the addrelsbindicated or at such other address or to tiemtion of such other person as the
recipient party has specified by prior written getto the sending party. Notices will be deemelatee been given hereunder and
received when delivered personally, when receiv&dmsmitted via telecopier, five days after depiwsthe U.S. mail and one day
after deposit with a reputable overnight courigviee.
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19.

20.

21.

if to the Company:

Huayue Electronics Inc.

51 Huilingxi Road

Zhouhuizheng, Wujin District

Changzhou Jiangsu Province

P.R. China 213002

Attention: Pan Shudong, Chief Executive Officer

if to the Executive, to the address most recentlyile in the payroll records of the Company.

Counterparts . This Agreement may be executed in any number ofitesparts, each of which shall be deemed an ofiggagains
any party whose signature appears thereon, awod which together shall constitute one and the smsteument. This Agreement
shall become binding when one or more counterpentsof, individually or taken together, shall beer signatures of all of the
parties reflected hereon as the signatories. Phappbdc copies of such signed counterparts may eé imslieu of the originals for ar
purpose

Legal Counsel; Mutual Drafting . Each party recognizes that this is a legally bigdiontract and acknowledges and agrees tha
have had the opportunity to consult with legal smirof their choice. Each party has cooperatetlérdtrafting, negotiation and
preparation of this Agreement. Hence, in any caiesion to be made of this Agreement, the same sloalbe construed against eit
party on the basis of that party being the draffesuch language. The Executive agrees and ackdgedethat he has read and
understands this Agreement, is entering into &lfrand voluntarily, and has been advised to seeksel prior to entering into this
Agreement and has had ample opportunity to di

Section 409A.

(a) It is intended that any amounts payable urfdsrAgreement shall either be exempt from or comyithh Section 409A of the
Code (including the Treasury regulations and oflulished guidance relating thereto) (* Code Sacie9A”) so as not to subject
the Executive to payment of any additional tax,ghgmor interest imposed under Code Section 409% firovisions of this
Agreement shall be construed and interpreted tadate imputation of any such additional tax, pgnal interest under Code
Section 409A yet preserve (to the nearest extasorably possible) the intended benefit payabtbddexecutive.

(b) If the Executive is a “specified employee” witlihe meaning of Treasury Regulation Section 1A4Q€) as of the date of the
Executive’s Separation from Service, the Execusivall not be entitled to any payment or benefispant to Section 5.3(b) or (c)
until the earlier of (i) the date which is six (@pnths after his or her Separation from Serviceafgr reason other than death, or (ii)
the date of the Executive’s death. The provisidithis Section 21(b) shall only apply if, and t@textent, required to avoid the
imputation of any tax, penalty or interest pursuantode Section 409A. Any amounts otherwise pay#abthe Executive upon or in
the six (6) month period following the Executigeeparation from Service that are not so paicehgan of this Section 21(b) shall
paid (without interest) as soon as practicable {aradl events within thirty (30) days) after thatd that is six (6) months after the
Executive’s Separation from Service (or, if earlgs soon as practicable, and in all events withinty (30) days, after the date of the
Executive’s death).
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(c) To the extent that any benefits pursuant tdi&e&.3(b)(ii) or reimbursements pursuant to Sec#.2 are taxable to the
Executive, any reimbursement payment due to thelke pursuant to any such provision shall be paithe Executive on or
before the last day of the Executive’s taxable yebowing the taxable year in which the relateghemse was incurred. The benefits
and reimbursements pursuant to such provisionearsubject to liquidation or exchange for anotiemefit and the amount of such
benefits and reimbursements that the Executivewesén one taxable year shall not affect the amhofisuch benefits or
reimbursements that the Executive receives in émgrdaxable year.

[ Remainder of Page Left Intentionally Blank]
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IN WITNESS WHEREOF , the Company and the Executive have executed\tdrisement as of the Effective Date.
“COMPANY”

Huayue Electronics Inc
a Delaware corporatic

By: /s/ Pan Shudon
NamePan Shudon
Title: Chairman of the Boar

“EXECUTIVE”
/sl Isaac H. Sutto
Isaac H. Suttol
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