TELLURIDE ASSET MANAGEMENT
EMPLOYEE CONFIDENTIALITY AND NON-SOLICITATION AGREEMENT

This Confidentiality and Non-Solicitation Agreement (the “Agreemant”) is entered into as of the
22 day of January, 2004 between Telluride Asset Management, LLC (the “Firm™} and Eric
Fatkenstein (the "Employee”) sometimes referred to joirtly as the “Parties.”

WHEREAS, Fim is willing to employ Employee to perform certain services and Employee
seeks employment with the Firm.

NOW, THEREFORE, in consideration of the promises and covenants recited herein, the parties
agree as follows:

1. At-WIl Employment. Employee acknowledges that he/she has entered into the
employment relationship with the Firm voluntarily and understands that the relationship is one of
“at-will" employment. Accordingly, Employee understands that either the Firm or Employee may
terminate the relationship at will for any reason, with or without cause, notice or prior waming or
discipfine, at any time. Employee acknowledges that this Agresment is not intended o be a
contract of employment, nor is any part of it intended to be a promise or representation of any
specific term or condition of employment, and that no agent of the Firm has made any offer or
representation fo Employee in connection with his or her employment which is contrary to at-will
employment.

2. Ownership of Materials and Ideas. Employes agrees that all inventions, discoveries,
computer software programs, trade concepts, designs, patents, ideas and copyrightable and/or
patentable materials made, conceived or developed by Employee during the term of this
Agreement shall be owned in full by the Firm. The Parties acknowledge and agree that this
paragraph does not apply fo an invention for which no equipment, supplies, facility or trade
secret information of the Firm was used and which was developed entirely on the Empioyes's
own time, and (1) which does not relate (a) directly to the business of the Firm or (b} to the
Firm's actuat or demonstrably anticipated research or development, or (2) which does not resuit
from any work performed by the employee for the Firm.

3. Confideritial Information. During and by reason of employment with the Firm, Employee
shall receive or have access o trade secrets patents, copyrights and other cenfidential or
proprietary information (collectively referred to in this Agreement as “Confidential iInformation™)
used in the Firm’s business which is not known or otherwise available by proper means through
sources oulside the Firm, and which therefore has value to the Firm and provides an actual or
polential advantage over competitors, including, but not limited to, information of sither a
technical of commercial nature including, financial information, customer or client lists,
empioyee or consultant information, market information, trading information, models, formulae,
strategies, methodologies and the like and ofher specific financial and trading information.
Confidential Information shall not include any information that is or becomes patt of the public
domain through no act or omission of Employee, Employee acknowiedges that Confidential
Information is a valuable, special, and unique asset of the Firm and that the sole and exclusive
right, title and interest in and to Confidential Information is owned by the Firm.

4. Nondisclosure of Confidential information. During the course of Employment with the

Firm, Employee shall not use or disclose Confidential Information to any person or entity except
as necessary for the proper performance of duties and responsibilities prescribed by the Firm,
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and only as specifically authorized by the Firm and in accordance with procedures established
by the Firm. Following termination of Employee’s employment with the Firm, whether voluntary
or otherwise, Empioyee shali not use or disclose Confidential information to any person or entity
other than the Firm for any reason, provided that Employee may disclose Confidential
Information if compelled by court order or enforcaable subpoena, but anly if Empioyee notifies
the Firm immediately after service upon Empioyee of any such order or subpoena and
cooperates fully with Firm's efforts to contest or quash such order or subpoena prior to any such
disclosurs.

Nothing in this Section shall be construed to restrict Employee's use of general know-how and
experience in future employment, so long as Confidential information is not used or disclosed.
The covenants set forth in this Nondisclosura of Confidential Information Section shall be
without time or geographic limitation and shall survive and be enforceable after the termination
-of Employee's emiployment with the Firm so fong as the information in question continues to be
Confidential information as defined above,

5. Surrender of Confidential Information and Company Property upon Termination.
Promptly upon termination of Employae's employment with the Firm, whether voluntary or
otherwise, and at any time upon the Firm's request, Employee shall immediately and
unconditionally surrender to the Firm all Confidential Information and all property belonging to
- the Firm, including but not limited to equipment, products, supplies, records, notes, materials,
code, drawings, photographs, computer programs, analytical and numerical methods, computer-
generated or computer-retrievable data, and other writings or recordings of any kind, whether in
physical, documentary, audio, visual, electronic or any other format, refating to the actual or
anticipated business of the Firm.

6. Non-Soficitation Covenant.

(a) Non-Solicitation. Employee agrees that, so long as this Agreement is in effect, and
for a period of one (1) year after the termination of his or her employment, Employee will
not, directly or indirectly, as a sole proprietor, member of a partnership, stockholder,
investor, officer or director of a corporation, or as an employee, agent, associate or
consuitant of any persori, partnership or corporation, other than Firm, or in any other
capacity:

{i) solicit, induce or atternpt to persuade any employee or consultant of Firm or
any of its affiliates to terminate an employment or consulting relationship;

(it} solicit, accept or engags in any business related to the business conducted by
Firm from any clients, customers, or prospective or former clients or customers of
Firm or its affiliates; or

(iii) solicit or perform services of any nature on behalf of any person or entity
which solicits, accepts or engages in any business related to the business of
Firm with clients, customers, or prospective or former clients or customers of the
Firm or its affiliates.

{b) Injunctive Relief Without limiting the right of Firm or any of ifs successors or
permitied assigns to pursue all other legal and equitable rights available to them for
viotation of the covenants set forth in subparagraph (a), it is agreed that such other
remedies cannot fully compensate Firm and its suctessors and assigns for such a




viplation and that Firm and its successors and assigns shall be entitled to injunctive relief
to prevent violation or continuing violation hereof. 1t is the intent and understanding of
each party that if, in any action before any court or agency legally empowered to enforce
this covenant, any term, restriction, covenant or promise is found {o be unreasonable
and for that reason unenforceable, then such term, restriction, covenant or premise shall
be deemed modified to the extent necessary to make it enforceable by such & court or
agency.

7. Governing Laws. This Agreement shall be construed in accordance with and pursuant to
the laws of the State of Minnescta without regard to Minnesota’s choice of law principles, and
the Parties agree to jurisdiction and venue in the state and federal courts in Minnesota, in case
of any dispute concerning the construction, interpretation, application or enforcement of this -
Agreement. : o

8. Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parlies
hereto and thelr respective successors and assigns, provided that this Agreement shall not be
assignable by Employee without prior consent of Firm.

9. Entire Agreement. This Agreement constitites the entire agreement between the Parties
with respect to the subject matier hereof. This Agreament supersedes any and all other prior
“agreements, either oral or in writing, betweer the Parties. Each party hereby waives any claim
against the other party with respect to, and discharges the other party from any obligation or
liability arising under any prior agreement and fully releases the other party with respect thereto.
No change or modification of this Agreemerit shall be valid unless it is in writing and signed by
Employee and an authorized officer of Firm. No waiver of any provision of this Agreement shail
be valid unless in writing and signed by the person or party to be charged.

10. Notice. Any and all notices, designations, consents, offers, acceptances or any ather
communication provided herein shall be in writing and deemed given when personally delivered
or when deposited in the United States mail, registered or certified mail, return receipt
requested, postage prepaid, addressed as follows:

If to Firm: Telluride Asset Management
130 Lake Sirest West, Suite 101
Wayzata, MN 55391

If to Employee: E Y Fxl l(q,( 4‘4" .
300 [P A - ! &
Flen raJ\"‘xtT. M 33

11. Severability. If any portion or portions of this Agreement shall bé, for any reason, deemed
invalid or unenforceable, the remaining portion or portions shall neverthelsss be valid,
enforceable and carried into effect, unless to do so cleary violates the present legal and valid
intention of the parties hereto.

12. Headings. The headings in this Agreement are inserted for convenience only and are not
to be considered in construction of the provisions hereof.
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UNITED STATES DISTRICT COURT
DISTRICT OF CONNECTICUT

BRIDGEWATER ASSOCIATES, INC., : _
Plaintiff, : CIVIL ACTION NO.

3:04-cv-0076 (JCH)
V.

VIVIN OBEROI and
TELLURIDE ASSET MANAGEMENT LLC,
Defendants. : FEBRUARY 27, 2004
PRELIMINARY INJUNCTION ORDER

IT IS HEREBY ORDERED that Vivin Oberoi is preliminarily enjoined, until further

order of this court:
1. from using or disclosing, for the benefit of Telluride or any one working on its
behalf, in whole or part, and in any manner whatsoever, any portion or aspect of the
Investment management systems of Bridgcwatér Associates, Inc., including, but not
limited to, the multiple formulas upon which said systems are based; information
derived during the process by which these formulas are create; the insights which
the formulas express; the weight afforded to the results of each of the formulas in
the context of each system; and the process by which the formulas and amendments
thereof are developed, but not includirig the initial step of that process, i.e., the fact
that a person first thinks up an idea, all of the foregoing collectively referred to as

“the Investment Management Systems™; and

2. from using or divsclosing, for the benefit of Telluride or any one working on its
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behalf, in whole or part, any and all materials produced by Bridgewater, including,
but not limited to, reports, surveys, computer programming and programs, charts,
and business plans as they are involved with, or utilize, the Investment Management
Systems.
The court orders Bridgewater to post a bond in the amount of $75,000 (seventy-five
thousand dollars) and to file notice of obtaining the same within five days. See Fed. R.
Civ. Pro. 65(c).
SO ORDERED.

Dated at Bridgeport, Connecticut this 27th day of February, 2004.

/s Janet C. Hall
Janet C. Hall
United States District Judge




From: Peter Hajas [mailto:peter@tridecap.com]
Sent: Thursday, February 22, 2007 11:32 AM

To: 'Eric Falkenstein'

Subject: RE: My proposed strategy

3/20/2007

Dear Eric,

In your February 20, 2007 letter you state:

My intended strategy has significant similarities and differences to what I did at Telluride. The
similarities include practices that I consider to be in the public domain, and therefore not Confidential
Information to Telluride.

Please identify all similarities between your proposed strategy and to what you did at Telluride
not just the similarities that are in the public domain. Also please identify the similarities with
detailed particularity including by providing me with copies of any computer software programs,
excel spreadsheets and back testing information.

You further state in your February 20t letter that:

Tintend to apply a Markowitzian mean-variance optimization algorithm that varies the weight of

individual positions based on their contribution to the marginal Sharp ratio of the portfolio, as I did to my
sub-strategies at Telluride, and this is a tactic widely described in introductory MBA finance (see Brealey
and Meyers, 2002).

Please identify the specific algorithms that you used on “my sub-strategies at Telluride” and
that you intend to use in your proposed strategy. Please further provide me with copies of those

algorithms.

Also, as you know, the employment agreement that you signed with Telluride on January 22,
2004 provides that :

2. Ownership of Materials and ideas. Employee agrees that ali inventions, discoveries,
computer software programs, trade concepts, designs, patsnts, ideas and capyrightable and/or
patentable materials made, conceived or developed by Employee during the tarm of this
Agreement shall be owned in fult by the Eirm. The Parties acknowiedge and agree that this
paragraph does not apply to an invention for which no equipmornt, supplies, faciiity or trade
secret information of the Firm was used and which was developed entirely on the Employes's
own time, and (1) which does not relate {a) direclly to the business of the Firm or (b} to the
Firm's actual or demonsirably anticipated research or development, or (2) which does not resut
from any work performed by the employee for the Firm.

The agreement further provides that:

Termination.
3 rrendsr of Confidential Information and Company Property upon

gm:p‘:!y upon tarmination of Empioyes’s ampioyment with the Firm, whether vqlunwya ﬂc;r
otherwise, and at any time upon the Fimm's request Emp&oyee shall immediately A
uncond‘rtit;nully surrander to the Firm all Confidential information and all property belonging to

i i tes, materials,

i ing but not fimited 1o equipment, producgs. supplies, records, notes, .

mer ?;ghdgimgmogmws. computer programs, analyticat and nur_neric;l ::‘eyt:?::. mpﬁ«;tre;l
’ or utar-relrievable data, and other writings or recordings of 2 N

g:;se’gl?ddocmury, audio, visual, slectronic or any other format, relaling o the actual or

anticipated business of the Firm.

Please confirm that you have surrendered all Confidential Information and all property
belonging to Telluride as required by Paragraph 5 of the agreement. Please further confirm that you
returned all materials-- including but not limited to any and all records, correspondence, emails,
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charts, notes, files, spreadsheets, summaries, presentations or data compilations, in whatever
form (paper, electronic or otherwise)--that you may have had in your possession, custody or control
concerning any and all materials and ideas of Telluride as described in paragraph 2 of the
agreement and any and all confidential information and property of Telluride as described in
paragraph 5 of the agreement.

Please note that you are obligated to return any and all such materials that may have been
stored on any of your computers, cd’s, dvd’s, email accounts, internet accounts or anywhere else in
cyberspace. Your obligation extends not only to any and all “inventions, discoveries, computer
software programs, trade concepts, designs, patents, ideas and copyrightable and/or patentable
materials made, conceived or developed by you during the term” of your employment with Telluride
but also any and all “inventions, discoveries, computer software programs, trade concepts, designs,
patents or ideas and copyrightable and/or patentable materials made, conceived or developed” by
you at anytime in which you used Telluride’s equipment, supplies, facility, resources, data or trade
secrets.

Very truly yours,

Peter Hajas

Peter Hajas

Telluride Asset Management
1000 Parkers Lake Road
Wayzata, MN 55391

Direct: 952-653-6444

Main: 952-853-6400

Fax: 952-476-2568

Emait: peter@tridecap.com

This message is privileged and confidential. Any unauthorized dissemination or copying is prohibited. This email is for informational purposes only and does not
constitute an offer or solicitation to invest. Past returns are not necessarily indicative of future returns. This Multi Strategy Hedge Fund involves risk of loss and is
intended for “qualified purchasers™ under applicable provisions of the Investment Company Act of 1940 and “accredited investors” under applicable provisions of the
Securities Act of 1933.

If you have received this message in error or are not the intended recipient, please contact the sender immediately

From: Eric Falkenstein [mailto:efalken@gmail.com]
Sent: Wednesday, February 21, 2007 1:09 PM

To: Peter Hajas

Subject: Re: My proposed strategy

Peter,

That presentation contains proprietary information. I therefore condensed only those items relevant to your concerns about Telluride's intellectual
property and my obligations to Telluride in the letter I attached.

Yours,

Eric

On 2/21/07, Peter Hajas <peter@tridecap.com> wrote:
Eric

Thanks for sending me your letter yesterday. In our phone call last week you agreed to send me all presentations and back tests that you submitted to Irv or any
other prospective employer or business partner. Can you please forward those as we had agreed?

Thanks

Peter

From: Eric Falkenstein [mailto:efalken@gmail.com
Sent: Tuesday, February 20, 2007 11:11 AM

To: Peter Hajas

Ce: Irv Kessler

3/20/2007



Subject: My proposed strategy

Peter,
Attached is a letter outlining similarities in my new strategy.

Eric
612-799-1168

Eric
612-799-1168

3/20/2007



