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Employment Agreement

This Emplcyment Agreement ("Agreement") is dated as of January 1, 2008 and
is entered intc by and between Gary F. Kimmons {"Executive") and 2DOGRWAYS
Corporation, a Delaware corporation ("EDOORWAYS™) located at 2602 Yorktown FPlace,
Houston, Texas T77056.

RECITALS

WHEREAS, Executive desires to continue to perform services on behalf of the
Corporation as President and Chief Executive Officer ("CEO") and Chairman of the
EDOORWAYS Boarc of Directors, all as an emplcyes of EDOCRWAYS, including the
performance perscnally of such services as Executive and EDOORWAYS' Board of
Directors deem necessary; and

WHEREAS, the Board of Directors wish to continue the employment of
Exscutive in such capacities under the terms of this Agreement; and

WHEREAS, the Corporation is now implementing a new business plan Zocused on
implementing the eDOORWAYS web portal and has recently restructurad its financials
and has undertaken a name change;

THEREFORE, EDOORWAYS considers it essential to the best interest of EDCORWAYS
and its shareholders that Executive ke enccouraged to remain with EDOQRWAYS and
continue to devote full attention to EDOORWAYS' business notwithstanding the
possibility, threat or occurrence of a change in Control (as defined below; of
EDOORWAYS. EDOORWAYS believes that it is the best interest of EDODRWAYS and its
shareholders to reinforce and encourace the continued attention and dedication of
Executive and to diminish insevitable distractions arising from the possibility of a
Change in Control of EDOORWAYS. Accordingly, to assure EDODRWAYS that it will have
Executive's undivided attention and services notwithstanding the possibility,
threat. or occurrence of a Change in Control of EDOORWAYS, and for other good and
valuable consideration, the Board of Directors of EDOORWAYS has caused EDCORWAYS to
enter into this Agreement.

THEREFORE, the parties mutually agree as follows:

ARTICLE 1.
FMPLCYMENT

1.1 Conditions of Employment. EDOCRWAYS hereby continues the employment of
Executive and Executive accepts such continued employment as President and CEO
and Chairman of the Board of Directors, continuing to render professicnal
services on behalf of EDOORWAYS, subject to the supervision and direction of the
Corperation's Board of Directors, and subject to the law of the Corporation as
given in the Articles of Incorporation and the Bylaws.

1.2 Term of Employment., This Agreement shall be effective as of the date
first indicated above and shall expire on the third anniversary of such date;
proviced however that on such third anniversary and on the anniversary of such
date in each year thereafter, such expiration date shall be axtended for one
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additional year, unless, at least sixty (60) days prior to such expiraticn date,
EDQORWAYS shall have dellvered to Executive or Executive shall have delivered to
EDQORWAYS written notice that such expiration date sha_l not be so extended.

ARTICLE 2.
EFFECTIVE DATE

Zz.1l The "Effective Date™ shall mean the firs:t date during the term of this
Agreement on which a Change of Control (as defined in Article 3} occurs;
provided, however, that if a Change of Control occurs and if Executive's
employment with EDOORWAYS is terminated prior to the date on which the Change of
Control ogcurs, and if it is reasonably demonstrated by Executive that such
termiration of employment {a) was at the request of a third party who has taxen
steps reasonably calculsated to effect a Change of Control cor (b) otherwise arose
in connection with or anticipation of a Change of Control, then for all purposes
cf this Agreement the "Effective Date"” shall mean the date immediately prior to
the date of such termination of employment.

ARTICLE 3.
CHANGE OF CONTZR0L

3.1 For the purposez of this Agreement, a "Change of Contreol"” of EDOCRWAYS
shzll mean arnd sha>l be deened to have occurred if:

3.1.1 Any "person” as such term is used in Secticns 13(d) and 14{d) of
the Exchange Rct (other than EDOCRWAYS, its founder, Gary F. Kimmons, any
trustee or other fiduciery holding securities under any employee benefit
plan of EDOCRWAYS, or any company owned, directly or indirectly, by the
stcckholders of EDOORWAYS in substantially thse same proportions as their
ownership of Stock in EDOORWAYS), is cr becomas the "beneficia_ owner" (as
defined in Rule 134-3 urnder the Exchange Act), directly or indirectly, of
securities of EDQORWAYS representing thirty percent (30%) or more of the
combined voting power of EDOORWAYS' then outstanding securities, or the
beneficial ownership, including voting rights of non-cwned shares, cf
EDQORWAYS' founder, Gary F. Kimmons, is reduced tc less than thirty percent
{3C0%) of the combined voting power of EDCORWAYS' then outstanding securities;

3,1.2 During any period of two consecutive years, individuzls who at
the beginning of such period constitute the Board of Directors, and any new
director fother than a director designated by & person who has entered into
an agreement with EDODORWAYS to effect a transaction described in clause 3.1.1,
3.1.3 or 3.1.4 of this Article) whose election by the Board of Directors or
nomination for election by ELOORWAYS' stockholders was approved by a vote of
at least two-thirds of the directors then still in cffice who either were
directers at the beginning of the two year period or whose election or
nomination for election was previously sc approved, cease for any reason to
constitute at least a majority of the Board of Directors;

3.1.3 The stockholders of the Company approve a merger O
consolidation of EDOGRWAYS with any other corporation, other than a merger or
consolidation which would result in voting securities of EDOORWAYS outstanding
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immediately priocr thereto continuing to represent {eizher by remaining
cutstanding or by being converted into voting securities of ~he surviving
entity] mere than fifty percent {50%) oI the combined voting power cf the
voting securities of EDOORWAYS or such surviving entity outstanding
immediately a‘ter such merger or consolidation; provided, however, that a
merger or consolidation s=ffected to implement a re-capitalization of EDDORWAYS
(or similar transaction) in which no person acguires more than thirty percent
{302) of the combined wvoting power of EDOCRWAYS' then outstanding securitles
shall not constitute a Change in Control of EDCCRWARYS; or,

3.1.4 The stockholders of EDOORWAYS approve a plan of complete
ligquidation of EDOORWAYS or an agreement for the sale or disposition of
EDOCRWAYS of all or substantially all of EDOORWAYS'™ assets.

ARTICLE 4.
EMPLOYMEKT PERIOD

4.1 EDDCRWAYS hereby agrees to continue Executive in its employ, and mrecutive
hereby agrees to remain in the employ of EDCORWAYS subjesct to the terms and
conditicns of this Agreement, for the pericd commencing on the Effective Date
and ending orn the date which is the latest of the fellowing:

¢.1.1 The date which is fifteen (15) days after the first anniversary
of a Change in Control;

24.1.2 The date which is fifteen (15) days after the first anniversary
of the effective date of any merger, the approval of which constituted a
Change in Control;

4.1.3 December 31, 2010;

Such period shall hereinafter be referred to as the "Employmant Pericd."

ARTICLE 5.
TERMS OF EMPLOYMENT

5.1 Description of Duties. Executive shall act as CEQ and President of the
Corperation. During the Employment Period, (a) Executive's position (including
stacus, offices, titles, and reporting requirements), authority, duties and
responsibilities shall be at least commensurate in a’l material respects with
the most significant of these held, exercised and assigned at any time during
the one hundred twenty (120) day waiting period imrediately preceding the
Effective Date; and (b) Executive’s servicas shall be performed at the location
where Executive was emploved immediately preceding the Effective Date or any
office or location which is less than thirty five (35) miles further away from
Executive's place of residence.

5.2 Davotion of Effort. Executive agrees to devote sufficient time,
attention, and skill to the perfcrmance of his duties ag zn employee of EDOORWAYE
as set out and authorized by the Beard of Directors. During the term cf this
Agreement, he shail not render services on his own or on behalf of any party



Jan 11 08 05:37p EDOORWAYS 3103102420 p.4

other than EDOORWAYS unless otherwise authorized by the Board of Directors.

5.3 Compensation and Benefits. As set out and authorized by the Board of
Directors, EDOORWAYS agrees to compensate Executive for services rendered in the
focllowing manner:

5.3.1 Monthly Sa’ary. As compensation for the services Lo be rendered
hereunder, EDCORWAYS will continue to pay Executive a monthly salary ‘n an
amount egual to Twenty Five Thousand Dollars [525,000.00). The menthly
salary shall be paid in semi-monthly payments of one-half of the monthly
amount each on the first and fifteenth day of each month with respsct to
+the immediately preceding month, continuing at this or a greater amount as
set by the Board until this Agreement is terminated.

5.3.2 Annual Base Salary. During the Employment Pericd, EDCORWAYS
shall pay Executive an annual base salary ("Annual Base Salary"™), payable in
semi-monthly installments, which shall initially be at least eqgual to
twelve times the highest monthly salary paid or payable, including any base
salary which has besn earned but deferred, to Executive by EDOORWAYS during the
twelve-month period immediately preceding the month in which the Effective
Date ooccurs. LDOORWAYS may, in its discrstion, periocdically increase
Executive's base salary. The term ™Annual Base Salary” as used in this
Agreement shail refer to Annual Base Salary as so increased. EDOORWAYS may not,
howaver, reduce Executive's base salary during the Employment Period.

5.3.2 Cash Benus. In addition to the monthly salary specified in
5.3.1 aocove, EDOORWAYS will pay Executive a cash bonus of sixty thousand
dellars ($60,000) reprasenting 20% of Executive's annual base salary.

Fxecutive may elect to receive payment in the ferm of common stock of eDOORWARYS
Corporaticn or 1its successor(s! rather than in a cash payment. In the event
+hat Executive elects Lo receive common stock, the issuance o¢of said shares
shall be registered with the U.S. Securities and Exchange Commission on its
Form S-8 or similar registration within five days of delivery c¢f such stock fo
Executive. The number of shares to be rasceived by Executive shall be calculated
by taking the average closing price of EDWY stock for the five business days
pricr to the date payment 1s made. Should Execttive elect to receive cash, the
timing of the cash payment shall be determined by EDODORWAYS' Board of
birectors.

5.3.3 Shares of ZDOORWAYS Common Stock. In zdditien to the monthly salary
anc any other beneZits available to all emplovees, inciuding standard incentive
qualified stock options, EDOCRWAYS will grant to Executive the following: (1)
thirty million (30,000,000) shares of EDOORWAYS restricted commeon stock (par
value $0.001 per share, to be issued in the name of The Kimmons Family
Partnership, Ltd.)as a reward for his accomplishments related to the eDOCRWAYS
initiative in 2007, and [ii] seven hundred fifty thousand (750,000} shares of
FDCORWAYS restricted Series "C" convertible preferred stock to be issued in the
name of The Kimmons Family Partnership, Ltd. as a signing konus tc be given to
Executive at the time that this agreement is axecuted.

5.3.4 Employee Benefit Plans. Executive shall be entitled to
participate in all employee penaefit plans to be established by the Board of
Directors on the same terms and conditiens as all cther erplovyees similarly
situatred. Executive shall ke provided with benefits and fringe benefits no
less favorable in the aggregate than those in eifect for Executive at any
time during the one hundred twenty (120} day waiting pericd immediately
preceding the Effective Date, except for any reductions in benefits which
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apply generally to all executives of EDDORWAYS.

5.3.5 Inability to Perform Duties. If Executive is unable to perform
kFis duties hereunder by reason of illness or incapacity of any kind for a
periad of more than six (6jmonths, his salary payments may be reduced or
terminated by EDOORWAYS at its absolute discretion. Executive's full salary
shall be reinstated by upon his return to full-time employment and the full
dischargs ¢f his duties hereunder. This Article shall in no way limit the
rights of EDCORWAYS under Article & hereof.

5.9.% Paid Leave. Leaves of absence with full payment of salary mey be
granted tc Executive for attendance at professional conventions, continulng
education institutes :n his profession and other professional or business
activities, as approved by EDOORWAYS, with full or partial payment of expenses
at its sole discretion.

5.3.7 Unpaid Leave. Unpaid leave of absence may be granted at the sole
discretion of EDOORWAYS for any other reasons upon regquest of Executive.

5_.3.8 Paid Vacation. Executive shall ke entitled to a vacation, the
length of which zs determinec by the Board of Directors or the President of
EDODRWAYS, during which time his salary shall be paid in full. Executive shall
take his vacation at such time or times as shall be approved by EDOORWAYS.

5.3.9 Expenses Reimbursed. During the pericd of his employment,
Executive will be reimbursed for his rezsonable expenses in accordance with
general policy cf ZDOCRWAYS zs adopted by the Beard of Directers frem time to
time. In adaition to such reimbursement expenssas, Executive shail incur and
pay in the course of his employment by EDOORWAYS certain other necessary
expenses as Chief Executive Officer, for which he will be required
personally Zo pay but for which EDOORWAYS shall reimburse or otherwise
compensate him, including, but not limited tc the following: automcbile,
and —ransportation expenses; educational expenses incurred for the purpose
cf maintaining or improving Executive's professional skills; clubk dues, and
+he expenses of membership in civic clubs; professional seocietles;
fraternal organizations; and all other items of reaszonable and necessary
professional expenses incurred bv Executive in the performance cf the
services in which Executive has been engaged on behalf of TDOORWAYS.

ARTICLE 6.
TERMINATION CF EMPLCYMENT

§.1 Death or Disability. Executive's employment shall terminate
automatically upon Executive's death during the Enployment Period. If EDOORWAYS
determines in good faith that the Disability of Executive has occurred during
the Employment Period (pursuant to the definition of Cisability s=t forth
below), it may give to Executive written notice in accordance with Article 19 of
thiz Agreement of its intenticn to terminate Executive's employment with EDCORWAYS.
Fxecutive's employment with EDQOORWAYS shall terminate effective on the 30th day
after receipt of such notice by Executlive (the "Disability Effective LCate™),
provided thaz, within the thirty (30} days after such receipt, Executive zhall not
have returned tc full-time performance of Executive’s duties. For purposes of this
Agreement, "Disability" shall mean the absence of Executive from Executive's
dnties with EDOCRWAYS on a full-time basis for one hundred and eighty (180)



Jan 11 08 05:38p EDOORWAYS 3103102420 p.6

consecutive business days as a result of incapacity due to mental or physical
‘1lness which is determined <o be total and permanent by a physician selected by
EDOORWAYS or its insurers and acceptakle to Executive or Executive's legal
represantativa.

§.2 Cause. EDOORWAYS may terminate Executive's employment during the
Employment Period for cause. For purposes of this Agreement, "Cause”™ shall mean:

§.2.1 Executive's conviction of a feleny or any other criminal act
involving moral turpitude;

£.2.7 Execurive's deliberate and intentional continuing refusal to
substantizlly perform his duties and ckligations under this Agreement
lexcept by reason of incapacity due to illness or accident) if Executive:

6.2.2.1 Shall have either failed to remedy such alleged breach
within fifteen days from the date written notice is given by the
Chairman of the Company demanding that he remedy such allegec breach,
or

6.2.%.2 Shall have failed during such fifteen (15) day perioed,
provided, with respect to {a) that, after the end of such fifteen (13}
day period, there shall have been delivered to Executive a certified
copy of a resolution of the Board of Directors of the Company, adopted
by the affirmative vote of not less than two-thirds (2/3) of the
members of the Board of Directors who are not employees of the Comp&any
taken at a meeting of the Board of Directors at which Executive 1is
given an opportunity to be heard {with counsel), finding that
Executive was guilty of conduct set forth in clause £.2.1 and 9.2.2
and specifying the particulars thereof in detail, and that Executive
has failed to -—ake reasonable steps in good faith to remedy such
alleged breach, or (b} upon a finding by the affirmative vote of not
less than two—-=hirds (2/3) of the members of the Board of Directors
who are not employees of the Company taken at & meeting of the Board
of Directors at which Executive is given an cpportunity to be heard
twith counsel) that Executive had engaged in willful fraud or
defalcation either of which involved material funds or othaer assets of
the Company.

£.3 Good Reason. Executive's employment may be terminated by Exscutive for
Good Reason. For purposes of this Agreement, "Good Reason" shall mean:

£.3.1 The assignment to Executive of any duties inconsistent in any
respect with Executive's position (including status, offices, titles and
reporting regquirements), authority, duties or responcibilities as
contemplated by Article 5.1 of this Agreement, cr any other acticn by
EDOORWAYS which resul=s in a diminutien in such positicn, authority, duties or
responsibilities, excluding for this purpose an isolzated, insubstantial and
inadvertent action not taken in bad faith and which is remedied by EDGORWAYS
after receipt of notice thereof given by Executive;

€.3.2 Any failure by EDOQRWAYS to comply with any of the provisions cf
article 5.3 of this Agreement, other than an isolated, insubkstantial and
inadvertent failure not occurring in bad faith and which 1s remedied by
EDOORWAYS promptly after receipt of notice therscf given by Executive;

[
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6.3.3 EDOORWAYS' requiring Executive to be based at any oIZfice or
location other than as provided in Article £.1 hereof;

6.3.4 Any purported termination by EDOORWAYS of Executive's employment
otherwise than as expressly permitted by this Agreement; or

§.3.5 Any failure by EDCORWAYS to comply with and satisfy Article 14.3 of
this Agreement.

For the purposes of this Section 6.3, any good faith determination of "Good
Reason" made by Exscutive shall be conclusive. Anything in this Agreement to the
contrary nctwithstanding, a termination by Executive for any reason pursuant to
a Notice of Termination delivered during the fifteen (15) day periocd immediately
following the latest of (a) the first anniversary of a Change in Control, (k)
the first anniversary of the effective date of any merger the approval of which
constituted a Change in Control, or (c¢) December 31, 2010 shall be deemed to ke a
~ermination for Good Reason for all purposes of this Agreement, provided that
Executive has given notice to EDOORWAYS pursuant to Article 19 hereof at least
thirty {(30) days prior te such termination.

6.4. Notice of Termination. Any =ermination by EDOORWAYS for Cause, or by
Ixecutive for Good Reason, shall be cemmunicated by Notice of Termination to the
other party hereto given in accordance with Article 19 of this Agreement. For
purposes of this Agreement, a "Notice of Termination"” means a written notice
which !a) incdicates the specific termination provision in this Agresment relied
upon, (b} to the extent applicable, sets forth in reasonable detail the Zacts
and circumstances claimed to provide a basis for termination of Executive's
smployment urnder the provision so indicated and {¢) subject to Sectior 6.3.3 and
the last sentence of Section 6.3, if the Date of Termination {as definad below)
is other than the date of receip- of such notice, specifies the terminatlon date
{which date shall bes not more than thirty (30} days after the giving of such
notice) . The failure by Executive or EDOORWAYS to set forth in the Notice of
Termination any fact or circumstance which contributes to a showinc of Good
Reason or Cause shall rot waive any right of Executive or EDOORWAYS, respectively,
hersunder or preclude Executive or EDOORWAYS, respectively, from asserting such
fact or circumstance in enforcing Executive's or EDOCRWAYS' rights hereunder.

6.5. Date of Termination. "Date of Termiration" means (al} 1if Executive's
eroloyment iz terminated by ZDOORWAYS for Cause, Or by Executive for Good Reason,
ths date of receipt ¢f the Notice of Termination or any later date specified
therein, as the case may be, (b) if Executive's employment is terminated by
EDOORWAYS other than for Cause or Disabillty, the Date of Termination shall be the
dzte on which EDOGRWAYS notifies Executive cf such termination and {c) if
Executive's employment is terminated by reason of death or Disability, the Date of
Terrmination shall be the date of death of Executive or the Disability Effective
Date, as the case may be.

ARTICLE 7.
GBLIGATIONS OF EDCORWAYS UPON TERMIKATION

7.1 Good Reascn; Other Than for Cause or Disability. If EDOORWAYS shall
cerminate Executiwve's employment other than for Cause or ODisabpility during the
Zmployment Period or Executive shall terminate emplovment for Good Rzason
pursuant to a Notice of Termination delivered during the Employment Period,
EDOCRWAYS agrees to make the payments and provide the benefits described below:
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7.1.1 EDOCRWAYS shall pay to Executive in a lump sum in cash within ten
(10) days after the Date of Termination an amount equal to (A) multiplied
by (B), where {(A) is the number three (3) and (B) is the sum of Executive's
ARnnuzl Base Salary and the average of the last three (3] annual incentive
bonuses actua_ly paid to Executive by EDOORWAYS for any calendar yezr before
the Date of Termination (the "Average Annual Bonus"™); and

7.1.2 Upon Executive’s Bate of Termination, Exacutive shall bhe vested
in the amounts credited to any Qualified Plan in which he is a participant;

7.1.3 Upon Executive's Date of Termination, Executive's awards under
any stock-based plan under which the Executive has been granted stock or
options ta purchase shall Dbe accelerated as follows:

7.1.3.1 Fach option and each related stock zppreciation right
shall become immediately exercisable to the extent therstofore not
exercisable;

7.1.3.2 Bestricted stock shall immediately vest free of
restrictions, and

7.1.3.3 The number of shares covered by each performance share
award shall be issued to Executive; provided, however, that acceleration
of awards shzl’ comply with applicable regulatory requirements, including
Wwithout limitation, Section 422 of the Code and Rule 16b-3 promulgated by
the Securities and Exchange Bct of 1934.

7.1.4 For one (1} vear after Executive's Date of Termination, or such
longer period as may be provided by the terms of the appropriate plan,
crogram, practice or vpolicy, EDOORWAYS shall continue to provide welfare
btenefits ard fringe benefits and other perquisites to Executive and / or
Executive's familv at least =qual to those which would have been provided
o them if ITxecutive's employment had not been terminated in accordance
with the most favorable plans, practices, programs or policies of EDOCRWAYS
and its affiliated companies applicable generally to other peer executives and
their farilies immediately preceding the Date of Termination; provided,
however that if Executlive becomes reemployed with another employer and is
aligible tc recelve medical or other welfare benefits under another
employer-provided plan, the medical and other welfare benefits described
herein shall be secondary to those provided under such other plan during
such applicable period of eligibility. For purposes of determining
@ligikility (but not the time of commencement of benefits) of Executive for
retiree penefits pursuant to such plans, practices, programs and policies,
Executive shall be considered to have remained employed until cne (1) year
after the Date of Terminatien and to have retirad on the last day of such
period.

7.1.5 The sum of (a) the Exscutive'’s Annual Base Salary through the
Date of Termination to the extent due for services rendered but not
treretofore paid, (b} with respect to any Performance Period under the GK
Intelligent Systems, Inc. Long-Term Tncentive Plan which has not been
completed as of the Date of Termination, an amount egual to (X) multipiied
by (Y}, where (X} is one hurdred and fifty percent (150%) of the Value ({as
defined “n such plan) of the Participant's accreed benefits on the
Participant's Date of Termination, and (Y) is a fraction, the num=rator of
which is the number of full months between the weginning of such
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performance Period and the Participant's Date of Termination anc the
Genomina-or of which is the total numker of months in the Performance
Period, and {(c) any compensation previously deferred by the Exscutive
(together with any accrued earnings or interest theron) and any accrued
vacatior pay, in each case to the extent not theretofcre peid (the zmount
referred to in clauses (a), {(b) and (c) above being referred to as "Accrued
Cbligations").

7.1.6 To the exten- not theretofore paid or provided, EDOORWAYE sha_l
timely pay or provide Executive any other amounts or benefits reguired teo
be paid or provided or which Executive is eligible to receive under any
plan, program, pelicy, practice, contract or agreemsnt of EDDORWAYS and lts
affiliated companies [such other amounts and benefits being ~ereinafter
raferred to as "Other Benefits") in accocrdance with the terms of such plan,
program, policy, practice, contract or agreement.

7.7 Death. If the Executive's employment is terminated by reason of the
Executive's death during the Employment Periocd, this Agreement shall terminate
without further obligations to the Executive's legal reoresentatives under this
Agreement, othsr than for payment of Accrued Obligations and the timely payment
or provision of Other Benefits. Accrued Obligations shall be pa:d to the
Frecutive's estate or beneficiary, as applicable, in a lump sum in cash within
ten (10) days of the Date of Termination.

7.3 Disability. If the Executives' employment is terminated by reason of
the Executives' Disability during the Employment Period, this Agreement shalil
tevminate without further obligations to the Executive, other than for payment
of Accrued Obligations and the timely payment or provision of Other Benefits.
Accrued Cbligations shall be paid teo the Executive in a lump sum in cash within
thirty {30) days of the Date of Termination. '

7.4 Cause; Other than for Good Reason. If Executive's employment shall be
terminated for Cause during the Employment Period or, if Executive wvcluntarily
terminates employment during the Employment Period, excluding a termination for
Good Reason, this Agreement shall terminate without further obligations *to
Executive (other than the obligation to pay to Executive his Annual Base Salary
carned through the date of Termination and any benefits payable to Executive
under a plan pelicy, practice, etc., referred to in Article 8 below).

ARTICLE 8.
NON-EXCLUSIVITY OF RIGHTS

8.1. Nothing in this 2greement shall prevent or limit Executive's
continuing or future participation in any plan, pregram, policy or practice
provided by EDOORWAYS cor any cf its affiliated companies and for which Executive
may cqualify, nor, subject to Article 23, shall anything herein limit or otherwise
affect such rights as Executive may have under any contract or agreement with
TDOORWAYS or any of its affiliated companies. Amounts which are wvestad benefits or
which Executive is otherwise entitled to receive under any glar, pclicy,
practice or program of or any contract or agreement with EDOORWAYS or any of its
affiliated companies at or subsecuent to the Date of Termination shail be
payable in accordance witk such plan, policy, practice or progran oOr contract or
agreement except as explicitly modified by this Agreement.
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ARTICLE 9.
FULL SETTLEMENT

9_1 EDOCORWAYS' obligation to make the payments preovided for in this Agreement
ané otherwise to perform its obligations hereunder shall not be affected by any
set-off, counterclaim, recoupment, defense or other claim, right or acticn which
EDOCRWAYS mway have against Executive or others. In no event shall Executive be
obligated to seek other employment or take any other action by way of litigation
of the amount payable to Executive under any of the provisions of this Agreement
and, except as provided in Article 7.1.5, such amounts shall not be reduced
whather or not Executive ob<tains other ermployment. EDOCRWAYS agress to pay, to the
full extent permitted by law, all legal fees and expenses which Execttive may
rezsonably incur as a result of any contest {regardless of the ocutcome thereof)

Iy EDOORWAYS, Executive or others of the validity or enforceability of, or
liakility under, any provisionm of this Ac¢reement or any guarantee of performance
thereof (including as a result of any contest by Executive akout the amount of any
payrent pursuant to this Agreement), plus in each case interest on any delayed
payment at the applicable Federal rate provided for in Section 7872 (I} (2} (A

of the Internal Revenue Code of 1986, as amended {the "Code™). Kotwithstanding

the foregoing, EDOORWAYS shall not ke obligated to pay any legal fees or expenses
of Executive in any contest by Executive about the amount of any payment under this
Agreement if it is determined that EDOCRWAYS did not breach this Agreement and
Executive's claim was not made in good faith.

ARTICLE 10.
CERTATN ADDITIONAL PAYMENTS BY EDOORWAYS

10.1 Tn the event that any payment or distripution by EDOORWAYS To or for the
benefit of Executive {whether paid or payable or distributed or distributable
pursuznt to the terms of this Agreement or otherwise, but determined without
regard to any additional payments required under this Article 10.1} {"Payment™)
is determined to be subject to the excise tax imposed by Section 4999 of the
Code or any interest or penalties are incurred by Executive with respect to such
excise Tax (such excise tax, together with any such interest and penzlties, are
hereinaftfer collectively referred to as the "Excise Tax"), then, EDOORWAYS shall
pay to Executive an additional payment (a "Gross-Ug Payment"} in an amount such
that after payment by Executive of all taxes {including any interest or penalties
imposed with respect tc such taxes), including, without limitation, any income
faxes and Ixcise Tax {including any interest and penalties imposed with respect
theretec) imposad upon the Payments, Executive shall be restored to his position
prior to the impeosition of the Excise Tax.

10.2 Subject to the provisicns of Article 10.3, all determinations reguired
to be made under this Article 10, including whether ard when a Gress-Up payment
is reguired and the amount of such Gross-Up payment ard the assumptions to be
utilized in arriving at such determiration, shal: be made by EDOORWAYS® Certified
pubiiec Accountant or such other certified public accounting firm as may be
designated by Executive and whick is satisfactory to EDOORWAYS (the "Accounting
Firm"”), which shall provide detailed supporting caleulations beth te EDOORWAYS and
Executive wizhin fifteen (15) business days of the raceipt of reguast from
Exccutive or EDCORWAYS. Rll fees and expenses of the Accounting Firm shall be borne
salely by EDOORWAYS. Any Gross-Up Fayment, as determined pursuant te this Article

10
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10.2, shall be paid by EDOORWAYS to Executive within five (5) days cof the receipt
of the Accounting Firm's determination. No such determinaticn that a Gross-Up
FPayment is required shall be made uniess the Accounting Firm furnishes EDGORWAYS
with a written opinion that there is no reasonable basis for not paving the Excise
Tax. Bs a result of the uncertainty in the applicaticn of Section 4999 of the
code at the time of the initial determination by the Accounting Firm hereunder,
it is possible that Gross-Up Payments which will not have been made by EDOQDRWAYS
should have been made {"Underpayment"™), consistent with the calculations

required to be made hereunder. In the event that EDOORWAYS exhausts its remedZes
pursuant to Section 10.3 and Executive thereafter is required to make a payment
of any Excises Tax, the Accounting Firm shall determine the amcunt of the
Underpavyment that has occurred and any such Underpayment shall be prcomptly paid
by EDOORWAYS to or for the benefit of Executive.

10.3 Executive scall notify EDCORWAYS in writing of any claim by ths Internal
Revenue Service that, if successful, would reguire the payment by EDOORWAYS of the
Gross-Up Payment. Such notification shall be given as soon as practicable but no
later than ten business days after Executive is informed in writing of such
clzim and shall apprise EDOCRWAYS of the nature of such claim and the date on which
such claim is reguested to be paid. Executive sha’l not pay such clalm priocr to
the expiration of the thirty (30) day peried following the date on which notice
is given to EDOORWAYS (or such shorter pericd ending on the date that any payment
of taxes with respect to such claim is due). If EDODRWRYS notifies Executive in
writing prior to the expiration of such period that it desires to contest such
claim, Executive shall:

10.3.1 Give EDODORWAYS any information reasonably requested by ECOORWAYS
relating to such claim;

10.3.2 Take such action in connection with contesting such claim as
EDOORWAYS shall reasconably request in writing from time to time, including,
without limitation, accepting legal representation with respect to such
clazim by an attorney reasonably selected by EDOCRWAYS;

10.3.3 Cooperate with EDOORWAYS in good faith in order to centest such
claim effectively, and;

10.3.4 Permit EDOORWAYS to participate in any procsedings relating to
such claim; provided, however, that EDOORWAYS shall bear and pay directly all costs
and expenses (including additional interest and penalties} incurred in ccnnection
with such contest and shall indemnify and hold Executive harmless, on an after-tax
basis, for any Excise Tax cor income tax (including interest and penalties with
respect thersto) imposed as & result of such representation and payment of costs
and expenses. Without limitation cn the foregoing provisions of this Article 10.3,
EDOCRWAYS shall control all proceedings taken in connection with such contest and,
at its sole option, may pursue or forgo any and all administrative appeals,
proceedings, hearings and conferencss with the texing authority in rasspect of
such claim and may, at its sole option, either direct Executive to pay the tax
claimed and sue for a refund or contest the claim in any permissible manner, and
Executive agrees to prosecute such contest to a determination before any
administration tribunal, in a court of initial jurisdictien and in one or more
appellate courts, as EDOORWAYS shall determine; provided, however, that if
EDOORWREYS directs Executive tc pay such claim and sue for a refund, EDOORWAYS shall
advance the amount of such payment tc Executive, on an interest-free kasis and
shall indemnify and hold Executive harmless, on an after-tax basis, from any Excise
Tax or income tax (including interest or penaities with respect thereto} imposed
with respect to such advance or with respect to any imputed income with respect

11
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to such advance: and further provided that any extension of the statute of
limitations relating to payment of taxes for the tazable year of Executive with
respect to which such contested amount is claimed to be due is limited sclely to
such contested amount. Furthermcre, EDOORWAYS' control of the concest shall be
limited to issues with respect to which a Gross-Up Payment would be payabkle
hereunder and Executive shall be entitled to settle or contest, as the case may
be, any other issue raised by the Internal Revenue Service or any other taxing
authority.

10.4 Tf, after the receipt by Executive of an amount advanced by EDOORWAYS
pursuant to Article 10.3, Executive becomes entitled to receive any refund with
resgpect to such claim, Executive shall (subject to EDOORWAYS' complying with the
requirements of Article 10.3} promptly pay to EDOORWAYS the amount of such refund
{together with any interest paid or credited ther=zon after taxes applicable
thereto). If, after the receipt by Executive of an amcunt advanced by EDOORMAYS
pursuant to Article 10.3, a determination is made that Executive shall not be
entitled to any refund with respect to such claim and EDOORWAYS does not notify
Exscutive in writing of its intent to contest such denial of refund prior to the
expiration of thirty (20) days after such deterrination, then such advance shall
be forgiver and shall not be required to be repaid and the amount of such
advance shall offset, to the extert thereof, the amount of Gross-Up Payment
required to be paid.

ARTICLE 11.
FROPERTY RIGHTS CF PARTIES

11.1 Trade Secrets. During “he term of employment, Executive will have
access to and becoma familiar with various trade secrets consisting of formulas,
devices, secret lnventiocons, processes, and compilaticns of information, records,
and specifications owned by EDOORWAYS and regularly used in the operation of the
business of EDOORWAYS. Executive shall not disclose any such trade secrets,
directly or indirectly, nor use them irn any way, either during the term of this
Agreement or at any time thereafter, except as required in the course cf his
employment. All files, records, documents, drawings, specifications, equipment, and
similar items relating to the business of TIDOORWAYS, whether or not prepared by
Executive shall remain the exclusive property of EDOORWAYS and shall not be removec
from the premises of EDOCRWAYS under any circumstances without the prior written
congent of EDOORWAYS.

11.2 Return of EDOORWAYS' Property. On the termination of employment or
whenever requested by EDOORWAYS, Executive shall immediately deliver to EDOORWRYS
all EDCORWRYS property in Executive's possession or under Executive's ceatrol in
good cendition, ordinary wear and tear excepted.

11.3 Ownership of Work Product. The parties acree &s follows:

il1.3.1 Preoperty of EDOORWAYS. Executive agrees that all intellectual
property including but not limited to all idezs and concepts contained in
computer programs and software, documentation or other literature or
illustrations that are conceived, desveloped, written, cr contributed by
Executbive pursuant to this Agreement, either individually or in
collaboration with others, shall belcng to and be the sole property of
EDOORWAYS.
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11.3.2 Works Made for Hire. Executive agrees thazt all rights in all
works prepared or performed by Executive pursuant to this Agreecment,
including patent rights and copyrights applicable to any of the
intellectual property described in Article 11.3.1 above, shall beiong
exclusively to EDOORWAYS and shall constitute “"works made for hire" for
purposes of copyright law.

11.3.3 Eroperty of Executive. The provisions of this Article 11 shall
not be construed to assign to EDQORWAYS any of Executive's rights in any
invention for which no equipment, supplies, facilities, or trade secret
snformation of EDCORWAYS was used, or that was develcped entirely priocr to
this Zgreement, or that does not result from any work verformed by Executive
for EDCORWAYS.

ARTICLE 1Z.
NQ COMPETITION BY FRCFESSIONAL

12.1 No Competing Activities. During the term of this Agresement and for a
period of twe (2} years (six (§) months if following termination by EDOORWAYS for
any cause other than as set out in Article £.2 above) following terminaticn of
same, Executive shall nokt, directly or indirectly, either as an employee,
emplover, consultant, agent, Principsl, Partner, Stockholder, corporate officer,
director, or in any other individual or representative capacity, engage or
varticipate in any business whatsoever that is in direct competition in any
manrter with the core products and technologies of LDOORWAYS within Nerth America,
un'ess a Court of competent Jurisdiction shzll determine that the scope and/or time
of this BAgrecment renders it unenforceable, in which case the scope and/or time
shall be reduced to that which the Court deems reasonable and enforceable. This
provision shall nct be construed to prevent Executive from accepting employment in
the areas of industry standard programming, operating systems or computer
manufacturing and sales, standard corporate training systems and administration or
other information technology functions considered generic to the computer or
training industry, and which do not utilize any of EDDORWAYS' core technologies or
products.

ARTICLE 13.
CONFIDENTLAL INFORMATION

13.17 Executive shall hold in fiduciary capacity for the benefit of EZDOORWAYS
all secret or confidential information, knowledge or data relating to EDOCEWAYS or
any of its affiliated companies, and their respective businesses, which shall have
bheer cbtzined by Executive during Executive's employment by EDOORWARYS or any of its
affil.ated companies and which shall not be or become public knowledge (other
than by acts by Executive or representatives of Executive in wiclation of this
Agreement). After termination of Executive's employment with EDOCRWAYS, Executive
shall not, witheut the pricr written consent of EDOORWAYS or as may otherwise be
required by law or legzl process, communicate or divulge any such information,
knowledge or data to anyone cther than EDOORWAYS and those designated by it. In no
svent shall an asserted violation of the provisicns of this Article 13
constitute a basis for deferring or withholding any zamounts otherwise payable To
Fxecucive under this Agreement.
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ARTICLE 14.
SUCCES30RS

14.1 This Agreement is personal to Executive anc without the prior written
consent of EDOCORWAYS shall not be assignable by Executive otherwise than by will or
rhe laws of descent and distribution. This Agrsement shall inure to the benefit
of and be enforceable by Zxecutive s legal representatives.

14.2 This Agreement shall inure to the benefit of and be binding upon
EDOORWAYS and its successors and assigns.

14.3 EDOORWAYS will require any successor (whether direct or indirect, by
purchase, merger, consolidaticn, or otherwise) to all or substantially all of
the business and/or assets of EDDORWAYS to assume expressly and agree to perform
this Agreement in the same manner and to the same extent that ECOORWAYS would be
reqgquired to perform it 1f no such succession had taken place. As used in this
Agreement, "EDOORWAYS" shall mean EDOORWAYS as hereinbefore defined and any
successor to its business and/or assets as aforesaid which assumes and agrees to
perform this Agreement by operation of law, or otherwise.

ART_CLE 15.
ARBITRATION

15.1 The Executive Officers Compensation and Development Committes of the
Board of Directors of EDOORWAYS (the "Administrator™) shall administer this
Agrecement. The Administrator (either directly or thrcugh its designees) will
have power and authority to interpret, construe, and administer this Agreement;
provicded that ths Administrator's authority to interpret this Agreement shall
nct cause the Administrator's decisions in this regard to be entitled to a
deferential standard of review in the event that Executive seeks review of the
Administrator's decision as described beiaw.

15.2 Weither the Administrator nor its designee, shall be liable to any
person for any action taken or omitted in connection with the interpretatiorn and
administration of this Agreement.

15.3 Because it is agreed that time will be of the essence in determining
whether any payments are due to Executive under this Agreement, Executive may,
if he desires, submit any claim for payment under this Agreement or dispute
regarding the interpretation of this Agreement to arbitration. This right to
select arbitration shall be sclely that of Executive, and Executive may decice
whether or not to arbitrate in his discretion. The "wight to select arbitration®
is not mandatory on Executive, and Exscutive may chooss ir lieu therecf to bring
an action in an appropriate civil court. Once arbitration is commercsd, howevar,
it may not be discontinued without the mutual consent of both parties to the
arbitrztion procedure set forth in this Article.

15.3 Any claim for arbitration may be submitted as follows: If Executive
disagrees with the Administrator regarding the interpretation of this Agreement
and the claim is finally denied by the Administrator in whole or in part, such
claim may be filed in writing with an arbitrator of Executive's choice who 1is
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selected by the method described in the next three (2) sentences. The first step
of the selecticon sanall consist of Executive's submitting a list of five (5)
potential arbitrators te the Administrator. Each of the arbitrators must be
either (i} a member of the Netional Academy of Arpitrators located in the State
of Texas or (ii) a retired Texas District Court or Appellate Court Judge. Within
one week after receipt of the list, the Administrator shall select onsz of the
five (5! arkitrators as the arbitrator for the dispute in guestion. If the
Administrator fails to select an arbitrator in & timely manner, Executive shall
then designate one (1)} of the five (5) arbitratcrs as the arbitrateor for the
dispute in guestion.

15.4 The =srbitration hearing shall be held within seven (7)) days {(or as
soon thereafter as possible) after the picking of the arbitrator. No continuance
of said hearing shall be allowed without the mutual consent of Executive and
ddminiscrator. Absence from or nonparticipation at the hearing by either party
shall not prevent the issuance of an award. Hearing procedures which will
expedite the hearing may be ordered at the arbitrator's discretion, and the
arpitrator may close the hearing in his or her scle discretion when he or she
decides he or she nas heard sufficient evidence to satisfy issuance of an award.

15.5 The arbitrator's award shall be rendered as expeditiously as possible
and in no event later than one week after the close of the hearing. In the event
the arbitrator finds that EDOORWAYS has breached this Agreement, he or she shall
order EDCORWAYS to immediately take the necessary steps to remedy the breach. In
zddition, he or she shall order EDOORWAYS to pay Executive an additional amount
equal to ten percent [10%) of the amount actually in dispute. This additiconal
amount shall constitute damages and not a penalty. The award of the arbitrator
shall be final and binding upon the parties. The award may be enforced in any
appropriate court as soon as possible after its rendition. If an action is brought
to confirm the award, both EDOORWAYS and Executive agree that no appeal shall be
taken by either party from any decision rerndered in such action.

15.6 The Administrator will be considered the prevailing party in a dispute
if the arbitrator determinss (1) that EDOORWAYS has not breached this Agreement and
(2} the claim by Executive was not made in good faith. Otherwise, FExzecutive will
pbe considered the prevailing party. In the event that EDOCRWAYS is the prevailiing
party, the fee of the arbitrator and all necessary expenses of the hearing
rexcluding any attorney's fees incurred by EDOORWAYS) inzluding stenograshic
reporter, if employed, shall be paid by the Executive. In the event that
Executive is the prevailing party, the fee of the arbitrator and all necessary
expenses of the hearing {including all attorneys' fees incurred by the Executive
in pursuing his claim), including the fees of a stenographic reporter if
enmployed, shall be paid by EDOORWAYS.

ARTICLE 16.
GOVERNING LAW

16.1 The laws of Texas shall govern the wvalidity and interpretation of this
Agreement, with regard to conflicts of laws.

15



Jan 11 08 05:44p EDOORWAYS 3103102420 p.16

ARTICLE 17.
CAPTICHNS

17.1 The captions of this Agrsement are not part of the proevisions hereof
and shall have no force or effect.

BRRTICLE 18.
AMENDMENT

18.1 This Agreement may not be amended or modified otherwise than by a
written agrsement executed by the parties heretc or their respective successors
and legal representatives.

ARTICLE 19.
NOTICES

19.2 &1l notices and other communications hereunder shall be in writing and
shall be given by hand delivery to the other party or by registered or certified
mail, return receipt reguested, postage prepaid, addressed as follows:

If to Executive:

Gary F. Kimmons
820 West 3rd Street No. 1103
ARustin, Texas 78701

If to EDOORWAYS:

eDOORWAYS Corporation

2602 Yorktown Place
Houston, Texas 770586
Attention: General Counsel

or to such other address as either party shzll have furnished to the cther in
writing in accordaznce herewith. Notice and cormunications shall be effective
when actually received by the addressee.

ARTICLE 20.
SEVERABILITY

20.1 The invalidity or unenforceability of any provision of this Agreement

shall not affect the validity or enforceability of any other preovision of this
Agreement.
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ARTICLE 21.
WITHHOLDING TAXES

21.7 EDOCRWAYS may withhold from any amounts payable under this Agreement such
Tederal, state, local or foreign taxes as shall be reguired to be withheld
pursuant to any applicable law or regulation.

ARTICLE 22.
NO WATIVER

22.1 Executive's or EDOORWAYS' failure to insist upon strict compliance with
any provision of this Agreement or the failure to assert any right Executive or
EDQCRWAYS mav have hereunder, including, without limitation, the right of Executive
to terminate employment for Good Reason pursuant to Section 6.3 of this
Agreement, shall not be deemed to be a waiver of such provision or right ¢f this
Agreement.

ARTICLE Z23.
AT-WILL EMPLOYMENT

23.1 Executive and EDOORWAYS acknowledge that, except as may otherwise be
nrovided under any other written agreement between Executive and EDOORWAYS prior to
the Effactive Date is ™at will" and, prior to the Effective Date, Executiva's
amployment may be terminated by either Executive cr EDOORWAYS at any time, in which
case Executive shall have no further rights under this Agreement. From and after
the Effective Date of this Agreement, it shall supersede any cother agreement
between the parties with respect to the subject matter therecf, unless such other
agreement contains provisions more favorable to Executive than this Agreement,
in which event such faveorable provisions, at Executive's sole option, shall
apply.

ARTICLE Z24.
COUNTERPARTS

24.1 This Agresment may be executed simultaneously in two or more
counterparts, each of which shall be deemed an original, but all of which shail
together constitute one and the same Agreement.

ARTICLE 25.
NO PROHIBITED PAYMENTS

25.1 Notwithstanding anything contained in this Agreement to the contrary,

EDOORWAYS shall not make any payment to Executive which, according to the opinion
of EDOORWAYS' outside counsel, would violate Section 2523 (k) of the Comprehsnsive
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Thrift and Bznk Fraud Prosecution ard Taxpayer Recovery Rcot of 19320 (codified at
12 U.8.C. 1828 {(k)), or any rules or regulations promu gated thereunder.

IN WITNESS WHERECF, the parties heretc have causad this Agresment te be
duly executed and delivered as of the day and year Tirst written above in
Houston, Texas.

EDOORWAYS CORPORATION

1 .
UAYS )
EXECUTEL:  January 1, 2008 T ’X\/
B Lﬁ'\“#ﬁ@i@sﬁﬁd@w
hr

Kat Kirmons
Tts: BSecretary and Director

EXECUTED: January 1, 2008

ce Kimmons
Director

EXECUTED: January 1, 2008

18



