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Item 5.02  Departure of Directors of Certain Officers: Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers
 
Effective on September 8, 2020, our Board of Directors appointed Jerry Dvonch as our new Chief Financial Officer and accepted the resignation of Mr. Grant Edwards as Chief
Financial Officer. We thank Mr. Edwards for all of his services and wish him the best in his future endeavors.
 
Mr. Dvonch, age 52, joins us from the SpineCenter Atlanta where he was the controller and Senior Vice President of Finance and Accounting since March 2017. From March
2016 to April 2016 he was a consultant controller for DS Healthcare Group, Inc. Prior to that he was the director for external reporting and director of finance of NeoGenomics
Laboratories from July 2005 to July 2015. He has over 10 years of experience with SEC reporting. Mr. Dvonch is a licensed Certified Public Accountant in New York. He holds
a Master of Business Administration in Finance from the University of Rochester and a Bachelor of Business Administration in Accounting from Niagara University.
 
Mr. Dvonch will be employed at-will. We agreed to compensate Mr. Dvonch $200,000 per year. Mr. Dvonch is eligible for a bonus up to 50% of his annual salary, prorated the
first year based on a fiscal year end of March 31 and dependent upon meeting specified performance goals. He is also eligible for equity grants within the normal employee
equity programs and for benefits, such as vacation, and our medical, dental, vision and retirement plans.
 
We agreed that Mr. Edwards will assist with the transition period at a rate of $200 per hour. His previously granted 2,609 shares of common stock will vest on September 15,
2020. No further equity grants will be made to Mr. Edwards.
 
This report contains forward-looking statements. Forward-looking statements include, but are not limited to, statements that express our intentions, beliefs, expectations,
strategies, predictions or any other statements related to our future activities or future events or conditions. These statements are based on current expectations, estimates and
projections about our business based, in part, on assumptions made by management. These statements are not guarantees of future performances and involve risks, uncertainties
and assumptions that are difficult to predict. Therefore, actual outcomes and results may differ materially from what is expressed or forecasted in the forward-looking
statements due to numerous factors, including those risks discussed in our Annual Report on Form 10-K and in other documents that we file from time to time with the
SEC. Any forward-looking statements speak only as of the date on which they are made, and we do not undertake any obligation to update any forward-looking statement to
reflect events or circumstances after the date of this report, except as required by law.

 
Item 9.01.  Financial Statements and Exhibits.
 
Exhibit No. Description
10.1 Offer letter J. Dvonch dated August 10, 2020.
10.2 Amendment No. 1 to the Consulting Agreement between the Company and TechCXO, LLC dated September 10, 2020.
 
 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
 Sonoma Pharmaceuticals, Inc.
 (Registrant)
  
Date: September 11, 2020 By: /s/ Amy Trombly
 Name:

Title:
Amy Trombly 
Chief Executive Officer
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Exhibit 10.1
 
 
August 10, 2020
 
Jerome Dvonch
 
Re: Offer of Employment
 Sonoma Pharmaceuticals, Inc.
 
Dear Jerry,
 
Sonoma Pharmaceuticals, Inc. (hereinafter the “Company”) is pleased to offer you the position of Chief Financial Officer reporting directly to Amy Trombly, Chief Executive
Officer. The purpose of this letter is to outline the terms of our employment agreement. Your signature in the space provided at the end of this letter indicates that you accept our
offer of employment on these terms.
 
Compensation: You will be paid an annual salary of $200,000.00 ($7692.31 bi-weekly). You are eligible for a bonus up to 50% of your annual salary, prorated the first year
based on a fiscal year end of March 31 and dependent upon meeting specified performance goals. You will be eligible for equity grants within the normal employee equity
programs.
 
This position is classified as full-time and exempt from overtime. Paydays are every other Friday. Your paycheck covers the two-week period prior to and through payday.
 
Vacation: You will be entitled to four (4) weeks of vacation accrual per year, pursuant to the Company’s vacation accrual policy, beginning on date of hire. You may take
accrued vacation after accruing at least eight hours of vacation time.
 
Benefits: You will be eligible to participate in the Company’s medical, dental, vision and retirement (401K) plans. Health benefits begin the first of the month following date of
hire. 401k eligibility is at time of hire. You must enroll or decline benefits within two weeks of hire. We may, in our discretion, cancel or modify any of our employee benefits
plans, including those described above, at any time.
 
Employment Date: Your target start date is September 8, 2020 unless you can start sooner.
 
Employment At-Will: Employment with the Company is not for a specific term and can be terminated by you or by the Company at any time for any reason, with or without
cause. Any contrary representations or agreements or any other written or oral agreement which may have been made or which may be made to you are superseded by this offer.
 
Confidential and Proprietary Information: The Company expects that you work all your business hours exclusively for the Company, and that you will not directly or
indirectly engage in any other employment, consulting or business activity elsewhere without prior written authorization from the Company. This policy is further detailed in the
Confidential Information and Invention Assignment Agreement, a copy of which is attached for your signature. Among other prohibitions, you may not use the Company’s
confidential information to benefit a prospective or subsequent employer. Furthermore, you may not use the Company’s confidential information to solicit or hire any employee,
consultant, independent contractor, customer or supplier of the Company to change or terminate his, her or its relationship with the Company, or otherwise to become an
employee, consultant, independent contractor of customer to, for, or of any other person or business entity.
 

645 Molly Lane, Suite 150
Woodstock GA 30189

Phone: +1 (707) 283-0550
Fax: +1 (707) 283-0551

sonomapharma.com
NASDAQ: SNOA
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The Company has a firm policy against its employees using any trade secrets or other proprietary information of third parties or previous employers in the course of performing
their duties for the Company. This policy is set forth in a certain separate agreement entitled Confidential Information and Invention Assignment Agreement, a copy of which is
attached for your signature. During your employment with the Company, you may not disclose to the Company or use, or induce the Company to use, any trade secrets or other
proprietary information of others, including your prior employers. By accepting employment with the Company, you agree that you will not, in the performance of your duties
at the company, utilize or disclose any proprietary information of former employers and that you will take with you no tangible items such as drawings or reports when you
leave your current employer. In addition, you acknowledge that you are not restricted from entering into an employment relationship with the Company by virtue of any pre-
existing agreement with another employer.
 
Indemnification. To the full extent allowed by law, the Company shall hold harmless and indemnify you, your executors, administrators or assigns, against any and all
judgments, penalties (including excise and similar taxes), fines, settlements and reasonable expenses (including attorneys’ fees) actually incurred by you (net of any related
insurance proceeds or other amounts received by you or paid by or on behalf of the Company on your behalf in compensation of such judgments, penalties, fines, settlements or
expenses) in connection with any threatened, actual or completed action, suit or proceeding, whether civil, criminal, arbitral, administrative or investigative, or any appeal in
such action, suit or proceeding, to which you are, were or are threatened to be made a named defendant or respondent (a “Proceeding”), because of your employment by the
Company, or is or was serving at the request of the Company as a director, officer, partner, venturer, proprietor, trustee, employee, agent or similar functionary (an “Affiliate
Employee”) of another corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan or other enterprise (each, a “Company Affiliate”). You shall also
be covered under all of the Company’s policies of liability insurance maintained for the benefit of its employees.
 
Voluntary Execution of Agreement. This offer letter sets forth the entire agreement between you and the Company concerning your employment and neither you nor the
Company shall be bound by any condition or understanding with respect to your employment other than is expressly provided in this letter. This offer can only be amended in
writing, signed by the Company and you. The Agreement is subject to Georgia law and is executed voluntarily and without any duress or undue influence on the part or behalf
of the parties hereto.
 
Your employment is contingent upon the following: (1) signing our Confidential Information and Invention Assignment Agreement and Arbitration Agreement, (2) providing
the Company with legally required proof of identity and authorization to work in the United States, (3) the satisfactory results of your background and drug check, and (4) any
and all other documents customarily executed at the time of starting employment.
 
We look forward to your leadership, knowledge and talent contributing to the success of the Company. Please indicate your acceptance of this offer by signing below at your
earliest convenience, but no later than end of business day Thursday, August 13, 2020, at which time this offer will expire.
 
Sincerely,
 
 
/s/ Amy Trombly
Amy Trombly
CEO
Sonoma Pharmaceuticals, Inc.
 
 
Agreed and accepted:
 
/s/ Jerome Dvonch  Date: 08/10/2020
Jerome Dvonch   
 
 

645 Molly Lane, Suite 150
Woodstock GA 30189

Phone: +1 (707) 283-0550
Fax: +1 (707) 283-0551

sonomapharma.com
NASDAQ: SNOA
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Exhibit 10.2
 

 
 

Consulting Services Agreement
 
 

Amendment No. 1
 
 

The below designated Client (“Client”) acknowledges and agrees that the services performed by TechCXO, LLC are governed by the Terms and Conditions (FY 2019) attached
hereto and incorporated as part of this Amendment No. 1 to the Consulting Services Agreement (“Agreement”). The terms of the accompanying Consulting Services Proposal
are hereby incorporated by reference and made a part hereof, to the extent not inconsistent with or contrary to any provision herein. In the event of any conflict, the terms of this
Agreement shall prevail.
 
Agreement to the terms and conditions is indicated by specification of the required information below and signature of authorized agents for both TechCXO, LLC, and Client.
 

Effective Date of this Amendment: September 8, 2020                        
   

    
     
 
Executed by Client:  Executed by TechCXO, LLC:
   
Signature: /s/ Amy Trombly  Signature: /s/ R. Grant Edwards
     
Date: 9/10/2020  Date: 9/10/2020
     
Printed Name: Amy Trombly  Printed Name: E. Grant Edwards
     
Title: CEO  Title: Consultant

 
 
 
 

75 5th Street NW, Suite 3515 Atlanta, Georgia 30308
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Terms and Conditions

 
 

1. Transition Consulting Services
 
TechCXO, LLC (“TechCXO”) will provide consulting services and executive talent pursuant to the scope of services under the terms and conditions of this Amendment No.
1 to the Consulting Services Agreement (“Agreement”). The Agreement shall be of no further effect. Any changes to the Agreement shall be documented and approved by
TechCXO and Client in writing and attached to the Agreement. Scheduled service dates will be agreed upon mutually, subject to availability of TechCXO personnel.

 
2. Status of Parties

 
TechCXO and its principals, employees, agents and subcontractors (collectively, “Consultants”) shall be, and at all times during this Agreement shall remain, an independent
contractor in relationship to the Client. Consultants shall not have any rights to the Client’s usual employee fringe benefits, including, but not limited to, worker's
compensation benefits, and in no event is any contract of agency or employment intended by this Agreement. Except to the extent authorized by the Client’s Board of
Directors in writing, and consistent with the scope of the services under this Agreement, Consultants shall have no authority to bind, obligate, or commit the Client by any
agreement, promise, or representation in any manner whatsoever.

 
3. Incidental Expenses

 
Client shall reimburse TechCXO for actual, reasonable travel, lodging, and out-of-pocket expenses incurred with Client’s prior written approval. Mileage rates will conform
to the IRS standard rate schedule.

 
4. Fees, Invoicing, and Payment

 
 CFO consulting services for

transition to new CFO
$200 per hr.

 Equity 2,609 shares granted on 4/23/2020 shall vest on 9/15/2020, no further equity will be granted or owed. Consultant will be responsible
for all federal, state, and local taxes in connection with the vesting and transfer of the 2,609 shares.

 Expenses* Billed as incurred
 
TechCXO’s fees (hourly and fixed) and payment terms are stated above. Invoices will normally be issued on a semi-monthly basis, unless otherwise provided. Fees for
services shall be payable when invoiced, and shall be deemed overdue if they remain unpaid 31 days after the date of invoice. Overdue fees shall be subject to a late payment
of one and one half percent (1.5%) per month for each month where payment is not received. Client’s failure to make timely payments under this Agreement may be
considered by TechCXO a material breach of this Agreement, which may result in suspension of consulting services to Client.
 
If Client’s procedures require that an invoice be submitted against a purchase order before payment can be made, Client will be responsible for issuing such purchase order
30 days before the payment due date. If TechCXO has to collect past due sums under this agreement, then it shall also be entitled to collect its reasonable collection costs,
interest and attorney’s fees. Payments are due regardless of any third party action or responsibilities of Client.
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 Remit to Address: TechCXO, LLC
  1911 Grayson Highway, Suite 8/122
  Grayson, GA 30017

 
5. Term of Amendment

 
The initial term of this Amendment shall be three (3) months from the date executed, unless specifically stated otherwise in writing. The parties may terminate the
engagement as outlined in Section 12.

 
6. Client Obligations

 
As part of the engagement under this Agreement, Client will furnish or make available any company plans, product information, financial information, and other relevant
resources, and provide access to necessary personnel, as requested by TechCXO to enable the performance of the consulting services. TechCXO fees are based on anticipated
cooperation from Client personnel and the assumption that unexpected circumstances will not be encountered during the engagement. Other resources, such as Internet access
while present on Client premises and adequate work space facilities, shall be as agreed with Client. If significant unexpected circumstances occur, the parties will discuss a
new fee estimate before TechCXO incurs additional costs.

 
7. Changes in Scope

 
The scope of the engagement is stated in the accompanying proposal or work order, and shall be the only services provided under this Agreement. In the event that Client
seeks to change the scope of the engagement, Client shall discuss such proposed changes with TechCXO. If TechCXO elects to perform such changes to the engagement, the
parties shall work together in good faith to come to new terms on the scope of the engagement. Any changes in scope shall be mutually agreed upon in writing prior to
commencement of the change. This includes any required changes in engagement responsibilities, fees and schedule. TechCXO shall not be obligated to perform any
differing or additional consulting services unless the parties have mutually agreed upon and executed a written change order or amendment to this Agreement. TechCXO
shall be entitled to an adjustment in fees based on the change in scope of the engagement. TechCXO will provide an estimate for the change in a timely manner and the Client
shall approve or disapprove this change in a timely manner.

 
8. Taxes

 
The fees quoted in the accompanying proposal or work order do not include taxes. TechCXO and Consultant shall be responsible for any federal, state, or local taxes based
on the services provided under this Agreement.

 
 
 

 3  



 

 
9. Rights to Work Product

 
All deliverables under this Agreement shall be considered works-made-for-hire (“Deliverables”) and all ownership rights relating to the Deliverables shall vest in Client.
Nothing herein shall be construed to grant TechCXO any right or license to use the confidential, proprietary information of Client. Notwithstanding the provisions of this
section, any intellectual or other property, including but not limited to tools, business processes, work products, methodologies, techniques, trade secrets, works of authorship,
standard training material, courseware, third party or open source software, or content which (i) is not customized specifically for Client; (ii) does not contain any Client
confidential or proprietary information; and (iii) was developed by TechCXO prior to the execution of this Agreement, and used in the performance of its obligations in
creating the Deliverables pursuant to this Agreement (“TechCXO Property”), belongs to and remains the property of TechCXO. TechCXO hereby grants to Client a
worldwide, nonexclusive, irrevocable, perpetual, royalty-free license to use, copy, distribute, display, modify and make derivative works of all such TechCXO Property in
accordance with this Agreement.
 

10. Warranty and Disclaimers
 
TechCXO warrants that its services provided pursuant to this Agreement will be performed in a timely and professional manner consistent with generally-accepted industry
standards. Any modifications made to work products or services provided by TechCXO that are not authorized and executed by TechCXO shall void the warranty.
 
EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION, TECHCXO EXPRESSLY DISCLAIMS AND CLIENT EXPRESSLY WAIVES ANY AND ALL
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.
 
EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION, ALL SERVICES AND DELIVERABLES ARE PROVIDED “AS IS.” TECHCXO IS PROVIDING
SERVICES TO ASSIST CLIENT. CLIENT IS RESPONSIBLE FOR REVIEWING THE DELIVERABLES TO ENSURE THEIR ACCURACY AND COMPLETENESS
AND FOR THE RESULTS OBTAINED FROM ITS USE OF THE DELIVERABLES.

 
11. Limitation of Remedies

 
Client’s sole and exclusive remedy for any claim against TechCXO and its Consultants with respect to the quality of the services provided by TechCXO under this
Agreement shall be, at TechCXO’s option, re-performance of the consulting services or termination of the engagement and return of the portion of the fees paid to TechCXO
by Client for the nonconforming portion of the consulting services
 
In order to receive warranty remedies, deficiencies in the services must be reported to TechCXO in writing within 60 days of completion of that portion of the services. In the
absence of any such notice, the services shall be deemed satisfactory to and accepted by Client.
 

12. Termination of Amendment
 
Unless stated otherwise in the proposal or work order applicable to the services under this Agreement, either party can terminate this Amendment without cause upon thirty
(30) days written notice to the other party prior to the expiration of the then-current term. Either party can terminate this Amendment for cause if either party considers the
other party is not performing its obligations in accordance with the terms of this Amendment, and provides written notice to the other party of such non-performance. The
party receiving such written notice will have fifteen (15) days from the date of notice receipt to correct the situation. If the situation is not corrected, the Agreement can be
terminated immediately upon written notice. Upon termination of this Agreement, TechCXO will immediately cease performing any consulting services, and Client will pay
TechCXO for all services provided and expenses incurred through the date of termination.
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13. TechCXO Consultants

 
In the event Client believes that any TechCXO Consultant is failing to perform the services in a satisfactory manner or believes that the Consultant is not technically
qualified, Client shall notify TechCXO as to the reasons for such failure. Upon receipt of notice or as soon as reasonably practical thereafter, Client and TechCXO shall
mutually determine the best course of action to take to resolve such failure, which action may include replacing such Consultant at no cost to Client. Should Client request
that a TechCXO Consultant be replaced for any reason other than job performance or technical qualification, an additional cost may be assessed to Client. This cost will be
mutually agreed to in writing prior to replacement of the Consultant.
 
Due to the limited nature of TechCXO’s engagement, unless expressly stated in the accompanying proposal or work order, TechCXO and its Consultants shall not be solely
responsible for the financial and accounting functions of Client even if acting in a “CFO” or similar executive role. TechCXO and its Consultants are acting solely in a
consulting capacity, and the scope of the engagement is expressly limited to the responsibilities set forth in the accompanying proposal or work order.

 
14. Force Majeure

 
Neither party shall be responsible for any failure to perform or delay in performing any of its obligations under this Agreement where and to the extent that such failure or
delay results from causes outside the reasonable control of the party. Such causes shall include, without limitation, Acts of God or of the public enemy, acts of the
government in either its sovereign or contractual capacity, fires, floods, epidemics, quarantine restrictions, freight embargoes, civil commotions, or the like; however, the
parties are aware of the current COVID-19 pandemic and consider this pandemic not to be a force majeure event. Notwithstanding the above, strikes and labor disputes shall
not constitute an excusable delay for either party under this Agreement.

 
15. Non-Solicitation of Employees

 
Each party agrees not to solicit, offer, or promise employment or employ the other party’s employees (full-time employees, Consultants or contractors) during the term of the
Agreement and for a period of one (1) year following termination of this Agreement for any reason, unless prior written consent is received from the non-hiring party. In the
event an employee is solicited, offered employment or hired in violation of this Agreement, the breaching party shall pay to the other party as liquidated damages a fee equal
to 50% of the employee’s yearly compensation within 30 days of written notice of such violation.

 
16. Representations of Consultant

 
Consultant and TechCXO specifically represent, warrant, and confirm that he:
a.       has not filed any claims, complaints, or actions of any kind against Client with any court of law, or local, state, or federal government or agency;
b.       has received all compensation, or other such sums due to Consultant other than the compensation for the transition services provided for in this Amendment;
c.       has not engaged in any unlawful conduct relating to the business of the Company;
d.       and his heirs, executors, representatives, administrators, agents, and assigns (collectively, the "Releasors") irrevocably and unconditionally fully and forever waive,
release, and discharge Client, including Client's current and former of officers, directors, owners, partners, employees, parent companies or entities, subsidiaries, affiliates,
related entities, franchisor, affiliated entities, successors-in-interest, predecessors-in-interest, advisors, legal counsel, representatives, and agents, in their corporate and
individual capacities (collectively, the "Released Parties"), from any and all claims, demands, actions, causes of actions, indemnification, contribution, judgments, rights, fees,
damages, debts, obligations, liabilities, and expenses (inclusive of attorneys' fees) of any kind whatsoever, whether known or unknown (collectively, "Claims"), that
Releasors may have or have ever had against the Released Parties, or any of them, arising out of, or in any way related to the Consultant's engagement or termination by
Client by reason of any actual or alleged act, omission, transaction, practice, conduct, occurrence, or other matter from the beginning of time up to and including the date of
this Amendment.
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17. Limitation of Liability

 
UNDER NO CIRCUMSTANCES AND UNDER NO LEGAL THEORY (WHETHER IN CONTRACT, TORT, NEGLIGENCE OR OTHERWISE) WILL EITHER
PARTY TO THIS AGREEMENT, OR THEIR AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, OR CONSULTANTS BE LIABLE TO THE OTHER
PARTY OR ANY THIRD PARTY FOR ANY INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, CONSEQUENTIAL, PUNITIVE OR OTHER SIMILAR
DAMAGES, INCLUDING LOST PROFITS, LOST SALES, LOST FUNDING OR INVESTMENT, LOST BUSINESS, LOST DATA, BUSINESS INTERRUPTION OR
ANY OTHER LOSS INCURRED BY THE OTHER PARTY OR SUCH THIRD PARTY IN CONNECTION WITH THIS AGREEMENT OR THE CONSULTING
SERVICES, REGARDLESS OF WHETHER A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF OR COULD HAVE FORESEEN SUCH DAMAGES.
 
CLIENT AGREES THAT TECHCXO’S TOTAL LIABILITY ARISING OUT OF THIS AGREEMENT OR OTHERWISE IN CONNECTION WITH ANY
CONSULTING SERVICES, SHALL IN NO EVENT EXCEED THE FEES PAID BY CLIENT TO TECHCXO PRIOR TO THE FIRST EVENT OR OCCURRENCE
GIVING RISE TO SUCH LIABILITY, AND SHALL IN NO EVENT EXCEED THE TOTAL AMOUNT OF FEES PAID BY CLIENT TO TECHCXO UNDER THIS
AGREEMENT. EACH PARTY ACKNOWLEDGES AND AGREES THAT THE ESSENTIAL PURPOSE OF THIS SECTION IS TO ALLOCATE THE RISKS UNDER
THIS AGREEMENT BETWEEN THE PARTIES AND LIMIT POTENTIAL LIABILITY GIVEN THE FEES, WHICH WOULD HAVE BEEN SUBSTANTIALLY
HIGHER IF TECHCXO WERE TO ASSUME ANY FURTHER LIABILITY OTHER THAN AS SET FORTH HEREIN. TECHCXO HAS RELIED ON THESE
LIMITATIONS IN DETERMINING WHETHER TO PROVIDE CLIENT THE CONSULTING SERVICES PROVIDED FOR IN THIS AGREEMENT.
 
TechCXO shall not be liable for any deficiency in performance of consulting services to the extent resulting from acts or omissions of the Client, including but not limited to,
Client’s failure to provide accurate information, timely assistance, relevant resources or necessary personnel requested by TechCXO to enable the performance of the
consulting services. TechCXO also shall not liable for any deficiency in performance of consulting services to the extent that it does not directly supervise and/or manage
staffing personnel provided to Client by TechCXO, or Client refuses to engage or allow a TechCXO Partner to be involved in the oversight and/or performance of the
consulting services.

 
18. Indemnification

 
Each party shall indemnify and hold the other harmless against any and all third-party claims, costs, expenses, losses, and liabilities claimed by third parties, arising out of
misrepresentations, acts, or omissions of the indemnifying party, and Client shall indemnify and hold TechCXO harmless against any and all third party claims, costs,
expenses, losses, and liabilities claimed by third parties, arising out of the providing of the products or services referenced in this Agreement, except for instances of fraud,
gross negligence, or willful misconduct.

 
19. Nondisclosure

 
By virtue of this Agreement, the parties may have access to information that is confidential to one another (“Confidential Information”). For purposes of this Agreement,
Confidential Information may include, but is not limited to, information regarding proprietary methods and products, potential product and/or service offerings, source code,
designs, documentation, customer names, customer data, business plans, financial analysis, future plans and pricing, the marketing or promotion of any product, and business
policies and practices. The parties agree, both during the term of this Agreement and for a period of two (2) years after termination, for any reason, of this Agreement and of
all work orders hereunder, to hold each other's Confidential Information in strict confidence. The parties agree not to make each other's Confidential Information available in
any form to any third party or to use each other's Confidential Information for any purpose other than the performance of this Agreement. Each party agrees to take all
reasonable steps to ensure that Confidential Information is not disclosed or distributed in violation of the provisions of this Agreement, except a disclosure pursuant to any
judicial or government request or order. The parties hereby acknowledge (1) the unique nature of the protections and provisions set forth in this provision, (2) that a party will
suffer irreparable harm if the other party breaches any of said protections of this provision, and (3) that monetary damages will be inadequate to compensate the party for
such breach. Therefore, if a party breaches this provision, then the aggrieved party shall be entitled to injunctive relief, in addition to any other remedies at law or equity, to
enforce such provision.
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20. Arbitration

 
Except for attempts by TechCXO to collect amounts owed under this Agreement, or attempts by either party to enforce the provisions of Section 18, which may be pursued,
among other ways, through the federal and state judicial systems, any controversy, dispute, or claim of whatever nature arising out of, in connection with, or in relation to the
interpretation, performance, or breach of this agreement, including any claim based on contract, tort, or statute, shall be resolved, at the request of any party to this
agreement, by final and binding arbitration administered by and in accordance with the then existing rules and procedures of the American Arbitration Association, as the
exclusive method of dispute resolution. The arbitration shall take place in Fulton County, Georgia. Judgment upon any reward rendered by the arbitrator may be entered by
any state or federal court having jurisdiction thereof.
 

21. Notice
 
Any notice required or permitted to be given by one party to the other shall be deemed to be given when notice is mailed via certified mail with the United States Postal
Service with sufficient postage prepaid, or by recognized courier service with verification of delivery, addressed to respective party to whom notice is intended at the address
specified above in this Agreement.

 
22. Governing Law

 
This Agreement shall be governed by the laws of the State of Georgia without regard to its choice of laws rules. Any dispute arising out of or relating to this Agreement shall
be determined by a federal or state court in the State of Georgia. The parties hereby submit to the jurisdiction of such courts.

 
23. Severability

 
If any provision of this Agreement is held by final judgment of a court of competent jurisdiction to be invalid, illegal, or unenforceable, such invalid, illegal, or unenforceable
provision shall be severed from the remainder of this Agreement, and the remainder of this Agreement shall be enforced. In addition, the invalid, illegal, or unenforceable
provision shall be deemed to be automatically modified, and, as so modified, to be included in this Agreement, such modification being made to the minimum extent
necessary to render the provision valid, legal, and enforceable. Notwithstanding the foregoing, however, if the severed or modified provision concerns all or a portion of the
essential consideration to be delivered under this Agreement by one party to the other, the remaining provisions of this Agreement shall also be modified to the extent
necessary to equitably adjust the parties' respective rights and obligations hereunder.

 
24. Counterparts

 
This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together constitute a singled integrated document. Facsimile
transmissions of the signature page shall be binding upon the parties.
 

25. Entire Agreement
 
This Agreement constitutes the complete agreement between the parties and supersedes all previous agreements or representations, written or oral, with respect to the services
and terms described herein. This Agreement may not be modified or amended except in writing signed by a duly authorized representative of each party.
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