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1. Meng Wang 2.
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7. .
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NAME: Digital Accelerator Corporation
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(Submit herewith only one document for recordation—multiple copies of same Assignment signed by different inventors is one

document)
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CJORIGINAL RIFACSIMILE/PHOTOCOPY March 1, 1999
[ JCHANGE OF NAME ~ [JVERIFIED TRANSLATION

[JSECURITYCIMERGER _ [XIOTHER: Employment Contract between Digital Accelerator Corporation and Meng Wan
EXECUTION DATE(S) ON THE DECLARATION IF FILED HEREWITH: (NOTE: IF DATES ON DECLARATION AND
ASSIGNMENT DIFFER SEE ATTYY)
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11682 El Camino Real Suite 200
San Diego, CA 92130-2092
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Agreament

This Agreerment made as of the 1% day of March 1999

BETWEEM:
DIGITAL ACCELERATOR CORPORATION, a corporation
existing under the laws of the Province of British Columbiz
(hereinafter called the “Carparation™)

AND:

Meng Wang of 3027 Laurel Street, Vancouver, B.C. V52 3T6
{hereinafter called the “Employee")
THIS AGREEMENT WITNESSES that in consideration of the muiual covenants

and agreements herein contained and for other good and valuable consideration, i is hereby
agreed by and among the parfies herefo as follows!

Article 1 DEFINITIONS
1.1 In the agreement, unless there is something in the subject matter or context inconsistent
therawith,
a) ssffliates” shall have the meaning ascribed in the Company Aot (British
Columbia);
b) “Gontract Year’ means the period from and including first day of the first

menth in any calendar year that employment commences to and
including the last day of the last month in the immediately following
calendar year.

Article 2 EMPLOYMENT OF EMPLOYEE
21 The Corporation shail employ the Employee, and the Employee shall serve the
Corporation in the capacity as the Chief Saientist of the Corporation.
. Article 3 PERIOD OF SERVICE
3.1 The services of the Employes contemplated in this agreement shall commence

on the 1% day of March, 1999 and shall continue for a period of service of three contract years,
with @ renewal of an additional three years, from and induding such date, unless sooner
ferminated pursuant to the provisions of this agreement.

Article 4 SERVICES AND DUTIES OF THE EMPLOYEE

a1 The Employee shall provide such services and perform such duties for tha
Caorparatian and its ofiliates as are consistent with her position as Chief Scientist for the
Corporation and as may from tirae 1o tirme be assigned to the Emplayee by the Board of Directors
of the Corporation.
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4.2 The Employee shall well and faithfully serve the Corporation and its affiliates
during the period of service provided for in Article 2 hereof and shall use her reasonabie best
efforts to promote the interest of the Corporation and its affiliates and during the term hereof shall
devote her full time and energies to the Corporation and its afiiliates and will ensure that he is not
at any time engaged in condudt which would constitute a conflict with the interests of the :
Corparation and its affiliates. The Employee will, in the performance of her duties, promote the
interest, business and reputation of the Corporation and its affiliates and shall perforrn all such
duties as are essential or conducive to the efficient management thereof in accordance with the
rules and policies of the Corporation from time to time.

4.3 The Employee acknowledges that the effective performance of her dutles
requires the highest level of integrity in the Employee's relationship with other employees or
employees of the Corporation and its affiliates and with all persons dealt with in the course of her
employment. The Employee shali diligently, faithfully aind honestly serve the Corporation and its
affiliates during the continuance of her contract hereunder and shall use her reasonable best
efforts to promote the interests of the Corporation and its affiliates.

Article 5 | COMPENSATION

5.1 The Corporation shall pay to the Employee a sum of $102,000 in the currency of
Canada {Cdn%) in respect of her services for each and every Contract Year, and such salary shall
be payable in equal semi-monthly installments in arrears aor in such other periodic installments in
arrears as may from time to time be mutually agreed upon by the Employee and the Corporation.
The salary of the employee shall be reviewad at April 1 of each contract year. The first review will
take place 13 months after the signing of this contract.

5.2 The employee shall share in a Director and Employee Stock Option Flan. The
first instatiment under this plan shall entitle the employee to 50,000 shares @ $1.00 exercisable
within five years from March 1, 1999, Under the Stock Option Pian if the employee leaves the
employ of the Employer the options must be exercised within 30 days from the date of
termination.

Article & EXPEMNSES AND BENEFITS

6.1 The Corporation shall reimburse the Employee for, or pay, all reasonable
travelling and other expenses properly incurred by the Ermployee in connection with the affairs of
the Corporation.

6.2 The Employes shall furnish the Corporation with vouchers, receipts, invoices or
other reasonable details in respect of any expenses for which the Employaee desires to be
reimbursed by the Corporation.

5.3 The Employee shall be entitied to participate in and 10 receive all rights and
benefits under life insurance, disability, medical, dental, health and accident plans maintained by
the Caorporation for its employees generally.

Article 7 VACATION

71 The Employes shall be entitled ta four weeks paid vacation during each Contract
vear that the Employee is employed by the Carporation pursuant ta this agreement.

Article B TERMINATION

&1 The Corporation may at any time terminate the contract of the Employee for

Cause (a5 such term is hereinafter defined), by giving written notice to the Employee of the
termination of her contract. and her coniract shall be terminated upon the later of
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(a) the date an which the Employee receives such nofice of fermination; and
(b) the date stipulated in the naotice of termination as the date on which the

contract of the Employee is 1o terminate.

For all purposes under this agreement, *Causze” shall mean (1) {ailure by the
Employee to substantially perform her duties hereunder, other than 3 failure resulling from the
Employee's complete or partial incapacity due to physical or mental illness or impairment, {ii) an
act by the Employee which constitutes gross misconduct snd which is injurious to the financial
interest of the Corporation or its affliates, (ji) a material breach by the Employeas of a2 material
provision of this agreement, or (iv) a material violation by the Employee of a United States of
Canadian federal, state or provincial law or regulation applicable to the business of the
Gorporation or its affiliates which causes material harm to the Corporation and which was not
~uthorized or approved by the Board of Directors of the Corporation. No compensation or
benafits will be paid or provided to the Employee under this agreement on account of a
termination for Cause, or for periods following the date when such a termmisiation of the contract is
effective.

52 The Corporation may, at any time without Cause, terminaie the Employee’s
contract upon two weeks natice provided that the Corporation may, at its option, pay in lleu of
notice to the Employee an amount equal to the salary that the Employee would have earnad
during the applicable notice period and this amount, once paid or set off, shall be a futl and final
settlemnent of all obligations of the Corporation in respect of the contract of the Employee and the
Employee shall not be entitled to any other compensation, terminafion allowance, damages or
other amount as a result of the termination of her contract with the Corporation for any reason
whatsoever, whether or not such terrmination is without Cause or without reasonable or any
notice. For greater certainty the Corporation shall not have the right to set off of any amounts
pwing or claimed to be owing by the Emplayee to the Cerporation ai the fime: notice and payment
are provided to the Employee by the Corporation.

a3 The Corporation may terrminate the Employes's contract for Disability by giving
the Employee 30 days advance notice in writing. For all purposes under this agreement,
~Oisability” shall mean that the Employee, at the time notice is given, has been unable to
substantially perform her duties under this agreemeant for a period of not less than six consecutive
months as the result of her incapacity due to physical or mantal ilingss. In the event that the
Employee resumes the performance of substantially all of her duties hereunder before the
termination of her contract under this seciion 8 3 becomes effective, the natice of fermination
shall automatically be deemed to have been revoked. No compensation or benefits will be paid
or pravided to the Employee under this agreement on account of termination for Disability, or for
periods following the date when such a termination of employment is effective.

8.4 The Employee's contract shall terminate in the event of her death. The
Corporation shall have no obligation to pay or provide any compensation or henefits under this
agreement on account of the Employee’s death, or for periods following the Employee's death.

Article 8 NON-COMPETITION AND NON-SOLICITATION

9.1 Where used in this Articte 9, Article 10 and Article 11,

“Customer” means any person which has requested the Corporation, orally or in
writing, 1o provide products ar services for it, and =hall inciude those persons,
firms, corporations or other entities.
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o4 The Employee covenants and agrees with the Corporation that at all imes until
the Release Date he will not,
(@) for the benefit of a Competitive Business, directly or indireclly, perform

services for, solicit, or assist other persons to solicit () any Customer or
any Customer Account of any Customer, or (i) any Potential Customer
or any Potential Customer Account of any Paotential Customer which
became a Potentizl Customer in the 12 months prior thereto; ar

(b) recruit, solicit, hire or recornmend the hiring of any person who was
employed hy the Corporation or its affiliates at any time during the 12
month period prior to the last day of employment with the Corporation
(provided, however, that such restriction shall nat apply to any empioyees
of the Corporation or its affiliates who was termi nated by the Corporation
or its affiliates).

Q.5 Mothing contained in this Arficle shall be deemed to affect or impair the othervise
lawful rights of the Corporation o enforce its lawful remedias against the Employee either during
the period of service hereunder or at any time thereafter fo prevent the Employee from
approaching or saliciting any Customer or employee of the Corporation ar its affiliates with a view
towards inducing such Customer or emplayee fo brezch a contract between the Carporation or its
affiliates and such Customer or employee and to recover any damages resuiting therefrom.

Article 10 NON-DISCLOSURE

10.1 The Employee acknowledges that either as a result of her prior association with
the Corparation or in the eourse af carrying out, performing and fuliilling her duties hereunder, he
is presently in possession of and will have access to and will be entrusted with information and
trade secrets and know-how concerning the business of the Corporation or its affiliates and the
present and contemplated =ervices and techniques af the Corporation of itz affiliates, the
disclosure of any of which information or trade secrels or know-how o competitors of the
CGorporation or its affiliates or to others or to the public will be highly detrimental to the best
interest of the Corporation or its affiliates. The Emplayee further acknowledges and agrees that
the right to maintain the secrecy of such information and trade secrets and know-how constilutes
a proprietary right which the Corporation or its affiliates are entitied 1o protect. Accordingly, the
Employes further covenants and agrees that at all times during the term hereof and at all times
thereafter he will hold all of the foregoing inforrmaton, trade secreis and know-how in secrecy as
srustee or custodian for the Corporation and its affiliates for the exclusive benefit and use and will
faithfully do all reasonable acts and things to assist the Corporation and its affiliates in holding in
secrecy the foregoing.

10.2 The Employee shall not at any time without the prior written consent and
approval of the Corporation, either during the term hereof or thereafter, disclose or divuige,
directly or indirectly, to any person, firm or corporation any of the information and trade secrets
and know-how described or contemplated in section 10.1 and without like consent, he will nof at
any time, either during the term hereof or theraafter, practice or use other than for the benefit of
the Corporation or its affiliates any such information and trade secrets and know-how not at the
time a matter of public knowledge and available for use by the public. Without limiting the
generality of the foregoing, except as permitted by the Corporation, the Employee shall not at any
time during or after the term of the contract with the Corporation, divulge, disclose ar
cammuricate, directiy or indirecty, 1o any person, or use for her own benefit ar for the benefit of
anyone other than the Corporation or its affiliates, any trade secrets of the Corporation or its
affiliates, any Customer or Potential Custorner identities and contacts; Customer or Potential
Customer lists; Customer or Potential Customer financial, business or parsonal informatifon;
Customer or the Corpeoration or its affiliates Customer or Potential Customer goals or objectives,
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the Corporation's or zny affiliate’s recommendzations or proposals; other information relating to
Customer ar Potential Customer acoounts, feed kack or directions; and financial and business
information relating to the Comoration or its affiliates, its bhusinesses, its Customers or its
Potential Customers.

10.3 The Employee furlher covenants and agrees with the Corporation that all
instructions, drawings, notes, memoranda, inventions, patenis and other industrial property
relating to the business of the Corporation or its offiliates made or conceived by him during the
term hereof ar which may come into her possession during the temm hereof and which refate in
any way o or embody a2ny of the inforrmation, rade secrets or know-how, referred 1o in section
10.1 or any research done for the Corparation shall be the exclusive property of the Corporation.

Article 11 TITLE TO INTELLECTUAL PROPERTY

111 The Employee covenants and agrees with the Corporation that he will fidly and
freely {(and without expense to the Corporation) communicate to the Corporation, and the
Employee hereby assigns to the Corporation all discoveries, concepts, inventions or
improvements, whether patentable or not, made, discovered, conceived, invented or improved by
the Employee as well as any Ideas, plans, concepts, copyrightable materials, copyrights,
trademarks, trade dress and any other intelleciual property conceived or creaied by the Employee
(hereinafter collectively call the “IP Rights™} during the period commencing on the date hereof and
ending on the date the Employee ceases for any reason to be a employee of the Corporation and
in any way relating to any process, jorrnula, plan, skill, mathod of advertising, markelting,
research, equipment, device, or method of doing business, developed or being developed, made,
used, sold or installed by or made known to the Employee during the period of her employment
hereunder or resulting from or suggested by any work which the Employee may do for the
Carporation or its affiliates at the request of the Corporation ar its affiliates and relating to any
business carried on or proposed to be camied on by the Caorporation or its affiliates, and the
Employee agrees that he will at the expense of the Corporation at all times (both during the
period of her contact hereunder and at all times thereafier) assist the Carporation, its affiliates or
their respective assignees or their nominees in every way to protect the rights of the Corporation
and its affiliates under this section 10 and to vestin the Carporation or Its assighees the entire
right, tile and intereslt, including, without limitation, the copyright, in and to any and 2l! of the IF
Rights and that he will not disclose to any person, firm or company or use any such IF rights and
that he will not disclase to any persen, firm or company or use any =uch IF Rights for their own
purposes or for any purposes other than those of the Corporation and its affiliates. The
Employee hereby represents and warrants fo the Gorporafion that he does not currently have any
0P Rights that have not been assigned to the Corporation or its affiliates and, to the extent that
such representation and warranty is incorrect in ary way, the Employes hereby sells, assigns and
transfers to the Corporation any and all IF Rights which the Empioyes curently has.

Article 12 NQTICES

12.1 Any notice or other documant required or permitted to be given or sent or
delivered heraunder to any party hereto shall be in writing and shall be sufficiently given or sent
or delivered if it is

(a) dalivered personally to such party or, it such partyis a corporation, 1o an
officer or director thereof, ar

(b} sent to the party entitled to receive it by registered mail, postage prepaid
and addressed 1o such party as follows, namely,

{1} irt the case of the Corporation,

Suite 840 - 650 West Georgia Street
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Vancouver, B.C. VEEB 4N9

Altention: Phil Nerland, President
Telecopier: (GD04) 6889798
(i) in the case of the Employee,

3027 Laurel Street
Vancouver, B.C. V5Z 3TG

or o such other address as the party enfitied to or receiving
zuch notice or other document shall, by a notics: given in
accordanece with this section, have communicated to the party
giving or sending or delivering such natice or other document.

Any nafice or other document given or sent or delivered as aforesaid that

(c) if delivered as aforesaid, be deemed to have been given, sent, deliveraed
" and received on the date of delivery; and
() if zent by mail as aforesaid, be deemed tc have been given, sent,
deliverad and received on the first day following the date of mailing.
Article 13 GOVERNING LAW
13.1 The provisions of this agreement shall be govemed by and interpreted in

accordance with the laws of British Columbia and each of the parties hereto heraby irrevocably
attorns to the non-exclusive jurisdiction of the courts of such province.

Article 14 EXTENDED APPLICATION
141 The provisions of thiz agreement shall @nure to the benefit of and be binding
upon,
(=) the Employee and her heirs, executors, administrators and personal
representatives, and
(b) the Corporation and its successors and assigns.
142 The rights the Corporation hereunder may be assigned to any person, firm or

corporation that acquires or is about 1o acquire all or subsiantially alt of the property of the
Corporation, provided that (in the case of an assignment of the rights of the Corporation such
person, firm or corporation undertakes i writing to the Emplayee o assume the obligations of the

Corporation hereunder.

Article 15 SURVIVAL
151 For greater cerfainty it is acknowledged and agreed by the parties hereta that the

provigions of Articles 9, 10 and 11 hereof shall survive the expiration of the pericd of service
provided for in Arlicle 3 of this agreement and any termination of this agreement and shall
continue thereafier in full force and effect.

Article 16 REASONABLENESS OF PROVISIONS

16.1 The Employee hereby agrees that all covenants, pravisions and restrictions
contained herein are necessary and fundamental to the protection of the business of the
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Corporation and to the protection of the value of the Corporation’s business, and that a breach by
the Employes of any covenant and provision in Arficies 9,10 or 11 hereof would result in
damages to the Corporatian that cold not adeguately be compensated by monetary sward.
Accordingly, it is expressly agreed by the Employee that in addition ta all other remedies available
to it including, without limitation, any right for damages or any right to terminate this agreement,
the Corporation shall be entitled to the immediate remedy of a reztraining order, interim
injunction, injunction or ather form of injunctive or other relief as may be decreed or issued by any
couri of competent jurisdiction {o restrain or enjain the Ermployee from breaching any such
covenant or provision including, without limitation, the prevention of the Employee from carrying
on the competing activity.

186.2 The Employee hereby agrees that all covenants, pravisions and restrictions are
reasonable and valid and all defences to the strict enforcement thereof by the Corporation are
hereby waived by the Emplayes.

Article 17 RIGHT TO ADVICE OF LEGAL COUNSEL

17.1 Tha Employee acknowledges that he has consulted with legal counsel and is
fully aware of her rights and obligations under this agreement.

Article 18 WAIVER

18.1 Mo walver by any party of any default or breach of any term, condition or

covenant of this agreement shall be desmed to be a waiver of any subsequent default or breach
of the sarne or any other term, condition or covenant contained harein, nor shaill it be effeclive
unless in writing. The failure of any party hareio ko enforce at any time or for any period of time
any provision hereof in accordance with s ferms shall net be construed to ba a waiver of such
provision or of the right of such party thereaiter to enforce any provision hereof. This agreement
may only ba walved or amended by the Corporation with the prior approval of the Board of

Directors of the Corporation.
Article 19 ENFORCEABILITY
19.1 If any covenant or pravision in this agreement is determined to be void or

unenforceable in whaole or in part, such covenant or provision shall be severable from all other
covenants and provisions hereof and shail nat affect or impair the validity of any other covenant
or provision herecf.

IN WITNESS WHEREOF this agreement has been executed by the parties
hereto.

SIGMNED, SEALED AND)
DELIVERED in the presence

9 N B/ /ﬁ/

~'Meng‘Wang

DIGITAL ACCELE RATUR CORPORATION

‘%/fﬁﬂf{%ﬂu}é&%‘/.

H‘hﬂN" rland

Fresident
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