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PROPRI.ETA.RY INFORMATION AND
INVENTION ASSIGNMENT AGREEI\IENT

. In patial consideration and as a condition of my engavament and service as an employee
of or continued employment with SmartSynch, Inc., 2 Delaware corporation (the “Company™), -
and effective as of the date that my engagement by the Campa.ny first commenced, the
undersigned (“I” or the “employee™) agrees zs follows:

1. DNVENTIONS.

1.1 Disclosure. I will dissloss fully and promptly to the proper officers of the
Cormpany in writing any petemtable or unpatentable, copyrightsble or uncopyrightable, idea,
invention, work of authcrship (mcludm, ‘but not limited to computer programs, software and
documentation), foromla, dovice, improvement, method, process, technique or disgovery (each,
an"“Trvention”) which relates to the Company’s business that I conceive, make, develop, or work
om, ‘in whole or in part, salely or jointly with others diring the tesm of my service: as an employee
of the Compeny (the “Ewployment Period”) and for a period of six (6) months thereafter
regardless’ of whether (1) such invention wes conceived, made, developed or worked on during
my regular hours of employment or my time away frow wark; (b) the Invention was made at the
suggestion of the Company; or (c) thé Invention was redused to drawing, written description,
documentition, models ar other tangiblc form. All such disclosures shall describe in reasonable
detail the best method of practice of the Invention and a)l information reasonably neeessary to,
and useful in, the practice of the Invention.

12  Assignment of Ipventons o Company. Ihereby assign wdaéreswmlsnmthe
Coinpany, without royaity.or any other furdier consideration, my eatire right, title and inteyest in
and to any Invenuon 1 am required to disclose under Scotion 1 1.

1.3 &m I will make and imaintain adcquate and current written records of all
Inventions covered by Section 1.2, Thesc rrcords shall be and rernain the property of the
Compeny.

14 Patents. Subject 10 Section 1.1, I will assist the Company in obraining,
maintaining, and enforcing patents and other proprictacy rights in connoction with any Invention
covered by Section 1.2 for which the Company has or obtains any right, title or interest. [ further
agree that my obligations wnder this Section 1.4 shal) continue beyond the termination of the
Employment Period, but if ] am called upon 1o render such assistancs aficr the termination of the
Employment Pertiod, I shall be entitled 1o 2 fair and reasonablc tc of conipcnsation for such
assistance. 1 shall, in addition, be emritled to reimbursement of any reasonable om-of-pocket
_expenses incurred &t the request of the Company relating to such assistance.

15 Prior Contracts and Inventions: Informariop_Beloneing ro Third Pm;g_g I
represent that, except as set forth on Schedule 1.5A hereto, there are no other conmacts to assign
inventions that are gow in existence between any other person or eauty and ms. I further
represent that | have no other employment or nndertakings which might restrict or impair my
performa.nce of this Agzecment. I will not, in connection with my employment by the Company,
use or disclose to the Company any confidenial trade sectet or other proprietary information of
any previous employer or other person to which I am not lawfully entitled As 2 matter of record,
I amach as Schedule 1.5B of this Agxecment, & brief déscription of all Inventons made or

conceived by me prior to my employment with the Company which 1 desire 10 be excluded from’
this Agreement.
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: 1.6 Prior Inventions: Assisnment 1o Company. As a marer of record, I attach as
Schedule 1.f of this Agreement, a brief description of all Tnventions which relate to the
Company’s business made or conceived by me prior to my employment with the Company which
I desire to be assigned to the Company, and hereby assign to the Company, without royalty or
further consideration, my entire right, title and interest in apnd to any Invenrion set forth on
Schedule 1.6 bereto.

2. NONDISCLOSURE OF CONFIDENT!AL INFQRMATION.

2.1 1agree that all confidential information which is forwarded to me by or ou behalf
of the Company shall be received in strict confidence and not used or disclosed by me outside the
Compauy (cacept as required by law or conrr order) without the prior writen consent of the
Company, unless such information (a) was in the public domain at the time of disclosure, (b) later
beceme part of the public domain through no act or ormission by me, (¢) was Jawfully disolosed to
e by a third party having the right to disclose it, or (d) was already known by me at the time of
disclosure, as ¢videnced by wrinen documents in my possession at the time of the disclosure.
Such confidential information includes, but is not limited to, information pertaining to
Company’s busincss; seles; marketing; legal matters; products; technology; engineering;
scientific; finances; reeearch and development; and employees and further includes Company’s
plans; manuals, methods; specifications; ideas; designs; techniques; blueprints; procedures;
documents; descriptions; lists; compilations; databases; irnovations, and software (in source code
or object code form). 1 further agree that the confidential information shall not be used by me
eXcepr as pecessary to perform the duties sseigned ta me duxing the Employment Period.

3. PROPERTY OF COMP.

All notes, memnoranda, reports, drawings, bhieprints, charts. graphs, mapuals, materials,
dats and other papers and recards of every kind which shall come into my possession at aay time
after the commencement of my employment by the Company, relating to any Inventions which 1
make while performing my dutics as an employee of the Company or relating to confidential
information shall be the solc and cxclusive property of the Company. This property shall be
surrendered to the Company immcdiately upon termination of the Employmem Peried, or
inmmediately upon request by the Company at any other time either during or after the wezmination
of the Employment Period.

4, CEL OUs.

4.1 Govemina Law. This Agreement shall be construed and governed by the internal
laws of the State of Delaware, without giving effect to its conflict of laws principles.

4.2  Enforcement. If any pormion of this Agrcement shall be determined to be

invalid or unenforceable, the remainder of this Agreement shall be velid and enforceable to the
maximurn extent possible.

4.3 Injunctive Relief - Consent to Jurisdiction. 1acknowledge that the Company will
suffer substantial dargages not readily ascertainable or fully compensable ju terms of money in.
the event of the breach of any of my obligations nnder this Agreemnent. 1 thercfore agree that the

Company shall be entitled (with_eut limitation of any other rights or remedies otherwisc available
to the Company) to obtain an injunction from any court of competent jurisdiction prohibiting the

-2.
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Province of Alberta for purposes of any such actiou. I further agree thet scrviqe upen me in any such
action or proceeding may he made by registered mail v my address as last appearing on the records of the

Company.

44 Waiver. The waiver by the Company. of a breach of any provision of this Agreement
shall not operate or be construed as a waiver of any subsequent breach of the same or any other provision
hereof. .

4.5 Rinding Bffect. This Agreement shall be binding vpon and shall jnure 1o the benefit of
the zuccessors, executors, administrators, heirs, representatives and assigns of the parties.

4.6  Hesdings. The Section headings herein are intended for reference and shall not by
themsclves determine the construction or interpretation of this Agreemem.

4.7 Modifications. A!l madifications or amendments 1o this Agreemerit must be in wﬁﬁng
and signed by the perty against whom erforcement of such modification or amendment is sought.

43  Employmentat Will Nothirig in this Agreement shall be conszued to grant me any right
to continuing employment on any terms for any period of uime. This Agreement shall. continue in effect
during my employment with the Company or any affiliate or subsidiary of the Company and shall remain
in effect for the periods specified hersin following my termination by any one of them. ’

IN WITNESS WHEREOCF, I have executed this Proprietary Information and Jnvention

Agsignment Agreement ag of the 2§ day of ‘M 20/ /
A By: //

Name: _ bl veactnn Mosiien

JArs ﬁacumgu/r SvpEUcEOESs
MLl OTHEWL Docuvindis?S

|p REOVE s THE. DORATE
RECEIPT ACKNOWLEDGED: o IS Pocvm /7 -
SmanSynet
By:
Name: -
Title: )0 S .
3.
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FROPRIETARY INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT

In partial consideration 2ad as 2 condition of my engagement and service a$ an employee
“of or contirued employment with SmartSynch, Inc, s Delaware sorporation (the “Company™),
and effective as of the dawe wtat my cogegement by the Cempauy first commenpced, the
undersigned (“I" or the “employee”) agrees as follows: -

L INVENEIONS.

11 Disclosure. I will disclose fully and prommtly to the proper officers of the
Compmy in writing aoy patemreble or unpatentable, copyrighmble or uncopyrightable, ides,
invention, work of authorship (including, but not limited to computer programs, software and
documentation), formbla, device, improvement, method, process, tochnique or dispovery (each,

an “Tnvention”) which relaces to the Company’s business that I conceive, make, develop, or work
on, m whole or in part, solely or jointly with others during the texm of my servics as an exployes
of the Company (the “Employment Period™) and for a pexiod of six (6) maonths thereafter
resardless' of whether (a) such invention was conceived, madc, doveloped or worked on during
oy regular hours of employment or my time away from worlk; (b) the Invention was made at the
suggestion of the Company; or (c) the Invention wes reduced to drawing, written description,
docurnentation, models or other tangible form. All such disclosures shall deseribe in reasonable
detail the hest method of practice of the Invention and all informarion scasonably nesessery to,
and useful in, the practice of the Invention.

1.2 Assignment of Inventions 10 Company. 1hereby assign and agree w assign to the
Company, without royalty or any other further consideration, my entire righy, title and interest in -
and to any Invention I am required to disclose under Section 1.1.

13 Records. T will make angd maintain adequate and currem written Tecords of all
Inventions covered by Section 1.2. These records shell be and remain the property of the -
Company.

14  DPategts. Subject to Section l.1, I will essist the Company in obraining,
maintaining, and enforcing patents and other proprietary rights fn connection Wwith amy Invention
covered by Section 1.2 for which the Company has or obtains any righ, title or imerest. I further
agree that oty oblizatons under this Section 1.4 shall continue beyond the terminadon of the
Employment Peciod, but if I am called upon to render such assistance after the termination of the
Employment Period, I shall be entitled to 2 fair and reasonsble rate of compensation for such
assisunce. I shall, i addition, be emitled to reimbursement of any reasonable out-of-pocket
expenses incurred at the request of the Company relating to such assistance.

15 rracts and Inventions: In elon o to_Third Parties. 1

represent that, except as set forth on Schedule 1.5A bereto, there are no other contracts to assign
inventions that are now in existence berween any other person or epity and me. I further

represent that I have no other e:mploym:nt ot undcnz]ungs which might restrict or impair my
p°rform.nce of this Agreement. 1will not, in connection with my employment by the Corpany,
use or disclose to the Company any confidential trade secret or ather proprietary information of
any previons emplover or other person to which I am not lawfully entitled. As a matter of record,
I ettach ac Schedule 1 5B of this Agreement, 3 brief description of all Inventions made or

conceived by me prior to my employment with the Company which I desire 1o be excluded from
this Agreerment
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1.6 Prior Inventions: Assienment to Cotopapy. As a mater of record, | antach as
Schednle 1.6 of this Agreement, a brjef description of all Inventions which relate to the
Company’s business made or conceived by me pricr to my employment with the Company which
I desire to be assigned to the Compeny. and hereby 2ssign to the Company, without royalty or
further consideration, my extire right, title and interest in and 1o amy Invenrion ser forth on
Schedule 1.6 berato. :

2.  NONDISCLOSURE OF CONFIDENTIAL INFORMATION,

2.1 I agzes that all confidentia] informpation which is forwarded to me by or on behalf .
of the Compaxy shall be received in strict canfidence and not used or disclosed by me outside the
Company (except as required by law or court order) without the prior written comsent of the
Company, unless such information (a) wes in the pyblic domain at the time of disclosure, (b) later
became part of the public domain through no act or omission by me, (¢) was lawfully disalased to
e by a third party having the right to disclose it. or {d) was already known by moe 2t the time of
disclosure, as evidencod by written documents in my possession at the time of the disclosure.
Such confidential information includes, bur is not limited to, nformation pertaining two
Company’s business; salcs; marketing; legal maners; products; techmology; enginesring,
scientific; finances; rescarch and development; and employees and further includes Company’s
plans; manuals; methods; specifications; ideas; designs; techniques; blueprints; pracedures;
documents; descriptions; lists; compilations; databases; innovations, and software (in source code
or object code form). I further agree that the confidential infonpation shall not be used by me
except as necessary to petform the duties assigued 1o me during the Employment Period,

3. PROPERTY O (o]0

All notes, memoranda, rcports, drawings, blueprints, charis, grephs, manuals, materials,
data and other papers and records of evury kind which sball come into my possession at any time
after the cornmencement of my employment by the Company, relating to any Inventions which I
make while performing my duties as zu cmployes of the Company or relating to confidential
information shall be the sole and exclusivc property of the Company. This property shall be
surrendered to the Company jmmediatcly upon teymination of the Employment Period, or
immediately upon request by the Company at any other time either during or after the termination
of the Employment Pedod.

4. MISCELLANEOUS.

41 Govemning Lew. This Agreement shall be construed and governed by the intemal
laws of the State of Delaware, without giving effect o its conflict of 1sws principles.

4.2 Epforcement. If any portion of this Agreemcut shell be determined to be

invalid or unenforceable, the remainder of this Agreement shall be valid and enforceable to the
maximum extent possible.

4.3 Injnnctive Relief - Consehr to Iugsdictjon. Iacknowledge that the Company will
suffer substantial desmages not readily ascertainable or fully compensable in terms of money in.
the event of the breach of any of my obligations under this Agreement. I therefore agree that the
Comnpany shall be entitled (without limitation of any other rights or remedies otherwise available
to the Company) to obtain an injunction from any court of competent jurisdiotion prohibiring the

-2
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Province of Albertz for purposes of any such actian, 1 further agvee that service upoo ms in any such
actica. or procesding may be made by registered mail w0 sy address 2s last appearing an the records of the
Campany.

4.4 Waiver. The waiver by the Company of a braack of any provisian of this Agreement
shall not operate ar be construed as a waiver of any subsequant breach of the same or any other provision
bereof.

3.5 ' Bindipg Effecs. Thiz Agreemece shall be binding upon and shall inure to the bensfit of
the SUCCESSOLS, executors, administrators, heire, representatives and assigns of the partiss.

" 46  Headings The Sectisn beadings beemin are ineended far refarence and shail mot by
themeselves determine the caustmetion or interpretation of this Agresment.

~47 - Modifications - All modificapons or amendment= to this Agreament must be in writing
and signod by the party agaist whom epforcament of quch modification or amendment is sought.

*42  Empleveent 20 Will. Nothing in this Agreement shall be canstrued to granr me any right
tc continuing employment on any terms for any period of time. This Agreament shall contipus in effect
during my employment with the Company or any affiliste or subsidiary of the Cormpany and shall remain -
o effbee for the periods specified herein following my tenwination by any ane of them.

IN WITNESS WHEREOF, 1 have execued this Proprixary Mformation and Invention
Assionment Azreemont as of the £ day of 202,

.

By:

Name: p~ A/_g—:‘s/éﬂm

RECEIPT ACKNOWLEDGED: )

SmanSynch, Lad. o ____.__--~----' T
By___ A +1Ln ‘ PQ

Nams:;

TRle: H“m'/-’Lon
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PROPRIETARY INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT WITH
NON -COMPETITION AND NON-SOLICITATION

. In partial consxderaton and 25 a condition of my engagement and service 28 an employce
of or contimued employment with [SmartSynch, Ltd.], [SmartSynch, Fnc.] {a company organized
under the laws of the Province of Alberta] [a Delaware corporation] (the “Company™), and

effective as of the date that my engagement by the Company first cornmcnced. the undersigned
("I"-or the "employee”) agrees as follows: ‘

1. INVENTIONS.

1.1 * Disclosure. Iwill disclose fully and promptly to the proper officers of the
Company in writing any patestable or unpatentsble, copyrightable ar uncapyrightable, ides,
invention, work of authorship (including, but not limited to computer programns, sofrware and
documentation), formula, deviee, improvement, method, process, technique or discovery (each,

"Invamon") which relates to the Company’s business that I conceive, make, develop, or work
on, in whole or in part, solely or jointly with others during the texm of my service 2s 2n employee
&f the Company (the “Bmployment Pmod") and for a period of six (6) months thereafter
'regardless of whether (2) such invention wes conceived, made, developed or worked on during
my regwlar hours of employment or my time away from waork; (b) the Invention was made at the
suggestion of the Company; ar (c) the Invention was reduced to drawing, written descoption,
d.ocu:ncntauon., models or other tangible form. All such disclosures shall describe in reasonable

. dotail the best method of practice of the Invention and all information reasonably necessary to,
and useful in, the practice of the Invention.

1.2 Assignmcnt of Inventions to Company. 1 hereby assxgn. ‘and agree to assign to the
Company, without royalry or any other further consideration, my entire nght, title and interest in
and to any Invention I am required to disclose under Section 1.1.

1.3 Records Iwmmmdmmntamadequteaudmmmmm:ecordsofall
Inventions covered by Section 1.2. These records shall be and remain the property of the.
Company.

14 Patenrs. Subject 1w Secuun I.1, I will assist the Campeny in obtaining,
maintaining, and enfoycing patents and other proprietary rights in congection with 2ay Inveation
covered by Section 1.2 for which the Company has or obtains eny right, title or interest. I firther
agree that my obligations under this Section 1.4 shall continus beyond the termination of the
Employment Period, but if ] am called upoa o render such assistance afier the termination of the
Employment Period, I skall be entitied to a fair and reasonsble raie of compeansation for such
assistance. I shall, in addition, be entitled to reimbursement of apy reasomable cut-of-pocket
expenses incurred at the request of the Company relating to such assistance.

15 rior Contracts Inventions: ormati elonging w Third Parties. I
represent that, except as set forth on Schedule 1.5A hereto, there are no other contracts 10 3ssign
inveptions that are mow in existence between any other person or entity and me. - I further
represent thar I have no other employment or wndertakings which might reswict or impatr my
performance of this Agreement. 1 will not, in connection with my employment by the Company,
use or disclose to the Company any confidential trade secret or other proprietary informaton of
any previous employer or other person to which I am not lawfully entitled. As a matter of record, |

ATL01/10937358vS
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Y attach as Schedule 1.5B of this Agrccmcﬁt, a b;-icf desoription of all Inveatioms made or
conceived DY e Prior 10 my smployment with the Compsny which I desire to be excluded from
this Agreement.

1.6 ior Iyventions: Assi t.2o Companv. As a matter of record, 1 attach as
Schedule 1.6 of this Agreemenr, a brief description of all Inventions which relate to the
Company’s business made or conceived by me prior to my employment with the Company widch
1 desire to be assigned 1o the Company, and hczeby assign to the Compapy, without royalty or
further consideration, my entire right, ttle and interest in and 10 any Invention set forth on

Schedule 1.6 hereto,

2. 'NONDISCLOSURE OF CONFIDENTIAL INFORMATION.

. 2.1 I agree that 2ll confidential informarion which is forwarded to me by or on behalf
of the Company shall be received in smict confidence and not used or disclosed by me outside the
Company (except as required by law or court order) without the prior wrirten consent of thc
Company, unless such infonmarion (a) was in the public domain at the time of disclosure, (b) later
became part of the public domain through no act or omission hy me, (c) was lawfully disclosed to

- me by 2 third party having the righr to disclose it, or (d) was already known by me at the time of
disclosure, as evidenced by written documents in my possession at the thme of the disclosure.
Such confidential information includes, but is not limired to, informaron permining to
Company's business; sales; marketing; legal matters; products; technology; engineering;
scientific; finances; research and development; and employees and further includes Company’s
plans; manuals; methods; specifications; ideas; designs; techniques; blueprints; procedures;
documents; descriptiops; lists; compilations; datbases; innovations, and software (in souree code
or ebject code form). I further agree that the confidential information <hall not be used by me
except as necessary 1o perform the duties 2ssigued to me éuring the Employment Period.

3. PROPERTY OF THE COMPANY.

. R

3.1 All notes memporanda, reports, drawings, blueprints, charts, gra.phs manvals,
waterials, data and other papers and records of every kiad which shall come into my possession at
‘any time after the commencement of my employment by the Company, relating to any Inventions
which I make while performing my dwiies a3 an employee of the Company or relating to
confidential information shall be the sole and exclusive property of the Company. This property
shall be surrendered to the Company immediately upon termination of the Employment Period, or
immedistely upon request by the Company at any other time either during or after the tcrminannn
.of the Employment Period.

4.  NON-COMPETITION AND NQH-SOLIC! TATION. , »

41  Nop etition. (&) I acknowledge and agree that by virtue of my senior
management posirion with the Company, ] have been and will continue to be throughout my |
employment with the Compauy, directly and indirectly involved in the business and operations,
and have had and will continue to have access to trade secrets and confidentisl information of the

.Company, which if used in contravention of this Agreement will cause irreparable hatm to the

Company, and thus the covenants herein are reasonable and necessary to protect the Company’s
legitimate business interests.

® During my exmployment with the Comnpany and for a period of eighteen (18)
months after the texmination of that employment other than such termination by the Company

-2-
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" without Canse (the “Restmicted Period™), I agree that 1 ghall ner, divectly or indirectly, (i) own,
manage, operate, join, contrul, be cmployed by or partisipate in the ownership, management,

. operation or contre] of, or hold the posmon of stockholder with (except as provided below), any
Compering Enterprise; or (ii) perform services substantiglly similar to those which I performed on
behalf of the Company during my employment with the Company for a Competing Enterprise or
‘(iif) provide advice or servicss to any Competing Bnmpnse

() - Section 4.1(b) shall aot be decmed to prohibit the ownership by the employee of
less than 2% of any class of securitics listed on & pational sccurities exchange or traded in the
Nasdaq stock market of & person engeged, direcily or indirectly, in 3 Competing Enterprise (it
being understood that, if any such interests in any person are ownod by an investmens vehiele or
other entity in which the employee owns an equity interest (an “Investpent Vehiele'), 2 portion
of the interests in such person owned by the Invesunent Vehicle shall be arributed to the
employee, Such portion to be determined by applying the percenage of the equity interest in the

Investment Vehicle owned by the employee to the interests in such person owned by such
Ipvesuuent Vehicle).

42.  Non- Solicitation. (a) During the Restricted Petiod, I agres that I shall vet,
directly or indirectly, on behalf of myself or of anyone other than the Company, solicit or attempt
to solicit for the purpose of engaging in the business of the Compauy, any customer, suppha'. ,
distributor, investor, co-venturer, or any other person who mainrains 8 current or prospective
business relationship with the Company, 20d with whom I has business dealings or otherwisc had
material contact during the course of my employment with the Company.

(b)During the Restricted Periad, I agree thar I shall not, directly or indirectly, on behalf ..
of myself or of anyone other than the Company, solicit or induce or anempt 10 solicit or induce N
any employee who was eraployed by the Compzny within six (6) months prior to the end of my
employment relanomhxp with the Companv to terminate his or her employment relstionship with
the Company or its affiliates or to enter into employment with any other company or entity.

e

43 Deﬁnmons (2) "Cause” means (a) dishonesty that is (1) repeated or ‘Thabitwal or
(1) that is materia] to fa] to the re; reputation, 1, business or business relationships of the Company (b) willful
misfeasance or nonfeasance of duty by the Employes intended to have or which has had or mzy
reasonably be expected to have a material adverse effect on the reputatibn, business or business
Telationships of the Company, (¢) conviction of the Employee upon a cim.rge of any felony, (d)
the habimal use of controlled substances ar () willful or prolonged abseace from work by the
Employee (other than by reason of disability due to phyvsical ar mental ﬂlness) ot faiture, neglect
or refusal the Employee w perfom: his dures and responsibilities; prowded, that in the case of

clauses (a) 2nd (e) above such action continies withour being cured for 30 da.ys following Wnttzn
notice from the Company.

‘ () “Competing Enterprige” shall mean aay person, Wherever 1acated. engaged in a
business, enterprise or operation that is (x) directly in competition thh the Cornpany, or (¥)
engaged in the businsss of pruﬂdm,g telemetry hardware, sofrwaze, oriscmccs solutions to the

ensrgyand utility industry, in each case, as of the date of my termination from anploymant with
the Company.

() “merson” @all oean an individual, corporation, partnership, jaint ventuse,
association, trust, limited liability company. unincorporated orzanization or other entity.

ATL03/10937353vS .
Toyo3\sharmsa\199042.]

‘MOR 29 2P 1€:21

Received  Jul-13-2005 08:15pm From- To- : PATENJ

REEL: 016419 FRAME 0480



5 . MISCELLANEOUS.’

5.1 Governing Law. This Agreement shzll be constz'u.ed. and govemed by the laws of
[the Province of Alberta and the laws of Canada) [the Stare of Delew: are] applicable therein.

. 52 Enforcement If any pm'aonofth;sAgreemcn: shaﬂbedctemmedtobe .
' invalid or unenforcedble, the remainder of this Apreement shall be vahd and enforceable to the
maximum extent posgible.

5. 3 Injunctive Relief - Cansent to Jurisdiction. I admowledge thar the Company will
suffer substantial damages not readily ascertainable or fully compensable in terms of money in
the event of the breach of any of =y ohligations under this Agreement, h therefore agree that the

. Company shall be entitled (without limitation of any other rights or remedl&s otberwise available
to the Company) to obtain an injunction from any conrt of campetent Junsdzcuon prohibiting the

. continuance or recurrence of any breach of this Agreement I hereby submit myself to the
jurisdietion and venue of the courts of the State of Mississippi for purpqses of amy such action- 1
further sgres that service upon me in any such action or proceeding may be made by first class
mail, certified or registered, to my address as last s.ppea.nna on. the :eco@ds of the Company

5.4  Waiver. The waiver by the Company of a breach af any pmv:smn of this
Azreement ¢hall not op: operate or be construed as a waiver of any subzequbat breach of the same or
any other provision hereof.

5.5 Binding Effect This Agreement shall be binding \.\pon and shall inure to the

" bemefit of the successors, cxoentors, administatoss, heirs, xepresanmtxves and assigns of the
pacties.

5.6 Headings. The Section hcad.mgs herein are intended fP: reference end shall not -
by themselves detenmine the construction or intcrpretation of shis Ag:eemmt.

3.7 Modifications, All modifications or e.mnndments 1o thzs Agreernent must be in

writing and signed by the party against whom caforcemsnt of such mod:ﬁcanon or amendment is
soughr. ‘

58 M Nothing in this Ag:eemzntshallbe construed to grast me
any right to contimuing employment on any terms for apy period of ume. This Agreement Shall
continue in effect duxing my employmem with the Company aor any’ afﬁha.te or subsidiary of the
Company and shall remzin in effect for the Resmcted Period spec:.ﬁcd hcm.n following my
‘termination by any one of them.

ed -
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IN WITNESS WITBREOF, § have rxacured this Froprisuuy Mfhopation aad mmm ’
Asslgrreen: Agreemest g of tho zg 4ny of _March , 2001,
By Aé N
y. ot
Nuwe: Aér. 94##"3 r/ N
RECEIPT ACKNOWLEDGED:
J L]
~
Name é:’
SCHEDULE 134
(_
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~

- PROPRIETARY INFORMATION AND
“INVENTION ASSIGNMENT AGREEMENT WITH
‘NON-COMPETITION AND NON-SOLICITATION

In partial consideration and &s a condition of my engagement and service as an employee
of ar continued employment with [SmartSynch, Ltd.), [SmartSynch, Jne.] [a company orgamized
under the laws of the Province of Alberw) [a Delaware corporation] (the “Company™), and

effective as of the date that my engagement by the Company first commenced, the m@sigucd
("I"-or the "employee™) agrees as follows: .

1. TONS.

1.1 Disclosure. Iwill disclose fully and promptly to the praper officess of the
Compauy in writing any pateatable or unpatentable, copyrightable ar uncopyrightable, idea,
invention, work of authorship (including, but not limmited to computer programs, software and
documentation), formula, device, improvernent, method, process, technique of discovery {each,
an “Invention") which relates w the Company’s business that I ponceive, make, develop, or work
on, in whole of in part, solely or jointly with others during the term of my service as an employee
of the Company (the “Employment Period™) and for 2 period of six (6) months thercafter
ragardless of whether (2) such invention was coneeived, made, developed or worked on during
my reguler hours of employrment or my time 2way from work; (p) the Inventon was made 2t the

* slaggestion of the Company; or (c) the Invention was reduced to drawing, written description,
documentation. models or other taneible form. All such disclosures shall describe in reascnable

. detail the hest method of practice of the Invention and all information reasonably necessary to,
and useful in, the practice of the Invention.

12 Assienment of Inventions to Commany. | hereby assign and agres to assign to the
Company, without royalty or auy other further consideration, my exrire right, title and interest
and to apy Invention, ] am required to disclose under Seciion 1.1. - )

13  Records I will make and maintain sdequate and corrent written zecords of all

Inventions covered by Section 13. These records shall be and remain the property of the.
Company.

‘14 Patents. Subject to Sectian 1.1, T will assist the Compeny in obtzining
maintaining, and enforcing patents and other proprietary rights in connection with any Invention
covered by Section 1.2 for which the Company bas ar obrains eny right, title or interest. 1 further
agree that oy obligations under thic Section 1.4 shall contimie beyond the termination of the
Employment Period, but if ] am called upon 1o render such assistance after the termination of the
Employmcat Period, 1 shall be entitled to a fair and reasopable rate of compensation for such

assistance. I shall, in sddition, be entitled to reimbursement of amy reasonable out~of-pocket
expenses incumed at the request of the Company relating to such assistance.

1.5 Prior Conuwa d Invenpions: In tion Belonpd Thi jes, I
represent that, except as set forth on Schednle 1.5A hereto, there are no other contracts to assign
inventions thar are mow in existence berween any other persom aor emtity and me. I further.
1epresent that T bave no other cmployment or undertakings which might restrict or impair my
performance of this Agreement. I will not, in connection with my exaploymant by the Campany,
use ar disclose to the Company any confidential wade secret or other proprietary information of
eny previous employer or other person to which I am not lawfully catided. As a matter of record,

ATLO1/10537258v5
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l’. antach as Schedule 1.5B of this Agreement, 2 brief dscnpncn of all Inventions made or
conceived by me prior to my employment with the Conapany which I desire'to be excludad from
this Agreement.

1.6 Pror Invegtiens: Aséwent 20 Companv. As a maner of record, [ attach as
Schedule 1.6 of this Agreement, a brief description of all Inventions which relate to the

Commpany's business made or conceived by me prior o my employment with the Company which
I desire w0 be sssigaed to the Company, and bereby asszgn to the Company, witheut royalty or

firther unns:du‘auon, my entite mght, title and inteyast in and o a:ny Invention set forth on
Schedule 1.6 bereto.

2 NONDISCY.OSURE OF CONFIDENTIAL INFORMATION,

2.1  Iagree that all confidential information which is forwarded to me by or on bebalf
of the Company shall be received in strict confidence and not used or disclosed by me outside the
Company (except as required by law ox court order) without the prior written consent of the
‘Company, unless such information (2) was in the public domain at the time of disclosure, (b) later
became patt of the public domain through no act or omission by me, (¢) was lawfully disclosed 1o

- 1oe by a third party having the right to disclose it, or (d) was already known by me at the time of

. disclosure, as evidenced by wrinten documents in my possession at the time of the disclosure.
Such confidenrial information jucludes, but is not limited to, information pertaining to
Cnmpany $ business; sales; madering; lcgal marrs; produsts; technology; engineering;
scienrific; finances; research and development; and employees and farther includes Company’s
Pplans; manuals; methods; specifications; ideas; designs; techniques: blueprints; procedires;
documents; descriptions; lists; compilations; databases; ingovations, and scftware (iv souree code
or object code form). Ifigther agres that the confidentia) informartion shall not be used by me
eXcept as necessary to perform the dunics zssigocd to e guring the Exploymment Period.

3. EROPERTY OFTHE COMPANY.

31 All notes, memoranda, repons, drawings, blueprints, charts, graphs manuals,
marerials, data and other papers and records of cvery kind which shall come inte my pa:mmon at .
any Wme after the commmencement of my cmployment by the Company, relsting'ts any Inventians

‘which 1 make while performing my dwics as an employse of the Company or relating to
confidential informaton shall be the sole and exclusive property of the Company. This praperty
shall be surreadered w the Company immediately upor termination of the Employment Period, or

immediazely upon request by the Company at any other tite cither during or after the terminstion
.of the Exployment Period.

4. NON-LCO:! ON_ANDY NON-SOLICITATION.

4.1 Non-Competition. (&) I acknowledgs and agree that by virtue of my senior
management position with the Company, I have been znd will continue to be thwongheut my
employment with the Company, dirsctly and indirecily invelved in the businers and aperations,
and have had and will coztinue to have ccess to rade secrets and confidential tnformation of the
Company, which if used in contravenron of this Agreement- will canse ixrepazoble hanm to the

Company, and thus the covenants herein are reasonable and necessary to protect the Company’s
legitimate business interests.

() During my employm:m with the Company and for a penod of c:ghtcea 1 8)
months after the tenmination of that employment othes thap such termination by the Company

- 2 -
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without Cause (the M"}. I agea that I ghall mot, directly or indirectly; (i) own,
Tanage, operate, join, control, be employed by or participate in the ownership, managernent,
operation ar cortro] of, or hold the posmcn of stockholder with (except as provided helow). any
Competing Enterprige; or (1) perform services substantially similar to those which I performed on
behalf of the Company during my employment with the Company for a Competing Enterprise or
(iif) provide advice or sérvices to any Competing Enterpnse

.t
(©) Section 4.1(b) shall not be deemed ta prohibit the ownership bythe emp]oyee of -

less than 2% of any class of securities listed on a national securiries exchange or traded in the

Nesdaq stock market of s person engaged. directly or indirectly, ina Cbmpem Enterprise (it

being understood that, if eny such int=rests in any person are owned by an investment vehicle or

other entity in which the employee owns an equity interest (an “Investment Vehjcle™), 2 portion

of the interests in quch person owned by the Investment Vehicle shall be armibuted to the

eopployee, fuch portion to be determined by applymg the percentage of the equity interest in the

Tavestment Vehicle owned by the employee to the interests in such person owned by such
Iovegtment Vehiole),

42,  Non- Solicitation () During the Restricted Period, 1 agree that I shall not,
directly or indirectly, on behalf of nxysclf or of anyone ather than the Company, solicit or attexpt
to solieit far the purpose of engaging in the business of the Company any clistomer, stpplier,
distsibutor, investor, oo-venturer, or any other person who maintains a current or prospective
business relationship with the Company, and with whom I has business dealings or otherwise had
material contact during the course of my employment with the Company.

(b)Dmms the Restricted Period, T agree that I shall not, dixectly or indirectly, on bebalf N
of wiyself of of anyone other than the Company, solicit or induee ar anempt to solicit or induce N
any employee who was employed by the Company within six (6) mnnths prior to the end of my .
employmesnt relationship with the Company, to texminate his or her exaplayment relationship with
the Company er its affiliates or to enter inte emplovment with any other company or entity.,

4.3  Definitions (a) "Cause" means (a) dishonesty that is (i) repeated or habitual or
(if) that is material to the reputation, business or business relatianchips of the Company (b) willfl
misfeassnee or nonfeasance of duty by the Exmployee intended to have or which has had or may
1casonably be expected to have 2 material advarse effect on the reputation, business or business
relationships of the Company, () conviction of the Employee upon a charge of any felony, (d)
the habitual use of contzolled substances or (2) willful or prolonged absence from work by the
Employes (other than by rezson of dissbifity dus to physical er mental iliness) or failure, neglect
oz refusal the Employee wo pcrform his duties and responsibilities; providad, that in the case of

clauses (a) and (&) above such action conrinues without being cured for 30 days follona vmnm
notice from the Coxpany.

() “Competins En gggnsc shall mean any person, wheseves Tocated, engaged in 2
business, entcrprise or ope:auon thar is (x) directly in competition with the Compaxy, ox &)
" engaged in the business of uroviding telemetry hardware, software, or services solotions to the

enerpyand utfliry industry, in each case, as of the date of my termination from employment with
the Company.

(c) “persop” shall mean an individual, corporarion, parincrshz.p, Jjoint venture,
association, wust, limited habxhty company, unincorporated organization or other enuty

- 3 -
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S MISC ous.
5.1 Governing .aw. This Agnemmt shall be canstrued and governed by the laws of
[the vamee of Alherta and the laws of Canada] [the State of Delaware] applicable therein.

. 52 Enforcement. Ifanypomon ‘of this Agreement shall be detcumined to be |
', mvalid or unenforcedble, the remamde: of this Agreement shall be valid and enforceablc to the
maximum exwur possible,

53 Injunctive Relief - Consent to Jurisdiction. Iacknowiedge thar the Company will
suffer substantial damages not readily ascertainable or fully compensable in texms of money in
the event of the breach of any of ey cbligations under this Agreement. I therefore agree that the
Company shall be entitled (without limitation of soy other rights or remedies otherwise available
to the Company) to obtain an injunction. from any court of competent jurisdiction prohibiting the

.. continnance or recurrence of any breach of this. Agreement. I hereby submit myself to the
jurisdiction and venue of the courts of the State of Mississippi for purposes of any such action. 1
forther agree that service upon me in any such action or proceeding may be made by first class
mail, certified or registered, to my address as last eppearing on the records of the Company.

54  Waiver. The waiver by the Company of a breach of any provision of this
Agreernent shall not operate or be canstrued as 3 waiver of any subsequent breach of the same or
eny other provision hereof.

5.5  Binding RBffect ThuAgeemantshal]‘bcbm&nauponandshaUmuretothe

" bepefit of the successors, ue:ntorg administrators, heirs. representatives and assigns of the
parties.

5.6 Headings The Section beadings herein are intended for rafmcc and shall not -
by themselves determine the construction ar interpretatian of this Agreement,

57 Modifications. All modifications or amendments to this Agreement must be in

writing and signed by the party against whom enforcernent of such moorﬁca.uon or a.m:nd.ment is
sought

58  Employment at Will Nothing in this Agnem:nt.shall be construsd 1o grant me
any right to continuing esaployment on any terms for any period of time. This Agreement shall
continus in effect during my employment with the Company or any affiliate or subsidiary of the

Company and shall remain in effect for the Rssmcted. Period spec:ﬁe.d herem following my
termination by eny one of them.

-4.
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PROPRIETARY INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT

. In parmiaf consideration and &s a condition of my engagement and. service as an employee
of or continued -employment with SmarntSynch, Inc., a2 Delaware corporation (the “C‘ompany”),
and effective 3s of the date that my engagement by the Company first commenced, the
undersigned (“I” or the “employee™) agrees as follows:

1.~ INVENTIONS.

1.1  Disclosure, ! will disclose fully and promptly to the proper officers of the
Coppany in writing any patentable or uspatentahle, copyrightable or uncopyrightable, ides,
invention, work of authorship (including, but not limited to computer programs, software and
documentation), formula, device, improvement, method, process, technjque or discovery {(each,
an “Invention”) which relates to the Company"s business that I conceive, make, develop, or work
om, in whole or in part, solely er jointly with others during the term of my service as an emplovee
of the Company (the “Employment Period”) and for a period of six (6) months thereafter
regardless’ of whether (a) such invention was conceived, made, developed or warked ou during
my regular hours of employment or my time away from work; (b) the Invention was made at the
suggeston of the Company; or (¢) the Juvention was reduced to drawing, written description.
docummtauon, modals or other tangible form. All such disclosures shall describe in reasonable
detail the best method of practice of .the Invention and all informarion reasonably necessary to,
and useful in, the practice of the Invention.

1:2 Assignment of Inventions 1o Company. 1hereby assign and agree to assign to the
Cotnpany, withou! royalty or any other further considemtion, aay entire righs, title and interest in
-and to any Invermion I am required to disclose under Section l 1.

1.3 Records. T will make and imaintain adequate and currert written records of all
Inventjons covered by Sectdon 1.2. Those records shall be and remain the property of the
Company.

14 Patents. Subject w0 Section 1.1, I will essist the Campany in obtaining,.
maintajning, and enforcing patents and other proprictacy rights in connoction with agy Invention
covered by Section 1.2 for which the Company Kas or obtains any right, title or interest. I further
agree that my obligations under this Secton 1.4 shell continue beyond the terminaton of the
Employment Period, but if ] am called upon to render such gssistance aficr the tenmination of the
Employment Period, | shell be entitled to a fair and reasonable rate of compensation for such
assistance, I shall, in addition, be emitled 1o reimbursement of any reasonable out-of-pocket
‘expenses incurred at the request of the Comp gny relating 1o such assistance.

L5 M:mmw.fgwm I
represent that, except as set forth on Schedule 1.5A hereto, there are no other conwacts to assign
invengons that are now in existence between any other person or entty and me. I further
represent thar | have no other employment or undertakings which might restrict or impair my
performance of this Agreement. I will not, in connection with my employment by the Company,
use or dLsclose to the Company any confidential trade secret or other proprietary information of
any previous employer or other persoa to which I am not lawfully entitied As 2 mater of recard,
I attach as Schedule 1.SB of this Agreement, a brief description of all Inventions made or

conceived by me prior to my employment with the Company which I desire 1o be excluded from
this Agreement.
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1.6  Prior Inventions; Assisnment to Company. As a mater of record, [ antach as
Schedule 1.6 of this Agreement, a brief description of all Inventions which relate to the
Company’s business made or conceived by me prior to wy employment with the Company which
I desire to be assigned to the Caompany, and hereby assign o the Compazy, without royalty or
further consideration, my entire right, title and interest in and to any Invention set forth on
Schedule 1.6 hereto.

2 N i OF_ CONFID AL INFORMATION,

2.1 ) agree that all confidential information which is forwarded to me by or on behalf
of the Company shall be received in strict confidence and not used or disclosed by me sutside the
Company (except as required by law or court aorder) without the prior written consent of the
Company, unless such information (3) was in the public-domain at the time of disclosure, (b) laver
becamec part of the public domain through no act or omission by me, {(¢) was lawfully disolosed to
we by e third party having the right to disclose it, or (d) was already known by me at the time of
disclogure, as evidenced by written documents in my possession at the time of the disclosure.
Such confidential information imcludes, but is not limited to, information pertaining to
Compeny's business; sales: marketing; legal matters; products; technology; engineering;
scientific; finonces; research and development; and employees and further includes Company’s

. plans; menuals; methods; specifications; ideas; designs; techniques; blueprints; procedures;
documents; descriptions; lists; compilations; databases; innovations, &od software (in source code
or object code form). 1 further agree that the confidential infompation shall not be used by me
eXCept as necessary to perform the duties assigned to me during the Employment Period.

3. PROP THE CO

All notcs, memoranda, reports, drawings, blueprints, chens, graphs, mzouals, materials,
data and other papers and records of every kind which shall come into my possession at aay time
after the cormmencement of my employment by the Company, relating to any Inventions which 1
make while performing my duties as an employse of the Company or relating to confidential
information shdll be the solc and exclusive property of the Company. This property shall be
surrendered to the Company imumediately upon terminstion of the Employment Period, or

irmnediately upon request by the Company at any other time either during or after the termination
ofthe Employment Pegiod.

4. MISCELYANEOUS.

41 Goveming Law. This Agrecment shall be construed and governed by the intemnal
laws of the State of Delaware, withour giving cffcet to its conflict of Laws principles.

42 Epforcement. If any portion of this Agreement shall be determined to be

invalid or unenforceshle, the remainder of this Agreemecnt shall be valid and enforceable to the
maximug extent possible.

4.3 Injunctive Reljef - Conzent to Jugsdiction. 1acknowledge that the Company will
suffer substantial darmages not readily ascertainable or fully compensable in tazms of money in
the event of the breach of any of my obligations under this Agreemcat. 1 therefore agree that the
Company shall be entitled (without limitation of any other rights or rermedies otherwise available
to the Company) to obtain an injunction from any court of competent jurisdiction prohibiting the

_2.
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Pravince of Albenta for purposes of any such sction, I further aga'ee that service upon me in amy such
action or praceeding may be made by registered mail 1o my address as |ast appearing on the records of the
Company.

44 Waiver. The waiver by the Company of a breach of any piovision of this Agreement
shall not operate or be construed 2s a waiver of any subsequent breach of the same or any other 3rovision
hereof.

45  Binding Effect. This Agreememt shall be binding upon and shall inure to the benefit ef
the successors, executors, administrators, heirs, representatives and assigns of the parties.

46  Headings. The Section headings herein are intended for reference and shall not by
themselves determine the construction or interpretation of this Agreement.

.

47  Modificstions. All modifications or amendments to this Agreement must be in writing
and signed by the party against whora enforcement of such modification or amendment js sought.

4.8 Emnloviment 2t Will. Nothing in this Agreement shall be copstrued to grant me any right
to continuing employmeént.on any terms for any period of time. This Agreement shall continue in effect
duriag my employment with the Company or any affiliate-or subsidiary of the Campany and shall remain
in effect for the periods specified herein following my termination by any one of them.

IN WITNESS WHEREOQOF, | have executed this Proprietary Informetion and Invention
Assignment Agreement as of the 28 day of March 200!,

By Y NSV

Name: D'.gu. T ladewel/

RECEIPT ACKNOWLEDGED:
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PROPRIETARY INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT

: In paztial consideration and as a condition of noy engagement and service as an employee
of or continued -employment with SmanSynch, Inc., 2 Delaware corporation (the “Company™),
apd effective as of the date that my emgagement by the Compa.txy ﬁrst commenced, the
undersigned (“T” or the “employee™) agrees 35 follows:

L INVENTIONS.

1.1 Disclosure. | will disclose fully and promptly to the praper officers of the
Company in writing any patcnizblc ot umpatentable, copyrightzble or uncopyrightable, idea,
invention, work of aurhorstup (including, but not Jimited to computer programs, software and
documentation), formmia, device, improvement, method, process, technique or discavery (gach,
an ‘Invmuon") which relates to the Company’s busipess that I conceive, make, develop, or work
op, ia whole or in part, solely or jointly with others during the tesm of ™y service as an employee
of the Company (the “Employment Period”) and for & period of six (6) months thereafter
regardless of whether (9) such invention was conccived, made, developed or worked oun during
my regular hours of exployment or my time away from work; (b) the Invention was made at the
suggestion of the Company; or (¢) the Invention was reduced to drawing, written description,
documentation, models or other tangible form. All such disclosures shall deseribe in reasonable
detail the best method of practice of the Invention and all informstion reasonably necessary 1o,
and useful in, the practice of the Invention.

1.2 Assignment of Inventions 1o Company. Ihercby assign and agree 1o assign to the
Comnpany, without royalty or any other further consideration, my entirc right, title and interest in -
and to any Invention J am required to disclose under Section 1.1.

13 Records. I will meke and mainizin adequate and curcent written records of all
Inventions covered by Secton 1.2. These records.sball be and remain the property of the
Company.

1.4 Patents. Subject to Section 1.1, I will essist thc Company in obtaining,
maintzining, and enforcing patents and other proprietary rights in connection with any Invention
covered by Section 1.2 for which the Compeany has or obtains any right, title or inteyest. I farther
agree that my obligations under this Section 1.4 shall continue beyond the termination of the
Employment Period, but if | am called upon to render such assismnce after the tenmination of the

- Employment Period, I shall be entitled to a fair and ressonable rate of compeasation for such
assistance. ] shall, in addition, be ertitled to reimbursement of any reasonable ovt-of-pocket
expenses incurred at the request of the Company relating to such assistance.

1.5 ior Contracts and Ipventions: Informatiop Belonging o Thjrd Pamies. 1
represent that, except as set forth on Schedule 1.5A hereto, there are no other conwacts 1o assign
inventions that are now in existence between any other person or emtity and me. I further
represent that I have no other mploymun ot undcmhngs which might reszict or impair wy
perfonnance of this Agreement. I'will nat, in connection with my employment by the Company,
use or disclose to the Company any confidential rrade secret or other proprietary information of
sy previous employver or other petson to which ] am not lawfully entitled. As 2 matier of recerd,
I attach 2t Schedule 1 SB of this Agrecment, 2 brief description of all Inventons made or

coneeived by me prior {0 my employmemnt with the Company which 1 desire 10 be excluded from
this Agreement.
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1.6 Prior Inventions: Assignment to Company. As a matter of record, | attach as
Schedule 1.6 of this Agreement, a brief description of 2l Inventions which relate to the
Company’s business made or conceived by me prior to my employment with the Company which
I desire to be assigned to the Company, and hereby assign 1o the Company, without royalty or
further consideration, my entire right, title and interest in and to any Invention set forth on
Schedule 1.6 hesero.

2. NONDISCLOSURE OF CONFIDENTIAL INFORMATION.

2.1 1 agree that all confidential information which is forwarded 10 mc by or on behalf
of the Company shall be received in strict confidence and not used or disclosed by me outside the
Company (except as required by law ar court order) without the prior written consent of the
Company, unless such informarion (3) was in the public dornain at the time of disclosurs, (b) later
became part of the public domain through na act or omission by me, (¢) was lawfully disclosed to
me by a third party having the right to disclose it, or (d) was already known by me at the timc of
disclosure, as ¢vidonced by wrinen documents In my possession at the time of the disclosurc.
Such confidentia] information includes, but is mot limited 10, information permaining to
Compeany's business; sales; marketing; legal matters, products; techmology; engineering,
scientific; finances; rescarch and development; and employees and further includes Company’s
plans; manuals; methods; specifications; ideas; designs; techniques; blueprints; procedures;
docupents; descriptions; lists; compilations; databases; innovations, and software (in source code
or object code form). I further agree that the confidential information shall not be used by we
eXcept as necessary 1o perform the duties assigned to me during the Employment Period.

3. ROPERITY OF COME

All notes, memoranda, repors, drawings, blueprints, chang, sraphs, mapuals, materials,
data and other papers and records of every kind which shall come into my possession at any tine
sfter the commencement of my employment by the Company, relating to any Inventions which 1
make while perfonning wy dutics as an employee of the Company or relating to confidential
information shall be the sole and caclusive property of the Company. This property shall be
surrendered to the Company immediatcly upon termination of the Employment Period, or
immediately upon request by the Company at any other time either during or after the teqmination

of the Employment Petiod.
4. c EOUS.

41 Govemning Law. This Agreement shall be construed and govemned by the internal
. laws of the State of Delaware, without giving effect to its conflict of laws principles.

4.2 Enforcement. If pny portion of this Agrectment shall be deterrnined to be

invalid or unenforceable, the remainder of this Agreement shall be valid and enforceable to the
maxiraury extent possivble.

43  Injunctive Relief - Consent to Jupsdiction. 1acknowledge that the Compeny will
suffer substantia) damages not readily ascertainsble. or fully compensable ia tezms of money in
the event of the breach of any of my obligations under this Agreernent. I thexefore agree that the
Company shall be entitled (without limitation of any other rights or remedies otherwise aveilable
to the Company) te cbtain an injunciion from any court of competent jurisdiction prohibiting the
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Provinee of Albera for purposes of any such action. 1 further agree that service upon me in any suck
sction or proceeding may be made by registered mail to my address as last zppearing on the records of the

Company.

44 Waiver. The waiver by the Company of a breach of any provision of this Agreement
thall not operate or he construed as & waiver of any subsequent breach of the same or any other provision
hersof.

4.5 Binding Fffect. This Agreement shall be binding upon znd shall inure 2o the benefit of
the successcrs, executors, administrators, heirs, representatives and assigns of the pares.

4.6 Headipes. The Section headings herein are intended for rcforence and shall not by
themsalves determine the coastruction or interpretation of this Agreement.

4.7 - Modifications. “All modifications or amendments to this Agreement must be in writing
and sigued by the party against whom enforcement of such modification or amendment is sought.

4.8 Emplovinent ax Will. Nothing in this Agreement shall be consuued to-grant me any right
to continuing employment on any terms for any period of time. This Agreement shall continue in effect
during my employment with the Campany or any affiliate or subsidiary of the Company and shall remain
in cffect for the peciods specified herein following my termination by any one of them.

IN WITNzSS WHEREQF, | have executed this Proprietary Information and lmvention
Assignment Agreement a5 of they? dav of 1,4, 2001

{ _ By:

Name: SER ) BAE,

RECEIPT ACKNOWLEDGED:
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