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VIAIR, INC.

Confidential Information, Inventions,
Nomnsolicitation and Noncompetition Agreement .

In consideration of my employment as an employee with Vizir, Inc., a
Washington corporation (the "Company™), the compensation paid to me by the
Company, any stock or stock options which may be granted to me and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,

I ngree 9s follows:
Section 1.  Definitions

1.1 "Competing Business" means any business whose efforts are in
competition with the efforts of the Company. A Competing Business includes any
business whaose efforts involve any research and development, products or services in
competition with products or services which are, during and at the end of the Term,
either (2) produced, marketed or otherwise commercially exploited by the Company
or.(b) in actual or demonstrably anticipated research or developrzent by the Company.

1.2  "Confidential Information" means any information that (a) relates to
the business of the Company, (b) is not generally available to the public, and (c) is
congeived, compiled, developed, discovered or received by, or made available to, me
during the Term, whether solely or jomntly with others, and whether or not while
engaged in performing work for the Corpany. Confidential Information includes
information, both written and oral, relating to Inventions, trade secrets and other

proprietary information, technical data, products, services, finances, business plans,

marketing plans, legal affairs, suppliers, clients, prospects, opportunities, contracts or
assets of the Company. Confidential Information also includes any information which
has been made available to the Company by o with respect to third parties and which
the Company is obligated to keep confidential.

13  "Invention" means any product, device, technigue, know-how,
computer program, algorithm, method, process, procedure, improvement, discovery or
invention, whether or not patentable or copyrightable and whether or not reduced to
practice, that (a) is within the scape of the Company's business, research or
investigations or results from or is suggested by any work performed by me for the
Company and (b) is created, conceived, reduced to practice, developed, discovered,’
invented or made by e during the Term, whether solely or jointly with others, a.ud .
whether or not while engaged in performing work for the Company.

CONFIDENTIAL INFORMATION, INVENTIONS, VIamR, Ic,
NONSOLICITATION AND NONCOMPETITION AGREEMENT
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1.4 “"Material” means any product, prototype, model, document, diskette,
tape, picture, design, recording, writing or other tangible item which contains or
rnanifests, whether in printed, handwritten, coded, magnetic or other form, any
Confidential Information, Invention or Proprietary Right.

1.5 "Person" means any corporation, partnership, trust, association,
governmental authority, ¢cducatonal institution, mdividual or other entity,

1.6 "Proprietary Right" means any patent, copyright, trade secret,
trademark, trade name, service mark, maskwork or other protected intellectnal
property tight in any Confidential Information, Invention or Material.

1.7 "Term" means the term of my employment with the Company whether
on a full-time, part-time or consulting basis. _

Section 2. Ownership and Use

2.1 The Company will be the exclusive owner of all Confidential
Information, Inventions, Materials and Proprietary Rights. To the extent applicable,
all Materials will constitute "works for hire” under applicable copyright laws.

2.2  1assign and transfer, and agree to assign 2nd transfer, to the Company
all rights and ownership that I have or will have in Confidential Information,
Inventions, Materials and Proprietary Rights, snbject to the limitations set forth in
Section 2.5 and in the notice below. Further, I waive any moral rights that I may have
in any Confidential Information, Inventions, Materials and Proprietary Rights. T will
take such aetion (including signature and sssistance in preparation of doeyments or
the giving of testimony) as may be requested by the Company to evidence, transfer,
vest or confirm the Company's xights and ownership in Confidential Information,
Inveniions, Materials and Proprietary Rights. T agree to keep and maintain adequate
and current written records of all Inventions and Praprietary Rights during the Term

The records will be in the form of notes, sketches, drawings, and sny other format that

may be specified by the Company. The records will be available to and remain the
sole properiy of the Company at all times. I will not contest the validity of any
Proprietary Right, or aid or encourage any third party to contest the validity of any
Proprietary Right of the Company.

If the Company is unable for any reason to secure my signature to fulfill the
intent of the foregoing paragraph or to apply for or to pursue any application for any
United States or foreign patents or copyright registrations covering Inventions
assigned to the Company above, then T irrevocably appoint the Company and its
authorrzed agents as my agent and attorney in fact, to transfer, vest or confirm the

CONFIDERTIAL INFORMATION, INVENTIONS, ViIalr. Inc.

NOMSOLICITATION AND MONCOMPETTTION AGREEMENT
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Company's rights and to execute and file any such applications and to do all other
lawful acts to forther the prosecution and issuance of letters patent or copyright
registrations with the same legal force as if done by me.

23  Except as required for petformance of my work for the Company or as
anthorized in writing by the Company, I will not (g) use, disclose, publish or
distribute any Confidential Information, Inventions, Materials or Proprietary Raghts or
(b) remove any Materials from the Company's premises.

2.4 I will promptly disclose to the Company all Confidential Information,
Inventions, Materials or Proprietary Rights, as well as any business opportmity which
comes to my attention daring the Term and which relates to the business of the
Company or which arises as a resnlt of my employment with the Company. I will not
take advantage of or divert any such opportunity for the benefit of myself or anyone
else either during or after the Term without the prior written consent of the Company.

2.5  Exhibit A s a list describing all inventions, original works of
authorship, developments, improvements, and trade secrets which were made by me
prior to the Term (collectively referred to as "Prior Inventions"), which belong 1o me,
which relate to the Company's current or proposed business, products or research and
development, and which are not assigned to the Company; or, if no such list is
attached, I represent that there are no such Prior Inventions, If, during the Term, I
incorporate into 2 Company product, process or machine a Prior Invention owned by
me or in which | have an interest, the Company is granted and shall have a
nonexclusive, royalty-free, irevocable, perpetual, worldwide license to make, have
made, modify, use and sell such Prior Inventon gs part of or in. connection with such
prnduct, process or machine.

NOTICE: Notwithstanding any other provision of this Agreement to the
contrary, this Agreement does not obligate me to assign or offer to assign to the
Cormpany any of my rights in an invention for which no equipment, supplies, facilities
or trade secret information of the Company was used and which was developed
entirely on my own time, unless (a) the invention relates (i) directly to the business of
the Company or (i) to the Company’s actual or demonstrably anticipated research or |
development, or (b) the invention results from any work performed by me for the
Company, This satisfies the written notice and other requirermnents of

RCW 49.44.140,

COMNEIDENTTAL INFORMATION, [NVENTIONS, V1aIg, INc,
NONSOLICTEATION AND NONCOMPETITION AGREEMENT
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Section3. Further Obligations

3.1 During the Term, I will not, directly or indirectly, engage in, be
employed by, perform services for or otherwise participate in any Competing
Business or any other activity which conflicts with the interests of the Company.

3.2 My execution, delivery and performance of this Agreement and the
performance of my other obligations and duties to the Company will not cause any
breach, default or violation. of any other employment, nondisclosure, confidentiality,
consulting or other agreement to which I am a party or by which I may be bound.
Attached as Exhibit B is a list of all prior agreements now in effect under which I
have agreed to keep mformatlon confidentia] or not to compete or solicit employeus of

any Person.

33 I will not use in performance of my work for the Company or disclose to
the Company any trade secret, confidential or proprietary information of any prior
employer or ather Person if and to the esstent that such use or disclosure may cause a
breach, defanlt or viclation of any obligation or duty that I owe to such other Person
(e.g., under any agreement or applicable law). My compliance with this paragraph
will not prohibit, restriet or impair the performance of my work, obligations and
duties to the Company. '

3.4 I will not () make any false, msleading or disparaging representations
or statements with regard to the Company or the products or services of the Company
or (b) make any statemnent that may wnpair or Dthem5¢ adversely affect the goodwill
or reputation of the Cornpary.

Section4. Noncompetition and Nonsolicitation

41 During the Term and for one year 2fter the end of the Term, I will not
induce, or attempt 10 indnce, any employee or independent contractor of the Company
to cease such employment or relationship to engage m, be employed by, perform
services for, participate in the ownership, management, contro] or operation of, or
otherwise be comnected with, either directly or indirectly, any Competing Business.

42 During the Term and for one year after the end of the Term, I agree
(except on behalf of or with the prior written consent of the Company) that I will not,
directly or indirectly (a) solicit, divert, appropriate to or accept on behalf of any
Competing Busivess, or (b) attemnpt to solicit, divert, appropriate to or accept on
behalf of any Competing Business, any business from any customer or actively sought
prospective customer of the Company with whom I have dealt, whose dealings with™

b

CONFIRENTIAL INFORMATION, INVENTIONE, ' ‘ VisR, INC.

NONSOLICITATION AND NONCOMPETTTION AGREEMENT )
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the Company have been supervised by me or about whom I have acquired
Confidential Information in the course of my employment.

43 During the Term and for one year afier the end of the Term, I will not
engave in, be employed by, perform services for, participate in the ownership,
management, conmrol or operation of, or otherwise be connected wath, either directly
or indirectly, any Competing Business. For purposes of this paragraph, I will not be
considered to be connected with any Competing Business solely on account of: my
ownership of less than five percent of the outstanding capital stock or other equity
interests o any Person carrying on the Competing Business. I agree that this
restriction is reasonable, but further sgree that should a court exercising jurisdiction
with respect to this Agreement find any such restriction 1nvalid or unenforceable due
to nnraasonableness, either in period of tme, geographical area, or otherwise, then in
that event, such restriction is to be interpreted and enforced to the maximum extent
which such court deemns reasonable. The Company, in its sole discretion, may
determine to waive the noncompetition provisions of this Section 4.3, Any such
watver shall not constitute a waiver of any noncompetition or forfeiture provisions of
any other agreement between the Company and me.

Section 5. Termination of Relationship

5.1  Ihereby authonze and specifically agree to allow the Company to
deduet from my wages the value of any property (including equipment, goods, or
other items provided to me by the Company during my employment) which I fail to
return when requested to do so by the Company, provided that such dednction
(a) does not exceed the cost of the item, (b) does not reduce my wages below
minimum wage or overtime compensation below time and 2 half, (c) is not made for
normal wear and tear on or nonwillful less or breakage of the provided itemn(s), and .
(d) is accompanied with a list of all items for which deductions are being made,

52  1agree that at the end of the Term T will deliver to the Company (and
will not keep in my possession, re-create or deliver to anyone else) any and all

Materials and other property belonging to the Company, its snccessors or assigns. 1
agree to sign and deliver the "Termination Certification”™ attached as Exhibit C.

53  Atthe end of the Term, I agree to provide the name of my new
employer, if any, and consent to notification by the Company to my new employer
about my rights and obligations under this Agreement in the form of Exhibit D,

CONEIDENTIAL INFORMATION, INVENTIONS, YIAIR, INC,

NONSOLICITATION AND NONCOMFETITION AGREEMENT
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Section 6. Employment At Will

I agree that my employment is "at will" which means that it can be terminated
at any time by Viair, In¢, or by me, with or without cause and with or withont notice.
I agree that any promise or obligation that my employment be on any other basis than
"at will" is invalid unless in writing signed by the Presidentof Viair, Inc, T agree fo

. abide by the Company's rules, regulations, policies and practices as revised from time
to time. :

Section 7. Miscellaneous
7.1 Swurvival This Agreement will survive the end of the Term,

7.2 Imjunctive Relief; Costs. I acknowledge that my obligations under this
Agreement are important to the Company, and that the Company would not employ or
continue to emmploy me without my agreement to such obligations. I also acknowledge
that if I do not abide by my obligations in this Agreement, the Company will suffer
immediate and irreparable harm, and that the damage to the Company will be difficult
to measure and financial relief will be incomplete. Accordingly, the Cornpany wilt be
entitled to injunctive relief and other equitable remedies in the event of a breach by
me of any obligation under this Agresment. The rights and remedies of the Company

. tmder this section are in addition to all other remedies, Further, in any legal action or
other proceedmg in connection with this Agreement (e.g,, to recover damages or other
relief), the prevailing party will be entitled to recover its reasonable attorneys' fees
aod other costs incurred.

73  Severability. This Agreement will be enforced to the follest extent
permitted by appliceble law. If for any reason any provision of this Agreement is held
to be invahd or unenforceable to any extent, then (2) such provision will be
interpreted, constmed or reformed to the extent reasonably requited to render the
same valid, enforceable and consistent with the original intent underlying such,
provision and (b) such invalidity or unenforceability will not affect any other
provision of this Agreement or any other agreement between the Company and me.-

7.5 Governing Law; Jurisdiction; Venue. This Agreement will be
governed by the laws of the state of Washington without regard 1o principles of
conflicts of law. I irrevocably congent to the jurisdiction and venue of the state and

. federal comgts Jocated in King County, Washington in connection with any action
relating to this Agreement. I will not bring any action relating to this Agreement m
any other court. ' .

CONFIBENTTAL INFORMATION, INVENTIONS. VIAIR, INC.

NONEQLICITATION ANTY NONCOMFEITTION AGREEMENT
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7.5 Amendments. Neither this Agreement nor any provision may be
amended except by written agreement signed by the parties.

7.6  Waivers, No waiver of atty breach shall be considered valid mnless in
writing, and no waiver shall be a waiver of any subsequent breach. -

1.7 Acknowledgment, Ihave carefully read all of the provisions of this
Agreement and agree that (a) the same are necessary for the reasonable and proper .
protection of the Company's business, (b) the Company has been induced to enter into
and/or continue its relationship with me in reliance upon my compliance with the
provisions of this Agreement, (¢) every provision of this Agreement is reasonable with
respect to its scope and duration, (d) I have executed this Agreement without duress or
coercion fTom any scurce, and (¢) I have received a copy of 17.?«'5 Agreement.

This Agreement shall be effectiveasof 2, , 200688

-
%}m

FULL NAME (print or type)
Soe. Sec. No.:

ACCEPTED;
Viair, Tic.

vy

Iis/” CETD
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EXHIBIT A

LIST OF PRIOR INVENTIONS AND
ORIGINAL WORKS OF AUTHORSHIP

Identifying Number
Title : Date or Brief Description
Melivd for cadballin on elaina, ’
rad prode, pre R owerd
Siﬂw dnd\-ﬂ""ﬂ"‘-
Y, W S.pr.rh'r Vipd agocebry |
| -pfdbh:bdﬂ-r befrer, read S 5‘1 ('i:fd

Onreol pagareyet Luskel Sxe
ant..tn.l RSV

({%]9F

No inventions or tnprovements

Additional Sheets Attached

Siznature of Employee:

ignature of Employ —_—
Print Name of Employee: ‘\g@tl‘ poan
Date: 3'\ af‘_ﬂ“)

CONFIDENTIAL INFORMATION, INVENTIONS, - Vialr, Inc,
MOMSGLICTTATION AND NONCOMPETITION AGREEMENT
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EXHIEBIT B

The following is a list of all prior agreements with former employers or others
to which I am a party in which I agreed to maintain the confidentiality of the
- information of, or not to compete with or solicit the employees or customers of a third

party.
No Ag;ceemenm

——

" See below
. Additional sheets attached

Signature of Employee: (,.“?Cﬁn'?‘ﬂ -
' "Print Name of Employee: "E“:H’— L\ N
Date: | ':?,7#"2?

(VDR paesk P

CONFIDENTIAL INFURMATION, INVENTIONS, VIAIR, TN,
MNONSOLICITATION AND NONCONPETITION ACGREEMENT
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