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CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT
(New Employees and New Independent Contractors)

The undersigned is being hired to perform services as an employee or independent contractor
working for Tekelec. In consideration of the undersigned’s original and continuing employment with or
work for Tekelec in 2 capacity in which the sndersigned may receive access 1o Confidential Information
(as defined below) and as an essential condition of such employment or work without which Tekelec
would not disclose Confidential Information 1o the undersigned, the undersigned agrees as follows:

1. For purposes of the Agreement, "Confidential Information” shall mean information or material
proprietary to Tekeles or designated as Confidential Information by Tekelec and not generally known by
non-Tekelec persomnel, which the undersigned develops or of which the undersigned may obtain
knowledge or access through or as & result of the undersigned’s relationship with Tekelex (including
information conceived, originated, discovered or developed in whele or in part by the undersigned). The
Confidential Information includss, but is not limited to, the following types of information and other
information of a similar nature {whether or not reduced to writing): concepts, designs, discoveries, idess,
know-how, processes, techniques, Inventions (zs defined below), drawings, specifications, models, data,
software in various stagss of development, source code, object code, documentation, diagrams, flow charts,
vesearch, development, procedures, marketing technigues and materials, marketing and development plans,
customer names and other information related o customers, price Hsis, pricing policies, financial
information and smployes files. Confidential Information also includes any information deseribed above
which Tekelec obtains from another narty and which Tekelec teals as proprielary or designates as
Confidential Information, whether or not owned or developed by Tekelec. For purposes of this Section
1, "Tekelec” shall mean Tekelec or any of its affiliates. INFORMATION PUBLICLY KNOWN THAT
IS GENERALLY EMPLOYED BY THE TRADE AT OR AFTER THE TIME THE UNDERSIGRED
FIRST LEARNS OF SUCH INFORMATION, OR GENERIC INFORMATION OR XNOWLEDGE
WHICH THE UNDERSIGNED WOULD HAVE LEARNED IN THE COURSE OF SIMILAR
EMPLOYMENT OR WORK ELSEWHERE IN THE TRADE, SHALL NOT BE DEEMED PART OF
THE CONFIDENTIAL INFORMATION. .

2. For purposes of this Agreement, "Inventions” shall mean idess, designs, concepts, techniques,
imventions, discoveries and works of authorship, whether or not patentable or protectible by copyright or
25 a mask work, and whether or not reduced to practice, including, but not limited to, devices, processes,
computer programs, mask work and methods, together with any improvements thereon or thereto,
derivative works made therefrom and know-how related thereto.

3. Al notes, data, refersnce materials, skeiches, drawings, memorands, documentation and records
in any way incorporating or reflecting any of the Confidential Information and all proprietary rights
therein, inchuding copyrights, shall belong exclusively to Tekelec and the undersigned agrees to tum over
all coples of such materials in the undersigned’s control to Tekelec upon request or upen termination of
the undersigned’s employment or engagement with Tekelec.

4. The undersigned agrees during his or her employment or engagement by Tekelec and thersafter
to hold in confidence and not to directly or indirectly reveal, report, publish, disclose or wanster any of
the Confidential Information 1o any person or entity, or utilize any of the Confidential Information for any
purpose, except in the course and scope of the undersigned’s work for Tekelec.

5. The undersigned acknowledges that Tekelec has 3 strict policy agsinst using proprietary
information belonging to any other person or entily without the express permission of the owner of that
information. The undersigned represents and warrants that the undersigned’s performance of all the terms
of this Agreement and 35 an emploves or independent contractor of Tekeleo does not and will not result
in a bresch of any duty owed by the undersigned to a third party to keep in confidence any proprietary
information, knowledge or data acquired by the undersigned in confidence or in trust prior to or during
the undersigned’s smployment or engagement with Tekelec, and the undersigned agrees not to disclose
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to Tekelee or induce Tekelee to use any confidential or proprietary information belonging to any of the
undersigned’s previous employers or others.

6. The undersigned agrees that any Inventions conceived, made or reduced 10 practios in whole
or in part by the undersigned {sither solely or in conjunction with others} during or after the term of his,
her or its relationship with Tekelec which are made through the use of any of the Confidential Information
or any of Tekelec's equipment, facilities, supplies, rade secret information or time, or which relate t©
Tekeles’s actual or demonstrably anticipated research and development, or which result from any work
performed by the undersigned for Tekelec shall belong exclusively to Tekelec and shall be deemed pant
of the Confidential Information for purposes of this Agreement whether or not fixed in a tangible medium
of expression. Without miting the foregoing, the undersigned agrees that any such Inventions shall be
deemed to be "works made for hire” and that Tekelec shall be desmed the ovwner thereof, provided that
m the event and to the extent such works are determined not to constitute "works made for hire” as a
matter of law, the undersigned hereby Irrevocably assigns and trapsfers to Tekelec all right, title and
intersst in and to any such Inventions, including but not limited to patents, copyrights and mask works.
in the case of employees, this Agreement shall be consirued in sccordance with the provisions of Section
23870 of the California Labor Code {3 copy of which is attached hereto as Exhibit "A™} relsting o
inventions made by an emploves, and accordingly this Agreement is not intended 1o, and shall not be
imterpreted to, assign o or vest in Tekelec any of the undersigned’s rights in any inventions other than
those described in the first sentence of this Section 6.

7. “The undersigned represents and warrants that Exhibit "BY attached hereto and incorporated
herein, entited "List of Inventions” and listing __ Inventions, is 3 true and complete list of all Inventions,
if smy, whether or not patented or copyrighted and whether or not reduced 0 practice, made by the
undersigned prior 1o his or her emplovment, or engagement, in the sase of independent contractors, by
Tekeles and which therefore are not subject to the provisions of Ssction & hereof, provided, however, that
any improvements, whether or not patentable or copyrightable and whether or not reduced to practice,
made 1o or on, of any derivative works made from, any of the listed Inventions after commencement of
the undersigned’s employment or engagement by Tekeleo are subject to the terms of Section § hersol
The undersigned further agrees to notify Tekeleo in writing before be, she or it makes any disclosure to
or performs any work on behalf of Tekelec which appears to threaten or conflict with any proprietary or
other rights the undersigned claims in any Invention, and in the event of the undersigned’s failure o give
such notice, the undersigned will make no claim against Tekelec with respect to any such Invention.

%. The undersigned agrees that he or she will keep and maintain adequate and cumrent written
records {in the form of notes, sketches, drawings or such other form(s) a8 may be specified by Tekelec}
of all Inventions made by the undersigned, which records shall be available at all times to Tekelec and
shall remazin the sole property of Tekelec,

9. The undersigned agrees to promptly and fully disclose in writing o the President of Tekelec
(i} any Invention made, conceived of or reduced to practice by the undersigned, either solely or in
conjunction with others, during the term of his or her employment or engagement with Tekelec (whether
or pot he, she or it believes the Invention to be protected under the provisions of Section 2870 of the
California Labor Code) and (1) any such Invention made, conceived or reduced to practice after the term
of his, her or its employment or engsgement with Tekeleo which belongs exclusively to Tekelec pursuant
1o the provisions of Section & hereofl

10, The undersigned agress to assist Teksleo, at Tekeled’s expense, either during or subsequent o the
undersigned’s emplovment or engagement with Tekeler, to obtain and enforee for Tekeleo’s own benefit
patents, copyrights and mask work protection in any country for any and all Inventions made by the
undersigned (in whole or in part) the rights 1o which belong to or have been assigned to Tekelec pursuant
ter the provisions of Section & herenf. Upon request, the undersigned will execute ali dpplications,
assignments, instruments snd papers and perform all acts as Tekeleo or s counsel may deem necessary
or desirable 1o obiain any patents, copyrights or mask work protection in such Inventions and to otherwise
protect the interests of Tekelec thersin,
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11. Because of the unigue nature of the Confidential Information, the undersigned understands
and agrees that Tekelec will suffer iveparable barm in the event tha the undersigned fails to comply with
any of his or her obligations under Sections 3, 4, 5, 6 or 10 sbove and that monetary damages will be
inasdequate to compensate Tekeleo for such broach. Accordingly, the undersigned agrees that Tekeleo will,
in addition to any other remedies gvailable to # a8 law or in eguity, be entitled to injunclive relief to

enforce the terms of Sections 3, 4, §, & or 10 above.

12. The undersigned bereby authorizes Tekeleo to provide 2 copy of this Agreement, including
any exhibits hereto, to any and all of bis or her future emplovers, and o notify any and all such future
employers that Tekeles intends to exercise s legal rights arising ouwt of or in connsction with this
Agreement andfor any breach or any inducement of a breach hereof,

13, This Agreement shall survive any termination for any reason whatsoever of the
undersigned’s emplovment or engagement with Tekelec.

14. This Agreement smay not be sssigned by either party, except that Tekeleo may agsign this
Agreement in connsction with any sale of more thay 50% of #is capital stock or all of its assets. This
Agreement shall be binding upon the heirs, executors and administrators of the undersigned and will inure

to the benefit of Tekeleo and its successors and permitted assigns.

15, This Agreement shall be governed by California law applicable o contracts between residents
of California which are wholly sxecuted and performed in California. This Agreement contains the full
and complete understanding of the parties with respect 1o the subject matier hereof and supemed&s all prior
representations and understandings, whether oral or written. In the event that any provision hereof or any
obligation or gramt of rights by the umdamgned hereunder is found invalid or unenforceable purssant to
Jjudicial decree or decision, any such provision, obligation or grant of rights shall be deemed and construed
to extend only to the maximuwm permitted by law, and the remainder of this Agreement shall remain valid
and enforceable according o s terms. This Agreement may not be amended, waived or modified except
by an instrument i writing executed by the undersigned and & duly suthorized representative of Tekelec,

I agree to thé shove terms and acknowledge receipt of 8 sopy of this Agresment.
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mn" !sAti
CALIFORNIA LABOR CODE

§ 2874, Employment agresments; assignment of rights

{a} Any provision in an employment agreement which provides that an employes shall assign, or offer
o assign, apy of Ms or her rights in an invention io his or ber employer shall oot apply to an lnvention that the
employes developed entirely ou his or her own thme withouw using the employer’'s equipment, supplies, facilities, or

trade secret information except for these inventions thar sither
{1}  Rslae s the time of conception or reduction o prastics of the lnvention to the emplover’s business,
or actual or demonstrably antcipated reseurch or development of the employer.

{3 Resslt from any work performed by the employes for the empleyer.

) To the extent 3 provision in an employment agreement purports to require 2o emploves 1o Assign an
invention stherwise excluded from being requived o be assigned under subdivision (%), the provision is agaiust the

public policy of thiz state and is unenforceable.
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EXHIBRIT "B”

LIST OF WORKS
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