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SOANE LABS LLC

Proprietary Information and Inventions Assignment Agreement

3 considuration and a8 & condition of rmy smployment, consiltancy or other pmvision of services {"Service™}or continued
ervice to SOANE LABS LLC (the “Company™) or any Adfiliate thereot'( the terny “ANihawe” referring to any company related to
Soane Labs BLC, atd sny coupany dertved fom Soane Lubs LIL, inchuding, but not imited 1o, Howaili NanoSciences LLC, Svane

Eaergy LLC, NavoPapar LLC, Nonostrectured Consurner Produs

set fm’ti‘* below,

i Proprictary Information. Poagres that all
iformation, whether or not In writing, concormning  the
Company’s or ity Affiliates” bugihess, technology, busing
reistionships of financial affairs which the Company or its
Affiliates have not released tothe gencral public (collectively,
“Proprictary Difomation™) i and sl be the exchsive
pm;mr:t} of the Company, B}f way of Hhastration, Proprictary
Information nwy inchude inforastion or material wddeh hag
not been made gencrally available to the publc, such ast {a)
corporate information, including plans, swrategivs, wmethods,
policies, resolutions, segotations or IRigshon: (b markening
faformation, moluding sirategies, nyethods, custonter 1dentities
or other information abobt custorners, praspect identitics or
other wfonnation aboltt prospects, ©f market analyses or
projections: {©) fingnoial informarion, iacluding cost and
performance data, debt  amangemenis, equity  stuchwe,
ivestors and heldings, ;}u;d«amm nd saley data ang price
Ysts: {d) eperational and technological mformation, melading
pidﬂx gpecifications, roanuals, fooms, tenplates, seftware,
designs,  procedures, formulas,  discoveries, invemtioms
improvements, concepls andd ldeas; and  {oY personnel
ifrmation,  includipg personmel lists,  veporting or
reanizational  atrootwe,  vosumes,  persomnel  daly
comnpensation  stricturs,  performance  evalvations  and
terminglion  drrangemenis  of  documents, Proprictary
information alae includes Information reseived i confidence
by the Company or its Affilietes foaveasiomers, suppliers or
other third parties, Nobwithstanding the foregoing, Proprictary
Inforniation shall noet be desmed to n¢hude information by the
public dornaly, ardess due to 2 breach of my duties wnder this
Agreement.

2z Bevounition of £ ‘(m};}‘_&v’s Riehts, | will not, at
any thme, withow the Compamy’s prier writien permissios,
gither during or after my Service of the Company, thscl%r: any
Froprietary Information to anyone outside of the Company,

wseor permit to-be used any Proprietary Iﬁnimmmmﬂ for an;
purpase other than the performance of my duties i Service of
the ‘C aropany, and will cooperate with the Company and use
my best offorts to provent the unanthorized disclosure of all
-}rr\ﬁrm‘zr& Information, other than any disclosures that | am
requiired 10 make pursnant to applicable law or order of court
or admimistrative grency.  owill deliver to the Corapany all
copies of Propristary Informstion in my possession of conwrol
gpon the parfer of & request by the Company or termination of

S

my Servies of the Company.

3. Righis of Others. { understand that the Company i
now and may hereafler be subkeet fo pon-disclosure or
confidentizlity agreements with third persens which require
the Company 1o protect or refrain from wee of propristary

s LLO, and Duratizz LLC, collectuvely the A0 ates™), L apree ag

miprmatics. 1 agree to be bound by the terms of such
agresrnents i the event | have access tv such proprictary
infonnation.

4, Commitment fo Company: Aveidance of Conflist
of Interest. While pmvidmg Service d the Company, T will
Aot engage i any business activity that conflicts with my
disties to the Company and § will comply with the Company™s

podickes and codes of conduct and .applicable law a%w&y\
wstng my best offorts to promote the bighest standards of
sthics and ciemt service, 1 will advise the Board of Directors
of the Company or ¥s pominee at such Hme as any activity of
withey the Company or another bisiiess presents me with a
conficr of interest or the appearanvg of o condlict of interest s
an emplovee of the Company. | will take whatever action ix
z‘::qucsted m" me by the | "‘mupany 1y resobee any soentlict or

appearance of conflich which it {inds to exist.

3, Pevelopments. 1 will make full and prompt
disgloswve to the Company of all dnvenifons;, discovedies,
desipus, developments, methods, modifications,

mmprovements, progesses, algorithrus, databases, computer
programs, formudag, tgim\gueb trade secrels, graphics or
inages, sudio or visual works, and other works of authowship
{collactively “Developments™), whether pr oot pafentable or
copyrightable, that are created, made. conceived or reduced to
yractics by me (slone or jointly with othersy or under my
divection during the pmeu of my Service, 1 acknewiedge the
all work performed by me is oo 8 “work fa; hire™ basls, ani
hereby do assign and transter, and will assign snd transfer, o
the L{:I*}puh\’ and- its sywcessors and &mi;:i us b my right, title
and interest tnall Developmentts that {2} relate fo the business
of the Company, its Affiilates, or any customer of or supplier

to the Company or any of the producly or serviges being
rehied, developéd of suld by the Company or us
Affiltes, or which may be nsed with such products or
services: (b)) resull from tacks assignaed to mie by the Company;
or {¢} reault from the ese of premises or p‘cri(mai property
{whather tangible or intangible} owned, fessed wr contrasted
for by the Company (“Company-Related Developments™, and
all related patents, pstent applications, trademarks  and
trademark applications, capyrights and copyright apphmcimxs.,
and other tgliecisal prop ohis i all counties amy
territories worldwids snd und y interationsl conventions
(“Intelectual Property Rights™).

e r-«

o

(I.

‘T preciude any possible uncert'\im.y, 1 have set forth

o 1A altached herefo & cont piete st of Developments
thoat ¢, alone or jointly with others, conoeived, developed

ar reduesd Yo practice prior to the commencement of my
Service of the Company that I oonsider to be my property of
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the propetty of third purtfes and that 1 . . o have excluded
from the scope of this Agreement (“Prior Inventions™). T have
alsp fisted on Exhibit A o8 patents and patent applicaticns i
which Tam nanted 86 30 wentor, other than thoss whicdle k ﬂ»\"ﬁ
been assigned o the Company (“Other Patent Rights™). Hne
such disclosore s attached; ¥ represent thal there are no Pmn
mventione o Other Patemt Righis, If, in the cotrse of my
Service of Company, | incorporate 3 Prior Invention into a
Company product, process or maching or other work dome for
the Cony {0y 1 hereby grant to the Company a nonexclasive,
royvaite- i‘m,_ fiTey ea,ab fe, worldwide license (with the Rdlright
w make, bave made, modify, use and seif such
o, Notwiti‘sm wing the foregoing,

»i)r'mmtt er permit to.be incorporated, Prior lnventiohs in
3&3}' Company-Reldied Development withowt the Conypany’s
prior written copsent,

i
5
Gila

This Agreement does not obligate wme to assign to the
Company any Development whish, in the sole dgraent of the
Conpany, reasonably exan ‘:t i developed entirely on my
awn Hime wnd does not fedatd & any way o the busincss efforts
ar vesearch and development offorts i which v, during the
period of my Service of the Company, the Company av its

Affiiates aotially 15 engaged or reasvnably would be etigazed,
aud does not restlt from the pye of pressises or équipment
owned o Isased by the Company. However, 1 will alsg
promptly discloge to the Company any such Developments for

the ‘purposs of determining whether they qualify for such
exclusion. T understand thet to the extent this Agreement s

requived to be constraed in aocordance with the Taws of any
state which precludes a requiverment in an employes agreement
to asvign certain classes of iiventions made by an eraployee,
fhis paragraph 5 will be bustpreted. not W apply o any
inventon whish a cowrt rules gndéor the Company agteey fulls
within such classes. {1 abo heveby waive all claivs o any
moral rights or other special vighty which | may have or may
accrue inany Company-Relaied Development

<

& Docwments and Other Mategials, 1will keep and
maintain sdequite and cuirent records of all Proprictary
fnformation and Compare-Reled Developments developed
by me during my Service of the Company, which records widt
be available to and remain the sole propeny of the Company at
atl times,

AlL B

gs, letters, notes, momoranda, reporiy, regords,
skeiches,

detta, drawings, nowbooks, Jayowds, chats,
guotations anmd proposals, specification sheets, or other

writteny, photogeaphic or other fangible materiad coniaining
Proprivtary Information, whether crested by me or others,
which come intomy ustody or possession;, are the exchusive
property of fhe Company to be szed by e only it the
perfonmancs of wy duties for the Company.  Any property
sitvated on the Company’s premises and owned by fhe
Conpany, inchuding, without Hmitation, computers, disks and
other storsge media, Gling cublnels or other work areas, s
subject o inspection by the Company at any thae with or
without notics. In ke svend of the terndnation of my Service
of the Company for any reason, [ will deliver o the Company
all files, letters. noles, memoranda, reports, records, data,
compiters, disks o other storage media, sketches, drawmgs,

uotebooks,  Javouts, charts, gquotations and  proposals,

b owill not

ot

and appoint saol- offiver of he Compay
aHoraey-in-fact 1o expeute any such papers on my behalf, a

spacification shec ov other writitn, photographic or other
tangible material containiag Proprietary Information, and
other materialy of any nature periaining to the Proprietary
information of the Company and o oy work, and will not
fake or keep nomy possession any of the foregeing or any
copias.

7. Enforcement of Intellectunl Property Bights, |
will cooperate fally with the Company, both diring und after
iy Sepvice of the Company, with respest to the procarsment,
mdiftenance and enforcement of Infellectuad Propecty Rights
i Company-Relaged {)c”eisp'zwn” Pl signe all papers,
ncluding, withowt Dimitation, copynight apphcativay, patent
apphc&tm declarations, oaths, assigniiemts of priovity
vighis, and powers of attomey, which the Lampaw may deem
neckysary or desirable im order to protect s rights and

wnterests. in any  Company-Related Dovelopment. I the
Company is unable, afler z‘@a%os‘sa‘n%e effert, o seouie m};‘

! hereby irrevocably designale
As my ng{.m and
vl
to ke any oand el actions g3 the Company may deem
necessary noorder to protect e vights and bnferests in any
Company-Reluted Development.

signature on any suh paper

8. Nea-Competition ans Now-Solicitstion. fn order to
protect the Company’s Proprietary oformation and goodwill,
durlng myemployvment and for o period of twelve (13) months
{the “Restricted Period”) following the termination of my
employiment for any reason, 1 owill nol, without the prior
writtett consent of the Company, divectly or indirecty,
whather a5 owner, pactner, stockholder, consultant, agest,
emplovee, co-venturer or otherwise, ‘engage. participate of
ivvest i any business activity enywhere in the world that
develops, manufactures ov markets any products, or perfonss
anmy services, tiat arg compelitive with or 5 w ay to (1) U
produgts or services of the J(‘s’*ﬁpan‘ o -Hs Affihates, or (i)
any products or services which the Company or fts Affiliates
has aﬂr.ier development or which are the subject of active
plaoning al sy thee Quing the ternr of my employment.
During the Restricted Perind 1 will not, without the prior
written consent of the Company, (1) call upon, solicit, div ert o
take away any of the customf’a‘;;‘ busmeas or prospective
customers of the Company ovany of 4 suppliers or (i) sob
sittice of per@uaéa any other amployee of consaliant of the
Company to feave the services of the Company for any reason
Notwithstanding anything berein 1o the conteayy, 1t is hereby
acknowledged that | hold and may continue to bold during *‘39

Regtricted  Period an ownership twlevest in any m‘ the
Affiliates. o addition, notwithsisnding the foregoing, ¥ may
scquire or hold, solely for wvestment, publichy traded

so dony ws sach scowvitigs, In the
thary one (1%} of such olasy of

securitios of any orgity,
aggregate, constitute. loss
securities of such entity.

4, Government Coptracts. 1 achuowledge that the
Company may have from time to tme agreements with other
persons of with the Lnited States Governnent of #8 agenoies

which ‘imposs obligations. or resivicions on the Company

regarding inventions made during the course of work ur nder
such sgreements or regarding the confidential nuture of such
work, 1§ agree to comply with any sech obligations
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~any. naddition to
I ‘alse assign 1o the
nhts which 1 have or

resirictions upon the direction -.i the Ci.
te rights assigned under Section 5§,
(,cm‘ yany {or airy of s nofinees) all 3
sequired in any Developraents, fid! title to which is requived to
be in the United States under any r“'act between the
Corapany and the United States orasy & f ity agorcles,

»:

19 Privr Asveemonts. L hereby roprosent that, except as
{ have fully disclosed previcusly in writing 1o the Company, 1
am not bound by the terms of any agrecment with any
previous emplover or other party to refrain from esing of
d,:aciebmg any trade “seoret vr confidestial or preprictary
information in the course'of my Service of the Compary or (v
refruin  from competing, divectly or indirectly, with the
business of such p~ﬂ\ 0us uﬂp}u er or any other purty, |
’m‘ﬁ*; v vopresent that my performance of all e terms of this
nent dogs not and will oot ir sach any agresment fo
kee;.. inconfudence proprietiny nfirmation, knowledge or data

3

acquired by me in cenfidence or fn vustprlor fo my Service of

the Company. T will not disclose 1o the Company of induce the
Company 10 nse any confidential or proprictary infortiation or
muaterial belongity to anie previcus sriployer ovothers

iL Remedies Upon Breach, 1 u‘-}defsizmﬂ that the
veiiriotions eysary for the

contained fnthis Agresment dre »
profection of the business and -modwa fofthe (,.mnpm)- and 1

C(m,\i.j(’ :hs.;m to be reasonable for such puwrpose:
acknowledge that, partiodarty in Hght of my positoen and

FUCESS W ixm the Tl sny viclation of these vestrictions will

substrntiaily ‘mm\ the firm that Ihave joined to help baild.
Amf b *am of tis Agroement is Hkely to cause the Company
substantial and rrevecable damage and therefore, w e event
of such breach, the Company, in addition to such other
remedies which may be available  (Inchuding,
lirmitation and i applicable, the right to recover from me @y
hovus Taonies previowly paid to ree that are subject to
repayinent to the Company upon breach of this Agreement),
will be entitled to specific performance abd other {njunctive
redief

iz, Yse of Voice, Imave and Likeness.,  During the

period of my Service of the Company, I give the Company
_ae-r,m ission 1o use wy volcs; image or Hikeness, with or without
using my name, Jor the purposes of advertising and promoting
the Company, or for other purposes deemed appropriate by the

Company in ifs reasonable discretion, exeept to the extent

expressdy prohibited by law.

13 Publications aud Publle Statements. To ensure that
the Company delivers a consisient message about Hs products,
services ‘and operstichs to the publie, and Buther in
recognition  that even positive  statermnents may have g
dewrimental effect ‘on the Company i cortaln securities
transactions and other contexis, any siatement zbout the
Company {other than any statoments that T am required to
make pursumot o applicable law or order of court or
administrative agency), or any material that relates oo my work
av the Company andler ingorporates any
foformation, that § seek to Create, publish or post during my
period of Service of the Compauy, on any media accessibie by
the puble, nchiding, but not Hmited 1o, slectonic bulletin

boards and Intemetbased ohiat rooms, shall bBe corested.

without

Proprietary

(¥

Agreoment will continue for 8 g

published or pow . only in docordante with policies and
procedures ostablished by the Cot np ny; provided, that any
such statement or material that 1 seek to Create, publish or post
during the twelve (12} month peviod.after the remination of
nyy \z,rvue of the Company wust st be reviewed and
\mpm\fea by an offwer of the Company before & is relpased I
the public domain, which approval shall not be unreasonably
withbeld or del ayed. Turthermorg, 1 shall siot, whether ovally
or-iry writing, make any nogative or disparaging comments or
.remarks about the Company, whether during my Sevice of
be Company or thesatter

14, Ne Servide Obleatien. 1 undovstand that this
Agresmend does not create ag obligation on the Company o
wny wihier person 10 sontinue 1wy Service of the Company.
acknowiedge that, wniess other Wi@i_, wpreed 0 a formal written
aprevient stgndd on bebalf of the Cougpany by an authorized
officer, my Service of the Q-mn\“am with the Company Is &
will and therefors may be terminated by the Company or me at
Sny Hing and CASON.

o

Povany v

Is Sarvival and Assicsment by the Company, |
anderstand thar sy obfigationy under this Agreemerd will
conthwe it accordance with the s express tevms rega‘fd ess of
any changes 1o my tHie, position; dutes, salary,

oy

or benefits or other terms snd conditions of *m \e,fs"iuz of the

Company. 1 futher enderstand that my obligations under this
eitnd of three (31 years
following the wemination of my Sm,zca of 'the Company,
regardioss -of the menner of sach tcrm wation, and will be
bnmmﬂ npcm iy helrs, CAeoUlWs an dmms;mtor» The
Cosmpany will have the right {o assign zh;\ Agreement 108
affiliates, succsssors and assigns. ] expressly consent 1o be
bound by the provisions of this Agreement for the benefit of
the Company or any parent, sebsidiary z\ff.li'ate 0 whose
Service | may be transferred without t h weessity that this
Agreement be &

-signed atthe time of sach transfer.

16. Exit fnterview. If and when T depant from the
Company, 1 may be required to nitend an exit interview and
sign an “Exit Interview Ackaowledgoment™ W amrm ey
acceptance and acknowledgement of the obligations set forth
in this Agreswment.  Far the twebe {12} 1 omn p eriod
following fermination of my Servies of the Company, [ owill
notify the Company-of any change brmy address and of each

subsequent emplm*ﬂ‘an or busingss activity, inclading the

mame and address of my employer or other p SE-Conpany

sniployhient plans and thenatare of my activities.

i Bascimur te_Future Emplovers. 1 will p"mii 8
copy - of this ,‘ss,reemf‘m to any prospective employer, payriae

or coventirer prior & enwring inde an coployment

partmership o other business relationship with such persor or

artity.

In case any provisions {or portions

18, Severability.
therent) contained in this Agresment shall, for any reason, by
held fnvalid, itlegal or unenforceable in any respect, such
invalidity, iHegality or unenforceability shall not affect the
cther provisions of this Agresment, and this %ezm;mwﬁ shall
be construed s i such dnvalid, iHegnd or uneniorcesble
provision hud never been consingd hevsin }.a.., morsover, sy
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one or morg of the provisions contzin. . In this Agresmeat

shall for sny rewson be Held fo be excessively broad as w
duration, geographical scope; sciivity or subject, it shall be
consirued by Umiting and reducing L so a5 Be enforceable
to the extent compatible with the spphicable law s it shall then
APPeRT.

15 Interpretation. This Agreement will be desmed to
be made aud ontoved mite m the Commomwealih of

Massachusel(s, ot <o sl regpects be interpreted, enforeed
and governed dader the lws of the Commonwealh of

N

Muassachusetts. 1 héveby agres fo consent fo persosal

S
Jurisdiction of the state and federal courts situated within
Massachusetis for purposes of enforcing this Agreenent, and

wailve any objection that T might have to-parsonsl jorisdiction
or venue in those COurs.

FUNDERSTAND THAT THIS AGREEMENT AFFECTS IMPORTANY RIGHTSE. BY SIGNING BELOW,
CERTIFY TRAT I HAVE READ IT CAREFULLY AND AM SATISFIED THAT | DNDERSTAND IT COMPLETELY.

IN WITNESS WHEREQOF, the undersigned has executed this agreement as a sealed instrumeant as of the date set forth below,

Signed: o
{full nams)
Type or print name;
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EXHIBITA

Ta: SQANE LABS LLC

From:
Pater
SUBJECT: Prior faventions

The following is a complete list of @il inventions or improvemenis relovant fo the subject matter of my Serviee of the
Comparny that bave been made or conceived or first reduced to pr actice by me alone or jointly with nthers prior o my engagement by
the Company:

Ne inventions or improvements
X Sese below
N S
£ Additional sheets attached

The following is a Hst of all paténts and patent applications in which § have been nared as ap inventor:

Nong
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