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ACTIVCARD, INC.
EMPLOYEE PROPRIETARY INFORMATION
AND INVENTIONS AGREEMENT

In consideration of my employment by ActivCard, inc. (the "Company ™). [ hereby agre= as follows:

! Proprietary Information

a. Confidential Resuicuons. [ understand that, in the course of my work as an employes of the
Company, | may have access to Propretary Information (as defined below) conceming the
Company, its customners, suppliers and other third parties. [ agres to hold in strict confidence
and in trust for the sole benefit of the Company all Propretary Information and will not
disclose any Proprietary Information, directly or indirectly, to anyone outside of the
Company, or use any such information, except to the extent necessary to carry out my
responsibilities as an employes of the Company. I further understand that the pubiication of
any Propdetary Information through literarure or spesches must be approved in advancs in
writing by the President of the Company.

b Proprietary Information Defined. “Proprietary Information” means ail informaton and ideas
in whatever form, tangible or intangible, whether disclosed to or leammed or developed by me.,
pertaining in any manne:r to the business of the Company (or any affiliate) or to the
Company's customers, suppliers or other eatities with whom the Company does business.
inciuding (without limnitation): (I) information relating in any manner to the Company’s
research. products or services inciuding any desigps, drawings, schematics, source code.
flow charts, aigorithms, formulas, processes proprietary techniques, ivenuons,
improvements, and research projects; (ii) information about finances, costs, profits, markets,
sates, and lists of customers; (iii) plans for future developmeat and new product concepts;
and (iv) all documesnts, books, papers, drawings, models, sketches, and other data of any kind
and description, including eiectronic darz recorded or retrieved by any means.

c. Information Use. [ agres that I will maintain at my assigned office space or in other placss
under my control only such Proprictary Information that [ have a current “nesd to know,”
and that [ will return to the appropriate person or location or otherwise properly dispose of

- Propriezary Information once my ne=d to know no longer exists. [ agres that [ will not make
copies of information uniess I have a legitimate ne=d for such copies in connection with my

work, .

d. Third Party Information. I recognize that the Company has recsived an d in the future wiil
reczive from third parties their confidential or proprietary information subject ta a duty on
the Company's part to maintain the confidentiality of such information and to use it only for
cemtain limited purposes. [ agres that [ owe the Company and such third parties, during the
term of my smpioyment and thereaftes, a duty to hoid all such confidential or propnetary
information in { he sthctest confidencs and not to disciose it to any person. firm, or
COrDOralion (except 1S necsssary in carrying out my work the Company consistent with the
‘Zompany ' agresment with such third party) or 1o use it for the benefit of anyone other than

Oror EALITHY =S
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for the Company or such third party (consistent with the Company’s agrezment with such
third party) without the express written authanzauon of the President of the Company

.

Inventions.

2. Defined: Statutory Notics. “Invention ldeas” means any and all ideas, procsssed,
trademacks, service marks, inventions, lechnology, computer programs, originzl works of
authorship, designs, formuias, discoveries, pateats, copyrights, and all improvemeats, rghts,
and ciaims related to the foregoing that are concsived, developed, or reduced to practics by
me alone or with others except to the extent that Caiifornia Labor Code Section 2870
prohibits the required assignment to the Company of rights in such ideas, processes,
inventions, et¢. [ understand that Section 2870(a) provides that:

Any provision in an empioyment agresment which provides that an employes shail assign, or
offer to assign, any of his or her rights in an invention to his or her employer shiall not apply
to an invention that the employes developed entirely on his or hér own time with out using
the empioyer’s eguipment, supplies, facilities, or trade secret information exczot for those
inventions that either:

Relate at the time of conception or reduction io practics of the mmveauon to the cmpioyer's
business, or actual or demonsirabiy anticipated research or development of the cmpioyer.

Resuits from any work performed by the emploves for the empioyer.

I understand that nothing in this Agresment is intended to expand the scope of protection
provided me by Sections 2870 through 2872 of the California Labor Code.

b. Disclosure. [ agres to maintain adequate and curreat written records on the develiopment of
all Invention Ideas and to disciose promptly to the Company all Inveation Ideas and reievant
records, which records will remain the sole property of the Company. I further agres that all
information and records pertaining to any ides, procsss, trademark, service mark, invention,
technology, computer program, original work of authorship, design, formuia, discovery,
patent, or copyright that [ do not belicve to be an Invention Idea, but is concsived,
developed. or reduced to practics by me (’ione or with others) during my period of
employment, shall be promptly disclosed to the Company (such disclosure to be received n
confidenc=). The Company shall examine such information to determine if in fact the i1des,
procass, or invention, etc., is an Inveation Idea subject to the Agresment.

c. Assignment. [ agre= to assign to the Company, without further consideration, my saure nga,
title, and intersst (throughout the United States and in all foreign countries), fres and clear of
all liens and encumbrances, in and to each Invention Idea, which shail be the soic propenty
of the Company, whether or not patentabie. In the event any Invendon idez shall be decmed
by the Company to be patentabic of otherwise registrabie, [ will assist the Company (at its
sxpensc! in obtaining lefters patent or other appiicabie cegisirations thercon and I owill
sxecute ail documents and do ail other things (inciuding tesufving at the Tompany':
“XDENST) NESESIArY Or proper 1o aptatn letert patent or other appiicabic registratons therzon

Prope el
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and to vest the Company with full utle thereto Should the Company be unabie (0 secure my
signature on any document necesssary to apply for, prosecute. obtan. or enforcz any patent,
copynight. or other right or protection refating to any Invenuon [dea. wicre due 0 my meatal
or physical rncapacity or any other cause. [ hereby urevocably designate and appoint the
Company and each of s duly authorized officers and ageats as my agent and attomney-in-
fact. to act for any in my behalf and stead. to execute and file any such document, and to do
all other lawfully permitted acts to further the prosecution, issuance, and enforc=ment of
patents, copyrights, or other rights or protections with the same force and effect as if
executed and delivered by me.

d. Exciusions. Excspt as disciosed in Exhibit A, there are no ideas. procssses. trademarks,
scrvics marks, inventions, technology, computer programs, original works of authorship,

designs, formulas, discoveries, patents, copyrights, or improvements to the foregoing that [

wish (o exciude from the operation of this Agresment. To the best of my knowledge, there is
no existing contract in conflict with this Agresment or any other coniract to assign ideas,
processes, trademarks, service marks, inveations, technoiogy, computer programs, original
works of authorship. designs. formulas, discoveries, patents, or copyrights that is now in
exisience betwesn me and any other person or entity.

Former or Conflicung Agreements. During my employmsat with the Company. [ will not
disciose 1o the Company, or use, or inducs the Company 10 use, any proprielary information or
trade secrets of others. [ represent and warrant that [ have retumed all property and coafidentiai
information belonging to all prior empiovers. [ farther represent and warrant that my
performance of the terms of this Agresment will no breach any agresment 10 kesp n confidencs
propretary information acquirsd by me in confidence or in trust prior (0 my employment by the
Company. [ have not entered into, and [ zgree [ will not enter into, any oral or written agresment
in conflict herewith.

Govemment Contracts. [ understand that the company has or may enter into contracts with the
govemment under which czriain intellectual property rights will be required to be protected,
assigned, licensed, or otherwise transfemred and [ hersdy agres to execute such other documents
and agrezments as are necsssary to cnabie the Company to mest its obligations under any such

govemment contracts.

Termination. | hereby acknowledge and agres that all personal property, inciuding, with out
limitation , all books. manuais, records, models, drawings, repors, noles, contracts, kists,
biueprints, and other documents or matetiais or copies thereof, Proprietary Information. and
equipment furnished to or prepared by me in the course of or incident to my employment. beiong
to the Company and will be promptly rcturned to the Company upon termination of my
cmpiovment with the Company. Following my termination. { will not rezatn any written or other
tangible materiai containing any Proprictary [nformation or information pertwimng o any
invenuion ldea. | understand that my obligations conwzined herein will survive the termination of
my empioyment and that | will conunue to make ail disciosures required of me by paragraph

2b).
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Remedies. | recognize that nothing i thus Agresment s intcnded to fimit any remedy of (he
Company under the Califormia Uniform Trade Secrets Act and that | couid facs possibie crimina
and civit actions. resulung 10 imprisenment and substantial monetary liability 1f [ misappropnate
the Company's trade secrets. [n additon, [ recagnize that my violation of this Agresment could
casc the Company irreparablc harm, the amount of which may be cxtremely difficuit
estimate, thus, making any remedy at law or in damages inadequate. Therciore, [ agres that the
Company shall have the right to appiy to any court of competent jurisdiction for an order
restraining ‘any breach or threatened breach of this Agresment and for any other relief the
Company de=ms appropriate. This rignt shail be in addition to.any other remedy available 1o the
Company in law or equity. '

7.  Misceilaneous Provisions.

a Assignment. [ agrec that the Company may assign to another person or cntty any of its
rights under this Agrezment.

b. Goveming Law: Severability. The validity, interpretation, enforceability, and performance
of this Agresment shall be govemed by and construed in accordance with the laws of the
State of California. If any provision of this Agrecment, or application thereof (0 any person,
pldce, or circumstancs, shall be held by a court of competent jurisdiction o be invalid,

unenforceabie, or void, the remainder of this Agre=meat and such provisions as applied 1o

other persons, placss, and circumstancss siail remain in full fores and effect.

c. Eaure Agresment. Thne lerms of this Agreement arc the final cxpression of my agreement
with respect o the subject matter hereof and may not be contradicied by evideacs of any
prior or contcmporaneous agresment.  10is Agresment shall constitute the compiete and
exclusive staternent of its terms and no extrinsic evidencs whatsoever may be introducsd in
any judicial, administrative, or other legal procssding invoiving this Agresment.

d. Succsssors and Assigns. This Agresment shall be binding upon me any my heirs, executors,
administrators, and succzssors, and shall inure to the benefit of the Company and its

successors and assigns.

[ HAVE READ THIS AGREEMENT CAREFULLY AND UNDERSTAND [TS TERMS. [ HAVE
COMPLETELY NOTED ON EXHIBIT A TO THIS AGREEMENT ANY PROPRIETARY
INFORMATION, IDEAS, PROCESSES, TRADEMARKS, SERVICE MARKS, INVENTIONS,
TECHNOLOGY, COMPUTER PROGRAMS, ORIGINAL WORKS OF AUTHORSHIP, DESIGNS.
FORMULAS, DISCOVERIES, PATENTS, COPYRIGHTS. OR IMPROVEMENTS, RIGHTS. OR
CLAIMS RELATING TO THE FOREGOING THAT I DESIRE TO EXCLUDE FROM THIS

AGREEMENT. jA
/-'

Empioves Signature [/f/

Daie
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EXHIBIT A

PRIOR INVENTIONS

Except as set forth below, there are no ideas, procssses, trademarks, servics marks. invenuons,
technology, computer programs, original works of authorship, designs, formulas. discoveries, pateats,
copynghts, or any claims, aghts, or improvemeats to the foregoing that [ wish 0 exciude from the

opcration of this Agrezmenc

Empioves Name

A

jﬁ’L
Employes S«gné—m//r;ﬁ/

i / 8/ oo

Date
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