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EUCLID IHSCOVERIES, LLC

INDEPENDENT CONTRACTOR AGREEMENT

§ tiny

§ THIS AGREEMENT ("Agreement”) is made and entered into as of the ¥ day of
A ATy L2009, by and among Darin DeForest, an individual, or said individual acting on behalf
of him/herself and a business entity, Omegasott Corp., (said individual and any above-listed business
entity, collectively: “Contractor") and Euclid Discoveries, LLC, a Delaware limited liability
company ("Company ™).

Company is engaged in the development of proprictary computer software, hardware
and data compression algorithms. This work is highly technical, complex and confidemtial.
Contractor 1s skilled in such developmental work. Company desires to retain Contractor o assist in
the development of Company’s proprietary work.

{o constderation of the mutual promises set forth below, and Contractor’s execution of
the Confidentiality Agreement atiached hereto as Eahibit A, and in consideration of the
compensation paid to Contractor in connection with services rendered to Company, Contractor and
Company agree as follows;

REDACTED
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EUCLID BISCOVERIES, LLC

INDEPENDENT CONTRACTOR AGREEMENT

REDACTED

6 Confidentialivy; Inventions: Owoership of Work. Simultancously with the execntion
of this Agreement, Contractor will enter into that certain Proprietary Information and Inventions
3 \\“§ S
NS
\\\\ ..............
Page 2 of 7
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EUCLID DISCOVERIES, LLC

INDEPENDEXT CONTRACTOR AGREEMENT

Agreement attached herete as Exhibit A (the "Confidentiality Agreement).  Contractor
acknowledges that Company would not enter into this Agreerent but for Comtractor agreeing to
sxecute the Confidentiality Agrecment.

REDACTED

......................
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EUCLID DISCOVERIES, LLC

INDEPENDENT CONTRACTOR AGREEMENT

REDACTED

Page d of 7

PATENT
REEL: 035488 FRAME: 0643



EUVCLID DISCOVERIES, L1L.C
INDEPENDENT CONTRACTOR AGREEMENT

REDACTED

WITINESS onr signatures as of the date above stated.

EUCLID PISCOVERIES, LILC

REDACTED

CONTRACTOR
Parin DeForest

Please print vour full name and address:
1418 E. Briarwood Terrace

Phoenix, AF 85048

Official name, address and your title
Omegasoft Corp.

of business eatity, if any:
Phoenix, AZ 85048

Attne President

-

) . \‘-\\\
N Y
o SN,

S
\\\\

1418 E. Briarwood Terrace

X :J\\\\ \ |
{ Your signature on behalf of yourself atihany business entity)

Page 5 of 7

REEL.:

PATENT
035488 FRAME: 0644



EUCLID DISCOVERIES, LLC

INDEPENDENT CONTRACTOR AGREEMENT

EXHIBIT A

Proprietary Information and {nvention Agreement
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EUCLID DISCOVERIES, LLO

INDEPENDENT CONTRACTOR AGREEMENT

EXHIBIT B

REDACTED

.........................
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EUCLID IMSCOVERIES, LLO

PROPRIETARY INFORMATION
AND INVENTIONS AGREEMENT

In consideration of all amousts o be paid o Darin DeForest pursuant to that certain Independent Contractor
Agresment (the “Services Agreement”) dated as of the date hergof by and among Barin DeForest, an individual, Omegasoft
Corp. and Euclid Discoveries, LLC (the "Company™), Darin DeForest and Omegasoft Corp. hereby agree as follows:

A Contractor was a parly fo an independent contractor agreement and propristary information and
mventions agreement {“Prior FIIA™) dated as of September 16, 2002,

B, Contracwr continued 1o provide services to the Company since said date of Prior PHA.
€. Contrastor ackrowledges and agrees that the Prior PHA and the oblgations of Contractor s deerned

extended and iy full foree and effect antdl the effectiveness of this Agreement.

i. Nondisclosure.

i Recognition  of Company's  Righig
Nondisclosure, At all times during the term of the Services
Agreement and thereafter, Darin DeForest and Omegasoft
Corp. and iy employees, agents, Coniractors, owners,
diractors, officers, soccessars and assigas] (adividually or
collectively “Contractor™ will hold in sirictest confidence
and will not disclose, use, fecture upon or publish any of the
Company™s Proprietary hifarmation {defined below), exeept
as wuch disclosure, use or publication may be required in
sonpection with s woark for the Company, or unless an
officer of the Company expressly authorizes such jn writiag,
Contractor will obtatn Company's written approval before
publishing or submitting for pablication any  material
{written, verbal, or otherwise) that relates to Contracior's
work at Company andior incorporates any Propristary
fnformation. Contractor hereby assigns 1o the Company any
rights Confractor smay have or acquire in such Proprictary
information and recognize that all Propristary Information
shall be the sole property of the Company and its assigns.

i.2 Proprictary  Information. The term
"Proprietary  Information” shall mean any and al
confidential  andfor  proprietary knowledge, data  or
wformation of the Company related fo or arising from the
development, marketing and ultbmate sale of the Company's
software, hardhware anddor the Company's financial and
business affairs. By way of illustration but not Hmisation,
“Proprietary Iaformation” includes (1) trade secrets,

Page 1 of 7

inveniions, mask works, ideas, provesses, formulas, source
and object codes, data compression algonthms, data,
programs, other  works  of  authorship,  know<how,
improvemenis,  discoveries,  developments,  designs,
technigoes  (hereinafter  collectively  referred o as
"imventions”), and (b) wformation regarding plans for
research, developrnent, new products, marketing and selling,
business  plans,  budgets  and  unpublished  fnancial
statergents,  ficeases, prices and  costs, suppliers and
customers; and (¢} iformation regarding the skills and
compemsation  of other  independent  contractors  and
employees (i any) of the Company., Notwithstanding the
foregoing. #t is uaderstood that, at all such times, Contractor
is free to use information which is generally knows in the
trade or industry, which is ot gained as result of 3 breach of
this Agreement and Contractor’s own, skitf, knowledye,
know-how and expgrience to whatever extent and in
whichever way {ontractor wishes,

1.3 Third Party Information.  Contracior
uniderstands, in addiion, that the Company has reccived and
i the future will receive from third parties confidential or
propriciary  information  (“Third Party Information™
subject to a duty on the Company's part to maintain the
confidentiality of such information and to ase it only for
cartain limited purposes. Durlng the term of the Services
Agreement and thereafter, Contractor will hold Thisd Party
Information in the strictest contidence and will not disclose
10 anyone {other than Company persomne! who need to
know such information m connection with thelr work for the
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EUCLID DISCOVERIES, LLC

PROPRIETARY INFORMATION
AND INVENTIONS AGREEMENT

Company} OF use, exeept in eopnection with Contractor’s
work for the Company, Thitd Party Information unless

expressly authorized by an officer of the Company in
writing,

.4 Mo Improper Use of Rnfcmxatis}n of Frior
Clients sad (Mbers.  During the ferm of the Serviees
Agreement Contractor will st roproperly ase or disclose
any confidential information ov frade secrets, if any, of any
former client or any other person to whom Contractor has an
obligation of confidentiality, and Contractor will not bring
onto the premises of the Company any unpublished
documents or any propetty belonging to any former client or
any other personr 1o whom Contractor has an obligation of
confidentiality anless consented to in writing by that formaer

client or pcrwn Contractor will nse in the performance of

tis duties only information which ks generally known and
used by pemam with traiming and experience comparable o
its own, which i5 cosunog knowledge in the industry or
otherwise Jegally in the public domamﬁ or which is
otherwise provided or developed by the Corapany,

. Assignment of inventions,

2.1 Proprictary Rights. The term "Proprietary
Rights" shall mean all wade seoret, patent, copyright, mask
work and other intellectoal property rights throughous the
world.

2.2 Frior Inventions. Inventions, if any, patentad
or unpatestad, which Costractor made prior to the
commencement of the term of the Services Agresment arg
excluded from the seope of this Agreement. To preclude
any possible vocertainty, Contractor hus set forth on
fxhibit 4 (Previows Inventions) attached hereto a complete
st of alf Inventions that Contractor has. alone or jointly
with others, conceived, developed or rediced to practice or
cansed 1o be conceived, developed or reduced to practics
prior o the commencement of the term of the Services
Agreement that Contractor considers to be its property or
the property of third parties and that Contractor wishes to
have excluded frem the scope of this  Agreement

Page 2ot 7

{collectively referred to as "Prior faventions™, if
disclosure of any such Prior fnvention would cause
Contractor 1o vielate any prior confidentiality agresment,
Contractor understands that Coatractor is not to list such
Prior Inveptions in Exfibicd but is only to disclose a
cursory name for each such invention, a listing of the
party(ies) to whom U bhelongs and the fact that full
disclosure as to such nventions bas not been made tor that
reason. A space is provided on Exhibir 4 for such puarpose.
i no such disclosure iy attached, Contractor represents that
there are no Prior Inventions. I in the course of the terny of
the Services Agreament Contractor mcorporates a Prior
Invendion into a Company produet, process or machine, the
C<;>n'1pam- is herchy granted and shall have a nonexclusive,

royalty-free, irvevocable, perpetual, worldwide ficense {with
x;gms o sublicense through multiple ters of sublicensees)
o make, have made, modify, use and sell such Prior
invention,  Notwithstanding the foregoing, Contractor
agrees that Contractor will not incorporate, or permit 1o be
ncorporated, Prioy Inventions in any Company Inventions
without the Company's prior written consent.

2.3 No Breach of Duty. Contractor represents
that Comtractor’s purformance of all the terms of this
Agresment as an independent contractor for the Conpany,
does not, and to the best of Contractor’s knowledge and
behief will not breach any agreement or duty to keep in
confidence  proprietary  buforrestion  required by  the
Contractor tn confidence or in wust prior to Contractor’s
engagement with the Company. Contractor bas oot entered
into, any agresment efther written or orval in conflict
herewith.  Contractor is uot presently reswicted from
eitfering nto this Agreement.

44 Acsignment of Inventions.  Subjest o
Sections 2.4, and 2.6, Contractor hereby assigns and agrees
o assign in the futwre {when any such Inventions or
Proprietary Rights are first reduced {o praciice or first fixed
i1 4 tangible medium, as applicable) to the Company all #ts
right, title and intereat in and to asy and all Inventons (and
all Proprictary Rizgbts with respent thersto) whether or not
patentable or registrable under copyright or szgm lar stanides,
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FUCLID DISCOVERIES, LLC

PROPRIETARY INFORMATION
AND INVENTIONS AGREEMENT

made of concetved or redused to practice or leamned by
Contractor, either alowe or jointy with others, during the
period of the term of the Services Agreement.  Beventions
assigned to the Company, of 1o a thivd pasty as directed by
the Company pursuant to this Section 2, are herainafter
refersed 1o as "Company Inventiong”

REDACTED

Page 3 of 7
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EUCLID DISCOVERIES, LAC

PROPRIETARY INFORMATION
AMD INVENTIONS AGREEMENT

REDACTED
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FUCLID DISCOVERIES, LLC

PROPRIETARY INFORMATION
AND INVENTIONS AGREEMERNT

REDACTED

This Agreement shall be effective ag of
the first day of the wopn of the Services
Agreement, namely: Ry 1 2009

R
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EUCLID BISCOVERIES, LLC

PROPRIETARY INFORMATION
AND INVENTIONS AGREEMENT

Paria BePForsst, IN  HISHER  INBIVIDUAL
CAPACITY AND  Parles DeForest A8 AN
AUTHORIZED QFFICER OF Omegasoft Corp, AND
ACTING ON BEHALEF OF QOmegasoft Corp., HAS
READ THIS AGREEMENT CAREFULLY,
UNDERSTANDS ITS TERMS., Darin Deforest HAS
COMPLETELY FILLED QUT EXHIBIT A TO THIS
AGREEMENT,

Gt

N
TR R L 2008
\

¥
At

Phated as of

Please print vour fdl name and address:

Darin DeForest

PR EL Brisvwood Terrace
Phoenix, AZ 85048
Signaturgg

3 ;

\;\ PN N g N Yy

Ja VRS Y \\\ \‘\:i\\\\\'\\\
NS

Official name, address and vour title of business entity, i
any:

Darin {eForest, President
Omegasoft Corp.

1418 £, Briarwood Terrace
Phoonix, AY 85048
ACCEPTED AND AGRERD TO!

EUCLID BISCOVERIES, LLC
3% Monsment Square, Suite 212

By:

Titie:

. §
e e o SN e ) Y L .
Dated as of | JadSelee R L 2009
X .
N
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EUCLID BISCOVERIES, LLOC

PROPRIETARY INFORMATION
ARD INVENTIONS AGREEMENT

Exhibit &
Previeus Investioas

T Euelig Dseaveries, LLC

3 - Omegaselt Corp,
Yoy sdua?ix WESIIR N e of hmsm\s eatity, if any

\5\\\“ \\\\

Oﬁ behalf of bmmess entity, Iif any

FROM: X

: \
axvonfand

DATE: § AN . 2088

.

SO

SURIECT: Previous Inventions

o

§, Except as listed in Section 2 below, the follewing is a coraplete fist of all inventions or hnprovements
refevamt o the sabjeet matter of the Sprvives Agreement that have been made or concelved or fivst
reduced to practive by Contractor alope or jointly with otheys prios {o the date heveof:

Ne invemtions or improvemests,

See helow:

C Additional sheets attached.

2. Due to a prior conlidentiality agreemesnt, Contractor cannotl complete the disclosure uader Section 3
above with respect {o inventiens or mprovements generafly Histed below, the proprictary rights sud duty
of confidentiality with respeet {o which Contractor ewes to the following party(ies):

tnvention or hmprovement Partyiies} Relationship

i.

2

X

Additiona! sheets atiached.
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