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ERPLOVMENT AGREEMENT

b considuration of the complinte nampliance of Umbian, Ine. {the "Company”] with ity duties and
obligations under thiv Agreemant, including timely peyment of wages dus to me, Fagree as foaws:

1. Company's Trade Secrets: | underand that s performanes of iy job duties with the Cempany,
{will be wposad to the Comvparny's trade seorets. Mrade Secrets” rmeans nformation or materis!
that is cansmerciatly valuable to the Company, not geneeally knwwn in the indusiny, aod which
the Crmpany expresaly designates a5 "Trade Sscret”, Thisincludes:

a. ey and i verstons of the Compary's proprietary compster sultware including sourge
cade and ohject code), hardware, frmwesrs, ard documerdation;

b, techries! information concarning the Company's produsts and services, inchuding
praduct duta and specifications, dlograms, flow charts, drawings, test results, know-
Fiowe, provesses, inventinns, research projects andd produst development;

¢ hsformation concerning the Companty's busingss, indluding tost information, profits,
sates information, acomunting and vnpubiished financied infarmation, husiness plans,
sarkets and markating methods, custoner liaty and customer information, purchasing
techaiques, supphaer Hets and supplier information and adeartising strategies

d. information concerning the Company's employess, including their salades, strangths,
weakneases and skills;

e, o nsubrnitted by the Company's customers, supplins, emplayaes, consultants

o co-verdures with the Company for stuly, evaluation or use; and

£ any information not geoerally known to the pubiie which, if misused or disclnsed, could

rensorably be expacted to advarsaly affect the Company's business,

§

It

Nordiaciosurs of Trade Saorets: Cwill keep the Company's trade sevrets, whether or nod
prapared o devsloped by me, In the strictest condidenee, 1 will not use or diselose such sacrets to
sthers without the Company's written consend, sxespt when necessary o parfurm oy jub,
However, | shall have no ohiigation to traad os confidential any informition whiths
B was by possession or bnown 1o me, withoot an obligation to keeg in canfidaatial,
watere such information was disclosed w my by tha Company;
b, i or bacomes public knowledge thraugh » source ather thar me and through no fauit of
ning ar
o i of beonvies lwidly available to me from a sourcs other than Company.

Confidential information of Othens: L will not disclose W the Company, use in the Company's
husingss, of cause the Cormgany o use, any infpemation of matadal that s a trade searat of
athers.

(x>

4. Return of Moterbals Whan oy smplovment with the Corapeay ends, for whatover reasar, Twill
gromptly defiver to the Company alt origlvals and copias of sl documents, raonrds, softwars
programs, media and othes mateals containing amg of the Comarny'a trade secrets, Lwilb alsa
return to the Company all equipmaent, files, saftwars programs, and other persanal property
balenging 1o the Sompany. {may Subiit 3 wiitten ragquest to retsio coplas of any such satarials
ab which timn the Company ey

g, rofease the materialy nto my gossassion; or
b, deposit the materials with a neotrs! eserow agent, at the Company's superag, which
rosy e onfy refessed 1o my possession by coust order, court subpoens, or mutual

Unbsiar g, . - Paga 1ol 8
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agreemant of the parties,

5, Confidentiality Dbligation Survives Broploymiants ] widerstand that sy obligation 1o maintain
3 & ¥ 33
phe sanfidentinfity andsenaily of the Company's trade seerets raoain with e evan aiter my
emptoyment with the Company ends ard continues For so long a8 such raaterial ramalng @ trade

senrad,

B, Computar Programs &ve Warks Made for Hire Lunderstand that as pert of vy job deties L may

e askoed W orrats, or contribute 1o the crestion of, computer programs, dogsumentation ard
grightable warks. {agrae that any avad sl sompiter programs, documendation and
other copyrightable pateris - asked o pregarg oF work on.as pant of vy eroployment
with the Soevipanty shall be hworks made for hive™ aod that the Campany shait owrall the
capyright Aghts I such works, subject to the rectictions n Section &, IF AND T THE BXTERT
ARY SUCH MATERIAL COES NOT SATISFY THE LEGAL REQUIREMENTS TO CONSTITUTE A WORK
RADE FOR MIRE, VHEREDRY ASSIGN ALL OF paY COPYRIGHT RIGHTS IN THE WQRE TO THE
CORPANY, subject (o the restrictions in Seetion 8.

piher o

'

Disclosure of Dovelopmmats: While | am amployed by the Company, | will promptly inform the
Company of the full detadls of my nventions, discover impravemants, innovations and ideas
{collectively callad "Developments" - whether ar not patantable, sopyrightable or atberwise
arotectahle- that | conceive, complets, or redugs to practive {whethar jolntly or with others} and
which:

Ao relaie to the Company's present or prospective busineas, o setual or damnastrably
antivipated research and development; or

b, rasult froncany work | do using any eguigment, Fagilitles, maverials, trade snorets, of

¢ result fram ary work that Dmay do for the Comgpany.

BN

]

Assigament of Dovelopnients: | oereby assign to the Company or the Company’s desigaas, my
patire right, ttfe and Intereatin all of the following, that | conceive or crente {whethee stone or
with others) whils employed by the Company and as they petain to the warks made for hirg
3. all Developmants;
b, all sopyrights, trade see trademarks and mask work rights e Pevalopoents, and
¢ sl patent apphcations fad and patents grantad on any Bevelupmeaty, inchuding those
iy foreigr sountriss,

o

S

o

. Sy, Transter, or Assigrement: Should the Compary wish o sell, transfar or assign said tight,
title, or intarest, orany portion theraod, of the e Bstad by Seation &

4. The Comparyy must submit a document of assignmant o ma 30 days prios tothe salg,
transter or sasignmant and the deswent of assignment mast include providons which
presarve my ryally sovipaasstion rightyasdessribaddabskitit g,

b, i the docwment of assigrment doas not greserve the rights mentioned above, then
prior to the sale, transhee or sssignment and within & pedod of § weeks fram the date of
receipt of the docurnant of assigament, 3 new agrevaant saast bg nagothied hetwsen
the Compshy and me.

¢ Shosdd the Company at soy time file for Bandruptey, have 8 pedition filed n Bankraptoy
cort either for or againet, | will have fiest right to vefuse purchase of said dght, title and
interest ab a negobiated price.

10, Execution of Docements: Both while emploved hy the Campany and afterwards, agrae to
execute ard ald in the preparaiion of aty paper Tay the CoMpany 1y Lensizier NECeSEary or
hadplud toe abtain o maintain oy patents, copyrights, tradamarks or atber proprivtary rights ot
noeharpe to the Conmgany, bul al e axpens.

Umbdan fs, ' Fage 208
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P
e

Conflict of interest: During my amployment by the Company, Dwill not angags inany husiness
1Y

antivily compstitive with the Company's kusiness sotheitios, Ner will Eaogage o any other
petibdties that contlietwith the Company's best interasts,

13, Post-Ernploymant Noncompatition Agraements L understand that during my amployment by the
Company | may beoome Tamiliar with contidentisl information of the Campany. Tharelorg, it
possihln that feadd shuse grave harm 1o the Company § Dworked for a compatitor, Apcorsingly,
fagrae for ¢ months after the endd of my amployvent with the rompany pot Lo engags in, @

cortribate oy knowladge to, any work that & ?‘c‘s‘\'ipetmvs‘ with or functionally similar tean
algorithin, method or deaign on which | workesd while 3t the Company &t any Hoe during the
putiod of 8 manths immaediately betore my soploymant ended.

g, BHesrdon of Company Business: For 8 paviod of fwelve moonths from the dete my
srnploynvant snds, Dwill not divert e aifempt o divert from the Compary any bu&mos&
the sonpany erjuyed or solicited from ity customes during the twidee months priorte
the termination of my smployment,

b, Guographic Restrictions: | agres thad these restrictions on rz“,s post-amployrsot

2

computitive petbeity shall apply in i placss throughout Canada and the United States.

13, Additional Post Employment Noncempatition Terms
The following post-employment Nonconipetition tarm{s) shall apply:

& Written Consent | understand that Fwill be peraitted to sogage In the work ar aclivity
desoribad i this Agreement § 1 provide the Dompany with dear andicomvindog willian
aidancn, inchaling assur s frooemy paw enmloyer and e, that the cordribution of
my krowledge o that work or activity will not cause ms o disclase, base judgmend
wpon oruse snyof the Company's confidential information. The Company will furnish
me @ writien sansent to thet effect # | provide the raquired written avidenee, The
writien consent shafl not be unreasonakbly withbeld and shal be gheon withio 10
busineas days altar the Company recaives reasanable dopuvntation.  agras not o
angage Insuntnwork e activity unti ] recsive suehowriiten consert from the Campany.
Nothing in tis pacagraph shall be consirund to extend the 6 month perind reforred tadn
paragraph 12, abave.

b !ns’si‘:itiiy 1o Secure Employments i, solely as 3 rezit of thiy Noscempalition sgresrant,
Fam epabife b secure eaploymant sppropriate to my abilities and training, despite my
difigent afforts 1o do so, the Company shall elther: {1} release e from my
Honcornpetition obligations to the axdertd nes ey b alfow me o obtain such
senplovment, or {2) pay me 3 periodis-amount agual o my manihly base pay a1
tarmination for the balance of the tarm of this Noncompatition agraernant,

3 i while the Company elects topay me the amaunts described ahove, Epromise m ¢l
pther pmploynient opportunities consistent with ry genaral skills and interests. Lunduvstand that the
Cornpany's obligation to make oy continug the payments spenified abiove will end upon mwy obisiniog
samployment, and Cwill gromptly give the Company wiitten nutics of such enipdaymand,

sty prtsue

Nonintarferencs with Compay Eroployess; While empliyed by the Company aral for ane year
sfterwardg, will nots
a0 induce, or attempt o induce, any Company amployes (o quitthe Company's amploy,
B recrult or hire away any Company srmployes, or

£ hire o eagage any Qotipany eraployes oF pravionug amployas whose enmplovmant with
the Company sadad less than one year before the date of such hivkg o engagensot,
eriblan ing, ) Fage Fof B
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17,

Tha i

Enfarcements | agree that in the avent of @ treash w thraatened breach of this Agreamant,
monsy damages would be an insdeguate ramedy and extremaly diffioul] to measure, Lagree
therafore, that the Cmvparry shall be entitled to an ibjunciion th restrain me front such braae
threatensd breach, Nothing in thi reanant shall be ponsirund 83 preventing the Company
from pucsuing any remedy at faw’ or in eguity for poy braach or threatenad bresch.

hoar

¥

Dorapensation: Dagres that my cormprnsation will be 388,000 per annum and that aif amounts
payabie are sukject to withholdiog for tedaral, provingial, and focal invarme taxes, amploynient
and payroll taxes, and any other tegally reguired withholding taxes and contributions,

General Prvvisions:
8 Successors: The rights and obligations under tiis Agresmant shall survive the
terttination of my service te the Company in any sapacity and shiall lre to the banelit
and shidl behinding upon (1) miy habrs and persanal repressatativey, and {3) the

n it

sunnegsors angd assigns of the "-‘)m-“cmy

k., Sowerning Law: This Agreemant shall ke construed snd enforced inacenrdance with tha
faws of the Provinge of Mova Scotia,

¢ Severshility: I any provision of this Agresmant is detennined fo by irvalid or
urmnioresable, th ramatndar shall be unaffected sod shall be enforceahle agabvst both

the Company and mae.

d.  Entire Agroement: This Agrsament supersades and replasss all former agragments o
pndsrstandings, oral o writhen, betwesn the Corpany and me, except Tor grioe
confidentiality agreements §have dgned ralating to information not covered by this
Agraannt

¢ Modification: This Agreemaent may not be roodified sxcapt by 8 weiting signed both by
the Company and ma,

Yerminatiun

Sploves’s eraploymant mpy b terminated in the following oircurmstances:
(\3} by the Employer intmediataly, summarily and without prior notice sad without further
uﬁ)h-?dﬂm‘:\ to the Fmploves for dust Cauee; “ust Cause” inchades;

{f the fathure or refusab of the Emploves to properly carry out his/har duties after
notice by the Employee of the fatlure o do so anyd after having beern provided
with 80 ppartunily to oterect tha falare within 2 reasonable toe from the
date of receipt of that notios;

{i} the failure o refusal of the Emipdayee to candorm w the policies, practices and
procsdures esteblished by the Employer Tor geseral spplication to the
amplovens of the Eniployed o tme o timey o

EHY any act of theft, fraud, dishonasty or miscanduct by tha Employee fivolving the
praperty, busingss or affaies of the Employer or the carrying nut of the
Employer’s duties; or

{iv oy srivninal corviction pursuant Lo the prosdsions of the Criminal Cade
{Canadal or
{v} any other corduct that would amount 1o Just Cauge at haw,
{hi by thee Eroployer it any case othaer than for Just Cause on one manthy’ poor written

otice or pay i fe thereot o 3 combioation of notive and pay at the Employacs wption and
axcapt that i the Employee ie entitled undar the labowr Standards Code of Nove Sootia by s
torer penod of potice thar st praseribed sbove, the notice ty be ghven by the Employar under
this Section 18 shall ba that wirdrouwm period of notice whieh is requived wder the Labour
Standards Cadde of Nova Scotia and no mary

Urebian 184, o ' Bane 4 o B
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{} by the Employes on one month prior writhen notioe which notive may ke waived by the
Emplover without further oldigation to the Employee; or

{<d} sutomatically by the event of the death of the Boployes

$have carehully rasd and considerad all procdisions of this Agrsermant and agroe that all of the restrictions
set forth sve Tair and reasonabdy renuived to protect the Company's intereste [ acknowledgs that thave
repsived 3 copy of tis Agreement s Sigosd by g,

ayte

IR

Withasy

erer s
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Raf Sodhi e #

Erasigant, Umbiar, he
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