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o I understand thai I will be exposed to certain of the Company's and/or its
business associates’ Business and Confidential Information during the course of my engagement
with the Company. [ may also create or develop Intellectual Property resulting from andior
arising out of the work that I perform while engaged by the Company, or with the Company’s
facilities, equipment or supplies, or resulting from my knowledge of Business and Confidentia
Information of the Company or its business associaies.

By All documents, records, files, computer programs and data made by me
alome or with any other person during the cowrse of my engagement with the Company,
reasonably relating fo my work assignment with the Company and/or received from the
Company {whether or not the information contained thersin is desmed confidential), are and
shall remain the sole and exclusive property of the Company.

F3 ! understand that the Company regards it as vital to its interests that g
Intellectual Property and Business and Confidemtial Information be safeguarded by #s
consultants and any and all other classes of non-employees. This Agreoment establishes a
confidential relationship between me and the Company, and T have a duty not to breach the
contidential relationship by using or disclosing Business and Confidential Information adverse to
the Company’s interests.

G} The terms contained in this Agrecment are reasonably reguired by the
Company 1o protect the legitimate business interests of the Company. | am entering into thig
Agreement m consideration of my engagement by the Company, and said consideration is
sufficient for my obligations and undertakings hersin,

&, Agreements Begarding Bosiness and Confidential Information:

A) 1 will maintain secret, exospt in the furtherance of the Business of the
Company, and will not, directly or indirectly, disclose, use or permit the disclosure or use of any
Business and Confidential Information received, scquired or obtained during my enpagement
with the Company (whether or not [ was the creator or originator thereof), unless such discloswre
or use is consented to in advance in writing by a duly anthorized representative of Company.

B} Praing the period of my engageoment and for one {1} vear thereafier,
regardless of the reason for the termination of my engagement, I will not, for my own benefit or
for the benefit of any third party, directly or Indirectly, in any capacity {as an employee,
mdependent contractor, owner or otherwise) participate in any of the following sctivities:

{1) Induce or attempt to induce any employee of the Company to
terminate his or her employmerst with the Company, lire or facilitate or encourage the hiring by
any new employer of any person who was smployed by the Company at any time during the
prior twelve months, or induce or atterapt to induce any prospective employee not to extablish a
relationship with the Company;

(1) Induce or attempt to induce any cuwrrent customer, vendor or other
person, firm or enlity with a business relationship with the Company o terminate its/histher
relationship or reduce ite business with the Company or any potential customer, vendor or other
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person, firm or entity with a business relationship with the Company not to establish a
relationship or not engage in  particular business or business activity with the Company;

(i1}  Nolickt business from or engage in business with any customer with
which the Company has done busivess within the prior twelve months or prospective customer
from which the Company has sought or solicited business within the prior twelve months, in
competiiion with the Company's current or confemplated business activities; or

(ivi Make anv writien record of any Business and Confidential
Information, and make use thereof adverse to the interests of the Company.

) Immediately prior to the termination of my engagement with the Company
for any reason, or garlier upon request, T will deliver to the Company, retaining no copies, gl
Company property (for example, keys and access badges) and all documents, records, files,
computer programs and other data or other writings relaling to my engapement with the
Company or fo business received by the Company from its business associates” during the course
of my engagement, regardless of where or by whom said writings were kept or prepared. This
paragraph shall apply, withowt Hnutation, to any and all tangible embodiments of Intellectual
Property {as defined below) and Business and Confidential Information in my possession or
subject to my control.

3. Agreements Hegarding Intellectual Property:

Al T will promptly disclose and hereby irrevocably assign and iransfer o
Company or any designee of Company any and all deas, concepts, discoveries, works of
authorship, wventions, technological innovations, improvemsuts and copyrightable works
including, but not limited to, computer software, whether or not patentable or copyrightable
{collectively, “IntcHectual Property™), which I make, develop, discover, conceive or reduce fo
practice, either solely or jointly, during the period of my engagement with the Company, whether
ar not concelved or made during working hours, and relating in any manner {0 the Business or
investigations of the Corspany, and whether or pot at the reguest or suggestion of the Company.
All such Intellectual Property shall be the exclusive mroperty of the Company and/or its assigns,
as determined by the Company, with respect io all countries so long as i {38} relates reasonably
and resubis from lasks associated with my engagement by the Company or {b) was made,
developed, discovered, conceived or reduced to practice in the Company’s factlities or with the
Company's equipment or supplies, or {¢) resulied from my use or knowledge of Business and
Confidential Information,

1 agree to hold all Intellectual Property for the benefit of the Company and not o transfer
OF gssign, of attempt to ransier or assign any rights thorein to any third party.

B} All work that { porform during my cngagement with the Company shall be
deemed “work made for hire” for purposes of the United States Copyright laws.

) During the entirety of my engagement with the Company and for two {2}
vears thereafter, | will disclose and report to the Company, fully and promptly in writing, any
and all potential Intellectual Property to the best of my knowledge and belief,

PATENT
REEL: 044183 FRAME: 0381



18} I agree 1o and do hereby wrevoesbly assign and transfer to the Company or
its assigns without further compensation, all rights, title and Inferest in and to Tntelleciual
Property, at any time whether during or subseguent o my engagement with the Company. I
agree 1o perform in g timely manmer all lawild acts aod execute, acknowledge and deliver all
such instruments deemed necessary or desirable by Company to vest or maintain in Company or
i any designes of the Company all right, title and interest in anything reciied in Section 3
hereot, and cooperate with the Company to prepare, file and prosecute applications for patents,
trademarks and copyrights thereon in all countries selecied by Company, including renewals,
extensions and reissues thercof and to obtain and record sole and exclusive title o such
applications, patents, trademarks and copyrights for all said countries. The Company will pay
regsonable out of pocket expenses incwred by me {n perfecting the Corgpany’s rights as they
relate to assisting the Company in the acquisition and preservation of its Infellectual Properiy
rights as descoribed in this parageaph.

&, Enforcemment:

{ expressly acknowledge and agree that () my obligations and duties herein are of g
unigue and spectal sature, (1) apy breach or violation of this Agreement will result in irreparable
harm to the Company for which there may be no adequate remedy at law, (i} In addition o all
other remuedies, the Company shall be entitled as a matter of right to seek Injunctive relief in any
court of competent jurisdiction and shall not be required to post a bond or other undertaking in
such a proceeding, and (1w} [ will not assert as a defense to any petition or request for Injunctive
or other equitable relief or claim that the Company has an adequate remedy at law; and (v) the
Company shall not be required to post a bond or other security in connection with a reguest for
injunctive or other eguitable relief, M I breach any provisions of Subsection 2B{1)-(iv) of this
Agreement, the period of time of each restriction set forth therein that has been violated shall be
extended for the period of time of the breach.

8. Miscelaneons:

Al If a court of competent jumdis,imn determines that this Agreement is
unenforceable, in whole or in part, then such cowrt i3 authorized to modify the Agreement in such
respects as such cowrt determines to be required in order that it shall, as so modified, be
enforceable. The entirety of this Agreement as modified will remain in full force and effect, to
the full exteont permitted by law.

B} This Apresment (1) contains the entire understanding and agreement of the
parties and may not be modified or amended except by a subsequent dated, wrilten agreemend
executed by the parties hereto, (i) shall be binding upon me and my helrs, exeowors and
personal representatives, bol may not be assigned or pledged withoot the Company's prior
writienn approval, (i) shall be binding upon and e {o the benefit of the Company and Hs
successors and assigns, and (v} shell be governed by the laws of the Commonwealth of
Penpsylvania, withont regard to its conflicts of laws provisions. This Agreement shall be
sssiguable and transferable by the Company o any successor-in-interest without my consent.

) I irrevocably consent o the exclugive jurisdiction of the Court of Commaon
Pleas of Monigomery County, Pennsylvania andfor the United Siates District Court for the
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Eastern Ddstrict of Pennsvivania in any and all actions arvising out of or relating to this
Agreemnent. The Company may maintain any action arising out of or relating to this Agreement
in said courts as well a3 in any other court of competent harisdiction. Process in any action or
proceeding referred to in the preceding sentence may be served on me anywhere in the world,

8) The fallure of either the Company or me o object to any condust or
viclation of any of the agreements or obligations made by the other under this Agreement will
not be deemed a walver of rights or remedies. No waiver of any right or remedy arising under
this Agreement will be valid unless set forth in an appropriste writing signed by the part to be
charged.

23 I agree and understand that T am not emploved by the Company. T further
agree and understand that | am not entitled to any Company provided benefits, inchuding, but not
Hmited to, medical, disability or other insurance, vacation, holiday or sick pay, or any other
compensation or consideration comuimonly known as fringe beuefits.

Fy I represent and warrant that 1 am not under any obligations to any third
party which could interfere in any way with my performance of consulting services o the
Company, and that my performance of consulting services to the Company will not breach any
agreemnent by which [ am bound, including, without Hmitation, agreements with any former
chHents or employers.

&, Independent Contractor Status. [ agree that T am an independent contractor and
not an employes, agent, or representative of the Company and | shall have no power or authority
o hind the Company in any manner whatsoever.

Al My place of work shall be my regolar office, not the Company’s
workplace. However, (o the extent 1 underiake a project which requires work at a particular work
site designated by the Company, | am expected to perform work at the prescribed work site.

B) The Company will not establish hours or days of work for me. However,
o the extent 1 undertake a project which requires specific hours or days of wark, | am expected
o work the prescribed hours or days.

s The Company will not contrel the manner and method by which 1 render
SErVICRS,

1B I am generally free to provide services o any other noncompetitive
organizetion or company. More specifically, nothing in this Agreement shall be consirued to
prohibit me from working for any other organization in a noncompetitive capacity during the
period of time in which | am performing services to the Company, provided that for both the
periods | am performing services for the Company and thereafter, 1 do not use or disclose
confidential or proprietary information about the Company or its products, services, castomers,
methods or business that [ leam or to which 1 am exposed o while performing services for the
Company, or that i otherwise profubited from use or disclosure,
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