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Intellergy Corp.
EMPLOYEE CONFIDENTIALITY
AND INVENTIONS AGREEMENT

fn consideration of my employment or continued employment by Intellergy Corp. (the
“Company”), and the compensation now and hereafter paid to me, and the additional
consideration described below, | hereby agree as follows:

3. Confidential Information.»

At all times during my
employment and thereafter, | will hold in
strictest confidence and will not disclose,
use, lecture upon, or publish any of the
Company’s Confidential information
(defined below}, except as such disclosure,
use, or publication may be required in
connection with my work for the Company,
or unless an officer of the Company
expressly authorizes such in  writing.
“Confidential Information” shall mean any
and all confidential andfor proprietary
knowledge, data, or information of the
Company and its affiliated entities,
customers, and suppliers, including but not
limited to information relating o products,
processes, know-how, designs, formulas,
methods, developmental or experimental
work, improvements, discoveries,
inventions, ideas, source and object codes,
data, programs, other works of authorship,
and plans for research end development.
During my employment by the Company |
will not improperly use or disclose any
Confidential Information or trade secrets, if
any, of any former employer or any other
person to whom | have an obligation of
confidentiality, and | will not bring onto the
premises of the Company any unpublished
documents or any property belonging to any
former employer or any other person to
whom | have an obligation of confidentiality
unless consented to in writing by that former
emplayer or person.

2. inventions: Definitions and
Assignment

2.1 Proprietary Rightis.»

The  term "Proprietary
Rights” shail mean all trade secrets, know-
how, patenis, copyrights, mask work,
trademarks, service marks, domain names
and URLs and other intellectual property
rights throughout the world whether
registered or unregistered. ’

2.2 Inventions.»

The term “Inventions” shall
mean all trade secrets, inventions, mask
works, ideas, processes, formulas, source
and object codes, data, programs, other
works of authorship, know-how,
improvements, discoveries, developments,
designs, and technigues, and specifically
includes Prior inventions as set forth In
paragraph 2.3 below.

2.3 Prior Inventions Included.»

| have set forth on Exhibit B
attached hereto a complete list of all
inventions that | have, alone or jointly with
others, made prior to the commencement of
my employment with the Company that |
consider to be my property and that | wish
to have included in the scope of this
Agreement (collectively referred to as "Prior
Inventions”), including tfrade secrets and
unpatented andfor unpatentable technical
information, including ideas, concepts,
inventions, discoveries, data, designs,
formulas, specifications, procedures for
experiments and tests and other protocols,
results of experimentation and testing,
patent applications, disclosures, know-how,
copyrights, trade-rights, and technical
goodwill and reputation in the field relating
to steam/CO2 reforming and related
process equipment in which 1 hold any
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ownership inferest, including all divisions,
continuations,  continuations-in-part,  and
substitutions  thereol, alt foreign palent
applications corresponding © the preceding
applications; and st U8, and foreign
patents issuing on any of the preceding
applications, including extensions, reissues,
and reexaminations.  Unless { axpressly sat
forth other nventions that are sxpressiy
included i the scope of this Agresment, |
reprasent that there are no other Inventions
to be included,

2.4 Provious Invventions
Excluded. | have also set forth on Exhibit 8
{Frevious Inventiong) allached herelo a
complate list of all nventions that | have,
alone or jointly with others, made prior o
the commencement of my employment with
the Company that | consider fo be my
proparty of the property of third parties and
that | wish {0 have exciuded from the scope
of this Agreement {collectively refered o as
"Previous inventions™); f no such disclosure
ia altached, | represent that there are no
such Frevious Inventions. I in the course of
my  ampioyment with the Company, |
incorporate such a Pravibus lnvention inlo a
Company product, process or maching, the
Company is hereby granted and shall have
a nonexclusive, roysity-free, irrevooable,
perpetual, worldwide lcense {with righis lo
sublicense  through  maulliple  ters of
sublicansess) 10 make, have made, modity,
use arxd sell such Previous invention.
Notwithstanding the foregoing, | agree thatl |
wili net incorporate, or permit fo be
incorporated  Pravious  Invertiong in any
Company Inventions without the Company’s
prior written consent,

2.5  Assignment of Inventions.s

Subject to Section 2.6 and
except for those Inventions that | can prove
gualily  fully under the provisions of
California Labor Code seclion 2870 {as set
forth i1 Exhibit AL | hereby brevocably
assign and agree fo irrevocably assign in
the future {when any such inveniions or
Proprietary Righls are first reduced o

practice or first fixed in a tangible medium,
as applicabls) to the Company all my right,
fitle, and inferest in and fo any and all
frventions and Prior brventions {and &l
Proprietary Righls with respect therele), |
will, at the Company's request, prompily
execute &  willten  assignment fo the
Company of any such Invention, and  will
preserve any stch nvention as par of the
Proprietary Information of the Company {the
"Company nventions™).

2.8  Obligation to Keep
Company Informed, »

Powill promplly and  fully
disciose i wiailing o the Company al
invertions during my employment and for
ane {1} year after my employment, including
any that may be covered by Exhibit A
agree o assist in every proper way and ©
execiie those documents and take such
acls as are reasonably requesied by the
Company fo oblain, sustain, and from tme
o time enforce palents, copyrights, and
pther rights and protections relsling to
inventions in the United Siates or any other
ooty

2.7 Government of  Third
Party.»

| also agres o assign all my
Aght, fitle, and interest in and o any
particular Company Invention to a third
party, inciuding without limilation the United
States, as dirscied by the Company.
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3. No Gonflicting Obligationa

[ represent that my
parformance of all the terms of ihis
Agreement and as an smployes of the
Company doss not and will not breach any
agreement o kesp in confidence

information acquired by me in confidence or

i trust prdor to my employment by the
Company. | have not entered into, and |
agree | will not enfer infe, any agreement
either writlen or oral in conflict herawith.

4, Return of Company Documents.s

Uport fermination of my
employment with the Company for any
FEason whalsoever, volurstarily Of
invaluntarfly, and st any earlier time the
Company requesis, | will deliver o the
person designated by the Company all
originals and copies of al documents and
other property of the Company in my
possession, under my control, or o which
may have access. | will not reproduce o
approgniate for my own use, or for the use
of others, any property, Proprietary
information or Company hventions.

5. Legal and Equitalide Remedies.»

Becauss my senices are
parsonal and unique and because | may
ave access o and bhecome acguainied
with the PFrepnetary Information of the
Company, the Company shall have the nght
to enforce this Agreement and any of Hs
propdsions Iy injunction, specHic
perfarmance, of olher equilsble relief,
without bond and without prejudice to any
other rights and remadies that the Company
may have for a breach of this Agreement. |
also agree that in the event of any breach
by the Company of any of its obligations
under  this  Agreement, in paricular,
paragraph 2.7, my sole remedy shall be a
claimn for money damages. However, shouid

the Company fall to make timely payment
under the terms of paragraph 2.7 above, the
paymeant that is past due shall be subject o
inferest rate of fen percent (10%) per
annum, aceruing daily, untll paid,

8. Motices.»

Any notices required or
permitled hersunder shall be given fo the
apgwopriate party at the address specified
below or at such other address as the party
shall specify in writing. Such notice shall be
deemed given upon personal delivery to the
appropriate address or i sent by cerlified or
registered mall, three (3] days afler the date
of mailing.

7. Employment.»

f agree and understand that
nothing in this Agreement shall confer any
right  wilh  respect o continuaton  of
smployment by the Company, nor shall #
interfare In any way with my right or the
Company's  right o  terminate my
smployment at any tme, with or without
CAUSS.

&, Arbitration.s

Any and all claims and
disputes relaling in any way {o this
Agrzement or its parformance,
iterpretation, valididy o breach, shatll
initially  be resolvad by medistion in
acoardance with the rules of JAMS, in San
Francisco, California, and may be initiated
hy sither party on thirty {30} days veitten
natice to the other. The costs of such
madiation shall be bome sgually by us, and
aach of us shall bear our pwn aflorneys’
fees and cosis, In the event that the daim or
dispute cannot be resolved by mediation,
then the claim o dispule shall be setlied by
final and binding arbitralion in accordance
with  JAMS' then current  Commercial
Arbitration Rules. Such arbitration shall be
in San Frandsco, Califomia, or in such
other place as we may agree, befoe a
single neufral arbilrator who  shall be

assignments, US 7,753,973 and US 7,998,228
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selected by agreement between us from
JAMS' paned of avallable arbitrators. in the
event we are unable fo reach agreement on
the selection of the arbitrator, and one of us
so notifies JAMS, then the arbitrator shalt be
chosen by JAMS. Each of us further agrees
that an award against either of us in any
such arbifration shall be conclusive and may
be enforced in any jurisdiction within or
autside the Uniled States of America by suit
on the judgment, a certified or exemplified
copy of which shall be conclusive svidence
of the fact and of the amount of its liability.
Each of us agrees that we will not take any
action to frustrale or orevent the
enforcement of any award (arbitral or
otherwise) or order entered with respect to
this Agreement and agree to be bound
thereby as if jssued or execuled by a
competent judicial tribunat having personal
jurisdiction over sither of us. In connection
with any such arbitration, or in any
proceeding to enforce an arbitration award,
the prevailing party shall be entilfled to
recover or be reimbursed, in addition fo any
damages or compensation awarded by the
arbitrator, reasonable attorneys’ fees and
costs incurred  on  account thereof
nofwithstanding the natire of the claim or
cause of action asserted by the prevailing
party.

9. General Provisions.

8.1 This Agreement will be
governed by and construed according (o the
laws of the State of California, as such laws
are applied fo agreements entered into and
to be performed entirely within California
betwean California residents.

8.2 In case any one or more of
the provisions contained in this Agreement
shall, for any reason, be held {o be invalid,
iilegal or unenforceable in any respect, such
invalidity, ilegably or unenforceability shatl
not affect the other provisions of this
Agreement, and this Agreement shall be
construed as if such invalid, #legal, or
unenforceable provision had never been
contained hersin,

8.3 This Agreement will be
binding upon my heirs, executors,
administrators, and other legal
representatives and will be for the benefit of
the Company, ils successors, and its
assigns.

84 The provisions of this
Agreement shall survive the termination of
my employment and the assignment of this
Agreement by the Company o any
successorin interest or other assignes.

2.5 No waiver by the Company
of any breach of this Agreement shall be a
waiver of any preceding or succeseding
breach, No waiver by the Company of any
right under this Agreement shall be
construed as a waiver of any other right.

8.6 The cbligations pursuant to
Sections 1 and 2 of this Agreement shall
apply to any time during which | was
previously employed, or am in the fulure
employed, by the Company as a consultant
if no other agreement  govemns
nondisclosure and assignment of inventions
during such period.

8.7 This Agreement is the final,
complate, and exciusive agreement of the
parties with respect to the subject matler
hereof and supersedes and merges all prior
discussions betwsen us.

9.8 No modification of or
amendment to this Agreement, nor any
waiver of any rights under this Agreement,
will be effective unless in writing and signed
by the party to be charged. Any subsequent
change or changes in my duties, salary, or
compensation will not affect the validity or
scope of this Agreerment,

This Agreement shall be effective as of the
first day of my employment with the
Company.

assignments, US 7,753,973 and US 7,998,226
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Datedasol 77 [ 2% . 2008

PP “‘/iﬁm“‘?

GEny SHERMICK Doug
Address: egwsle, O FHI0S - 174y

Social Security Mumbaear:
Sb6- 56 2NES.

ACCEPTED AND AGREED TO:

intedl ergy Cugp. &,, /
e

Z /‘5’ .»"“‘* i
chham N‘ \fQ Hn j

Title: President
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EXHIBIT A
LIMITED EXCLUSION NOTIFICATION

THIS 1S TO NOTIFY vau in accordance with Section 2872 of the California Labor Code that the
foregoing Agreement between you and the Company does not require you to assign or offer o
assign to the Company any invention thal you developed sntirely on your gwn time without
using the Company's squipment, supplies, faciiities or trade secred information except for those
wventions that eithen

1. Relale al the time of conceplion or reduction 1o practice of the invention {o
the Company's business, or actual or demaonstrably anficipated research or
development of the Company; or

2. Resulf from any work performed by you for the Company,

To the extent a provision in the foregoing Agreement purpornts o require you to assign an
invention otherwise excluded from the preceding paragraph, the provision is against the public
poticy of this state and is enforceabls.

This fimited exclusion does not gpply o any patent or invention covered by 8 contract between
the Company and the United States or any of #is agencles raquiring fitle to such patent or
invartion o be in the United Slates.

| ACKNOWLEDGE RECEIRT of a2 copy of this notific Zs };9 /
o Ol [N g

Ddtec} as of T); *E.c« 5?3"

QIEVEEERS

. “
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EXHIBIT A
TO: Intellergy Comp.
FROM: Terry R. Galloway
DATE: July 24, 2008
i. Except as Iisted 1n Section 2 below, the following is a commplete list of all Prior Inventions

relevamt to the snbject matter of my employment by Intellergy Corp. {the “Company™) that have been
made or concetved or first reduced to practice by me alone or jountly with others prior to my
engagement by the Company and which are hereby assigned by me to the Company.

WASTE CONVERSION:

T. R. Galloway, “Process and System for Converting Waste to Epnergy Without Burning,”
U.S. Patent Application No. 60/898,968, filed Feb, 2, 2007

T. R. Galloway, "Process and Svstem for Converting Carbonaceons Feedstocks into Energy
Without Greenhouse Gas Emissions,” U8, Patent Application No. 11/636,930, filed Dec. 11,
2006, published May 3, 2007. '

T. R. Galloway, "Process and System for Interfacing Waste Steam Reformers to Fuel Cells."
1.8, Patent Application, No. 60/749,306, and filing date of Dec. 12, 2005.

T. R. Galloway, "Process and System for Converting Carbonaceous Feadstocks into Energy
Withoot Greenhouse Gas Emissions,” U.S. Patent Application 10/719,504 Issued Nov, g,
2006, issued May 22, 2007 as UL.S. Patent No. 7,220,502

T. R. Galloway, "Process and System for Converting Carbonaceous Feedstocks into Energy
Without Greenhouse Gas Ermissions,” Provisional US. Patent Application 10/602,336 filed
June 23, 2003, Full Filing: U.S. Patent Application 10/719,504 filed November 21, 2003 and
POT/US2004/019379 for international filing June 16, 2004 and puoblished as WQ
2005/001977, assigned EPO Patent Application No.04755504.0-2119 on Nov. 11, 2005,
Adjusted Filing Date, May 29, 2000, Issued Nov. 6, 2006, U.S. Patent No. 7,132,183

"T. R. Galloway, "Process and System for Converting Carbonaceous Feedstocks into Energy
Without Greenhouse Gas Emissions,” U.S. Patant Application No. (9/186,766, filed Nevember
S, 1998, issued February 13, 2001, U.S. Patent No. 6,187,463, which clamms the benefit of ULS.
provisional Application Ne. 60/064,692, filed November 7, 1997."

T. R. Galloway, "Process and System for Converting Carbonaceous Feedstocks into Energy
Without Greenhouse Gas Emissions,” U.S. Patent Application No. 10/184,264, filed June 27,
2002; and also Intemational PCT Patent Application PCTAUS03/19765, filed June 25, 2003
and published as WO 2604/004051

assignments, US 7,753,973 and US 7,998,226
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T. K. Galloway, "Process and System for Converting Carbonacenus Feedstocks into Fnergv
Without Greenhouse Gas Eruissions,” US. Patent Application No, 10/184,264, filed J gne 27,
2002; and also International PCT Fatent Application PCTAUSO3/19763, filed June 28, 2003
and published ag WO 2004/004051

T. R, Galloway, "Process and System for Converting Carbonaceous Fesdstocks into Energy
Without Greenhouse Gas Emissions,” Canada Appl. Mo, (4733504 filed June 16, 2004,

T, R. Galloway, "Process and System for Converting Carbonacecus Feedstooks into Energy
Without Greenhouse Gas Emissions,” EPC Appl. No. 2.330,456 filed June 16, 2004,

T. R Gailoway, "Process and Systom for Converting Carbonaceous Feedstocks into Eneegy
Without Groenhouse Gas Fomssions,” China PR Appl. No. 99813930.0 filed Nov. 1, 1999,
erated as Patent No. 998139300 on March 9, 2008,

T. R. Galloway, "Process and System for Converting Carbonaceous Feedstocks nto Energy
Without Greeshouse Gas Emissions,” Hong Koug Appl. 1\_& 9&3{‘48 72.3 filed June 28, 2002,

granted as Patent No. 1043447 on June 3, 2005,

T. R. Galloway, "Appliance for Converling Houschold Waste Into Energy.” US. Patent
Appi cation. No, 11/592,093, and filing date of Nov, 2, 2006, Publication No. US
Z007/0095039, May 3, 2007
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