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EMIL OVEE INVENTIONS AN PROPRIETARY RIGHTS
ARSHINMENT AGREEMENT

This Agreement is intanded to formalize In writing certain understandings and procedures which

§ have agreed 1o 35 2 condition of my emplovment with varmour Natworks, inc. {the "Company™}. In
return for my employment by the Company, | scknowledge and agree that

1. NoLondiigt. 1 will perform for the Company such duties as may be designated by the
Company from time 1o time. During my period of employmant by the Company, | will devois my best
gfforts to the interests of the Company snd will not engage In'other smployment or in any activities
determinad by the Company 1o be detrimental {0 the best intarests of the Company without the prior
written consent of the Company.

2. Perind ol Emplovmoeny. As used herein, the period of my employmaent includes any time
in which | may be retained by the Company as & consultant,

3. Propristary informatinn. My smployment creates a relationship of confidencs and trust

R = AR

between the Company and me with respect to any information:
{a} Applicable to the business of the Company; o

{b} Applicable to the business of any client or customer of the Company, which may
be made known 1o me by the company or by any client or customer of the Company, or learned by me
in such context during the perind of my employment

A% of such information has cominercial value in the business in which Company is engaged and
is hereinafter called "Propristary information.” By way of illustration, but not Hmitation, Proprietary
Information includes any and all technical and non-technical information including patent, copyright,
trade secret, and proprietary information, tsthnigues, sketches, drawings, models, inventons, know-
how, processes, apparatus, eguipment, algorithms, software programs, softwars source documents, and
formuilae related to the current, futire and proposed products and services of Company, and includes,
without limitation, its respective information concarning research, experimental work, development,
design detals and specifications, engineering, Bnancial information, procurement requirements,
purchasing manufaciuring, customer lists, business forecasts, sales and merchandising and marketing
plans and information.

4. Nondistiosurs of Proprietsey infermationn. All Proprietary Information is the seie
property of the Company, its assigns, and Bs customers and the Company, s assipns and i#1s customers
shiall be the sole owner of all patents, copyrights, maskworks, trade secrets and other rights in
connection therewith. [ hereby assign to the Company any rights | may have or acguire insugh
Proprietary information. At all times, both during my employment by the Company and after its
rerrnination, will keep in confidence and trust all Proprietary Information, and | will not use or discinse
any Proprietary information or anything directly relating to it without the written consent of the
{ompany, except as may be necessary in the ordinary course of performing my duliss as an employee of
the Company. Notwithsianding the foregoing, it is understoond that, at all such times, am frees to uze
information which is generally known in the trade or industry not as 3 resull of 3 breach of this
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Agreement and my own skill, knowledge, know-how and experience to whatever extent and In whataver
way bwish,

5. Heurn of Materials, Upon termination of my employment or at the request of the
Company before tarmination, | will defiver to the Company ol written and tangible material in my
possession incorporating the Proprietary information or otherwise relating (o the Company's business.

g. Wventivny, As used i this Agreement, the term “lnventions” means any and all new or
usefid art, discovery, improvement, technical development, or invention whather or not patentable, and
all refated know-how, designs, maskworks, trademarks, formulae, processes, manufacturing technigues,

trade secrets, ideas, artwork, software or other vopyrightable or patentable works.

7. Disclosure of Prior Inventions. | have identified on ExbibR A {"Prior Inventions”)

ARRRAARR

attached hersto alf nventions relating in any way o the Company’s business or demonstrably
anticipated regearch and davelopment which were made by me prior 1o my employment with the
Company {"Frior inventions”}, and | represent that such Hst is completa. |represent that | have no rights
i any such wventions other than those Prior Inventions specified in Exlibit A ("Prior Inventions}, If
there is no such fist on Exfibit A "Prior Inventions”}, | represent that | have made no such Prior

SR

inventions 3t the time of signing this'Agresment.

& Dwenership of Commpany nventions; Ucense of Pricy vsantions. | hereby agree prompily
to disclose and describe 1o the Company, and 1 hereby assign and agres o assign to the Company ot its
deslgnee, my entive right, ttle, and interest in and to all inventions and any associated intellectual
property rights which § may solely or jointly concelve, develop or reduce (0 practice during the pericd of
my smployment with the Company {2} which relate at the time of conception or reduction to practics of
the invention 1o the Campany’s business or actual of demonstrably anticipated resesrch or
development, or {b] which wers developed on any amount of the Company's time or with the use ¢f any
of the Company’s sguipment; supphes, facilities or trade secret information, or {0} which resulted from
any work | performed for the Company {"Company Inventions™). | agree o grant the Company or its
designees a royalty free, irravocable, worldwide licenss {with rights 1o sublicense through mudtiple tiers
of distribution} to practice sl appiicable patent, copyright and other intellectual rights relating to any
Prioy inventions which | incorporats, or permit 1o be incorporated, in any Company Inventions,
Notwithstanding the foregoing, | agres that will not incorporate, or permit 1o be incorporated, such
Prioy inventions in any Company inventions without Company's prior written consant,

___________

a Conparation i Parfacting Righiz o iventhvs,

{a} | agree to perform, during and afler my employmant, all acts deemed necessary
or desirable by the Company 1o permit and assist it, at its expense, in obtaining and enforaing the full
henefits, enjoyment, rights and title throughout the world in the Inventions herehy assigned to the
Company. Such acts may includs, but are not limited to, execution of documents and assistance or
cooperation in the registration and enforcemant of applicable patents, copyrights, maskworks or other
iegal proceedings.

{b} in the event that the Company is unable for any reason o securs my signsture
to any document required 1o apply for or execute any patent, copyright, mask work or other
applications with respect to any Inventions {inciuding improvernents, renewals, sxtansions,
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centinuations, divisions or continuations in part therenf), | hereby lrrevocably designate and appoint the
Company and its duly authorized officers and agents as my agents and atlorneys-in-fact to act for and
an my behalf and instead of me, to execute and file any such application and to do sl other lawfully
permitted acts to further the prosecution and issuance of patents, copyrights, maskworks ur other rights
thereon with the same legal force and effect as if mxecutad by me.

16, Mo Vigiation of Risbhis of Thisd Partles. My performance of sl the terms of this

- Apregment and asan emplovee of the Company does not and will not breach any sgreement to keep in
confidence proprietary information, knowledge or data acquired by me prior to mv employmant with
the Company, and | will not disclose to the Company, or induce the Company 0 use, any confidential or
propristary information or materis! belonging to any previous employer or others, | am not 2 party ©
any other agreement which will interfere with oy full compliance with this Agreement. | agree notto
gnier into any agreement, whether writtan or oral, in conflict with the provisions of this Agreament.

11 Survival This Agreement (a) shall survive my employment by the Company, {b) does not
in any way restrict my right or the right of the Company to terminate my employment at any time, for
any reason or for no reasof, (¢} inures to the benefit of successors and assigns of the Company, and

{<d} is binding upon my hairs and legal representatives.

12 Nomassienaids lventions, This Agreemant does not apply to an nvention which ,
gualifies fully a5 3 nonassignable invention under the provisions of Section 2870 of the California Labor
Code. | have reviewed the notification in BxiidL 8 {"Limited Exclusion Notification”} and agree that my
signature acknowlsdges receipt of the notification.

1% NoSgiiciation. During the term of my amployment with the Company and for a period
of one {1} years thereafter, | will not solicit, encourage, or cause others to solicit or encourage any
amployess of the Company to terminats their amployment with the Company.

14, injunctive fxdisl A braach of any of the promises or agreements contained hereln will
result in irreparables and wntmumg damage o the Company for which thers will be no adeguate
remedy at law, and the Company shall be entitled to injuncrive relief and/or a decree for specific

performance, and such other relief as may be proper {inchuding monetary damages if appropriatal,

15 Netiges. Any notics required or permitted by this Agreement shall be In writing and
shail be delivered as follows with notice deemed given as indicated: (i} by personal detivery when
deliverad personally; {H} by overnight courier upon written verification of receipt; (i} by telecopy or
facsimile transmission upon acknowledgement of receipt of electronic transmission; or {iv} by certified
or registared mall, return receipt requested, upon varification of receipt. Notice shall be sent to the
addresses sei forth above or such other address as either party may specify in writing,

18, Goventng Lawe This Agreement shall ke governed in all respects by the laws of the
United States of America and by the laws of the State of California, as such laws are applied to
agreements entered into and Lo be performed entirely within California between Californis residents,

17, 5 . Should any provisions of this Agresment be held by a court of law o be
ittegal, invalid or unenforceable, the legality, validity snd enforcesbility of the remaining provisions of
this Agresment shall not be affected or impaired thershy.
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18 Waiver. The walver by the Company of a breach of any provision of this Agreement by
e shalf not operate or be construed 2s 3 walver of any sthar or subsenuent breach by me.

i35, Ertirg Agrsement. This Agresment rapresents my gntive understanding with the
Curnpany with respect to the subject matter of this Agreenvent and supersedes alf previous
understandings, written or oral. This Agresmant may be amended or modified only with the writlen
consent of both me and the Company. No oral walver, smendmant or modification shall be effective
under gy clroumsianees whatsosver,

| certify and scknowledgs that | have carefully read all of the provisions of this Agreement and
that funderstand and will fully and fabthfully comply with such provisions.

Company: EMPLOYEE:

vArmour Metworks, Inc.

By:

E{Ffmted NA\\
&
£ O

{Title}

¥ 3 A

F) r § . - £
Date: d ’; feii ] Lk L
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Exhibit 8

LIBHITED EXCLUSION NOTIFICATION

THIS {5 TO NOTIFY you In ascordance 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 to assign o
the Company any invention that you developed entirely on your cwn tirme without using the Company's
equipment, supplies, facilities or trade secret information except for those inventions that either:

{4 Relate at the time of conception or reduction to practics of the invention to the
Company's business, or aciual or demonsirably anticipated research or developmant of the Comipany.

{2} Result from any work performed by vou for the Company.
To the extent a provision in the foregoing Agreement purports 1o raquire you to a58gn an

invention otherwise sxcluded from the preceding paragraph, the provision is against the publis policy of
this state and is unenforceabls.

This imited axclusion does not apply o any patent or invention coversd by 8 contract between
the Company and the United States or any of its agencies requiring full title to such patent or invention
1o be in the United States.

FACKNOWLEDRGE RECEPT of a copy of this notification.

By:

{Printed Name of Employes}
@ ,“;'
Data: (",; oy Ls"".;’:, /

\%

b

Witnessed by

{Printed Name of Representative)

Date;
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