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COUGNESCENT CORFORATION

ATWILL BMPLOYMENT, CONPIDENTIAL INFORMATION,
INVENTION ASSIGNMENT AKD ARBITRATION AGRVEMENT

As & condition of my employment with Cognescent Corporation, s mubsidisries, affiliates,
SUSCRSSOrs o ussigns (together the “Company”), and tov consideration of my emplovment with the
Company, reeaipt of Company Confidential Information {as detined below), sod my receipt of the
compensation now and hereaffer paid 1o me by Compiy, 1 agree 1o/ the folliving provisions of fids
Cognescent Corporation. At-Will Ewmployment, Contidential information, Tnvention Assignment: amd
Arbitration Agreement (his “Agreenment”):

P

AL-Will Emplovment

A, AW Emplopiress. 1 UNDERSTAND ARD ACKNOWLEDOE THAT MY
EMPLOYMENY WITH THE COMBAMY I8 FOR NO SPECIFIED TERM AND CONSTITUTES
CAT-WILLY UMPLOYMENT, 1 ALSO UNDERSTANDY THAT ANY REPRESENTATION TS THE
CONTRARY 18 UNAUTHORIZED AND NOT VALID TINLESS IN WRITING AND SIGNED 8Y
THE PRESIDENT OR CEG OF COOMESCENT CORFORATION. ACCORDINGLY, 1
ACKNOWLEDGE THAT MY EMPLOYMENT RELATIONSHIP MAY BRE TERMINATED AT ANY
TIME, WITH OR WITHOUT GOOD CAUSE OR FOR ANY QR NG CAUSE, AT MY OPTION DR AT
THE OPTION OF THE COMPANY, WITH OR WITHOUT NOTICE. § FURTHER ACKNOWLEDGE
THAT THE COMPBANY MAY MODIFY JOB TITLES, SALARIES, AND BENEFITS FROM TIME TD
TIME AS [T DEEME MECESSARY,

pa Confidentiality

Al Definition of Confidemtilal Iyformation. 1 understand that “Company
Confidentinl Information” maans Information { weluding any and all combivationy of individual Rems
of iiormation) that the Company bas or will devalap, acquive, create, compile, discover or own, that has
value in or to the Company’s buginess which is not generally knnwn and which the Company wishes to
maintain as contidential, Company Contidential Information includes both information disclossd by the
Company o me, and information developed or learned by me during the courss of ty emploviment with
the Company.  Compsny Confidential Infonmation alse inchudes afl informativg of which the
unauthorized disclosere vould be detdimental to the Intstests of the Company, whether or ot such
information s ldentified as Company Confidential nformution. By example, and withost lnhation,
Company Confidential Information includes any and aif nurrpublic infonmation that relates 1o the actual
or antivipated business andfor products, researeh or development of the Company, or 1o the Company’s
fehnigal dats, trade secrets, o know-how, including, but not limited to, research, product plans, ov othet
inforntaiion regarding the Company’s producis or services and markets therefor, customer lislk and
custorsers (ineloding, but not Himited to, customers of the Compuryy on which | called o with whigh §
soay become acquainted during the tenn of my eoyslayment), softwars, developments, inventions;
discoveries, ideas. processes, formulss, technology,  designs, drawings, enginesring,.  hardware
configuration information, marketing. fnances, and other business information disclossd by the Company
sither directly or indireetly in weiting, orally or by drawings o inspection of premises, parts, equipment,
ov other Company property. Notwithstanding the foregoing, Company Confidential Information shall not
iclude amy such information which | can catablish (i) was publicly known or made generally available
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prior 1o the time of disclosure by the Company to me; {if} hecomes publicly known or nuade generatly
available after disclosure by the Company to me throvgdy now dongiul action or onsission by s or (i) 15
oy vighthsl possession, without confides iah} abligations, &t the time of disclosurs by the Company as

shows by oy tmimmﬁf‘r‘\pmaneo s writleon vevords; provided that any combination of fndividua! Hems

of in imma\»mz} shall not be deemed tG'?:P W ihi 1 any of the foregoing ekeeptions merely because ons or
more of the individual Rems ave within such sxception, \miem the combingtion as a whale s within such
exesption. I understand that nothing in S: Ag coment 5 intended o il ewployies” rights B disoass

the terms, wages, and working conditions of the snployin “m, as protected by applicable Jaw.
B Nonase and Noadisclesprs, 1 agres that during and after my smployment with

'm

the Company, { will hold in the stefctest confidence, snd ok a§§ reasonable precautions o provert any
unasdhorized use or disclosurs t.i’ Company Confidential fnformation, and | will not () use Company
Confidential Information for any purposs whatsosver other than for the benefit of the Company in the

cpurse of my employment, or (i) disclose © ompany Confidential Tnfirmation toany thivd pagty withoat

o

the prior weitten suthorization of the President, CEC, or the Board of Tirectors of the Campany. Prior tiy

digelosure when compelind by applicably law; | shall provide prior written notice 1o the President, CHO,
and General Counsel of Cognescent Corporation (a8 spplicabie). T agree that | obtsin no title 10 any

o

Lompany Confidential Information, and that as betwesn the Compmy and nevself, Cogneseent

Corporation refuins all Confidential Information as the sols property of Cognescent Corporasion, |
undersiand that my unauthorized use or disslosure of Company Confidential Infurmation during my
smployment may fead to disciplinary acton, wp to snd including fmunsdiate ternvination and legal action
by the Company. 1 understand fhay it my obligations under this Section 2.8 shall continue after terntination
of my employment,

C Foemer Employer Confideatinl !ﬁf@mgsmm { agree that during ey

5

employment with the Company, 1 will nat improperly use. discloss, o indues the Company 1o use any
proprictary information or frads seerets of am}.»* former employer g other person ot entity with which 1
have an obligation 1o keep in confidence. T further agren that 1 will not bring onto the Company™s

&

remises or transfer onto the Company’s techaology systems any unpublished document, roprietary
i S TR p

information, or vade secrets belonging o any such thind party unless disclosure 10, and use by, the

Company has been consented 1o e wiiting by such third party,

B Third Party Inforaugion. | recognize that the Company has receivedand in the
futwre will receive front thind partes associated with the Company, e.g, the © Company’s customers,
suppiiers, Heensos, Hoensees, paviners, or collaborators {“Associated Third Parties”), their confidemis}
or prapricsary mformation {SAssnoisted Third Party Contt dential Informstion”) s bieot to 4 diy on
the Company's part fo maintain the confidentiality of such Associated Third Party Conii cie;at\a\
Information and 1o use it only for certain Nmited purposes. By way of example, Sssociated Third Pa
Confidential Information may include the habits or practices of Associated Third Bartisy, the iaam-.-ﬁgmg}
of Associated Third Partles, mqu‘mmén{q of Assoristed Third Partics, and information related to the
business conducted between the Company and such Associated Third Parties. 1 agree at all times during
my employment with the Cumpany and thersafter, that | ows the © Company and B8 Assaciaed Thisd
Parties » duty o hold afl such Associsted Thivd Paty Confidential Information in the strictest confider nee,
and not 1o use I or R discloss i to any person, fivm, sorporation, or other third party axoept as necessary

oy

L
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in catrying sut my work for the Company eonsistent with the Company’s sgreement with such Associated
Third Parties. | further agres to vomply-with any snd all Company policies and guidslines that may be
adopted from time fo t‘ime veparding Assosiated Third Parties snd Assutiared Thisd Pavty Confidenigd
Information. 1 understand that my unawthorized use or disclosure of Associated Third P arty Confidential
Infotmation or violation of any U\mp\‘nw policies during ny eoploveient may lead to disciplinary nction,
up o and meleding lvunediate termination and legal action by the Company.

3 Dhwnership
A Assignmment of Tnventions. As bebweey the {”‘mn'p‘ﬁmv and myself, { agree that all

sight. title, and interest In and to any and all copyrightable matetisl, notes, reconds, idess, drawings,
designs, inventions, Inprovements, developments, discoveriss and teade secre s conesived, diseavered,
authared, fnvented, developed or rediced fo practive by me, solsly or in ool bm ation with others, during
the period of thme Lam in the employ of the Company Gocloding during mv- offeduty hours), or with the
use of the Company’s squipment, supplies, facilities, or Company Confidential Tnformation, and any
copyrights, patents, trade seevets, mask work rights or other intellectual proparty righis relating to the
toregoing, exespt as provided in Section 3.6 below \c{‘ii‘sci‘ivay, “Toventisns™), are the sols property of
{lognescent Corporation | alve agree to prowmiptly make Silwiiten disclosure o Cogneseent Corporation
of any Iovenitons, dnd to Jeliver and assign and horedy drrevae bly ‘assign fully to Cognescent
e that this assignmient inclades 8

Corporation sl of sy right, title and imterest inand to Toventions. 15
present conveyance to Cognescent Corpovation of ownership of Inventions that are not yet in sxistence, |
edge that sl origingl works of authorsiip that we made by we {solely or Joiutly with

further avkng
others) within the scope of and during the period of wy employment with the Compeny and thet are
protectabie by copyright are “works ;naut for ire,” as that torm Is defined in the United States O Gm‘ngm '
At anderstang and agres that the decision whether oy not o wmmer{:-’ aearmrket any lnventions s
within the Company’s sole discretion and for the Company’s sole benefit, and that no rovalty ot other

consideration will be dus to me gsa result of the Company™s effons to mmmezmaim or market any sugh
fnventions.
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g0 Malntenmice o ‘f Hecords. b agree o keep and miaintain adequate, current,
accurate, and authentic written records of afl {nventinos mads by me (solely or jointly with others) du sing
the term of my smployment with the Company. The tecords will be in the form of notes, sketches,
drawings, clecironic’ files, mports, of sny other formatl that niay be specified by the Company.  As
“between the Company snd nyvself, the records are and will be availabls to and remsin fie sole pripertyof
chnesmm Corporation at all times.

£, Farther Assurances. | agree to aws's" :""a Company, or s designes, at the
Company’s expense, In every proper way to secore the Company’s sightyin the Inventions in any and afl

countries, inchding the discloswre 1 the Company of all pertm.ni informstion and dats with sespect

therelo, the execution of all applications, specifications, oaths, assiganients, and all other Instruments that

the Company shall desm pr Dper or secessary i order Woapply for register, obtain, waintain, defend, and

enforee such rights, and in order to deliver, dssign and convey i the {,ompai}h its SUCCE501S, RRGIENS,

and nominess the sole and exclusive rights, title, and interest in and toall Ivventions, and testifying ina

%‘u'i*‘ or other pms:-eedi‘ng selating to such Inventions. 1 furthet agron that my ob sligations tnder this Section
3.E shall continus aller the tenmination of this Agreement.

I

-

B Artorney-ln-Faed. 1 ggres thay, i the Company s unable becsuse of iny
unavailability, mentad of physical incapacity, or for any other resson 10 sscure my signaturs with respect
W any [nvenlings, including. witheot Umitstion, for the pupose of applying for or pursuing Yy
application for any United States or foveign patents br mask wark ot copyright registrations covering the
Inventions assigned to Cogaescent Corporation i Section 3.4, then | hereby drrevocably designate and
appoint the Company and s daldy autharized officers and & agends as my agsntand. attomsy-in-het, 10 ast
for and on myy behaif to excoute \md {ile sy papers and vaths, and to do all other lawfully gemmtesi acty
with respest to such Inventions fo wther the prosecution and fssuance of patents, copysight and mask
work registrations with the same legal force and effect as if snecuted by me. Thiv power of stformey shall
be deemed couplad with an interest, and shall be brrevocable.

G Exception & Asvigamenss. | undesstand that the provisions of mhis Agreement

requiring assignment of Inventions to the Com wpany do not apply to any Invention that | have ﬂt\'aii}i}td
entirely on my own time withmy using the Company’s equipment, supplics, faciiities, trade secret
information oe ompem} Confidential Information {an “Odher Invention”) cxeept for those Ofher
Invertions that mthf,r ) relate ab the tane sfugz‘mmﬁ;gn oy teduction to -;G_i‘dt,-i-icf: of such Other Invention
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to the Company’s business, or actual or antiviputed rescarsh or div siﬁg}:mﬁ of the Company or (i} rsqut
from or refale o any Mm that 1 performad for the Company or to any  Company Donfidentia
nformation or Inventions. E-w it not Wcorporats, orpermiit to be incorporsted, ahy Other fnvention o.wm;;i_
by e o fr which 1 have an interest into 3 Company product, provess or service withiut the Company™s
prioy writhen sonsent. Num-zths‘,{ansimgt e forsgoing sentency, i, In the eourse of my employment with
the Company, | lncorporate into a Company product, process, or service an Other Tnvention mvned by ms
or in which | bave an interest, T hereby grant to the Company » nonexchisive, rovalty-free, fully paid-up,
jrvevocable, perpstual, transferable, sublicsnsable, worldwide liesnse 1o te cproduce, make darﬁvatiye works
of, distribute, perform, display, impost. make, have made, modi £y, ase, sell, offer to sell, and exploitin
any other way such Other Tnvention, and 1o practics any n ethod ve >fatesd .iz»:,teib..

L
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13, Miscelinnsony

A froverning Law; Consent to Personal Jurisdiction. This Agrcement will b
governed by the laws of the State of New York without e epard 1o New York’s conflicts of law rules that
may resuit i the appleation of the laws of asw jurisdiction other than New York. To the extent that any
Tawsult ¢ parmitted under this Agreement, T hereby exprossly consemt to the personal and i;‘._}g;‘(:},\,ssgy"e
Jurisdiction and venue of the state and Sodersl conrts Jocated i New York for any lawsuit filed againstme
W the Company,

i <

30y

B. Lrforcement of dgreement. Employes shall Indemunily the Company from any
a‘r‘s aﬂ costs, foes, or expenses incurred by the g -ompany {including, but vot fimited -roq attorneys feen)in
suecessfiully snforcing the ferms of this Agreement against Employse {ﬂmiuém but ot Hindted m‘ -ea
mmi partially or fully pranting any di‘ﬁ;‘l!bdum‘% muotion, or petition by the C mnv fer fjunctive relis

including, but not limited to. 8 tomporary restraiy aim order, a}f&ixmumw injunction, or qarwmmt.

injunesion) as a result of Bmployse’s breach or shreatened braack of any provision consained hersin, The

wide
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Company shall be entitled o recover from Broployee a portion or all of the vosts, fees, oy emp»mw
incurced, and from which Emploves kas indemnified it at any thive during the course of a disputs (Ls.,
final resolution of such dispute s not g prevequisite) upon written demand 1o h‘r icvt\f Inthe event the
Lompﬁ Weodemands only 2 par*mn of such costs, fees, or expensss incurred, such dernand shall b sithout
pre‘iud;w 1o further demands for (i) the remainder of any outstanding co

(1) costs, fogs, or expenses nciirred sfer the privk demand

S

i

588, Torw, OF gRpenses 1.:1{:;;::‘:&(-33 o

g

ey

e, Assigoabitiy.  Thizs Agreement will beo binding spon vhy heirs, executing,
assigns, sdministrators, and other legal represantaiives, and will ba for the henefivof the Conpany 8
suncessors, and s assigns, Notwithstanding snything o the contrary i}uem Lognesvent Corporation
may assign this Agreement and its rights and obligatives wider this Agresmment to any sucosssor o all or
substantially all of Cognescest Cor poration’s selevant sessts, whether by merger, consolidation,
reotganization, reinentporation, sale of assets or stock, or othersvise, There ais 1o intended third-party
beneficiaries to this Agreement, exespt a8 may be expressly otharwvise stated.

A
3

¥ .\
e

. Entive dpreeswnr. This Agreement, ﬂim.\ ther with the Exhibits herein and sy
sxgeuted written offer loter between me and the Company, o the extent such waterials sve not i vondlist
with this Agreoment, sets forth the entire agrosisnt and understanding between the Company and me

with tespact lo the sublect matter harsin and supersedes all prior written and oval sgreements, discussions,
or reproventations between us. including, but siet limited to. any repressntations made digring my
interview(s} or relocation negotiations, | represen snd warrsnt that [ am not re relfving on any slalement or
sepresent ation not consained in this Agreement. Any subsequent change wr changss in sy duties, 5 Salary,
or compensation will not affect the valldity or seope of this Agrsemsnt.

g, H&{aimgs Hr.aémﬂ" arn wsed in this Agreement for refersnce only and shall net
be vonsidered when o this Agresment,
E. Severabifity. I 8 vowrl or other body of competent jurisdiction finds, or the

partiss wotually believe, any provision of s Agresment. or portion thereof o be fnvalid o
unenforceable, such provision wifl be enforced to the maxinium exient peemissible o a5 fo effect the
et of the parties, and the remainder of this Agvesment witl continge in full fores and sifsct,

&, Modificavion, Waiver. No modification of or amendment to this Agresment, nor

B33

any watver of any righis under thig »‘%orecmﬂmq will he effective unless fn g writing signed by the
& {2t ¥ 2

President or CEO of Uognescent Corporation and e, Wailver by Cognescent | Comporstion of # breach of
sy provision of this Agrsement will not gperate a5 & waiver of any othar or subsequent breach,

H Barvivorskip.  The vights and obligations of the partizs (o this Agreement will
survive termination of my ewployment with the Company,

(signaiure page follows}
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