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new employee kit

This Net.Orange, Inc, Eraplovee Agreement {this "Agreement ) is ervered into
on bepwesn Net Orange, Inc. flogether with its
subsidiaries, divzsmns and current and future affiliates, collectively, "NDO™,

and _HIARSH Kuridane fivdiiaeryou).

This Agreement sets forth and confirms certain understandings berween you
and NDO and third parties who have provided confidential information o
NDO{*Third Party Benehdiaries™) with respect 10 your employment with NDO
and your responsibifities and obligations o NDO.

inconsideration of you entering into this Agreement, in addition to the
cormmencement of your employment with NDO and the compensation paid
1o yous, NDUO will provide you with one or mote of the following: (1}
Confidential Information {as defined below! of NDO, (2) specistized training
regarding NUOS business and/or (3} authovization to have contact with and
develop business relationships with customers and prospective cusiomerss of
NOO on NDO's behalf. You agres not to use any of these ftems to damage
DO business interests during employment and for 3 reasonable period of
tirne thereafter. The specific obiigations and restrictions you agres to abide by
iry order to fulfll this obligation are set forth below.

1. Effectiveness.

This Agreement shall become effective on the earlier of {8} commencement of
your eraployment with BDO, or (b} the date and time at which any
Corfidential Information {as defined below) was or is first disclosed to you.

2, Protection of NDO's Confidential information.
3. Confidential information. NDO has and will develop, compile and swn

- certain proprietary and confidential information that has great valuein its

business {"Confidential Information”). Confidential Information includes a1
information which is not generally knowrn to NDOs competitors and the
public, and which has or tould have commercial value 1o NDOS business it
includes not only information disclosed by NDO and Third Perty Benefictaries
tnduding, but not limited to, NDO's dlients, prospective clients, vendors, and
partners) to you during the course of your employment with NDO, but abso
information developed or learmed by you during the course of your
ernployment with NDO, such 23 Inventions. as definad below,

“onfidential Irdormation” includes, butis not imited to

fiiApplication, data base, and other computer software developed or aoopired
by NDO, whether now or existing in the future, and all modifications,
enhancements and versions of the software and ail options available with
respect 1o the software, and all future products developed or derived from
the sobrware;
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1) Source and ohiect codes, flowchars, algorithms, coding sheets, routines,
subwourines, design concepts and relatad documentation and manuals:

{11y Marketing technigues and arrangements, mailing lsts, purchasing
information, pricing policies, quoting procedures, financisl information,
wustemer and prospect names and requirements, employes, custome,
suppiter and distributor data and other materials and Information relating to
NDO's business and activities and the manner rowhich NDO does business;

{iv} Discoverles, concepts and ideas including, without limitation, the nature
and resulls of research and development activities, processes, formulas,
inventions, computer related egquipment or technology, technigues, "know-
frow', desigrs, drawings and specificadons,

{1 Urganizational charts, internal telephone Hists and emplovee directories,
satary information, benefits, and other personnd information that is not
pubiicly available

it} Any other materials or information related 1o the businets or actwities of
N that are not generally known {o others engaged in similar businesses or
activities; '

{wil} All itleas which are derived from or relate to your access to or knowledge
of any of the above enumerated materials and information: and

{vili} Any materials or information related 1o the business o activities of the
Third~Party Beneficiaries that are received by NDO in confidence or sublect to
nondisclosure or sirmflar covenants, Inchuding without britation, confidential
proprietary business records, fingncial information, rade secrets, sirategies,
methody and practices of icensess of NDG software

Confdential Information does net include inventions or other confidential
information, if any, listed on Exhibit 8 of this Agreement.

b, Protection of Confidential Information, During and after the term of yowr
employment with NDO, vou agrea 1o kéep confidential, and not ta disclose to
2Ny persoh, association, firm, corporation or other entity in any manner,
directly oy indirectly, any of the Confidential Information iin whatever form),
received, acquired, or developed by you through your association with NOXO,
QY USe, OF penmit any person, association, firm, corporation or ather eatity to
use, in any mannes, directly or indirectly, any such Condidential Information.
You zgree to mzintain the confidentiality of the Confidential information
duting your smployment and perpetualiy after the date of your termination,

nEts
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<. Non~Solicitation of Clients, Affiliates, or Employees; Non-Compete. You
acknowiledge the highly confidential nature of information regarding NDOS
clierds, affiliates, emplovess, agents, indepandent contractors, suppliers, and
consultants. You could cause reparable harm to NDO that could not be
adeguately compensated by money damages if yvou solicited the business of
NDGS customers, or induced employees of NDO o workforyou orfora
Competitor of NDO. ACompetitor™is an entity that rnarkets services or
software that compete with one o more NDO service pffering or software
product. Therefors, during your emplovment and for a period of twelve 12)
months thereafter, vou must not directly or indirectly: {1} soficit for
employment or hire any employee of NDO or anvone who was an employee
of KDO at any time duting the preceding six {8) months;or {2} cause or
encowage any other perty to do so. For 3 pesiod of nine {91 months after the
termination of your employment with NDO, you sust not. for your own
account of for the account of any other person of entity, solicht, callon or
provide competing services for any of NDO's custormers or prospective
custormers i you have soliched, called on or performed services for that NDO
customer or prospective customer during the twelve (1 Zmonths preceding
your termination from NDO. You mustnot mske any wiitten or oral statement
shout NDO, its employees, customers, suppliers or agents that s i unirue,
derogatory or defamatory, or (i) designed to embarrass or criticize any of the
foregoing,

«f, Exclusive Employment. During your employment with NDO, you will devore
your entire business time and attention tosupporting, developing and
irmproving the business and best imterestsof NDO and will canyouttothe
best of vour ability such-duties, tasks and responsibilities as NDO may request
of or assign 1o you from time ta thine. Further, you will not do anything to
compete with NDOS present or contemnplated business, nor will youplan or
organize any competitive busingss attivity. You will not ester into any
agreement that conflicts with your disties or obligations to NRG.

"eCompliance with Securities Laws. You acknowledge that some of NDOS
clients are publidy held companies, and that the United States securities faws
prohibit any person who has material, non~public information about a public
company from purchasing or selfing securities of that company, or from
comrrunicating that information to any other person under circemstances in
which it s reasonabiy foreseeable that such person is kely 1o purchase and
sell those securities. You agres that vou will not use, or cause or enable any
third party, whether directly or indirectly, to use, any Confidential information,
ar other material non-public information regarding NDO's dients or their
affiliates in violation of US, securities laws or any other applicable securities
faws,
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£, Proprietary Information or Trade Secrets of Others. You will not discloss 1o
NG, or use, or indues NDO to yse, any propristary information or trade
secrets of others. You represent and warrant that vou have retgmed all
property and confidential information belonging to all prior employers. You
further reprasent and warrant that vou have no other agreements,
refationships or commitments to any other persen or entity that conflict with
your obligations to NDRO under this Agresment.

g.Ne Authority 1o Bind NDO. Youunderstand and agree that vou do not have
any authority to enter into sny agreements on behalf of NDO andd you shall
not sigh or otherwise consent (including via electronic consents provided by
way of click weap or shrink wrap! to any agreements on behalf of NDO. The
only exceptions o this dause shall be when you have been provided with
writien suthotization signed by the Chief Executive Officer or President of
NDO authorizing vou 1o act as @ signatory on behalf of NDG.

3. Inventions.

2. Disclosure of Inventions. You will promptly disciose inwriting 1o KDO &l
discoveries, developments, computer code whether in source or object code
format, designs, ideas. improvements, inventions, formulas, processes,
techniques, know-how, and data dwhether or aot patentable or regisrable
under copyright or sirilar statutes) mate, conceived, reduced to practice, of
{earnad by you {either alone or jointly with others} during the peried of youwr
employment with NDO, whether at the request orupon the suggastion of
NDO or otherwise, or from the use of premises owned, leased, or otherwise
acguired by NDO, where such teme relate w or are useful in connection with
any business now or hereafter carried on or contemplated by NDO. induding
developments orexpansions of NDO's present feld of pperations, For the
purposes of this Agragment, all of the foregoing are referred to as Inventions,

b Assignment/Qunership of inventions. You acknowledge and agree that all
{nventions belong 10 and shall be the sole and exclusive property of NDD and
shall be Inventions of NDO subject to the provisions of this Agreerment. You
assigriio KOO sl vight, title, and interest you may have or may acquire inand
to afl inventions. You agree 10 execute and deliver to NDO feither dusing or
subseauent to vour employment) such other documents as DO considers
desirable to evidence the assignment of all your vights,  any inany
frwventions 16 NDO and NDO'S ownership of such Inventions. If any one of
more of such iterns are protectable by copyrioht, and are deemed inany way
tofall within the definition of “work made for hire’ asthat term Is defined in
17 USL 8 101, such works shall be considered "wodks made for hire’, the
copyright of which shall be owned solely, completely and exclusively by NDG.
if 2riy one or more of the items are protectable by copyright and are noy
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considered 1o be included in the categories of works covered by the "work
made for hire” definition containad in 17 US.C § 101, such works shall be
deemedd to be assigned andtransferred complerely and excusively to NDO by
virtue of your execution of this letter and such works shall become part of the
Confidential information. For emiployees in Uaslifornia and Hliinols, as provided
for in Cal. Lab. Code 58 2870 {set forth on Exhibit A& of this Agreement) and
765 1LS 1060/2, this pravision does not apply to inventions that you
developed entirely on your own tims without using NDO's equipment,
supplies, faclities, or trade secret information.

¢. Pawer of Attorney. inthe event NBC s unable to secure vour signature on
any document necassary 1o apply for, prosecute, obtain, or enforce any
patent, copyright, or cther right to protection relating to any invention,
whether dueto mental or physical incapacity or any Gther cause, you heteby
irrevocably designate and appoint NRO and each of its duly suthorized
officers and agents as your agent and attorney~in~fact w-act for and on your
behsif and stead to execute and fle any such document and to do-all other
wdully permitted acts to Rurther the prosecution, issuance, and enforcement
of patents, copyrights, of othey rights of protections with the sameforcg and
effect as Fexecuted and delivered by you

4. Termination of Employment.

a, Detivery of Docurnerts and Date Upon Termination of Ernployment, When
vous relationship with NDO ends (regardless of reason), you agree, prompily
and without request, 1o deliver to and inform NDO of alt materials,
correspondence, documents and other wiltings, data, coraputer programs
and privdouts, and other information in written, graphic. magnetic, optical,
computerized or other form, which relate to your employment and the
Confidential Information and Inventions of NDO, whether prepared by you or
otherwise coming into your possession orcontrol. You will pol retain any
copies thereof, regardiess of where or by whom such materials and
information were kept or prepered.

h.Your Obligations After Termination of Employment. In the event of
termination lvoluntary or othenwise) of your employment with NDG you
agree that youwil protect the value of the Confidentialioformationand
inventions of NDO and will prevent their misappropriation or disclosure. Upon
voluntary or involuntary termination of your employment with NDO, vou
agiee to sign an ackoowledgement that the obligations set forth herein
pertaining to Confidential Information shall continue beyond the last day of
your employment at RDO,

5, Injunctive Relief.

Because your breach of this Agresment raay cause NDO ireperable harmfor
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which money is inadequate compensation, you agree that NOO will be

entitled 10 iInjunctive relief 1o enforce this Agreement, In addition 1o damages
and other available remedies.

§, Mtorneys Fees.
# any action s necessary 1o enforce this Agreement, the preveiling party shall
be entitled 1o recover its sttomeyy fees,

7. Understanding,
You acknowdedge and agree thet the protections set forth in this Agreement
are amaterial-condition to youwr employment by NDO.

8. Amendment and Binding Effect.

This Agreement may not be amended except by an instaurment in witing
signed by both pardes. This Agreermnent shall be binding on your heirs,
exerutors, administrators, and otherlegal representatives and assigns, and &5
for the bhereht of NI and ¥s successors and assigns.

$. Governing Law and Exclusive Yenue,

This Agreement shall be governed by the laws of the State of Texas, Any sulte,
legal acvion or other legal proceeding arising out of or relating 1o this
Agreement shall be brought exclusively in the federal or state Ccourts located
irvthe State of Texas. You agreeto submit to personat jurisdiction inthe
foregoing courts and 1o venue inthose courts. You further agree 1o waive 2l
legal challenges and defenses 1o the propriety of a forum in Texas, and (o the
apphication of Texas law therein.

10, Brdire Understanding.

This Agreement expresses the entire understanding of the parties about the
describad sublect manter, superseding alf prior or contemporansous
agresmients and understanding iwhether orat orwrinten) betwesn the partiss
with respect 1o the subiect matter

11. Cumulative Remedies.

Fach and all of the several rights and remedies provided Tor in this Agreement
shall be cumulative, Mo one right of remedy shall be exclusive of the others or
of anyright or remiedy allowed in faw or v eguity. No waltver or induigence by
NDO of any fallure by you to kesp or pediorm any promise of condition of this
Agreement shall be a waiver of any preceding os succeeding breach of the
same or any othergromise or condition. Nowaiver by NDO of any right shall
he construed a3 3 waiver of any otherright. Any walver by NDO mustbe in
writing and signed by you and by an officer on behalf of NDO NDO shall not
he regquired 1o give notice 1o enforce stritt adherence W the terns of this
Agreement.
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12, Severability,

The provisions of this Agreement are distinct and severable, znd if any
provision of this Agreement it invalid or unanforceshie, the invaiidity and
unenforceabifity of such provision shall not affect the other provisions of this
Agreernent and all other provisions shall remain in full force and effect.
Additionally, if any provision of this Agreement is so broad asto be
unenforcesble, such provision shall be interpreted to beonly so broad as is
enforceable and shail not affect the remainder of the Agresment. Any court
interpreting this Agrearnent may rnodify this Agreerment 1o the extent
necessary 1o consider i reasonable and epforcéable it is expressly agreed
that the exercise of soy dlaim or causse of action you may have against NDG,
whaether or not based on this Agreement, is not 2 defense 1o the enforcement
of this Agreement. In the event that you are found to have violated any of the
time-limited restrictions on vour conduct that are provided for inthis
Agreement, the appdicable thme period for the restriction violsted shall be
axtended by one day for each day you are in viclation, This provision 5 not
intended and shall not be construed to create an indeBnite restriction. Inno
event shall the duration of time that you are actusily restrained be fonger
thanone {1 year

13. Employment at Will.

Nothing in this Agreement should be construed as 3 guarantee that youy
employment will continue fof any specific period of drme This Agreement
goes not create or imply 2 contract of employment or conmtitute a promise of
employment or continced employment. Your esaployment with NDO shall be

“gt-will” undess vou and DO have signed a separate contract of employmern:
expressly and explicitly modifying your status as anatwill ernployee.

By signing below, you acknowledge that you understand and agree to the
terms contained in this Agreement, and that you are freely and voluntasily
envering Into this Agreement.

ACCEPTED AND AGREED;

Name: BRSO H kutape AT
Date: Q"}{ ;S'z 201%
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2870, Application of provision providing that employee shell assion or
offer to assign rights in invention to employer.

{8} Any provision inan emplovment agreernent which provides that an
employee shall assign, or offer to assign, any of is o har rights inan
invention to his or her employer shall not apply o an invention that the
employee developed entively on his or her own time withoust using the
employers equipment, supplies, facilities or rade secret information excant
for those inventions that eithen

{131 Relat= a1 the time of conception or reduction te practice of the invention
to the emplover’s business or actust or demonsteably anticipated research or
development of the employer

{21 Besult from any work performed by the emploves for the employer,

{b} To the extern a grovision in an employrment agreement DUIpoOTs [0 raguire
an eroployee to assign an wention atherwise excluded from being
teguired 1o be assigned under subdivision {a}, the provision i sgaing the
public policy of this state and is unenforceable.
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1. The following is 3 complete Hstof afl inventions or improvements relevam
1 the subject matter of my employment by Net Orange, Inc. the"Company™
that have been made or conceived or first reciuced 1o practice by me alone oy
jeintly with others prior to my employment by the Company, that Ldesiie to
remove from the operstion of the Company's Proprietary information and
frventions Agresment.

I 5 E No ventions oy improvements,
_____DM See below:

Mﬂ\j daclare ot a latet Tint.

o %iigiéﬂ 4

__W{ § Additional sheets attached,

2.1 propose ta bring to the Company, a5 part of my employiment, the
following materials andd documents of a former emplover:

i f Mo matenals or documents

: E f _Seebelow:
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