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Invidasys
INVIDASYS, IRC,
Proprietary Rights and Nen-Competition Agreement
THIS AGREEMENT CREATES BAPORTANT QBLIGATIONS WHICH ARFE BINIENG.

PLEASE READYV IV IN FULL BEFORYE FOU SIGN.

1 recognize the importance of protecting the Company's relationships and i rights to inventions, discoveries,
ideas, confidential information and other intellectual property and for good and valuable consideration which I
have received, including wmy ongagerasnt o provide services w the Company as an independent contracior or
employee {in either event referred to hereinafler as my "Relationship with the Company™} or the contimuation
of ray Relationship with the Company, | agree o the following:

1. DEFINITIONS. For the purposes of this Agreement:
{a} “Business Territory” means the catire United States, unless a court of competent junisdiction

determines that that geographic scope is unenforccable ander applicable law because it is too broad, in which
case the Business Territory shafl be amended by climinating geographical arcas and states from the following
tist until the Business Terrttory s the maximum arca deternined fo be reasonable;  Alabama, Alaska, Acizona,
Arkansas, Califorrua, Colorade, Comnecticnt, Delaware, District of Columbia, Florida, Georgia, Hawail, Idaho,
Hlinoig, lndiana, Iowa, Kansags, Kentacky, Lowsiana, Maine, Marviand, Massachusetts, Michigan, Minnesoia,
Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York,
North Carolina, North Daketa, Ohio, Oblaboma, Oregon, Pennsylvania, Rhede fsland, South Carolina, South
Diakota, Tennecssee, Texas, Utsh, Vermont, Virginia, Washington, Washington, West Virginta, Wisconsin,
Wyormng, Maricopa County, Arizons, Phoenix, Artrona. 1 ackuowledge and agree that if any of said
gengraphic areas or States ave requived by law to be eliminated., it would be fair and appropriate to do so in the
mverse order of the volume of revenue received by the Company in the yemw prior to, and projected to be
received in the vear following, the time of determinatzon in such area or State.

(b} "Client Noun-Sclicitation Period” means a period of 12 months following the termination of
my Relationship with the Company, snless a court of competent jurisdiction determines that that period is
unenforceable under applicable law because i is too loag, in which case the Clent Non-Solicitation Period
shall be for the longest of the following periods that the count delermines s reasonable under the
circumstances: 9 morths or 6 months following the fermination of my Relattosship with the Company.

(&} “Company” means lavidasys, Inc, & Delaware corporation, and ity subsidiaries, if any.
(& "Computer nformation” means ol information and communications created, received, or

storad on or passed through the Company's computer and commuenicstions systems.  Among other things,
Computer Information inclades all of sy files, votce mail and e-mal.

{e) "Confidential Information” means information {inchiding information created by me) which
is not generally known sbout the Company or Us besiness, including without limitation about its products,
projects, designs, developmental or experimental work, computer programs, software, data bases, know-how,
processes, formulas, customers, business partners, suppliors, business plans, marketing plans and strategies,
finances, cmployee compensation, or personncl, asd information obtained from third partics vader
confidentiality agreements. The term "sofiware” includes software im various stages of development or any
product thereof and includes withount lusitation the iteral clements of a program {source code, object code or
otherwise), s andipvisual components (menus, screens, structure, and ovganization), any humas or machine
readable fornr of the prograny, and any writing or medivm i which the program or the mwformation therein is
sorted, written or described, inclading without hinuiation disgrams, fow charts, designs, drawings,
specifications, models, date and customer information.
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nvidasys
) "Creation” means any invention, discovery, idea, concept, design, process, work of
authorship, development or improvement {whether ar not subject (o copyright or patent protection and whether
or not reduced to practice by me) () relating 1o any past, present or reasonably anticipated business of the
Company and which is or was oreated or otherwise developed dering my Relationship with the Company;
(it) which is or was created or otherwise developed while performing wask for the Company; or (1) which s
or was created or otherwise developed at any time using equipment, supplies, facilities, tnformation or
proprictary rights or other property of the Company.

(&) The *Non-Competition Perind” means a period of 12 months following the termination of my
Relationship with the Company, unless a cowt of competent jurisdiction determines that sach penied is
unenforceable ander applicable law because it is too long, in which case the Non-Competition Period shall be
for the longest of the following periods that the court determines is reasonable wnder the circamstances: 11
months, 10 months, 9 months, 8 months, 7 months or & months following the termination of my Relationship
with the Company.

{h) "Restricted Ficld" means the business of developing, supplying and distributing health plan
administrative software systems for the administration and exchange of healthcare fnformation, including but
not limited to the suite of software components and modules (Jnsured, Provider, Packages, Coutract, Policy,
Claim Adjudication and Medical Managament), The Compary is in the business of developing and selling
these products and services m the Business Territory.

2. OWNERSHIP OF CREATIONS.

{a} Inventions Retained. 1 represent that all matters which 1 have created or otherwise
developed prior to my Relationship with the Company or my signing this Agreement, which I wish to exclude
from my obligations to the Company under this Agrecment, are isted below. If no tems are listed below, 1
represent that there are no such matiers o be excluded.

() Assignment of Creations. | hereby agree to hold in west for the sole right and benefit
of the Company and sssign to the Conpany all oy right e and interest v and to aov asd all Creations
created or otherwise developed, alone or in conjusetion with others. 1 fwther agree to assign to any third
party, including the United States governmend, all noy right, fitle and interest in and to any and all Creations
whenever sach assignment 15 requestied by a contract bebveen the Company and such third party.

{c} Maintenance of Records. 1 agree to keep and maindain adequate and current written
records of all Creations made by me, in the form of notes, sketches, drawings and other notations which may
be specified by the Company, which records shall be available to and remain the scole property of the Company
at all times.

{d) Disclosure of Creations and Filings. [ agree to promptly disclose to the Company i
writing all Creations created or otherwise developed by me alone or in conjimction with others, as welf as any
and all patent applications or copyright registrations filed by me dwing and witlin one (1) year after
termination of my Relationship with the Company.

{&) Assistance. Duwring and afler the period of my Relationship with the Company, |
agres that I will give the Company all assistance # reasouably requires {at the Company's expense) to file for,
maiutain, protect and enforce the Compamy's patests, copyrights, trademarks, trade secrets and other rights
Creations, in any aud ail countries. To that end I will sign docwments and do other acts which the Company
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may determine necessary or desirsble including, without hmitation, giving evidence and testimony i support
of the Company's rights hercunder.

£ Intcllectnal Property Richts in Works of Antborship. 1 acknowledge and agree that
any intellectual property rights in Creations which are works of authorship belong to the Company and are
“works made for hire” within the definition of section 101 of the United States Copyright Acts of 1976,
Title 17, United States Code. The Company or any of its divect or indivect Heensees shall not be obligated to
designate me as author of any design, software, firmware, related docwmentation, or any other work of
authorslup when distributed publicly or otherwise, nov to make any dsinibotion.

3. CONFIDENTIAL INFORMATION

{a} Ovnership of Confidential Information.  All Confidential Information that I create or
otherwise develop or that comes into my possession {or that provicusly canie info my possession) during My
Relationslup with the Company shall be and remain the exclusive property of the Conapany. Unless authorized
inwriting by the Company, T will maintain all Confidential Information in confidence and, except as necessary
in conjenciion with my work for the Company, will not copy or make notes of, divalge to anyone outside the
Company or use any of the Confidential Information for my own or another’s benefit, either during or after the
term of my Relationship with the Company. 1 agree that T will promptly diselose o the Company all
Confidential Information developed by mie during piy Relationship with the Company. T will abide by any
policies and procedures adopied frow time to time by the Company to facilitate such disclosures.

{t) No Disclosure or Use of Confidential Inforpation.  Usldess suthorized in writing by the
Corapany, T will maintain all Confidential Information in confidence and, except as necessary in conjunction
with my work for the Company, will not copy or make notes of, divulge to anyone outside the Company or use
any of the Confidential Information for nry own or another's henefit, sither during or afler the ferm of my
Relatiouship with the Company. T agree that T will promptly disclose to the Comparny all Confidential
Information developed by me. §wall abide by amy policies and procedures adopted from tume to time by the
Company to facilitate such disclosuzes.

{c) Returning the Company Documents aud Tangible Propecty. Upon reguest of the Company
and, in any event, upon fermination of wmy Relationship with the Company, T will promptly swrrender and
deliver to the Company {(and will not keap in my possession or deliver to anvons else) and agree uot to use any
Confidential Information, records, data, notes, reports, proposals, lists, correspondence, computer code,
specifications, drawiugs, blueprints, sketches, flow disgrams, matenals, equipment, devices or any other
docwments or progerty (including photocopies or other reproductions of any of the aforesaid ttems) of the
Compuany.

(&) Confidential Information of Third Pagics. Dwring my Relationship with the Company | may
receive, under non-discloswre agrecments agreed fo by authorized representatives of the Company, information
clatmed by third parties to be thelr confidential tnformation. 1 agree that T will respect such agreements and
will not disclose such information fo any person or organization, sxcept 45 I8 NOCCSSAry i carrying ont my
work for the Company consistent with the Company's agrecment with such third parties. At the request of the
Company and, in any gveni, upon the ermination of my Relationship with the Company, I will prompily
surrender to the Company any such information.

4, MOMN-USE OF PROPERTY OF THIRD PARTIES. Duaing my Relationslup with the Compaay, | will
not unproperly use or disclose any confidential or proprictary hformation or property of any third party
(including any former employer).
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invidasys
A NO PRIOR RESTRICTIONS. 1 hereby represent and warrant that 1 am free 1o cnter nlo my
Relationship with the Company and that there are no coniracis or restrictive covenants preventing fidl
performance of wy duties,

6. LIMITATIONS ON COMPETITIVE ACTIVITIES DURING RELATIONSHIP.  Durisg my
Relationship with the Company, T will not, alone or with others, divectly or mdirectly, work on, plan, prepare
for, organize or engage in any consulting, cmployimsent or other business activity {whether or not for
compensation) that is competitive with the business in which the Company is tmvolved or may hereafier
become involved, nor will 1 engage in any other acuvity that confhicte with sy obligations to the Company.
Prior to working on, planning, preparing for, organizing or engaging in any cousulting, emplovment or other
business activity outside my Relationship with the Company, [ will conselt with Company™s CHO {o cosure
that no confhict of wnterest with the Company exists.

7. PUBLISHING. Usless approved by the Company in writihg, T will not publish anything in the
Company's busisess arcas of iferest dwring sy Relationghip with the Company.

8. EXPORT LAW ASSURANMCES. 1 agree angd certidy that no techundogy, software or any other
techmnical data recetved from the Company, or the divest product thereof, will be downdoaded, shipped,
transterred or re-oxported, diwestly or indivently, t any comntries designated from time to time by the UK.
government for non-export of regudated wehmolony.

9. NG GUARANTEE OF EMPLOYMENT. T expressly acknowledge and agree that this 1 not an
agreement by the Company to eroploy me, o othoredse ongage my serviges, for any period, and ualess
otherwise expressly agreed in wiiting between me and the Conpany, my Belationship with the Company may
be terminated al any time, with or withowt cause by atther myself or the Company.  All of the tarms of this
Agreement shall survive any ternunation of my Relationship with the Company,

16, NO EXPECTATION OF PRIVACY. The Company retaims the right, with or without cause or notice
to me, to acosss or monitor all Computer Indformation, mcluding bt not linted to my ¢-mail and voice mail. 1
agree that 1 have no reasonable expoctation of privacy i the Computer Information and expressly waive any
right of privacy or similar right i the Computer Indormation. T agree that Uomputer Tnformation is the sole
and exclusive property of the Conmwpany. Except for Htews speetfically excluded from my obligations. to the
Company voder this Agreement that are expressly set forth in Section Z{a} above, if any, all of my rights in any
of wy files, c~-mail or other Computer lnformation stored on the Company's computer and/or conumunications
systems shall become the property of the Company. 1 agree that § shall sot tnstall or wse enoryption software
on any of the Company's computers without first obtaining writton permission from the Company’s CEQ. 1
agree that | shall not use passwords or encryption keys that are enkoown to sy manager or supervisor.

1L POST-EMPLOYMENT EESTRICTIONS.

{a} Non-Sclicitation of Emplovees. | acknowledge the character of the Company’s business and
the substantial amount of ume, movey and effort that the Company has spent and will spend 18 recrusting
competent cmplovess and condractors, and 1 agree that 1 will net, dunag my Relationship with the Company
Non-Solicitation Period™, alone or with athers, divectly or indirectly, solicit for emplovment, hire, or euiploy,
or assiat any other entity or person in soliciting for emplovment, liring, or employ any emplovee or contracior
whe is or who i3 hereafter smploved or sngaged by the Company. The Employes Mon-Solicitation Period
shall be tolled while T am in breach hereof

{h) Non-Sclicttation of Clisnte. | acknowledge the character of the Compasy's bustness and the
substantial gmount of time, money and offort that the Company has spent and will spend 1 butlding
relationshipe with customers and clients m the Business Territory, and 1 agree that during the Client Non-
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invidasys
Solicitation Perod, § will not, alone or with others, divectly or indirectly; solicit or canse to be solicited for the
purpose of selling products or services substantially stmilar to the Company™s products and services at the time
of my {ermination, or provide, or offer fo provide, services, directly or indwetly, frr, any chiemt, customer, or
subcontracior with whom I have had contact on behalf of the Company, or as a result of my Relationship with
the Company, within the 12 months preceding tormination of my Relationship with the Company; nor will 1
induce, atterapt to induce, or encourage any client, customer, supplier, hicensee, or other business relation of
the Company to cease doing business with the Company or otherwise interfere with the relationship betwoen
the Company and such person o entity. The Client Non-Solicitation Period shall be tolled while 1 am in
breach hergof

‘ {c) Non-Competition. T ackunowledge that the Company does business throughout the Business
Territory and further acknowledge the substantial amonnt of tims, money and offort that the Company has
spent and will spend in building its products, services, emplovee and customer relfationships and development
of strategically imporiant information, snd agree that during the Non~-Competition Portod, 1 will not, alone or
with others, directly or indirecily, work on, plan, prepare for, organize or cngage in any business activity
{whether ar not for compensation) withia the Resivicted Field (or which 1 am aware the Company intends to
wclude in the Restricted Field) in the Business Territory. The Non-Competition Period shall be tolled while 1
am i breach hereof

Gl Reasongbleness. | agree that the resirictiony contained in this Agreement agre fair and
reasonable and necessary for the protection of the lexitimate business inderests of the Company, and | fntend
that such resirictions be enforceable snd enforced to their fullest extent. 1 ackoowledge that 1 can eam a
fivelihood without violating any of the wnderiakings contamed in this Agreement, and that the resirictions in
this Agreement will not prevent me from obtaining emplovment in many different jobs within my chosen field
of work. T further acknowledge that i would take severnl months o locate, hire and adeguately train my
repiacement and to give wmwy replacement sufficient time to develop a good business relationship with the
clignts with whom I work during nwy Refationship with the Company.

{e) Remedies.
(1) [ acknowledge that sny violation of ths Agreement may result in tnmediate

terroination of my Relationship with the Company and may subject rec to a civil action for movey damages by
the Company for any and all losses sustained as 2 result of the enauthorized disclosire of any Confidential
fnformation or other actions which breach any provision of this Agreement or any of the covenanis contained
herein,

{1} I recognize that the Company's rensedies at law may be inadeguate and that Company
shafl have the right to seek injunctive relief 1 addition to any other remeady available to . I | broach this
Agrooment or any of the covenants contained heretn, the Company has the right lo seek issuanve of a court-
ordered tnjunction as well as any and all other remedics and damages, to compel the enforcement of the terms
stated herein. This provision with respect to injunctive vehel shall not, however, dimingsh the right of the
Company to clmirn and recover damages in addition fo mjunciive reliel I court action is necessary {6 enforce
this Agreement, T shall be responsible for the Company's reasonable attorney's fees and costs.

H Notice to My Fotwre and Prospective Bmplovers. | apree that the Company shall have the
right 10 notify my futwre or prospecitve emplovers of the terms of this Agreement {including but not Iimited to
providing a copy of this Agreement} withowt in any rranner being hable for such action.

iz, MISCELLANEQUS

{a) v, W any provdsion of this Agreemend or portion thereof 1s detecnuned by 2 court
of corapetent jurisdiction 1o be whedly o partially unenforceable for any reason, such provision or portion
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Invidasys
thereof shall be considered separate from the remainder of this Agreement, which shall remain in full force and
effect. Any court of competent jurisdiction is authorized to “blue-penctl” any unenforcesble or unreasonable
portipn of this Agreement to eliminate grammatically severable words, phrases, sentences, or paragraphs i
order to render the remaining language enforceshle and reasonable.

{b) Waiver. The Company's waiver or failure to enforce any violation or provision of this
Agreement shall not constitute a watver of U8 righis bereunder with respect to any other or contisuing
violation or provision of this Agreement, and shall be effective only if in writing, signed by the Company, and
then only in the specilic 1nstance and for the specific purpose given

(c) Govermune Law.  This agreement shall be gzoverned by and construed and enforced in
accordance with the laws of the State of Arizona, withowt regard o principles of conflicts of law. | agree that
suit to enforce any provision of this Agreement or 1o obtain any remedy with respect hereto may be brought in
Superior Court, Maricopa County, Artzona, and for this purpose I hereby expressly and wrrevocably consent to
the jurisdiction of this court.

() Successors. This Agreement shall be for the benefit of and ba bading ppon: 1) my executors,
heirs, and personal representatives, and i) the successors and assigns of the Company.

{e} Entirety_of Agreement.  This Agreement supersedes all prior sgreements concerning
Croations, Computer Information, Confidential Information, Non-Solictiation, Won-Competition and the other
matiers referred fo herein between mysel and the Company. No awendment or muodification of this
Agreement shall be doomed effective unless made in writing signed by me and the Company.

{H Acknowledement 1 ackuovledge that T have received read, and understand this Proprietary

S

Rights Apreement.

{g} Connterparts and Facsimile Signatores. This Agreement may be signed mn counterparts and
by facsimile signatures, and all such signed counterparts taken {ogether shall constitate one docomernd.

[Signatures on follewing page]
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