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IMIMTEE, INC,
AT-WEH I EMPLOYMENT, CONFIDENTIAL INFORMATION,
INVEMTION ASSIGRMENT, AND ARBITRATION AGREEMENT

As g condition of my emplovment with Imumiek, Inc., is subsidianes, affiliates,
successors or assigns (together, the “Company”), and in copsideration of my emploviment with
the Company and my receipt of the compensation now and hereafter paid 1o me by Company, I
agree {o the fbllowing provisions of this Imimiek, Inc. AL-Will Emplovment, Confidential
Information, Invention Assignment, and Arbitration Agreement {this “Agreement™ )

i. AT-WILL EMPLOYMENT

P UNDERSTAND AND ACENOWLEDGE THAT MY EMPLOYMENT WITH THE
COMPAKY I8 FOR NO SPECIFIED TERM  AND CONGSTITUTES “AT-WILLY
EMPLOYMENT. [ ALSO UNDERSTAND THAT ANY REPRESENTATION TO THE
CONTRARY IS UNAUTHORIZED AND NOT VALID UNLESS IN WRITING AND
SIGMED BY THE PRESIDENT OR CEOC OF IMIMTEK, INC. ACCORDINGLY, 1
ACENOWLEDGE THAT MY EMPLOYMENT RELATIONSHIP MAY BE TERMINATED

________________________________ AT ANY TIME, WITH OR WITHOUT GOOD CAUSE OR FOB ANY OR NQ CAUSE, AT

MY OPTION OR AT THE OPTION OF THE COMPANY, WITH OR WITHOUT NOTICE, |
FURTHER ACENOWLEDGE THAT THE COMPANY MAY MODIFY JOB TITLES,
SALARIES, AND BENEFITS FROM TIME TO TIME AS IT DEEMS NECESSARY.

2 APPLICABILITY T PAST ACTIVITIES

Fobbar ¢

Imimtek, Inc. and | ackoowledge that | have besn engaged to provide services by
Imimitek, Inc. for s period of time prior o the date of this Agreement starting on Maseh-dy 2012
{the “Prisr Engagement Peried™). Accordingly, I agree that if and to the extent that, during the
Prior Hngagement Pertod: (3) T received access 1o any wformoaiion from or on behalf of Company
that would bhave been “Company Confidential Information” {as defined below) if 1 received
access to such information during the period of my employment with Company under this
Agreement; or {11} I concetved, created, authored, mvented, developed or reduced to mractice any
item, inchuding any intellectual property rights with respect thereto, that would have been an
“invention” {as defined below) if conceived, created, authored, mvented, developed or reduced
to practice during the period of my employment with Company under this Agresment; then any
such formation shall be deemed “Company Confidential Information” hereunder and any such
itery shall be deemed an “Invention” hersunder, and this Agreement shall apply to such
information or em as if concetved, created, anthored, inventied, developed or reduced to practice
under this Agreement.

3. CONFIDENTIALITY

A. Definition of Confidential informetion. 1 understand that “Company
Confidential Information” means information that the Company has or will develop, acquire,
create, compile, discover or own, that bas value in or to the Company’s business which is not
generally known and which the Company wishes {o mmintain as confidential,  Company
Confidential Information includes both imformation disclosed by the Company to we, and
information develeped or learned by me during the course of my emplovment with Company,
Company Confidential Information alse includes all information of which the unaunthorized
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disclosure could be detrimental o the interests of Company, whether or not such information s
identified as Company Confidential Information. By example, and without limitation,
Company Confidential Information includes any and all non-public information that relates o
the actual or anticipated business and/or products, research or development of the Company, or
to the Company’s technical data, trade secrets, or know-how, including, but not lunited to,
research, product plans, or other information regarding the Company’s products or services and
markeis therefor, customer lists and costomers {incinding, but not Hnied o, customers of the
Company on which  called or with which I may become acquainted during the term of my
employment), software, developrments, inventions, processes, formudas, techoology, designs,
drawings, engineering, hardware configuration information, marketing, finances, and other
business information disclosed by the Company either directly or indirectly in writing, orally or
by drawings or inspection of premises, paris, equipment, or other Company property.
Notwithstanding the foregeing, Company Confidential Information shall not include any such
information which I can esiablish {i} was publicly known or made generally avatlable prior to
the time of disclosure by Company o me; (1) becomes publicly known or made generally
avatlable after disclosure by Company to me through oo wrongful action or omission by me; or
{ii1} is in my rightful possession, without confidentiality obligations, at the tirne of disclosure by
Company as shown by roy then-conferporaneous written records. | understand that nothing in
this Agreement is intended to-hmit emplovees™ rights to-discuss the terms; wages; and working
conditions of their employment, as protected by applicable law.

B. Nonuse and Nondisclosure, 1 agree that during and after my employment
with the Company, 1 will hold in the strictest confidence, and take all reasonable precautions to
prevent any unauthorized use or disclosure of Company Confidential Information, and I will not
{1} use the Company Confidential Information for any purpose whatsoever other than for the
benefit of the Company in the course of my employment, or (i) disclose the Company
Confidential Information to any third parly without the prior wrilten authorization of the
President, CEQ, or the Board of Directors of the Company, Prior to disclosure when compelied
by applicable law, 1 shall provide prior written notice to the President, CEOY, and General
Counsel of Trmimiek, Inc. {(as applicable). 1 agree that 1 obtain no title to any Company
Confidential Information, and that as between Company and nyyself, Imimtek, Inc. retains all
Confidential Information as the sole property of Imimtek, Inc. T understand that wmy
unauthorized use or disclosure of Company Confidential Information during my employment
may lead to disciplinary action, up {o and including immediate termination and legal action by
the Company. | understand that my obligations under this Sectisn 3.B shall continue after
termination of my employrent.

C. Former Emplover Confidential Information. 1 agree that dwuring my
employment with the Company, | will not improperty use, disclose, or induce the Company o
use any proprictary informmation or trade secrets of any former emplover or other person or
eniity with which I have an obligation to keep in confidence. 1 further agree that T will not bring
onto the Company’s premises or transfer omte the Company’s technology sysiems any
unpublished document, proprietary information, or trade secrets belonging to any such third
party unless disclosure to, and use by, the Company has been consented to in writing by such
third party.

0. Third Party Informarion. T recognize that the Company has recetved and in

the future will receive from third parties associated with the Company, e.g., the Company’s
customers, suppliers, Hcoensors, lcensees, partners, or collaborators {FAssociated Third
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Parties”™), their confidential or proprictary information (“Associated Third Party Cenflidential
Enformation’) subject to a duty on the Company’s part to mainiain the confidentiality of such
Associated Third Party Confidential Information and to use it only for certain limited purposes.
By way of cxample, Associated Third Party Confidential Information may include the habits or
practices of Associated Third Parties, the technology of Asseciated Third Parties, reguirements
of Associated Third Parties, and information refated o the business conducted between the
Company and such Associated Third Parties. I agree at all times during my employment with
the Company and thereafier, that | owe the Company and its Associated Third Parties a duty to
hold all such Associated Third Party Confidential Information n the sirictest coufidence, and
not 1o use it or to disclose it to any person, firm, corporation, or other third party except as
necessary in carrying out my work for the Conmpany consistent with the Cornpany’s agreement
with such Associated Third Parties. 1 further agree to comply with any and all Company
policies and guidelines that may be adopted from time to time regarding Associated Third
Parties and Associated Third Party Confidential Information. [ understand that my
unauthorized use or disclosure of Associated Third Party Confidential Information or violation
of any Company policies during my employment may lead {o disciplinary action, op to and
including immediate termination and legal action by the Company.

................................................... 4,®§VNERSHEP

A, Assigament of Inventions. As between Company and myself, T agree that all
right, title, and interest in and to any and all copyrightable material, notes, records, drawings,
designs, mventions, improvements, developments, discoveries and trade secrsts conceived,
discovered, authored, invented, developed or reduced to practice by wme, solely or
coliaboration with others, during the period of time [ am in the employ of the Company
(including during my off-duty hours), or with the use of Company’s equipment, supphies,
facilities, or Company Confidential Information, and any copyrights, patents, frade secrets, mask
work rights or other intellectual property rights relating to the foregoing, except as provided in
Section 4.G below {collectively, “Inventions™), are the sole property of Imimtek, Inc.. T also
agree to prompily make full written disclosure to Imimiek, Inc. of any Inventions, and to deliver
and assign and hereby irrevocably assign fully to Imimtek, Inc. all of my right, fitle and interest
in and to lnventions. | agree that this assignment includes 3 present convevance o Iinimtek, Inc.
of ownership of Inventions that are not vet in existence. [ further acknowledge that all original
works of authorship that are made by me (solely or jointly with others} within the scope of and
during the period of my employment with the Company and that are protectable by copyright are
“works made for hire,” as that term is defined in the United States Copyright Act. 1 understand
and agree that the decision whether or not {o commerciglize or market any Inventions is within
the Company’s sole discretion and for the Company’s sole benefit, and that no royalty or other
consideration will be due to me as a result of the Company’s efforts to commercialize or market
any such Inventions.

B. Pre-Existing Materials. T have attached hereto as Exhibit A, a hist describing
all inventions, discoveries, original works of authorship, developments, improvements, frade
secrets and other proprietary information or intellectual property rights owned by me or in which
I have an interest prior to, or separaie from, nty ernployment with the Company and which are
subject to California Labor Code Section 2870 (attached hereto as Exhibit B), and which relate to
the Company's proposed business, products, or research and development (“Prior Inventions”™);
or, if no such lst is attached, | represent and warrant that there are no such Prior Inventions,
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will not materially affect my ability to perform all obligations under this Agreement. I will
inform Imimtek, Inc. in writing before incorporating such Prior Inventions into any Invention or
otherwise utilizing such Prior Invention in the course of my employment with the Company, and
the Company is hereby granted a nonexclusive, rovalty-free, perpetual, irrevocable, transferable
worldwide lcense {with the right to grant and authorize sublicenses) to make, have made, use,
import, offer for sale, sell, reproduce, distribute, modify, adapt, prepare derivative works of]
display, perform, and otherwise exploit such Prior Tuventions, without restriction, including,
without Hmitation, as part of or in connection with such Invention, and to practice any method
related thersto. T will not incorporate any invention, improvement, development, concept,
discovery, work of authorship or other proprietary information owned by any third party wio any
Invention without Imintek, In¢.’s prior writien permission.

C. Moral Bights. Any assignment {o Imimtek, Inc. of Inventions includes all
rights of attribution, paternity, integrity, modification, disclosure and withdrawal, and any other
rights throughout the world that may be known as or referred to as “moral nights,” “artist’s
rights,” “droit moral,” or the like {collectively, “Moral Righis”), To the extent that Moral
Rights cannot be assigned under applicable law, T hereby waive and agree not to enforce any and
all Moral Rights, including, without limitation, any limitation on subsequent modification, to the

D. Mainienance of Records. 1 agree to keep and maintain adeqguate, current,
accurate, and authentic written records of all Inventions made by me (solely or jointly with
others) during the term of my employment with the Company. The records will be in the form of
notes, sketches, drawings, electronie files, reports, or any other format that may be specified by
the Company. As between Company and myself, the records are and will be available to and
remain the sole property of Imimtek, Inc. at all times.

E. Further Assurances. | agree to assist the Company, or its designee, at the
Company’s expense, in every proper way (0 secure the Company’s righis in the Inventions in any
and all countries, including the disclosure fo the Company of all pertinent information and data
with respect thereto, the execution of all applications, specifications, oaths, assignments, and all
other instruments that the Company shall deem proper or necessary in order to apply for,
register, obiain, maintain, defend, and enforce such rights, and in order to deliver, assign and
convey to the Company, 118 successors, assigns, and nominees the sole and exclusive rights, title,
and inierest in and to all Inventions, and testifying in 3 suit or other procesding relating to such
Inventions. [ further agree that my obligations under this Section 4.E shall continue afler the
termingtion of this Agreement,

F. Adtiorney-in-Faci. I agree that, if the Company is unable because of my
unavailability, mental or physical incapacity, or for any other reason {0 secure myy signature with
respect to any Inventions, including, without hmitation, for the purpose of applying for or
pursuing any application for any United States or foreign patents or wask work or copyright
registrations covering the Inventions assigned to Imimek, Inc. in Section 4.4, then I hereby
irrevocably designate and appoint the Company and its duly authorized officers and agents as my
agent and attorney-in-fact, to act for and on my behalf to execute and file any papers and oaths,
and to do all other lawfully permitted acts with respect to such Inventions to further the
prosecution and issuance of patents, copyright and mask work registrations with the same legal
force and effect as if executed by me. This power of atiorney shall be deemed coupled with an
wnterest, and shall be irrevocable.
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3. Exception to Assignments. 1 UNDERSTAND THAT THE PROVISIONS
OF THIS AGREEMENT REQUIRING ASSIGNMENT OF INVENTIONS TO IMIMTEK,
INC. DO NOT APPLY TO ANY INVENTION THAT QUALIFIES FULLY UNDER THE
PROVISIONS OF CALIFORNIA LABOR CODE SECTION 2870 (ATTACHED HERETO AS
EXHIBIT By I WILL ADVISE IMIMTEE, INC., PROMPTLY IN WRITING OF ANY
INVENTIONS THAT § BELIEVE MEET THE CRITERIA IN CALIFORNIA LABOR CODE
SECTION 2870 AND ARE NOT OTHERWISE DISCLOSED ON EXHIBIT A,

5. CONFLICTING OBLIGATIONS

A, Current Obligations. 1 agree that during the term of my employment with
the Company, I will not engage m or undertake any other employment, occupation, consulling
relationship, or commitment that is directly related to the business in which the Company is
now involved or becomes involved or has plans o become involved, nor will T engage wn any
other activities that conflict with my obligations to the Company.

B. Prior Relationships. Without limiting Sectien 5.4, I represent and warrant
that I have no other agreements, relationships, or commiiments to any other person or entity that
Agreement, or my ability to become emploved and perform the services for which | am being
hired by the Company. 1 further agree that if T have signed a confidentiality agreement or
similar type of agreement with any former employer or other entity, I will comply with the
terms of any such agreement to the extent that is terms are lawful under applicable law. |
represent and warrant that afier undertaking a careful search (ncluding searches of my
computers, cell phones, electronic devices, and documents), I have returned all property and
confidential information belonging to all prior employers {and/or other third parties 1 have
performed services for in accordance with the terms of my applicable agreement). Moreover, |
agree to fully indenmnify the Company, its directors, officers, agents, employees, investors,
shareholders, adounisirators, affilistes, divisions, subsidiaries, predecessor and successor
corporations, and assigns for all verdicts, judgments, settlements, and other losses ncurred by
any of them resulting from my breach of my obligations under any agreement with a third party
to which I am a party or obligation to which I am bound, as well as any reasonable attorneys’
fees and costs if the plaintiff is the prevailing party in such an action, except as prohibited by
Faw,

& BETURN OF COMPANY MATERIALS

Upon separation from employment with the Company, on Company’s earlier request
during my cmployment, or at any time subsequent to my emplovment upon demand from the
Company, [ will immediately deliver fo Imimiek, Inc., and will not keep in my possession,
recreate, or deliver to anyone else, any and all Corupany property, including, but not {imited to,
Company Confidential Information, Associated Third Party Confidential Information, all devices
and eguipment belonging to the Company {(including computers, handbeld electronic devices,
relephone equipment, and other electronic devices), all tangible embodiments of the Inventions,
all electronically stored mformation and passwords to access such property, Company credit
cards, records, data, notes, notebooks, reports, files, proposals, lsis, correspoundence,
specifications, drawings, blueprints, skeiches, materials, photographs, charts, any other
documents and property, and reproductions of any of the foregoing items, including, without
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Himitation, those records maintained pursuant to Section 4.1, 1 also consent o an exit interview
o contirm my compliance with this Article 6.

7. TERMINATION CERTIFICATION

Upon separation from employment with the Company, I agree to immediately sign and
deliver to the Company the “Termination Certification” attached hereto as Exhibit €. 1 also
agree 1o keep Imimiek, Inc. advised of my home and business address for a period of three (3)
vears after termination of my employment with the Company, so that the Company can contact
me regarding my continuing obligations provided by this Agreement.

MOTIFICATION OF NEW EMPLOYER

In the event that | leave the employ of the Company, 1 hereby grant consent fo
notification by the Company o my new employer about my oblipations under this Agreement.

. SOLICITATION OF EMPLOYEES

To the fallest extent permiited under applicable law

I agree that during my cmployment

with the Company for any reason, whether voluntary or involuntary, with or without cause, I will
not divectly or indirectly solicit any of the Company’s employees to leave thelr employment at
the Company. I agree that nothing in this Article 8 shall affect my continuing obligations under
this Agreement during and after this twelve {12} monih period, including, without limitation, my
pbligations under Article 3.

g, CONFLICT OF INTEREST GUIDELINES

1 agree to diligently adhere to all policies of the Company, including the Company’s
insider trading policies and the Company’s Conflict of Interest Guidelines. A copy of the
Company’s current Conflict of Interest Guidelines is attached as Exdubit D hereto, but 1
understand that these Conflict of Interest Guidelines may be revised from time to time during my
smployiment.

iG. REPREAENTATIONS

Without limiting myy obligations under Section 4.E above, 1 agree to execute any proper
gath or verify any proper document required to carry out the terms of this Agreement. |
represent and warrant that my performance of all the terms of this Agreement will not breach any
agreement 1o keep i confidence information acquired by me in confidence or in trust prior to my
employment by the Company. I hereby represent and sarrant that 1 have not entered into, and |
will not enter into, any oral or written agreement in conflict herewith.

13, AUmT

I acknowledge that I have no reasonable expectation of privacy in any computer,
technology system, email, handheld device, telephone, voicemail, or documents that are used to
conduct the business of the Company. Al information, data, and messages created, received,
sent, or stored in these sysiems are, at all times, the property of the Company. As such, the
Company has the right to audit and search all such items and systems, without further notice to
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me, 10 ensure that the Company is Hoensed to use the software on the Company’s devices
compliance with the Company’s software licensing policies, to ensure compliance with the
Company’s policies, and for any other busimess-related purposes in the Company’s sole
discretion. I understand that I am not pormitted to add any unlicensed, unanthorized, or non-
compliant applications to the Company’s technelogy systems, including, without linntation, open
source or free software not authorized by the Company, and that T shall reframn from copying
unlicensed sofiware onto the Company’s techiclogy systems or using non-licensed software or
websites. [ understand that i is my responsibility o comply with the Company’s policies
governing use of the Company’s documents and the juternet, email, telephone, and technology
sysiems to which | will have access in connection with sy employment.

I am sware that the Company bas or may acquire sofiware and systems that are capable
of monitoring and recording all network traffic to and from any compuler 1 may sse. The
Company reserves the right to access, review, copy, and delete any of the information, datas, or
messages accessed through these systems with or without nofice to we and/or in my absence.
This includes, but is not Hmited to, all e-mail messages sent or received, all website visits, all
chat sessions, all news group activity (ncluding groups visited, messages read, and postings by
me}, and all file transfers info and out of the Company’s mnternal networks, The Company
further-reserves- the right-to-retrieve previously deleted - messages from - e~mail or-veoicemail-and
monitor usage of the Intornet, including websites visited and any miormoation | have downloaded.
In addition, the Company may review Internet and technology systems activity and analyze
usage patterns, and may choose o publicize this data to assure that technology systems are
devoted to legitivnate business purposes.

1Z. ARBITRATION ANDG FOUITABLYE RELIEF

A, Arbigration. IN CONSIDERATION OF MY EMPLOYMENT WITH THE
COMPANWY, ITS PROMISE TO ARBITRATE ALL EMPLOYMENT-RELATED DISPUTES,
AND MY RECEIPT OF THE COMPENSATION, PAY RAISES, AND OTHER BENEFITS
PAID TO ME BY THE COMPANY, AT PRESENT AND IN THE FUTURE, { AGREE THAT
ANY AND ALL CONTROVERSIES, CLAIMS, OR DISPUTES WITH ANYONE
(NCLUDING  THE COMPANY AND ANY BMPLOYEE, OFFICER, DIRECTOR,
SHAREHOLDER, OR BENEFIT PLAN OF THE COMPANY, IN THEIR CAPACITY AS
SUCH OR OTHERWISE), ARISING QUT OF, RELATING TO, OR RESULTING FROM MY
EMPLOYMENT WITH THE COMPANY OR THE TERMINATION OF MY EMPLOYMENT
WITH THE COMPANY, INCLUDNNG ANY BREACH OF THIS AGREEMENT, SHALL BE
SUBJECT TO BINDING ARBITRATION UNDER THE ARBITRATION PROVISIONS SET
FORTH IN CALIFORNIA CODE OF CIVIL PROCEDURE SECTIONS 1280 THROUGH
12942 (THE “ACT”), AND PURSUANT TO CALIFORNIA LAVW., THE FEDERAL
ARBITRATION ACT SHALL CONTINUE TO APPLY WITH FULL FORCE AND EFFECT
NOTWITHSTANDING THE APPLICATION OF PROCEDURAL RULES SET FORTH IN
THE ACT. DISPUTES THAT 1 AGREE TO ARBITRATE, AND THEREBY AGREE TO
WAIVE ANY RIGHT TO A TRIAL BY JURY, INCLUDE ANY STATUTORY CLAIMS
UNDER LOCAL, STATE, OR FEDERAL LAW, INCLUDING, BUT NOT LIMITED T{,
CLAIMIE UNDER TITLE VI OF THE CIVEL RIGHTS ACT OF 1%64, THE
AMERICANS WITH DISABILITIES ACT OF 1996, THE AGE DISCRIMINATION IN
EMPLOYMENT ACT OF 1367, THE OLDER WORKERS BENEFIT PROTECTION
ACTE, THE SARBANMNES-OXLEY ACT, THE WORKER ADJUSTMENT AND
RETRAINING NOTIFICATION ACT, THE CALIFORNIA FAIR EMPLOYMENT AND
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HOUSING ACT, THE FAMILY AND MEDICAL LEAVE ACT, THE CALIFORNMNIA
FAMILY RIGHTS ACY, THE CALIFORNIA LABOR CODE, CLAIMS OF
HARASEMENT, DISCRIDIENATION, AND WRONGFUL TERMINATION, AND ANMY
STATUTORY OR COMMON LAW CLAIMS. NOTWITHSTANDING THE
FOREGOING, [ UNDERSTAND THAT NOTHING IN THIS AGREEMENT
CONSTITUTES A4 WAIVER OF MY RIGHTS UNDER SECTION 7 OF THE
NATIONAL LABOR HELATIONS ACT. 1 FURTHER UNDERSTAND THAT THIS
AGREEMENT TO ARBITRATE ALSO APPLIES TO ANY DISPUTES THAT THE
COMPANY MAY HAVE WITH ME.

B. Procedure. T AGREE THAT ANY ARBITRATION WILL BE
ADMIMISTERED BY JUDICIAL ARBITRATION & MEDIATION SERVICES, INC.
{“JAMS™), PURSUANT TO ITS EMPLOYMENT ARBITRATION RULES & PROCEDURES
(THE “JAMS RULES™, WHICH ARE AVAILABLE AT htp/www jamsadr.com/rules-
employment-arbitration/ AND FROM HUMAN RESOURCES I AGREE THAT THE
ARBITRATOR SHALL HAVE THE POWER TO DECIDE ANY MOTIONS BROUGHT BY
ANY PARTY TO THE ARBITRATION, INCLUDING MOTIONS FOR SUMMARY
HIDGMENT  AND/AOR  ADJUDICATION, ANMND MOTIONS TO  DISMISS  AMND
DEMURRERS, APPLYING THE STANDARDS SET FORTH UNRER THE CALFORNIA
CODE OF CIVIL PROCEDURE. 1 AGREE THAT THE ARBITRATCOR SHALL IS5UE A
WRITTENM DECISION ON THE MERITS. 1 ALSO AGREE THAT THE ARBITRATOR
SHALL HAVE THE POWER TO AWARD ANY REMEDIES AVAILABLE UNDER
APPLICABLE LAW, AND THAT THE ARBITRATOR SHALL AWARD ATTORNEYS
FEBES AND COSTS TO THE PREVAILING PARTY, WHERE PROVIDED BY APPLICABLE
LAW. [ AGREE THAT THE DECREE OR AWARD RENDERED BY THE ARBITRATOR
MAY BE ENTERED AS A FINAL AND BINDING FUDGMENT IN ANY COURT HAVING
JURISDICTION THERECQF, @ UNDERSTAND THAT THE COMPANY WILL PAY FOR
ANY ADMINISTRATIVE OR HEARING FEES CHARGED BY THE ARBITRATOR OR
JAMS BXCEPT THAT I SHALL PAY ANY FILING FEES ASSOCIATED WITH ANY
ARBITRATION THAT | INITIATE, BUT ONLY 50 MUCH OF THE FILING FEES AS |
WOULD HAVE INSTEAD PAID HAD | FILED A COMPLAINT IN A COURT OF LAW. |
AGQREE THAT THE ARBITRATOR SHALL ADMINISTER AND CONDUCT ANY
ARBITRATION IN ACCORDANCE WITH CALIFORNIA LAV, INCLUDING THE
CALIFORNIA CODE OF CIVIL PROCEDURE ANy THE CALIFORNIA EVIDENCE
CODE, AND THAT THE ARBITRATOR SHALL APPLY SUBSTANTIVE AND
BROCEDURAL CALIFORMNIA LAW TC ANY DISPUTE OR CLAIM, WITHOUT
REFERENCE TO RULES OF CONFLICT OF LAW, TO THE EXTENT THAT THE JAMS
RULES CONFLICT WITH CALIFORNIA LaAW, CALIFORNIA LAW SHALL TAKE
PRECEDENCE. 1 AGREE THAT ANY ARBITRATION UNDER THIS AGREEMENT
SHALL BE CONDUCTED IN SANTA CLARA COUNTY, CALIFORNIA,

. Remedy, EXCEPT AS PROVIBED BY THE ACT AND THIS
AGREEMENT, ARBITRATION SHALL BE THE SOLE, BXCLUSIVE, AND FINAL
REMEDY FOR ANY DISPUTE BETWEEN ME AND THE COMPANY., ACCORDINGLY,
EXCEPT AS PROVIDED FOR BY THE ACT AND THIN AGREEMENT, NEITHER 1 NOR
THE COMPANY WILL BE PERMITTED TO PURSUE COURT ACTION REGARDING
CLAIMS THAT ARE SUBIECT TO ARBITRATION.

Page 8 of 14

PATENT
REEL: 056912 FRAME: 02

33



MNOT PROHIBIT ME FROM PURSUING AN ADMINISTRATIVE CLAIM WITH A LOCAL,
STATE, OB FEDERAL ADMINISTRATIVE BODY OR GOVERNMENT AGEMNCY THAT IS
AUTHORIZED TO ENFORCE OR ADMINISTER LAWS RELATED TO EMPLOYMENT,
INCLUDING, BUT NOT LIMITED TO, THE DEPARTMENT OF FAIR EMPLOYMENT
AND HOUSING, THE EQUAL EMPLOYMENT OPPFORTUNITY COMMISSION, THE
MATIONAL LABOR RELATIONS BOARD, OR THE WORKERS COMPENSATION
BOARD., THIS AGREEMENT DOES, HOWEVER, PRECLUDE ME FROM PURSUING
COURT ACTION REGARDING ANY SUCH CLAIM, EXCEPT AN PERMITTED BY LAW,

E.  Voluniary Naoture of Agreement, | ACKNOWLEDGE AND AGREE THAT
AM EXECUTING THIS AGREEMENT VOLUNTARILY AND WITHOUT ANY DURESS
OR UNDUE INFLUENCE BY THE COMPANY OR ANYONE ELSE. 1 ACKNOWLEDGE
AND AGREE THAT [ BAVE RECEIVED A COPY OF THE TEXT OF CALIPORNIA
LABOR CODE SECTION 2870 IN EXHIBIT B, I FURTHER ACKNOWLEDGE AND
AGREBE THAT I HAVE CAREFULLY READ THIS AGREEMENT ANE THAT I HAVE
ASKED ANY QUESTIONS NEEDED FOR ME TO UNDERSTAND THE TERMS,
CONSEQUENCES, AND BINDING EFFECT OF THIN AGREEMENT AND FULLY

e L INE RSP AND IT- INCLUDING THAT £ AWM WAIVING MY RIGHT 7O 4 JURY TRI4L s

FINALLY, I AGREE THAT I HAVE BEEN PROVIDED AN OPPORTUNITY TO SEEK THE
ADVICE OF AN ATTORNEY OF MY CHOICE BEFORE SIGNING THIS AGREEMENT.

i3, MISCELLANEQUS

A, Governing Law; Consent to Personal Jurisdiction. This Agreement will be
governed by the laws of the State of California without regard to California’s contlicts of law
rules that may result in the spplication of the laws of any jurisdiction other than California. To
the extent that apy lawsuit is permitted under this Agreement, 1 hereby expressly consent to the
personal and exclusive jurisdiction and venue of the staie and federal courts located in California
for any lawsuit filed against me by the Company.

B. Assigrability. This Agreement will be binding upon my heirs, executors,
assigns, administrators, and other legal represenmiatives, and will be for the benefit of the
Company, its successors, and its assigns. There are no intended third-party beneficiaries to this
Agreement, except as may be expressly otherwise stated. Notwithstanding anything to the
contrary herein, Imimiek, Inc. may assign this Agreersent and its rights and obligations under
this Agresment to any successor (o all or substantially all of Imimtek, Inc.’s relevant gssets,
whether by merger, consolidation, reorganization, reincorporation, sale of asseis or stock, or
otherwiss,

C. Engire Agreement. This Agreement, together with the Extubits herein and
any executed written offer letter between me and the Company, to the extent such materials are
not in conflict with this Agreement, seis forth the entire agreement and understanding between
the Company and me with respect fo the subject matter berein and supersedes all prior wioitten
and oral agreements, discussions, or represeniations between us, including, but not limited to,
any representations made during my imerview{(s} or relocation negotiations. 1 represent and
warrant that T am not relying on any statement or representation not contained in this Agreement.
Any subseguent change or changes in my duties, salary, or compensation will not affect the
validity or scope of this Agreement,
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D, Headings. Headings are used in this Agreement for reference only and shall
ot be considered when interpreting this Agreement.

E.  Severghilitv. If a court or other body of competent jurisdiction finds, or the
Parties mutually believe, anv provision of this Agreement, or pottion thereof, to be invalid or
unenforceable, such provision will be enforeed to the maxinum extent permissible so as fo effect
the intent of the Parties, and the remainder of this Agreement will continge in full force and
gffect,

¥, Modification, Waiver. Mo modification of or amendment to this Agreement,
nor any waiver of any rights under this Agreement, will be effective unless in a writing signed by
the President or CEQ of Imimtek, Inc. and me. Waiver by Imimiek, Inc. of a breach of any
provision of this Agreement will not operate as a waiver of any other or subsequent breach.

G, Survivorship. The rights and obligations of the parties to this Agreement will
survive termination of my employment with the Compary.

» o Sy N 2
Fo & R A
- o S & S SEEL
Dater.. £8L L L1 fntla (el FETp e
................................. AR B T e e s SR T S s s s
- .
Signature

CARLe DAL MUTTS
Name of Employee (typed or printed)

Witness:

Signature
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2
5
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Name (typed or printed
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EXHIBIT R

CALIFORNIA LABOR CODE SECTION 2878
INVENTION ON OWN TIME-EXEMPTION FROM AGREEMENT

“fa)  Any provision in an employment agreement which provides that an employee
shall assign, or offer to assign, any of his or her rights in an invention io bis or her employer shall
not apply 1o an invention that the employee developed entirely on his or ber own time without
using the employer's equipment, supplies, facilities, or trade secret information except for those
inventions that either:

{1y Relate at the time of conception or reduction to practice of the invention to
the emplover's business, or actual or demonstrably anticipated research or development of the
emplover; ot

{23 Resuli from any work performed by the employee for the employer.

{b} To the extent a provision in an employment sgreement purports (o require an

subdivision {a), the provision is against the public policy of this siate and is unenforceable.”
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IMIMTER, INC,
A-WILL EMPLOYMENT, CONFIDENTIAL INFORMATION,
INVENTION ASSIGNMENT, AND ARBITRATION AGREEMENT

As a conditon of my employment with Imimtek, Ing, is subsidiaries, affilistes,
suceessors or assigns (togsther, the “Company™), and in consideration of my employment with
the Company and my receipt of the compensation pow and bersafier paid to me by Company, |
agree to the followimg provisions of this Imumtek, Inc. A-Will Employment, Confidential
Information, Invention Assignment, and Arbitration Agreement {(this “Agresment™):

i AT-WILEL EMPLOYMENT

I UNDERSTAND AND ACKNOWLEDGE THAT MY EMPLOYMENT WITH THE
COMPANY 15 FOR NO SPECIFIED TERM AND CONSTITUTES “AT-WILL”
EMPLOYMENT. I ALSO UNDERSTAND THAT ANY REPRESENTATION TG THE
CONTRARY I8 UNAUTHORIZED AND NOT VALID UNLESS IN WRITING AMND
SIGNED BY THE PRESIDENT OR CED OF IMIMTEK, INC ACCORDINGLY, I
ACKNOWLEDGE THAT MY EMPLOYMENT RELATIONSHIP MAY BE TERMINATED
AT ANY TIME, WITH OR WITHOUT GOOD CAUSE OR FOR ANY OR NO CAUSE, AT
MY OPTION OR AT THE OPTION OF THE COMPANY, WITH OR WITHOUT NOTICE. |
FURTHER ACKNOWLEDGE THAT THE COMPANY MAY MODIFY JOB TITLES,
SALARIES, AND BENEFITS FROM TIME TO TIME AS IT DEEMS NECESEARY.

2. APPLICABILITY TO PART ACTIVITIES

Imumtek, Inc. and | ackoowledge that 1 have been cngaged o provide services by
Imimtek, Inc. for a penod of time prioy 1© the date of this Apreement starting on March 1, 2012
{the “Prior Engagement Period’™). Accordingly, I agree that i and to the extent that, during the
Prior Engagement Period: (1) | received access to any information from or on behalf of Company
that would have been “Company Confidential Information” {(as defined below) if I received
access to such information during the period of wy employment with Company under this
Agreement; or (11} I concerved, created, authored, invented, developed or reduced to practice any
item, tncluding any intellectual property rights with respect thereto, that would have been an
“Invention” {(as defined below) if conceived, oreated, authored, tnvented, developed or reduced
to practice during the period of my employment with Company under this Agreement; then any
such information shall be deemed “Company Confidential Information” hereunder and any such
itern shall be deemed an “lpvestion” hereunder, and this Agrecment shall apply to such
information or item as if concgived, crested, ambored, invemed, developed or reduced 1o practice
under this Agreement.

3. COMFIDENTIALITY

e

A Definition of Confidential Informazion. | undersiand that “Company
* {onfidentin! Information” means information that the Company has or will develop, acquire,
gregle, oompile, discover or own, that has value in or to the Company’s business which is not
generally known and which the Company wishes 1o maintain as confidential.  Company
Confidential Information mncludes both information disclosed by the Company to me, and
mformation developed or learned by me during the course of my employment with Company,
Company Confidential Information also includes sll information of which the unawthorized

Tony Zuccaring Agreement
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disclosure could be detrimental to the interests of Company, whether or not such information is
wentified as Company Confidential Information. By example, and withowt Hmitation,
Company Confidential Information includes any and all non-public information that relates ©
the actual or anticipated busivess andfor products, research or development of the Company, or
to the Company’s fechnical dats, trade secrets, or know-how, including, but not limited o,
research, product plans, or other infonmation regarding the Company’s products or services and
markets therefor, customer lists and customers (including, but not lonited to, customers of the
Company on which 1 called or with which 1 may become accuainted during the term of my
employment), software, developments, inventions, processes, formulas, technology, dedgns,
drawings, engineering, bardware configuration information, marketing, finances, and other
busmess information disclosed by the Company sither divectly or indirectly in writing, orally or
by drawings or inmspection of premises, paris, equipment, or other Company property.
Notwithstanding the foregoing, Company Confidential Information shall not include any such
information which I can establish (1) was publicly known or made generally available prior to
the time of disclosure by Company to me; (i) becomes publicly known or made generally
available afler disclosure by Company to me through no wrongful action or omission by me: or
{11} is in my rightful possession, without confidentiality obligations, at the time of disclosure by
Company 85 shown by my then-contemporaneous wiitten records. 1 understand that nothing in
this Agresment is intended to limit employess” rights o discuss the terms, wages, and working
congitions of their employment, as protected by applicable law,

8. Newmuse and Nondisclosure. 1 agree that during and after my employment
with the Company, I will hold in the strictest confidence, and take all reasonable precautions to
prevent any unauthorized use or disclosure of Company Confidential Information, and T will not
{1} use the Company Confidential Information for any pwrpose whatsoever other than for the
benetit of the Company in the course of my omployment, or (i) disclose the Company
Confidential foformation to any thivd parly withowt the prior written anthorization of the
President, CHO, or the Board of Directors of the Company. Prior to disclosure when compelied
by applicable law; I shall provide prior written notice to the President, CBEO, and General
Counsel of Imimtek, Inc. (as applicable). I agree that | obtain no titde to any Company
LConfidential Information, and that as between Company and myself, Imimtek, Inc. retains all
Confidential Information as the sole property of Imimtek, Inc. I understand that my
unsuthorized use or disclosure of Company Confidential Information during my employment
may lead to disciplinary action, up o and including immediate termination and legal sction by
the Company. | understand that my obligations under this Sectien 3B shall continue after
termination of my employment.

C. Former Employer Confidential Information. 1 agree that during my
employment with the Company, § will not improperdy use, disclose, or induce the Company 1o
use any proprictary information or trade secrets of any former employer or other person or
entity with which | have an obligation to keep in confidence. I frther sgree that | will not bring
onte the Company’s premises or iransfer onto the Company’'s techoology systems any
unpublished document, proprietary fnformation, or frade secrets belonging to any such third
party unfess disclosure to, and use by, the Company has been consented to in writing by such
third party.

B, Third Party Informarion. | recognize that the Company has received and in

the futwe will receive from third parties associated with the Company, e.g., the Company’s
customers, suppliers, bicensors, loonseces, partners, or collaborators (“Associsted Third
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Parties”), their confidential or proprietary information (“Associated Third Party Confidential
Information”™) subject 1o a duly on the Company’s part to maintain the confidentiality of such
Associaled Third Party Confidential Information and 16 use it only for certain Hmited purposes.
By way of example, Associated Third Party Confidential Information may include the habits or
practices of Associated Third Parties, the technology of Associated Third Parties, requirements
of Associated Third Partics, and information related to the business conducted berween the
Company and such Associated Third Parties. [ agree ot all times during my emplovment with
the Company and thereafler, that 1 owe the Company and its Associated Third Parties a duty 1o
hold all such Associated Third Party Confidential Information in the strictest confidence, and
not 1o use it or o disclose it o any person, finm, corperation, or other third party except as
neCEssary m carrving out my work for the Company consistent with the Company’s agreement
with such Associated Third Parties. | further agree to comply with anv and all Company
policies and guidehines that may be adopied from time to time regarding Associated Thizd
Parties and Associzied Third Party Confidential Information. 1 understand that my
unauthorized use or discloswre of Associated Third Party Confidential Information or viclation
of any Company policies during my employment may lead to disciplinary action, up to and
wmehuding immediate lermination and logal action by the Company.

4, § PWNERSIHR

A Assignment of Invertions. As between Company and myself, 1 agree that all
right, title, and inferest iv and 1o any and all copyrightable material, notes, records, drawings,
designs, inventions, tmprovements, developments, discoveries and trade secrets conceived,
discovered, authored, invemted, developsd or reduced to practice by me, solely or in
collaboration with others, during the period of time | am in the employ of the Company
{including during my off-duty hours), or with the use of Company’s equipment, supplics,
facilities, or Company Confidential Informstion, and any copyrights, patents, trade secrets, mask
work rights or other intellectual property rights relating to the foregoing, except as provided in
Section 4.0 below (oollectively, “Inventions™), are the sole property of Imimisk, Inc.. I also
agree to promptly make full written disclosure to Imimtek, Inc. of any Inventions, and to deliver
and assign and hereby irrevocably assign fully to Imimtek, Inc. all of my right, title and interest
in and fo Inventions. 1 agroe that this assignment includes & present conveyanee to Imimtek, Tne.
of ownership of Inventions that are not yet i existence. | further acknowledge that all oripinal
works of authorship that are made by me (solely or jointly with others) within the scope of and
during the period of my employment with the Corpany and that are protectable by copyright are
“works made for bire,” a5 that tenm s defined in the United States Copyright Act. | understand
and agree that the decision whether or not to commercialize or market any Inventions is within
the Company’s sole discretion and for the Company’s sole benefit, and that no rovalty or other
consideration will be due to me as a result of the Company’s efforts 0 commercialize or market
any such Inventions,

B, Pre-Existing Materials. 1 have sttached hercto as Exhibit A, a list describing
all jnventions, discoveries, original works of awthorship, developments, improvements, trade
secrets and other proprietary information or intellectual property rights owned by me or in which
i have an interest prior to, or separate from, my employment with the Company and which are
subyect to California Labor Code Section 2870 (attached hereto as Exhibit B), and which relate to
the Company’s proposed business, products, or research and development (“Prior Inventions™);
or, if no such list is attached, T represent and warrant that there gre no such Prier Inventions.
Furthermore, 1 represent and warrant that if any Prior Inventions are included on FExhibit A, they
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will not matenially affect my ability to perform all obligations under this Agreement. 1 will
mborm fmimiek, Inc. in writing before incorporating such Prior Inventions into any Invention or
otherwise utilizing such Prior Invention in the course of my employment with the Company, and
the Company is hereby granted a nonexclusive, royalty-free, perpetual, imevocable, transferable
worldwide license (with the right to grant and authorize sublicenses) o make, have made, use,
impert, offer for sale, sell, reproduce, distribute, modify, adapl, prepare derivative works of,
display, perform, and otherwise exploit such Prior Inventions, without restriction, mohuding,
without limitation, as part of or in connection with such Invention, and to practice any method
related thereto. [ will not incorporate any invention, jmprovement, development, concept,
discovery, work of authorship or other proprietary information owned by any third party into any
Invention without Imimiek, Inc.”s prior written permission.

C. Moral Kights. Any assignment 1o Imimtek, ne. of Inventions includes all
rights of attribution, paternity, integrity, modification, disclosure and withdrawal, and any other
rights throughout the world that may be known as or referred %o as “woral vights,” “artist’s
rights” “droit moral,” or the like {collectively, “Moral Rights™). To the oxtent that Moral
Rights cannot be assigned under applicable law, I hereby waive and agree not to enforce any and
all Moral Rights, including, without limitation, asy limitation on subsequent medification, to the
gxatent pormitted under applicable law,

D, Maintenance of Records. T agroe 1o keep and maintain adequate, current,
accurate, and authentic written records of slf Inventions made by me {solely or jointly with
oihers) during the term of my emplovment with the Company. The records will be in the form of
notes, skeiches, drawings, electronic files, reports, or any other format that may be specified by
the Company. As between Company and myself, the vecords are and will be available to and
remain the sole property of Imimtek, Inc, at all tines.

E.  Further Assurances. | agree 1o assist the Company, or #s designee, at the
Company’s expense, in every proper way to secues the Company’s rights in the Inventions in any
and all countrizs, including the disclosure to the Company of all pertinent information and dats
with respect thereto, the execution of all applications, specifications, oaths, assigiments, and all
other mstruments that the Company shall decm proper or necessary in order o apply for,
register, obtain, maintain, defend, and enforce such vights, and in order to deliver, assign and
convey to the Compary, ifs successors, assigns, and nominees the sole and exclusive rights, title,
and interest in and 1o all Inventions, and testifving in g sult or other proceeding relating to such
inventions. I further agree that my obligations under this Section 4.E shall continue afler the
termination of this Agreement.

E. A#torney-in-Faci. 1 agree that, if the Company is unable because of my
angvailability, mental or physical incapacity, or for any other reason to secare my signature with
respect o any Iovenmiions, including, without Bimitation, for the purpose of applyving for or
pursuing any application for any United States or foreign patonts or mask work or copyright
registrations covering the Inventions assigned to Imimtek, Inc. in Section 4.4, then 1 herely
wrrevocably designate and appoint the Company and its duly authorized officers and agents as my
agent and attormey-in-fact,  act for and on my behalf to execute and file any papers and oaths,
and 10 do all other lawfully permitied acts with respect to such loventions to futher the
prosecution and isswvance of patents, copyright and mask work registrations with the same legal
force and effect as if excouted by me. This power of atiorney shall be deemed coupled with an
inderest, and shall be irrevocable.
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G, Exception tfo dssigmments. I UNDERSTAND THAT THE PROVISIONS
OF THIS AGREEMENT REQUIRING ASSIGMNMENT OF INVENTIONS TO BMIMTEE,
NC. DO NOT APPLY TO ANY INVENTION THAT GUALIFIES FULLY UNDER THE
PROVISIONS OF CALIFORNIA LABOR CCDE SECTION 2870 (ATTACHED HERETO AR
EXHIBITE)

&, CONFLICTING OBLIGATIONS

A, Current Obligarions. | agree that during the term of my emplovment with
the Company, 1 will not engage in or undertake any other employment, occupation, consulting
relationship, or commibtment that is directly related fo the business in which the Company is
now involved or becomes mvolved or has plans to become involved, nor will | engage in any
other gotivities that conflict with my obligations to the Company.

B, Prior Relationships. Withow liiting Section 5.4, T represent and warrant
that T have no other agreements, relationships, or commitments to any other person or entity that
contlict with the provisions of this Agreement, my obligations to the Company under this
Agreernent, or my ability to become employed and perform the services for which § am being
hired by the Company. [ further agree that if T have signed a confidentiality agroement or
sumilar fype of agreement with any former employer or other entity, I will comply with the
termos of any such agresment to the extent that s ferms are lawful under applicable law. I
represent and warrant that afler undertaking a careful searmch (including ssarches of my
comprrters, cell phones, electronic devices, and documenis), | have retured all property and
confidential information belonging to all prior employers (and/or other third parties 1 have
performed services for ja accordance with the terms of my applicable agreement). Moreover, |
agree to fully mdemmily the Company, its directors, officers, agents, emplovees, investors,
sharcholders, administraiors, affilistes, divisions, subsidiaries, predecessor and successor
corporations, and assigns for all verdicts, judgments, settlements, and other losses incurred by
any of them resulling from my breach of my obligations under any agreement with a third party
to which I am a party or obligation to which I am bound, as well as any reasonable attorneys’
fees and costs if the plaintiff is the prevailing party in such an action, except as prohibited by
faw,

5. RETURN OF COMPANY MATERIALS

Upon separation from employment with the Company, on Company’s earlier request
during my employment, or at any time subsequent fo my employment upon demand from the
Company, 1 will immediately deliver to Imimick, Inc, and will not keep in my possession,
recreate, or deliver 1o anvone else, any and all Company property, including, but not Hmited 1o,
Company Confidential Information, Associsted Third Party Confidential Information, all devices
and equipment belonging to the Company {(including computers, handheld electronic devices,
telephone equipment, and other electronic devices), all tangible ermbodiments of the Inventions,
all electronically stored information and passwords o access such properly, Company crodit
cards, records, data, noles, notcbooks, reports, files, proposals, lists, comespondence,
specifications, drawings, blueprings, sketches, materials, photographs, charts, any other
dovuments and property, and reproductions of any of the foregoing fiems, inchuding, without
Limitation, those records maintained pursuant to Section 4.1 1 also consent to an oxit interview
to confinn my complisnce with this Article 6.
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7. T ERMINATION U ERTIFICATION

Upon separation from employment with the Company, 1 agree o immediately sign and
deliver to the Company the "“Termination Certification” attached hereto as Exhibit €

8. BOLICITATION OF EMPLOYVEES

To the fullest extent permitted under applicable law, 1 agree that during my emplovment
and for a peried of twelve (12} months immediately following the termination of my relationship
with the Company for any reason, whether voluntary or involuntary, with or without cause, 1 will
not dirgctly or indirectly soliclt any of the Company’s emplovess o leave their cmployment at
the Company. [agree that nothing in this Article 8 shall affect my continuing obligations under
this Agreement during and afier this twelve (12) month period, including, without limitation, my
obligations under Articie 3.

g, CONFLICT OF INTEREST GUIDELINGS

I agree to diigently adhere o all policies of the Company, including the Company’s
insider trading policies and the Company’s Conflict of Interest Guidelines. A copy of the
Company’s current Conflict of Interest Guidelines is gitached as Exhibit 1 hereto, bot 1
understand that these Conflict of Interest Guidelines may be revised from time to time during my
employment.

16, BEPRESENTATIONS

Without Hmiting my obligations under Section 4.K above, | agree to execute any proper
oath or venty any proper document required 1o carry out the terms of this Agresment. |
represent and warrant that my performance of all the terms of this Agreement will not breach any
agreement 1o keep in confidence information acquired by me in confidence or in trust prior 1 my
employment by the Company. | hereby represent and warrant that { bave not entered into, and |
will not enter inte, any oral or written agreement in conflict herewith.

1. Aupiy

I acknowledge that | have no reasonable expectation of privacy in any Company owned
computer, technology system, email, handheld device, telephone, voicemail, or documents that
are used to conduct the business of the Company. All information, dats, and messages created,
received, sent, of stored in these systems are, 8t all Himes, the property of the Company. As such,
the Company has the right to andit and scarch all such ftems and systems, without further notice
to me, to ensure that the Company is Hoensed to use the software on the Compeny’s devices in
compliance with the Company’s software licensing policies, to ensure complisnce with the
Company’s policies, and for any other business-related purposes in the Company’s sole
diseretion. | understand that I am not permitted to add any unlicensed, noawthorized, or non-
corapliant applications to the Company’s technology systems, including, without limitation, open
source of free software not authorized by the Company, and that T shali refrain from copying
unlicensed software onto the Company's technology systerns or using non-licensed software or
websites, T understand that it is my responsibility to comply with the Company’s policies
governing use of the Company’s decuments and the internet, email, telephone, and techaology
systems to which I will have access In connection with my employment.
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of monitoring and recording all setwerk waffic to and from any computer T may use. The
{Company reserves ihe right to access, review, copy, and delete any of the information, data, or
messages accessed through these systems with or withowt notice 0 me and/or in my ahsence.
This includes, but is sot limited to, gll c-mail messages sent or received, all website visits, all
chat sessions, all news group activity (incloding groups visited, messages read, and postings by
me), and all file transfers into and out of the Company’s internal networks. The Company
forther reserves the right {0 retrieve previously deleted messages from e-mail or voicemat] and
monitor usage of the Internet, including websites visited and any information [ have downloaded.
in addition, the Company may review Internet and tochnology systems activity and analyze
usage patierns, and may choose to publicize this data o assure that fechnology systems are
devoted o legitinmate business purposes.

12, ARBITBATION AND EOUITABLE RELIEF

A, Arbitration. Y CONSIDERATION OF MY EMPLOYMENT WITH THE
COMPARNY, ITS PROMISE TO ARBITRATE ALL EMPLOYMENT-RELATED DISPUTES,
AND MY RECEIPT OF THE COMPENSATION, PAY RAISES, AND OTHER BENEFITS
PAID TO ME BY THE COMPANY, AT PRESENT AND IN THE FUTURE, ] AGRER THAT
ANY AND ALL CONTROVERSIES, CLAIMS, OR DISPUTES WITH ANYONE
(NCLUDING THE COMPANY AMND ANY EMPLOYEE, OFFICER, DIRECTOR,
SHAREHOLDER, OR BENEFIT PLAN OF THE COMPANY, IN THEIR CAPACITY AS
SUCH OR OTHERWISE), ARISING OUT OF, RELATING TO, OR RESULTING FROM MY
EMPLOYMENT WITH THE COMPANY OR THE TERMINATION OF MY EMPLOYMENT
WITH THE COMPANY, INCLUDING ANY BREACH OF THIS AGREEMENT, SHALL BE
SUBJECT TO BINDING ARBITRATION UNDER THE ARBITRATION PROVISIONS SET
FORTH IN CALIFORNIA CODE OF CIVIL PROCEDURE SECTIONS 1230 THROUGH
12542 (THE “ACT”), AND PURSUANT TO CALIFORNIA LAW. THE FEDERAL
ARBITRATION ACT BHALL CONTINUE TO APPLY WITH FULL FORCE AND EFFECT
NOTWITHSTANDING THE APPLICATION OF PROCEDURAL RULES SET PORTH IN
THE ACT. DISPUTES THAT I AGREE TO ARBITRATE, AND THEREBRY AGREE TO
WAIVE ANY RIGHT TO A TRIAL BY JURY, INCLUDE ANY STATUTORY CLATMS
UNDER LOCAL, STATE, OR FEDERAL LAW, INCLUDING, BUT NOT LIBITED 1O,
CLAIMS DNDER TITLE Y OF THE CIVIL RIGHTS ACT OF 1964, THE
AMERICANS WITH DISABILITIES ACT OF 1998, THE AGE DISCRIMINATION IN
EMPLOYMENT ACT OF 1967, THE OLDER WORKERS BENEFIT PROTECTION
ALT, THE SARBANES-OXLEY ACT, THE WOBKER ADJUSTMENT AND
RETRAINING NOTIFICATION ACT, THE CALIFORNIA FAIR EMPLOYMENT AND
HOUSING ACT, THE FAMILY AND MEDICAL LEAVE ACT, THE CALIFORNIA
FAMILY RIGHTS ACY, THE CALIFORNIA LABOR CODE, CLAIMS OF
HARASSMENT, BISCRIMINATION, AND WRONGFUL TERMINATION, AND ANY
STATUTORY OR COMMON LAW (CLAIMS, NOTWITHSTANDING THE
FOREGOING, I UNDERSTAND THAT NOTHING IN THIS AGREEMENT
COMNSTITUTES A4 WAIVER OF MY RIGHTS UNDER SECTION 7 OF THE
HATIONAL LABOR BELATIONS ACT. | FURTHER UNDERSTAND THAT THIS
AGREEMENT TO ARBITRATE ALSO APPLIES TO ANY DISPUTES THAT THE
COMPANY MAY HAVE WITH ME,
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B. Procedwre. 1 AGREE THAT ANY ARBITRATION WILL BE
ADMIMNISTERED BY JUDICIAL ARBITRATION & MEDIATION SERVICES, INC
(CIARE, PURSUANT TO ITS EMPLOYMENT ARBETRATION RU LES & PR()CEDURE’%
(I’i “’J%‘%’ES R{TLES 7 WHICH ARE AVAILABLE AT Wpfwww adr comvruls
emplovmentaiiiration’ ANDY FROM  HUMAN RESOURCES 1 AGR HEA? 'EHE
ARBH‘RAT(}R "%HALE.. HAVE THE POWER TO DECIDE ANY MOTIONS BROUGHT BY
AMY PARTY TO THE ARBITRATION, INCLUDING MOTIONS FOR SUMMARY
JUDGMENT  AMNIYOR  ADJUDICATION, AND MOTIONS TO  DISMISS AND
DEMURRERS, APPLYING THE STANDARDS SET PORTH UNDER THE CALIFORNIA
CODE OF CIVIL PROCEDURE. 1 AGREE THAT THE ARBITRATOR SHALL ISSUF A
WRITTEN DECISION ON THE MERITS. I ALSO AGREE THAT THE ARBITRATOR
SHALL HAVE THE POWER TO AWARD ANY REMEDIES AVAILABLE UNDER
AFPPLICABLE LAW, AND THAT THE ARBITRATOR SHALL AWARD ATTORNEYS®
FHES AND COSTS TO THE PREVAILING PARTY, WHERE PROVIDED BY APPLICABLE
LAW. [ AGREE THAT THE DECREE OR AWARD RENDERED BY THE ARBITRATOR
MAY BE ENTERED A% A FINAL AND BINDING JUDGMENT IN ANY COURT HAVING
JURISDICTION THERPOF., I UNDERSTAND THAT THE COMPANY WILL PAY FOR
ANY ADMINISTRATIVE OR HEARING FEES CHARGED BY THE ARBITRATOR OR
JAMS EXCEPT THAT I SHALL PAY ANY FILING FEES ASSOCIATED WITH ANY
ARBITRATION THAT 1 INITIATE, BUT ONLY SO MUCH OF THE FILING FEES AS 1
WOULD HAVE INSTEAD PAID HAD I FILED A COMPLAINT IN A COURT OF LAW. I
AGREE THAT THE ARBITRATOR SHALL ADMINISTER AND CONDUCT ANY
ARBITRATION IN ACCORDANCE WITH CALIFORNIA LAW, INCLUDING THE
CALIFORNMIA CODE OF CIVIL PROCEDURE AND THE CALIFORNIA EVIDENCE
CODRE, AND THAT THE ARBITRATOR SHALL APPLY BUBSTANTIVE AND
PROCEDURAL CALIFORNIA LAW TO ANY DISPUTE OR CLAM, WITHOUT
REFHERENCE TO RULES OF CONFLICT OF LAW. TO THE EXTENT THAT THE JAMS
RULES CONFLICT WITH CALIFORNIA LAW, CALIFORNIA LAW SHALL TAXE
PRECEDENCE. 1 AGREE THAT ANY ARBITRATION UNDER THIS AGREEMENT
SHALL BE CONDUCTED IN SANTA CLARA COUNTY, CALIFORNIA,

C. Remedy, EXCEPT AS PROVIDED BY THE ACT AND THIS
AGREEMENT, ARBITRATION SHALL BE THE SCLE, EXCLUSIVE, AND FINAL
REMEDY FOR ANY DISPUTE BETWEEN ME AND THE COMPANY. ACCORDINGLY,
EXCEPT AS PROVIDED FOR BY THE ACT AND THIS AGREEMENT, NEITHER 1 NOR
THE COMPANY WILL BE PERMITTED TO PURSUE COURT ACTION REGARDING
CLAIMS THAT ARE SUBJECT TO ARBITRATION,

D Adminisiravive Relief T UNDERSTAND THAT THIS AGREEMENT DOES
NOT PROHIBIT ME FROM PURSUING AN ADMINISTRATIVE CLAM WITH A LOCAL,
STATE, OR FEDERAL ADMINISTRATIVE BODY OR GOVERNMENT AGENCY THAT IS
AUTHORIZED TO EMFORCE OR ADMINISTER LAWS RELATED TO EMPLOYMENT,
INCLUDING, BUT NOT LIMITED TO, THE DEPARTMENT OF FAIR BEMPLOYMENT
AND HOUSING, THE EQUAL EMPLOYMENT OPPORTUNITY COMMISSION, THH
NATIONAL LABCOR RELATIONS BOARD, OR THE WORKERS COMPENSATION
BOARD. THIS AGREEMENT DOES, HOWEVER, PRECLUDE ME FROM PURSUING
COURT ACTION REGARDING ANY SUCH CLAIM, EXCEPT AS PERMITTED BY LAW.
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E.  Voluntary Nature of dgreement. T ACKNOWLEDGE AND AGREE THAT §
AM EXECUTING THIS AGREEMENT VOLUNTARILY AND WITHOUT ANY DURESS
OR UNDUE INFLUENCE BY THE COMPANY (OR ANYONE ELSE. | ACKNOWLEDGE
AND AGREE THAT I HAVE RECEIVED A COPY OF THE TEXT OF CALIFGRNIA
LABOR CODE SECTION 2870 IN EXHIBIT B I FURTHER ACKNOWLEDGE AND
AGREE THAT I HAVE CAREFULLY READ THIS AGREEMENT AND THAT 1 HAVE
ASKED ANY QUESTIONS NEEDED FOR ME TO UNDERSTAND THE TERMS,
CONSEQUENCES, AND BINDING EFFECT OF THIS AGREEMENT AND FULLY
UNDERSTAND IT, INCLUDING THAT ¥ 48 W4IVING MY RIGHT 70 4 JUBY TRIAL.
FINALLY, [ AGREE THAT I HAVE BEEN PROVIDED AN OPPORTUNITY TO SEEK THE
ADVICE OF AN ATTORNEY OF MY CHOICE BEFORE SIGNING THIS AGREEMENT.

i3 MISCELLANEOUS

A Governing Law, Consent to FPersonal Jwisdiction. This Agreement will be
governed by the laws of the State of California without regard to California’s conflicts of law
rules that may resul! in the application of the laws of any jurisdiction other than California. To
the extent that any lawsoit is permitted under this Agrecment, 1 hereby expressly consent to the
personal and exclusive jurisdiction and venue of the state and federal courts located in California
for any lawsuit filed against me by the Company.

B, Adssignabiiy. This Agresment will be binding upon my heirs, executors,
assigns, adeimistrators, and other legal representatives, and will be for the benefit of the
Company, s sucoessors, and i3 assigns. There are no intended third-party beneficiaries to this
Apreement, except as may be expressly otherwise stated.  Notwithstanding anvthing to the
contrary herein, Irimitek, Inc. may assign this Agreement and its rights and obligations under
ihis Agreement fo any suceessor i all or substantially all of Imimtek, Inc.’s relevant sssets,
whether by merger, consolidation, reprganization, reincorporation, sale of assets or siock, or
otherwise,

. Entire Agresment. This Agreoment, together with the Bxhibits herein and
any executed written offer letter between me and the Company, o the extent such materials are
not in conflict with this Agreement, sets forth the entire agreement and understanding between
the Company and me with respect to the subjoct matter herein and supersedes all prior written
and oral agreements, discussions, or represeniations between s, including, but not limited 1o,
any representations made during my interview(s) or relocation negotiations. 1 represent and
warrant that I am nedt relying on any statement or represemation not contained in this Agreement.
Any subsequent change or changes In my duwiies, salary, or compensation will not affect the
validity or scope of this Agreoment,

£y Headings. Headings are used in this Agreement for reference only and shall
not be considered when interpreting this Agreement,

B Severability. I a court or other body of competent jurisdiction finds, or the
Parties mutually believe, any provision of this Agreement, or portion thereof, to be invalid or
unenforceable, such provision will be enforced to the maximum extent permissible so as {6 effect
the intent of the Parties, and the remainder of this Agreement will continue in full force and
effect.
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F

Maa’gﬁwuaﬁ Waiver. Mo modification of or amendment 1o this Agreement,

nor any waiver of any rights under this Agreement, will be effective unless in 2 writing signed by
the President or CEO of Imimtek, Inc. and me. Waiver by Imimtel, Inc. of 3 breach of any
provision of this Agreement will not operste as & watver of any other or subsequent breach,

G.

Swrvivorship. The rights and obligatioag of th@N&mfics o this Agreement will

survive termination of my emplovment with the Cs}mp\:iiy \
e
; ¥ -
3§ § A 3 P
FIR o o S H § H o
Date; 3 4 W\ - T Wy
I ?
i
X
- "
§ et
Witness:
.
N
2 -
Stgnature
; !
Name {ty pe:d oF prmted‘i
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EXHIBIT A

LIST OF PRIOR INVENTIONS
AND ORIGINAL WORKS OF AUTHORSHIP

Title

Identifying Mumber or Brief

Date Diescription

o~

\ e
-

_ Additionad Sheets Attached

o e

i
i a

H b N
RA a2
Date: \*\:\s‘
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Name of Employee {iyéegi or printed)
AN
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EXHIBIT B

CALIFORNIA LABGR CODE SECTION 2870
INVENTION ON OWN TIME-EXEMPTION FROM AGREEMENT

“a} Any provision in an employment agreement which provides that an emplovee
shall assign, or offer to assign, any of lus or ber rights in an invention o his or her emplover shall
not apply to an invention that the employee developed entirely on his or her own time without
using the emplover’s equipment, supplies, facilities, or trade seoret information except for those
mventions that eithen

{1}  Relate at the Hme of conception or reduction to practice of the invention (o
the employer’s business, or actual or demonstrably anticipated research or development of the
emplover, of

{2}  Result from any work performed by the employee for the cmployer,

{b}  To the cxtent 2 provision in an cmployment agreement purports 1o require an
employee to assign an ivention otherwise excluded from being requured 10 be assigned under
subdivision {a)}, the provision is agamst the public polioy of this state and is uneaforceable”
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EXHIBIT O
Imimtek, Inc. TERMINATION CERTIFICATION

This is to certify that [ do not have in my possession, nor have | failed to retumn, any
devices, records, data, notes, reports, proposals, lists, correspondence, specifications, drawings,
blueprinis, sketches, materials, equipment, any other documents or property, or reproductions of
any and all aforomentioned iems belonging to Imimiek, Inc., its subsidiaries, affiligtes,
SRCCEessors oF assigns {together, the “Company™).

I finther certify that 1 have complied with all the terms of the Company’s At-Will
Employment, Confidential Information, Invention Assignmeni, and Arbitration Agresment
signed by me, including the reporting of any inventions and original works of authorship {(as
defined therein} concetved or made by me (solely or jointly with others), as covered by that
agreginent,

[ futher agree that, in compliance with the AtWill Employment, Confidential
Information, Invention Assignment, and Arbitration Agreement, 1 will preserve as confidential
all Company Confidential Information and Associated Thivd Party Confidential Information,
wcluding trade secrets, confidential knowledge, data, or other propristary information relating to
products, processes, know-how, designs, formuolas, developmental or experimental work,
computer programs, databases, other original works of authorship, customer lists, business plans,
financial information, or other subject matter periaining 10 any business of the Company or any
of its employees, clients, consultants, or Hoensees.

1 also agree that for twelve (12) months from this date, T will not directly or indirectly
solicit any of the Company’s emplovees to leave their emplovinent at the Company. 1 agree that
nothing in this paragraph shall affect my continuing obligations under the AL-Will Employment,
Confidential Information, Invention Assignment, and Asbitration Agreement during and after
this twelve {12) month period, including, without lmitation, my obligations nnder Article 3
{Confidentiality) thereof

After  leaving  the Company’'s omployment, 1 will be emploved by

in the position of

Diate:

Signature

Mame of Employee {{yped or printed)

Address for Notifications;
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EXHIBIT B

Emimtek, Inc, CONFLICT OF INTEREST GUIDELINES

1t 15 the policy of Imimtek, Inc. to conduct s affairs in strict complisnce with the letter
and spirit of the law and o adhere to the highest principles of business ethics. Accordingly, all
officers, employees, and independent coniractors must avoid activitios that are in conflict, or give
the appearance of being in conflict, with these principles and with the interests of the Company,
The following are potentially compromising situations that must be avoided:

1. Revealing confidential information to ouisiders or wisusing confidential
mformation.  Unawthorized divulging of informstion is 2 violation of this policy whether or not
for personsl gain and whether or not harm o the Cowpany is imtended.  (The Ar-Will
Employment, Confidential Information, Invention Assigoment, and Arbitration Agreement
claborates on this principle and is a binding agreement. )

2. Accepting or offering substantial gifts, excessive entertainment, favors, or
payments that way be deemed to constitvte undue infloence or otherwise be improper or
embarrassing 1o the Company.

3. Participating in civic or professional organizations that might invelve divalging
confidential information of the Company.
4. Initisting or approving personne! actions affecting reward or punishment of

employees or apphicants where thers is o family reletionship or is or appears 1o be a personal or
social involvement.

5. Inttiating or approving any form of personal or secial harassment of employess.

6. Investing or holding owiside directorship in suppliers, customers, or compsting
cempanies, including financial speculations, where such investment or directorship might
influence in any manner a decision or cowrse of action of the Company.

7. Borrowing from or lending o employees, customers, or suppliers.
E. Acquiring real estate of imterest o the Compsny,
g, Improperly using or disclosing o the Company any proprietary information or

trade seorets of amy former or concurrent emplover or other person or entity with whom
obligations of confidentiality exist.

16, Unlawfully discossing prices, costs, customers, ssles, ot markets with competing
companes or their employess.

tl. Making any unlawful agroement with distributors with respect to prices.

12, Improperly using or authorizing the use of any inventions that are the subjoct of
patent claims of any other person or entity,

13, Engaging in any conduct that is not in the best interest of the Company.
Each officer, employes, and independent contracior must take every necessary action to
ensure compliance with these guidelines and to bring problem areas to the attention of higher

management for review. Violations of this conflict of interest policy may result in discharge
without warning.
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