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If you wish to-attach a fist of inventions, per paragraphﬁbelow please contact your recruiter,

. Miicwsaft Corporation Employee Agreement ("Agreoment”™}

As a condilion of my employment with MICROSOFT CORPORATION {"MICROSOFT™), a Washington
corporation, and in consiieration of the compensation now and hereafter paidto me, | agree as
follows:

1. Best Efforis/Moonfightinu/Confiicting Interest, I will difigently perform my assighed duties and
devote my enlire working time, abilities and efforts to such dulies and 1o furthering the best interests
of MICROSOFT. | understand that my dulles include complying with MICROSOFT's polictes- as

published - in the MICROSOFT -Employes Handbook -and as amended’ from. time to-fime 'in

. MICROBGFTs sole discretion, inchiding without Eimitstion MICROSGFT's policies regarding

disclosure of and approval of work outside MICROSOFT (“moonfighting” activities). During my

employment, | will not engage i any activity or nvestment that (a) conflicts with MICROSOFT's

business itefests, (b) occupies my- atlention 5o as to interfere with the proper and efficient
performance of my duties for MICROSOFT, or (c} interferes with the independent exercise of my

- judgrivent in MICROSOFT's best interests. An investment of less than 1% of ths shares of & company

traded on a registered stock exchange Is not a vislation of this paragraph, so long as-my investment
activity is consistent with MICROSOFT's policies. ’

2. Employment Yermiriable At Wl With or Without Cause. | ecknowledge and agres that iy

- emplayment with MICROSOFT is not for any specific or minimum term, that its continuation is subject

to MICROSOFTs and my mutugl consent, and #at it is terminable at will, meaning that either

* MIGROSOFT or | wilt.be free 1o tenminite my-employment at any fime, for any reasenor 11 reason,
with orwithout cause, and with or without notice, pre-termination waming o discipline, or olher pre- or

post-termination procedures of any kind. | acknowledge and agree Yt any prior representations to
the contrary are void and superseded by this Agreement. 1 am not entitled to rely and | shall not rely
on any future representations to the conltrary, whether wrilten or verbal, exprass or impliedt by any

‘statement, conduct, policy, handbook, guideline or practice of MICROSOFT or its employees or

agents. Any such future contrary representationis witl not modify this Agreement or my at-will. status.
Notwithstanding the forsgoing and paragraph 15 below, my akwill status may he medified only by a

formal written "Employment Confract” signed by me and by an officer of MICROSOFT and containing

language expressly stating MICROSOFT's agreement.to madify the: terms. of this Agreement and my

- at-wili status.,

3. Nen-Disclosure, . During my employment and at all times thereafter, | will neither disclose io
anyone outsida MICROSOFT nor use for any purpose other than my work for MICROSOFT (a} any
confidential of proprietary information or rade secrets of MICROSOET or its subsidiarles or (b} any
information recsived by MICROSOFT or its subsidlaries from others that the recipient is obligated 1o
eat as. confidential or proprietary. In.‘addition, | will not disclose confidential -or proprigtary
information or trade secrets 1o other MICROSOFT employees except on a "need-to-know” basis, For
purposes of this paragraph and paragraphs 9 and 10, “corhdential or propriatary information: or trade

secrets” means all data and information in whatever iorm, tangible or intanglble, that Is not generally
known to the public and that relales to the business, technology, practices, products, marketing,

. sales, services, finances, or legat affairs of MICROSOFT of fts subsidiaries or, any third party doing

business with or providing Information to MICROSOFT or its subsidiaries, including without Timitation
information about aclual or prospective customers, suppliers and business partners: non-public
nformation about employees, such as contact information, job duties or deseriplions, compensation

‘and performance; business, sales, marketing, technical, financial and legal plans, proposals and

projections; and concepts, techinigues, processes, methods, systems, designs, programs, code,
formulas, researeh, technologies, features of technologies, experimental work and work in progress.
¥ 1 have any questions:as to. what comprises such confidential or propdetary information or rade
secrols, or to whom if anyone it may be disciosed, | wilt consult my manager, ) agree that
MICROSOFT's subsidiaries are intended third-party beneficiaries of this paragraph and paragraph
10. | also agree to cooperate with MICROSOFT in its efforts 1o ascertain and assure my compliance
with this paragraph and paragraph 10, even after my employment with MICROSOFT ends.

4. Copyrights, | acknowledge and agree that any and alf copyrightable works prepared by me within
the scope of my employment by MIGROSOFT wil be works made for hire, that MICROSOFT will own
ail rights under copyright in and to such works, and that MICROSOFT will be considered the author of
all such works.. If and o the extent that any jurisdiction shouki fail to deem any copyrightable work
prepared by me within the scope of my employment by MICROSOFT to be a work made for hire

owned by MICROSOFT, § hereby irevocably assign to MICROSOFT all rights, title and interest in and
1o such work. ' '

5. New Inventions. | will promplly and fully disclose to MICROSOFT any and alf inventions,
discoveries, designs, developments, improvements and bade secrets, whether or not patentable
(collectively "Inventions”) that § solely o jointly may conceive, develop, reduce fo practice or otherwise
produce during my employment with MICROSOFT. Subject o the NOTICE below, | agree to grant
and I hereby grant, transfer and assign to MICROSOFT all my rights, titte and interest in and to such
Inventions. | waive and quitchaim to MICROSOFT any and all claims of any nature whatsoever that |
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now or hereafter may have for infringement of any patent appllcat!on nt, or other intel !
property right relating to any Inventions so assigned to MICROSOFT, pete rinteliectua
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NOTICE: My obligation to assign shalt not apply to any invention that:

a) was developed entirely o my own time without using any equipwment, supplies,

facilities, or trade secret information of MICROSOFT;

b) does not relate {) directly to the business of MICROSOFT or (i) to the actual or
demonstrably anticipated research or development of MICROSOFT; and

¢} dees not result from any work performed by ma for MICROSOET.

| wilt assign and do hereby assign to MICROSOFT or its designee alt my rights, tile and interest in

and 1o any and all Inventions full tie 1o which may be required to fie in the United States government

Dby law or by any contract botweer MICROSOFT-and the United: Stales .govemment or-any of its
‘agefcies. In-addition 16 e rghts provided to MICROSOFY wader. paragraph 6 below. as 1o any
‘Invention complying with 5{a}-(¢) above that results in any produck, service or developinent with
- potential commercial application,

Y shall be given the right of first refusal 1o obtain
exclusive tights to the Invention and such product, service or development, :

6. Excluded and. Licensed inventions. | have atiached a fist describing all inventions that | am
currerlly developing and afl Inventions belonging to me and made by me prior to-my employment with
MICROSOFT that | wish to have exclided from this Agreement. If no such list is attached, 1 represent

that there are no such Inventions. As to'any Invention in which ¢ have an interest atany time prior to

or during my employment, if 1 use or ncorporate such an Invention in any released. or unreloased
MICROSOFT produst, service, program, process, maching, development of work in progress, or if
permit MICROSOFT fo use or incorporate such an Invention, MICROSOFT is hereby granted. end
shall have an ifrevecable, perpetual, royalty-free; worldwide license to exercise any and all Fghts with
raspect to such Invention, inciuding without fimitstion the right to protect, make, have rade, use and

“selt that tnverition without resiiction and the right to' sublicense those rights to others. This license
shall be exclusive, subject o any preexisting non-exclusive ficenses or othar pre-existing Tights not -

subjott to my control,
7. Docymientation_of intellectya .

Rights. | agres-lo execute, acknowledge, verfy and

defiver 1o MICROSOFT, or cause the to be accomplished, any and all further documents
(including without Emitation. patent applications, certificates of authorship, and. other instruments

appropriate for the protection and enforcement of intellectual property rights throughout the worid) that
MICROSOFT may reasonably deem necessary or appropiiate. to carry out, evidence or sffectiate the
purposes or intent of this Agreement. My obligations under this paragraph 7 wilt apply both during
and. indefinitely after the term of employment. # for any repson whatsoever § fail %o execute,
acknowledge, verify or defiver any such’ document reasonably requesied by MICROSOFT, | hereby
irevocably appoint MICROSGOFT and its duly authorized officers and agents as. iy agent and
attorney in facl, to act in my stead to execute, acknowledge, verify and deliver any such document (s

- applicable) with the same legal force and effect as if done by me. In furtherance of this. Agreement, |

will testify at MICROSOFT's request and expense in any lagal proceeding arising during or aftor-my
employmient. . .

‘8. Pdor_Employers and Obligations, | ropresent and wamant that iy employment with

MICROSOFT will not viclate any contiactual or other obligations | have, | will neither use during my
employment with MICROSOFT nor distlose to MICROSOFT any trade secrels or information that |
am required-to keep confidential relaiing to my former employers, principals, pariners, co-venturers,
clients, customers or suppliers, and | will not bring onto MICROSOFTs premises any unpublished
document or any properly belonging to any such perscns or entities without their consent. | will honor
all non-disciosure, propristary rights, or other contractual agreemients | may have. with-aiy pefson-or

‘ontity, and | have disclosed to MICROSOFT al such agreements that may bear on my employment

with MICRGSOFT,

‘9. Ownership and Return of Materials, | acknowledge and agree that 1 will have no-ownership or

privacy interest in materials, data or information slored on or transmitted using MICROSOF T-owned
or MICROSOFT-leased property or equipment, all of which shall be subject to access by
MICROSOFT sl any time withoul nofice. When my employment by MICROSOFRT ends, | wil
immediately retum to MICROSOFT all papers, drawings, notes, manuals, specifications, designs,
devices, code, emall, documents, disketies, CDs and tapes created during or related to my
employment with MICROSOFT, as welf as any other matertal in any form or media containing any
condidential or proprietary information or trade secrets, | wili also retum alf keys; access cards, credit
cards, identification cards and other property and equipment belonging to MICROSOFT.

10. Non-Compefition and NMon-Solicitation. While employed at MICROSOFT and for a period of
ane year thereafter, | wili not (a) engage in any competitive acliviles or accept employment by or
agree o provide sarvices 10 any person or entity that engages in compelitive activities {"competitve
activities” meaning the developiment, production or provision of any product, service, technology,
product fealure or project that is or is intended to be compelitive with one or more products, services,
technologles, product features of projects, Induding actual or demonstrably anlicipated research or
development, on which | worked or about which | leared confidential or proprietary information or
trade secrets while employed at MICROSOFT or a MICROSOFT subsidiaty} or (D) encourage,
induce, atterpt to induce, or assist another to induce or attempt to induce any person employed by
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MICROSOFT or by one of MICROSQFT'ssubﬂdiaﬁesm tesminate-his or her employment with
MICROSOFT or. its subskfary or. io-wrk for any enlity other then MIEROSOFT or 5. subskiiary.
Furibst, for a perdod.of one yeer after the termination of my employment with- MICROSOFET, | agreo

that. 1 will pot render servicos-to any dliént or customer of MICROSOFT for which | performed services
during the twelve months prior to leaving MIGROSOFT's employ. f-dusing or after.my employmant
with MICROSOFT | seek work elsewhere; whether as an. ermployes, consultant of in-any other
capacily, | wilt provide a copy of this Agresment 1o-a8 persons and entitiés by whem | am sesking to
be Fired or-with whom |-am seeking to do business befors accepling.any employment or engagerment
by thier. | agree that thiy restrictions in s poragraph are reasonable in ight of, among othar things,
the global and highly competitive markets in which MICROSOFT and its subsidiaries operate.

11, Relmbursement | hereby authorize MICROSOFT, at any time during my employment or

foliowing my termination, to withhold from. any monies it
limitation--salary, bous, comipission pERSE aimbursd)

enls, and ESPP refunds) ahy: ant: al

cApeEnse:

} owa ths Company Store; ovarpayments mada'to me by MICROSOFT, amounts received by me due
to MICROSOFT's error, unpaid oredit or phone card. charges, ond any debt | owe. MICROSOFT for
any -Teasen. Including without Bimitation misuse or misappropriation of company assets). Further, |
agree that MICROSOFT may condition the exercise i any stock options | may receive by regquiring
me 1o {a) sell a sufficient number of shanes 1o generate cash o repay any such amounts | owe fo
MICROSOFY and (b) remit such cash to MICROSOFT. At the termination of my employment with
MICROSOFT or -at any other time upon reasonable notice, 1 agree o execule whatever
documentation may be necessary 1o .authorize MICROSOFT to make the withholdings deseribed. in
thig paragraph. ‘ -

12, Personal Property. 1 agree that MICROSOFT is not responsibie for Joss of or damage to my

personal

property on MICROSOFT premises.of, if applicable, on residentiol premises. subsidized by

MICROSOFT (including without imitation aperwents or temporary housing). | will hold MICROSOFT
harrniess. from any and all etaims rélating to such personal property,

13. Egquitable Refipf, | acknowledge that any vicolation of paragraphs 1, 3, 4, 5, 8,7, 9, or 10 of this
Agreement by me will cause imeparable injury 1o MICROSOFT and shall entitle MICROBOFY to
equitable relief by a court, including without fimitation temporary: restraining orders and preliminary
and pemanent injunctions; which may extend any previously agreed periog ofrestraint. .

14, Non-Waiver and Atorneys’ Fees. Waiver by either me or MICROSOFT of strict performanca of

any provision of this Agreement, whether on one or mote than one oocasion, shall neither constitute a
waiver of, nor prejudice either party’s: right to require, strict performance of the same or any other
provision jn the fulure. i court proceadings. are brought to enforce or interpret any. provision of this
Agreement, the prevalling party shall be entitled ko gn award of reasonable and necessary expenses
of litigation, including without kmitation reasonable altomeys’ fees. -

15. Goperal, -} agree tat this Agreemenit shall be governed for all purposes by the laws of the State
of Washington as such laws apply to tontracts perfcrmed within Washinglon by #ts residents and that
exclusive venue and exclusive personal jurisdiction for. any action arising out of this Agraement shall
lis in state or federal courtiocated in King Lounty, Washington. If any provision of this Agreement Is
deemed 1o be excessively broad, that provision. shall be nemowed 1o e extent necessary to make it
enforceable and then enforced to the maximum edent permissible by law. - if any provision of this
-Agreement is determined to be void and.cannot be saved by a narowing construction; that provision
shail be severed from this Agreement and the other provisions shall remain in full force- and effect.

This Agreement sets forth the entire agreement of MICROSORT and myself as to the subjects
discussed herein, and it may not ba modified except by a subsequent written-agreesment signed by me
and by an officer of MICROSOFT. Paragraph headings appear-as an aid-to-the reader and shall not

1 HAVE READ AND FULLY UNDERSTOOD THIS AGREEMENT. BY SIGNING BELOW, | AGREE TO BE
BOUND BY ALL OF ITS TERMS, : o '

Your electronic signature is: Miki Mullor
You submitted this document on Thu, 24 Nov 2005 10:17:02 GMT.
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