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EMPLOYEE
PROPRIETARY INFORMATION
AND INVENTIONS AGREEMENT

Digitoy Entertainment, Inc.
6258 Mulholland Highway
Hollywood, CA 90068

The following confirms an agreement between me and Digitoy
Entertainment, Inc., a California corporation (the “Company”), which is a material part of
the consideration for my employment with the Company:

L. Proprietary Information, I understand that the Company possesscs
and will possess Proprietary Information which is important to its business. For purposes
of this Agreemcnt, “Proprietary Information” is information that was or will be
developed, created, or discovered by or on behalf of the Company, or which became or
will become known by, or was or is conveyed to the Company, which has commercial
valug in the Company's business. “Proprietary Information” includes, without limitation,
information (Whether conveyed orally or in writing) about algorithms, application
programming interfaces, protocols, trade secrets, computer software, designs, technology,
1deas, know-how, products, services, processes, data, techniques, improvements,
inventions (whether patentable or not), works of authorship, business and product
development plans, &e salaries and terms of compensation of other employees, customer
lists and other information conceming the Company’s actual or anticipated business, -
research or development, or which is received in confidence by or for the Company from
any other person. I understand that my employment creates a relationship of confidence
and trust between me and the Company with respect to Proprietary Information.

' 2.  Company Matcrials. I understand that the Company possesses or
will possess “Company Materials” which are important to its business. For purlposcs of
this Agresment, “Company Materials™ are documents or other media or tangiblc items
that contain or cmbody Proprictary Information or any other mformation concerning the
busincss, operations or plans of the Company, whether such documents have been
. prepared by me or by others. “Company Materials” include, without limitation,
blueprints, drawings, photographs, charts, graphs, notcbooks, customer lists, computer
software, media or printouts, sound recordings and other printed, typewritten or
handwritten documents, as well as samplcs, prototypes, models; products and the like.

3 Intellectual Property. In consideration of my cmployment with the
Company and the compensation reccived by me from the Company from time to time, I

hereby agree as follows:

- 3.1 All Proprietary Information and all right title and interest in
and to patents, patent rights, copyright rights, mask work rights, trade secret rights, and
other intclicctual property and proprietary rights anywhere in the world (collectively
“Rights”) in connection therewith shall be the sole property of the Company. I hershy
assipn to the Company any Rights I may have or acquire in such Proprietary Information.
At all times, both during my employment with the Company and after its termination, I
will keep in confidence and trust and will not use or disclose any Proprictary Information
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or anything relating to it without the prior writtcn consent of an officer of the Company
except as may be necessary and appropriate in the ordinary course of performing my
duties to the Company. .

3.2  All Company Materials shall be the sole property of the
Coropany, ] agree that during my employment with the Company, T will not remove any
Company Materials from the business premiscs of the Company or deliver any Company
Materials to any person or entity outsjde the Company, except as I am required to do in
connection with performing the duties of my employment, T further agree that,
immediately upon the termination of my employment by me or by the Company for any
reason, of for no reason, or during iy erployment if so requested by the Company, [ will
return all Company Materials, apparatus, cquipment and other physical property, or any
reproduction of such property, excepting only ?) my personal copies of records relating
to my compensation; (i) my personal copies of any materials previously distributed
generally to stockholders of the Company; and (iii) my copy of this Agreement.

3.3 T understand, in addition, that the Company has reccived and in the future will
receive from third parties confidential or proprietary information (“Third Part
Information”) subjcct to a duty on the Company's part to maintain the confidentiality of
such information and to use it only for certain limited purposes, During the term of my
emJaloymmt and thereafter, I will hold Third Party Information in the strictest confidence
and will not disclose (to anyone other than Company personnel who need to know such
information in conncction with their work for the Company) or usc, cxcept in connection
with my work for the Company, Third Party Information unless expressly authorized by
an officer of the Company 1n writing, -

3.4 I will promptly disclose in writing to my immediate -
supervisor or to any persons designated by the Company, all “Inventions” (which term
includes improvements, inventions (whether or not patentable), works of authorship,
trade secrets, technology, algorithms, computer software, protocols, formulas,
compositions, ideas, designs, processes, techniques, know-how and data) made or
conceived or reduced to practice or developed by me (in whole or in part, either alone or
jointly with others) during the term of my employment. I will also disclose to the
Company, Inventiens conceived, reduced fo practice, or developed by me within six -
months of the termination of my employment with the Company; such disclosures shall
be received by the Company in confidence, to the extent they arw not assigned in Section
3.5 below, and do not extend such assignment. I will not disclose Inventions covered by -
Section 3.5 to any person outside the Company unless I am requested to do so by
management personne| of the Company. .

3.5  1agreethat all Inventions which I make, conceive, reduce
to practice or develop (in wholc or in part, cither alone or jointly with others) during my
employment shall be the sole property of the Company to the maximum extent permitted
by Section 2870 of the California Labor Code, a copy of which is attached and I hereby
assign such Inventions and ali Rights therein to the Company. No assignment in this
Agreement shall extend to inventions, the assignment of which is prohibited by Labor
t%odf.: S_etiﬁon 2870, The Coropany shall be the sole owner of all Rights in connection
-therewi

3.6 [ acknowledge that all original works of authorship which are made by me
(solely or jointly with others) within the scope of my employment and which arc
protectable by copyright are “works made for hire,” as that term is defined in the United
States Copyright Act (17 U.S.C., Section 101). o

3.7  Iagree to perform, during and after my employment, all
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acts deemed necessary or desirable by the Company to permit and assist it, at the _
Company's expense, in evidencing, perfecting, obtaining, maintaining, defending and
enforcing Rights and/ot my assignment with respect to such Inventions in any and all
countries, Such acts may include, without limitation, cxecution of documents and
assistance or cooperation in legal proceedings. I hereby irrevocably designate and appoint
the Company and its duly authorized officers and agents, as my agents and attorncys-in-
fact, with full power of substitution, to act for and in my behalf and instead of me, to
execute and file any documents and to do all other Jawfully permitted acts to further the
above purposes with the same legal force and effect as if executed by me.

. 3.8  Anyassignment of copyright hereunder includes all nghts
of paternity, integrity, disclosure and withdrawal and any other rights that may be known
as or referred to as “moral rights” (collectively “Moral Rights”). To the extent such Moral
Rights cannot be assigned undcr applicable law and to the extent the following is allowed
by the'laws in the varjous couniries where Moral Rights cxist, | hereby waive such Moral
Rights and consent to any action of the Company that would violate such Moral Rights in
the absence of such conseat. I will confirm any such waivers and consents from time to
time as requested by the Company.

3.9  [have altached hereto a complete list of all existin
Inventions to which 1 claim ownership as of the date of this Agreement and that I desire
to ?ociﬁcally clarify are not subject to this Agreement, and I acknowledge and agree that
such [ist is complete. If no such list is attached to this Agreement, Trepresent that T have
no such Inventions at the time of signing this Apreement.

4, Non-Solicitation. During the term of my employment and for one -
year thereafter, I will not encourage or solicit any cmployee or consultant of the ,
Company to leave the Company for any reason. However, this obligation shall not affect
an! responsibility I may have as an employes of the Company with respect to the bona
fide hinng and firing of Company personnel. ,

5. Non-Competition. I agrec that during my employment with the
Commpany, [ will not engage in any employment, business, or activity that is in any way
competitive with the business or proposed business of the Company, and I will not assist
any other person or organization in competing with the Company or in preparing to
engage ju competition with the business or proposed business of the Company. The
provisions of this paragraph shall apply both during normal working hours and at all
other times including, without limitation, nights, weekends and vacation time, while ] am
cmployed with the Company.

6. NoConflict with Qnlieation to Third Parties. During m
employment by the Company, I will not improperly use or disclose any confidential
information or trade secrets, if any, of any former employer or any other person to whom
I have an obhigation of confidentiality, and I will not bring onto the premiscs of the
Company any unpublished documents or any property belonging to ﬂ foouer employer
" or any other person to whom I have an obligation of confidentiality unless consented to in
writing by that former employer or person. I represent that my performance of all the
terms of this Agreement will not breach any agreement to kecp in confidence proprietary
information acquired by me in confidence or in trust prior to my employment with the
Company. I have not cntered into, and I agres T will not enter into, any agreement either
written or orxal in conflict herewith or in conflict with my employment with the Company.
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7. Wi ent. [ agree that this Agreement is notan
employment contract and that I have the right to resign and the Company has the right to
termipate my employment af any time, for any reason, with or without cause.

igations. I agree that this Agreement does not

8. Other Emplovee Obligations
purport to set forth all of the terms and conditions of my employment, and that as an
emplayee of the Company I have obligations to the Company which are not sct forth in -

this Agreement,

9. Arbitration. I agree that any and all disputes that I bave with the Company, or any of
its employees, which arise out of my employment or under the terms of my empioyment,
shall be resolved through final and binding arbitration, as specified herein. This shall
include, without limitation, disputes relating to this Agreement, my employment by the
Company or the termination thereof, claims for breach of contract or breach of the
covenant of good faith and fair dealing, and any claims of discrimination or other claims
under Title %oof the Civil Rights Act of 1964, the Age Discrimination in Employment
Act, the Americans with Disabilities Act, the Califomia Fair Employment and Housing
Act, the Employee Retirement Income Securities Act, the Racketeer Influenced and
Corrupt Practices Act, or apy other federal, state or local law or regulation now i
cxistence or liereinafter enacted and as amended from time to time concerning in any way
the subject of my employment with the Company ot its termination. The only claims not
covered by this Agreement are claims made pursuant to the California Labor Code for
due and unpaid wages and claims for benefits under the unemployment insurance or
workers’ compensation laws, which will be resolved pursuant to those laws. Binding
. arbitration will be conducted in Hollywood, California in accordance with the rules and

regulations of the American Arbitration Associatiop (AAA). Each party will split the
cost of the arbitration filing and hearing fees, and the cost of the arbitrator; each side will
bear its own attorneys’ fees; that is, the arbitrator will not have authority to award
attorneys’ fees unless a statutory section at issue in the dispute authorizes the award of
attorneys’ fees to the prevailing party, in which case the arbitrator has authority to make
such award as pcrmitted by the statute in question. I understand and agree that the
arbitration shall be instead of any jury trial and that the arbitrator’s decision shall be final
and binding to the fullest extent permitted by law and enforceable by any court having
jurisdiction thereof. .

) 10.  Survival, I agree that my obligations under Sections 3.1 through
3.8, Section 4, and Section 9 of this Agreement shall continue in effect after termination
of my employment, regardless of the reason or reasons for termination, and whether such
termination is voluntary or involuntary on my part, and that the Company is entitled to
communicate my obhgations under this Agreement (o any future employcr o potential
employer of mine.

.. 1L Controlling Law; Severshility. I that any dispute in the
meaning,-¢ffect or validity of this Agreement shall be r;sorl:reed in acZordgncc with the
laws of the State of California without rcgard to the conflict of laws provisions thereof, I
further agroe that if ane or more gﬁ}mm of this Agreement are held to be illegal or
unenforc;atglc under applicable ornia law, such illegal or uncaforccable portion(s)
shall be limited or excluded from this Agreement to the minimum extent required so that
this Agreement shall otherwise remain in full force and cffect and enforceahle in
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accordapce with its terms.

igng. This Agrecmcﬁt Shall be effective as of

~ hindi , T heits,emuwf§. .
cnt and shall be binding upotp ﬂ?;eCoerany. i ubsidiaries,

12.
te this )
:g:xgse, :\nc;?udmm istrators and shall inure to the bencfit o

SucCessors and assigns.

Loyt Rois ety et e S
, ¢ access to and become acquainted with the Propri Y
&fac%%y tllhil Company shall have the right to cuforce this Agreement and any of its
provisiops by injunction, specific performance or other cquitable relief, without bond,
without prejudice to any other rights and remedics that the Company may have fora

breach of this Agreement,

14,  Modification. This Agreement can only be modified by a
subsequent written agreement executed by an officer of the Company.

1 HAVE READ THIS AGREEMENT CAREFULLY AND 1
UNDERSTAND AND ACCEPT THE OBLIGATIONS WHICH IT IMPOSES
UPON ME WITHOUT RESERYATION. NO PROMISES OR
‘REPRESENTATIONS HAVE BEEN MADE TO ME TO INDUCE ME TO SIGN
THIS AGREEMENT. I SIGN THIS AGREEMENT VOLUNTARILY AND
FREELY, IN DUPLICATE, WITH THE UNDERSTANDING THAT ONE : :
COUNTERPART WILL BE RETAINED BY THE COMPANY AND THE OTHER .
COUNTERPART WILL BE RETAINED BY ME. ’

2L gl

Dated:__ 468 T 23 , 79 Employee Signature
Name (type or print)

Accepted and Agreed to: v,
5 Ep . rr oo
Noffie: Zower * Cans? Lowtl

Title: /”/46, Dpv?]
ATTACHMENT A

Di?itoy Entertainment, Inc.
6258 Mulholland Highway
Hollywood, CA 90068

Gentlemen:

] L. The following is a complete Jist of Inventions relevant to the
subject matter of my employment with Digitoy Entertainment, Inc. (the “Company”) that
have been made, conceived, developed or first reduccd to practice by me (in whole or in
part, ¢ither alone or jointly with others) prior to my employment by the Company that 1
desire to clarify are not subject to the Company's Employee Proprietary Information and
Inventions Agresment. '
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Sce below:

v~ Nolnventions
—__ Additional sheets attached

: 2. I propose to bring to my employment the following matcrials and
documents of a fortner employer:

__/ No materials or documents
Sce below:

Al LA
Employee Signature

AR OV gLt
Name (type or print)

ATTACHMENT B

Section 2870. Application of provision providing that employcc shall
assign or offer to assign rights in invention to employcr.

: (a)  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 to his or
her employer shall not apply to an invention that the employee developed eatirely on his
or her own time without using the employer’s equipment, supplies, facilities, or trade
sccret information except for those inventions that either:

' (1)  Relate at the time of conception or reduction to practice of
the invention to the employet’s business, or actual or demonstrably anticipated research
or development of the employer; or

(@)  Result from :my'work performed by the employee for the '
employer.

(b) - To the extent a provision in an employment agreement puzports to
require an employee to assign an invention otherwise excluded from being required to be
assigned under subdivision (a), the provision is against the public policy of this state and
is unenforceable.

_ PATENT
REEL: 026131 FRAME: 0600



ARV .
O\ 7¢. P .
il

<

A3 '
R T 5 ENDLOYEE

PROPRIETARY INFORMATION
AND INVENTIONS AGREEMENT
Hiwite, Inc.
700 S, Flower St.
Suite 3210

Los Angeles, CA 90017

The following confirms an agreement between me and Hiwire, Inc., a California
corporation (the “Cozmpany™), which is 2 material part of the consideration for my employment with the

Company:

1. Proprietry Information. [ understand that the Company possesses and will
possess Proprietary Information which is tmportant to its business. Far purposcs of this Agreement,
“Proprictary Information” ig informatian that was or will be developed, created, or discovered by or on
behalf of the Company, or which became or will become known by, or was ot is conveyed o the
* Company, which has commercial vahue in the Company's busincas. “Proprietary Informatioa” includes,
without limitation, information (whether conveyed crally or lo writing) about algorithms, application
programming interfaces, protocols, trade sccrets, computer software, designs, technology, ideas, know-
how, products, services, processes, dam, techniquss, improvements, iayentions (whether patentable or not),
works of authorship, business and product development plans, the salaries and terms of compensation of
other employees, customer lists and other information concerning the Company's actual or anticipsted

business, research or development, or which is received in confidence by or for the Company from any
other person. I understand that my emtployment creates a relationship of confidence and trust between me
and the Company with respect to Proprietary Information.

2. Company Materials. | understand that the Company possesses or will possess
“Company Matcrials” which arc important to its business, For purposes of this Agreement, “Company
Materisls” sre documents of other media or tangible items that contain ar embody Proprietary Information
or any other information conceming the business, operations or plaas of the Company, whether such
documents have been prepared by me or by offiers, “Company Materials” include, without limtitation,
blueprints, drawings, photographs, charts, graphs, notcbaoks, customer lists, computer sofiware, media or
printouts, sound recordings and other printed, typewritten or handwritten documents, as well as samples,
prototypes, models, products and the tike, .

3 Intellcctual Property. In consideration of my émployment with the Company
and the compensation received by me frum the Company from time to time, I hereby agres as follows:

3.1 All Proprietary Information and alf right title and interest in and to
patents, palent rights, copyright rights, maask work rights, trade secret rights, and other intellectual property
and proprietary rights anywhere in the world (collectively “Rights™) in connection therewith shall be the
solc propexty of the Company. [ hereby assign to the Company any Rights I may have or acquire in such
Proprietary Information. At all times, both during my employment with the Cormpany and after its
termination, { will keep in confidence and trust and will not use or disclose any Proprietary Information or
anything relating to it without the prior written consent of an officer of the Company exsept as may be
necessary and appropriate in the ordinary course of performing my duties to the Company.

3.2 All Company Materials shall be the sole property of the Company. T
agree that during my employment with the Cormpany, I will not remove any Company Materials from the
business premises of the Company or deliver any Company Materfals t0 apy person or entity outside the
Company, cxcept as I am required 1o do in connection with performing the duties of my employment. I
further agree that, immediately upon the termination of my employment by mc or by the Company for any
reason, or for 10 reason, or during my cmployment if so requested by the Company, I will retum atl
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Moral Rights in the ai)smoe of such conseat. I will conflom any such waivers and congeats from time to

time as requested by the Company.

. e oms 1o
39  [Ihave sttached hereto a complete list of all existmg Inventions
tlaim i i i ifically clatify arc not
i i crshi] asofthedmofth:sAgremntmdﬂmI_dmwspem fya
:;?;:Ito th:siwgnreemcit, and I acknowledge and agree that such hs_l is completc. Ifr.:o such list viamchzd
to this Agresment, I represent that T have no such Inventions at the time of signing this Agroemen

icitati i and for ons year
4 Noa-Solicitation, During the term of my eraployment
thereafler, T will not encourage of solicit any employes or consultant of the Corn?any to lca;:thc” “
Company for any reason. However, this obligation shall not affect any vespogsibility [ may v:
cnmployes of the Company with respect to the bona fide hiring and fixing of Company personnc

‘ s Non-Competitiog. 1 agres that duriag my empleyment wlq: the Company, I will
t cngage i any employment, business, of activity that is n any way compehiive wx}h the busmesg or
aposed person or organization in competing with

b sinasoftheCompany.andImlnomsistanyomcr _ '
&omy or in preparing to engage in compctition with the basiness or proposed business of the

isi i ing nogmal working houts and at all cther
C . The provisions of this paragreph shall apply both dugmg _ ‘ ]
ﬁ::fsp:g;uding?mmout imitation, aights, weekeads and vacation time, while I am employed with the

Company,

6. w;wmmmxm%ﬁ During :;:‘rb cmploﬁ:n b; do‘ftanv

mpany, 1 will not improperl usc or disslose any confidential information or trads secre@, U aiy, 0
t(‘:oormct em;l::e: or any othez :erson 10 whom ] have an obligation of confidentiality, a}xd I will nroz bring

oato the premises ofﬁxeCompanymyunpublisheddow:menbormyprap_enybelongmgtomy ormer
employer of auy othet person to whom I kave an obligation of confidentiality unless consented to in
writing by that former employer or person. [ represent that my pezfonpance 'utnll thewma o.t'd‘x;; o
Agreement will not breach any agreement to keep in confidence propriciary mformnn.on zequired by me \
confidence or in tust prier to my cmployment with the Company, T have gotmte{ed m-to. and I sgree | wi
g0t enter into, any agreement either written o ofal in conflict herewith or in conflict with my croployment

with the Company.

7. At-Will Employment. | agree that this Agreement is not an employment cor'nm:t
and that [ have the right to resign and the Company has the right o trminale my employment at any fume,
fos any reason, with or without cause,

8. Other Emplovee Obligations, I agree that this Agrcement does not purport to set
forth all of the terms and conditions of my employment, and that as an employee of ths Company [ have
obligations to the Company which are not set forth in this Agreement.

9. Asbiteation. I agree that any and all disputes that [ have with the Company, ar
any of its employecs, which arise out of 1ty employment or under the teams of my employment, shall be
resolved through final and binding arbitration, as specificd hevein. This shall include, without limitation,
disputes relating to this Agreemeaat, my employment by the Company or the termination thercof, ¢laims for
breach of coutract or breach of the covenant of good faith and fair dealing, and any claims of
discrimination or other claims under Title VII of the Civil Rights Act of 1964, the Age Discrimination m
Employment Act, the Americans with Digabilities Act, the California Fair Employment and Housing Act,
the Employse Retirement Income Securities Act, the Rackereer Influenced and Comupt Practices Act, or
any other fedemal, state or local law or regulation now in cxistence or horcinatter enacted and ag amended
from time to time concerning in any way the subject of my employment with the Company or its
termination, The only claims not covered by this Agreement are claims mado pursuant to the California
Labor Code for due and unpaid wages and claims for benefits under the vnemployment insurance or
workers' compensation laws, which will be resolved pursuaat to those laws, Binding mhbitration will be
conducted in Lo Angeles, California in accordance with the rules and regulations of the American

PATENT
REEL: 026131 FRAME: 0602



~ v

. hearing fees, and
£ the wrhitration filing and hearing
e . om (AAA). Each ;ywiusplitthecost’o Fan i-ator will pat bave
A""m’“?m::: each )side vn'nP:xear its OWR \mog-m:yst fees; :::;:5:!:“ :b:n s the sward of
the cost 0 L fory section at issue spuic auiboriz ord a5
. fees unlesg & statul ¢ to ake fach aw:
authorit To award sEOTRY > which case the arbitxator has astharity , i
. ing party, itrati instead of any Jury
anmom mm oy thetm::‘ml‘l,\ﬂ::u=stim:|, { understand and agree that the nzuk:tlzmsm::mmd by law and
: ia) d(igt :: :::imwr’s Jecision shall be final and bindng to the
an et
:;forcenble by sny court baving jurisdicnon thereof

‘ -
igat Sections 3.1 through 3.8, Scetion 4,
Suryival. ] that my ob uonsun.dcr. ! o of
ion 9 ft;i‘i.Agrc;::‘l?bdl ;Z"::'im in effcet afice tepminstion of my eor:phl‘:mn;.ry g:r: o
e Sechoz; v:asom for termination, and whether such termiination is "&1}::‘7 T e
::dr:::;e rOompany is entitled to eqmumcue' my obligations under gresmen
¢mployer or potential employer of mine.

1 Controlling Law; Scverability. I agree that any dispute m the meaning, effect of

i ia without
validity of this Agrecment <hall be resolved in accordance with the laws of the State of California

i igions of this
eqard to the conflict of laws provisions (bereof. | further agree thatif aue of n:o:'e z'm:p o
; g ot are held to be illegal or unenforccable undex appll_cable Califomia d:e \ UG B il
enforceable portion(s) sball be irnited ot excluded from this Agreement to minimum i
:: that this Agrecment shall otherwise remain in full foree and effect and eaforceable in accor
e 12 Sucosssors and Assizns, This Agtoeruent shall b effectivess o the s L
exctute this Agteemcm and shall be binding upoa me, my heirs, executors, afmgns. and administrators aq
shall inure fo the beaefit of the Company, its subsidiaries, succsssors and agsigns.

13,  Legs! and Equitable Remedies. Because my servics are persons) and unique aod
because I may have sccess o and becoms acquainted with the Proprictary lx‘xfprmanoy gf thc Comy, the
Company shall have the right to enforee this Agrecment and any of its provisions by'm;uncuon, spaixﬁc
performance of other cquitble relief, without bond, without prefudics to any other rights and remedies that
the Company may have for s breach of this Agrecment

14, Mgdiﬁcaﬁgg.- This Agreement can only be modificd by & subsequeat written
agreement executed by an officer of the Company.

IHAVE READ THIS AGREEMENT CAREFULLY AND I UNDERSTAND AND
ACCEPT THE OBLIGATIONS WHICH 1T IMPOSES UPON ME WITHOUT RESERVATION.
NO PROMISES OR REPRESENTATIONS HAVE BEEN MADE TO ME TO INDUCE ME TO
SIGN THIS AGREEMENT. I SIGN THIS AGREEMENT YOLUNTARILY AND FREELY, IN
DUPLICATE, WITH THE UNDERSTANDING THAY ONE COUNTERPART WILL BE
RETAINED BY THE COMPANY AND THE OTHER COUNTERPART WILL BE RETAINED BY

Z:t 5/2/_ L% 4(1: (Z(éﬂ £

Ay GtBekr o
3oLl W, (1% m £lec Cau
Ty lewwod 8 ogoy

Acccpted and Agreed to:
HIWIRE, INC,
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ATTACHMENT A
Hiwire, n¢,
700 8. Flower St.
Suite 3210
Los Angeles, CA 90017
Gentlemen:
L ‘The following is a complete list of Inventions relevant to the subject matter of

my employmeat with Hiwirs, Ine. (the “Company") that have been made, concelved, developed or first
geduced to practice by me (in whole or in par, either alone or jointly with others) prior to my employment
by the Company that T desire to clarify are not subject to the Company’s Employee Proprietary Information
and Inventions Agreerent.

es No lnveations

See below:
Additiona] sheets attached

——

2. I propose to bring to my employﬁm the following materials and dncuments of
a former employer: .

i;_ No matsrials or documents
Sec below:

Al Gl

e LBERT

Name (type or pring)
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ATTACHMENT B
Excerpt from California Labor Code

Section 2870. Application of provision providiag that employe= shall assign or offer to assign rights
in invention to employer.

(a) Any provision In 3n employment agreement which provides that an employee
shall assign, or offer to assign, any of his or her rights in an invention to his of her employer shall not apply
to an invention that the employee developed entirely on his or her own time without using the cmployer's
equipment, supplies, facilities, or trade secret information except for those inventions that either:

(1) Relate ut the time of conception o reduction to practice of the
inveation to the emplayer’s business, or actiuzl or demonstrably anticipated research or development ofth:
employer; or
' ¥)) Result from any work performed by the employec for the employer.

(b)  To the extent & provision in an employment agreement purports (o require an
craployes to assign an invention otherwise excluded from being required to be assigned under subdivision
(a), the provision is against the public policy of this state and is unenforceable,

PATENT
REEL: 026131 FRAME: 0605



ACTION BY WRITTEN CONSENT OF
THE STOCKKQLDERS OF
DIGITOY ENTERTAINMENT, INC,

January 24, 20400
In accordance with Section 603(a) of the California General Corporation Law and Article 11,
Section 7 of the Bylaws of Digitoy Entertainment, Inc., 2 California corporation (the “Company’"),
the undersigned, constituting stockholders holding a majority of the outstanding shares of sach class
of capital stock of the Company, hereby take the following action and adopt the following
resolutions by wrirten consent effective as of the date a majority of stockholders execute a

counterpart of this written consent:

1. Second Amended and Restated Artieles of Incorporation

RESOLVED: That the Amended snd Restatod Articles of Incorporation of the Company are
hereby amended and restated as set forth in the Second Amended and Restaved Articles of
Incorporation in substantially the form attached hereto as Exhibit A (the “Second Amended and
Restated Articles™) to, among other things, (i) change the name of the Company to Hiwire, Inc., (ii)
split-up sach outstanding share of the Common Stock of the Company and convert it into two shares
of the Company's Common Stock, (iii) increase the number of shares authorized to be issued as
Common Stock by 25,000,000 shaces, from 15,000,000 shares to an aggregate of 40,000,000 shares,
and (iv) create a new series of Preferved Stock consisting of 12,000,000 shares, all of which shall be
designated as Series B Preferved Stock with the rights, preferences and privileges as set forth in the
Second Amended and Restated Articles.

RESOLVED FURTHER: That the Company’s officers are herebry authorized to execute and
file the Second Amended and Restated Articles with the California Secretary of State and to take any
additional action and to execute any other documents that they deem necessery or advisable to carty
out the purposes and intent of these resolutiona.
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2. Omaibus Resolatign

RESOLVED: That the proper officers of the Company are hereby suthorized to prepare or
cause to be prepared and to execute and ¢ntet into all agreements or other documents or to ke such
other actions as nécessary or advisable to carry out and perform the purposes and accomplish the
intents of these resolufions, and any snd all prior actions taken by the officers in connection herewith
ars hereby ratified and approved.

(REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]
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