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NATURE OF CONVEYANCE: ASSIGNMENT

CONVEYING PARTY DATA

| Name || Execution Date |
lJonathan R. Heim 0310112004 |
|Alireza Zarrabi 041132011 |

RECEIVING PARTY DATA

|Name: HArtiﬁciaI Muscle, Inc. |
|Street Address: H749 N. Mary Avenue |
|City: HSunnyvaIe |
|
|

|state/Country: ||CALIFORNIA
|Postal Code: |l94085

PROPERTY NUMBERS Total: 1

Property Type Number

Application Number: 12768846

00
.Il‘l

CORRESPONDENCE DATA

Fax Number: (412)777-3902

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 412-777-3866

Email: veronica.thompson@bayer.com

Correspondent Name: Bayer MaterialScience LLC

Address Line 1: 100 Bayer Road

Address Line 4: Pittsburgh, PENNSYLVANIA 15205-9741

$40.00

ATTORNEY DOCKET NUMBER: BMS103010US02

NAME OF SUBMITTER: Veronica Thompson
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Form FTO-1588 (Rev. 03-11} 1.8, DEFPARTMENT OF COMMERCE
OME Mo, 0851-0027 {sxp. §31/20123 Uniled States Patentand Trademeark Office

RECORDATION FORM COVER SHEET

PATENTS ONLY

To the Director of the U8, Patent and Trademark Offios: Please resord the atlached documents of the new address{ss) below.

1. Name of conveying party{ies} 2. Name and address of recelving party{ies}
1} Jovathan R. Heim Name: Artificial Musele, Inc,

2y Alireza Zavrabs
’ internal Address:

‘Aﬁdiiﬁamai namel{s) of conveying party{ies) allached? BX‘ES {‘_{J Mo

3. Nature of cONVeyancolExecuton Datelsh Strest Address: 749 N. Mary Avenue
Execution Date(s)4/13/11
[X] Assignment 1 Merger
¥ > i “S‘W»A -’<§€
E___} Security Agreement ﬁ Change of Name City: suanyva

E:E Joint Research Agresment Stater CA
[ | Government Interest Assignmant

~ . ) Country; Linited States of America Zign Q4485
{:E Executive Order 8424, Confirmatory License Y- P
|_|Othey Additional name(s) & address{es) attached? [ ves [Xne
4, Application or patent number{s): {1 This document is being filed fogether with a new application.
A. Patent Appilication No.{s} B. Patent No.(s)

12/748 846
Filed: April 28, 2010
Attorpey Docket Noo: BMSIDZ010USHZ/ARMUNAGTIIIOIUS

Addiional numbers atached? SYES N

Total number of applications and patents

8, Name and address {o whom sorrespondence 8.
involved: !

concerning document should be matled:

Narae: Baver MaterialScience LLC T .
Name: Baver Vaterabeionee iak 7. Total fee (37 CFR 1.21(h) & 3.41) $.40.00

3 internal Address;

TX] Authorized to be charged to deposit account

Street Address: 100 Bayer Road i [ ] Enclosed
{::5 None required (govemmant interest not affecting title}

City: Pitishurgh 7 7 g. Payment formation

Swate: PA Zip:_15205-9741

Phone Number (412)777-3866
Fax Numbar (412Y777-3%02

Deposit Account Number 13-3848

Authorized User Nams

Ematl Address; veronisathompson@baysr.com

§. Signaturs;

Signature Date
Yeranica Thampson Totat number of pages incluging cover |
Name of Ferson sigmng sheel, altachments, and documants: !
X = O

Toouments o be recordesd {ncluding cover shesl) should be faned o {5711 273-0148, or msiled tor
Mall Stop Assignment Becordetion Servives, Divector of the USPTG, #.0.Box 1458, Alexandela, V.& 283131458
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ASSIGNMENT

WHEREAS _We . 1) ionethar 8, Helon 73 Slirees Foon
of _1}1 61 Clerendon Road, Paeifion, CA 94044-2718; 2} 1035 Jena Termuce, Sunnyvale, CA S4689
have invented ceviain inmprovements in _OPTICAL SYSTEME EMPLOVING SLECTROACTIVE
M&?ZER&%LS

Serigl Nos ““}2:'2\‘55&34&1%%
Filad: __April 28, 2018
and Attoeney’s Docket Noo | BMBISASICUSVABMUMADIIOIUS: and

WHEREASR, ARTIFICIAL MUSTLE, INC,, of Sunsyvale, Uslifornia, an invorporated company of the
Btate of Delaware is desirons of sequiring the entive right, title and ioterest in and © said invention or inventions
ami any snd 2l paienis o be ohieined therefors; this document may be exetuted in sy number of eounterparts,
gach of which s» executed dhall bo deemed 1o by an driginal, but all sudh counderparts shall together constitnte
but one and the same dotament,

NOW, THEREFURE, for valuable consideration snd In accordance with the :éb‘é'gaﬁmzs i
eraploymsnt contracts with ARTIFICIAL MUSCLE, NG, we _ do herehy "*E\, assign and fransfer unte sald
ARTIFICIAL MUSTLE, INC,, 5 sucoessors and @mgﬁs the entire right, title, and mtems\ i and o said
invention ot mvems{ms, as deseribed in the sforeseld application, in any form or embodiment thereof, and in and
o e afnresald spplicetion; and in and & any applications fied In any Toreign courdry based therdon, Including
the right fo Rlesaid forelgn applications t under the provisions of the International Conventlon: slso any
unprem,mens:s o 3aid invention of inventions sow o heresfiermade by _gs, | during the peried of
smployinent: also the entire right, e and Interest in and fo any-and aif patents or relseues o exdensions theveof
1o bt obtained in this or sy forelpn country upon said invéntion, invergions of improverments snd any
divisfonsl, eontinustion, continustion-in-part or substitule apphications which may be fled upon sald invention,
investions or improvenents in s or any mzeig;‘ coneiry; and vy hereby authorias and request the issuing
authority (o Issue any and alf patents on sald applicstion e applications w said ARTIFICIAL MUSCLE, INC.,
as sssignee of the entiry Intorest,

He  Turther sgree, withont any pm’m*‘r\t by ARTIFICIAL MUSCLE, INC,, other this sxpetises
inourred by the mém‘*sxgnms o compnicate 1o sald ARTIFICTAL MUSCLE, INC., #s representatives or
sgents, any fcis relating to said lovertion, nventions or inprovernents, Including svidence fir intecfirence
purposes o For other logal provesdings, whenever reguested, testify In any interfosenoe or pther legal
procesdings, whenever regquestad and exsoute and deliver, ob regeest. alf lawihl papers reguived fo meke any of
the foregoing provisions effective.

SIGMED AT _Pacifica . Colifomis, USA

{Datel a‘aﬁé&éﬁ . .%iéim

SIONED AT __Sunnyvale ., Celifornia 1ISA .

(L8N

SWRMSHIOUS Tasignment
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seifinint Musels n 333 Bavanswmod
Hifoiaf Musele fng Kisitio Pk, T8 SAS
Salfe Q7 704 D948
Offios: B8 BB 3136

enails afon @ seificiainusels o

ecde, B

Felwuary 27, 2004

T

Jon Heim
61 Clarendon Road
Pacifica, €A S84

Drear Jon,

it s my pleasure to extend to you the opporhmity fo become an emplovee and & founder of the new
company, Artificial Muscle, Inc {AMI}L As a fonnder, you will alwiys be able to refer 1o the energy,
experioncs, and nteliect that you {nvested i the creation of & new company that has the promiss of
becorping one of the most important and exciting new techuology compandes i decades. There will
be many decistons thal we will be making, boghmdng almost inunediately, that will determine the
future of the cosmpany, and T aw expecting you to be a company leader as well as o key pant of the
team that makes those decisions.

The terms of the offer are s follows:
Tale: Diector, Product Development

Stawving zofary: $1Q.000 per avnum, 1ows appliceble withholding, pavabde seni-monthly according to
AMTP's nonmal payroll practices

Stock aptiony, ‘Subject to the approval of the Comparny's Board of Directors, you will be granted an
option to purchase 45000 shares of Company conwnon stock under the Conpany’s stock option
plan &t an cxsrclse price equal -t the fair market value of that stock on yowr option grant date.
Your option will vest monthly over a peried of four years, and will be subject fo the ferms and
conditions of the Company’s steck opticnr plan and standard form of steck option agreement,
which you will be required to sign as a condition of receiving the oplion,

Bencfits, Prrticipation in the corppany s benefit plans, which is currently planned o inelude medical,
dental, Bife and disability insurance. More information oo the total AMI borefits package will be
avatlable shortly,

Paid Time SHE Twenty {207 days of vacation time pey vear sconued at 2 days per month up to the
arneal anowt, plus ten (10Y companty hodidays.

Start dater As soon as possible.

Your employiment with the Company i3 “at will™; it is for no specified term, and may be terminated
by vou or the Compagy 8 any fime, with or without cause or advasce notice. As a condition of
vour smployment, you will be required ty sign the Company’s standard form of cmployee
nondischosure and  assigument agreement, and to provide the Company with documents
cstablishing vour Wentity and right to work in the Usited Statex.  Those docwmnents must be
provided to the Company within three days affer vour employment start date.
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Page 2 February 27, 2004

This agreement, the non-disclosure and assignment agreement, and the stock option agreoments

referrad o sbove constitde the entire agresment between you and the Company regarding the
termys and conditions of your employment. and they supersede all prior segotations.
representations or agresments between you and the Company. The provisions of this agreement
regarding “at will” employment may only he modified by a document signed by you and an
authorized representative of the Company.

Jom, 1 ook forward to working with you on the founding team at the AMEL Please sign and date
this letter on the spaces provided below to acknowledge your acceptance of the terms of this
agresthent,

Sincerely,

Artificial Muscls, Ing.

r“"‘-} #
. ‘ %7

Alex W, Beavers, Jr.
Chiet i

fagres to and accept employment with Artificial Muscle, Inc, on the terms and conditions set forth
in thiz agrecment.

Dater 3
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Page 3 Februgey 37, 2004

EMPLOVYEE NONDISCLOSURE AND ASSIGNMENT AGREEMENT

This Agreement formalizes i writing certain understandings md procedures which have been in
offvot since the time Twas indtially croploved by Artificial Muscle, Ine. ("Conpany™)

i Dutics. In returs for the compensation now and hereafter paid to me, I will perform such
duties for Company ay the Company way designate from time to time. During my
emploviment with Company, 1 will devote my hest efforts to the {nterests of Company, will not
engage i any activities that Company defermines to be detrimentsl fo iis best interests and
will otherwise abide by all of Company’s polivics and provedures. Furthermore, T will not {a)
reveal, disclose or otherwise make available to any person any Company password or key,
whether of not thie password or key is assigned to me or (b} obiain, possess of use i any
manner a Company passwond or key that is not assigmed to me, T wil] use my best efforts to
prevent the unauthorized use of any Taptop of personal computer, peripheral devies, sottware
o ;‘e%aﬁm technical documentation that the Company issues tome, and I will not mpus, load o

ctherwiss attempt any wnsuthorized wse of software i any Company computer, whetber or
ot sch computer is mssigned o me.

B

“Propristary Information” Definition. “Proprietary Information” includes {a) any mformation
that is confidential or proprietary, fechnical or nonstechnical Wnfrmation of Company,
including for example and without lmitation, information related to Innovations {as defiped &
Secfion 4 below), concepls, technigues. processes, methods, systerns, designs, computer
prograns, source docuynentation, frade secrets, formulas, dev elopment of, cxpmmmm work,
work it progress, forecasts, proposed and fisture products, masrketing plans, business plans,
custoiners and supplicrs and any other nonpublic mformation that has commercsal value or {'b}
any nformation ornpaty 8% vecetved Bom others that Company 18 obligated to trest a
confidential or proprietary, which may be made known w0 me by Company. a thud panty of
atherwise that Tray learn diving my employment with Compeny.

‘ad

Ownership and Nondisclosure of Proprietary informsation.  All Propristary Information s tbe
sole propenty of Company, Company’s assigns, Company’s customers and Company’s
suppliery, as appheable. Company, {Iomg}z‘my‘s assigng, Company’s customess  and
Company™s suppliers, as applicable, are the sole and exchgsive owners of all patents,
copyrights, mask works, trade seorets and other rights i and to the Proprietary Information. 1
wifl not disclose any Proprietary Infornation to an ONE mzmm{: Company, and T will vse and
discloss Proprictary Information o those nside Company only 25 may be necessary in the
ordinary course of performing my duties as an employes of Company. 11 have any ques-{m‘ns
as 1 whether information constitutes Proprictary Information, or to whom, if anyone, mside
fvowﬂaw, any %{:prz»mn Infornation may be disclosed, 1 will comsult with my manager at
Company.

4, “fmovations” Definiton.  n this Agreement, “Tnnovations” mwans all discoveries, designs,
developments, Impeoverents, inventions {whether or not protectable under patent laws),
weorks of authorship, information fixed in any tangible medium of expression {(whether or not

protectable under copyright laws), trade secrets, know-how, ideas {whether or not prot wotable
mnder sade secret favws), mask works, trademarks, service marks, frade names and trade dress,
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February 37, 2004

f,‘;if)

“Non-Company Bicvele Innovations™ Diefrstion. In this Agresment, “Non-{Uompany Bieycle
{nnovations means all Innovations concerning bieyele components that are conceived ob non-
Cemnpany time, using von-Company facilities, and that do not involve the application of
Cernpany Proprictary Infornation or Company Custorase™s Proprictary Informaton,

DHschosure and License of Prior Innovations. 1 have listed on Exhibit A {("Prior lanovations™}
attached hereto all Innovations relating o any way to Company’s busihess or demonstrably
autivipated research and developnent or business, which were conceived, reduced o practics,
created, derived, developed, or made by me prior to my owmployment with Company
{collectively, the “Prior nnovations™). | represent that | have no rights 1n any such Company-
relates) nnovations other San those novations listed in Exiuibit A (“Prior Tonovations™). i
nothing is Hsted on BExhibit A ("Prior Inovations” [ represent that theve ate no Frior
novations &t the time of signing this Agreement. [ hesshy grant o Coxnpany and
Company's designees a royalty-free, irrevocable, worldwide, fully paidup Hoense (with rights
to sublicense throush rudiiple tiers of sublicensees} to practics all patent, copvright, moral
vight, mask work, tade secret and other intellectual propesty vights relating o any Prior
fmovations that § incorporate, or perimit to be ncorporated, inany Innovations that § solely or
jomtly with others, concsive, develop or raduce to practice during my suployment with
Company {the “Clompany Innovations™.  Motwithstanding the foregoing, T will st
weorporate, oF pormit to be oorporated, any Prior Innovations in any Company fanovations
without Company’s prioy wntien consst.

Trisclosure and Assignment of Cranpasy novations. Twill promptiy discloge and deseribe'to
Conpany all Company Imevations. T hereby do and will assign to Company or Company’s

desionee all my right, title, and Interest i and to any and all Company lnnovations. To the
extent any of the rights, title and interest in and to Crunpany Iwwnvations cagnot be assigned

by me to Company, 1 hereby grant to Company an exclusive, royaity-free, transferable,
frrevocable, wirldwide livense (with sights to sublicense through multiple ters of
suhifcensess) 1o practive such non-assignable rights, sithe and interest. To the sxtentany of e
vights, title and interest in and to Company lnnovations can neither be assigned nor licensed by
e fo Company, | hereby frrevorably waive and agree never o assert such non-assignable and
none-Heensahle righis, tde and interest against Cotnpany or any of Company’s successons i
interest. This Section § shall not apply fo any Iwevations that (3) do not rlate, at the time of
conception, reduction o practice, creation, derivation, development or making of such
fonenation: to Company's business of actal or demonstrably anticipated  vesearch,
development or business; and (b)Y were developad entirely on my own time! and {¢} were
developed without use of any of Company’s equiprnent, supplies, facilities o trade seorst
mfonnation; and (d) did not result frore any work 1 performed for Company.

Fanwe Innovations. | will disclose promptly in writing to Company alt Innovations, with the
exception of Non-Company Bieyele Inpovations, concetved, reduced to practice, created,
derived, developed, or made by me during the eom of my enployment and for three {3}
months thereafier, whether of not 1 helieve such Innovations are subject to this Agresment, to
vermit a determination by Company 23 to whether or got the Inpovations should be considered
Company Innovations, Cempany will receive any such mformation in confidence.
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Page § February 27, 2004

@, Notice of Nonassignable Innovations o Emplovees in California. This Agresment does not
apply to an Innovation that qualifies fully as 2 nonassignable fnovention under the provisions of
Section 2870 of the California Labor Cede. 1 acknowiedge that a condition for an fnuovation
to qualify flly as 2 non-assignable fnvention under the provisions of Section 2870 of the
California Labor Code s that the mvention must be protected under patent lfaws. | have
reviewed the notification i Exhubit B ("Linited Exclusion Notification™ and agree that my
signature acknowledges receipt of the notification.

1343 Cooperttion in Perfecting Rights to {onovations. | agres o perform. during and after my
emplovinent, all acty that Company deenws necessary o deshrable to permit and assist
Company, at its expense, in obiaining and enforcing the full benefity, enjoyment, rights and
title throughout the world in the Innovations as provided to Company under this Agreement.
If Company s unable for any reason to seowre My signatie jo any document required to file,
prosecute, register or memorialize the assignment of any rights or applivation or to enfisce
any right undes any lnnovations ag provided under this Agreement, | hereby wrevocably
designate and appoint Company and Company’s duly suthotized officers and agenis a5 my
agenty and attorneys-tn-faot t-act for and on my behalf and instead of me 1o lake all lowvfully
permitted acts Yo funther the §iling, prosecution, registration, memorialization of assigrument,

ssuance. and enforcement of rights undsr such Innovations, alt with the same Tegal force and

effect as if executed by me. The foregoing 1s deerned a power coupled with an intersst and 58

srevocahle,

A

. Retum of Materials, At any time upen Company’s wagiest, and when my employment with
Company & over, | will retwen all materials {Wchiding, withow! lunilation, documents,
drawings, papers, diskenies and fapes} containing or disclosing any Propristary Information
{including 8 copies thereof), as well as any Kevs, pass cards, ientification cards, computers,
printers, pagers, persoual digitad assistants or similar ftems or devices that the Comparny has
provided to me. { will provide Company with a written certification of my compliance with
my obligations under this Section

12, Ne Visltion of Rights of Third Parties. During my employment with Company, § will not {2}
breach any agreement fo keep in coufidence any confidential or progistay information,
knowledge or data acquired by me prior to myy sinployment with Company or (b} disclose o
Company, or use or fnduce Company 10 ase, any confidential or proprictary mformation o
material belonging to any previous ewuplover orany other thisd party. I am not currently a
party, and will ot become a party, to any other agreement that is in conflict, or will prevent
mie frons cornplying, with thig Agreement.

i3 Swurvival, This Agreement {a) shall survive my eoployment by Conipany: () does not inany
way restrict oy right to resign o the dght of Company 1o teominate my eraployment at any
time, for any reason ov for no reason; (o) imwes o the benellt of successors and assigns of
Company; and {d) is hinding upon my heirs and legal representatives.

14.  No Sclicitation. Dauring my employment with Company and for one {1} year thereatier, L will
el B X o 3 < "
ot solicit, encourags, or cause others to solicit or encourage any cmployees of Company t©
fenninate their employvment with Company.

PATENT
REEL: 026313 FRAME: 0692



Page 6 February 27, 2004

15, No Disparagement. Durng my employment with Company and after the tevmination thereot,
T will not disparage Company, 5 products, services, agends or eniployses,

16, Injunctive Reliefl {agres that if'] viokude this Agreement, Company will sulfer wreparable and
continuing damage r which money damages are nsufficient, and Company shall be entitled

o injunctive refief andfer a decree for speeific performance, snd such other relie! as may be
proper {mcluding money damages i appropriatal).

17, Notices. Any notice required or penmnitied by this Agreement shall be in writing and shali be
delivered as follows, with sotice deemed given as indicated: {8} by personal delivery, when
actually delvered; (b by overmght couner, upon written veriBication of receipt {¢) by
facstmile wansmission, upon acknowledgment of receipt of clectronic transinission; or {d) by
gertified or registered mail, return receipt requested, npon venfication of receipt. Notices to
me shall be sent o any address in Company’s records or such other address s | may provide
in writing. Netices to Company shall be sent to Company’'s Humer Resoures Depariment of
to such other address as Company nay spectly & writing.

i8. Coverning Law: Fonam, Thiv Agreevnent shall be governed by the laws of the Unted States
of America and by the laws of the State of California, as such faws are apphied to agreements
entered W0 and fo be performed engirely within California between California residents,
Company and T each frrevocgbly consent to the exclusive personal jurisdiction of the foderal
and state courts located i Cabifornia, ae applicable, for any matier ansing out of or relating fo
this Agresment, except that {p actions sesking to enforee any orddr of any judgment of sach
federal o sfate courts located i California, such personal furisdiction shall be nonexelusive.

19, Seversbily. I a court of law hodds any provision of this Agreoment to be legal, wmvahd or
unenforceable, (2} that provision shall be deemed amended to provide Conpany the
maxitmun profection perniitied by applicable law and () the legality, validity and
erforceability of the rermabiing provisions of this Agreement shall pot be aflected.

28, Waiver; Modification, I Company waives any tormy, provision or breach by me of this
Agresment, such walver shall not be effective unless it is n writing and signed by Company.
Na waiver shall constitute s watver of anv other ovsehseguent breach by me. Thas Agreement
my be todified ealy i both Comparny and § consent in writing,

21, Entive Agreement. This Agreement represents my entire understanding with Company with
respect 1o the sabject matter of this Agreement and supersedes afl previous understandings,
Writen oF omi.
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February 37, 2004

! eertify and acknowledge that { have carefully read all of the provisious of this Agreement and that |
nilerstand and will fully and fithinlly comply with such provisions,

SCOMPANY™
ARTIFWUIAL MUSCLE, INC,

G o o e
By: ﬁ% 72 lgnens 4

EMPLOYEE:

Yoo Hemmn

Alex N, Beavepd I

Title: Chief Executive Officer

Dated: R an o<k

RECORDED: 05/20/2011

Dated: 1L
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