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Form PTG-13%98 (Rev, 03-11)
OMB No. 0651-0027 {gxp. 03/31/2012}

U.S. DEPARTMENT OF COMMERCE
United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

PATENTS ONLY

To the Director of the U.S. Patent and Trademark Office: Pleas

e record the attached documents or the new address(es) below.

1. Name of conveying party(ies}
Alireza Zarrabi
Dirk Schapeler

Additional name(s} of conveying party(ies) attached? DYes !XI No

2. Name and address of receiving party(iés)'
Name: Artificial Musclg, Inc.

Internal Address:

3. Nature of conveyance/Execution Date(s):
Execution Date(s) 09/21/2005 & 10/16/2013

Assignment [ ] Merger

U Security Agreement |:| Change of Name
{:} Joint Research Agreement

I:] Government Interest Assignment

[:] Executive Order 9424, Confirmatory License

|| Other

Street Address: 1320 Orleans Drive

City: Sunnyvale

State: CA

Country: US Zip: 94089

Additional name(s) & address(es) attached? D Yes No

4. Application or patent number(s):

A. Patent Application No.(s)
U.S. Serial No.: 14/0606,471
Filed: September 20, 2013
Attorney Docket No.: BMS113012U8

Additional numbers att

D This document is being filed together with a new application.

B. Patent No.(s)

ached? DYeS iNo

5. Name and address to whom cokrespondence
concerning document should be mailed:

6. Total number of éppiiéations and patents
involved:

Name: Bayer MaterialScience LLC

internal Address:

Street Address; 100 Baver Road

7. Total fee (37 CFR 1.21(h) & 3.41) §

{X] Authorized to be charged to deposit account

[ ] Enclosed
m None required (government interest not affecting titie)

City: Pittsburgh

State: PA

Phone Number: 1-(412) 777-3966
' Fax Number: 1-(412) 777-3902

Email Address: veronica.thompson@bayer.com

Zip; 13205-9741

8.'”§Payment Information

Deposit Account Number 13-3848

Authorized User Name

9. Signature:

R e

~Sighature

Veronica Thompsan

Date

Total number of pages including cover

Name of Person Signing

sheet, attachments, and documents:

Documents to be recorded (including cover sheet} should be faxed to (571) 273-0140, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O.Box 1450, Alexandria, V.A. 22313-1450
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ASSIGNMENT

WHEREAS [, 1} Aliveea fareabi 2% Dirk Schapeler of 131033 Jena Ter, Sunnvvals, CA 94089

23,3385 Tryna Drive, Monntain Yiew, €A 84040 e eSS

have invented certain improvements in __ELECTROACTIVE POLYMER ACTUATOR LENTICULAR SYSTEM

described in a patent application executed by us and identified in the United States Patent Office as follows:

Sevial No.: _14/006.471

Filed: _ September 20, 2013

and Attorney’s Dosket No.: B 2U8; and

WHERFAS, ARTIFICIAL MUSCLE, INC., of Sunnyvale, California, an incorporated company of the
State of Delaware is desirons of acquiring the entire right, title and inferest in and to said invention or ventions
and any and all patents to be obtained therefore; this document may be caccuted in any number of counterparts,
cach of which so executed shall be deemed to be an original, but ali such counterparts shall together constitute
but one and the same docwment.

NOW, THEREFORE, for valuable consideration and in accordance with the obligations in gur
employment conteacts with ARTIFICIAL MUSCLE, INC., we do hereby seil, assign and transter unto said
ARTIFICIAL MUSCLE, INC,, its successors and assigns, the entire vight, title, and interest in and 1o said
invention or inventions, as described in the aforesaid application, in any form or smbodiment thereof, and i and
to the aforesaid application; and in and to any applications filed in any foreign country based thereon, including
the right to file said foreign applications under the provisions of the International Convertion; also any
improvements on said invention or iaveniions now or hereafler made by us_ during the poried of gur
employment; also the entire right, title and interest in and to any and all patents or reissues or extensions thercof
1o be obiained in this or any foreign country upon said fnvention, inventions or improvements and any
divisional, continuation, continuation-in-part or substinnte applications which may be filed upon said invention,
mventions or improveraenis in this or any foreign country; and we hersby authorize and reguest the issuing
authority to issue any and all patents on said application or applications to said ARTIFICIAL MUSCLE, INC,,
as assignse of the entire interest.

by the undersigned, to communicate to said ARTIFICIAL MUSCLE, INC,, its representatives or agents, any
facts relating to said invention, inventions or improvements, including evidence for interference purposes or for
other legal proceedings, whenever requested, testify in any interference ot other legal proceedings, wheosver
requested; and execute and deliver, on request, all fawful papers required to make any of the foregoing
provisions effective.

SIGNED AT 5 i ) <

(L8 13

{Date) Alireca Farvabi

v}
shaphidr

R aa

Assignments-BMS 362
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MOORPEDRATER

September 21, 2005

Al Zarrabi i Vi
10978 Alta Mira Drive SEF N
Santa Clara, CA 95051 . Y

Ar zargbi@yahoo.com

Re: Employment Agreement
Dear AL

On behalf of Astificial Muscle, Inc. (the “Company™), I am pleased to make this offer of
employment to you for the position of Mechanical Engineer {. This letter sets out the terms of your
employment with the Coropany. This offer is effective until September 23, 2005.

e

You will be paid a starting base salary of $ 2,500 semi-monthly {(which equals $60,000
per year), less applicable tax and other withholdings. You will also be eligible to participate in
various Company fringe benefit plans, including for example group health insurance, 401(k), and
the standard company vacation program of 10 days per vear accrued monthly.

Subject to the approval of the Company’s Board of Directors, you will be granted an option

to purchase 2,000 shares of Company common stock under the Company’s incentive stock option

- plan at an exercise price equal to the fair market value of that stock on your option grant date.

Your option will vest over a period of four vears, and will be subject to the terms and conditions of

the Company’s stock option plan and standard form of stock option agreement, which you will be
required 1o sign as a condition of receiving the option.

Your employment with the Company is “at will”; it is for no specified term, and may be
terminated by you or the Company at any time, with or without cause or advance notice. As a
condition of your employment, you will be required to sign the Company’s standard form of
employee nondisclosure and assignment agreement, and to provide the Company with documents
establishing your identity and right to work in the United States. Those documents must be
provided to the Company within three days afier your employment start date.

In the event of any dispute or claim relating to or arising out of your employment
relationship with the Company, this agreement, or the termination of your employment with the
Company for any reason (including, but not limited to, any claims of breach of contract, wrongful
termination or age, sex, race, national origin, disability or other discrimination or harassment), all
such disputes shail be fully, finally and exclusively resolved by binding arbitration conducted by
the American Arbitration Association in San Mateo County, California. You and the Company
hereby waive your respective rights to have any such disputes or claims tried before a judge or

PATENT
REEL: 032072 FRAME: 0864



GUT-1B-2013 15048 P.OGZ

ARTIFICIAL MUSCLE

INMDOHEFORATED

jury. This arbitration provision shall not apply to any claims for injunctive relief by you or the
Company.

This agreement and the non-disclosure agreements referred to above constitute the entire
agreement between you and the Company regarding the terms and conditions of your employment,
and they supersede all prior negotiations, representations or agreements between you and the
Company. The provisions of this agreement regarding “at will” employment and arbitration may
only be modified by a document signed by you and an authorized representative of the Company,

We look forward to working with you at the Company. Please sign and date this letter on
the spaces provided below to acknowledge your acceptance of the terms of this agreement,

Sincerely,

Artificial Muscle, Inc.

I agree 1o and accept employment with Artificial Muscle, Inc. on the terms and conditions
set forth in this agreement.

s ,"f :/*' ‘
o 7 B o </ A

< .}

Al Zagrabi

#29—03- 43I
SSN
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EMPLOYEE NONDISCLOSURE AND ASSIGNMENT AGREEMENT

This Agresment formalizes in writing
certain understandings and procedures which
have been in effect since the time I was initially

employed by  Astificial  Muscle, Inc.
{(*Company™ ).
1. Buties. In return for the

compensation now and hereafter paid to me, {
will perform such duties for Company as the
Company may designate from time to time.
During my employment with Company, [ will
devote my bhest effiwts to the interests of
Company, will oot engage in other employment
or in any activities that Company determines fo
be detrimental fo #s best inmterests and will
otherwise abide by all of Company’s policies
and procedures. Furthermore, I will not {(a)
reveal, disclose or otherwise make svailable to
any person any Company password or key,
whether or not the password or key is assigned
to me or (b} obtain, possess or use in any manner
a Company password or key that is not assigned
to me. I will use my best efforts io prevent the
unauthorized use of any laptop or personal
computer, peripheral device, software or related
techmical documentation that the Company
issues to me, and T will not input, load or
otherwise attempt any unathonized use of
software in any Company computer, whether or
not such computer is assigned fo me.

2, “Propristary Information”

{a} any information that is confidential or
proprietary, techaical or  npon-technical
information of Company, including for example
and without limitation, information related to
Innovations {as defined in Section 4 below),
concepts, technigues, processes, methods,
systems, designs, computer programs, source
docomentation, trade  secrets, formulas,
development or experimental work, work in
progress, forecasts, proposed and future
products, marketing plans, business plans,
customers and suppliers and any other nonpublic

information that has commercial value or (b) any
information Company has recsived from others
that Company is obligated o trest as
confidential or proprietary, which may be made
known to me by Company, a third party or
otherwise that [ may learn during my
employment with Company.

3 Qwnership and Nondisclosure
of Proprictary Information. Al Proprietary
Information is the sole property of Company,
Company’s assigns, Company’s cusiomers and
Company’s suppliers, as applicable. Company,
Company’s assigns, Company’s customers and
Company's suppliers, as applicable, are the sole
and exclusive owners of all patents, copyrights,
mask works, trade secrets and other rights in and
to the Proprietary Information. I will not
disclose any Proprietary Information to anyone
ouwiside Company, and 1 will use and disclose
Proprietary  Information to those inside
Company only as may be necessary in the
ordinary course of performing my duties as an
employee of Company. If I have any guestions
as to whether information constitutes Proprietary
Information, or to whom, if anyone, inside
Company, any Proprietary Information may be
disclosed, 1 will consult with my manager at
Company.

4. “Innovations” Definition. In
this Agreement, “lonovations” means all
discoveries, designs, developments,

improvements, inventions (whether or mnot
protectable  under patent laws), works of
authorship, information fixed in any tangible
medinm  of expression (whether or not
protectable under copyright laws), trade secrets,
know-how, ideas (whether or not proteciable
under trade secret laws), mask works,
{rademarks, service marks, trade names and
trade dress,

5. Disclosure and License of Prior
Innovations. [ have listed on Exhibit A (“Prior
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lnnovations™) atiached herete all Innovations
relating in any way fo Company’s business or
demonstrably  anticipated  research  and
development or business, which were conceived,
reduced o practice, created, derived, developed,
or made by me prior to my employment with
Company (collectively, the “Prior Innovations™}.
I represent that { have no righis in any such
Company-related Innovations other than those
innovations listed in Exhibit4a (“Prior
Innovations™). If nothing is listed on Exhibit A
{“Prior Inmovations™), 1 represent that there are
no Prior Innovations at the time of signing this
Agreement. [ horeby grant to Company and
Cornpany’s designees a3  royalty-free,
irrevocable, worldwide, fully paid-up license
{with rights to sublicense through multiple tiers
of sublicensecs) to practice all patent, copyright,
moral right, mask work, trade secret and other
intellectual property rights relating to any Prior
Innovations that I incorporate, or permit to be
incorporated, in any Innovations that I, solely or
Jjointly with others, conceive, develop or reduce
to  practice during my employment with
Company (the “Company Innovations™).
Notwithstanding the foregoing, [ will not
incorporate, or permit {0 be incorporated, any
Prior Inpovations in any Company Innovations
without Company’s prior written consent.

6. Disclosure and Agsignment of

and describe to Company sl Company
innovations. 1 hereby do and will assign to
Company or Company’s designee all my right,
title, and inierest in and o any and all Company
Ennovations. To the extent any of the rights, title
and interest in and to Company Innovations
cannot be assigned by me to Company, T hereby
grant o Company an cxclusive, royalty-free,
transferable, irrevocable, worldwide license
{with rights to sublicense through multiple tiers
of sublicensescs) to practice such non-assignable
rights, title and interest. To the cxtent any of the
rights, iitle and interest in and to Company
Innovations can neither be assigned nor licensed
by me to Company, [ hereby irrevocably waive
and agree never to assert such nom-assignable

and snon-licensable righis, title and interest
agamnst Company or any of Company’s
sugcessors in mterest. This Section 6 shall not
apply to any Innovations that (a) do not relate, at
the time of conception, reduction to practice,
creation, derivation, development or making of
such Ionovation to Company’s business or
actual or demonstrably anticipated research,
development or business; and (b} were
developed emtirely on my own time; and (¢}
were developed without use of any of
Company’s equipment, supplies, facilities or
trade secret information; and (d) did not result
from any work I performed for Company.

7. Future Inmovations. [ will
disciose prompily in writing to Company all
Innovations conceived, reduced to practice,
created, derived, developed, or made by me
during the term of my emploviment and for three
{3} months thereafler, whether or not 1 belicve
such Innovations are subject to this Agreement,
to penmit a determination by Company as to
whether or not the Innovations should be
considered Company Innovations. Company
will receive any such information in confidence.

8. Notice of Nonassignable

Agreement does not apply to an Innovation that
qualifies fully as 2 nonassignable invention
under the provisions of Section 2870 of the
California Labor Code. 1 acknowledge that a
condition for an Innovation to qualify fully as a
non-assignable invemtion under the provisions of
Section 2870 of the California Labor Code is
that the invention must be protected under patent
taws. I have reviewed the notification in
Exhibt B (“Limited Exclusion Notification™)
and agree that my sigoatwre acknowledges
receipt of the notification.

9. Cooperation _in__ Perfecting
Rights to Innovations. 1 agree to perform,
during and after my employment, all acts that
Company deems necessary or desirable fo
permit and assist Company, at its expense, in

obtaining and enforcing the full benefits,
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enjoyment, rights and title throughout the world
in the Innovations as provided to Company
under this Agreement. If Company is unable for
any reason o sectre my signatwe o any
document required to file, prosecute, register or
memorialize the assignment of any rights or
application or to enforce any right under any
Innovations as provided under this Agreement, [
hereby irrevocably designate and appoint
Company and Company’s duly authorized
officers and agents as my agents and
aitomeys-in-fact to act for and on my behalf and
instead of me o take all lawfully permitted acts
to further the filing, prosecution, regisiration,
memorialization of assignment, issuance, and
enforcement of rights under such Inovations,
all with the same legal force and effoct as if
executed by me. The foregoing is deemed 2

power coupled with an inferest and is
irrevocable.
10. Return of Materials. At any

time upon Company’s request, and when my
employment with Company is over, I will return
all materials (including, without limitation,
documents, drawings, papers, diskettes and
tapes) containing or disclosing any Proprietary
Information (including all copies thereof), as
well as any keys, pass cards, identification cards,
computers, printers, pagers, personal digital
assistants or similar itlems or devices that the
Company has provided to me. I will provide
Company with a written certification of my
compliance with my obligations under this
Section.

it Ng Viclation of Rights of Third
Parties. During my employment with Company,
I will not {a) breach any agreement fo keep in
confidence any confidential or propristary
information, knowledge or data acquired by me
prior to my employment with Company or (b)
disclose to Company, or use or induce Company
to  use, any confidential or proprietary
information or material belonging to any
previous employer or any other third party. Iam
not currently a party, and will not become a
party, to any other agresment that is in conflict,

Y

or will prevent me from complying, with this
Agreement.

12. Survival, This
{a) shall survive my employment by Company;
{b) does not in any way resirict my right to
resign or the right of Company to terminate my
employment at any time, for any reason or for
1o reason; (¢} inures to the benefit of successors
and assigns of Company; and {d}is binding
upon my heirs and legal representatives,

13, Mo _Solicitation. During my
employment with Company and for one (1) year
thereafter, [ will not solicit, encourage, or cause
others to solicit or encourage any employees of
Company to terminate their employment with
Company.

, 14, Mo Disparagement. During my

employment with Company and afier the
termination thereof, I will not disparage
Company, iis products, services, agenis or
employess.

1. Injunctive Relief. 1 agree that if
I violate this Agreement, Company will suffer

irreparable and continuing damage for which
money damages are insufficient, and Company
shall be entitled fo injunctive relief andlor a
decree for specific performance, and such other
relief as may be proper (including money
damages if appropriate).

16, Notices. Any notice required or
permitted by this Agreement shall be in writing
and shall be delivered as follows, with notice
deemed given as indicated: {(a) by personsl
delivery, when actually delivered; (b)by
overnight courier, upon writien verification of
receipt; (o) by facsimile transmission, upon
acknowledgment of receipt of electronic
transmission; or (d) by certified or registered
mail, return receipt requested, upon verification
of receipt. Notices to me shall be sent to any
address in Company’s records or such other
address as I may provide in writing. Notices to
Company shall be sent to Company’s Human
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Resources Depariment or to such other address
as Company may specify in writing.

7. Governing Law: Forum. This
Agreement shall be governed by the laws of the

United States of America and by the laws of the
State of California, as such laws are applied to
agreements entered into and to be performed
entirely within California between California
residents. Company and I each #rrevocably
consent to the exclusive personal jurisdiction of
the federal and state courts located in Califomia,
as applicable, for any matter arising out of or
relating to this Agreement, except that in actions
seeking to enforce any order or any judgment of
such federal or state courts located in California,
such personal jurisdiction shall be nonexclusive.

18, Severability. If a court of law
bolds any provision of this Agreement to be
illegal, mwalid or unenforcesble, (g)that
provision shall be deemed amended to provide
Company the maximum protection permitted by
applicable law and (b) the legality, validity and
enforcesbility of the remaining provisions of this
Agreement shall not be affected.

ig. Waiver;  Modification, ¥
Company waives any term, provision or breach
by me of this Agreement, such waiver shall not
be effective unless it is in writing and signed by
Company. No waiver shall constitute 3 waiver
of any other or subsequent breach by me. This
Agicement may be modified only if both
Company and I consent in writing,

28. Entire _Agreement. This
Agreement represents my entire undersianding
with Company with respect to the subject matier
of this Agreement and supersedes all previous
understandings, written or oral.
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I cartify and acknowledpe that T have cavefully read alf of the provisions of this Agreement and
that | understand and will fully snd fsithfully comply with such provisions.

“COMPANY” EMPLOYEE:
Al Zarsbit
ARTIFICTAL MUSCLE, mﬂ:‘
,“ N ~
TN oy o S a8 7

B}r‘ { e »/,-'é' A 'f:"'{i;&\ ,..@-"‘f ;ﬁy{x fkﬁ{#%%ﬁ

ARV -
Tile_ S ,f"“ff,f 1 ‘f%:ﬁ Tile g it g{t«mxﬂc{@{ & «N'mw “d
. (‘:‘"‘ 7 - ) e - a R . -
Bated: /£ S Duted:_ A7 20 [ R Qe
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LIMITED EXCLUSION NOTIFICATION TO EMPLOVYEES IN CALIFORNIA

THIS 18 TO NOTIFY vou in accordance with Section 2872 of the California Labor Code that the
foregoing Agreement between you and Company does not require you to assign or offer to assign to
Company any invention that you developed entirely on your own time without using Company’s
equipment, supplies, facilities or trade secret information except for those inventions that either:

{1} Relate at the time of conception or reduction to practice of the
invention to Company’s business, or actual or demonstrably anticipated research or
development of Company; or

(2) Result from any work performed by you for Company.
To the extent a provision in the foregoing Agreement purports to require you to assign an
invention otherwise excluded from the preceding Section, the provision is against the public policy of

California and is unenforceable.

This limited exclusion does not apply to any patent or invention covered by a contract between
Company and the United States or any of its agencies requiring full title to such patent or invention 1o be
inn the United States.

1 ACKNOWLEDGE RECEIPT of a copy of this notification.

ST %
ARTIFICIAL MUSCLE, INC. By: s’ﬁﬁ? 145%" mléfbi

B}’: @{"'\.\/ {M"“?":I;IK“\‘ 77777 e ‘ et ﬁ} mbi
< _s_f:‘:; » (Printed Name of Employse}
Title f / S B Pagieer o
o T
Date: ? / ?//2’ - ' Date: < f;fif;’f 2o
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