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STATEMENT OF INTEREST

Greg LaSalle, in his full-time capacity as General Manager for Rearden LLC (“Rearden”), on
November 9, 2012 formed MO2 LLC for the benefit of Rearden, as a vehicle to acquire and
transfer assets of OL2 LLC related to performance motion capture and motion facial and surface
capture technology (the “Mova Transaction”). The assets included a patent portfolio related to
performance motion capture and motion facial and surface capture technology. {See Exhibit A-
2 of Membership Interest and Asset Purchase and Sale Agreement, attached herewith as
Exhibit 1). The instant patent/application is included in the list of patents/applications

~ transferred by the Agreement. (/d.)

Beyond Mr. LaSalle's fiduciary obligations to Rearden as the senior manager responsible for
Rearden’s performance motion capture and motion and surface capture business, Mr. LaSalle’s
Rearden employment agreement explicitly identifies “performance motion capture” and
“motion, facial and surface capture technology and related human and non-human 2D and 3D
rendering and animation technologies” as Rearden’s business, and explicitly asserts Mr.
LaSalle’s obligation to assign to Rearden “any and all rights, title and interest” he may “have or
acquire” in such technology. (See LaSalle Offer of Employment by Rearden, LLC, with irrelevant
portions redacted, attached as Exhibit 2). Mr. LaSalle’s employment agreement also explicitly
states it “cannot be changed except in writing signed by both” Rearden and Mr. LaSalle. {/d.)
During the term of Mr. LaSalle’s empioyment, no employment modification documents were
ever signed by either party. As such, the terms of Mr. LaSalle’s agreement remained in full force
and unmodified for the term of his employment, and his ongoing obligations remained in full
force after his termination.

Per standard practice in asset transactions for its benefit, Rearden took financial responsibility
from the outset for the legal fees related to the Mova Transaction, including for setting up MO2
LLC on November 11, 2012 (See MO2, Limited Liability Company Record, attached as Exhibit 3)
and for counsel drafting and negotiating the terms of the asset transfer agreement. During this
time, Mr. LaSalle not only received his full-time salary and benefits from Rearden, but each
month filed Rearden expense reports and received Rearden reimbursement for his home
Internet and mobile phone expenses to enable Mr. LaSalle to conduct his Rearden work from
his home in San Mateo, CA, including acting as an agent for MO2 LLC (/d.) in the Mova
Transaction. Further, Mr. LaSalle filed Rearden expense reports and received Rearden
reimbursement for his costs (e.g., truck rental, mileage) specifically for the purpose of
transporting the Mova Transaction physical assets, which include technology embodying the
instant patent/application.

Mr. LaSalle negotiated the Mova Transaction over a period of several months under the close
supervision and direction of Rearden, culminating in Mr. LaSalle providing Rearden with a list of
assets to be transferred—including notes regarding which assets, such as patents, required
maintenance such as fees or responses to office actions—as well as the final asset transfer
terms, just before proceeding with the Mova Transaction, which Mr. LaSalle concluded
thereafter on Rearden’s behalf on February 11, 2013, (See Exhibit 1.)
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Shortly after concluding the Mova Transaction, Mr. LaSalle failed to report to work and was
only sporadically reachable, but continued to collect his full-time salary and benefits from
Rearden. After several weeks of efforts to reach Mr. LaSalle, Rearden’s counsel finally reached
Mr. LaSalle, who referred Rearden’s counsel to his counsel.

On April 19, 2013, Rearden Mova LLC for the benefit of Rearden LLC was formed (See Exhibit 4),
and the assets of MO2 LLC for the benefit of Rearden LLC were meant to be transferred to
Rearden Mova LLC for the benefit of Rearden LLC. Shortly thereafter, Mr. LaSalle was
terminated from Rearden.

Upon information and belief, Mr. LaSalle took personal possession of the Mova Transaction
physical assets embodying the instant patent/application that he had transported at Rearden’s
expense. Mr. LaSalle never made any effort whatsoever to maintain the Mova Transaction
patents, either before or after termination. However, Rearden Mova LLC for the benefit of
Rearden LLC has continued to maintain the Mova Transaction patent assets, many of which, as
noted in Mr. LaSalle’s report to Rearden just prior to the Mova Transaction, would have
expired.

owes [ 19/15~

St phean/. Perlman
Rearden Mova, LLC for the benefit of Rearden, LLC
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EXHIBIT 1
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MEMBERSHIP INTEREST AND ASSET PURCHASE
AND SALE AGREEMENT

This MEMBERSHIP INTEREST AND ASSET PURCHASE AND SALE AGREEMENT (this
“Agreement”) is entered into as of February 1, 2013, by and between MO2, LLC, a California
limited liability company, (the “Buyer”) and OL2, Inc. (the “Seller”). The Buyer and the Seller

sy

are referred to collectively herein as the *Parties.”
RECITALS

A. The Seller is the sole member of and owns 100% of the membership interest (the
“Mova LLC Interest”) in Mova, LLC, a California limited liability company (“Mova™ or the
“Company”™).

B. Mova has developed motion capture technology and provides reality capture
services and motion capture for motion picture and video game production (the “Business™).

C. In addition to the Mova LLC Interest, the Seller may own or have rights with
respect to certain other assets directly related to the Business.

D. This Agreement contemplates a transaction in which the Seller will sell and assign
to the Buyer. and the Buyer will purchase and assume from the Seller, subject to the terms,
conditions and limitations set forth herein, the Seller’s entire right, title and interest in and to the
Mova LLC Interest and the other Purchased Mova Property (as defined below) and the Buyer
will license to the Seller certain rights with respect to the Mova Intellectual Property (as defined
below), all on the terms and subject to the provision of this Agreement. The transactions
hereunder are sometimes referred to, collectively, as the “Transactions.”

Now, therefore, in consideration of the covenants, promises and representations set forth
herein. and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

Article 1
PURCHASE AND SALE, CONSIDERATION AND RELATED MATTERS

Section 1.01  Purchase and Sale. Subject to and upon the terms and conditions of this
Agreement, the Seller shall sell, assign. convey, transfer and deliver to the Buyer, and the Buyer,
shall purchase, accept and assume from the Seller all of the Seller’s right, title and interest in, to
and under all of the following (collectively, the “Purchased Mova Property™):

{a) the Mova LLC Interest;

(b) trademarks and trade names listed on Exhibit A-1, patents listed on
Exhibit A-2, and Internet domain names, as listed on Exhibit A-3, and other intellectual
property including any and all related source code, and URL addresses and all content in
electronic and other forms with respect to the Company’s Internet web sites, in each case
directly related to the Business, whether or not explicitly list on an Exhibit (o this
Agreement (collectively, the “Mova Intellectual Property”); and

CONFIDERNTIAL

PATENT
REEL: 034764 FRAME: 0323



(c) motion capture equipment, electronics, computers, production materials,
theatrical equipment, data and software used in the motion capture recording and video
production and editing business, in each case directly related to the Business (the “Mova
Production Assets”) (see Exhibit A-4 for physical assets such as electronics).

Section 1.02 Consideration.

(a) Cash Purchase Price: At the Closing (as defined below) the Buyer shall
pay to the Seller One Dollar ($1.00) (the “Cash Purchase Price”).

(b) Assumption of Liabilities. At the Closing (as defined below) the Buyer
shall assume all liabilities, debts and obligations of the Seller of whatever kind or nature,
whether known or unknown or contingent, whether liquidated or unliquidated
(“Liabilities”) arising under or in connection with or related to any and all of the
Purchased Mova Property (collectively, the “Assumed Liabilities” and, together with the
Cash Purchase Price, the “Purchase Price”) other than the Excluded Liabilities. The
“Excluded Liabilities” means the following:

(1) all Liabilities arising with respect to claims by current or former
employees, consultants or other agents of the Seller relating in any way to
compensation, benefits, personal injuries, or termination or continuation of their
employment or service with the Seller;

(i) all Liabilities for taxes owed by the Seller with respect to any of
the Purchased Mova Property or the Business for any period or partial period
ending through the Closing Date; and

(iii))  all Liabilities of the Seller owing to the Buyer incidental to or
arising in connection with this Agreement or the Transactions.

Section 1.03  Liability for Sales and/or Use Tax. The Buyer shall hold the Seller
harmless from any liability with respect to sales, use or other tax arising solely in connection
with Buyer’s purchase of the Purchased Mova Assets, as well as any interest, penalties and
attorney’s fees with respect to such taxes. For the avoidance of doubt, if, prior to the Closing,
there have been any taxes based on the value of property assessed against any of the Purchased
Mova Assets, the Seller is responsible for those taxes attributable to periods or partial periods
ending on or prior to the Closing Date, and the Buyer will pay those taxes attributable to periods
or partial periods after the Closing Date, with a daily allocation for any period that begins before
Closing Date and ends on or after the Closing Date. Each Party agrees to cooperate with the
other Party in paying or reimbursing tax obligations in accordance with this Section 1.03.
Nothing in this Agreement makes a Party liable for the income or franchise taxes of the other
Party.

CONFIDENTIAL
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Section 1.04 Closing. The consummation of the purchase and sale of the Purchased
Mova Property and the other Transactions contemplated hereby (the “Closing”) will take place
on February _ , 2013 (the “Closing Date”), or at such other time or date, as may be agreed to by
the Parties.

Article 11
REPRESENTATIONS AND WARRANTIES

Section 2.01  Representations and Warranties of the Seller. The Seller represents and
warrants to the Buyer that the statements contained in this Section 2.01 are correct and complete
as of the date of this Agreement and the Closing Date.

(a) Organization and Good Standing. The Seller is a corporation duly
organized, validly existing, and in good standing under the laws of the State of Delaware,
and is duly qualified to conduct business and is in good standing under the laws of the
State of California.

(b) Authorization. The Seller has all corporate power and corporate authority
it requires to execute, deliver and perform its obligations under this Agreement. The
Seller has obtained on or prior to the Closing Date all approvals from its directors and
stockholders, and all other corporate approval, if any, necessary for the due and valid
authorization of the Seller’s execution, delivery and performance of this Agreement and
the consummation by the Seller of the Transactions. The Seller has duly and validly
executed and delivered this Agreement. Assuming the due authorization, execution and
delivery of this Agreement by the Buyer, this Agreement is a valid and binding obligation
of the Seller, enforceable against the Seller in accordance with its terms, subject to (i)
laws of general application relating to bankruptcy, insolvency, and the relief of debtors,
and (i) rules of law governing specific performance, injunctive relief and other equitable
remedies.

(c) No Conflict. The Seller’s execution, delivery and performance of this
Agreement and the consummation by the Seller of the Transactions do not conflict with
or violate any provision of the Company’s Restated Certificate of Incorporation or
Bylaws.

(d) Litigation. To the Seller’s knowledge, there is no pending action, order,
writ, injunction, judgment or decree against the Seller that challenges or seeks to enjoin
the validity of this Agreement or the Transactions.

(e) Mova LLC Interest. The Seller holds of record and owns beneficially all
right, title and interest in and to the Mova LLC Interest, free and clear of any liens and
any restrictions on transfer. The Seller is not a party to any agreement or understanding
with respect to the voting of any membership interests of the Company. The Mova LLC
Interest represents the Seller’s entire interest in the Company.
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() No Broker. The Seller has not entered into any agreement, arrangement or
understanding with any person or entity (“Person”) that will or may result in the obligation to
pay any broker’s commission, finder’s fee or other payment of like nature to any Person in
connection with the consummation of the Transactions.

EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION 2.01, THE SELLER DISCLAIMS ANY AND ALL
WARRANTIES WITH RESPECT TO THE PURCHASED MOVA PROPERTY AND THE BUSINESS, AND,
WITHOUT LIMITING THE FOREGOING, EXCEPT AS EXPRESSLY STATED IN SECTION 2.01(e) WITH
RESPECT TO THE MOVA LLC INTEREST, THERE IS NO WARRANTY RELATING TO TITLE, POSSESSION,
QUIET ENJOYMENT OR THE LIKE WITH RESPECT TO ANY OF THE PURCHASED MOVA PROPERTY.

Section 2.02  Representations and Warranties of the Buyer. The Buyer represents and
warrants to the Seller that the statements contained in this Section 2.02 are correct and complete
as of the date of this Agreement and the Closing Date.

(a) Organization and Good Standing. The Buyer is a limited liability
company duly organized, validly existing and in good standing under the laws of the
State of California, and is duly qualified to conduct business and is in good standing
under the laws of the State of California.

(b) Authorization. The Buyer has all limited liability company power and
authority it requires to execute, deliver and perform its obligations under this Agreement.
The Buyer has obtained on or prior to the Closing Date all approvals from its members
and directors, and all other limited liability company approvals, if any, necessary for the
due and valid authorization of the Buyer’s execution, delivery and performance of this
Agreement and the consummation by the Buyer of the Transactions. The Buyer has duly
and validly executed and delivered this Agreement. Assuming the due authorization,
execution and delivery of this Agreement by the Seller, this Agreement is a valid and
binding obligation of the Buyer, enforceable against the Buyer in accordance with its
terms, subject to (i) laws of general application relating to bankruptcy, insolvency, and
the relief of debtors, and (ii) rules of law governing specific performance, injunctive
relief and other equitable remedies.

(c) No Conflict. The Buyer’s execution, delivery and performance of this
Agreement and the consummation by the Buyer of the Transactions do not conflict with
or violate any provision of the Buyer’s limited liability company agreement or other
organizational or charter documents.

(d) Litigation. To the Buyer’s knowledge, there is no pending action, order,
writ, injunction, judgment or decree against the Buyer that challenges or seeks to enjoin
the validity of this Agreement or the Transactions.

(e) Due Diligence. The Buyer has had full opportunity to conduct the due
diligence and review that it deems necessary or prudent in connection with the
Transactions and its acquisition of the Purchased Mova Property and is relying solely on
the Buyer’s own conclusions in entering into this Agreement and consummating the
Transactions. The Buyer is familiar with the Business and its operations. The Buyer
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acknowledges it is in a better position than the Seller to reach a business determination
regarding the benefits to the Buyer of the acquisition of the Purchased Mova Property,
and the Seller has no responsibility or duty, and makes no representations or warranties,
express or implied, with respect to the past, present or future performance of the Business
or the value or suitability to the Buyer of any of the Purchased Mova Property. For
purposes of any available exemption from the registration requirements under Section 5
of the Securities Act of 1933 and any state law registration requirements, the Buyer is
purchasing the Mova LLC Interest to operate the Business and for investment purposes
only and not with a view to distribution or resale. Except for the representations and
warranties of the Seller expressly stated in this Agreement with respect to the Seller’s
ownership of the Mova LLC Interest, the Buyer acknowledges that the Seller makes no
representations or warranties with respect to the Purchased Mova Property or the
Business. Without limiting the foregoing:

(1) IT 1S UNDERSTOOD AND AGREED THAT, EXCEPT AS EXPRESSLY
STATED HEREIN, THE SELLER IS NOT MAKING AND HAS NOT AT ANY TIME MADE ANY
WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CHARACTER, EXPRESS OR
IMPLIED, WITH RESPECT TO THE PURCHASED MOVA PROPERTY OR THE BUSINESS,
INCLUDING BUT NOT LIMITED TO, ANY WARRANTIES OR REPRESENTATIONS AS TO
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

(i1) THE BUYER ACKNOWLEDGES AND AGREES THAT, EXCEPT AS
EXPRESSLY STATED HEREIN, UPON CLOSING, THE SELLER SHALL SELL AND CONVEY
TO THE BUYER AND THE BUYER SHALL ACCEPT THE PURCHASED MOVA PROPERTY
“AS IS, WHERE IS, WITH ALL FAULTS.” EXCEPT AS EXPRESSLY STATED HEREIN WITH
RESPECT TO THE SELLER’S OWNERSHIP OF THE MOVA LLC INTEREST, THE BUYER
HAS NOT RELIED AND WILL NOT RELY ON, AND SELLER IS NOT LIABLE FOR OR
BOUND BY, ANY EXPRESS OR IMPLIED WARRANTIES, GUARANTEES, STATEMENTS,
REPRESENTATIONS OR INFORMATION PERTAINING TO THE PURCHASED MOVA
PROPERTY OR THE BUSINESS OR RELATING THERETO MADE OR FURNISHED BY THE
SELLER, OR ITS REPRESENTATIVES, TO WHOMEVER MADE OR GIVEN, DIRECTLY OR
INDIRECTLY, ORALLY OR IN WRITING. THE BUYER ALSO ACKNOWLEDGES THAT THE
PURCHASE PRICE REFLECTS AND TAKES INTO ACCOUNT THAT, EXCEPT AS
EXPRESSLY STATED HEREIN, THE PURCHASED MOVA PROPERTY ARE BEING SOLD
“AS 1S, WHERE IS, WITH ALL FAULTS.”

(iii)  THE BUYER ACKNOWLEDGES TO THE SELLER THAT THE BUYER HAS
HAD THE OPPORTUNITY TO CONDUCT PRIOR TO CLOSING DATE SUCH INSPECTIONS
AND INVESTIGATIONS OF THE PURCHASED MOVA PROPERTY AS THE BUYER DEEMS
NECESSARY OR DESIRABLE TO SATISFY ITSELF AS TO THE PURCHASED MOVA
PROPERTY AND THE BUSINESS, AND THE BUYER’S ACQUISITION THEREOF. THE
BUYER IS RELYING SOLELY ON ITS OWN REVIEW AND OTHER INSPECTIONS AND
INVESTIGATIONS WITH RESPECT TO THE TRANSACTIONS AND NOT UPON THE
INFORMATION PROVIDED BY OR ON BEHALF OF THE SELLER, OR ITS AGENTS,
EMPLOYEES OR REPRESENTATIVES WITH RESPECT THERETO. THE BUYER HEREBY
ASSUMES THE RISK THAT ADVERSE MATTERS RELATING TO THE PHYSICAL
CONDITION OF THE MOVA PRODUCTION ASSETS, INCLUDING, BUT NOT LIMITED TO,
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LATENT OR PATENT DEFECTS, MAY NOT HAVE BEEN REVEALED BY THE BUYER’S
REVIEW AND INSPECTIONS AND INVESTIGATIONS, AND UNDERPERFORMED
OBLIGATIONS UNDER AND THE TERM AND CONDITIONS OF EACH MOVA CONTRACT.

() No Broker. The Buyer has not entered into any agreement, arrangement or
understanding with any Person that will or may result in the obligation to pay any
broker’s commission, finder’s fee or other payment of like nature to any Person in
connection with the consummation of the Transactions.

Article 11
LICENSE AND GRANT OF USAGE RIGHTS

Section 3.01  Material Inducement. The Parties acknowledge that it is a material
inducement to the Seller to enter into the Transactions and accept the Purchase Price as
consideration for the sale and assignment to the Buyer of the Purchased Mova Property that the
Seller retains rights of usage and receives the License (as defined below) to the Mova Intellectual
Property as set forth in and limited by this Article I11.

Section 3.02  License. Subject to the limitation set forth in Section 3.03, the Buyer
hereby grants to the Seller a non-exclusive, fully paid-up, royalty free, irrevocable worldwide
right and license to exercise and otherwise exploit any and all of the Mova Intellectual Property,
including, without limitation, the right to use, publish, perform, transmit, store, copy, reproduce,
display, distribute and have distributed, make, have made, create derivative works and to practice
any method in the exercise of the foregoing, by any manner and means now known or hereafter
devised (the “License”).

Section 3.03 Limitations.

(a) The License does not include any rights in or to any Mova Trademarks
other than for use in connection with the identification of Mova products and services,
including Mova Intellectual Property, used or exploited in the Seller’s business.

(b) The Seller may not sublicense or transfer the License to any Person other
than (i) to a wholly owned subsidiary of the Seller; (i1) to any successor of the Seller by
merger or by operation of law; (iii) in connection with an acquisition (including an asset
acquisition) from the Seller of a line business of the Seller for which the licensed Mova
Intellectual Property is a component; or (iv) in connection with a corporate
reorganization, corporate restructuring, change of form of organization, reincorporation,
name change or similar such transaction of the Seller or any of the foregoing permitted
sublicensees or transferees (each, a “Permitted Transferee”). For the avoidance of
doubt, no sublicense or transfer of the License permitted hereunder shall expand the
scope of the License, any Permitted Transferee shall take the License subject to the
limitations in this Section 3.03 solely with respect to such Permitted Transferee, and the
continued effectiveness of the License shall be subject to that Permitted Transferee’s
continued compliance with this section.

(c) The License shall be used by the Seller (or if applicable, a Permitted
Transferee) only in connection with the service offering of the Seller’s business and to

6
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which the Purchased Mova Property relates, and for the avoidance of doubt, does not
include any right of the Seller or any Permitted Transferee to exploit or use, in direct
competition with the Buyer’s Business, motion capture technology or reality capture
services independent from any products or services offered from time to time by the
Seller (or if applicable, a Permitted Transferee).

(d) Subject to the License, the Buyer shall have complete freedom of
action with respect to the Mova Intellectual Property. Nothing contained in this Article
III or otherwise shall be deemed or construed to require the Buyer to maintain the
effectiveness or enforceability of any of the Mova Intellectual Property after the Closing,
or to pursue any claims of any kind against any person with respect to any of the Mova
Intellectual Property.

Section 3.04 Covenant Not to Sue. So long as the Seller (or as applicable, a Permitted
Transferee) 1s in compliance with the License as set forth herein, the Buyer (including Buyer’s
successors and assigns) hereby covenants and agrees not to commence or maintain any suit or
action at law or at equity and to refrain forever from instituting, presenting, collecting or in any
way proceeding upon, directly or indirectly, any action in law or equity, in arbitration or in any
other forum whatsoever, against the Seller, a Permitted Transferee or any of their respective
officers, directors, shareholders or agents, on account of any claim, demand, damage, action,
cause of action or suit arising directly or indirectly from and infringement or similar claim with
respect to any of the Mova Intellectual Property. For clarity, Buyer understands and agrees that
the Covenant Not to Sue applies separately to Seller and a Permitted Transferee; by way of
example, if Seller is in compliance with the License but a Permitted Transferee is not in
compliance, Buyer agrees that it may not proceed in any manner (as described above in lines 3
through 6 of this Section) against Seller.

Article IV
CERTAIN COVENANTS; INDEMNITIES

Section 4.01 General. If at any time after the Closing Date any further action is
necessary or desirable to carry out the purposes of this Agreement or the Transactions, each of
the Parties will take such further action (including the execution and delivery of such further
instruments and documents) as the other Party may reasonably request, all at the sole cost and
expense of the requesting Party.

Section 4.02  Access to Records. From and after the Closing, the Buyer and its
representatives shall be allowed, upon reasonable request and prior notice to the Seller, to inspect
and copy at its expense the business records and accounts in the possession of the Seller directly
pertaining to (a) the Mova Contracts, (b) the Mova LLC Interest, or (c) the Business. The Seller
agrees not to destroy or abandon any such business records or accounts for a period of one (1)
year following the Closing Date.

Section 4.03  Customer Transition. The Seller will not knowingly take any action that
is designed or intended to have the effect of discouraging any customer or supplier of the
Company from maintaining the same business relationships with the Company after the Closing
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as it maintained with the Company prior to the Closing. The Seller will refer all customer
inquiries relating to the businesses of the Company to the Company from and after the Closing.

Section 4.04 Domain Names. The Seller agrees to cooperate with the reasonable
requests of the Buyer to effect the formal transfer to the Company of domain names relating to
the Business in accordance with the domain name transfer procedure of NSI located at the
InterNIC Registration Services Web site.

Section 4.05 Indemnity. The Buyer hereby agrees to indemnify, defend and hold the
Seller harmless from and against any and all loss, liability, damage, cause of action, suit, claim,
demand, cost or expense, including the reasonable attorneys’ fees and other legal costs and
expenses (“Loss”) arising after the Closing:

(a) with respect to any of the Mova Intellectual Property other than any Loss
arising as a direct result of the Seller’s own use of the Mova Intellectual Property
pursuant to the License;

(b) as a result of a material breach by the Buyer of any covenant, or the
material inaccuracy or untruth of any representation or warranty of the Buyer made
herein;

(c) from the Buyer’s or its predecessor’s or any successor’s in interest’s sale
or use of the Purchased Mova Property or products derived therefrom, or the Business,
after Closing; and

(d) from the Buyer’s or its predecessor’s or any successor’s in interest’s
failure after the Closing to perform or to satisfy any of the other Assumed Liabilities.

The foregoing indemnification is in addition to and not in derogation of, any statutory, equitable
or common law remedy that the Seller may have with respect to the Transactions.

Section 4.06  No Indemnification by the Seller. The Seller is selling to the Buyer the
Purchased Mova Property subject to Section 2.02(e) hereof and does not agree to defend,
indemnify or hold harmless the Buyer, any parent, subsidiary or affiliate of the Buyer or any
other Person from or against or in respect of any Loss that arises out of or results from the
Transactions.

Article V
DISPUTE RESOLUTION

Section 5.01 General. Any controversy or claim arising out of or relating to this
Agreement, or the breach thereof, or the Transactions, shall be settled first, by good faith efforts
of the Parties to reach mutual agreement as set forth below.

Section 5.02  Initial Resolution. A Party that wishes to initiate the dispute resolution
process shall send written notice to the other Party with a summary of the controversy and a
request to initiate these dispute resolution procedures. Each Party shall appoint a
knowledgeable, responsible representative who has the authority to settle the dispute, to meet
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and negotiate in good faith to resolve the dispute. The discussions shall be left to the discretion
of the representatives, who may utilize other alternative dispute resolution procedures such as
mediation to assist in the negotiations. Discussions and correspondence among the
representatives for purposes of these negotiations shall be treated as confidential information
developed for purposes of settlement, shall be exempt from discovery and production, and shall
not be admissible in the arbitration described above or in any lawsuit pursuant to Rule 408 of the
Federal Rules of Evidence. Documents identified in or provided with such communications,
which are not prepared for purposes of the negotiations, are not so exempted and may, if
otherwise admissible, be admitted in evidence in the arbitration or lawsuit. The Parties agree to
pursue resolution under this subsection for a minimum of sixty (60) days before initiating an
action in the appropriate jurisdiction; provided, that each Party reserves the right to pursue and
defend its rights in court or other appropriate proceeding after such sixty (60) day period. The
foregoing notwithstanding, each Party shall have the right to seek injunctive relief in an
applicable court of law or equity pending resolution of the dispute in accordance with the
foregoing.

Section 5.03  Jury Trial Waiver; Judicial Reference..  EACH PARTY HERETO
WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO TRIAL OR
ADJUDICATION BY JURY. IF AND TO THE EXTENT THAT THE FOREGOING
WAIVER OF THE RIGHT TO A JURY TRIAL IS UNENFORCEABLE FOR ANY REASON
IN SUCH FORUM, EACH OF THE PARTIES HERETO HEREBY CONSENT TO THE
ADJUDICATION OF ALL CLAIMS PURSUANT TO JUDICIAL REFERENCE AS
PROVIDED IN CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 638, AND THE
JUDICIAL REFEREE SHALL BE EMPOWERED TO HEAR AND DETERMINE ALL
ISSUES IN SUCH REFERENCE, WHETHER FACT OR LAW. EACH OF THE PARTIES
HERETO REPRESENTS THAT EACH HAS REVIEWED THIS WAIVER AND CONSENT
AND EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
AND CONSENTS TO JUDICIAL REFERENCE FOLLOWING CONSULTATION WITH
LEGAL COUNSEL ON SUCH MATTERS. IN THE EVENT OF LITIGATION, A COPY OF
THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE
COURT OR TO JUDICIAL REFERENCE UNDER CALIFORNIA CODE OF CIVIL
PROCEDURE SECTION 638 AS PROVIDED HEREIN.

Section 5.04  Specific Performance. Each of the Parties acknowledges and agrees that
the other Party would be damaged irreparably in the event any of the provisions of this
Agreement are not performed in accordance with its specific terms or otherwise are breached.
Accordingly, each of the Parties agrees that the other Party shall be entitled to an injunction or
injunctions to prevent breaches of the provisions of this Agreement and to enforce specifically
this Agreement and the terms and provisions hereof in any action instituted in any court of the
United States or any state thereof having jurisdiction over the Parties and the matter in addition
to any other remedy to which they may be entitled, at law or in equity.

Section 5.05 Attorneys’ Fees. Should a suit or arbitration be brought to enforce
or interpret any provision of this Agreement, the prevailing Party shall be entitled to recover
reasonable attorneys’ fees (including without limitation costs, expenses and fees on any appeal).
The prevailing Party will be entitled to recover its costs of suit or arbitration, as applicable,
regardless of whether such suit or arbitration proceeds to a final judgment or award.
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Article VI
MISCELLANEOUS

Section 6.01 Notices. All notices, requests, demands, claims and other communications
hereunder will be in writing. Any notice, request, demand, claim or other communication
hereunder shall be deemed duly given if (and then two business days after) it is sent by registered
or certified mail, return receipt requested, postage prepaid and addressed to the intended
recipient as set forth below:

If to the Seller:

OL2, Inc.

1091 N. Shoreline Blvd., Suite 100

Mountain View, CA 94303

Attn: Eve Saltman, VP, General Counsel and Secretary

If to the Buyer:

MO2, LLC

228 Del Rosa Way
San Mateo, CA 94403
Attn. Greg LaSalle

Any Party may send any notice, request, demand, claim or other communication
hereunder to the intended recipient at the address set forth above using any other means
(including personal delivery, expedited courier, messenger service, telecopy, or electronic mail),
but no such notice, request, demand, claim or other communication shall be deemed to have been
duly given unless and until it actually is received by the intended recipient. Any Party may
change the address to which notices, requests, demands, claims and other communications
hereunder are to be delivered by giving the other Party notice in the manner herein set forth.

Section 6.02 Amendment; Waiver. Any term or provision of this Agreement may be
amended only by a writing signed by the Seller and the Buyer. The observance of any term or
provision of this Agreement may be waived only by a writing signed by the party to be bound by
such waiver.

Section 6.03 No Third Party Beneficiaries. Except as otherwise provided herein,
nothing expressed or implied in this Agreement is intended, or shall be construed, to confer upon
or to give any Person, other than the Parties, any rights, benefits or remedies under or by reason
of this Agreement or the Transactions.

Section 6.04  Benefit and Burden. This Agreement shall be binding upon, shall inure to
the benefit of, and be enforceable by and against, the Parties hereto and their respective
successors and permitted assigns. If this Agreement is set aside or determined to be void or
invalid by a court of competent jurisdiction through no fault or cause of the Seller, the Buyer

10
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agrees that the Seller shall have no responsibility or liability of any kind or nature whatsoever,
including without limitation direct, indirect or consequential damages.

Section 6.05 Governing Law. The internal laws of the State of California (without
reference to its principles of conflicts of law) govern the construction, interpretation and other
matters arising out of or in connection with this Agreement and its exhibits and schedules
(whether arising in contract, tort, equity or otherwise).

Section 6.06 No Joint Venture. Nothing in this Agreement creates a joint venture or
partnership between the Parties. This Agreement does not authorize any Party (a) to bind or
commit, or to act as an agent, employee or legal representative of, the other Party, or (b) to have
the power to control the activities and operations of the other Party. The Parties are independent
contractors with respect to each other under this Agreement. Each Party agrees not to hold itself
out as having any authority or relationship contrary to this Section 6.06.

Section 6.07  Severability. If any provision of this Agreement is for any reason and to
any extent deemed to be invalid or unenforceable, then such provision shall not be voided but
rather shall be enforced to the maximum extent then permissible under then applicable law and
so as to reasonably effect the intent of the parties hereto, and the remainder of this Agreement
will remain in full force and effect.

Section 6.08 Expenses. Each Party will pay its own professional fees and other
expenses incurred by it in connection with the negotiation and preparation of this Agreement and
the consummation of the Transactions.

Section 6.09 Entire Agreement. This Agreement, the exhibits and schedules hereto
(which are incorporated herein by reference) constitute the entire agreement and understanding
between the Parties and there are no agreements or commitments with respect to the Transactions
contemplated herein except as set forth herein and therein. This Agreement supersedes any prior
offer, agreement or understanding between the Parties with respect to the Transactions.

Section 6.10  Construction of Agreement.

(a) Where this Agreement states that a Party “will” or “shall” perform in some
manner or otherwise act or omit to act, it means that the Party is legally obligated to do so
in accordance with this Agreement.

(b) This Agreement is the product of a negotiation and shall not be construed
against any Party because of its involvement in its preparation.

(c) Any reference in this Agreement to the singular includes the plural where
appropriate. Any reference in this Agreement to the masculine, feminine or neuter
gender includes the other genders where appropriate. The captions, titles and headings,
and table of contents, included in this Agreement are for convenience only, and do not
affect this Agreement’s construction or interpretation.
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9 <el

(d) The words “including,” “includes,” or “include” are to be read as listing
non-exclusive examples of the matters referred to, whether or not words such as “without
limitation” or “but not limited to” are used in each instance.

Section 6.11  Public Disclosure. The Parties will consult with each other before issuing
any press release or otherwise making any public statement with respect to this Agreement or the
Transactions. Neither Party will issue any press release or make any other public statement prior
to obtaining the written consent of other Party except to the extent such disclosure is required by
applicable law.

Section 6.12  Execution in Counterparts. For the convenience of the parties, this
Agreement may be executed in one or more counterparts, each of which shall be deemed an
original and all of which together shall constitute one and the same instrument. This Agreement
is effective upon delivery of one executed counterpart from each Party to the other Party. The
signatures of both Parties need not appear on the same counterpart. The delivery of signed
counterparts by facsimile or email transmission that includes a copy of the sending Party’s
signature(s) 1s as effective as signing and delivering the counterpart in person.

(Signature page follows.)
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v WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their
duly authorized respective officers as of the date first written above.

SELLER:
oL2,Inc, /"‘
By~ | U]V
Nare: Charles H. Jablonski
Titte: CEO
BUYER:
MO2, LLC
7
/
By ‘i»s : Q)’&
Name: (s Jg
Title: gy dest
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REEL: 034764 FRAME: 0335



Exhibits to Membership Interest and Asset Sale and Purchase Agreement

EXHIBIT A-1

MOVA TRADEMARKS1

1 “Mova Trademarks” refers to marks registered in the name of the Seller. For completeness, the Buyer is
listing here all trademarks related to the Business; however, please note that the Mova marks registered in
the name of Mova LLC will transfer with the assignment of the Mova LLC Interest, while those registered
directly in the name of the Seller (if any) must be specifically identified to transfer, as they are outside of
that membership interest.
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EXHIBIT A-2
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FULL-TIME EXEMPT OFFER LETTER

August 20, 2012

Greg LaSalle
228 Del Rosa Way
San Mateo, CA 94403

Offer of Employment by Rearden, LLC
Dear Greg:

Tam very pleased to confirm our offer to you of employment with Rearden, LLC, a
California limited liability company (the “Company™), on the following terms and conditions;

1. Position. We are offering you employment as a General Manager for the Company,
beginning on Augnst 20,2012, This is a full-time, exempt posmon, which means you are not
eligible for overtime. Your employment with the Company is “at will.” This means that you
are free to resign from your employment at any time, for any reason or no reason at all, with or
without cause and with or without notice. Similarly, the Company may terminate your
employment at any time for any legal reason, with or without cause and with or without notice.
By accepting this offer of employment, you agree that your employment is at will, and
acknowledge that no one, other than the Chief Executive Officer has the authority to promise
you anything to the contrary, and then only in writing. Further, your participation in any future
stock option or benefit program is not an assurance of continuing employment.

2. Compensation and Benefits, You will be paid a salary ofjjjJJJJl per month,

payable in semi-monthly (twice per month) installments, less all applicable federal and state
withholding tax and other authorized deductions. You will also be entitled to receive the fringe
benefits that are offered to other employees of the Company who hold positions of similar
res;:onmbxhty a8 yours.

! rig ormation and Inve Agreement. As anemployee of the Company,
you wxll have. access to certain confi dent:a} information of the Company and you may, during
the course of your employment, develop certain information or inventions, which will be the
property of the Company. To protect the interests of the Company, and as a condition of your
employment with the Company, you are required to sign the attached Proprictary Information
and Inventions Agreement. Please feview the Proprietary Information and Inventions
Agreement carefully as it affects (among other things) your rights with respect to-certain
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LaSalle, Greg
August 20, 2012
Page 2

inventions or other intellectual property rights developed by you during your employment with
the Company. You should not bring with you to the Company any confidential or proprietary
material of any former employer or violate any other obligations you may have to any former
employer.

4. Conditions. Your employment is subject to proof, within three (3) business days of
starting your new job with the Company, of your legal right to work in the United States, and
your completing the Immigration and Naturalization Service Employment Eligibility
Verification Form 1-9,

5. Entire Agreement. Your signature at the end of this letter confirms that no promises
or statements that are contrary to our at-will relationship have been made to you during any of
your pre-¢mployment discussions with the Company and that this letter, the Proprietary
Information and Inventions Agreement|
(enclosed) contains our complete agreement regarding the terms and conditions of your
employment. Our agréement cannot be changed except in writing signed by both of us.

If you decide to-accept our offer, and 1 hope you will, please sign the enclosed copy of
this letter in the space indicated and return it to me. If you have anything else that you wish to
discuss, please do not hesitate to call me. -

Pl o
fila limited lability company

REARDEN, LLC, a Califo

Bxecutive Officer
I have read and understood this offer letter and agree to the terms set forth above.

.;Z’“fr ’zﬂé é Dated: acf/af;i/ /L.

ngnature}éf Employee

Enclosures: Proprietary Information and Inventions Agreement
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|  REARDEN,LLC
PROPRIETARY INFORMATION AND INVENTIONS AGREEMENT

The following Agreement confirms certain terms of my employment with Rearden, LLC, a
California limited habxixty company (hereafter referred to as the “Company™), which is a material
part of the consideration for my employment by the Company and the compensation received by me
from the Company from time to time. The headings contained in this Agreement are for convenience
only, have no legal significance, and are not inténded to change or limit this Agreement in any matter
whatsoever.

A.  Definitions
1. The “Company”

As used in this Agreement, the “Company” refers to Rearden, LLC, a California limited
liability company, and each of its subsidiaries or affiliated companies. I recognize and agree that my
obligations under this Agreement and all terms of this Agreement apply to me regardless of whether |
am employed by or work for Rearden, LLC; or any other subsidiary or affiliated company of
Rearden, LLC Furthermore, I understand and agree that the terms of this Agreement will continue to
apply to me even if | transfer at some time from one subsidiary or affiliate of the Company to
another.

2,

The Company’s Business

As used in this Agreement, the phrase “the Company’s Business™ refers to the intended
business activities of the Company, and which include but are not limited to the following:
(1) creation and production of scripts, stories, artwork, special effects, performance motion capture,
photography, video editing, audio editing, 3D printing and 3D animation; (2) technology
development and production; (3) creation and production of feature and short motion pictures,
television programming, video games and web sites; (4) development and commercial exploitation of
video and audio compression technology; (5) development of online services, networking and online
audio/video technology; (6) development of consumer electronic devices; (7) development of
motion, facial and surface capture technology and related human and non-human 2D and 3D
rendering and animation technologies; (8) development of video teleconferencing technology; and
(9) development of server-hosted computing systems and thin clients.

3. “Proprietary Information™

I understand that the Company possesses and will possess Proprietary Information that is
important to the Company’s Business. For purposes of this Agreement, “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 beconie known by, or was or is conveyed to the Company, which has
commetcial value in the Company’s Business,

“Proprietary Information” includes, but is not limited to, information about trade secrets,
confidential knowledge, data or any other proprietary information of the Company. By way of
illustration but not limitation, “Proprietary Information” includes (a) inventions, discoveries,
improvements, mask works, trade secrets, ideas, processes, formulas, copyrightable subject matter,
source and object codes, data, programs, other works of authorship, know-how, developments,
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designs and techniques (hereinafter collectively referred to as “Inventions™); (b) intellectual property,
such as all intellectual, artistic, literary, dramatic or musical rights, works or other materials of any
kind or nature (whether or not entitled to protection under applicable copyright laws, or reduced to or
embodied in any medium or tangible form), including but not limited to all copyrights, patents,
trademarks, service marks, trade secrets, contract rights, titles, characters, plots, themes, dialogue,
stories, scripts, treatments, outlines, submissions, ideas, concepts, packages, compositions, artwork
and logos, and all audio, visual or audio-visual works of every kind and in every stage of
development, production and completion, and all rights to distribute, advertise, promote, exhibit or
otherwise exploit any of the foregoing by any means, media or processes now known or hereafter
devised; and (c) information regarding plans for research, development, new products marketing and
selling, business plans, budgets and unpublished financial statements, licenses, prices and costs,
suppliers and customers; and information regarding the skills and compensation of other employees
of the Company.

I understand that my employment creates a relationship of confidence and trust between the
Company and me with respect to Proprietary Information,

4, “Company Documents and Materials”

I understand that the Company possesses or will possess “Company Documents and
Materials” that are important to its business. For purposes of this Agreement, “Company Documents
and Materials” are documents or-other media or tangible items that contain or embody Proprietary
Information or any other information concerning the business, operations or plans of the Company,
whether such documents, media or items have been prepared by me or by others.

“Company Documents and Materials” include, but are not limited to, blueprints, drawings,
photographs, charts, graphs, notebooks, customer lists, computer disks, tapes or printouts, sound
recordings and other printed, typewritten or handwritten documents, sample products, prototypes and
models.

B. Agsion

All Proprietary Information and all patents, patent rights, copyrights, trade sectet rights,
trademark rights and other rights (including, without limitation, intellectual property rights)
anywhere in the world in connection therewith is and shall be the sole property of the Company I
hereby assign to the Company anyand all rights, title and interest I may have or acquire in such
Proprietary Information.

At all times, both during my employment by the Company and after its termination, I 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, except as may be
necessary in the ordinary course of performing my duties to the Company.

C. Maintenance and Return of Company Documents and Materials

I agree to make and maintain adequate and current written records, in a form specified by the
Company, of all inventions, trade secrets and works of authorship assigned or to be assigned to the
Company pursuant to this Agreement. All Company Documents and Materials are and shall be the
sole property of the Company,
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I agree that during my employment by the Company, I will not remove any Company
Documents and Materials from the business premises of the Company or deliver any Company
Documents and Materials to any person or entity outside the Company, except as [ am required to do
in connection with performing the duties of my employment. I further agree that, immediately upon
the termination of my employment by me or by the Company for any reason, or during my
employment if so requested by the Company, [ will return all Company Documents and Materials,
apparatus, equipment and other physical property, or any reproduction of such property, excephng
only (i) 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.

D. Disclosure of Inventions to the Compam

I will promptly disclose in writing to my immediate supervisor or to such other person
designated by the Company all “Inventions,” which includes, without limitation, all improvements,
inventions, works of authorshxp, trade secrets, technology, designs, formulas, ideas, processes,
techniques, know-how and data, whether or not patentable, made or discovered or conceived or
reduced to practice or developed by me, either alone or jointly with others, during the term of my

employment.

I will also disclose to the Chief Executive Officer (CEO) of the Cempany all Inventions
made, discovered, conceived, reduced to practice, or developed by me within six (6) months after the
termination of my employment with the Company that resulted, in whole or in part, from my prior
employment by the Company. Such disclosures shall be received by the Company in confidence (to
the extent such Inventions are not assigned to the Company pursuant to Section (E) below) and do
not extend the assignment made in Section (E) below.

E. Right to New Ideas

1. Assignment of Inventions to the Compan

L.agree that all Inventions which I make, discover, conceive, reduce to practice or develop (in
whole or in part, either 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 or
any like statute of any other state. Section 2870 of the California Labor Code provides as follows:

(a) Any provxswn inan empl@yment 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 entirely on his
or her own time without using the employer’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 the employer’s business, or actual or demonstrably anticipated research or
development of the employer; or.

(2) Result from any work performed by the employee for'the employer.
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(b) To the extent a provision in an employment agreement purports 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,

The assignment set forth in this Paragraph E. 1 shall not extend to Inventions, the
assignment of which is prohibited by California Labor Code Section 2870.

2, Prior Inventions

The Company shall be the sole owner of all patents, patent rights, copyrights, trade secret
rights, trademark rights and all other intellectual property or other rights in connection with
Inventions. In the event it is determined for any reason that I am not an employee of the Company, 1
further acknowledge and agree that such Inventions, including, without limitation, any computer
programs, programming documentation, and other works of authorship, are “works made for hire”
for purpose of the Company’s rights under copyright laws. I hercby assign to the Company any and
all rights, title and interest I may have or acquire in such Inventions. If in the course of my
employment with the Company, I incorporate into a Company product, process or machine a prior
Invention owned by me or in which I have an interest, the Company is hereby granted and shall have
a nonexclusive, royalty-free, irrevocable, perpetual, sublicensable, worldwide license to make, have
made, modify, use, market, sell and distribute such prior Invention as part of or in connection with
such product, process or machine.

3. Cooperation

Lagree to perform, during and after my employment, all acts deemed necessary or desirable
by the Company to permit and assist it, at the Company’s reasonable expense, in further evidencing
and perfectmg the assignments made to the Company under this Agreement and in obtaining,
maintaining, defending and enforcmg patents, patent rights, copyrights, trademark rights, trade secret
rights or any. other rights in connection with such Inventions and improvements thereto in any and all
countries. Such acts may include, but are not limited to, execution of documents and assistance or
cooperation in legal proceedings. 1 hereby irrevocably designate and appoint the Company and its
duly authorized officers and agents, as my agents and attorney-in-fact to act for and on my behalf and
instead of me, to execute and file any documents, applications or related findings and to do all other
lawfully permitted acts to further the purposes set forth above in this Paragraph E. 3, including;
without limitation, the perfection of assignment and the prosecution and issuance of patents, patent
apphcatiens, copyright applications and regxstrat:ons, trademark applications and registrations or
other rights in connection with such Inventions and improvements thereto with the sameé legal force
and effect as if executed by me.

Any assignment of copyright hereunder (and any ownership of a copyright as a work made
for hire) includes all rights of paternity, integrity, disclosure and withdrawal and any other rights that
may be known as orreferred to as “moral rights” (collectively “Moral Rights”). To the extent such
Moral Rights cannot be assigned under applicable law and to the extent the following is allowed by

the laws in the various countries where Moral Rights exist, [ hereby waive such Moral Rights and
consent to any action of the Company that would violate such Moral Rights in the absence of stich
consent.
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I agree that the Company shall solely and exclusively own throughout the universe in
perpetuity all rights of every kind and nature now known or hereafter created in connection with the
results, product and proceeds of my services hereunder (including, but not limited to, my services as
an artist) and all Moral Rights. I acknowledge that the results, product and proceeds of my services
hereunder, including, without limitation, all material composed, submitted, added, created or
interpolated by me hereunder, which I acknowledge may have been or may be rendered in
collaboration with others, are being specially ordered by the Company and may be used as part of or
in connection with a motion picture or other production and shall be considered a “work made for
hire” for the Company and, therefore, the Company shall be the author and copyright owner thereof
for all purposes throughout the universe without limitation of any kind, including the right, in the
Cumpany s sole discretion, to make any such changes therein and may exploit the same throughout
the universe in perpetuity. Ihereby further acknowledge that the results, product and proceeds of my
services have been paid for by the Company and are the sole property of the Company for all
purposes whatsoever. Notwithstanding the preceding sentence, I hereby assign and/or grant all
rights, including all exclusive exploitation rights, of every kind and nature (including any and all
copyrightts and neighboring rights in and to my services to the Company), to the extent such
assignment is allowed by law. The foregoing rights include all forms of motion picture, television
(whether live, filmed, taped, or otherwise recorded, and including series rights), cable, pay and
subscription television, home video (including cassettes, discs-and other video devices), live stage,
sequel, remake, advertising and promotion rights, publication rights, digital television, video and
computer games, videocassette and video or laser disc, any computer-assisted media (including, but
not limited to, CD-ROM, DVD-ROM and similar disc systems), interactive media and multi-media,
internet-based websites or media, and any other devices or methods now known or hereafter devised,
merchandising, soundtrack, music publishing and all explortatmn rights whatsoever derived from
and/or relating to the results and proceeds of my services and the right to exploit, distribute and
exhibit any motion picture or other production produced hereunder in all media now known or
hereafter devised and all of the foregoing is inclusive of a full irrevocable assignment to the
Company thereof.

I grant to the Company the right to use my name, voice and/or likeness in connection with:
(a) promotion and publicity of my services and all technology develapcd and utilized in connection
therewith; (b) merchandising based on or in connection with my services and all technology
developed and utilized in connection therewith and any promotion and/or publicity thereof All rights
in and to my services are owned by the Company solely and exclusively, for the duration of the rights
in each country and area and space, in all languages, and throughout the universe. The Company and
1 are aware and hereby acknowledge that new rights in and to | my services may come into being
and/or be recognized in the future, under the law and/or in equity (hereafter the “New Exploitation
Rights™), and I intend to and do hereby grant and convey to the Company any and all such New
Exploitation Rights in and to my services granted by me hereunder. The Company and I are also
aware and do hereby acknowledge that new (or changed) (1) technology, (2) uses, (3) media, (4)
formats, (5) modes of transmission and (6) methods of distribution, dissemination, exhibition or
performance (hereafter the “New Exploitation Methods™) are being and will mevxtably continue to be
developed in the future, which would offer new opportunities for exploxtmg my services. 1intend to
and do hereby grant and convey to the Company any and all rights in and to such New Exp!oxtatmn
Methods with respect to my services. [ hereby agree to execute any document the Company deems
in its interest to confirm the existence of the preceding and to effectuate its purpose to convey such
rights to the Company, including without limitation thie New Explottatmn Rights and any and all
rights in and to the new Exploitation Methods. I further hereby agree that | will not seek to
(1) challenge, through the courts, administrative governmental bodies, private organizations, or in
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any other manner the rights of the Company to exploit my services by any means whatsoever or
(2) thwart, hinder or subvert the intent of the grants and conveyances to the Company herein and/or
the collection by the Company of any proceeds relating to the rights conveyed hereunder.

5. List of Inventions

[ have attached hereto as Exhibit A a complete list of all inventions or improvements to
which I claim ownership and that I desire to remove from the operation of this Agreement, and |
acknowledge and agree that such list is complete. If no such list is attached to this Agreement, I
represent that I have no such inventions or improvements at the time of signing this Agreement,

During the term of my employment and for one (1) year thereafter, I will not encourage or
solicit any employee of the Company to leave the Company for any reason or to accept employment
with any other company. As part of this restriction, I will not interview or provide any inputto any
third party regarding any such person during the permd in question, However, this obligation shall
not affect any responsibility I may have as an employee of the Company with respect to the bona fide
hiring and firing of Company personnel.

Prior to my submitting or disclosing for possible publication or dissemination outside the
Company any material prepared by me that incorporates information that concerris the Company’s
business or anticipated research, I agree to deliver a copy of such material to an officer of the
Company for his or her review. Within twenty (20) days following such submission, the Company
agrees to notify me in writing whether the Company believes such material contains any Proprietary
Information or Inventions, and I agree to make such deletions and revisions as are reasonably
requested by the Company to protect its Propnetary Information and Inventions. I further agree to
obtain the written consent of the Company ptior to any review of such material by persons outside
the Company.

H.  DutyofLoyal

T agree that, during my employment with the Company, I will not provide consulting services
to or become an employee of, any other firm or person engaged in a business in any way competitive
with the Company, without f rst mformmg the Company of the existence of such proposed
relationship and obtaining the prior written consent of my manager and the Human Resources
Manager responsible for the organization in which I work.

L Former Employer Information

I represent that my performance of all the terms of this Agreement and as an employee of the
Company does not and will not breach any agreement to keep in confidence proprietary information,
knowledge or data acquired by me in confidence or in trust prior to my employment by the
Company, and I will not disclose to the Company or induce the Company to use any confidential or
proprietary information or material belonging to any previous employers or others. [ have not
entered into and ] agree I will not enter into any agreement, either written or oral, in conflict herewith
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or in conflict with my employment with the Company. [ further agree to conform to the rules and
regulations of the Company.

J. At-Will Employment

I agree and understand that my employment with the Company is “at-will,” meaning that it is
not for any specified period of time and can be terminated by me or by the Company at any time,
with or without advance notice, and for any or no particular reason or cause. Iagree and understand
that it also means that job duties, title and responsibility and reporting level, compensation and
benefits, as well as the Company’s personnel policies and procedures, may be changed at any time
at-will by the Company. I understand and agree that nothing about the fact or the content of this
Agreement is intended to, nor should be construed to, alter the at-will nature of my employment with
the Company.

I understand and agree that this Agreement is the complete agreement between the: Company
and me regarding the nature of my employment with the Company. 1also understand and agree that
the at-will nature of employment with the Company can only be changed by the Company CEO in an
express writing signed and dated by the CEO and by me.

K. Severability

1 agree that if one or more provisions of this Agreement are held to be unenforceable under
applicable law, such provisions shall be excluded from this Agreement and the balance of'the
Agreement shall be interpreted as if such provision were so excluded and shall be enforceable in
accordance with its terms.

L. Authorization to Noti

1 hereby authorize the Companyto notify my new employer about my rights and obligations
under this Agreement following the termination of my employment with the Company.

M. Entire Agreement

This Agreement sets forth the entire agreement and understanding between the Company and
me relating to the subject matter herein and merges all prior discussions between us, including but
not limited to any and all statements made by any officer; employee or representative of the
Company regarding the Company’s financial condition or future prospects. I understand and
acknowledge that, except as set forth in this Agreement and in the offer letter from the Company to
me, (i) no other represcntatxon or inducement has been made to me, (ii) I have relied on my own
judgment and investigation in accepting my employment with the Company, and (iii) I have not
relied on any representation or inducement made by any officer, employee or representative of the
Company. No modification of or amendment to this Agreement nor any waiver of any rights under
this Agreement will be effective unless in a writing signed by the CEQ of the Company and me. [
understand and agree that any subsequent change or changes in my duties, salary or compensation
will not affect the validity or scope of this Agreement.

N.  Legal and Equitable Remedies

Because my services are personal and unique and because 1 may have access to and become
acquainted with the Proprietary Information of the Company, the Compatiy shall have the right to

7
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enforce this Agreement and any of its provisions by injunction, specific performance or other
equitable relief, without bond, without prejudice to any other rights and remedies that the Company
may have for a breach of this Agreement.

0. Notices

Any notices reqmrcd or permitted hereunder may be given, and shall be deemed given, upon
personal delivery; or deposit in the United States mail, certified or registered; or delivery to an
mtematxonaﬂy recognized express delivery or courier service, with confirmation thereof for delivery to
the party, in each case, to the party at the address set forth below, or to such other address or addresses as
a party may hereafter designate in writing by proper rotice.

Company: 355 Bryant Street, Suite 110
San Francisco, CA 94107

Employee:

P. ‘General Provisions

1. Governing Law. Although I may work for the Company outside of California or the
United States, I understand and agree that this Agreement shall be interpreted and enforced in
accordance with the laws of the state of California, without reference to its conflict of laws rules.

2. Changes/Contractor. Any subsequent change or changes in my duties, salary or
compensation will not affect the validity or scope of this Agreement. As used in this Agreement, the
period of my employment includes any time during which I may be retained by the Company as a
consultant, agent, representative or independent contractor.

3. Successors and Assigns. This Agreement will be binding upon my heirs, executors,
administrators and other legal representatives and will be for the benefit of the Company, its
successors, and its assigns.

4, Survival. The provisions of this Agreement shall survive the termination of my
empioyment and the assignment of this Agreement by the Company to any successor in interest or
other assignee.

5. Employment. [ agree and understand that nothing in this Agreement shall confer any
right with respect to continuation of employment by the Company, nor shall it interfere in any way
with my right or the Company’s right to terminate my employment at anytime, with or without cause.

6. Waiver. No waiver by the Company of any breach of this Agreement shall be a
waiver of any preceding or succeedmg breach. No waiver by the Company of any right under this
Agreement shall be construed as a waiver of any other right. The Company shall not be required to
give notice to enforee strict adherence to all terms of this Agreement.

SF/21674008.2
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Q. Effective Date

This Agreement shall be effective as of the first day of my employment with the Company
and shall be binding upon me, my heirs, executor, assigns and administrators and shall inure to the
benefit of the Company, its subsidiaries, suceessors and assigns.

I HAVE READ THIS AGREEMENT CAREFULLY AND 1 UNDERSTAND AND
ACCEPT THE OBLIGATIONS WHICH IT IMPOSES UPON ME WITHOUT RESERVATION,
NO PROMISES OR REPRESENTATIONS HAVE BEEN MADE TO ME TO INDUCE ME TO
SIGN THIS AGREEMENT. [ SIGN THIS AGREEMENT VOLUNTARILY AND FREELY.

REARDEN, LLC, a Cahfomxa limé
/ f’ 7 liability company
Employeg,érgnature

Coces Le da { (fi

Employee Name (Please Print)
Date: e it

Its: Chief Executive Officer
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EXHIBIT A

L. The following is a complete list of all Inventions or improvements relevant to the
subject matter of my employment by the Company and/or that relate to the Company’s Business, as
defined in Section A(2) in the above Agreement, that have been made or discovered or conceived or
first reduced to practice by me or jointly with others prior to my employment by the Company that [
desire to remove from the operation of the Company’s Proprietary Information and Inventions
Agreement:

X No inventions or improvements.

See below: Any and all inventions regarding:

Additional sheets attached.

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

¥ No materials or-documents

. See below:

Date: ?S/w// 2. f @AM %;Z‘ l

"Employee Signature

pr*«?a} L%Aax«f[“a

Employee Name (Please Print)

10
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EXHIBIT 3
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11/87/2814 11:42 916-653-02272

S3LPHMO
FILE NUMBER: 201232410130
CALIF NAME: MG?, LLC

FORETIGN NAME:

 EXEC ADDRESS:
EXEC CITY:

MATLING ADDRESS:
MAILING CITY: PALO ALTO

CALIF OFFICE ADDRESS:
CALIF OFFICE CITY:

RECENT SI:

AGENT NAME: GREG LASALLE
AGENT ADDRESS: 228 DEL ROSA WAY

AGENT CITY: SAN MATEO

TERM/LP:
LLC MGMT CODE: 1 BUSINESS TYPE:
GP/MGR/MEMB :

GP/MGR/MEME ADDRESS:
GP/MGR/MEMB CITY:

GP/MGR/MEMRB:

GP/MGR/MEMB ADDRESS :
GP/MGR/MEMB CLTY:

THERE RRE NO MORE GP/MGR/MEMBS
PF2=MCDIFY REC PF3=AMEND REC

SECRETARY OF STATE

VIEW A LIMITED LIABILITY COMPANY ﬁECORD

DATE: 11/09/12 STATUS: ¢

FAGE B2/@5

11/07/14

TYPE: DOMESTIC

JURISDICTION: CA

1117 S CALIFORNIA AVE

NO. QF AMENDS:

STATE :

STATE:

FF2=AMENDMENT HISTORY

STATE/CNTRY: ZIP CODE:
STATE/CNTRY: C& ZIP CODE: 94304
ZIP CODR:
PRIOR COMPLETE ST
STATE: CA Z1P CODE: 94403

1 TOTAIL PAGES: 2

2IP CODE:

ZIP CODE:

CLEAR=MATN MENI

PATENT
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11/87/2014 11:42 916-653-8222 SECRETARY OF STATE PAGE  B3/P5

SSLFHMZ " AMENDMENT HISTORY RECORDS

201232410130 MOz, LLC

e e Pl 2 a1 e e AMENDMENT 1 cccmommaacomcma e e i
FILED: 11/26/13% CANCEL

AMENDMENT PAGES. L
EFFECTIVE: 11/28/13

PF1=VIEW . . , PF11=NAME AMEND PF20=DELETE REC
CLEAR=MAIN MENU

~ PATENT
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EXHIBIT 4
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1/14/2015 Business Search - Business Entities - Business Programs

Lol By W

Business Entities (BE) Business Entity Detail

Online Services

- E-File Statements of Data is updated to the California Business Search on Wednesday and Saturday mornings. Results
Information for

Corporations reflect work processed through Tuesday, January 13, 2015. Please refer to Processing Times for the
- Business Search received dates of filings currently being processed. The data provided is not a complete or certified

- Processing Times .
- Disclosure Search record of an entity.

Main Page Frylity Raven REARDEN MOVA LLC
Service Options 201310910399
Name Availability o .
04/19/2013
Forms, Samples & Fees

Statements of Information ACTIVE

(annual/biennial reports) CALIFORNIA
Filing Tips . . .
. 355 BRYANT ST UNIT 110
Information Requests
(certificates, copies & SAN FRANCISCO CA 94147
status reports)

Service of Process s ALAN KALIN
FAQs

Contact Information

2550 HANOVER ST

FALD ALTC CA 84304-1115

Resources

- Business Resgurces . .
- Tax Information * Indicates the information is not contained in the California Secretary of State's database.
- Starting A Business . . .
* Note: If the agent for service of process is a corporation, the address of the agent may be

Customer Alerts requested by ordering a status report.
- Business Identity Theft
- Misleading Business « For information on checking or reserving a name, refer to Mame Avaiiability.

Solicitations . . . e .
* For information on ordering certificates, copies of documents and/or status reports or to request a

more extensive search, refer to Information Reguests.

¢ For help with searching an entity name, refer to Search Tigs.

e For descriptions of the various fields and status types, refer to Figld Descriptions and Status
Befinitions.

Modify Search  Now Search  Printer Friengdly Back to Search Resulls
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