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EMPLOYMENT, CONFIDENTIAL INFORMATION AND
INVENTION ASSIGHNMENT AGREEMENT

As 3 condiition of my empioyment with Audience, Ing., a Delaware corporation, and its subsidianies,
affiliates, successors or assigns {together the “Company™), and in considaration.of my employment with tha
Company and my receipt of the compansation now and hereafter paidito e by the Company, T agres to the
foliowing:

1 AW Employmant. | understand and acknowiadgs that my amployment with the
Company is Tor an unspecified duration and constiiues “ab-will” amployment. T acknowledge that this
employment relationship may be terminated at any Hme, with'arwithout good cause or for any or no catise,
at the optlon either of the Company or myself, with or withott notice. I understand and acknowledgs that in
the event that my employment is terminatad by me or by e Company for any reason that T wil be entitied
e no continuation of salary, benefits, or stock or eption vesting. :

2 Lenfidential Information,

{a} Sompany Information. Dagree atall tmes during the term of my employment
and thereafter, to hold in strictest confidance;yand nok to use, except fir tha benefit of the Company, or to
disclose o any parson, finm or corporation without wiitlen authonzation of the Board of Directors of the
Corppany, 3y Confidential Information of the Company, 1 understand that “Confidergial Information” meang
any Company proprietary information, tedhnical data, trade secrets or know-how, inciiding, but not lmited
to, research, product plans, products, senvicas, customier fals and custemers {incuding, But not imited to,
customers of the Company on whom.J telied or withwham T became scquainted during the term of my
ampicyment), markets, sofhware; developments, invehtions, procasses, formulas, technology, dasigns,
drawings, enginesring, hardware canfiguraiion inforniation, marketing, fnances or other husiness information
disciosed 16 me by the Company either direcily or indirectly inwriting, orally or by drawings or ohservation of
parts o equipment. T further Understand that Confidential Information does not include any of the foregaing
items which has become poblicly known 20d made ganerally availabie through no wrongful act of mine or of
others who were under confidentiality obfigations as 1o the Bem or Hems invelved,

{B} Former Emplpver Informstion. 1 agree that T wiill not, during my empioyment
with the Company, impreperly use or gisclose any proprletary information or trade setrets of any former or
concurrent empliyer or other persen of entity and that T will not bring onto the premises of the Company any
unpablished document or proprigtary information belonging fo any sudh ermplover, person or entily unless
corsented oHn wiiling by such emplaver, persoen or entity.

{e) Third Party Information. 1 recognize that the Company has recaived and in the
future will receive from third parties thelr confidential or proprietary information subjedt to a duty on the
Company’s part t¢ maiitain the confldentiality of such information and to use it only for certain limites
purposes. 1 agree to hold all such confidential or proprietary information in the strictest confidente and not to
disclose if to any parson, firm oF corporation or 1o use it except s necessary in Carrving out my work for the
Company consistent with the Company’s agrearment with such third garty,

3, Inveniig
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{=} Inventions Retained and Livensed. I have attached hereto, as By
describing ali invantions, ariginal works of authorship, developments, improvements, and trade seorets which
wers made by me prior to my employment with the Company {ollectivaly referred to 23 "Prior Inventions’ ’),
which belong to me, which relate 1o the Company’s proposad business, products or research and
development, and which are nob assigned 1o the Company heraunder; or, If no such fist |s abtached, T
reprasent that thare are no such Prior Inventions, ¥ in the covrze of oy employment-with the Company, 1
ncorporate inte & Company produd, process or machine a Prior Invention owned by me or in which { have an
interest, the Company i3 heraby granted and shall have & nonedciusive, royalty: frcﬁ, irrevorable, perpetual,
wordwide lleense {6 maks, have made, moadify, Use and sell such Prior Invention as part of or in connaction
with such product, prooess or machine.

/

{ix} Assignment of Inventions. I agree that ©will promptly make il wiitten
dizelosure o the Company, will hold in trust for the sole right and benelit of the Tompany; and hereby assign
to the Company, or its designee, 2 my right, title, and interast in and'to any and all ivventions, orgingl
wiorks of atthorst 1ip, devalopments, concepls, Improvaments or tréde secrets, whethier or not patertable or
registrabde under copyright or similer Taws, which I may solely of jointly concelve or develop or reduce o
practice, oF cause tn be concelved or developed or 'ﬁduced ta practice, during the period of dme [ am in the
employment of the {,umpany {cotiectively referred to as Minventisng™), except as provided in Section X
baiow. [ further ackrowiadae that all original works of authorship whichy are made by me {solely or A.mr‘tiy
with sthars) within the scope of and during the period of my emplaymant with the Company and which are
profectiia by copyright are “works made for hire,” a8 thall tenm is.defined’in the United States Copyright At

{3 Inventons Assigned fo the United States. | agree to assion to the Lnited
Statas government all my right, title, and interest ivand {6 any and all Inventions whenever such full ttla i
required to be in the United States by a contract bebween the Company and the United Stales or any of its
agencias, -

{dh Maintenancs of Reserds ¥ agrés to keap and maintain adequate ang currant
wrltten records of all Invantions made by me'{sclely or jointly with others) during the term of my employment
with the Company. The recorgs will beiin the farm of notas, skelches, drawings, and emy other formst that
may be specified by the Compariyy The records will be aval Habie to and remain the sole proparty of the
Company al all timeas,

{=} atent ] i Reaistratic 1 agree to assist the {ompany, o ks
designes, at the Comps ny ‘& SXLENSE, in ?va ;3"(, w wiay 10 secure the Company's rights in the Inventions
and any copyrights, patents, rmask work rghts or other intelfectual property rights refating thereto in any and
alt countries, inclading the disclosure to the Company of 3 pertinent information and data with respect
theretn, the execttionof all appiicgtions, specifications, caths, assignments and all other instruments which
the Company shall deem necessany o order to apply for and abtain such rghts and in order to sssign and
comvay to the Comipany, s successors, assigns, and norminses e sole snd exciusive rights, tide and interast
inand to such Inventions, and any copyrights, patents, mask work rights o other ntellectual property rights
relating thereto. I further agree that rmy obiigation to execute or cause o be sxecutad, when it s in my
power toedo 55, any sichiinstrument or papers shall continue aftar the termination of this Agresment, If the
Company is urable beCause of my mental or physical incapacty o for any other regson 1o secure my
signature to apply foror to pursue any application for any United States or fereign patents or copyright
regisirations coverdng Inventions or origing! works of authorship sssigned fo the Comipany as ahove, then §
hereby irrevocably designate and appoint the € umpa wy a;:d ke duy authorized officers and agents as my
agent and attorney in fact, to act for and In oy behalf and stead 10 execute and file 2oy such applications ang
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5 Audience:

fo (,!0 alt other lawfilly parmitted acts to further the prosecution and issuance of letfers petent or copyrigit
registrations thereon with the same legal forca and effect as if exacutad by me,

{n Excoption to Asstanmants. 1 understand that the provisions of this Agreament
sequiring assigniment of Inventlons to the Company do net apply to any invention which gualifies fully under
the provisions of Cafifornia Labor Code Section 2870 {attached heraio as Exhiblt 8, Dwill advise the
Company promptiy i wiiting of any inventions that 1 belleve meet the oriteria in California Lahor Cote
Saction 2870 and not otherwise disclosed on Exiibit A

4. Conflicling E ment

{a) I agres that, during the term of vy employiment with the Company, 1 will not engage
In any cther employmant, aocupation, corsulting or ather fusiness activity directly related to the businas:
which the Company Is now imolved or becomes mvoivm during the term of my simploymant, nor wiit [
sngage in any oiher activities that confiict with my obligations tuthe Company.

{h) [ agree that, during the term of my employment with the Company, T will not accept
or perform any outside consuiting waork without first reponting the rature of and proposed time commitrnent
o any such proposan outside consuiting work,

&, Haturning Company Dosyments. I agree that;at the time of lsaving the employmant of
the Company, I will delivar to the Company (and wili not Keep In my possession, recreate or deliver to anvone

eise} any and all devices, records, data, notes, reports, propossis, ists) correspondence, specifications,
drawings biusprints, sketches, materals, aquipment, other documents or propenly, or reprodiictions of any
aforarmsntioned ks d&veiapad by me pursuent to my empioyreant with the Company or otherwise
beloniging o the Company, s successers orassigng. In fhe event of the termination of my employment, |
agrae to sign and deliver the "Tenmination Cartification” attached hereto as Bxhibit £

&, Motification of Neow Emplover. Inthe event that T leave the smpioyment of the

Company, 1 hereby grant consard to nolificaion by the Company to my new employer about my rights and
ahiiggtions under this Agresmaent.

7. Soticitation of Emplovess and Business. 1 agree that for 2 period of twieive {12) months
immnediately following the termination of my relationship with the Company for any reasoen, whether with or
withouwt cause, T shall notelther directly or indirectly solicit, induce, recrult or ancourage any of the Company's
ernpioyees o leave thelr employment, or take away such employeses, or attempt to solic, mduc;: rRCyul,
ancourage of take away employees of the Company, either for myself or for any othay parson o antity,

g, Sunflist of Intersst Guidelines. 1 agree o Jdiligently adhars o the Conflict of Intarest

a4 Reprosentations. @ agres to execute eny proper oath or verify any groper document
required to carry out the terms of this Agreement. T ragraesent that my performance of 3# the terms of this
Agresment will not breadhany agreement o keep in cordldence proprietary information anquived by me in
confidanca of it st prior {0 my employment by the Company. 1 have not entered into, and § agrea | wdll
not anter into, any orabor written sgreement in conflict herawith,

13 Arbitration and Eaultabie Rellef.

{=} Arbitration. In consideration of my employment with the Company, its promise to

arbitrate all employment-rebated disputes and my raceipt of the compensation, pay raises and gther benefiis

19.10.1,179] {Fred Caidwell CIApdf [Page 3 of 14]
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pald o ome by the Company, ot present and in the fubure, 1 agree that any and ali controvarsies, daims, or
disputes with anvene {induding the company and any amployes, officer, divector, shareholder or beneft plan
of the company in thelr capadty as such o otherwise] arising oot of, relaling to, or resuiting from my
employment with the company o the termination of my employment with the Company, inchisding any
breach of this Agreemant, shall be subject to binding arbitration under the arbityation viss set forth in
Califerria Code of Cvil Procedure section 1280 through 1484.2, including seciion 1283,05 (the "Rules™} and
pursuant to California law, Dispules which T agrae fo arbitrate, and thereby agree to wadve any right to & wrial
by jury, include any statutory diaims under state o federal law, including, but not limited to, daimsunder
Title VIT of tha Chvil Rights Act of 1964, the Americans with Disabifities Ack of 1390, the Age Discrimination in
Employment Act of 1967, the Older Workers Benefit Profection Act, the California Fair Emplovment and
Housing Act, the California Labor Code, dalms of hasassment, discrimination or wrongful termination and ary
statutory daims. T rther understand that this agreement to arbitrate ziso appiies to any disputes that the
Company may have with me.

{in} FProcedurs, T agree that any arbitration will be adntinisteres by the American
Arbiftration Association (C8AA") and that the neulral arbitrator will he selected in 2 manner consistent with its
national rules for the resolution of employment disputes. 1 agres thal the arbitrator shall have the pawer to
decide any motions brought by any pany 1o the arbitration, Including motions for summary judgmant and/or
adjudication snd motions to dismiss and demurrers, prier o any arbitiation hagring, T ales agree that the
artitrator shall have the power to award sny remedias, induding attorieys’ fees and costs, avallable undar
applicable law. Tundarstand the company will pay for any administrative or hearing feas charged by the
arbitrator or AAA sxcept thet 1 shall pay the first $125.00 of any Hiling fees assodiated with any arbitration 1
initiate, 1 ggres thet the arbitrator shall adrainister and conduct anv arbitration I a manner consistent with
the Rides and that to the extent that the AAMs national rulas for the rasolution of emiployment dispules
confict with the rules; the Rules shall take precedence, T agree that the decision of the arbitrator shall be in
wWiiting.

{3 Remady, Dxoeplas.provided by the Rules and this Agresment, arbitration shall be
the sole, exclusiva and final remedy for any dispute bebween me and the Company, Accordingly, except as
provided for by the Rules and this Agreement, neither T'nor the Company wifl be parmitted to pursie court
action regarding daims that are sulject to arbilrations Notwithstanding, the arbitrator will not have the
authority to disreqard or refuse o enforce any lawhsl company policy, and the arbitrator shall not order or
reguire the Company o adopt & poiicy not othenwise required by law which the Compeny has not adepted.

{4} Eguitable Remedies. In accordance to the vight under the Rules to pelition the
court for provisional relief, T agree that any party may petition the court for injunctive relief where eithay
parly alfleges o claims a viclation of the Empioyment, Confidential Information, Invention Assignment
Agreament betwean.me and the Dompany or any other agreement regarding trade secrets, confidential
information, nonseiiciiation or labor code §2870. I undarstand that any oreach or threatened breach of such
an agreament will cause irreparable injury and that money damages will not provids an adequate remedy
therefor and both parties herehy consent to the issuance of an injuncion. In the evant either party seaks
injunctive reliel, the pravaiting party shall be entiled to recover reasunabde costs and attbrmaeys fees.

{a} Administrative Relief, [ understand that this agreament does not pronibit me
from pursuing an administrative dalm with o Joesl, state or federal adminisirative body such as the
Deparirment of Fair Employmaent and Housing, the Bouai Employmant Opportunity Commission or the
Waorkers” Compansation board. This agreement dues, however, preclude me from pursuing court action
reqarding any such daim,

117G [Frad Caldwell CHA R [Page 4 of 1]
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i1, gyisions,

{2 Soverning Law; Conseniie Personal Jurisdistion. This Agreement will be
governad by the laws of the State of California. 1 hareby expresshy comsent to the personal furisdiction of the
state and federal cowrts lecatad in California for any lawsult fled there against me by the Company atising
from or relating ta this Agreement,

{1} Assionment  This Agreement may not be assigned woany party hereto, except
that the Company may assign this Adresment In connection with {1) a merger or consolidation of thi
Company, {2} & salke or assignment of substentially all its assets, or {3} any other transaction witich resuits in
anc)'mnr aritlty or person owning substantizlly afl of the assets uf the Company; provided that the eniity or
person receiving or succeeding to the assels of the Company assumas theCompany's ebligations.

{} Entire Aqreement.  This Agreemaent sets forth the entire agreement and
undersianding betwesn the Cormpany and ma refating to the sebjedt makler heraifiand supersedes any prior
agreemants or arrangemants betweers the Company and me with respect to the subject matier hereof, No
madification of or amendmant to this Agreemant, nor any walbver of any rights onder this agreament, wiil ba
effective unlass i writing slgned by the party to be charged. Anv subsegiient change or changes In my
dubies, salary or compensation will not affect the validity orscope of this Agreement.

{d) Severability. I one or more of the provisions b this Agresment ara deamed void
by faw, then the remaining provisions will continua in full force and &ffact,

{This Space Intentionally Loff Blank}
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