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EMPLOYEE CONFIDENTIAL INFORMATION AND INVENTIONS ASSIGNMENT AGREEMENT

tn consideration of iny employment or continued employment by LuraiGrow, Ine. (*Company™), and the compensation paid
to me now end doring my cmployment with the Company, 1 agree to the tenns of this Agreement as fotlows:

1. CONFIDENTIAL INFORMATION PROTECTIONS,

1.} Nomdisclosere; Recogrition of Company’s
Rights. At all tmes dunng and after my employment, 1 will
hold in confidence and will not disclose, use, lecture upon, or
publish any of Company’s Confidential Information (defined
beJowl), exeept as may be required 1 connection with my work
for Company, or as expressly avthorized by the Chief
Executive Officer (the “"CEO™ of Company. | will obtain the
CEOYs written approval before publishine or subnutting for
publication any maelerial {written, oral, or otherwise} that relates
o my work wt Company andfor neorporates any Confidential
Information. [ hereby assign to Commpany anv rights 1 may
have or acquire in any and all Cenfidential Information and
recogaize that all Confidential information shall be the sole and
exchwive property of Company and its assigns,

12 Confidentizi  Information. The term
“Confidential  Infarmation™ shall mean any and  all
confidential knowledpe. dala or  information  related (o
Company’s business or #ts actual or demonstrably anticipated
rescarch or development, inchuding without Umitation (a) trade
seorets, mventions, ideas, processes, comjmter source and
object code, data, formulse, proprams. other works of
authorship, know-how, IMpPTOVeTNeDES, discoveries,
developments, designs, and  techmygues: (b)) iformation
regarding  products,  services.  plans for  research  and
development, roarketing and business plans, budgets, financial
stalements, conlracts, prices, suppliers, and customers: {¢)
information  regardmmg  the skills ond  compensation  of
Company’s employees, contractors, and any  othar service
providers of Company: and {3} the existence of any business
discussions, nepoliations, or agreements hetween Company and
any third party,

1.3 Third Party Information. T understand that
Company has veceived and in the fature will receive trom third
pariies corfidential or proprietary information ("Third Party
Information™) subject fo 4 dutv on Company’s part to maintain
the confidenfiality of such information and to use it only for
certain lmited purposes. During and alier the werm of my
cmploymeent, 1 will hold Third Pamy Information in strict
confidence and will not disclose to anyone {(other than
Compeny persounel who need to knew such information m
coanection with their work for Company} or use, Third Pany
nformation, except in connection with my work for Company
or unlesy expressly authonzed by an officer of Company in
WL,

1.4 No Improper Use of Information of Prive
Employers and Others. | represem that my auploymest by
Company does not and will not breach any agreement with any
former emplover, including any noncompete agreement or any
agreesent 1o keep 1w conflidence or refrain from  wsing
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information scquired by me prior to my emplovmen: by
Company. [ further represent that | bave not entered into, and
will ot enter into, any agrecient, either written or oral, ia
conflict with myv obligations under this Agreement. Durinyg my
empioyment by Company. [ will not improperty make use of]
or disciose, anv information or trade secrets of any former
cmployer or other third party, nor wall | bring onto the premises
of Company or use any unpublished docuinents or any property
belonging to anv former employer or other third parly, In
vinlation of any lawiul agreements with that former employer
or third party. 1 will use in the performance of my duties only
information that is generally known and used by persons with
training and experignce compatable (0 IBY OWRL 1§ COMITOD
knowledge in the indusiry or otherwise lepally in the pubhic
domain, or 5 otherwise provided or developed by Compuny.

2. INVENTIONS,

2.1 Definitions.  As used in this Agreement. the
term “Iavention” means any tdeas, concepts, information,
riaterials, PrOCEsses, data. RrOgrams, know=how.
improvements, discoveries, developments, designs, artwork,
formulae, other copyrightable works, and techniques and all
Itellectual Property Riphts inoany of the nems listed above.
The term “intellecteal Property Rights” means all trade
seerels, copyrights, irademarks, mask work rights, patends and
other inteliectual propesty rights recogmzed by the laws of wny
jurisdiction or country. 1 he term *Moral Rights” meuns all
paternity, integrity. disclosure, withdrawal, special and any
other similar rights recognized by the laws of any joursdiction
O COURiTy.

2.2 Prior Inventioms. 1 have disclosed om
Exhibit A & complele list of all Inventions that {#) T have. ur |
have caused to be, alone or jointly with others, conceived,
developed. or redoced to practice prior to the commencement
of mv employment by Company, b} in which ] have an
ownership interest or which { have 2 heense o use; (e) and that
1 wish to have excluded from the scope of this Agreement
(collectively referted to as “Prier Inventions™). If no Prior
Inventions are listed in Exhibit &, 1 warrant that there are no
Prior inventions. [ agree that 1 will not incorporate. ar permit
to be incorporated. Prior Inventions in any Cumpany Iventions
{defined below) without Company’s prior written consett, [§ o
the course of my employment with Company, | icorporate a
Prior Imvention mto a Company process, machine or other
work, I hereby prant Company a non-esclusive, perpetual,
fully-paid and rovaliy-free. urevocable and worldwide heense,
with rights {0 subbicense  through  multiple  lovels  of
sublicensees. (0 reproduce,  make  denivanive  works  ofl
distrihute, publicly perforoy, aad publicly display in any form or
medium, whether now known or fater developed, make, have
made. uxe, sell, import, ofter for sale, and exercise any and all
present o1 future rivhis s, such Prior Invention.
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23 Assipnment  of  Cowmpany  Inventiosns.
fventions assipned (o the Company or o 3 third party as
directed by the Company pursaant to (e subseciion titled
Government or Third Panty are referred fo in shis Agreement as
“Company Inmventioms”™  Subject o the subsection titfed
Craveroment or Thind Party and except for Taventions that T can
prove gualify fully under the provistons of Cabforma Labor
Code sectwg 2870 and T have sot forth w Exhibit A, T bherehy
assipn and agree tooassign oo the foture (when any such
Tnventons or Tntellectual Property Rights are first reduced 1o
practive or fist fixed e a tangihle medium, as applicable) w
Company all miy vight, dile, and intceest nand 10 any and all
Inventions (and all Tutellectual Property Righis with respect
thereto) made. concetved, reduced to prachice, or learned by
me, oither alone or with others, during the period of my
craplovment by Company. Any assipoment of Invennons {and
all Totellectoal Property Riphts with respect thereto} hersunder
melades an assignmery of all Moral Rights, To the extent such
Moral Rights cannot be assigned to Company and to the extent
the following is allowed hy the laws i any counlry where
Moral Righis exist, T hereby unconditionally and dimevocably
waive the entoreenient of such Moral Riphts, and all claimy and
causes of action of any kind apainst Company or related to
Company’'s customers, with respect to such righes. [ further
acknowledge and agree that neither my successors-in-interest
aor legal heirs retain any Moral Rights in any Inventions {and
any Intelleciual Proparty Rights with respect thereto).

24 Obligation te Keep Company Iuformed.
During the perivd of my emplovment and for one (1) vear after
my emplovment ends, [ will prompily and fully disclose o
Company in writimg {2) all Inventions authored, conceived. or
reduced 1o practice by me, either alone or with others. inchuding
any that might be covered snder Cabitornia Labor Code section
2870, and (b) all patent epplications filed by me or in which |
am nared as AT IDVCRIOT OF CO-INVentoT.

2.5

2.5 Goverument or Fhird Parte. | agres that.
as directed by the Company, § will assign to a thued party,
imcluding without linutation the United States, all my right,

title, and mterest in and to anv particular Company Invention.

2.6 Enforcement aof  Totellecfual  Property
Righis and Assistance. During and sfter the period of my
emplovment and at Company's request and expense, | will
assist Company in every proper way, melading consenting to
and joimine in any actien, to obtain and enforce Uniled States
and foreipn Intcliceral Property Righis and Morat Rights
refating to Company inventtons in all counfries. 1 the
Company iy unable w secure my signature on any document
needed in connection with such purposes, [ hereby frrevocably
designate and appoint Company and its dudy authorized officers
and agents a8 my agent and attormey n fact, which appointment
is voupled with un irderesi, t0 act on my behalf to execute and
[tie any such documents end to do all other lawfully permitted
acts to further auch pumposes with the same legal force and
effect as if executed by me.

2.7

incorporation of Sefoware Code. T aproe
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that T will not iscorporate inso any Company software or
otherwise deliver to Company any sotiware code lcensed
under the GNU Cieperal Public Ticense or Lesser General
Public License or any other Heenge that, by iy terims, reguires
or conditions (he use or distrthation of such cnde on the
disclosuee, leensing, or distribution of any seurce code owned
or Beensed by Company.

3. RECORDS. 1 agree to keep and mainiain adequate and
curreny records (1o the form of noles, sketches, drawings and in
any other form that s required by the Compamyv) of all
Inventions made by me dutiny the peniod of my emplovioent by
the Company. which records shall be availlable to, and remain
the sole property of, the Company &t all timwes,

4, ADDITIONAL ACTIVITIES. 1 agree that during the
term of my employmenst by Company, 1 will aot (&) without
Company’s express written consent, engage in any employment
or business acnvily that is competitive with, or would otherwise
conthet with my employmere by, Company, and (b) for the
pered of my emplovment by Company and for one (1} year
thereafier, T will not either divectly or indirectly, soligit or
atrernpt to solicit any employvee, independent contractor, or
consultant of Company 10 terminate his, her or ils relationship
with Company n order to become an ermplovee, consellant, or
independend condracior W or for any olber person or ety

A RETURN OF CoMPANY PROPERTY. Upon termination
of my employment or upon Compuny’s request at any other
time. | owill deliver to Company all of Company’s property,
squipmnent, and documents, Wogether with all copies thereof, and
arly other matersal contaimng or disclommng any Inventions,
Third Party [nformation or Confidential Information and cerufy
m writing that I have follv complied with the forcpoing
chiigation. 1 agree that T widl not copy, delete, or alwer any
wformatior  comiained my Company  congrter  or
Company equipment before 1 returmn it to Company.  In
addition, if [ have used anv personal computer. server, or ¢-mail
H}-’Siﬂ[]] to T'GL‘-C‘.{\’{_‘,._ siode. I'C-\"i()“"_._ pl"{)pﬁ!’(_‘, 0T [I'Zill("-ﬂl_i.l any
Conpany  information. but not  limited  to,
Confidential Information, | agree o provide the Company with
a compuler-useable copy of all such Confidential Intormation
and then permanently delete and expunpe such Cenfidential
Information from those systems: and [ agree to provide the
Company access to my system a5 reasonably requested to
verify that the necessarv copying andfor deletion is completed.
1 further agree that any property situated on Company’s
preuses and owned by Company 15 subject to inspection by
Company's personnel at any time with or without notice. Prior
to the lermunation of my emplovment or prompily alier
termmnation of my emplovment, [ will cooperate with Company
in attending an exit interview and certlfy in writing that [ have
complied with tie reguirersents of this section.

upon

inctuding

6. NovweaTion OF New EMrrover. H T Jeave the
enploy of Company, T consent o the noldication of my pew
emplover of my rights and obligations wuder this Agreement,
by Compuany providing a copy of this Apreemens or ofheraise.
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7. GENERAL PROVISIONS,

7.3 Governing  Law  and  Venae. This
Agreement and any action related thereto will be governed and
interpreted by and under the faws of e State of Califoous,
without giving effect to any confbicts of laws principles that
requirs the applicatton of the law of a different state. 1
expressiy consent to personal junisdiction and venue mn the slate
and federnt courts for the county m which Company’s principal
place of business is located for any lawsuit {iled there against
me by Company arising from or related to this Agrevment.

7.2 Severability,  If any provision of this
Agreement i foroany  reased, held w obe dwvalid or
upenforecable, the other provisions of this Agreement will
rematn enforceable snd the nvalid or unenforceable provision
will be deemed modificd so that it is valid and enforceable to
the maximuont extenl pennitted by law,

173 Survival, This Agreentent shall survive the
termination of my employment and the assignment of this
Apresment by Company (0 any successor or oliwr assignes and
shali be hinding upon my heirs and legal cepreseiatives,

7.4 Emplovment. | agree and understand that
uolling in this Agreement shall give me any right 10 continued
enplovinent by Company, and 1t will not nterfere i any way
with my right or Company’s right to terminate my emplovmeni
at anyv tme. with or without casse and with or without advance
notice.

1.5 Netices, Fach party must deliver adl notces
or other communications required or permitied vuder this
Agreement i writing to the othor party at the addeess listed on
the signature page. by courder, by cerlified or registered mail
{postage prepaid and relum receipt requestad), or by a
nationallyereengnized express manl service.  Notiee will be
effective apen receipt or refusal of delivery, 1 delivered by
certified or registered mail, notice will be constdered to have
been wiven five (9) business days after it wus mailed, as
vvidenced hy the postimark, B delivered by cowrier or expruss
mail service, nouce will be considered to have been given on
the delivery date reflected by the courier or express muil
service receipt. Bach party may change {is address for receipt of
uotice by piving notice of the change to the other party.

ok

s
RV

-

7. Injunctive Relief. 1 acknowledpe that,
becalse myv services are personal and umigue and because § will
ftave access to the Confidennal byformation of Company, any
breach of this Agreement by me would cause fmeparable oyury
to Company for which monctary damages would pot be an
adequate remedy and, therefore, will coitle Company to
injunctive relief {including specitic performance). The nyghs
and remediss provided to sach party in this Agreomest are
cumuiative and in addition to any other rights and remedies
aveilable o such party at law or in eguity.

7.7 Waiver, Any waiver or {ailare 1o enforee any
provision of this Agreement on one occasion will aot be
deemed a waiver of that provision or any other provision on
any wher accasion.

7.8 Export. [ agree unt to export, Tecxpord, or
ransier, divectly or fndirecily, any U5, techmeal data acquired
from Company or any products vitlizing sach data, in violation
of the United Siates export kows or regulations.

7.9 Counterparts. This Agreemen] may be
executed i oue or more counterparts, cach of which shall be
deemed an original and all of which shall be taken together and
deemed o be one mstrument.

T3 Entire Agreement. i no other agreement
roverns nondisclosure and assignment of Invennons during any
period in which | was previcusly emploved or am in the future
emploved by Company us au independert contracior, the
obligations pursuant 1o sections of this Apreement titled
Confidential  luformation Prawcuons and  Inventions  shall
apply. This Agreement s the finad, complets and exclusive
agreement of the partios with respect to the subject malter
hereof and supersedes and merges all prior communications
between us with respect 1o such matters. No modificaton of or
amendment 1o this Agreemest, or any waiver of any nights
under this Agreement, will be effecuve udess i woting and
signed by me and the CEO of Company.  Any subseguent
change or changes in oy dutics, salary of compensation will
not affeet the validity ar scope of this Agresment.

[THIS SPACE INTENTIONALLY LEFT BLANK]

GRS vIALIN
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This Agreement shall be effective as of the first day of my employment with Company.

EMPLOYEE:

F MIAVE READ, UNDERSTAND, AN ACCEPT THIS AGREEMENT
AND HAVE BEEN GIVEN THE OPPORTUNITY

WETEH INDREPENDENT LEGAL COUNSEL,

O REVIEW §7

‘;’// //’ ?*:l;f:i’}m.’ﬁ.?'t‘)
= i
By, Yimtea B r~«:a!*:zf<‘~~
Twle:
] . -
Dare: . L) Jame 2L

Address: 5{ (5D & ’g{wc, BY VRN a.‘?

L4RYTE v IAIN

Tie. Chief Executive Offlcer

COMPANY:

ACCEPTED AND AGREED:

D( 14 }.\("‘(‘J

P ||| 0
u"‘u"f-'r‘)—] é‘—)ﬂéﬁ& Date: 207 1.06.21

Lowin e |

(Stgnature)

By Kevm T Woells
v

Date: 21 June 2011
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EXIHBIT A

INVENTIONS
i Prior Inventions Disclosure. The followiag i a compicie st of all Pnor Inventions {as p rm-ided in
Subsection 2.2 of the attached Fuuplovee Counfidential Information and Inventions Assignmient Agreement, defined

hiorein as the “Agreemeant™)

ZF\ Nuawe

¥

F Sce immediately below;
2. Limifed Exclusion Notitication,

THIN [§ 10 NOUIEY vou in accordance with Section 2872 of the California Labor Code that the foregning
Agrcement between you and Company does not reguire vou 1o ¢ 'isslgn or offer to assign to Company any Invention
t} 1 yuit d svelop entirely on vour own time without using Company’s equipment, suppiics, faciiities or trade s

11 goret
information, except for those Inventions that either:

a, Relate at the time of conception or reduction to practice to Company’s business, or actual or

demonstrably amicipated rescarch or development: or
b Resulr from any work perfernied by vou for Company.

To the eatent & provision in the forcpoins Apreement pUrporis o Togre you o asstgn an Invention
otherwise excluded from the preceding paragraph, the provision is against the public policy of this state and is
unenforeeable.

This innited exclusion does noi apply o any pateat or Invention covered by a contraet between Campany
and the United Btates or any of ity agencies requiring full title to such paient or Tvendion to be m the United States.

Gagd T vIHN PATENT
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EMPLOYEE CONFIDENTIAL INFORMATION AND INVENTIONS ASSIGNMENT AGREEMENT

In consideration of my employnent or cantinued employment by LumiGrow, Ine. ("Company™). and the compensation paid
1o me now and during my criployment with the Conpany. 1 agree o the werms of this Agreement as Tallaows:

1. CONFIDENTIAL INFORMATION PROTECTIONS.

1.1 Nondisclosure; Recognition of Company’s
Rights. At all times during and after my crployment, 1 will
hold in confidence and will not disclase. use, lecture upon. or
publish any of Company’s Confidential Information {defined
helow), except as may he required in connection with my waork
tor Company, or as expressly authorized by the Chief
[ixecutive Ofticer (the “CEQ) of Company. 1 will abtain the
CEOs written approval before publishing or suhmitting far
puhlication any material (written, oral, or otherwise) that relates
to my work at Company and/or incorparates any Contidential
Information. 1T hereby assign o Company any rights [ may
have or acquire in any and all Confidential Information and
recognize that all Confidential Information shall be the sole and
exclusive property of Company and its assigns.

1.2 Confidential Information. The term
“Conlidential Information™ shall mean  any  and  all
confidential  knowledge, data or  information  related Lo
Company’s business or ity acal or demonsorably andeipated
research or developrent. including without limitation (2 oade
secrets, inventons, ideas, processes, computer source and
abject code. data. formulae. programs.  aother works of
authorship, know-how. inprovements, discoveries,
developments.  designs,  and  techniques: (b)) inlormation
regarding  products. services.  plans for  research and
development. marketing and business plans. budgets, financial
statements, contracts, prices. suppliers. and  customers: ()
information  regarding  the  skills  and  compensation of
Company’s  cmployees, contractors, and  any  other service
providers of Company: and (d) the existence of any husiness
discussions, negotiations, or agreements between Company and
any third party.

1.3 Third Party Information. 1 understand that
Company has recetved and in the tuture will receive from third
parties confidential or proprietary information (“Third Party
Information™) subject to a duty on Company’s part to maintain
the confudentiality of such information and to use it only for
certain lunited purposes.  During and after the term of my
employment, [ will hold Third Party Information in strict
confidence and will not disclose to anvone (other than
Company personnel who need to know such information in
connection with their work for Company) or use, Third Party
Information. except in connection with my work for Company
ar unless expressly authorized by an officer of Company in
writing,

14 No Imiproper Use of Information of Prior
Emplovers and (Jthers. | represent that my employment by
Company does not and will not breach any agreement with any
former employer. including any noncompete agreement or any
agrecrient o keep in confidence or relrain rom  using

YIRYTL v [FHN

information acquired by me prior to my employment hy
Company. | further represent that I have not entered into. and
will not enter into, any agreement, either written or oral, in
canflict with my ohligations under this Agreement. During my
employment by Company, I will not impraperly make use of,
or disclose, any information or trade secrets of any former
ermployer ar other third party. nor will 1 bring onto the premises
ol Company or use any unpublished documents or any property
belonging w any former cmployer or other third party, in
violaton of any lawlul agreements with that former employer
or third purty. 1 will use in the performance of my dutics anly
infornion that is generally known and used by persons with
aining and cxpericnce comparable o my own, is commnmaon
knowledge in the industry or atherwise legally in the public
domain. or is atherwise provided or developed by Campany.

2. INVENTIONS.
21 Definitions.  As used in this Agreement, the
rerm “Invention” means any ideas. concepts. information,

materials, processes, data, Programs, know-how,
improvements, discoveries, developments, designs, artwork,
formulae, other copyrightable works, and techniques and all
Intellectual Property Rights in any of the items listed above.
The term “Intellectual Property Rights” means all trade
seerets. copyrights, trademarks. mask work rights. patents and
other intellectual property rights recagnized by the laws of any

jurisdiction or country.  ‘The erm “Moral Rights™ means all

paternity, integrity, disclosure. withdrawal, special and any
other similar rights recognized by the laws of any jurisdiction
or country.

2.2 Prior Inventions. 1 have disclosed on
Exhibit A « complete list of all Inventions that (a) | have. or |
have caused w be, alone or jointly with others. conceived,
developed. or reduced to practice prior w the conmencement
ol my employment by Company: (b) in which | have an
ownership interest or which [ have a license to use: (¢} and that
1 wish to have exchuled from the scope of this Agreement
(collectively referred to as “Prior Inventions™). It no Prior
Inventions are listed in Exhibit A. 1 warrant that there are no
Prior Inventions. T agree that 1 will not incorporate, or permit
to he incorporated. Prior Inventions in any Company Inventions
(defined below) without Company’s prior written consent. It in
the course of my employment with Company, [ incorporate a
Prior Invention inta a Company process. machine or other
work, [ hereby grant Company a non-exclusive, perpetual.
fully-paid and rovalty-free, irrevocable and worldwide license,
with  rights  to  sublicense through  multiple levels of
suhlicensees, to  reproduce, make derivative  warks  of,
distribute. publicly perform, and publicly display in any form ar
medinm. whether now known or later developed. make, have
made. use. sell. import, offer for sule. and exercise any and all
present ar future rights in. such Prior Invention.
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2.3 Assignment of Company Inventions.
Inventions assigned to the Company or to a third party as
directed by the Company pursuant to the suhsection titled
Government or Third Party are referred to 1n this Agreement as
“Company Inventions.” Subject to the subsection titled
Government or Third Party and except for Inventions that 1 can
prove quality fully under the provisions of Calitornia Labor
Code section 2870 and 1 have set torth in Exhihit A, [ hereby
assign and agree to assign in the fumre (when any such
Inventians or Intellectual Property Rights are first reduced to
practice or first fixed in a tangihle medium, as applicable} to
Compuny all my right, title, and interest in and 1o any and all
Inventions (and all Intellectual Property Rights with respect
thereto) made. conceived., reduced to practice, or learned by
me. cither alone or with others. daring the period of my
cmployment by Company. Any assignment of Inventons (and
all Intellectual Propeny Rights with respect thereto) hereunder
includes an assignment of all Maoral Rights. "l'o the extent such
Moral Rights cannot be assigned to Company and 1o the extent
the following is allowed by the laws in any country where
Morul Rights exist. 1 hereby unconditionally and irrevocably
wilve the enforcement of such Maoral Rights, and all claims and
causes ol acton of any kind against Company or related to
Compuny’s customers. with respect w such righes. 1 further
acknowledge and agree that neither my successors-in-interest
nor legal heirs retain any Moral Rights in any Inventions (and
any Intellectual Property Rights with respect thereto).

24 Obligation to Keep Company Informed.
During the period of my employment and for one (1) yvear after
my employment ends, T will promptly and fully disclose w0
Company in writing (2} all Inventions authored, conceived, ar
reduced to practice hy me, either alone or with others, including
any that might he coverad under California Labor Code section
2870, and (h) all patent applications tiled by me or in which 1
am named as an inventar or co-inventar.

25 Government or Third Party. 1 agree that,
as directed by the Corpany, 1 will assign w o third purty,
including without limitatdon the United States. all my right,
title. and interest in and o any particalar Company Invention,

2.6 Enforcement of Intellectual  Property
Rights and Assistance. During and after the period of my
employment and at Company’s request and expense. 1 owill
assist Campany in cvery praper way. including consenting to
and Joining in any action. o abtain and enforce United States
and forcign Intellectual Property Rights and  Moral Righis
relating o Campany  Inventions in all counries.  If the
Company s unable @ secure my signature on any document
needed in cannection with such purposes, 1 hereby irrevocably
designate and appoint Company and its duly authorized olficers
and agents as my agent and attomey in fact, which appointient
5 coupled with an interest, 10 act on my behall 16 execute and
file any such documents and to do all other lawfully permittecd
acts to tfurther such purposes with the same legal force and
effect as if executed by me.

27 Incorporation of Software Code. 1 agree
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that 1 will not incorporate into any Company  software or
otherwise deliver o Company any software code licensed
under the GNLU General Public License or Lesser General
Public License ar any ather license that. by 11y terms, requires
or conditions the use or distibution of such code on the
disclosure, licensing, or distribution of any source code owned
or licensed by Company.

3. RECORDS. 1 agree to keep and maintain adequate and
current records (in the form of notes, sketches, drawings and in
any other form thar 15 required hy the Company) of all
Inventions made by me during the period of my employment hy
the Company. which records shull be available 1o, and remain
the sole property of. the Company at all times.

4. ADDITIONAL ACTIVITIES., | agree that during the
term ol nmy employment by Company, 1 will not (2) without
Company’s express written consent. engage in any cmployment
or business activity that is competitive with. or would atherwise
canflict with my employment by, Company: and (b) lor the
periad of my employment by Company and for one (1) vear
thereafter. 1 will not cither direcetly or indirectly, solicit or
atteriupt to solicit any employee, independent contractor, or
cansultant of Company 1o erminate his, her or ity relationship
with Company in order ta hecaome an employee, consultant, or
independent contractor to or for any ather person or entity.

5. RETLRNY OF CoMPANY PROPERTY. Lpon ternunation
of my employvment or upon Company’s request at any other
time. 1 will deliver to Company all of Company’s property,
equipment, and documents, together with all copies thereof, and
any other material containing or disclosing any Inventions,
Third Party Information or Confidential Information and certify
in writing that 1T have fully complied with the foregoing
obligation. I agree that 1 will not copy, delete, or alter any
infarmation  contained upon my  Company  computer  or
Company equipment before 1 return it 1o Company.  In
addition, if' | have used any persanal computer. server, or e-mail
SYSWem Lo receive. stare, Tevicw. prepare or lransmit odany
Company  informaton,  including  but not  limited 1.
Confidentiul Information. 1 agree w provide the Company with
a computer-uscable copy of all such Confidential Information
and then permeanently delete and expunge such Confidential
Informatian from those systems: and 1 oagree w pravide the
Company access W0 my system as reasonably requested 0
verily that the necessary capying and/or deletion is completed.
I further agree that any properly situaled on Company's
premises and awned by Company is subject to inspection by
Company’s personnel al any tme with or without notice. Prior
w the wrminaton of my employment or promptly  after
terminadton of my cmplayment. 1 will cooperate with Company
in attencding an exit interview and certify in writing that 1 have
camplied with the requirements of this section.

6. NOTIFICATION OF NEw EMPLOVER. 1f | leave the
employ of Company, [ consent to the notification of my new
employer of my rights and obligations under this Agreement,
by Company providing a copy of this Agreement or otherwise.
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7. GENERAL PROVISIONS.

7.1 Governing  Law  and  Venue. This
Agreement and any action related thereto will he governad and
iterpreted by and under the laws of the State of California,
without giving effect to any contlicts of laws principles that
require the application of the law of a different state. 1
expressly consent to personal jurisdiction and venue in the state
and tederal courts tor the county in which Company’s principal
place of business 1s located for any lawsuit filed there against
me by Company arising from or related to this Agreement.

7.2 Severability.  If any provision of thig
Agreenient 15, for any reason. held w be  invalid or
uncnforceable, the other provisions of this Agreement will
renidin enforceable and the invalid or unenforceable provision
will be deemed modilied so that it 15 valid and enforceable
the maximum extent pemiitied by law,

7.3 Survival. This Agreement shall survive the
termination of my crployment and the assignment of this
Agreenient by Campany 10 any successor or ather assignee and
shall be binding upon my heirs and legal representatives.

7.4 Emplovment. | agree and understand that
nothing in this Agreement shall give me any right to continued
employment hy Company, and it will not interfere in any way
with my right or Company’s right to terminate my employment
at any time, with or without cause and with or without advance
notice.

7.5 Notices. [ach party must deliver all notices
or other communications required or permitted under this
Agreement in writing to the ather party at the address listed on
the signature page, by courier, by certified or registered mail
(postage prepaid and return receipt requested). or by a
nationally-recognized express mail service.  Nofice will he
effective upon receipt or refusal of delivery. It delivered by
certified or registered mail, notice will he considered o have
heen given tive (5} husiness days after it was mailed. as
evidenced by the postimark. 11 delivered by courier or express
ndil service. notee will be considered 1o have been given on
the delivery date reflected by the courier or express muil

service receipt. Lach party may change its address for receipt of

notice by giving notice of the change to the other party.

7.6 Injunctive Reliel. 1 acknowledge that,
because my services are personal and unique and because 1 will
have access to the Confidential Information of Company, any
breach of this Agreement hy me would canse wrreparable injury
o Company for which monetary damages would not he an
adequate remedy and, therefore, will enttle Company to
injunctive relief (inchuling specific performance).  The rights
andd remedies provided to each party in this Agreement are
cumulative and in addition to any other rights and remedies
available to such party at law or in equity.

1.7 Waiver. Any waiver or failure to enforce any
provision of this Agreement on one occasion will not be
deemed a waiver of that provision or any other provision on
any ather occasion

7.8 Export. 1 agrec nol 1o CXporl, reexport. or
transler, directly or indirectly. any U8, technicul data acquired
from Company or any products utilizing such data, in vialation
ol the United States export laws or regulations.

7.9 Counterparts. This Agreement may  bhe
exceuted in one or more counterpars, each of which shall be
deemed an original and all of which shall be taken wgether and
deemed o be one instrument.

7.10 Entire Agreement. If no other agrecment
gaverns nondisclosure and assignment of inventions during any
period in which T was previously emiployved or am in the tuture
employed by Company as an independent contractor. the
obligations  pursuant to sections of this Agreement titled
Confidential  Informarion  Protections  and  Inventions  shall
apply.  This Agreement is the final, complete and exclusive
agreement of the parties with respect to the subject matter
hereot and supersedes and merges all prior communications
between us with respect to such matters. No maodification of or
amendment ta this Agreement, or any waiver of any rights
under this Agreement. will be clfective unless in writing and
signed by me and the CLO of Company.  Any subsequent
change or changes in my duties, salary or compensation will
nat alTect the validity or scope of this Agreenient.

[ THIS SPACL INTENTIONALLY LEIT BLANK|
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This Agreement shall be effective as of the first day of my employment with Company.

EMPLOYEE: COMPANY:

I HAYE READ, LNDERSTAND, AND ACCEPT TS AGREEMENT  ACCEPTED AND AGREED:

AND HAVE BEEN GIVEN THE OPPORTUNITY TO REVIEW 1T
| ) %7( /9
fg,m,,v, WA,

WITI INDEPENDENT LEGAL COUNSEL.
fSignatire)

fSignature] o
By: Kevin T, Wells

By: _ Kevin T. Wells

Title:  Chief Executive Officer
Title:  Chief Exceutive Officer
Date: June 21,2011

Date: June 21, 2011
Address: 990 13" 8L San Lrancisco Ca. 94130

Address: 202 C St San Raluel Ca, 94101
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EXHIBIT A
INVENTIONS
1. Prior Inventions Ddsclosure. The following is a complete list of all Prior Inventions (as provided in

Suhsection 2.2 of the attached Employee Confidential Information and Inventions Assignment Agreement, defined
herein as the “Agreement™):

=4 None

] See immediately helow:

2. Limited Exclusion Notification.

T8 18 1O NOTFY you in accordance with Section 2872 of the California Labor Code that the foregoing
Agreenient between you and Company does not require you o assign or affer 1o assign o Company any Invention
that yvou develap entirely an your own time without using Campany’s cquipment. sapplics. Tacilities or ade sceret
information. cxcept for those Inventions that cither:

. Relate at the time of conception or reduction o practice to Company’s business, or actual or
demonstrably anticipated research or development: or

b Result from any work performed by you Tor Company.

To the cxwent a provision in the foregoing Agreenment purports to require you @ oassign an Invention
atherwise cxcluded from the preceding paragraph. the provision is against the public policy of this state and is
unenforceable.

This limited exclusion daes not apply w any patent ar Invention covered by a contract between Company
and the United States or any ol its agencies requiring full tide w such patent or Invention ta be in the United Steues.
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