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EXHIBIT A

PROPRIETARY INFORMATION AND INVENTIONS AGREEMENT

As a condition of my employment with Magic Leap, Inc..and its subsidiaries, affiliates, successorg or
assigns (collectively, the "Company”), and in consideration of my employment with the Company and my
receipt of the compensation now and hereafter paid to me by the Company, 1 agree to the following terms:
under this Proprietary Information and Inventions Agreement (this "Intelleciual Property Agreement™y:

1. Employment

(a) T understand and acknowledge that my employment with the Company is for ap
unspecified duration and constitutes “at-will" employment. 1 acknowledge that this smplovment
relationship may be teriminated at any time, with or without good cause or for any or no.cause, at the
option either of the Company or myself, with or without notice,

{b) 1 agree that, during the term of my employment with the Company, | will not engage in
any other employment, occupation, consulting or other business activity related to the business in which
the Company is now involved or becomes involved during the term of my employment, nor will 1 engage
inany other activities that materially conflict with my obligations to-the Company.

2. Confidential Information
{a} Company Information. 1 agree at all times during the term of my employment (my

"Relationship with the Company") and thereafter to hold in strictest confidence, :md not ta use except for
the. bemaﬁt af Ihe Campauy or. Ia dlsclnse, 0.any thud pany wuhout written authnnzatmn of the Board of

S a5 =Yg g, a b IIUEITHBJ
Infonnanon 0f the Comipany. 1 understand that “szﬁdenml Infommtmn means any ‘Company
proprietary information, technical data, trade secrets or know-how, including; but nof fimited to, ressarch,
business plans, product plans, products, services, customer lists and customers (including, but not limited
to, customers of the Company on whom [ called or with whem I became acquainted during the term of
my Relationship with the Company), market research, warks of original authorship, intellectual property
{(including, but not limited to, unpublished works and undisclosed patents), photographs, negatives, digital
images, soflware, computer programs, ideas, developments, inventions {whether or not patentable),
pracesses, formulas, technology, designs, drawings and engineering; hardware configuration information,
forecasts, strategies, marketing, finances or other business information disclosed to me by the Company
either direetly or indirectly in writing, orally or by drawings or observation or inspection of parts.or
equipment. I further understand that Confidential Information does not include any of the foregoing ltems
that has become publicly known and made generally available through no-wrongful.act of mine or known.
fault of others who were under confidentiality obligations as to the item or items involved.

) Other Employer Information. I agree that I will not, during my Relationship with the
Company, improperly use or disclose any proprietary information. or trade secrets of any former.or
concurrelit émployer or other person or entity and that1 will not brig otto the premiseés of the Company
any unpublished document or proprietary information belonging to any such employer, person or entity
unless eonsented to in'writing by such employer, person or entity.

(c} Third Party Infomatmn I recagmze that the Company has rece:ved and in the fumre

S % e 0 .u. fy onfidential-o ¥ ety

------

Company’s paﬂ to mamtam the conﬂdenhahty of such mformatmn and fo use n only for veriain lnmted
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purposes. [ agree to hold all such confidential or proprietary information in the strictest confidence and
not to disclose it to any person, firm or corporation or to-use it.except as necessary in carrying out my
work for-the Company eonsistent with the Company's agreement with suchthird party.

3. Intellectual Property

(a) Assignment of Intellectual Property. [ agréee that I will promptly make full written
disclosure to the Company, will hold in trust Tor the sole tight and benefit of the Company, and hereby
assign to the Company, or its designee, all my right, title and interest in and to any original wirks of
authotship, domain namies, inventions, concepts, improvements, processes, methods or trade secrets,
whether or not patentable or reg:strahle under: copyright or similar laws, that | may solely or )mntly
conceive or develop or reduce to practice, or cause to be conceived or developed or reduced to practice,
during the period of time 1 am in the service of the Company (collectively refersed to as "Intellectual
Property”y and that (i).ate devéloped using the equipment; supplies, facilities.or Confidential Information
of the Company, (i) result from or are-suggested by work performed by me for the Comnpany, of
(iii) relate to the Company business or to the actual or demonstrably anticipated research or development
of the Company. The Intellectual Property will be the sole and exclusive property of the Company. 1
further acknowledge that all original works of authorship that are made by me (solely or jointly with
others) within the scope of and during the period of my Relationship with the Company. and that are
protectable by copyright are "werks made for hire," as that term is defined in the United States Copyright
Act. To the extent any Intellectual Property is not deemed to be work made for hire, then I will and
hereby do assign all my right, title and interest in such Intellectual Property to the Company, except as
provided in Section 3(g).

(b) Patent and Copyright Registrations. | agree to assist the Company, or its designee, at
the Company's expense, in every proper way to secure the Company's rights in the Intellectial Property
rrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrr and-any- copyrights,patents,trademarks, domain.names- or-other intellectual. property nghts relating. -

fhereto 11 any and all Goumries, WMeinding the JisCIosure 10 the Company Of all pertinent iniotmation and
data with respect thereto and the execution of alt applications, specifications, caths; assignments and other
instraments that the Company shall deem necéssary in ordér to apply for and obtain such rights and ifl
order to assign and convey to the Company and its successors, assigns and nominees the sole and
exclusive right, title and interest in and to such Intellectial Property and any copyrights, patents,
trademarks, domain names or other intellectual property nghts relating thereta. 1 further agree that my
obligation to execute or canse to be executed, when it is in my power to do so, any such instrument or
papers shatl continue after the. termination. of this Intellectual Property Agreement. If the Company is
unable because of my mental or physwa} incapacity or for any other reason to secure my assistance in
perfecting the rights transferred in this Intellectual Property Agreement, then I hereby irrevocably
designate and appoint the Company and its duly authorized officers and agents as my agent and attorney
in fact, to act for and in my behalf and stead to execute and file any such applications and to do all other
lawfully permitted acts to further the prosecution and issuance of letters patent and copyright, trademark
or domain name regisirations thereon with the same legal force and effect as if exccuted by me. The
des:gnatmn and appointment of the Company and its duly authorized officers and agents as my agent and
attorney in fact shall be deemed to be coupled with an interest and therefore irrevocable.

©) Maintenance of Records. | agree to keep and majntain adequate and current written
records of all Intellectual Property made by ime (solely or jointly with athers) during the term of my
Relationship with the Company. The records will be in the form of notes, sketches, drawings, works of
original authorship, photographs, negatives or digital images or in any other format-that may be specified
by the Company. The records ‘will be available to and remain the sols propeny of the Company at ali

times:
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(d) Inteliectual Property Retained and Licensed. 1 provide below a list of all original
works of authorship, inventions, developments, improvements, trademarks, designs, domain names,
processes, methods and trade secrets that were made by me prior to-my Relationship with-the-Company
and to which | presently hold amy intellectual property rights (collectively referred to as "Prior
Intellectual Properly"), that belong to me, that relate to the Company's proposed business, products or
research and development, and that aré: not assigned to the Company hereunder; of, if no such: list is
attached, | represent that there is no such Prior Intellectual Property. If in the course of my Relationship
with the Company, {incorporate into Company property any Prior Intellectual Property owned by me or
in which | have an interest, the Company is hereby granted and shall have a nonexclusive, rayalty-free,
irrevacable, perpetual, worldwide license to make, have made, modify, use and sell such Prior Intellectual
Property as part of or in connection with such Company property.

Prior Intellectual Property:
, Identifying Number
Fitle Date , or Brief Description

(e) Exceptwu to Assignments. T understand that the provisions-of this nteliectual Praperty
.Agreement reqmrmg asmgnmem of lnte[lea:tual Property to the Ccmpany are hmnted to Sectmn 2870 of

supphes famhtxes or trade secret mformatmn, and (m) daes nut result frcm any work performc-d by me
for the Company; and (iv) does not relate at the time of conception or reduction to practice 1o the
Company’s current or anticipated business, or to its actual or demonstrably anticipated research or
development. Any such intellectusl property will be owned entirely by me, even if developed by me
during the time peried in which | am employed by the Company.. 1 will advise the Company promptly in
writing of any intellectual property that I believe meets the ¢riteria for exclusion set forth herein and is not
othérwise disclosed pursuant to Section 3(d) above.

¢ Return of Company Docaments. [ agree that, af the time of leaving the emiploy of the
Company, 1 will deliver to the Company (and will not keep in my possession, recreate or deliver to
anyone else) any and all works of original anthorship, domain names, original registration certificates,
photopraphs, niegatives, digital images, devices, records, data, notes;, reports, proposals, Hats,
correspondence, specifications, drawings, blueprints, sketches, materials, equipment or ather documents
or property, or reproductions of any aforementioned items, developed by me pursuant to my Retationship
with the Company or otherwise belonging to the Company or its successors or assigns. In the event of the
termination of my Relationship with the Company, 1 agree to- sign and deliver the ' Termination
Certificape" attached hergto-as Appendix B.

4, Notification of New Employer

In the event that I leave the employ of the Company, | hereby grant consent to notification by the

Company within gne vear of my termination to my new employer or consulting client of my rights and

obligations under this Intellectusl Property Agreement.
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5 Nondisparagement; Noncompetition; Diversion of Compzany Business

(&) During the period of my Relationship with the Company as an employee, consultant,
officer and/or director and for a period of twelve (12) months thereafier (the “Restricted Period™), | will
not engage in, be employed by, perform services for, participate in the ownership, management, control or
operation of, or otherwise be connected with ot parhc;pate in, either ditectly ot indirectly, any Competing
Business or activity that is in any way competitive with the businiess or proposed business of the
Company. 1 agree that this restriction is reasonable for my employment with the Company, but further
agree that should a court exercising jurisdiction with respect to this° Agreement find any such restriction
invalid or unenforceable due to unreasonableness, either in period of time, geographical ares, or
otherwise, then in that eveént, such restriction is to be inférprétéd and enforced to the maximum exient
whichi such court deems reasonable. The Company, i its sole discretion, may determing to wiive the
noncompetition provisions of this Section 5. -Any such waiver shall not constitute a waiver of ‘any
noncompetition or forfeiture provisions of any other agreement between the Company and me. For the
purpose of this Agreement "Competing Business" means any business who offers produets or services
that are directly or indirectly competitive with the products or services of the Company, A Competing
Business inclides any business pursuing research and development and/or offering products or servicesin
competition with products or services which are, during and at the end of my Relationship with the
Campany as an employee, consultant, officer and/or director, ¢ither (a) produced, marketed, distributed,
sgurced or atherwise commercially exploited by the Contpany or (b) in actual or demonstrably anticipated
research er development by the Company.

3] During the Restricted Period, 1 will not divert or attempt to divert from the Company any

business the Company enjoyed or solicited from its customers during the prior twelve (12)-month period,

nor will 1 solicit or attempt to induce any customer, supplier, pariner or other person ar entity with whom

the Company has,-or is attempting to-cstablish, a commercial relatfonship to cease or refrain from: doing
"""""""""""""""""""""""""""""" business-with - the- Company-or- to-alter its-relationship-with- the- Company - in-any -way - adverse to the

Company.

©) During the Restricted Period, [ will not:(1} make any false, misleading or disparaging
representations or statements with regard to the Company-or the pmducts or services of the Company io
any third party or (2) make any statement to any third party that may impair or otherwise adversely affect
the goodwill or reputation of the Company, Likewise during the Restricted Period, the Company will not
{3} make any false, misleading or dispwraging répresentations or statements with regard to my
perfarmance, services or capabilities to any third party or (4) make any statement to any third pany that
maty impair or otherwise adversely affect the poodwill or reputation I'miay have with such party.

§. Na Selicitation of Employees

In consideration for my Relationship with the Company and other valuable consideration, receipt of
which is hereby acknowledged, 1 agree that during the Restricted Period, 1 shall ‘not solicit the
emnployment of any person who shall then be employed by the Company (a$ an employee or consuitant)
‘or who shall have been employed by the Company-(as an employee or consuttant) within the prior twelve
(12)-month period, on behalf of myself or any other person, firm, corporation, association or other entity,
directly or indirectly.

7. Representations

| represem that my performancc nf all the terms of tins Intellectual Prnperty Agreemznt wm not breach

SIS

HIY

prmr m my Relatmnshtp with fne Cnmpany I have not entered mto, and Iagree i w:lI n@t emer into, any
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oral or written agreement in conflict herewith. agree to execute, at Company’s expense, any proper oath
or verify any proper document required to carry out the terms of this Intellectual Property Agreement.

8. Equitable Reljef

The Company and I each agree that disputes relating to or arising out of a breach of the covenants
contained in this Intellectual Property Agreement may cause the Company or me, as applicable, to suffer.
irreparable hanm and to have no adequate remedy ot law. In the event of any such breach or default by a
party, or any thieat of such breach or default, the other party will be entitled to injunctive relief, specific
performance and other equitable relief. The paities further agree that no bond or other security shall be
required in obtaining such equitable relief and hereby consents to the issuanice of such injunction and to
the ordering of specific performance.

9, General Provisions

() Governing Law; Consent to Personal Jurisdiction. This Intellectual Property
Agreement will be governed by the laws of the State of California as they apply to contracts entered into
and wholly to be performed within such State. | hereby expressly consent to the nonexclusive personal
jurisdiction and venue of the state-and federal courts located in the federal Northern District of California
tor any lawsuit filed there by either party arising frori or relating to this Intellectual Property Agreement.

(b) Entire Agreement. This Intellectual Property 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. No modification of or ameéndment 10 this Intellectual Property Agreement, or
any waiver of any rights under this Intellectual Property Agreement, will be effective unless: in writing
signed by the party to be charged. Any subsequent change or changes in my duties, salary or
compensation wiilnot affect the validity or scope of this Intellectual Property Agreement,

{c) Severability. If one or more of the provisions in this Intellectual Property Agreement are
deemed void by law, then the remaining provisions will continue i full force and effget,

() Suceessors and Assigns. This Inteliectual Property Agreemsent will be binding uponmy
heirs, executors, administrators and ather legal representatives and will be for the benefit of the Company
and its successors and assigns.

e} Attorney Fees. Inthe event of a dispute arising under this Agreement, whether or not &
lawsuit or other proceeding is filed, the prevailing party shall be entitled to recover iis reasonable
attorneys” fees -and costs, inchiwding attorneys® fees and wcosts incurred in litigating entitlement to
attorneys’ fees and costs; as well as in determining or quantifying the amount of recoverable attorneys’
fees and-costs. The reasonable costs to which the prevailing party is entitled shall include costs that are
taxable under any applicable statute, rule, or guideline, as well as non-taxable costs, including, but not
limited to, costs of investigation, copying costs, electronic discovery costs, telephone charges, mailing
and delivery charges, information technology support charges, consuliant and expert witness fees, travel
expenses, court reporter fees, and mediator fees, regardless of whether such costs are otherwise tpaable.

D Counterparts. This Agreement may be executed in two or more counterparts, sach of
which will be deemed an original, but all of which: together shall constitute one and the same instroment.
Once signed, any reproduction of this Agreentent made by telisble means (e.g., photocopy, facsimile) is
considered anoriginal.
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) Notice. Any notice required or permitted to be given by one Party to the other under this
Agreement (including a change of Notice Address) shall be in writing and be given as follows: Netice shall
be in writing and be deemed given and effective upon the earlier of (1) actual delivery to the Notice Address:
by courier or similar receipted means; (2} five (5) business days after mailing to the Notice Address, postage
fully prepaid and retum receipt requested, by Express, certified or registered United States mail, or {3) the
second business day after successful transmittal by facsimile to the other Party if on-or before the next
business day following such transmittal a copy Is also given pursuant to (1) or (2) of this Paragraph. My
current Notice Address is below withny signature and the Company’s is.its current Elotida adtdress.

IN WITNESS WHEREOF, the undersighed has executed this Proprietary Information and Inventions

Agreement as of November { , 2013.

WITNESS:

By:

Name: AEWLER

Py

A

Address:
140 M. okayeds AU,
Los deawuEs, N
IGOZF )

By:

Name:

Address:
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APPENDIX A
CALIFORNIA LABOR CODE SECTION 2874

Application of provision that empioyee shall assign or offer to assign rights in invention to employer.

(a) Any provision in an 'emp‘loyment 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:

) Relate at the time of conception or reduction 1o practice of the invention to the
employer's business, or actual or demonstrably anticipated research or development of the employer.

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

an invention otherwise exciuded from bemg required to be assigned under subdivision {a), the provision
is against the public policy of this state-and Is unenforceabls,
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