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ASSIGNMENT

For good and valuable consideration, the receipt of which is hereby acknowledged, the
person{s) named below (referred to as "INVENTOR" whether singular or ploral) has sold,
assigned, and transferred and does hereby sell, assign. and transfer to Beomcloud 368, Inc., a

Delaware Corporation, having a place of buqineqs at 687 8. Coast Hwy 181, #311 Encinitag,

CA 92024 ("ASSIGNEE™), for itself and its soccessors, transferees, and assignees, the following:
i. The entire worldwide right, title, and interest in all inventions and

improvements (*SUBIECT MATTER") that are disclosed in the following provisional or
non~-provisional application filed under 35 U.S.C. § 111, design appiication filed under 35
U.S.CL § 171, international application filed accozanm to the Patent Cooperation Treaty
{PCT), or U.S. national phase application filed under 35 U.S.C. § 371
(“APPLICATION™):

s Application Mo.:_15/409,278 . entifled “Subband Spatial and Crosstalk
Cancellation For Audio Reproduction,” filed on _ January 18,2017 which
claims m'ioritv from a provisional application filed on Janunary 18, 2016, now
bearing U.S. Applicationt No.: 62/280,119 and a provisional application filed
on .?anna:ry 4,9., 2016, now bearing U.S, Application No.: 62/388,366.

£

The entire worldwide right, title, and interest in and to:

the PE’E TCATION, (b all applications claiming priority from the APPLICATION:

all lovzbmmi ufzim divisional, continuation, substitute, renewal, reissue, and other
applic tmm related thereto that have been or may be filed in the United States or
i ewhere in the world; {d)} all patents {'including reissues and re-examinations) that may
be granted on the applications set forth in (a), (b). and (c) above; and {e) all right of

priority in the APPLICATION and in any underlying provisional or foreign application,

together with all rights to recover damages for infringement of provisional rights.

INVENTOR agrees that ASSIGNEE may apply for and receive patents for SUBJECT
MATTER in ASSIGNEE s own name.

INVENTOR agrees to do the following, when requesied, and without further
consideration, in order to carry out the intent of this Assignment: {1) execute all oaths,
assignments, powers of attomney, applications, and other papers necessary or desirable to fully
secure to ASSIGNEE the rights, titles and interests herein conveyed: (2) commumicate t
ASSIGNEE all known facts relating o the SUBJECT MATTER; and (3) generally do all lawful
acts that ASSIGNEE shall consider desirable for securing, maintaining, and enforcing worldwide
patent protection relating to the SUBJECT MATTER and for vesting in ASSIGNEE the rights,
titles, and interests hercin conveyed. INVENTOR further agrees to provide any SBCCESsor,
assign, or legal representative of ASSIGNEE with the benefits and assistance provided to
ASSIGNEE hereunder.

(a)
H

INVENTOR. represents that INVENTOR has the rights, titles, and interests to convey as
set torth herein, and covenants with ASSIGNEE that the INVENTOR has not made and will not
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EMPLOYEL INVENTION ASSIGNMENT AND
CONFIDENTIALITY AGREEMENT

In consideration of, and as a condition of my employment with Boomcloud 368 Inc., a
Delaware corporation with its principal offices in the State of California {the “Company™), 1, as
the “Employee” signing this Employee Invention Assignment and Conflidentiality Agreement
(this “dgreement”), hereby represent to the Company, and the Company and I hereby agree as
ftlows:

i Parpose of Agreement. | understand that the Company is engaged in a
continuous program of research, development, production and/or marketing in connection with
its current and projected business and that it is critical for the Company 1o preserve and protect
its proprietary information, its rights in certain inventions and works and in refated inteHectual
property rights. Acvordingly, | am entering into this Agreement, whether or not 1 am expected to
create inventions or other works of valoe for the Company.  As used in this Agreement,
“Inventions” means inventions, improvements, designs, original works of authorship, formulas,
processes, compositions of matter, computer software programs, databases, mask works,
confidential information and trade seorets.

2. Pisclosure of Imventions. | will promptly disclose in confidence to the
Company, or to any person designated by it, all Inventions that { make, create, congeive or first
reduce to practice, either slone or jointly with others, during the period of my employment,
whether or not in the course of my employment, and whether or not patentable, copyrightable or
profectable as trade secrsts.

3, Work for Hire; Assipned Inventions. | acknowledge and agree that any
copyrightable works prepared by me within the seope of my employment will be “works made
for hire” under the Copyright Act and that the Company will be considered the author and owner
of such capyrightable works. 1 agree that all Inventions that | make, create, conceive or first
reduce to practice during the period of my employment, whether or not in the course of my
employment, and whether or not patentable, copyrighiable or protectable as trade seorets, and
that (i) are developed using eguipment, supplies, facilities or trade secrsis of the Company;
{11} result from work performed by me for the Company; or {iii) relate to the Company’s business
or actual or demonsirably anticipated research or development (the “dssigned Invenfions™), will
be the sole and exclusive property of the Company.

4. Excluded Inventions and Other Inventions. Attached hereto as Exhibit A isa
list describing all existing Inventions, if any, that may relate to the Company’s business or sctual
or demonstrably anticipated research or development and that were made by me or scquired by
me prior to the Effective Date (as defined in Section 25, below), and which are not to be assigned
o the Company (“Excluded Taventions™). 1f no such Hist is attached, T represent and agree that it
is because | have no rights in any existing lnventions that may relate to the Company’s businass
or actual or demonatrably anticipated research or development. For purposes of this Agreement,
“Oher Inventions” means [nventions in which | have or may have an ifmterest, as of the
Effective Date or thercafter, other than Assigned Inventions and Excluded Inventions. 1
acknowledge and agree that if) in the scope of my employment, [ use any Excluded Inventions or
any Other Inventions, or if | include any Excluded Inventions or Other Inventions in any product
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or service of the Company or if my rights in any Excluded Inventions or (ther Inventions may
block or interfere with, or may otherwise be required for, the exgrcise by the Company of any
rights assigned to the Company under this Agreement, T will immediately so notify the Company
in writing. Uniess the Company and | agree otherwise in writing as to particular Excluded
Inventions or Other Inventions, | hereby grant to the Company, in such circumstances {whether
or not 1 give the Company notice as required above), 2 perpetual, hrevoeable, nonexclusive,
transferable, world-wide, royalty-free Heense to use, disclose, make, sell, offer for sale, import,
copy, distribute, modify and create works based on, perform, and display such Excluded
Inventions and Other Inventions, and to sublicense third parties in one or more tiers of
sublicensees with the same righis.

5. Exception to Assignment. | understand that the Assigned Inventions will not
include, and the provisions of this Agreement requiring assignment of inventions to the
Company do not apply to, any invention that qualifies fully for exclusion under the provisions of
Section 2870 of the Caltfornia Labor Cods, which are attached hersio as Exhibit B.

6. Assignment of Riehts, | agree to assign, and do hereby irrevocably transfer and
assign, to the Company: (i) all of my rights, title and interests in and with respect to any
Assigned Inventions; (i) all patents, patent applications, copyrights, mask works, rights in
databases, trade secrets, and other inteflectual property rights, worldwide, in any Assigned
Inventions, along with any registrations of or applications to register such rights; and {iii} to the
extent assignable, any and all Moral Rights {as defined below) that | may have in or with respect
o any Assigned Inventions, [ also hereby forever waive and agree never to assert any Moral
Rights I may have in or with respeet to any Assigned Inventions and any Excluded Inventions or
{ther Inventions Heensed to the Company under Section 4, even after termination of my
employment with the Company. “Morad Rights” weans any rights {o claim authorship of a
waork, 0 object to or prevent the modification or destruction of a work, to withdraw from
circulation ur control the publication or distribution of a work, and any similar right, regardless
of whether or not such right is denominated or generally referred to as a “morgl right.”

7. Assistance. 1 will assist the Company in gvery proper way to obtain and enforee
for the Company all patents, copyrights, mask work rights, trade secret rights and other legal
protections for the Assigned Inventions, worldwide, 1 will execute and deliver any documents
that the Company may reasonably request from me in connection with providing such assistance,
My obligations under this section will continue bevond the termination of my employment with
the Company; provided that the Company agrees o compensate me at a ressonable rate after
such termination for time and expenses actually spent by me at the Company’s reguest in
providing such assistance. | hereby appoint the Secretary of the Company as my attorney-in-fact
i exooute dovuments on my behalf for this purpose. | agree that this appointment is coupled
with an interest and will not be revocabie.

8. Proprictary Information. | understand that my emplovment by the Company
creates a relationship of confidence and trust with respect to any information or materials of a
confidential or secret nature that may be made, cregted or discovered by me or that may be
disclosed o me by the Company or a third party in relation to the business of the Company or to
the business of any parent, subsidiary, affiliate, customer or supplier of the Company, or any
other party with whom the Company agrees to hold such information or materials in confidence
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{the “Proprictary Information”™). Without limitation as to the forms that Proprietary Information
may take, [ acknowledge that Proprictary Information may be contained in tangible material such
as writings, drawings, samples, elecironic media, or computer programs, or may be in the nature
of unwritten knowiledge or know-how. Proprietary Informastion includes, but is net limited to,
Assigred Inventions, marketing plans, product plans, designs, data, prototypes, spectmens, test
protocols, laboratory notebooks, business strategies, financial information, forecasts, personnel
information, contract information, customer and supplier Hists, and the non-public names and
addresses of the Company’s customers and suppliers, their buying and selling habits and special
neads,

8. Confidentiality. At all tmes, both during my employment and after its
termination, | will keep and hold ali Proprictary Information in strict confidence and trust. I will
not use or disclose any Proprictary Information without the pricr written consent of the Company
in each instance, except as may be necessary to perform my duties as an employee of the
Company for the benefit of the Company. Upon termination of my employment with the
Company, 1 will promptly deliver to the Company all documents and materials of any nature
periaining to my work with the Company, and 1 will not take with me or retain in any form any
documents or materials or copies containing any Proprietary Information.

18.  Physical Property.  All documents, supplies, equipment and other physical
property furnished to me by the Company or produced by me or others in connection with my
employment will be and remain the sole property of the Company, I will return to the Company
ali such items when requested by the Company, excepting only my personal copies of records
relating 10 my employment or compensation and any personal property [ bring with me to the
Company and designate asx such, Even if the Company does not so request, T will upon
termination of my smployment return to the Company all Company property. and | will not take
with me or refain any such itemas,

1. No Breach of Prior Agreements. | represent that my performance of all the
terms of this Agreement and my duties as an employvee of the Company will not breach any
invention assignment, propristary  information, confidentislity, non-competition, or other
agreement with any former employer or other party. | represent that | will not bring with me to
the Company or use in the performance of my duties for the Company any documents or
materials or intangibles of my own or of a former employer or third party that are not generally
available for use by the public or have not been legally transferred to the Company.

2. “At Will” Kwplovment. | understand that this Agreement does not constitute a
contract of employment or obligate the Company to employ me for any stated period of time. |
understand that I am an “at will” employes of the Company and that my employment can be
terminated at any tine, with or without notice and with or without cause, for any reason or for no
reason, by cither the Company or by me. | acknowledge that any statements or representations to
the contrary are ineffective, unless put into a writing signed by the Company. | further
acknowledge that my participation in any stoek option or benefit program s not to be construed
as any assurance of continuing employment for any particular period of time.

13, Company Opportunitics; Duty Not to Compete. During the period of my
erployment, T will at all times devote my best efforts to the interests of the Company, and T will
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not, without the prior writien consent of the Company, engage in, or encourage or assist others to
engage in, any other smployment or activity that: (i} would divert from the Company any
business opportunity in which the Company can reasonably be expected to have an interest;
(i1} would directly compete with, or involve preparation to compete with, the current or future
busingss of the Company; or (itl) would otherwise conflict with the Company’s interests or could
cause a disruption of its operations or prospects.

4.  Non-Solicitation of Emplovess/Consultants. During my employment with the
Company and for a one {1} year period thereafler, T will not directly or indirectly solicit away
emplovees or consultants of the Company for my own benefit or for the benefit of any other
person or entity, nor will | encourage or assist others o do so.

18. Use of Name & Likeness. 1 hereby authorize the Company to use, reuse, and o
grant others the right to use and reuse, my name, photograph, likeness (including caricature),
voive, and biographical information, and any reproduction or simulation thereof, in any form of
media or technology now known or hereafter developed, both during and afier my employment,
for any purposes related 1o the Company’s business, such as marketing, advertising, credits, and
presentations.

16.  Netification. ! herehy authorize the Company, during and after the termination of
my employment with the Company, o notify third parties, including, but not limited to, actual or
potential customers or emplovers, of the terms of this Agresment and my responsibilities
hereunder.

17. Injunctive Relief. | understand that a breach or threatened breach of this
Agreement by me may cause the Company to suffer irreparable harm and that the Company will
therefore be entitled to injunctive reliet to enforce this Agresment,

18. Governing Law; Severability. This Agreement is intended to supplement, and
not o supersede, any rights the Company may have in law or equity with respect to the duties of
its emplovess and the protection of its trade seorets. This Agreement will be governed by and
construed in accordance with the laws of the State of California without giving effect to any
principles of conflict of laws that would lead to the application of the laws of another
jurisdiction,  If any provision of this Agreement is invalid, illegal or unenforceable in any
respect, such provision will be enforced to the maximum extent possible, given the fundamental
intentions of the parties when entering into this Agreement. To the extent such provision cannot
be so enforced, i will be siricken from this Agreement and the remainder of this Agreement will
be enforced as if such invalid, Hlegal or unenforceable provision had never been contained in this
Agreement.

19.  Counterparts. Thiy Agresment may be executed in any number of counterparts,
each of which when so executed and delivered will be deemed an original, and all of which
together will constitiute one and the same agreement.

28.  Entire Agreement. This Agreement and the documents referred to hersin
constitute the entire agreement and understanding of the parties with respeet to the subject matter
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of this Agreement, and supersede all prior understandings and ggreements, whether oral or
written, hetween the parties hereto with respect to such subject matter.

21, Awmendment and Waiver. This Agreoment may be amended only by 3 written
sgreement executed by cach of the partics to this Agreement. Mo amendment or waiver of, or
modification of any obligation under, this Agreement will be enforceable unless specifically set
forth in a writing signed by the party against which anforcement is sought. A waiver by either
party of any of the terms and conditions of this Agreement in any instance will not be deened or
construed o be a waitver of such torm or condition with respect to any other instance, whether
priog, concurrent ov subsequent.

22 X Except as otherwise provided in this
Aprserent, this Agreement, and the righis and obhlipations of the parties hereunder, will bind and
benetit the partics and their resprctive successors, assigns, heirs, executors, adminisirators, and
legal representatives.  The Company may assign any of Hs rights and obligations under this
Agresment. | understand that | will not be entitled {0 assign or delegate this Agreoment or any of
my rights or shiigations hereunder, whether voluntarily or by operation of law, exgept with the
priar written consent of the Company.

23, Further Assurances. The parties will exsoute such further documents and
instruments and taks such further actions as may bo reasonably necessary to carry out the
purposes and intent of this Agreement. Upon termination of my employment with the Company,
Powill execote and deliver a document or documents ina forn reasonably requested by the
Company confirming my agresment to comply with the postemployment obligations contained
inn this Agresment.

4. Ackpowledgement. | certify and acknowledge that 1 have carefully read all of
the provistons of this Agreement and that | understand and will fully and faithfully comply with
this Agreement.

25, Effective Date of Agreement. This Agreement s and will be effective on and
after the first day of my evaployment by the Company, which 1s June 17, 2013 {the “Effective
Bare™y

BOOMCLOUD 360 INC.: Emplovee:

By: éé g z; \j Ge2S ’ﬁm:»s:y
Stgnature

Name: Darrin Hepomisr James Tracey

Name (Please Printy

Title Chief Exeontive Officer
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Exhibit A

LIST OF EXCLUDED INVENTIONS UNDER SECTION 4

identifying Number
ttle Date or Brief Descniption

No inventions, improvements, or original works of authorship

3 Additional sheets attached
) ) [ e "T;{M&y
Signature of Employed’ !

Print Nams of Emplovee: James Tracey

[sate:  Jun 16, 2015
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Exhibit B
CALIFORNIA LABOR CODE 2878 NOTICE:
{alifornia Laber Code Section 2870 provides as follows:

Any provision in an employment agreement which provides that an employee
shall assign, o offer (o assign, any of his or her righis in ap invention to his or her
ernployer shall not apply to an invention that the amplovee developed entirely on his or
her own {ime withouot using the employer’s equipment, supplies, facilities, ar trade secret
information except for those invertions that either: (1) relate at the time of conception
or redoction to practice of the invention to the cmplover’s business, or actual or
demonstrably andicipaied research or development of the emplover; or (2) result from
any work performed by the emplovee for the employer. To the extent a provision in an
employment agresment purports o require an employee o assign an invention otherwise
excluded froms being reguired o be assigned under California Labor Code
Section 2870(a), the provision i5 against the public policy of this state and is
unenforceable.
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ASSIGNMENT

For good and valuable consideration, the receipt of which is hereby acknowledged, the
person{s) named below (referred to as "INVENTOR" whether singular or ploral) has sold,
assigned, and transferred and does hereby sell, assign. and transfer to Beomcloud 368, Inc., a

Delaware Corporation, having a place of buqineqs at 687 8. Coast Hwy 181, #311 Encinitag,

CA 92024 ("ASSIGNEE™), for itself and its soccessors, transferees, and assignees, the following:
i. The entire worldwide right, title, and interest in all inventions and

improvements (*SUBIECT MATTER") that are disclosed in the following provisional or
non~-provisional application filed under 35 U.S.C. § 111, design appiication filed under 35
U.S.CL § 171, international application filed accozanm to the Patent Cooperation Treaty
{PCT), or U.S. national phase application filed under 35 U.S.C. § 371
(“APPLICATION™):

s Application Mo.:_15/409,278 . entifled “Subband Spatial and Crosstalk
Cancellation For Audio Reproduction,” filed on _ January 18,2017 which
claims m'ioritv from a provisional application filed on Janunary 18, 2016, now
bearing U.S. Applicationt No.: 62/280,119 and a provisional application filed
on .?anna:ry 4,9., 2016, now bearing U.S, Application No.: 62/388,366.

£

The entire worldwide right, title, and interest in and to:

the PE’E TCATION, (b all applications claiming priority from the APPLICATION:

all lovzbmmi ufzim divisional, continuation, substitute, renewal, reissue, and other
applic tmm related thereto that have been or may be filed in the United States or
i ewhere in the world; {d)} all patents {'including reissues and re-examinations) that may
be granted on the applications set forth in (a), (b). and (c) above; and {e) all right of

priority in the APPLICATION and in any underlying provisional or foreign application,

together with all rights to recover damages for infringement of provisional rights.

INVENTOR agrees that ASSIGNEE may apply for and receive patents for SUBJECT
MATTER in ASSIGNEE s own name.

INVENTOR agrees to do the following, when requesied, and without further
consideration, in order to carry out the intent of this Assignment: {1) execute all oaths,
assignments, powers of attomney, applications, and other papers necessary or desirable to fully
secure to ASSIGNEE the rights, titles and interests herein conveyed: (2) commumicate t
ASSIGNEE all known facts relating o the SUBJECT MATTER; and (3) generally do all lawful
acts that ASSIGNEE shall consider desirable for securing, maintaining, and enforcing worldwide
patent protection relating to the SUBJECT MATTER and for vesting in ASSIGNEE the rights,
titles, and interests hercin conveyed. INVENTOR further agrees to provide any SBCCESsor,
assign, or legal representative of ASSIGNEE with the benefits and assistance provided to
ASSIGNEE hereunder.

(a)
H

INVENTOR. represents that INVENTOR has the rights, titles, and interests to convey as
set torth herein, and covenants with ASSIGNEE that the INVENTOR has not made and will not
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| Subband Spatial and rossmik}_i?@ggggﬂgﬁo
. January 18, 2017
¢ 15/409,278

| 31666-33181/US

herealier make any assignment, grant, mortgage, license, or other agreement affecting the rights,
titles, and interests herein conveved,

INVENTOR granis the attorney of record the power 1o insert on this Assignment any
further identification that may be necessary or desirable in order to comply with the rules of the
United States Patent and Trademark Office or other authority for recordation of this document.

This Assignment may be executed in one or more counterparts, each of which shall be
deemed an original and all of which may be taken together as one and the same Assignment,

By signing below, INVENTOR further attests to the following:

e The APPLICATION was made or authorized to be made by INVENTOR.
s INVENTOR believes that INVENTOR is the origingl inventor or an
original joint inventor of a claimed Invention in the APPLICATION.

INVENTOR hereby acknowledges that any willful false statement made in this document
is punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than five (5} years, or
both.

Name and Signature Diate of Signature

Lachary Seldess

Name and Signature Date of Signature

James Tracey

Date of Signature

Alan Kraemer
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