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OVERSTOCK.COM, INC,

EMPLOYMENT, CONFIDENTIAL INFORMATION
AND INVENTION ASSIGNMENT, AND ARBITRATION
AGREEMENT

Asa condition of my eniploynent with the Overstok con, Ihe, a Utah corporation

cwith
offices st 350 South, 3000 Bast, Suite 100, Salt Lake City, Utah 84121 jts subsidiaries,
affiates, specsssors and gasigns CCompany™), and I considerativn of my employment
with the £ omp.zm sd mny r\,s.,ez;& of the compensation new and hereafler paid o me by
Conpany and the Company’s agroement in Section 2(), Tagres to the following:

o ARWIH Emplovment, | angderstand and acknowledge that my smpleyment
with the company is for an unspeoified durstion and constitutes “at-will” employmest. |
also understand that any representation to the contrary s suauthorized and not valisd
unless ebtained in writing and signed by the president of the company. 1 acknowledge
thut this employment relationship may b torminated at qoy e, with or without good
gange o e any or noeause, st the option either of the company o myvself, with or

withowd notise,

2. Condidential Information.

{2} Company information,

(i} The Company agrees that, it will provide me with

Confidential Information {defined below) of the Company that will enable me to optimize
the perfoemance o my dhnu tor the Compaary, T exchange, | A“fa,a to use such
Contidentind Information solely for the Company's henefit, The Company and § agree

and acknowledpe that Its provisien of soch Confidentiad oformmatinn is not contingent on

ny continued eoployvment with the Company, Notwithstanding the preceding septente,
g e that upon the termination of my employment in accordance with Section 1, the
Company »imll imx 1o obhgauon o m uwdc me with its ( unndmtml mtm mation, |
infbrma"ion h,;}mu,a% d'*ata tmda, SECHELS oF mow«hm\ ne iudnw, bt ot hmmd e,
resenrch, product plans, products, servicss, castomer Histy and custonsers (ineloding, bt
not Havited o, customers of the Compary on whom T ealied or with whom 1 becanie
avquainted during e term of my smployment), markets, software, ‘;i{"\-‘eim'srmniv.
inventiony, procsses, formudas, tectule agy, designs, drawings, \H{.{‘{R’&Fmg‘ havdware
;.oni;m,u\mun mformation, maﬁ«mm\ finances or other husiness information diselosed
mie by the Company cither directly or indirectly In writing, orally or by drawings or
observation of parts or cquipmest. | further understand that Confidential Information
does not inclode sy of the foregoing items which has beeome publicly kaown and made
generatly available through nowrongtul act of mine or of others who were undar
confidentiality obligations as to the Hent or Rems wvolved or Inprovements o new
versions thoreed,
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(i)  1agree at all times during the term of my employment and
thereafter, to hold in strictest confidence, and not to use, except for the exclusive benefit
of the Company, or to disclose to any person, firm or corporation without written
authorization of the Board of Directors of the Company, any Confidential Information of
the Company.

(b) Former Employer Information. I agree that I will not, during my
employment with the Company, improperly use or disclose any proprietary information
or trade secrets of any former or concurrent employer or other person or entity and that I
will not bring onto the premises of the Company any unpublished document or
proprietary information belonging to any such employer, person or entity unless
consented to in writing by such employer, person or entity.

(c) Third Party Information. Irecognize that the Company has received
and in the future will receive from third parties their confidential or proprietary
information subject to a duty on the Company’s part to maintain the confidentiality of
such information and to use it only for certain limited purposes. I 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 consistent with the Company’s agreement with such third party.

3. Inventions.

(a) Inventions Retained and Licensed. Ihave attached hereto, as Exhibit
A, alist describing all inventions, original works of authorship, developments,
improvements, and trade secrets which were made by me prior to my employment with
the Company (collectively referred to as “Prior Inventions™), which belong to me, which
relate to the Company’s proposed business, products or research and development, and
which are not assigned to the Company hereunder; or, if no such list is attached, I
represent that there are no such Prior Inventions. If in the course of my employment with
the Company, I incorporate into a Company product, process or machine a Prior
Invention owned by me or in which I have an interest, the Company is hereby granted
and shall have a nonexclusive, royalty-free, irrevocable, perpetual, worldwide license to
make, have made, modify, use and sell such Prior Invention as part of or in connection
with such product, process or machine.

(b) Assignment of Inventions. I agree that I will promptly make full
written disclosure to the Company, will hold in trust for the sole right and benefit of the
Company, and hereby assign to the Company, or its designee, all my right, title, and
interest in and to any and all inventions, original works of authorship, developments,
concepts, improvements, designs, discoveries, ideas, trademarks or trade secrets, whether
or not patentable or registrable under copyright or similar laws, which I may solely or
jointly conceive or develop or reduce to practice, or cause to be conceived or developed
or reduced to practice, during the period of time [ am in the employ of the Company
(collectively referred to as “Inventions”), except as provided in Section 3(f) below. 1
further acknowledge that all original works of authorship which are made by me (solely
or jointly with others) within the scope of and during the period of my employment with
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the Company and which are protectable by copyright are “works made for hire,” as that
term is defined in the United States Copyright Act. 1understand and agree that the
decision whether or not to commercialize or market any invention developed by me
solely or jointly with others is within the Company’s sole discretion and for the
Company’s sole benefit and that no royalty will be ductome as a result of the
Company’s efforts to commercialize or market any such invention.

(c) Inventions Assigned to the United States. I agree to assign to the
United States government all my right, title, and interest in and to any and all Inventions
whenever such full title is required to be in the United States by a contract between the
Company and the United States or any of its agencies.

(d) Maintenance of Records. I agree to keep and maintain adequate and
current written records of all Inventions made by me (solely or jointly with others) during
the term of my employment with the Company. The records will be in the form of notes,
sketches, drawings, and any other format that may be specified by the Company. The
records will be available to and remain the sole property of the Company at all times.

(e) Patent and Copyright Registrations. I 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 Inventions and any copyrights, patents, mask work rights or other intellectual
property rights relating thereto in any and all countries, including the disclosure to the
Company of all pertinent information and data with respect thereto, the execution of all
applications, specifications, oaths, assignments and all other instruments which the
Company shall deem necessary in order to apply for and obtain such rights and in order
to assign and convey to the Company, its successors, assigns, and nominees the sole and
exclusive rights, title and interest in and to such Inventions, and any copyrights, patents,
mask work rights or other intellectual property rights relating thereto. I further agree that
my obligation to execute or cause to be executed, when it is in my power to do so, any
such instrument or papers shall continue after the termination of this Agreement. If the
Company is unable because of my mental or physical incapacity or for any other reason
to secure my signature to apply for or to pursue any application for any United States or
foreign patents or copyright registrations covering Inventions or original works of
authorship assigned to the Company as above, 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 or copyright registrations thereon with the same legal force and
effect as if executed by me.

(f) Exception to Assignments. [ understand that the provisions of this
Agreement requiring assignment of Inventions to the Company do not apply to any
invention which qualifies fully under the provisions of Utah Code Title 34, Chapter 39
Section 3 (attached hereto as Exhibit B). I will advise the Company promptly in writing
of any inventions that I believe meet the criteria in Utah Code Title 34, Chapter 39
Section 3 and not otherwise disclosed on Exhibit A.
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4. Conflicting Emplovment. | uagree that, during the tevm of my employment
with the Company, will not eagage in any other ampiuyamng ocoupation, consulting or
other busingss activity directly related to the business in which the Company is now
involved or becomes invalved during the term of my employment, nor will { engage in
any other activities that conflict with my obligations to the Company.

5. Returning Company Documends. agree that, at the fime of Teaving the
employ of the Company, Twill dehiver tothe ("m‘np'nw {and will not keep inmy
possessicn, recreate or deliver Lo aoyone olse) sny and all devices, reconds, data, notes,
reports, propass i lists, correspondence, specifications, drawings, Mueprints, skeiches,
mamm{.s. equiprent, other docunients or property, of repraductions of any
afie mumamd ems developed by me puesuant to my employment with the Company or
othenwise belongin 3: Oihh((‘!mpdi‘ih fis suecessors v assigns, ncluding, withow
limitation, those recards maintained pursiant to paragraph 3(d). Inthe gvent of the
termination of my unpim ment, Tagres to sign sud deliver the "Teomination
Certifioation” attached hevetn as Exhibit €

6. Notification of New Emplover, In the event thit | leave the employ ofithe
Company, hereby grant consent o wotification by the Company to my new enoployer
ahout my rights and obligations unday this Agresment.

7. Rolicitation of Bmplovess. iag oo thit for o period of tvelve (12 monthy
immediately following the termination of my relationship with the Company for any
reason, whether with or without good cagse of for any or o cause, at the option either of
the Company or myself, with o without sotice, T shall net sither directly or Indirestly
aolicit, induce, reantit or eneourage any of the Company’s emple Qyees to leave thair

ey '\imfnmm or take away stch employses, or attend 10 solicl, duce, rewrult,
encourage or take away erployees of the Company, shther for myselfor for any other
pOTION OF entity,

8. Representations. Tagres fo syecute any proper aath or verily any proper
dosument required 1o carry out the tormys of this Agressient, | reprosent thatt vy
performance of all the torms of this Agreement will not breach any agresment to Reep in
confidence proprictary information scquired by me s confidce or in trust prioy 1o my
employment by the Company. have notentered lnte, and § agree i wit] not enter ity
any oral or written sgrecment i conthict herewith,

9, Arhiteation and Equitable Belief,

{:) Arbifration. Ex wpt as prosvided in subssation {hz‘t e 1
ggree that wry disputs or controversy wising out of or relating 1o an)

L iterpratation, construction, perfurmanee or breach of this Agroement shail by
settled by arbitration to be held in Utah in accordance with the rules then in effent
o the American \ii}itzmx an Association, The arbitrator may grant ijunciions or
other redief in such dispute ot controversy. The decision of the arbitrator shall be

ﬁngiﬁ conchinive and i}mdmg on the partes 1o the arbiteasion, Judgment may be
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anterod on the arbitralor & decision (n any court having jurisdiction. The Company
and 1 shall each pay one-half of the costs and expenses of such arbitration, and
cach of us shall separately pav sur counsel fees and expenses,

{1} Kquitable Remedies. ¥ agrea that it would be impossible or
inadeguute o w sure and caloulate tha C wmmm 5 damages from any breach of
the covenants set forth in Seetions 2, 3, 5 and, 7 hereln, Accoedingly, | agree that
it T hreach any of m\,.h Seations, the (‘.-mmmny witl have available, in addiion o
any other right or remedy avallable, the right to obtain an injunction from 2 count
of competent jurisdicting restraining _'sm:h breach or threatened breach and {o
specific performance of any such pmvmon of this Agreament. | frther dgrxe that
o bond or ather acourity shall be required in uhmim:m such equitable reliet and |
hereby consent o the ssuance of such njunction and to the ordering of spe ‘mm
performanse, - ~ Initial

10 Generad Provisions,

(o) Governing Lave Consenl o Pursonal Judisdiction. This agreament will
be governed by the fows of the state of Utah withowt regard for condlicts of laws
;mmu plos. T herehy expressly consent to the exclusive perstnal jurisdiction of the state
and foderal courts located in Utah for any fawsuit filed there against me by the company
avising frony or relating (o this agreemant,

(b Entive Agreenient, This Agreement sets forth the estire agreement and
widerstandin g between the Company and me relating to the subjeet matier heveldn and
supersedes all prior discussions between as. No moditication of or amendment this
Agreenent, nor any watver of any rights under this agreenient, will be gitective unless in
sriting aigned by the party to b char ped. Any subsecuent change or changes inmy
dutive, salary or compensutinswill not affact the v atidht ty or seope of thig Agroument.

SN

{o} Severability, I one or more of the provisions in this Agresmant are
desmed void by §m\; then the remaining pravisions will continue fn fil fovee and effect.

{<f) Successors and Assigns. This Agreement will be binding upon my
heirs, excontors, sdministrators and other legal reprosentatives and will he for the benefit
of the Company, ity successors, ansd its assigns.

(o} Construction. The langusge wied In this Agrecment will be desmad o
be the language chosan by the ;m:iit‘% 1o exprags their mutpal intent and e rules of st
comssiruction will be applied against either party.

() Countsrparts. This Agrcement my be sxetuted in any vumber of
counterparts, each of which shalt be enforczable, and all of which together shall
constitute mie agreement.

11. I scknowledpe and agree to each of the following iten:
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{1} E am executing this Agreement voluntariby and without any daress or
undug influence by the Company or anyone else; and

{b} | have carefully read this Agreement. [ have asked any questions
caded for mie 1o understand the torms, conssquences and binding effuct of thig
Agrecment and fully understand them; and

™

{3 1 sought the advice of s attorney of may chitoe T wanted o hefirg
signing this Agreenent,

s

IN WITNESK X%‘iffiﬁifii?iiﬁﬁ?} the partles have executed this Agreement on this
of | ad " : ; prwided however, that the Company ¢ exeeuted

thiy Agreemont sole i« for iiw rx SETeR of enterd ing into the covenants contained in Section

2{::1} .
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EXHIBIT A

LIST OF PRIOR INVENTIONS
AND ORIGINAL WORKS OF AUTHORSHIP

Title Date Identifying Number or Brief Description

~_ No inventions or improvements
Additional Sheets Attached

Signature of Employeg:. //2 it ' ./.,%;/M{,
Print Name,of Employee: 242/ ¢t M #rerecs
Date: ”/ S/ >0/2
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Exhibit B

34-39-3. Scope of act -- When agreements between an employee and employer are
enforceable or unenforceable with respect to employment inventions -- Exceptions.
(1) An employment agreement between an employee and his employer is not enforceable
against the employee to the extent that the agreement requires the employee to assign or
license, or to offer to assign or license, to the employer any right or intellectual property
in or to an invention that is:

(a) created by the employee entirely on his own time; and

(b) not an employment invention.

(2) An agreement between an employee and his employer may require the employee to
assign or license, or to offer to assign or license, to his employer any or all of his rights
and intellectual property in or to an employment invention.

(3) Subsection (1) does not apply to:

(a) any right, intellectual property or invention that is required by law or by contract
between the employer and the United States government or a state or local government to
be assigned or licensed to the United States; or

(b) an agreement between an employee and his employer which is not an employment
agreement.

(4) Notwithstanding Subsection (1), an agreement is enforceable under Subsection (1) if
the employee's employment or continuation of employment is not conditioned on the
employee's acceptance of such agreement and the employee receives a consideration
under such agreement which is not compensation for employment.

(5) Employment of the employee or the continuation of his employment is sufficient
consideration to support the enforceability of an agreement under Subsection (2) whether
or not the agreement recites such consideration.

(6) An employer may require his employees to agree to an agreement within the scope of
Subsection (2) as a condition of employment or the continuation of employment.

(7) An employer may not require his employees to agree to anything unenforceable
under Subsection (1) as a condition of employment or the continuation of employment.
(8) Nothing in this chapter invalidates or renders unenforceable any employment
agreement or provisions of an employment agreement unrelated to employment
inventions.

Confidentiality

PATENT
RECORDED: 06/05/2020 REEL: 052854 FRAME: 0899



