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In consideration of, and a5 8 condition of my employment with Blue River Techuology
Inc.,, & Delaware corporation with its principal offices in the State of California (ihe
“Company™), 1, az the “Baployee™ signing fhis Braployee Invention Assuignment and
Conhdentialily Agrocmment (this “dgreemens™), herehy reprosont to the Company, and the
Company and I hereby agroe as follows:

1. Puvpose of Agresment. 1 understand that the Company is engaged in a
continuous prograny of research, development, production andéor madketing in connection with
its current and projected business and that it is critical for the Company o preserve and protect
its proprictary information; s rights m cortain mventions and works snd in related intellectual
property vights, Accordingly, 1 am entering into this Agreement, whether or not Lane oxpeocted fo
create inventions or other works of value for the Company,  As ysed in this Agreenent,
“Inventions” means inventions, nyprovements, designs, onginal werks of authorship, formulas,
processes, compositions of matter, computer software programs, databases, mask wuorks,
confidennial tnformation and trade secrets.

2 Disclosure of Inventiens. I will promptly disclose i coufidence to the
Company, or to any person designated by i, all lovendions that T make, create, conceive or first
reduce to practive, either alone or jointly with others, during the period of my employment,
whether or not In the course of my employment, and whether or not patentable, copyrightabls or
protectabile as trade seorets,

3 Work for Hire; Assigpned Inventions. [ acknowledge and agree that any
copyrightable warks prepared by me within the scope of my employment will be “works made
for hire™ under the Copyright Act and that the Company wall be considered the suthor snd owaer
of such copyrightable works, T agree that all Inventions that T make, create, concetve or first
reduce to practice during the period of my emplovment, whether or not in the course of my
employment, and whether or not patentable, copyrightable of protectable as trade secrets, and
that (i} are developed using equipment, supplics, facilitics or wrade scovets of the Company;
{ii} result from work performed by me for the Company: or (1) relate 1o the Company’s business
or actual or demonstrably antivipaied resvarch or developient (the “dssigned fnventions™), will
b the sole and exclusive property of the Company.

4, Excluded Inventions and Other Inventions. Autached hereto s Exhibii A s a
Iist describing all existing Inventions, if any, that may relate to the Company’s business or actual
or demonstrably anticipated research or development and that were made by e or soquired by
e prior to the Bffective Date (as defined in Section 25, below), and which are not to be sssigned
i the Company {"Eseluded Inventions™). 1 no such list is attached, T reprasent and agres that it
ix because T have no rights in any sxisting Doventions that may relate 1o the Company’s business
or actual or demonsteably antivipated research or developnient. For purposes of this Agrecment,
“Other Inventions” means ventions 1n which I have or muy have an interest, as of the
Effective Dale or therealter, other than Assigned Invemtiony and Excluded Inventions. |
aknowledge and agree that if] inthe scope of my emplovment, T ose any Bxcluded Inventions or
any Other Inventions, or if Linclude any Excluded Inventions or Other Inventions i any product

or service of the Company or if my rights tnany Excluded Inventions or Other Inventions may
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block or tnterfore with, or may otherwise be required for, the exercise by the Company of aiy
rights assigoed to the Company under this Agreement, 1 will immediately so notify the Company
in writhng,  Unless the Company and 1 agree otherwise in writing as o particnlar Excluded
Inventions or Other Inventions, I hereby grant to the Conpany, in such circumstinees {whether
or not 1 give the Company notice as required ahove), a perpetualy irrevocable, nonexclusive,
transferable, world-wide, rovalty-free license to use, disclose, make, sell, offer for sale, import,
copy, distribute, modify and create works based on, perfonn, and display such Hxeluded
Inventions and Other Inventions, and to sublicense third parties in one or more tiews of
sublicensees with the same rights,

8. Exception to Assivnment. T understand that the Assigosd Inventions will not
melude, and the provisions of this Agreement requiting assigoment of wventions to the
Company do not-apply to, any invention that qualifies Rully for exclusion ander the provisions of
Section 2870 of the California Labor Code, which are attached hersto as Exhibit B

&, Assigument of Riphis. [ agrev to assign, and do hereby trevocably transfor and
assign, to the Company: () all of my rights, ttle and intorssts dn and with respect to any
Assigned Inventions; () sll patents, patent applications, copyrights, mask works, rights in
databases, frade secrsts, and other intellecinal property rights, worldwide, in any Assigned
Inventions, along with any registrations of or apphications to vegister such rights; and {1} o the
extent sssignable, any and all Moral Rights {as defined below) that [ may have in or with respect
to any Assigned Inventions. 1 also heveby forever waive and agree never to assert any Moral
Rights Lmay have in or with respect to any Assigued Inventions and any Excladed Inventions or
Other Tovertions hicensed to the Company wider Seclion 4, even after fermipation of my
employment with the Company.  “Morel Righty™ means any nghis fo clabm anthorship of 2
work, to object fo or prevent the modification or destruction of a work, to withdraw from
circulation or control the publication or distribution of & work, and any similar tight, regardless
of whether or pot such right is denominated or generally referred to as a “moral vight”
Notwithstanding the foregoing, Twill have the vight to make accurate elaims in my vesume of my
participation in the development, creation, or modification of any Assigned Inventions the
existence of which has been made public by the Compaiy,

7. Assistance, 1 will assist the Company in every proper way to obtain and enforce
for the Company all patents, copyrights, mask work rights, trade secret rights and other legal
protections for the Assigned Inventions, workdwide, T will execute and deliver any documents
that the Company may ressonably request from me in connection with providing such assistance.
My obligations under this section will continne bovond the termination of my employment with
the Company; provided that the Company agrees fo vompensate me at a reasonable rate after
such termination for time and expenses sotually spent by me af the Company’s reguest in
providing such sssistance. 1 hereby appoint the Secretary of the Company as my attormey-in-fact
to exsoute domunents on my behalf for this purpose. | agree that this appoidment is coupled
with an interest and will not be revocable.

8. Proprigtary Information. I understand that my employment by the Company
orentes a relationship of confidence and teust with respect to any information or materials of a
confidential or sooret nature that may be made, created or discoversd by me or that nay be
disclosed to we by the Company or a third pacty 1o relation to the business of the Company or to

I3
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the business of any parent, subsidiary, affilate, customer or supplier of the Company, or any
other party with whom the Company agrees to hold such information or materialy in confidence
{the “Proprietory Information”™). Without limitation as to the forms that Proprietary Information
niay take, I acknowledge that Proprictory Information way be contained in tangihle materist such
a8 writings, drawings, samples, clectronic media, or computer programs, or may bein the nature
of unwritien knowledge or know-how. Proprictary Information includes, buot is not limited 1o,
Assigned Diventions, marketing plans, product plans, designs, data, prototypes, speciinens, fest
protocols, laboratory notebooks, business strategies, fnancial information, forecasts, personnel
information, contract information, customer and supplier lsty, and the non-public names and
addresses of the Company’s vustomers and suppliers, their buying and selling habits and special
needs,

9. Cenfidentiality. At all times, both during my emplovment and aller its
termination, I will kegp and held sll Proprictey Information in striet confidence and trosts 1 will
notuse oy disclose any Proprictary Information: without the prior writlen consent of the Company
w each instancs, xcept as may be necessary to perfons my dutics as an onployes of the
Company for the benefit of the Company.  Upon termination of my employment with the
Company, I will promptly deliver to the Company all documents and materials of any nature
pertaming (o my work with the Company, sad L will not take with me o retain in any form any
docrments o materialy or copiss containing any Proprietary Information.

10,  Physical Preoporty. Al documents, supphies. squipment and other physical
property fiunished to me by the Company or produced by me or others iIn connection with my
employvinent will be and remain the sole property of the Company. 1 will return o the Company
all such Hems when requested by the Company, excepting only my persenal copies of records
relating to my emplovment or compensation and any personal property 1 bring with me @ the
Company and designate as such. Even if the Company does not so request, 1 will upon
termination of iy employviment retam to the Company all Company property, and T will not take

with me or retain any such flems,

it
terms of this Agreement and my dutiss as ap smployee of the Company will ot breach any
invention assignment, propeietary Information, confidentiality, non-competition, or other
agregmeni with any former smployer or other party, I represent that 1 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 nyy own or of' a former evaployer or third party that are not generally
avatlable for use by the pablic or have not been legally transferred to the Company,

12, AL Wl Enplovment. T understand that this Agreement does not constitute 3
contract of employment or obligate the Company to employ me for any stated period of time, 1
understand that T am an “at will™ employes of the Company and that my employment can be
terminated at any time, with or without netive and with or without cause, for sny reason or for o
reason, by either the Company or by me. T ackaowledge that any statements or representafions to
the contrary are ineffective, unless put fnto a writing signed by the Compavy. 1 Huther
acknowledgy thet my participstion in any stock option or benefit progrant ix not to be vonstrued
as any sssurance of contimuing employment for any particular period of ime.
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130 Company Oppertunities; Buty Not to Cempete. During the porind of my
epplayiment, §will at all times devete my best efforts to the interests of the Company, and 1 will
not, without the prior written consent of the Company, engage in, or encourage or assist others to
engage mn, any other omployment or activity thatt () would divert from the Company any
business opportunity in which the Company can ressonably be expected to have an interest;
{Hywould directly compets with, or involve preparation o compete with, the current or future
business of the Company; or (i1} would otherwise confliet with the Company’s interests or could
cause a disruption of its operations or prospects,

4. Nom-Sslicttation of Emplovees/Consultants. During my employment with the
Company snd for a one {1} year period thereafter; T will not divectly ov indivectly solicit away
employees or consaltants of the Company Bor my own benefit or for the benefit of any other
person or entity, nor will fencourage or assist others o do so.

15, Use of Name & Likepess. 1 heroby authorize the Company to use, vense, and io
grant others the right to use and reuse, my name, photograph, likeness (ncluding caricanwe),
voive, and biographical informarion, and any reproduction or simulation thereof, in any form of
media or technology now knowr ot hereafter developed, both during snd after my emplmmvut
for any purposes related to the Company's business, such as marketing, advertising, credits, and

prosentalions.

16,  Netification. 1hereby authorize the Corapany, during and after the termination of
my employment with the Company, 1o notify third parties, including, but not limited to, actual or
potential customers or omplovers, of the tevms of this Agreoment and my responsihilities
herguader.

17, Injunctive Reliel. 1 understand that a breach or threatened breach of thig
Agreement by me reay cawse the Company to suffer trreparable harm and that the Company will
therefore be entitled to injunctive relief to enforce this Agreement,

18, Governing Law; Severability. This Agreoment is ntended to supploment, and
wot to supersede, sy vights the Company may have in lew or egquity with respect to the duties of
its employees and the protection of s trade secrets. This Agreement will he 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 apphcation of the laws of another
Jueisdiction.  IF any proviston of this Agreement i tnvelid, illegal or unenforceable in any
respect, such provision will be enforced to the maxinium extent possible, given the fundamental
intentions of the partiey when entering into this Agreemant. To the extent such provision cannot
be so enforced, i will be stricken from this Agreement and the remainder of this Agreement will
be enforced as i such invalid, ilegal or unenforceable provision had never been contained in this
Agreement.

1%
cach of whach whs.n 20 mg\mt&d &nd dchw; ed mil ha dﬁenmti an ongumi, and 431 of whmh
together will constifte one and the samis agresment.
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28, HEntire Agreement. Thix Apreoment and the documents reforred to herein
constitute the entire agreoment and understanding of the pactics with respect to the subject matter
of this Agreement, and supersede all prior understandings and agreoments, whether oral or
written, between the parties hevete with respect to such subject matter,

2L Amendment snd Walver, This Ameement may be amended only by a written
agreement exccuted by each of the partiey W this Agresment. Ne amendment o waiver of, or
modification of any obligation wnder, this Agrecment will be enforceable unless specifically set
forth in a writing signed by the party against which enforeement is sought. A waiver by cither
party of any of the terms and vonditions of this Agreement in any instence will not be deemed or
comstrued to be a waiver of such term or condition with respect to any other instance, whether
prioy, concprrent or subseguam.

22, Successors and Assizns; Assipnment.  Except as otherwise provided in this
Agreement, this Agreoment, and the rights and obligations of the parties hersunder, will bind and
benefit the parbies and their regpactive successors, assigas, heirs, gxecutors, admindstrators, and
legal reprosentatives. The Company may assign sny of its rights and obligations wnder this
Agreement. | undersiand that Dwill not be entitled 1o assign ov delegate this Agreement or any of
my vights or obligations bereunder, whether voluntarily or by oporation of law, except with the
prioy written cosent of the Company.

23, Further Assurances. The parties will exscute such further docaments and
mstruments and fake such further actions ax mav be ressonably necessary to canvy owt the
purpeses and intent of this Agreerment. Upon tenmination of my smployment with the Company,
{ will excoute and deliver a decument or docurnents in a form reasonably requested by the
Company confioming my agreement to comply with the post-emplovinent obligations contained
in this Agreement.

24, Ackwowledeement. [ cortify and acknowledge that T have carefully read all of
the provisions of this Agreement and that { understand and will fully and faithfully comply with
this Agreement,

[Section 25 and signatures follow on the next page.]
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35 Effective Date of Agreement. This Agreement is tmd will be effective on and

after the first day of my employment by the Company, which is 5 (e . 2O
{the “Effective Date™). Y ‘
Company: Blue River Technelogy Ine. Employee:

By

\“vj f::\\{ﬂx‘{: \\l é"’w’ ?‘\,, oL 'A:\?M\W e
- - T b TN
Signature

. -
Name:  Jorge Heraud / Géy £ L2 Gty
Name (Please Print)

Title! CEO
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LIST OF EXCLUDED INVENTIONS UNDER SECTION 4

Identifving Number
Tithe Rate or Bried Desoniption

E N inventions, Improvements, or erigingl works of authorship
Additional shovts attached

Signature of Employes: \:;?‘ﬁm Bverpem

R

Print Name of Enployee: /0 £ guens

Date: £ j.,/{}fﬁ,\
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