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DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:

Name Signature Date

Douglas C. Merrill T“;T /}‘\ 0p/02/2019
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DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:
Name Signature Date
Eran Dvir Eron Duvir D5/03/2019
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DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:

Name Date

Sean Javad Kamkar 05/02/2019
PATENT
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DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:
Name Signature Date
Evan George Kriminger Evan George Krinmvinger 05/02/2019
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DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:
Name Signature Date
Vishwaesh Rajiv Vishwaesh /fé,/a'« D5/02/2019
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DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:
Name Signature Date
Michael Edward Ruberry Mickae! Eddwoed Kuberry $5/06/2019
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DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:

Name Signature Date

Ozan Sayin gaafz /JW D5/09/2019
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DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:
Name Signature Date
Derek Wilcox Deret’ Wileox 07/09/2019
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DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:
Name Signature Date
John Candido Tekn Cowndide 05/02/2019

PATENT
""REELY 053568 FRAME:0222""°""~"">



DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:
Name Signature Date
Benjamin Anthony Solecki Benjawin Anthony Selecki 05/06/2019
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DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:
Name Signature Date
Jiahuan He Tatuor He 05/16/2019
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DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:

Name Signature Date

Jerome Louis Budzik .21"-" WW 05/02/2019
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DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:

Name Signature Date

John J. Beahan Jr. WM 05/03/2019
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DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:
Name Signature Date
John Wickens Lamb Merrill Joker WicKens Lo Merridd 05/06/2019
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DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:
Name Signature Date
Feng Li \” Gy L 06/12/2019
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05/07/2019

DECLARATION AND ASSIGNMENT
This combined Declaration and Assignment is in relation to the patent application
entitled SYSTEMS AND METHODS FOR ENRICHING MODELING TOOLS AND
INFRASTRUCTURE WITH SEMANTICS attorney docket ZEST-P09-US which was filed
on 25-APR-2019 and given application number 16/394,651.

As the below named inventor, I hereby declare that:

I have reviewed and understand the contents and the claims of the patent

application.

e T acknowledge the duty to disclose all information known to me to be material to the
patentability of the claims of the patent application.

e I believe that T am the original inventor, or an original joint inventor, of a claimed
invention in the patent application.

e The patent application was made or authorized to be made by me.

I hereby acknowledge that any willful false statement made in this declaration is

punishable under 18 U.S.C. 1001 by fine or imprisonment of not more than (5) years, or

both.

WHEREAS, ZestFinance, Inc. (“the assignee”), a state of Delaware corporation located at
1377 N. Serrano Ave., Los Angeles, California 90027 is desirous of acquiring an exclusive

right to the claimed invention.

For valuable consideration that I acknowledge, I hereby sell and assign to the assignee
the full and exclusive right and title to the invention, to all patent applications for the
invention in the United States and in all other countries, and to all patents issued on the
invention in the United States and in all other countries; and I hereby request the
Director of the United States Patent and Trademark Office to issue all patents on the

invention to the assignee.

Executed by:
Name Signature Date
Randolph Paul Sinnott Jr. Erwdalph Pawd Sinwott, J¢ D5/07/2019
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ZESTFINANCE, INC.

CONFIDENTIAL INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT

Employee Name: Esfandiar Alizadeh

Lffective Date: January 31, 2015

As a condition of my becoming employed (or my employment being continued) by
ZestFinance, Inc., a Delaware corporation, or any of its current or future subsidiaries, affiliates,
successors 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, I agree to the following:

I. Relationship. This Confidential Information and Invention Assignment
Agreement (this “Agreement”) will apply to my employment relationship with the Company. If
that relationship ends and the Company, within a year thereafter, either reemploys me or engages
me as a consultant, [ agree that this Agreement will also apply to such later employment or
consulting relationship, unless the Company and I otherwise agree in writing. Any such
employment or consulting relationship between the Company and me, whether commenced prior
to, upon or after the date of this Agreement, is referred to herein as the “Relationship.”

2. Duties. I will perform for the Company such duties as may be designated by the
Company from time to time or that are otherwise within the scope of the Relationship and not
contrary to instructions from the Company. During the Relationship, I will devote my entire best
business efforts to the interests of the Company and will not engage in other employment or in
any activities detrimental to the best interests of the Company without the prior written consent
of the Company.

3. Confidential Information.

(a) Protection of Information. I understand that during the Relationship, the
Company intends to provide me with information, including Confidential Information (as
defined below), without which I would not be able to perform my duties to the Company. I
agree, at all times during the term of the Relationship and thereafter, to hold in strictest
confidence, and not to use, except for the benefit of the Company to the extent necessary to
perform my obligations to the Company under the Relationship, and not to disclose to any
person, firm, corporation or other entity, without written authorization from the Company in each
instance, any Confidential Information that I obtain, access or create during the term of the
Relationship, whether or not during working hours, until such Confidential Information becomes
publicly and widely known and made generally available through no wrongful act of mine or of
others who were under confidentiality obligations as to the item or items involved. I further
agree not to make copies of such Confidential Information except as authorized by the Company.

(b) Confidential Information. I understand that “Confidential Information”
means information and physical material not generally known or available outside the Company
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and information and physical material entrusted to the Company in confidence by third parties.
Confidential Information includes, without limitation: (i) Company Inventions (as defined
below); and (ii) technical data, trade secrets, know-how, research, product or service ideas or
plans, software codes and designs, algorithms, developments, inventions, patent applications,
laboratory notebooks, processes, formulas, techniques, biological materials, mask works,
engineering designs and drawings, hardware configuration information, agreements with third
parties, lists of, or information relating to, employees and consultants of the Company
(including, but not limited to, the names, contact information, jobs, compensation, and expertise
of such employees and consultants), lists of, or information relating to, suppliers and customers
(including, but not limited to, customers of the Company on whom I called or with whom I
became acquainted during the Relationship), price lists, pricing methodologies, cost data, market
share data, marketing plans, licenses, contract information, business plans, financial forecasts,
historical financial data, budgets or other business information disclosed to me by the Company
either directly or indirectly, whether in writing, electronically, orally, or by observation.

() Third Party Information. My agreements in this Section 3 are intended
to be for the benefit of the Company and any third party that has entrusted information or
physical material to the Company in confidence. I further agree that, during the term of the
Relationship and thereafter, I will not improperly use or disclose to the Company any
confidential, proprietary or secret information of my former employer(s) or any other person, and
I agree not to bring any such information onto the Company’s property or place of business.

(d) Other Rights. This Agreement is intended to supplement, and not to
supersede, any rights the Company may have in law or equity with respect to the protection of
trade secrets or confidential or proprietary information.

4. Ownership of Inventions.

(a) Inventions Retained and Licensed. I have attached hereto, as Exhibit A,
a complete list describing with particularity all Inventions (as defined below) that, as of the
Effective Date: (i) I made, and/or (i1) belong solely to me or belong to me jointly with others or
in which I have an interest, and that relate in any way to any of the Company’s actual or
proposed businesses, products, services, 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 Inventions at the time of signing this Agreement, and to the extent such Inventions do exist
and are not listed on Exhibit A, I hereby forever waive any and all rights or claims of ownership
to such Inventions. I understand that my listing of any Inventions on Exhibit A does not
constitute an acknowledgement by the Company of the existence or extent of such Inventions,
nor of my ownership of such Inventions. I further understand that I must receive the formal
approval of the Company before commencing my Relationship with the Company.

(b)  Use or Incorporation of Inventions. If in the course of the Relationship,
I use or incorporate into a product, service, process or machine any Invention not covered by
Section 4(d) of this Agreement in which I have an interest, I will promptly so inform the
Company in writing. Whether or not I give such notice, I hereby irrevocably grant to the
Company a nonexclusive, fully paid-up, royalty-free, assumable, perpetual, worldwide license,
with right to transfer and to sublicense, to practice and exploit such Invention and to make, have
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made, copy, modify, make derivative works of, use, sell, import, and otherwise distribute such
Invention under all applicable intellectual property laws without restriction of any kind.

() Inventions. I understand that “Inventions” means discoveries,
developments, concepts, designs, ideas, know how, improvements, inventions, trade secrets
and/or original works of authorship, whether or not patentable, copyrightable or otherwise
legally protectable. Iunderstand this includes, but is not limited to, any new product, machine,
article of manufacture, biological material, method, procedure, process, technique, use,
equipment, device, apparatus, system, compound, formulation, composition of matter, design or
configuration of any kind, or any improvement thereon. I understand that “Company
Inventions” means any and all Inventions that I may solely or jointly author, discover, develop,
conceive, or reduce to practice during the period of the Relationship, except as otherwise
provided in Section 4(g) below.

(d)  Assignment of Company 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
throughout the world in and to any and all Company Inventions and all patent, copyright,
trademark, trade secret and other intellectual property rights therein. I further acknowledge that
all Company Inventions that are made by me (solely or jointly with others) within the scope of
and during the period of the Relationship are “works made for hire” (to the greatest extent
permitted by applicable law) and are compensated by my salary. I hereby waive and irrevocably
quitclaim to the Company or its designee any and all claims, of any nature whatsoever, that I
now have or may hereafter have for infringement of any and all Company Inventions. Any
assignment of Company Inventions includes all rights of attribution, paternity, integrity,
modification, disclosure and withdrawal, and any other rights throughout the world that may be
known as or referred to as “moral rights,” “artist’s rights,” “droit moral,” or the like (collectively,
“Moral Rights”). To the extent that Moral Rights cannot be assigned under applicable law, 1
hereby waive and agree not to enforce any and all Moral Rights, including, without limitation,
any limitation on subsequent modification, to the extent permitted under applicable law.

(e) Maintenance of Records. I agree to keep and maintain adequate and
current written records of all Company Inventions made or conceived by me (solely or jointly
with others) during the term of the Relationship. The records may be in the form of notes,
sketches, drawings, flow charts, electronic data or recordings, laboratory notebooks, or any other
format. The records will be available to and remain the sole property of the Company at all
times. I agree not to remove such records from the Company’s place of business except as
expressly permitted by Company policy which may, from time to time, be revised at the sole
election of the Company for the purpose of furthering the Company’s business. I agree to
deliver all such records (including any copies thereof) to the Company at the time of termination
of the Relationship as provided for in Sections 5 and 6.

® Patent and Copyright Rights. I agree to assist the Company, or its
designee, at its expense, in every proper way to secure the Company’s, or its designee’s, rights in
the Company Inventions and any copyrights, patents, trademarks, mask work rights, Moral
Rights, or other intellectual property rights relating thereto in any and all countries, including the
disclosure to the Company or its designee of all pertinent information and data with respect
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thereto, the execution of all applications, specifications, oaths, assignments, recordations, and all
other instruments which the Company or its designee shall deem necessary in order to apply for,
obtain, maintain and transfer such rights, or if not transferable, waive and agree never to assert
such rights, and in order to assign and convey to the Company or its designee, and any
successors, assigns and nominees the sole and exclusive right, title and interest in and to such
Company 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 during and at all
times after the end of the Relationship and until the expiration of the last such intellectual
property right to expire in any country of the world. 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 instruments and papers and to do all
other lawfully permitted acts to further the application for, prosecution, issuance, maintenance or
transfer of letters patent, copyright, mask work and other registrations related to such Company
Inventions. This power of attorney is coupled with an interest and shall not be affected by my
subsequent incapacity.

(2) Exception to Assignments. [ understand that the Company Inventions
will not include, and the provisions of this Agreement requiring assignment of inventions to the
Company do not apply to, any invention which qualifies fully for exclusion under the provisions
of applicable state law, if any, attached hereto as Exhibit B. In order to assist in the
determination of which inventions qualify for such exclusion, I will advise the Company
promptly in writing, during and after the term of the Relationship, of all Inventions solely or
jointly conceived or developed or reduced to practice by me during the period of the
Relationship.

5. Company Property; Returning Company Documents. I acknowledge and
agree that I have no expectation of privacy with respect to the Company’s (or Company’s third
party providers’) telecommunications, networking or information processing systems (including,
without limitation, files, e-mail messages, and voice messages) and that my activity and any files
or messages on or using any of those systems may be monitored or reviewed at any time without
notice. I further agree that any property situated on the Company’s premises and owned by the
Company, including disks and other storage media, filing cabinets or other work areas, is subject
to inspection by Company personnel at any time with or without notice. I agree that, at the time
of termination of the Relationship, I will deliver to the Company (and will not keep in my
possession, recreate or deliver to anyone else) any and all devices, records, data, notes, reports,
proposals, lists, correspondence, specifications, drawings, blueprints, sketches, laboratory
notebooks, materials, flow charts, equipment, other documents or property, or reproductions of
any of the aforementioned items developed by me pursuant to the Relationship or otherwise
belonging to the Company, its successors or assigns.

6. Termination Certification. In the event of the termination of the Relationship, I
agree to sign and deliver the “Termination Certification” attached hereto as Exhibit C; however,
my failure to sign and deliver the Termination Certification shall in no way diminish my
continuing obligations under this Agreement.
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7. Notice to Third Parties. I agree that during the periods of time during which I
am restricted in taking certain actions by the terms of this Agreement (the “Restriction Period”),
I shall inform any entity or person with whom I may seek to enter into a business relationship
(whether as an owner, employee, independent contractor or otherwise) of my contractual
obligations under this Agreement. I also understand and agree that the Company may, with or
without prior notice to me and during or after the term of the Relationship, notify third parties of
my agreements and obligations under this Agreement. I further agree that, upon written request
by the Company, I will respond to the Company in writing regarding the status of my
employment or proposed employment with any party during the Restriction Period.

8. Solicitation of Employees, Consultants and Other Parties. As described
above, I acknowledge and agree that the Company’s Confidential Information includes
information relating to the Company’s employees, consultants, customers and others, and that I
will not use or disclose such Confidential Information except as authorized by the Company. I
further agree as follows:

(a) Employees, Consultants. I agree that during the term of the Relationship,
and for a period of twelve (12) months immediately following the termination of the
Relationship for any reason, whether with or without cause, I shall not, directly or indirectly,
solicit, induce, recruit or encourage any of the Company’s employees or consultants to terminate
their relationship with the Company, or attempt to solicit, induce, recruit, encourage or take away
employees or consultants of the Company, either for myself or for any other person or entity.

(b) Other Parties. I agree that during the term of the Relationship, I will not
negatively influence any of the Company’s clients, licensors, licensees or customers from
purchasing Company products or services or solicit or influence or attempt to influence any
client, licensor, licensee, customer or other person either directly or indirectly, to direct any
purchase of products and/or services to any person, firm, corporation, institution or other entity
in competition with the business of the Company, without the written (or email) consent of the
Company. The Company shall determine, in its sole and absolute discretion, whether any such
activity 1s competitive. In addition, I acknowledge that the Company has valuable Trade Secrets
(as defined by applicable law from time to time) to which I will have access during the term of
the Relationship. I understand that the Company intends to vigorously pursue its rights under
applicable Trade Secrets law if, during a period of twelve (12) months immediately following the
termination of the Relationship for any reason, whether with or without cause, I solicit or
influence or attempt to influence any client, licensor, licensee, customer or other person either
directly or indirectly, to direct any purchase of products and/or services to any person, firm,
corporation, institution or other entity in competition with the business of the Company.
Thereafter, the Company intends to vigorously pursue its rights under applicable Trade Secrets
law as the circumstances warrant.

9. At-Will Relationship. I understand and acknowledge that, except as may be
otherwise explicitly provided in a separate written agreement between the Company and me, my
Relationship with the Company is and shall continue to be at-will, as defined under applicable
law, meaning that either I or the Company may terminate the Relationship at any time for any
reason or no reason, without further obligation or liability, other than those provisions of this
Agreement that explicitly continue in effect after the termination of the Relationship.
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10. Representations and Covenants.

(a) Facilitation of Agreement. I agree to execute promptly, both during and
after the end of the Relationship, any proper oath, and to verify any proper document, required to
carry out the terms of this Agreement, upon the Company’s written request to do so.

(b) No Conflicts. I represent that my performance of all the terms of this
Agreement does not and will not breach any agreement I have entered into, or will enter into,
with any third party, including without limitation any agreement to keep in confidence
proprietary information or materials acquired by me in confidence or in trust prior to or during
the Relationship. I will not disclose to the Company or use any inventions, confidential or non-
public proprietary information or material belonging to any previous client, employer or any
other party. I will not induce the Company to use any inventions, confidential or non-public
proprietary information, or material belonging to any previous client, employer or any other
party. I acknowledge and agree that I have listed on Exhibit A all agreements (e.g., non-
competition agreements, non-solicitation of customers agreements, non-solicitation of employees
agreements, confidentiality agreements, inventions agreements, etc.), if any, with a current or
former client, employer, or any other person or entity, that may restrict my ability to accept
employment with the Company or my ability to recruit or engage customers or service providers
on behalf of the Company, or otherwise relate to or restrict my ability to perform my duties for
the Company or any obligation I may have to the Company. I agree not to enter into any written
or oral agreement that conflicts with the provisions of this Agreement.

(©) Voluntary Execution. I certify and acknowledge that I have carefully
read all of the provisions of this Agreement, that I understand and have voluntarily accepted such
provisions, and that I will fully and faithfully comply with such provisions.

11.  Electronic Delivery. Nothing herein is intended to imply a right to participate in
any of the Company’s equity incentive plans, however, if I do participate in such plan(s), the
Company may, in its sole discretion, decide to deliver any documents related to my participation
in the Company’s equity incentive plan(s) by electronic means or to request my consent to
participate in such plan(s) by electronic means. I hereby consent to receive such documents by
electronic delivery and agree, if applicable, to participate in such plan(s) through an on-line or
electronic system established and maintained by the Company or a third party designated by the
Company.

12. General Provisions.

(a) Governing Law. The validity, interpretation, construction and
performance of this Agreement, and all acts and transactions pursuant hereto and the rights and
obligations of the parties hereto shall be governed, construed and interpreted in accordance with
the laws of the State of California, without giving effect to the principles of conflict of laws.

(b) Entire Agreement. This Agreement sets forth the entire agreement and
understanding between the Company and me relating to its subject matter and merges all prior
discussions between us. No amendment to this Agreement will be effective unless in writing
signed by both parties to this Agreement. The Company shall not be deemed hereby to have
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waived any rights or remedies it may have in law or equity, nor to have given any authorizations
or waived any of its rights under this Agreement, unless, and only to the extent, it does so by a
specific writing signed by a duly authorized officer of the Company, it being understood that,
even if I am an officer of the Company, I will not have authority to give any such authorizations
or waivers for the Company under this Agreement without specific approval by the Board of
Directors. Any subsequent change or changes in my duties, obligations, rights or compensation
will not affect the validity or scope of this Agreement.

(©) Notices. Any notice, demand or request required or permitted to be given
under this Agreement shall be in writing and shall be deemed sufficient when delivered
personally or by overnight courier or sent by email, or 48 hours after being deposited in the U.S.
mail as certified or registered mail with postage prepaid, addressed to the party to be notified at
such party’s address as set forth on the signature page, as subsequently modified by written
notice, or if no address is specified on the signature page, at the most recent address set forth in
the Company’s books and records.

(d) Severability. If one or more of the provisions in this Agreement are
deemed void or unenforceable to any extent in any context, such provisions shall nevertheless be
enforced to the fullest extent allowed by law in that and other contexts, and the validity and force
of the remainder of this Agreement shall not be affected. The Company and I have attempted to
limit my right to use, maintain and disclose the Company’s Confidential Information, and to
limit my right to solicit employees and customers only to the extent necessary to protect the
Company from unfair competition. Should a court of competent jurisdiction determine that the
scope of the covenants contained in Section 8 exceeds the maximum restrictiveness such court
deems reasonable and enforceable, the parties intend that the court should reform, modify and
enforce the provision to such narrower scope as it determines to be reasonable and enforceable
under the circumstances existing at that time.

(e) Successors and Assigns. This Agreement will be binding upon my heirs,
executors, administrators and other legal representatives, and my successors and assigns, and
will be for the benefit of the Company, its successors, and its assigns.

® Remedies. I acknowledge and agree that violation of this Agreement by
me may cause the Company irreparable harm, and therefore agree that the Company will be
entitled to seek extraordinary relief in court, including, but not limited to, temporary restraining
orders, preliminary injunctions and permanent injunctions without the necessity of posting a
bond or other security (or, where such a bond or security is required, I agree that a $1,000 bond
will be adequate), in addition to and without prejudice to any other rights or remedies that the
Company may have for a breach of this Agreement.

(g) Advice of Counsel. I ACKNOWLEDGE THAT, IN EXECUTING
THIS AGREEMENT, I HAVE HAD THE OPPORTUNITY TO SEEK THE ADVICE OF
INDEPENDENT LEGAL COUNSEL, AND I HAVE READ AND UNDERSTOOD ALL OF
THE TERMS AND PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT SHALL
NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF THE DRAFTING OR
PREPARATION HEREOF.
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(h) Counterparts. This Agreement may be executed in any number of
counterparts, each of which when so executed and delivered shall be deemed an original, and all
of which together shall constitute one and the same agreement. Execution of a facsimile copy
will have the same force and effect as execution of an original, and a facsimile signature will be
deemed an original and valid signature.

[Signature Page Follows]
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The parties have executed this Agreement on the respective dates set forth below, to be

effective as of the Effective Date first above written.

THE COMPANY:
ZESTFINANCE, INC.

By:

(Signature)

Name: Laura B. Gowen
Title: General Counsel

Address:
6636 Hollywood Blvd.
Los Angeles, California 90028

Date:

EMPLOYEE:

(Name)

(Signature)

Address:

Date:
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EXHIBIT A

LIST OF PRIOR INVENTIONS
AND ORIGINAL WORKS OF AUTHORSHIP
EXCLUDED UNDER SECTION 4(a) AND CONFLICTING AGREEMENTS
DISCLOSED UNDER SECTION 10(b)

The following is a list of (i) all Inventions that, as of the Effective Date: (A) I made,
and/or (B) belong solely to me or belong to me jointly with others or in which I have an
interest, and that relate in any way to any of the Company’s actual or proposed
businesses, products, services, or research and development, and which are not assigned
to the Company and (ii) all agreements, if any, with a current or former client, employer,
or any other person or entity, that may restrict my ability to accept employment with the
Company or my ability to recruit or engage customers or service providers on behalf of
the Company, or otherwise relate to or restrict my ability to perform my duties for the
Company or any obligation I may have to the Company:

Identifying Number
Title Date or Brief Description

__Except as indicated above on this exhibit, I have no inventions, improvements or
original works to disclose pursuant to Section 4(a) of this Agreement and no agreements
to disclose pursuant to Section 10(b) of this Agreement

____Additional sheets attached

Signature of Employee:

Print Name of Employee:

Date:

OHSUSA:759286682.1
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EXHIBIT B
Section 2870 of the California Labor Code is as follows:

(a) Any provision in an employment 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:

(1)  Relate at the time of conception or reduction to practice of the
invention to the employer’s business, or actual or demonstrably anticipated research or
development of the employer; or

(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 assign an invention otherwise excluded from being required to be
assigned under subdivision (a), the provision is against the public policy of this state and
is unenforceable.

OHSUSA:759286682.1
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EXHIBIT C
TERMINATION CERTIFICATION

This is to certify that I do not have in my possession, nor have I failed to return,
any devices, records, data, notes, reports, proposals, lists, correspondence, specifications,
drawings, blueprints, sketches, laboratory notebooks, flow charts, materials, equipment,
other documents or property, or copies or reproductions of any aforementioned items
belonging to ZestFinance, Inc., a Delaware corporation, its subsidiaries, affiliates,
successors or assigns (collectively, the “Company”).

I further certify that I have complied with all the terms of the Company’s
Confidential Information and Invention Assignment Agreement signed by me, including
the reporting of any Inventions (as defined therein), conceived or made by me (solely or
jointly with others) covered by that agreement, and I acknowledge my continuing
obligations under that agreement.

I further agree that, in compliance with the Confidential Information and
Invention Assignment Agreement, I will preserve as confidential all trade secrets,
confidential knowledge, data or other proprietary information relating to products,
processes, know-how, designs, formulas, developmental or experimental work, computer
programs, data bases, other original works of authorship, customer lists, business plans,
financial information or other subject matter pertaining to any business of the Company
or any of its employees, clients, consultants or licensees.

I further agree that for twelve (12) months from the date of this Certification, I
shall not either directly or indirectly solicit, induce, recruit or encourage any of the
Company’s employees or consultants to terminate their relationship with the Company,
or attempt to solicit, induce, recruit, encourage or take away employees or consultants of
the Company, either for myself or for any other person or entity.

Further, I agree that I shall not use any Confidential Information of the Company
to negatively influence any of the Company’s clients or customers from purchasing
Company products or services or to solicit or influence or attempt to influence any client,
customer or other person either directly or indirectly, to direct any purchase of products
and/or services to any person, firm, corporation, institution or other entity in competition
with the business of the Company.

OHSUSA:759286682.1
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Further, I acknowledge that the Company has valuable Trade Secrets (as defined
by applicable law from time to time) to which I have had access. I understand that the
Company intends to vigorously pursue its rights under applicable Trade Secrets law if,
during a period of twelve (12) months from the date of this Certification, I solicit or
influence or attempt to influence any client, licensor, licensee, customer or other person
either directly or indirectly, to direct any purchase of products and/or services to any
person, firm, corporation, institution or other entity in competition with the business of
the Company. Thereafter, the Company intends to vigorously pursue its rights under
applicable Trade Secrets law as the circumstances warrant.

Date: EMPLOYEE:

(Name)

(Signature)

OHSUSA:759286682.1
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EXHIBIT A

LIST OF PRIOR INVENTIONS
AND ORIGINAL WORKS OF AUTHORSHIP
EXCLUDED UNDER SECTION 4(a) AND CONFLICTING AGREEMENTS
DBISCLOSED UNDER SECTION 18(b)

The following is a list of (i) all Inventions that, as of the Effective Date: (A) I made,
and/or (B) belong solely to me or belong to me jointly with others or in which I have an
interest, and that relate in any way to any of the Company’s actual or proposed
businesses, products, services, or research and development, and which are not assigned
to the Company and (i1) all agreements, if any, with a current or former client, employer,
orany other person or entity, that may restrict my ability to accept employment with the
Company or my ability to recruit or engage customers ot service providers on behalf of
the Company, or otherwise relate to or restrict my ability to perform my duties for the
Company or any obligation I may have to the Company:

Identifying Number
Title Date or Brief Desérintion

= -rl oA [t NN

\/ Except as indicated above on this exhibit, I have no inventions, improvements or
original works to disclose pursuant to Section 4(a) of this Agreement and no agreements
to disclose pursuant to Section 10(b) of this Agreement

___Additional sheets attached éﬁ
Signature of Employee: “/ “‘\

Print Name of Employee: E}? Qc{ "?a! vl /77 f [ Lo o/ & Z\

Date: 021/ J é;f fzagé

ONLIIQA TIRAEART 1
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THE COMPANY:

ZESTFINANCE,INC. e ¢

By, <

The parties have executed this Agreement on the respective dates set forth below, to be
effective as of the Effective Date first above written.

“~{Signature)

Name: ‘La_ura B. Gowen
Title: General Counsel

Address:

6636 Hollywood Blvd.
Los Angeles, California 90028

Date:

EMPLOYEE:

(: S *ﬁq o ,;'; by

45 | Sudde A
{ Name}q ;
;'/ Pa 1{2/5‘:“

(Si gn?ﬁﬁre}

Address: ) e
& Alpive St #16
____ pasadeos-cA 9| ol

Date:  Q2/ {6/ ZQii
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JESTFINANCE, INC,

CONFIDENTIAL INFORMATION ANE
INVENTION ASSIGNMENT AGREEMENT

Emplovee Name: Arn Dovigian

Effestive Duaver Bime 1, 2018

Az a2 condition of my becoming crmploved {or my smployvment belng continued) by
ZestPinance, oo, a Delaware ooeporation, or any of its surrent o futuee subsichaneg, affiliates,
sucogssirs of assigns (vollecnvely, the “Company” ) and m consideration of my employmet
with the Conpany and my receipt of the compensation now and hereafter patd o me by the
Company, § agree o the followmg

3 Belatioohin. This Confidential bformanon sod Inveniton Assignment
Agrsement (s “Agrecmant”y will spply to my employment relationship with the Company.
that relationadip snds and the Company, within & vaur therealter, sither resmplovs toe or engages
meas a eonntdiont, § sgres that thus Agreement will also apply to such later employment oy
consoliing relationship, woless the Company and 1 otherwise agres in writing. Any weh
smptoymsnt or sonsulting relationship between the Company and ww, whether conerenced prior
o, uparor atter the dete of tus Agrestent, 16 vefered to hevsitiss the "Rl shin”

2. Dhatien, Doall perform for the Company duch duties a3 may be designated by the
Company o Hme 1o time or that ave otherwise within the scops of the Belativnshap and not
sontrary 1o mstructions from the Conpany. Thulng the Relationsiip, §waill devatemy entive best
business efforts to the tterasts of the Company el will not engage tvsther employnent ot in
Ay activities detrivnerdal to the best intersets of the Ustpany withiow! the prioe written consent
wf the Company.

3 Confidential Information.

{si} Al
Compary ntends o provide me with mformation, mohuding Confidential tofosmstion (s
defingd balow), without which § waould not be ableto perform sy doties to the Compargye. |
agres, at aif vmes during the ter of the Reduttonship and thereafter, to hold v sinigtest
sonfidence, and not to use, exeept for the benetit of the Company 1o the'sxient nevessary i
perfoun wmy obligatons #o the Company under the Relationstup, and not (o disclose o any
person, finm, corporation or gther antity, withou weritten suthorization fom the Company w sach
mstance, any Confidential Tnformation that T oltain, acosss or create during the oo of the
Relationship, whether or not during working hours, vt sueh Confidential Information becomas
publichy and widehy known snd made generally available through no wrongfid sot of ming o of
others who wore wnder sonfidentiality cbligations as o the item or Sems mvalved, Tfucther

™~

agree nad to waks copies of such Confidential Information axcept as suthorized by the Company.

by ConSidential Information. | understand that “Confideusial Joformation”

means nformation and physics! material not genevally boown or available outside the Company
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and mivemetionand phvsical materiad entrosted o dhe Company wsonfidsnce by tind parties.
Confidential Tforaation includes, withowr Nratanast {1 Compasy Toventions {ss defined
hotow?, and it echnical date, tade scorets, konowehove; ressgrch, product-or servicetdeas or
plans, sufbware codes and designs, algorithros, developments, fnventions, patent applications,
Iboratary notebuske, procvssss, fornndas, techriques, blological mstevials, mask works,
enipinesting designs and drawings, hardware configurstion information, sgresments with third
parties, Hety of, or dsfonmation relating to, smployees and congsudtanis of the Company
{including, but not Hmaed to, Se naey, contact information, jobs, compensation, and oxpertise
of sucdy emplovess snd consultsnts), Hats of, or information relating o, suppliers and customers
{ancluding, but ot lnded to, customers of the Company covhon T ealled orwith whom 1
bepame acquainted during the Relationship), prive sty pricing methadologies, cost dala, madkst
shave duts, marketing plans, Homses, sonfrset informeation, business plans, financial fwecasis,
fustorical Hnanes! duts, budgets or other business ndformation dinclossd 10 me by the Company

either directly or wdivestly, whether 1o weming, slevtroausally, orally, @ by observatio,

{3 Third Party Information. My agroshionts in thiz Seothn 3 sve wtonded
$os e Yor the benedit of the Company and any thisd panty that has entnssted wformation o
physical material to the Company i confidence. I forther agree thet, during the term of the
Relativaship zod thersafler, Dwall vot ivpropsrdy usg e disclose o the Company any
gontidential, propeistary or sesret wfprmation of iy former soiplover(a) or suy othey person, angd
{ sgres not to being any such mfermetion onto the Company™s property of place of business.

{dy  Osher Riphte This Agreement i indended 6 sopplenent, and not o
superseds, any nighis the Company may bave in law or esquity with respect 1o the protestion of
trads sscrets or confidential or proprivtary mformstion.

4, Cwnennkip of Inventions.

{3} Inventions Retained sodl Livensed, Thave attached hereto, as Exdubit &,
a vomplets Hst desenbing vath partiondanty all Inventions {as defined below) that, asof the
Effeonve Date: () I made, sndiar (1) belong solely tome or belong to me jomtly with otheny o
mywhich T have s ioterest, andd thet relete i any way tooany of the Contpany’s actaal oe
proposed businesses, products, ssrvicss, or resespchand development, ansd which ars i
assigned to the Company hereunder; or i no such hat s attached, Drepresent tha there are nig
stich brvverdions atthe tme of signg this Aprsamend, and to the sxtent auch Invertions do sxin

constitute an scknowledgement by the Company of the axdsienos or extent of such Inventiony,
sor of my ownscshin of sk nventiong. T Rurther andenstand that Taust recepve the formsd
approval of the Conmpany before vonmmpemg my Relationship with the Company.

(hy  Useov Incovporation of foventions. I in the course of the Relstionship,
{ uge orncoiporate mici product, service, process or msohing any Invention not coverad by
Sextion 4(d) of this Agreemsat in which 1 havs an iderest, T will prowaptly so ufonn the
Company inwrimg. Whether or not 1 give such noticw, T hereby srepvocably grant o the
Company a nonexchive, fdly paideap, rovaltvefres. sssomable, perpetaal, worldeade Hosnse,
with right o vanshy sl to whlcenss, 1o prasticos sod explotl such Invention and 1o muke, Bave

PATENT
REEL: 053568 FRAME: 0246



masde, sony, modily, make derivative works of, use, sell, soport, and othiorwize disinbute such
Inventivg under sl applisabls intellvonsal property laws without restriction of any kind.

o Inventions. [ undersiand thet “loventions” means discoveries,
developments, conoepts, dedens, ddeas, krwew how, aprovernnads, ventions, tads seersts
anidor origing! wieks of authorship, whether o not patenteble, copyrightaile or otherwisg
legally proteviably. Dinderstand dus includes, but 1 not Tieeted to, any new prodoct, machine,
articte of mandacnre, bological metenigd, method, proveduse, prosess, techrdqus, s,
equipment, deviog, apparstus, systeny, compound, formulation, compontion of reatter, desigray

gonfigaration of any kind, or any inyrovement theresn. T understand that “Company

Iovendiony” mesvyany snd gl foventices that Ty soleby o jointly author, disvover, devebop

sonestvs, or reduce b pragtics duting e poriod of the Relationship, exoopt ge otherwise
provided in Bection 4(g) below.

(Y Asdg ) ny Tnventons. {agres St Dwill prosupily make
full written dsslosuze to the Company, will hold i tust for the sole nght and henefit of the
Company, and hereby assign to the Company, or fiv designes, sl oy right, fide and mterest
throughout the world ivand 1o oy and sl Company Inventions and all patent, copynight,
wademark, trads scoret and othey tiellechual property tights thersn. 1 Hathisr ackoraiedge that
alf Company Inventions that are made by me {solely or jointly with others) withn the soops of
and doring the period of the Relationship ars “works made for hire™ {to the greatest extent
sevaitted by applicabls low) and sre compensated by my salary. | lersby waive and frrevocsbly
quitclagn o the Company or 1 desigrise any and off slaney, of sy ostvre whaliowver, fat
now have or may hereafter have for mifringement of any sod all Company Inventions, Any
avsignaent of Corapaoy Inventions elades all righty of attvibution, paternity, integrity,
pusdification, disclosurs and withdrawal, and any other rights theoughout the waeld that owy be
known as or raferved 1o sa Crmoral righis,” “retst ighte” de morsl, o the Bk fodliscotively,
“Noral Rights™y To the sutent that Morst Rights vannot be sssgned under applicable law, |
herehy waive and sgree pob W enfores any and gl Moral Rights, inchuding, without Timitetion,
sny Hmitation on subsequerndt modification, 1o the exient pernutied wnder applivable Iaw.

{e} Mantonance of Revords 1 agree tokeep and maintain sdequate sod
with nthees) during the term of the Relationship The reconds ey be o ge forr of notes,
sketches, drawings, flow charts, slecironis date or recrrdings, laborstory noebooks, or any other
foomat. The recoeds will be available to and remam the sole propesty of the Company at il
thnes | sgres not to vemovesuch rpeords from the Company s place of busmess gxcept as
expressly parmitted by Company polisy which may, from Hrew to tie, be revized st the sole
steotion of the Company fov the purpase sf furthering the Company’s bustoess. Tagres to
deliver all such records {meluding any vopies theveof) o the Company at the time of termination
of the Relationship as provided for in Sections S and &

) Patent and Copyrighs Righte | agrse to sssist the Company, or ia
desigrise, at S expenss, By every proper way ko seowe the Company’s, or s designen’s, nights i
the Company tnventions and sy copyrights, patents, wademarks, saskwork nghts, Moval
Fights, or other intellectual property rights relating thereto v any and gl souniries, including the
Gisolosure to the Company o its designee of all pertinent information and data with respeet
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thereto, the exesution of all spphications, spesifications, sathe, assigomenty, reovdations, and &l
other nstruments which the Compary o 8s designes shall deom necessary Bioorder to apply for,
shtan, manten and owrefor sucho vights, or i not transferable, waiveand sgres pever tooagsest
such vights, aod tn order to asuign aod oonvey o the Company o #s designes, and any
sugcessors, asvigne and nominers the sole and sxchusive right, title and mterest in snd to such
Cosnpany brertions, and any copyrights, patents, mask work sights ovother intellectial propenty
rights relating therste. T finther agres that oy obligation 1o executs o sause 4 be executed,
when it i in my power 1o do so, any such instrument or papers shall sontinue during and st alt
times after the end of the Belationshep sud vt the supivation of the last such wielleotusd
property right o expirs iy vourty of die world,. T hershy rvevocably dosignuts aod appoint
the Company and i daly suthorized officers and agents ax my agent and attorney-in-fact, to ast
for and 4 oy behalf and stead to exeate and Hile any such instuments sod papers snd to do sl
other lavefully pomitted avts 1o huther the spphication for, prosecution Isnuanse, mabramnes or
traenfer of lettery patent, copynght, mask wink and otber togistostions refated 1o such Company
fnventions, This power of attorngy is coupled with-an interest snd shiall not be affected by my
srhsRquent MeRpaTty.

f Asstonn Tunderstand that the Company Inventiong
will not nckede, and the provisions of this Agreerpent reguinng sesigninent of birventions & the
Conpany do not apply to, any mvention winch gualifies fully for sxclusion wader the provisions

B, T onder to assist

{e} Exception tn Assfenments.

v

deternumation of whish vventions qualify forsuch exclosion, I will advize the Cosnpenty

g, during und afler the tenw of the Relationship, of all Inventions solely or
saintdy comesrved or developed or redviced to pragtios by me dheing thepentad of the
Relationship

provptly o welting

3, Company Propecty; Retursiog Conpany Bovsments. T ackundedge and
agree that T have no espeetation of privacy with respect o the Company s {or Compargys third
party providers'} telecommunieations, nebwvorking or sfbemation processing syatems (achading,
without Imitation, fles, evmmd messages, ard voive messagest and that sy activity and any files
oF IRCAMAEEs o or nng anvool those systems sy e noniored or veviewed at any e without
noties. T fusther sgree that woy propenty siaated oo the Company s pramises sud owned by the
Company, moehading disks and other storage medig, filing cobinety oy other work arsas, s sulgest
tor inapeetion by Company personnel at sy time with o without notive. 1 agree thay, at the time
of ternunation of the Belatisbip, ¥ will delbver to the Company fsod will novkesp mmy
pusseasion, vecroate of deliver to snvone else) soy and all devives, records; data notes, reporis,
proposaly, s, sorrespondenes, spectfisativas, dravangs, blueprints, sheiches, Isborsty
notebooks, materials, flow charts, squipment, other documents or property, or reproductions of
any of the aforementioned items developed by me parsuant to the Relationship orotherwise
belonging tothe Company, 15 sLOEsSOrs O assigns.

8. Terminntion Cectificatinn Inthe svent of the Bemmation of the Relstionship. 1
agree to sign and deliver the “Tormmation Certification” attsched hereto as Exluba O however,
oy fatlure tosipn aoed delivey the Tormination Contification shall 4 no way dinunish my
contimnng obligations ander this Agresiend
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R Moties to Third Padtiee. 1 agvee thet during the pericds of time during which
s reatticted v tabing sertain sobions by the teoms of this Agreement {the “Reugietion Peniad™),
{ shall infisens oy entity or person with whom L may seek 1o erder inte 3 business relationship
{whether as an swener, employee, indepsadent contractor or stherwise ) of my contractunt
abligationy under tis Agresment. { also undorstand and agrse that the Contpany may, with or
without pris notics to we and during or after the tenm of the Relationghip, notify third parties of
Wy agreements and obligations wuler thix Agreement. § further agres that, upon written request
Ty the Company, T will respond 1o the Company ot weiting regarding the status of my

smployment or proposed amplovenent with aoy party during the Restriction Penind.
& Solicitatien sf Emplovess Consnitante sud Other Parti

above, T acknovdedge and agree that the Company’s Confidentisd Infrmation inclodss
mivemation relating 1o the Company’s enplovess, consultants, customers snd others, and that T
seill nust use or diselose such Confidential Information except as authorized by the Compsny: 1
Gurther sgres as follows:

{a}  Emplovees, Consultants. ] agree that doring the term of the Relationship,
andd for @ perssd oof twelve (12) months immediatsly Sllowdng the termination of the
Relationstup for sny reason, whether with or without sause, 1 shall not, diveeiby or indivently,

S

solicdt, induse, reont or snvoursge suy of the Company s soployess o consultants to tormumate
thew relationship with the Company, or atteygdt to soliett, induce, reonult, ensouraes or take away

&

smployees ov sonsultants of the Company, either for myself or for any other parson or entity.

by Other Pavties. 1 agree that during the tern of the Relenonshis, Twill not
negatively miluencs any of the Company’s shiends, Heensors, icenaees or customers from
purchasing Company products of servioss s sofiolt or inffusnce or sttompt 1o influencs amy
chient, licerwor, livenses, customer or other person either divestly or indirectly, o divect any
purchase of produsts andior sereilves te any person, firmy, oorporstion, matitution or other entity
i porapetition with the business of the Company, without the writtens {or stoail consent of e
Company. The Conpany shall determine, inits sole and absolute discretion, whether sy such
agtivity ta competitive. In addition, Fackuowdedge that the Company has valushle Trade Seorets
{as defined by applicable law from thoe to tme) to which | will have acoss during the term of
the Relativnship. Dunderstand that the Conipany itords to vigorously pursus e rights under
apphealle Trade Seorsts faw 1f, dhing a pertod of twelve {12} months immediately following the
termunation of the Relstionship for any reason, whether with or withou causs, { solicit or
wfhuence or atterapt to nflugnee any chiont, livensor, lvenses, custower or othsy person either
directly or indivestly, to direct any purchase of produets sndVer services to any person, firm,
sorporation, nstinition or other sntity i sorppetition with the business of the Company.
Thersafier, the Company intends 1o vigorously pursue fte rights under appiicable Trade Seorets
faw as the cirvamstances warvand.

3. AWl Belationship. Dunderstand and acknowledge that, except as may be
othenwise exphicitly provided in e sepivate wiitfen agreement between the Company and me, my
Relationship with the Company is and shall comtious to be atwill, as defined undir appticable
law, meaning that either T or the Company may terminate the Relatioralip stany tioe for a0y
feason or 1o reasen, without frthee obligation ov Bahility, other than those provisiony of this
Agresmant that explicitly continue in offect after the termunation of the Relationship,
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1g, Erproseniations sl Covenants

{a}  Facllitation of Agrecmant. 1agrse o srscute promptly, both during and

after the end of the Relstionship, say proper cath, and o verify sy proper dosumer, requared 1o
vamy st the trong of this Agresment, wpon the Companys written regusst to de so,

(5} NeCooficts 1represent that my porformance of 28l the terms of thia
Agrenment does not and will not hreach any sgreement 1 have entered into, orwill enter o,
with sy third party, moluding withowt Himitation any agreemant to kesp fn confidsnes
proprietary infrmation or materials sequived Iy iy fn confidense or in fruek prior o or curing
the Relationship. Twill not disclose to the Corapany or use any inventions, sonfidensial or non-
public propristary information or material belonging to any previous client, smplover or sny
other pacty. | will notindece the Company 1o use any inventions, confidential o non-public
proprictary nformation, o weaterial balonging to sy previcus chient, smplover o any sther
paty. 1 achmowledge and agree thet Thave listed on Bxhibit & ol agreements {o.z, none

sompetition agresments, non-solicitation of customers agreements, nonesolivdtation of smplovess
agreaments, sonfidentiality sgeeomants, inventions agresments, st if sy, with & Cugrent or
former cliont, smployer, or any other person or entity, that may restrict sy ability to acsept
employoent with the Company o roy alility to fectuit or engags custiumers or service providers
on behall of the Company, or otherwise vefate to or restrict my ability to perform my duties for
the Company or iy obligation | may have to the Conpany. T ugres not to enter into Sy written
o aral agresment that conflicts with the provisions of this Agresment.

{&} Yoluntary Exevation. I oortify and acknowlodge that T have carefidly
E PRSSAAALA LaR T3 2

rovd afl of the provistons of thes Agreement, that ] understand and bave vohumtarily acospted such
provistons, sod hat T will fidlyeand fathfdly comply with such provisions,

it Rlectronic Pelivery. Nothing berein ds btended &0 imply a vight fo participate n
any of the Company’s squity tncentive plans, however, if 1 do participste i such planis), the
Company miay, i it sule discretion, decide 1o deliver any documnents refated oty participation
wthe Company’s equty incentive plands) by electronis vuans or to reguest my sonssnt to
partivipate i sach plands) by electras meeans. L hereby consent to reenive such documenis by
cleowonie delivery and agree, if upplicable, o pastivipate in such plands) teough an oneling or
slgetrome systemn established and maintamed by the Company or a third party desigoated by the
Company.

12 Genergl Providoss.

................ A

{8} Governing Lew. The validity, interpretation, construction and
performance of this Agreement, and all acty and wansactions parsuast hersto and the rights and
obligations of the parties heveto shall be governed, construed and interprated in acoordance with
the lews of the State of Californis, without giving sffect to the principles of confint of laws.

{hy Entive Agreement. This Agreement sets forth the entive agresyent and
widerstanding between the Company and me relating to its subject matter and merges afl prior
discussions bebwsenus, No amendoient to this Agreament will by sffbctive anless i writing
sigrad by both parties to this Agressment. The Company shiall not be desmed hersdy to have
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watved any rights or remedies i may have fn law or equity, ror to have given any autharizations
or warved any of #s rights soder this Agreement, unless, and only to the extent, & does wo byg
speoiic writing signed by & duly suthorised officer of the Company, 1 being undersiond Siat,
sven 1 am an officer of the Company, ¥ will not have suthonity to give any such asthorizations
or waivers for the Company under this Agreement withowt specific spproval by the Board of
Drectors, Any slbsequent change or changes i oy duties, ohligations, rights o sompensation
will not affect the validity o scope of this Agrosment

{o}  Notices Any nutics, demand or reguest requived o permitted to be given
under this Agreensent shall he fnwriting and shall by desmad sudficiont when delivered
personatly or by overnight courler or sent by emadl, s 48 houes after being deposited in the US.
mail as cortified or registered mail with postage prepuid, addvessed to the party to be notified &t
such party s address ag set forth on the signaturs page, as subsequently moditied by written
notise, or i e address is speeified on the signatur page, af the most recent sddress sat Sorth in
the Comparmy’s Books and records.

{d}  Severability. If one or mors of the provisims o this Agreement are
desmad vind or unsntirorable t0 sy extent i any conviast, such provisione shal nevertheless b
erdorced to the fullest extent allowsd by law in that and seber comtexts, and the validity snd foroe
of the remainder of this Agresment shall not be affested. The Conpany and 1 have attempied io
Bt roy ot fo use, maintain and disclose the Covapary’s Confidental foforvation, and o
Bmit my right to schieit employies ard vustomers only t the extent necsssary ta protect the
Company from unfair competition, Should s sourt of competent jurisdistion determine that the
seope of the covenants contained i Rection & sncesds the maxivmm resinictiveness auch conny
deents reasonable and enforceable, the parties interid that the court showld reform, modily and
entorge the provision o such narrower scops as i determines 16 be reasonahle and enforcesble
under the cirnumstances existing at that time,

{8} Successersand Asdigns. This Agresment will be binding opon my heirs,
sxecidors, admmnistiaton and other legal sepreeentatives, and my sucoessors and assigns, and
will be for the benefBit of the Company, s suscessors, and its assigns,

i£} Remodiey, 1 acknowledge and sgree that violation of this Agresment by
me may cause the Company irreparable haron, and thevefors agree that the Company will be
entithed o seek extraordinary relief in cowrt, inctuding, but not Himited to, tempocary restratuing
orders, preliminary injunstions and permanent infunvtions without the necessity of pasting &
bond o ather seouity (or, where suclva bord wy ssourity is requived, | spree thatg $1,.000 bond
will be adequate), fo addition to and without prejudios 1o vy other rights or remedies that the
Company may bave for s breach of this Agresment

{8} Adviseol gl T ACKNOWLEDGE THAT, IN EXECUTING
THIS AGREEMENT, I HAVE HAD THE OPPORTURITY TO SEEK THE ADVICE OF
INDEPERNDENT LEGAL COUNSEL, AND T HAVE READ AND UNDERSTOOD ALL OF
THE TERMS AND PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT SHALL
NOT BE CONSTRUED AGAINST ANY PARTY BY REASGN OF THE DRAFTING OR
PREPARATION HERROF,
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hy  Counterparis. This Agreement may be exesuted in any mumber of
Counterparts, each of which when so executed sod delivered shall be deemed an origingl, and all
of which together shall constitute ong and the same sgreement. Fxeoution of u fucsimile sopy
wilt have the same foroe and sffeet av exsoution of an origmad, and s facainule signature will be

devmed an angiosd and valid signature.

INignature Page Followsf
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The pariies bave executed this Agreement oo the respective dates set forsh below, o be
effective as of e BEffective Date fivst above written,

THE COMPANY:
EESTFINANCE.--@R&?.

By

S Signatwe}

Name: Laum B Gowen
Title:  Goneral Coumsel

Address:
636 Hallywood Blvd,

Lo Angeles, California D0028

. e oot f-\ ,“..:“‘\\\ {;“h,
Date: o D ,(3\% N,
EMPLOYER:

™, !\ \\-*' N
1%

{Namne}

e >, RO

{Stgnsture}

Address: . .
o 3 s 4 o S
R L hefiar O

H

s‘}-:“\j&o {r Cothl S2e8

%z,
¥
£l
rig,
b

Chata: Lo § .;‘ i%

G
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LISTOF PRIOR INVENTIONS

AND ORIGINAL WORES OF AUTHORSHIP
EXCLUDED UNDER SECTION d(a) AND CONFLICTING AGREEMENTS
DISCLOSED UMDER SECTION 18

The following 15 a et of {1} all Inventions that, a5 of the Bifestive Date: {4} 1 reade,
andior (B} belong selely v me or belong to me fotntly with sthers o in which Lhsve an
interest, and that relate in any way 1o any of the Coanpeny’s actual or praposed
businessue, products, senviges, or research and development, and which are not assigusd
to the Corpary and (it} all sgreements, i any, with 2 consnt or faomer clisot, emplover,
b any other pevacs or eniity, that may restriet wy sbility to ascept soplovment with the
Company o my ability 1o recrait or engage custaraers or aervies providers wn hehalf of
the Conpary, or otherwise relate to or restrict my sbility o pecform my duties S the

Company or any sbligation T may have to the Comparye

SRR & ¢ - _Damte

fdentifyving Number
or Brief Desoriohing

f‘{} Exoupt us wdivated above om this exhibit, [ bave no inventions, Improvements or
original works to disshoss parswant to Section 4a} of s Agresment and 1o agresments

t dhisclose prarsasnt s Seation 100y o this Agreement

o Sdditoniel sheets sttached

Signature of Employee; % i ——
L g & y B
Print Name of Enploves: Pati ias . S S VR B E < ¥y

Dage; (o ;’;Q i ; 15

GHSURATINRB6%2.L
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EXHIBIT R

Sestion 3870 of the Culiformia Laber Codeds as follows:

{a}  Any provision v an smployment apvecmient whish pmvidas that s
employes shall axeign, or offer to assign, any of his or her rights i ax dnvention to his or

heor employer shall not apply to an vention that the eraployes developed ewiireiv s bus
or hev owm time without osing the amployecs sguipment, suppliss, facilitics, or twade
seored information except for those foventions that sither

{1} Ralste ot the time of conception or reduction to practise of the
mvertisn o the employer’s business, oy achual or demonstrably anticipated research or
uwxi@g}s}wm of the smplover; or

{2} Result from any work perfinmed by the soiploves for the
saplayer.

() To the extent & provisuey it an smplovinent agresent pIEpors fo requirs

an woployee 10 sssign an mvenbion otherwise sacluded from hwing sequived o be

avsigned nnder subdivision {&), the provision s sgainst the peblic policy of this state and
unerdomeable,

a%
i
‘a
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PROPRIETARY INFORMATION AND CREATION ASSIGNMENT AGREEMENT

This Proprietary Information and Creation Assignment Agreement (“Agreement™) is entered into
and made effective as of May 22, 2017 (the “Effective Date”) by and hetween Michacl Hartran
(“Employee™), on the one hand, and ZestFinance, Inc., a Delaware Corporation, (together with
parent, subsidiary and affiliated corporations and entities, and their successors and assigns, the
“Cempany”™), on the other hand. In consideration of the mutual representations, warrantiss,
covenants and agreements set forth below, and for other good and valngble consideration,
including Employee’s employment and/or continued employment and for other consideration,
the receipt and sufficiency of which is hereby acknowledged, Employee and the Company agree
as follows:

1 8 PROPRIETARY INFORMATION,

a. Defintiions.

“Proprietary Information™ includes all ideas, information and materials, tangible or
intangible, not generally known to the public, relating in any manmer to the business of the
Company, its products and servicss (including all trade secrets), its officers, directors, and
contractors, its clents, vendors and suppliers, and all others with whom it does business,
its trade secrets, s pricing, morgivs, and other financial information, that Employee leams
or acquires in connection with Enployee’s employment with the Company. Proprictary
Information includes, but is not limited to, the terms of this Agreement, any manuals,
documents, computer programs, computer files and software used by the Company, all
formiulas oF processes, users manuals, compilations of techaical, financial, legal or ether
data, the sources of the Company's data and the manner in which the Company collects,
analyzes and processes such dafa, agreements with third partiss {including without
limitation employees, contractors, vendors, and customers with whom the Company does
business and the terms and conditions of such agreements), lists of, or information relating
to, employees and consultants of the Company (including, but not limited to, the names,
contact information, jobs, compensation, and expertise of such employees and
consuliants), customer and client or prospective customer and client lists, names of
suppliers or vendors, client, supplier or vendor contact information, customer and client
contact information, business referral sourees, specifications, designs, devices, inventions,
processes, expansion, acquisition and other business or marketing plans or strategies,
pricing information and methodologies, information regarding the identity of the
Company’s designs, mock-ups, prototypes, software code {source, object and executable),
hardware configuration, software architecture, algorithms, statistical and analytical
models, methods, processes, production techuniques, passwords, lists of current and
prospective customiers, vendors and suppliers, product plaus, marketing plans, financial
information, passwords, Hists of current and prospective custorers, vendors and suppliers,
product plans, marketing plans, financial information and works in progress, all other
research and development information, forecasts, financial information, and all other
technical or business information, Proprietary Toformation alse includes Trade Secrets and
Personal Information. The definition of Proprietary Information does not extend to any
information or materials that Employee can provide wrilten proof showing that such

ZestPinance - Poaprietary Information Creations Ageewsent « Micliael Hartman.doex Rev: 527916
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information: {1} was available in the public domain at the time it was communicated to
Employee; (ii) entered the public domain subsequent-to the time i was communicated to
Employee, through no wrongful act of Employee or of another person or entity who was
under any confidentiality obligation to Company; (iff) was in Employee’s posscssion, free
of any obligation of confidence, at the time it was comnumicated to Employee by
Company; (v) was rightfully communicated to Employee by a third party, free of any
obligation of confidence, subsequent to the time it was compunicated to Employes by
Company; (v) was developed by employees or agents of Employee independently of and
without reference fo any information communicated to Employee by Company, or
observed by Employee during the course of its employment; or (vi) was disclosed by
Employee with the prior written approval of the Company. Proprietary information also
does not include information about the terms and conditions of employment at the
Company that comes to Hmployee’s attention in the normal course of his or her work
activity, but i does inclode mformation in the Company’s non-public and confidential
information, records and files.

“Frade Secrets” means all forms and types of financial, business, scientific, technical,
economic, or engineering Information, including patterns, plans, compilations, program
devices, formwulas, designs, prototypes, methods, techniques, processes, proceduses,
programs, ot codes, whether tangible or intangible, and whether or how stored, compiled,
or memorialized physically, clectronivally, graphically, photographically, or in writing ift
(1) the owner thereof has taken reasonable measures to keep such information secrel; and
(if) the information derives independent economic value, actual or potential, from not
being generally known to, and not being readily sscertainable through proper means by,
another person who can obtain economic value from the discloswe or use of the
information.

“Personal Information” means information of Company or its employses, subsidiaries,
affiliates, vendors, service providers, clients, customers, subscribets, patients, or any of the
employees, affiliates, vendors, service providers, clients, customers, subscribers or patients
of the foregoing, which contains personally identification or financial information {or
simuilar term) which may fall under the Gramm-Leach-Bliley Act, PCI (“Payment Card
Industry Secwrity Standards Council”), the Health Insurance Portability and
Accountability Act (HIPAA), HITECH Act, or other law or regulation or other applicable
standards (as currently exist or as amended or instituted hereafter),

b, Notwithstanding anything in this Agreement to the coutrary, nothing in this
Agreement shall be construed to prohibit a disclosure only to the extent required by law or to
prohibit Employes from making a report to a duly authorized law enforcement agency that is
protected by applicable law; provided, however, that, to the extent permitted by applicable law,
Emgployee shall give the Company as much advanee notice as is possible before such a disclosure
to a duly authorized law enforcement agency {presumably five {5) business days or more) to allow
the Company to take any legally peomissible steps to protect its Proprietary Information and shall
provide reasonable assistance to the Company in obtaining a protective order.
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€. Consultant understands that, by virtue of Consultant’s cungagement with the
Company, Consultant may acquire and be exposed to Proprietary Information of the Company.
Employee agrees fo hold in frust and confidence sll Proprictary Information during and after the
period of BEmployee’s employment with the Company until or unless Proprietary Information
becomes publicly and widely known and made generally available through no wrongful act of
Employee or of others who were under confidentiality obligations as to the item or itemis
mvolved, or except as specifically allowed to be disclosed by BEmployee pursnant to this
Agreement. Except as provided in Section T{a), Employee shall not disclose any Proprietary
Information to anyone outside the Company without the written approval of an authorized officer
of the Company or use any Proprietary Information for any purpose other than for the benefit of
the Cormpany as required by Employee’s authorized duties for the Company. At all times during
Employee’s employment with the Company, Employee shall comply with all of the Company’s
policies, procedures, regulations or divectives relsting to the protection and confidentiality of

person or emtity o use or exploit any Proprietary Information that would be a violation of
Employee’s own duty of confidentiality as described herein, Upon termination of Employee’s
cmployment with the Company, {a) Employee shall not use Proprictary Information, or disclose
Proprietary Information to anyone, for any putpose, unless expressly requested and authorized to
do so in writing by 2 corporate officer of the Company, {(b) Employee shall not retain or take with
Employee any Propuictary Information in a Tangible Form (defined below) (nor shall Employee
retain any copies of Proprictary Information), and (¢) Employee shall immediately detiver to the
Company all Proprictary Information in a Tangible Form (or otherwise) that Employee may then
or thereafier hold or control, as well as all other property, equipment, documents or things that
Employee was issued or otherwise received or obtained during Enmployee’s employnieut with the
Company. Without limiling the foregoing, to the extent Employee incorporated Proprietary
Tnformation in Employee’s social media accounts {such as customer or vendor or contractor or
demonstrator names and contact information), including, withowt lmitation, Facebook, MySpace,
Twitter, and LinkedIn, immediately upon termination of Employes’s employment, Employes
shall remove and permanently delete sud shall not retain the Company’s Proprictary Tnformation
in Employee’s social media accounts or elsewhere. Likewise, to the extent Employee included
Proprictary Inforniation in Employee’s cellular or personal telephones, smartphones, tablets,
personal computers or other electronie devices, inclading personal electronic mail accounts (such
as frvestor, customer or vendor names and comtact information), immediately upon termination of
Employee’s employment, Employee shall delete and shall not vetain the Company’s Proprietary
Information in any or all of Employee’s cellular or personal telephones, smartphones, tablets,
personal computers or other electronic devices, including personal electronic mail accounts,
“Tangible Form™ includes ideas, information or materials in written or graphic form, en a
computer dise or other mediun, or otherwise stored in or available through clectronic, magnetic,
videotape or other form.

N NON-SOLICITATION OF CUSTOMERS/CLIENTS. Following the termination of
Employee's employment with the Company for any reason, Employee shall not, divectly or
indirectly, use or disclose any Proprictaty Information, including any trade secrets, in order to
solicit, inducs, or attempt to solicit or induce, any person or entity then known to be a customer,
client, licensor or licensee of the Company (a “Restricted Customer/Client™), to terminate his, her
or is relationship with the Company for any purpose ot no purpose o to direct any of its busingss

PATENT
REEL: 053568 FRAME: 0258



to any person o entity in competition with the business of the Company and Company shall
determine in its sole discretion if an activily is competitive. Tn addition, Employee acknowledges
that the Company has valuable Trade Secrets (as defined by applicable law from time to time) to
which Employee will have access during the teim of employment. Employee understands that the
Company intends to vigorously pursue its righis under applicable Trade Scerets law if, during a
period of twelve (12) months immediately following the termination of employment for any
reason and under any circumstance, whether with or without cause, Employce solicits or
influences or attempts fo influence any client, licensor, licensee, customer or other person either
divectly or indivectly, to direct any purchase of products and/or services to any person, firm,
corporation; institution or other entity in competition with the business of the Company.

3. NON-SOLICITATION OF PERSONNEL. During Employee’s enaployment with the
Cornpany and for one (1) year following termination for any reason and under any circumstance,
Employee shall not, divectly or indirectly, solicit, induce, or aitempt to solicit or induce, any
person known to Employee to be an employee or consultant of the Company (each such persan, a
“Conwpany Persen™), to terminate his or her employment or other relationship with the Company.

4, CONFLICTS OF INTEREST, To protect the Company’s Proprietary Information and to
avoid conflicts of interest, during Employee’s employment with the Company, Employee shall
not engage in any activity to advise or assist or to otherwise provide weark or services for the
Company’s competitors or to Company’s vendors, suppliers or customers unless Employee has
advised his manager or supervisor of such activities and Employee’s manager or supervisor has
approved such sctivities in writing, Without himiting the foregoing, Employee is and shall be
probibited from engaging in the following aclivities while her or she is employed by the
Company: providing services or selling products similar to those provided or sold by the
Company, offering, or soliciting or accepting an offer, to provide such services or to sell such
products, or taking any action to engage in the business of providing such services ot sell such
products; provided, however, nothing in this Agrecment shall be construed as limiting
Employes’s ability to engage in any lawful off-duty conduoct,

8, RETURN OF BOCUMENTS AND MATERIALS. Immediately upon the termination
of Employee’s employment (for any reason and under any citeumstance), ot at any fime prioy
thereto if requested by the Company, Employee shall vetum, whether or not created or developed
by Employse, all records, documents, equipment, proposals, notes, lists, files, and any and all
other maferials, including but not limited to Proprietary Information, that refers, relates or
otherwise pertains to the Company and its business, including its products and services,
petsonnel, customers or clients {actual or potential), investors (actual or potential), andfor vendors
and suppliers {actual or potential), or any of them, and any and all business dealings with said
persons and entities (the “Returned Property and Equipment”) to the Company at its offices in Los
Angeles, California. Employee is not authorized {o retain any copies ar duplicates of the Returned
Property and Equipment or any Proprietary Information that Employee obtained or received as a
result of Employee's employment or other relationships with the Company. Promptly upon
cessation or termination of the engagement any software provided by Company to Employee shall
be immediately deactivated, disabled or deinstalled. All electronic copies shall be deleted. With
regard to Proprietary Information stored electronically on backup tapes, servers or other electronic
media, Employee agrees to use commercially reasonable efforts to delete or deswoy such
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Proprictary Information, but is not required to incur undue expense or unressonable business
interruption; however, Proprietary Information so stored is subject to the obligations of
confidentiality and non-use contained in this Agreement for as long as it is stored.

6. PROPRIETARY INFORMATION OF OTHERS/COMPLIANCE WITH LAWS,
Employee shall not breach any lawful, enforceable agreement to keep in coufidence, or to refrain
from using, the nonpublic ideas, information or matetisls of a third party, including, but not
limited to, a former employer or present or former customer or client, and Employee represents
that performance of all the terms of this Agreement does not and will not breach any agresment
that Employee has entered fnto, or will enter into, with any third party, including without
Hmitation any agreement to keep in confidence proprietary information or materials acquired by
Employee in confidence or in trust prior to or during employment. Employee shall not bring any
such ideas, information or materdals to the Company, or use, o induce the Company to nge, any
such ideas, information or materials in comnection with Fmployee's employment by the
Company. Employce shall comply with all national, state, local and other laws, regulations and
ordinances,

7. CREATIONS.

a. Employee acknowledges and agrees that the term “Creations” means all work
performed, and all materials, creations, designs, technology, discoveries, developroents, concepts,
know how, improvements, trade secrets, inventions, ideas, information and other subject matter
and original works of authorship (whether or not patentable, copyrightable or otherwise legally
protectable), including but not limited to new product; machine, article of manufacture, biological
matetisl, method, procedure, process, technique, use, equipment, device, apparatus, systom,
compound, formulation, composition of matter, design or configuration of any kind, or any
improvement thereon, that is conceived, developed, crested or reduced to practice by Employee,
alone or with others, during the period of Employes’s employment with the Company, mchading,
but timited {o, all copyrighted, trade secrel, patent, trademark and other intellectual property
rights, subject to the exclusions of Section 7(b). Employee hereby acknowledges that all Creations
are “works made for hire” as such ferm is defined in the United States Copyright Act, for
Company as copyright owner {and to the greatest oxtent permitted by applicable law), and are
compensated for by Employee’s salary. To the extent that any Creation does not qualify as a work
made for hire, Employee hereby agrees to (i) make full written disclosure to the Company, {ii)
hold in trust for the sole right and benefit of the Company and irrevoeably assign to the Company
all vights, title and interest in and to all Creations. Employee hereby waives and irrevocably
quitclaims to the Company or its designee any and all claims, of any nature whatsoever, that
Employee now has or may hereafier have for infringement of any and all Creations. Such
assignment of Creations includes all vights of attribution, paternity, integrity, modification,
disclosure and withdrawal, and any other rights thronghout the world that may be known as or
referred to as “moral rights,” “artist’s rights,” “droit moral,” or the like (collectively, “Moral
Rights”). To the extent that Moral Rights cannot be assigned under applicable law, Hroployee
hereby waives and agrees not to enforce any and all Moral Rights, including, without limitation,
any limitation on subsequent modification, to the exient permitted under applicable law.

i, The Company shall have the sole right, in i#ts own name, to obtain, hold,

» ;]
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register and otherwige perfect, protect and enforce (including bringing actions for past or future
nfringement of} all rights relating to the Creations, ncluding, but not limited to, any renewals or
extensions thereof. Employee shall, whether during or after Fmployee™s employment with the
Company, until the expiration of the last such intelectual property right to expire in any country
of the world, (1) notify the Company of any Creations, and deliver to the Company the Tangible
Form of all Creations (including any copies) and {2} provide the Company and any person
designated by the Company, at the Company’s expense, any assistance and cooperation requested
by the Company to oblain, hold, register and otherwise perfect, protect and enforce (including
brining actions for past or future infringement of) all rights relating to the Creations, including,
but ot limited to, executing written instruments and serving as a wiiness.

it, Employee hereby irrevocably designates and appoints the Company and its
duly authorized officers and agents as its agent and attomney-in-fact, to act for and in Employee’s
behalf and stead to exccute and file any instraments and papers and to do all other lawfully
permitted acts to further the application for, prosecution, isguance, maintenance of teansfer of
letters patent, copyright, mask work and other rogistrations related fo such Creations. This power
of aiforncy is coupled with an interest and shall not be affected by Employee’s subsequent
incapacity,

1. If, in breach of Employee’s obligations under this Agreement, Employee
uses any Proprictary Information in conceiving, developing or creating any materials, creations,
designs, technology, discoveries, inventions, ideas, information or other subject matter afier the
termination of Employse’s employment with the Company, Employee acknowledges and agrees
that such subject matter constitutes Creations subject to this assi gnment requirement and all other
tetms and conditions of this Agreement.

b. Employee understands that Creations {as defined above) do not inchude, and the
obligations of Sgetion 7(a) do not apply to, subject matter that mests all of the following criteria:
(1) is conceived, developed and created by Emplovee on Employee’s own time without using the
Company’s equipment, supplies or facilities or any Proprietary Information, (2} is unrelated to the
actual or reasonably anticipated business or research and development of the Company of which
Employee is or becomes aware, and (3) does not result from any work performed by Employee
for the Company; provided, further, nothing in this Agreement shall be construed to reguire
Employee 1o assign to the Company any Creations that are excluded from any stich assigmment
under California Labor Code seetion 2870. A copy of California Labor Cods section 2870 will be
provided to Employee upon written reqguest or may be located on the internet and is reproduced
under Exhibit B. Employee shall be deemed to be aware of all activities of the Company.

¢, To avoid any misunderstanding, Employes acknowledges and agress that
Employee has listed on Exhibit A (1) all materials, creations, designs, technology, discoveries,
mventions, ideas, information and other subject matter, inchiding, but not Himited to, copyrights,
frade secrets, patents, tradematks and other intellectual property rights, if any, developed or
created by Employee, alone or with others, before the period of Employee’s empleyment with the
Company in which Bmployee claims any ownership or rights, and (2) all agreements or
artangements (e.g., non-competition agreements, non-solicitation of customers agrecments, non-
solicitation of employees agreements, confidentiality agreements, inventions agreements, etc.), if
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any, with a current or former client, employer, or any other person or entity, that may affect or
restrict the vights to any such subject maiter or Employee’s ability to be employed by and perform
services for the Company and comply with the requivements of this Agreement, Emp}oyefz agrees
not to enter into any writlen or oral agreement that conflicts with the provisions of this
Agreement. Employee acknowledges and agrees that () by not listing particular subject matter,
Employee is warranting that the subject matter was not conceived, developed or crested before
commencement of Employee’s employment, and (i) by not listing particular agreements or
arrangements, Employee is warranting that no such agreements or arrangements exist. Fraployee
undevstands that s listing of any Creations on Exhibit A does not constitute an acknowledgement
by the Company of the existence or extent of such Creations, nor of Employee’s ownership of
such Creations. This Agreement will not be deemed an offer for employment or any other
refationship and Employee understands that this Agreement doss not commence or indicate an
employment relationship between Employee and the Company.

d. I{ during the period of Employee’s employment, Employee uses or incorporates
into a product, service, process or machine any discovery, develapment, concept, design, idea,
kuow how, improvement, invention, trade secret and/or original work of authorship, whether or
not patentable, copyrightable or otherwise legally protectable, including, but not limited to, any
new product, maching, atticle of manunfacture, biclogical matevial, method, procedure, process,
teclutique, use, equipment, device, appavatus, system, compound, formulation, composition of
matter, design or configuration of any kind, or any tmpmvcment thereon, that is not covered by
Section 7(a) of this Agreement (“Employee Invention™) in which Employee has an interest,
Employee will promptly so inform the Company in writing. Whether or not Employee gives such
notice, Employee hereby imevocably grants to the Company a nonexclusive, fully paideup,
royaliy-free, assumable, perpetual, worldwide Heense, with right to transfer and to sublicense, to
practice and exploit such Employee Invention and to make, have made, copy, modify, make
derivative works of] use, sell, import, and otherwise distribute such Employee Invention under all
applicable intellectual property laws without restriction of any kind.

. Employee acknowledges and agrees that Company is not obligated to use any
Creations or Employee Inventions. Employee further acknowledges and agrees that each Creation
is: (a} prepared under contract for commercial use by Company; (b) intended to be used for
nwltiple purposes, editions and copies; and (¢} to be revised, modified, redesigned, resized, or
otherwise altered at Company's discretion. Employee also acknowledges and agrees that such
actions will not constitute a defacement, mutilation, destruction, or prohibited altevation of any
Creation. Without limiting Company’s other rights and remedies, if, when acting within the scope
of employment or otherwise on behalf of the Company, Emplovee uses or discloses its own or any
third party’s confidential information or intellectual property (or if any invention cannot be fully
made, used, reproduced, distributed and otherwise exploited without using or vwlatmg the
foregoing}, Company will have and Fmployee hereby grants to Company a perpetual, irrevocable,
wotldwide, royalty-free, non-exclusive, sublicensable right and license to exploit and exercise all
such confidential information and intellectual property rights.

f. Employee agrees to keep and maintain adequate and current written records of all
Creations made or conceived by Employee (solely or jointly with others) during the terms of
employment. The records may be in the form of notes, sketches, drawings, fow charts, electronic
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daia ot recordings, laboratory notebooks, or any other format. The records will be available to and
remain the sols property of the Company at all times. Employee agrecs not o remove such
tecords from the Company’s place of business except as expressly permitted by Company policy
which may, from time to time, be revised at the sole election of the Company for the purpose of
fartheting the Compauy’s business. Employee agrees to deliver all such records {including auy
copies thereof) to the Company at the time of fermination of employment (for any reason and
under any circumstance) or as requested by the Company as provided fot in Section 3.

8. RIGHTS AND REMEDIES UPON BREACH. If Bmployee breaches, or threatens to
commit a breach of, any of the provisions of this Agreement, Employee agrees that, in aid of
arbitration and as a provisional remedy (or permanent remedy ordered by an arbitrator), the
Company shall have the right and remedy to have each and every one of the covenants in this
Agreement specifically enforced and the right and remedy to obtain temporary and permanent
wjunctive relief and/or resiraining orders, it being acknowledged and agreed by Employee that
any breach or threatened breach of any of the covenants and agreements contained herein would
cayse irreparable injury to the Company and that money damages would not provide an adequate
remedy at law to the Company. Moreover, if Emploves breaches or threatens to commit a breach
of this Agreement during Employee’s employment with the Company, Employee may be subjent
to the tmmediate tetmination of Employee’s employment. In any proceeding seeking to enforce
Sections 1 Hhwough 7 of this Agreement, the prevailing party shall be entitled to recover all
reasonable attorneys’ fees, costs and expenses, including any expert fees, that were incurred by
that party in connection with eny such proceeding. Bmployee acknowledges and agrees that
Employee’s remedy, if any, for any breach of this Agreement will be solely in damages, and
Employee will not be entitled to equitable relicf by way of injunction or otherwise. Except as
otherwise provided in this Agreement, rights and remedies under this Agresment or otherwise will
be cumulative and none of them will be in limitation of any other right or remedy in law and/or
equity.

2. SEVERABILITY. Bmployes acknowledges and agrees that (a) the covenants and
agreements contained herein are reasonable and valid in geographic, temporal and subject matter
scope and in all other respects, and de not impose limitations preater than are necessary to profect
the goodwill, Proptietary Information, and other business interests of the Company; {b} if any
arbitrator {or 2 court when the Company seeks a provisional remedy in aid of arbitration)
subsequently determines that any of such covenants or agreements, or any part thereof, is invalid
or unenforceable, the remainder of such covenants and agreements shall not thereby be affected
and shall be given full effect without regard to the invalid portions; and (¢} if any arbitrator {or a
cowrt when the Company secks 4 provisional remedy in aid of arbitration) determines that any of
the covenants and agresments, or any patt thereof, is invalid or unenforceable because of the
duration or scope of such provision, such arbitrator {or & court when the Company secks a
provisional remedy in aid of arbitration) shall have the power to reduce the duration or scope of
such provision, as the case may be, and, in its reduced form, such provision shall then be
enforeeable to the maximum extent permitied by applicable law. Employee intends to and hereby
confers jurisdiction to enforce each and every one of the covenants and agreements contained in
Sections 1 through 7 of this Agresment upon the arbitrators (or courts when the Conpany sesks a
provisional remedy in aid of arbitration) of any jurisdiction within the geographic scope of such
covenants and agreements, and if the arbitrator {or a coutl when the Conipany seeks a provisional
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temedy in aid of arbitration} in any one or more of such Jjurisdictions hold any such covenant or
agreement uneaforceable by reason of the breadth or scope or otherwise, it is the infention of
Employee that such determination shall not bar or in any way affect the Company’s right to the
relief provided above in any othet jurisdiction within the geographic scope of such covenants and
agicements, as to breaches of such covenants and agreements in such other respective
jurisdictions, such covenants and agreeinents as they relate to each Jjurisdiction being, for this
puiposes, severable into diverse and independent covenants and agreements.

18, CONFIRMATION OF AT-WILL EMPLOYMENT. Unless Employee and the
Company have otherwise entered into an express, writien crployment confract or agreement for a
specitied term, Bmployee and the Company acknowledge and agree that (a) Employee’s
employment with the Company is and shall be at all thmes on an atewill basis, and the Company or
Employes may terminate Employee’s employment at any time, for any reason, with or withons
cause or advance notice; (b) nothing in this Agreement or in the Company's employee manuals,
handbooks or other written materials, and no oral statements or representations of any Company
officer, director, agent or employee, create or are intended to create an express or implied contract
for employment or continning employment; (c) nothing in the Agreement obligates the Company
to hire, retain or promote Employes; (d) all definitions, terms and conditions of this Agresment
apply for purpeses of this Agreement, and for no other purpose, and do not alter or otherwise
effect the at-will status of Employee’s employment with the Company, and {¢) no representative
of the Comipany has any authority to enter into any express or implied, oral or written agreoments
that are contrary to the terms and conditions of this Agreement or to enter into any express or
implied contracts for employment (other than for at-will employment) except for the Chief
Executive Officer (“CEO”) or Chief Operating Officer ("COO0”), and any agreement between
Bmployee and the CEQ or COO must be in writing and signed by Employee and the CEO or
COO.

11,  INFORMATION ON COMPANY PREMISES. Employee acknowledges that, by virtue
of Employee’s employment with the Company, Employee will have use of the premises and
equipiment of the Company including the elsctronic mail systems, the computer system, internet
access, and the voicemail system {collectively, the “Company Information Systerns™). Employee
acknowledges and agrees that (a) the Company Tuformation Systems shall be used solely for
company business and shall not be used for personal business, (b) Employee has no right to
privacy in any matter, file or information thst is stored or fransmitted on the Company
Information Systems, or in any third party email services that are used for Company or work
related to the Company purposes, and {c) the Company reserves the right to monitot or inspect
any matter or file Employee sends, stores, receives, or creates on the Company Information
Systems, or on any third party email services that are used for Company or work related to the
Company purposes, with or without notice, even if they contain Employes’s personal information
or materials. Employee understands and acknowledges that the Company requires this right as
pait of its protection of intellectual property, in case of harassment claims, and in the general
course of condueling business practices ethically. Employee agrees that it shall not modify,
Teverse engineer, decompile, create other works from, disassemble any sofiware programs
contained in the Proprietary Information of the Company, or atierapt any of the foregoing, either
disectly or indirectly, unless expressly authorized in writing by Company.
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12, GOVERNING LAWAURISDICTION. This Agreoment shall be construed, interpreted,
and governed in accordance with the laws of the State of Californda, without giving effect to the
principles of conflict of laws, Employee consents to the exclusive personal and subject matter
jurisdiction of the state and federal courts of the State of California located in the City of Los
Angeles, California and agrees to accept service of process by mail, and waives any jurisdictional
ot venue defenses available to Employee. Employee farther agrees that any judgment {including a
judgment by detault) which may be obtained against Employee in a state or federal coust located
in the State of California will be binding upon Employee with the same force and effect as if
entered or obtained in a jurisdiction in which Employee is doing business or is domiciled.

13, ENTIRE AGREEMENT:; MODIFICATION: NO WAIVER, COUNTERPARTS.
This Agreement (a) ropresents the entire agreement of the Parties with respect © the subject
matier hereof, (b) shall supersede any and all previous contracts, arrangements or understandings
hetween the Parties hereto with respect o the sabject matter hereof, and (¢) may not be modificd
or amended except by an instrument in wiiting signed by each of the Parties hereto. The Company
shall not be deemed hereby to have waived any rights or remedies it may have in law or equity,
nor to have given any anthorizations or waived any of its rights under this Agreement, uinless, and
only to the extent, it does so by a specific writing signed by a duly authorized officer of the
Company, it being understood that, even if Employee is an officer of the Company, Employes
will not have authority to give any such anthorizations or waivers for the Company under this
Agreement without specific approval by the Board of Directors, Any subsequent change or
changes in Employee’s duties, obligations, rights or compensation will not affect the validity or
scope of this Agreement, This Agreement may be executed in any munber of counterparts, each of
which when so execufed and delivered shall be deemed an original, and all of which together shall
constitnte one and the same agreement: Execution of 4 facsimile copy will have the same foree
and effect as execution of an original, and a facsimile signature will be deamed an original and
valid signature.

14.  PARTIES IN INTEREST:; ASRBIGNMENT; SURVIVAL. Neither this Agreement nor
any of the rights, interests or obligations under this Agreement may tansferred or conveyed
(collectively referred 10 as “assign™ and its derivatives), be assigned, in whole or in part, by
operation of law or otherwise, by Employee, Any assignment in violation hercof shall be of no
power or effeet. The Company may sell; assign, andlor transfer all or any part of its right, title and
interests in this Agreement without the prior consent of Employee, whether by operation of law or
otherwise, in which case this Agreement shall remain in full force after such sale, gssignment or
other fransfer and may be enforced by () any successor, assignee or transferee of all or any part
of the Company’s business as fully and completely as it could be enforced by the Company if no
such sale, assignmient or transfer had occurred, and (b) the Company in the case of any sale,
assigmmuent or other transfer of a part, but not all, of the business. The benefits under this
Agreement shall inore to and may be snforced by the Company, and its parent, subsidiary and
affiliated corporations and entities, and their successors, transferees and assigns. Employee’s
dutics and obligations under this Agreement shall survive the termination of Employee’s
employment with the Company as follows: (i) with respect to Proprictary Information other than
Trade Secrets or Personal Information, and shall continue for five (5) years following the date of
cessation of engagement; (i) with respect to Trade Secrets, for so long as the information is
eonsidered by Company to be a Trade Secret and for so long as a court of law of nw futther appeal
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hias not determiued that the trade secret status of the information has been lost; and, (iii) with
respect to Personal Information, forevet.

15, NOTIFICATION TO NEW EMPLOYER, Employee understands that the various terms
and conditions of this Agreement shall survive and continue afier Employee’s employment with
the Company termiinates. Accordingly, Employee hereby expressly agrees that Employee shall
inform any entity or person with whom Fmployee may seek to enter into a business relationship
{whether as an owner, employee, independent contractor or otherwise) of Emplovee’s coniraciual
obligations under this Agreement. Further, the Company may inform Emplovee’s new employer
regarding Employee’s duties and obligations under this Agreement. Upon written request by the
Company, Employee shall respond to the Company tn writing regarding the status of Employee’s
employment or retention, of proposed employment or retention by any party during the period that
Employee’s obligations are ongoing herennder.

1.  TERMINATION CERTIFICATION. In the event of terminagtion of enyloyment (for
any reason and voder any circumsiance), Employee agrees to sign and deliver the “Termination
Certification” attached hercto as Exbibit C; however, Employee’s failure to sign and deliver the
Termination Certification shall in no way diminish Employee’s continuing obligations under this
Agreement.

17 NOTICES. Any notice, demand or request required or permitted to be given under this
Agreement shall be in writing and shall be deemed sufficient when delivered personally or by
overnight conrier or sent by email, or 48 hours after being deposited in the U.8. mail as certified
or registered mail with postage prepaid, addressed to the party to be notified at the address
specified by the party to be notified, and if none specified, at the most recent address set forth in
the Company’s books and records.

18. ELECTRONIC DELIVERY. Nothing herein is intended to imply a right (o participate in
any of the Company’s equity incentive plans, however, if Employee does participate in such
plan(s}, the company may, in its sole discretion, decide to deliver any documents related to my
participation in the Company’s equity incentive plan(s) by clectronic nieans or to request
Employee’s consent {o participate in such plan(s) by electronic means. Employee hereby consents
to receive such documents by electronic delivery and agree, if applicable, to participate in such
plangs) through an ou-line or electronic sysicm established and maintained by the Company or a
third party designated by the Company

18, OWNERSHIP: INDEMNITY. Ewmployee and its snecessors and assigns hereby: (i)
represent and warrant to Company that Employee bas good title and ownership of the copyrights
and other rights in any and all Creations, that said title and rights are free of liens, encumbrances,
rights and testrictions, and that Employee bas not produced any Creation that infringes upon the
copyrights, trademarks, patent or other rights of a third party, and Employee will not produce any
work product in connection with its employment that infringes upon the copyright, rademark,
patent or other rights of a third party; and (i) agree to indenmify, hold harmless and defend
Company against any and all claims, damages or Habilitics including attorneys' fees arising out of
ov related to any breach or alleged breach of Emplovee’s representations and warmanties in this
Agreement or Employee’s duty of confidentiality set forth in this Agreement,

11
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2.  ADVICE OF COUNSEL. EMPLOYEE ACKNOWLEDGES THAT, IN EXECUTING
THIS AGREEMENT, EMPLOYEE HAS HAD THE OFPORTUNITY TO SEEK THE ADVICE
QF INDEPENDENT LEGAL COUNSEL, AND EMPLOYEE HAS READ AND
UNDERSTOOD ALL OF THE TERMS AND PROVISIONS OF THIS AGREEMENT, THIS
AGREEMENT SHALL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF
THE DRAFTING OR PREPARATION HEREOQF.

2. COMPARY POLICY. The foregoing provisions of this Agreement are binding upon
Employee and the Company frrespective of whether Employee and/or the Company sigos this
Agreement, The terms and conditions of this Agreement describe some of the Company’s policies
and procedures and supplement such policies and procedures set forth in the Company's
employes handbook and other policy and procedwre statements or conumunications of the
Company. Employee’s and the Company’s signatares on this Agreement confirms Fanployee's
and the Company’s knowledge of such policies and procedures and Employee’s and the
Company’s agreement to comply with such policies, procedures, and terms and conditions of
employment and/or continning employment; however, Employee and the Company are bound by
this Agreement, regardless of whether Ewmployce or the Company signs this Agreement,
Employee affimatively represents that Employee has other comparable employment
opportunities available to BEmployee {other than employment with the Company) and Employee
frecly and voluntarily enters into this Agreement and agrees to be bound by the foregoing without
any duress or undue pressure whatsosver and without relving on any promises, representations or
warranties regarding the subject matler of this Agreement except for the express terms of this
Agreement.

To acknowledge Employee’s receipt of this Agreement, Emplovee has signed this
acknowledgement effective as of the Effective Date

[Signature page to follow.]
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Signature Page to Proprigtary Information and Creation Assignment Agreement — Employee

Z FbTFH\IANC‘E INC.

By: Jeaning Percival anhﬁ
- Its: Secretary

HEmployes
o o / &
e P o ‘?’, ey
By:

. : g H
A g;g;,,;fm,f W Hart prat

Print Name

1341 C.&ﬁ{’ff' swn fre.

Street Address '
f}l"(//é._ﬁr\,"ﬁg?kﬁ q 0 H Lff f"’{f

City, State Zip”
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EXHIBIT A

Reserved Creations: Related Agreements or Arrangements; Conflicting Agveements

Title Date of Conception | Identitying No. and | Other
Description i Inventors/Authors
| Tavolved

OTHER AGREEMENTS
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California Laboer Code Section 2878

{a) Any provision in an employment agreement which provides that an employes
shall assign, or offer to assign, any of his or her rights in an invention to his or her caployer shall
not apply to an inventiop that the eniployee developed entively on his or her own Hime without
using the employer's equipment, supplies, facilities, or trade secret information except for those
inventions that either:

(1}  Relate at the time of conception or reduction to practice of the invention to the employer's
business; or actual or demonstrably auticipated research or development of the employer; or

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

employee to assign an invention otherwise excluded from being required to be assigned under
subdivision (a), the provision is against the public policy of this state and is uncnforceable,

L5
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EXHIBIT C

TERMINATION CERTIFICATION

This is to cestily that I do not have in my possession, nor have I failed to return, any
devices, records, data, notes, reporis, proposals, lists, correspondence, specifications, drawings,
bluepeints, sketches, laboratory notebooks, flow charts, materials, equipment, other documents or
propetty, or copies or reproductions of any aforemientioned iems belonging to ZestFinance, Ine.,
a Delaware corporation, ils snbsidiaries, affiliates, successors or assigns {eollectively, the
“Company”}.

1 further certify that T have complied with all the terms of the Company’s Propristary
Information and Creation Assignment Agreement signed by me, including the reporting of any
Creations (as defined therein), conceived or made by me (solely or jointly with others) covered by
that agreement; gnd [ acknowledge my continuing obligations under that agreeinent.

I further agree that, in compliance with the Proprietary Information and Creation
Assigmment Agreement, I will preserve as confidential all trade secrets, confidential knowledge,
data or other proprietary information relating to products, processes, know-how, designs,
formudas, developinental or experirnental work, computer programs, data bages, other original
waorks of authorship, customer lists, business plans, financial information or other subject matter
petlaining to any business of the Company or any of its employees, clients, consultants or
licensees.

I further agree that for twelve (12) months from the daie of this Certification, I shall not
either direetly or indirectly solicit, induce, recruit or encourage any of the Company’s employees
or comsuliants to terminate their relationship with the Company, or attempt to solicit, induce,
recruit, encourage or take away employees or consultants of the Company, either for nuyself or for
any other person or entity.

Further, 1 agree that I shall not use any Proprietary Information of the Company to
negatively influence any of the Company’s clients or customers from purchasing Company
products or services or to solicit ot influgnice or attempt to nfluenee any client, castomer or other
person either direetly or indirectly, to direct any purchase of products andfor services to any
person, firin, corporation, institution or other entity in competition with the business of the
Company.

Farther, I acknowledge that the Company has valnable Trade Secrets {as defined by
gpplicable law from time o time) to which T have had access. I understand that the Conpany
intends to vigorously pursue ifs rights under applicable Trade Secrets law if, duting a period of
twelve (12) months from the date of this Certification, I solicit or influence or atterpt to influence
any client, licensor, licensee, customer or other person either directly or indirectly, to direct any
purchase of products and/or services to any person, firm, corporation, institution or other cntity in
competition with the business of the Company. Thereafter, the Company intends to vigorously
pursue its rights under applicable Trade Secrets law as the circumstances warrant,
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Acknowledged and agreed as of the date indicated below.

Date: , v EMPLOYEE

Siguature
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PROPRIETARY INFORMATION AND CREATION ASSICNMENT AGREEMENT

This Proprictary Information and Creation Assignment Agreement (“Agreement”} is entered into
and made cffective as of August 14, 2017 (the “Effective Date™ by and between Liubo Li
{“Employee™), on the one hand, and ZestFinance, Inc., & Delaware. Corporation, (together with
parent, subsidiary and affilisted corporations and ommcs, and their successors and assigns, the
“Company”), on the other hand. In consideration of the mutual vepresentations, warranties,
covenants and agreements set forth below, and for other good amd valusble consideration,
including Eroployee’s employment andfor continued employment and for other consideration,
the receipt and sufficiency of which is hereby acknowiedged, Employee and the Company agree
as follows:

1. PROPRIETARY INFORMATION.

a, Defiititions.

“Proprietary Information” includes sl ideas, information and materials, tangible ov
intangible, not genevally known to the public, relating in any marner to the business of the
Company, its products and services (including all trade sevrets), ils officers, divectors, and
vontractors, its clients; vendors and suppiiers, and all others with whom it does business,
its trade secrets, its ;JI‘!ng‘ margins, and other financial information, that Employee learns
or acqguires in connection with Employee’s employment with the Company. Proprietary
Information ncludes, but is not limited to, the terms of this f\givﬁmem? any manuals,
documents, computer programs, computer files and software used by the Company, ail
formulas or processes, users manuai\,‘ compilations of technical, financial, legal or other
data, the sources of the Company's data and the manner in whieh the Company collects,
analyzes and processes such data, agrecments with third pasties (including withous
Hinitation employees, contractors, vendom and customers with whom the Company does
business and the terms and conditions of such agreements), lists of, or information relating
to, enipioyess and consultants of the Company (including, but not limited fo, the names,
contact inforpation, jobs, compensation, and expertise of such employees and
consultants), customer and client or prospeclive customer and client lists, names of
suppliers or vendors, clent, supplier or vendor contagt information, customer and cliest
contact information, business yefesral sources, specifications, designs, devices, inventions,
processes, expansion, acquisition and other business v marketing plans or sirategies,
pricing information and methodologies, information vegarding the identity of the
Conypany’s designs, mock-ups, prototypes, sofiware code (source, object and executable),
hardware configuration, software architecture, algorithms, statistical and analytical
models, methods, processes, production technigues, passwords, lists of current and
prospective customers, vendors and suppliers, product plass, marketing plans, financial
information, passwords, lists of current and prospective customers, vendors and suppliers,
product pians, marketing plauns, lonancial information and works in progress, all other
research and development informwtion, forecasts, financial information, and all other
techpical or business information, Proprietary Information also includes Trade Secrets and
Personal Information. The definition of Proprietary Information does not extend to any
information. or materials that Employee can provide written proof showing that such
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information: (i) was available in the public domain at the time it was communicated to
Enployee: (ii) entered the public domain subsequent to the time it was comnuumicated to
Employee, through no wrongful act of Employee or of another person or entity who was
under any confidentiality obligation to Company; {iif) was in Employee's possession, {ree
of any obligation of confidence, at the time it was communicated to Emploves by
Company; (iv) was righifully communicated to Bmployee by a third party, fiee of any
obligation of confidence, subsequent o the time # was communicated to Emplovee by
Company; {v) was developed by employees or agents of Employee independently of and
without reference to any information communicated to Employes by Company, or
observed by Employee during the course of its employment; or (vi) was disclosed by
Employee with the prior writien approval of the Company. Proprietary information also
does not include information about the terms and conditions of employment at the
Clompany that comies to Employeg™s attention in the normal cowse of his or her werk
activity, but it does include information i the Company’s non-public and confidential
information, records and files.

“Trade Secrets” means ali forms and types of financial, business, scientific, techuical,
seonomic, or engineering information, including patterns, plans, compilations, progran
devices, formulas, designs, protofypes, methods, techniques, processes, procedures,
programs, or codes, whether tangible or intangible, and whether or how stored, compiled,
or memoriatized physically, electronically, graphically, photographically, or in writing if;
(i) the owner thereof has taken reasonable measures to keep such information secret: and
(i} the information derives independent economic value, actial or potential, from not
being generally imown to, and not being readily ascertainable through proper means by,
another person who can obtain economic value from the disclosure or use of the
information.

“Personal Information™ means information of Company or its employees, subsidiaries,
affiliates, vendors, service providers, clients, customers, subseribers, patients, or any of the
employees, affiliates, vendors, service providers, clients, customers, subscribers or patients
of the foregoing, which contains persorally ideatification or financial information {or
stimilar term) which may fall under the Gramm-Leach-Bliley Act, PCI (“Payment Card
fndustry Security Standards Council”), the Health Insurance Portability and
Accountability Act (HIPAA), HITECH Act, or other law or regulation oy uther applicable
standards (as cugrently exist or as amended or insiituted hereafier).

b, Notwithstanding anything in this Agreement to the contrary, nothing in this
Agreement shall be construed {o prohibit a disclosure only to the extent requived by law or o
prolubit Employee from making a report to a duly authorized law enforcement agency that is
protected by applicable law; provided, however, that, to the extent permitied by applicable law,
Employee shall give the Company as much advance notice as is possible before such a disclosure
to a duly authorized law enforcement agency (prasumably five {5) business days or niore) to aliow
the Company to take any legally permissible steps to proteet its Proprietary Information and shall
provide reasonable assistance to the Company i obtaining a protective order.

]
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C. Covsultant understands that, by virtue of Consultant’s engagement with the
Company, Consultant may acquire and be exposed to Proprictary Information of the Company.
Employse agrees to hold in trast and confidence all Proprietary Information during and after the
period of Employee’s employment with the Company wntil or unless Proprietary Information
becoroes publicly and widely known and made generally available through no wrongful act of
Emplovee or of others who were under confidentiality obligations as to the jtem or ifems
invelved, or except as specificaily allowed fo be disclosed by Employee pursuant to this
Agreement. Except as provided in Section Ha), Employee shall not disclose any Proprietary
information to anyone outside the Company without the written approval of an authorized officer
of the Company or use any Proprietary Information for any purpose other than for the henefit of
the Company as reqaired by Employee’s authorized duties for the Company. At all times during
Employee’s employment with the Company, Employee shall comply with all of the Company’s
policies, procedures, regulations or directives relating te the protection and cenfidentiality of
Proprictary Information, Employee shall not authorize, enable, assist in, or encourage any other
person o entily to use or exployt any Proprietary Information that would be a violation of
Bmployee’s own duty of confidentiality as described hevein. Upon termination of Fmployes’s
empioyment with the Company, (a) Employee shall not use Proprietary Information, or disclose
Proprigtary Information to anvone, for any purpose, unless expressly requested and authorized 1o
doso in writing by a corpovate officer of the Company, (b) Employee shall not retain or take with
Finployee any Proprietary Information in a Taugible Form {defined below) (neor shall Employves
refain any copies of Proprietary Information), and {c} Employee shall inmediately deliver so the
Company all Proprietary Information in a Tangible Form {or otherwise) that Emplovee may then
or thereafter hold or control, as well as all other property, equipment, documenss ar things that
Employee was issued or otherwise received or obtained during Employee’s employment with the
Company. Without limiting the foregoing, to the extent Employee incorporated Proprietary
tuformstion in Employee’s social media accounts (such as customer or vendor or contractor or
demonstrator names and contact information}, including, witkout limitation, Facebook, MySpace,
Twitter, and LinkedIn, tmmediately upon termination of Employee’s employment, Eroployee
shall remove and permanently delete and shall not retain the Company’s Proprietary Information
in Employee’s social media accounts or elsewhere, Likewise, to the extent Employee included
Praprietary lnformation in Employee's cellilar or personal telephones, smariphones, tablets,
personal computers or other electronic deviees, including personal electronic mail accounts (such
as investor, customer or vendor names and contact inlormation), immediately upon termination of
Employee’s employment, Employee shall delete and shall not retain the Company’s Propristary
Information in any ov all of Employee’s cellular or personal telephones, smartphones, tablets,
personal computers oy other electronic devices, inchuding personal electronic mail accounts.
“Tangible Form” includes ideas, information or materfals in wrilten or graphic form, on a
computer dise or other methum, or otherwise stored in or available through electronic, magnetic,
videotape or other form.

2. NON-SOLICITATION OF CUSTOMERS/CLIENTS. Following the termination of
Employee’s employment with the Company for any reason, Emplovee shall not, direetly or
indirectly, use ot disclose any Propsietary Information, including any trade secrets, in erder fo
solicit, induce, or attempt to solicit or induce, any person or entity then known to he & customer,
client, licensor or licensee of the Company (a “Restricted Custinner/Client™), to termminale his, her
or its refationship with the Company for any purpose or 1o purpose or to direct any of its business
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o any person or entity in competition with the business of the Company and Company shall
determine in its sole discretion if an activity {s competitive. In addition, Employee acknowledges
that the Company has valuable Trade Scorets {as defined by applicable law from time to time) to
which Employee will have access during the term of employment, Bmployee understands that the
Company intends to vigorously pursue {ts rights vnder applicable Trade Secrets law if; during a
period of twelve (12) months immediately following the terminstion of employment for any
reason and under any circumstance, whether with or without cause, Employee solicits or
influences or attempts to influence any client, Hcensor, livensee, customer or other person either
direcily or indirectly, to direct any purchase of producss and/er services io any person, firm,
corporation, institution or other entity in competition with the business of the Company.

3. NON-SOLICITATION OF PERSONNEL, During Employee’s employment with the
Compauy and for one (1} year following termination for any reason and under any circumstance,
Employee shall not, divectly or indirectly, solicit, induce, or atterupt to soligit or induce, any
person known to Employee to be an employee or econsultant of the Company {each such person, a
“Company Person”), to tevminate his or her employment or othier velationship with the Company,

4. CONFLICTS OF INTEREST. To protect the Corpany’s Propristary Information and to
avoid conflicts of futerest, during Employse’s employment with the Company, Employee shall
not engage in any activity lo advise or assist or to otherwise provide work or services for the
Company’s competitors or to Company’s vendors, suppliers or customers unless Employee has
advised his manager or supervisor of such activities and Bmployee’s mavager ot supesvisor has
approved such activities in writing. Without Hmiting the foregoing, Employee is and shall be
probibited from engaging in the following activiies while her or she is employed by the
Company. providing services ov selling products similar to those provided or sold by fhe
Company, offering, or soliciting or accepting an offer, to provide such services or to sell such
products, or taking any action to engage in the business of providing such services or sell such
products; provided, however, nothing in this Agreement shall be construed as limiting
Hmployee’s ability to engage in any lawful off-duty conduct.

5. RETURN OF DOCUMENTS AND MATERIALS. hmmediately upon the termination
of Employee’s cmnployment (for any reason and under any civcumstance), or at any time prior
therelo if requested by the Company, Employee shall retan, whether or not created or developed
by Employee, all records, documents, equipment, proposals, notes, lists, files, and any and ail
other miaterials, including butl not limiled to Proprietary [nformstion that refers, relates or
otherwise perfains to the Company asnd s business, including its produscts and serviees,
personnel, customers or clients {actual or potential), investors (actual or potential), and/or vendors
and suppliers {actual or potential), or any of them, and any and all business dealings with said
persons and entities {the “Returned Property and Equipmens™) lo the Company at its offices in Los
Angeles, California, Employee is not authovized to retain any copies or duplicates of the Returned
Property and Eqguipment or any Proprietary Information that Employee obtained or received as a
result of Employee’s employment of other relatiouships with the Company. Promptly upon
cessation-or ternunation of the engagement any seftware provided by Company to Employes shall
be immediately deactivated, disabled or deinstalled. Al electronic copies shall be deleted. With
regard to Proprietary Information stored electronically on backup tapes, servers oy ather electronic
media, Employee agrees to use commercially reasonable efforts 1o delete or destroy such
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Propyietary Tnformation, but is not required to Incur wnduc expense or unr;awﬂ:mabb business
interruption; however, Proprietary Information so stored is subject to the obligations of
confidentiality and non-use containgd in this Agreement for as long as it is stoved.

& PROPRIETARY INFORMATION OF OTHERS/COMPLIANCE WITH LAWS.
Employee shall not breach any fawful, enforceable agreement to keep in confidence, or to refrain
from using, the nonpublic ideas, information or materials of « third party, including, but not
limited to, a former employer or present or former customer or cllent, and Employee represents
that performance of all the terms of this Agreement dogs not and will not breach any agreement
that Employee has entered into, or will enter into, with any third party, including without
limitation any agreement to keep in confidence pwpuem;y information or materials acquired by
Employee in confidence or in trust prior to or during employment. Employee shall not bring any
such ideas, information or materials to the Company, or use, or induce the Company to use, any
such ideas; information or materials in connection with Employee's emplovment by the
Company. Employee shall comaply with all national, state, local and other laws, regulations and
ordinaneces.

7. CREATIONS,

a. Employee acknowledges and agrees that the fetm “Creations”™ means all work
performed, and all materials, crestions, designs, technology, discoveries, developments, concepts,
know how, improvements, trade secrets, inventions, ideas, information and other subject matter
and or Lgmi works of authorship (whether or not patentable, copyrightable or otherwise legally
protectable), including but not limited to new product, machine, article of manufscture, binlogical
material, method, procedure, process, technique, use, equipment, device, apparatus, system,
compound, fornudation, composition of matter, design or configuration of any kind, or any
improvement thereon, that is coneeived, developed, created or reduced to practice by Employee,
alone or with others, during the period of Employee’s employment with the Company, inclhuding,
but limited to, all copyrighted, trade secret, patent, trademark and other intellectual property
rights, subject to the emimmns of Section 7{h). Emplovm hereby acknowledges that ali Creations
are “works made for hive” as such term is defined in the United States Copyright Ast, for
Company as copyright owner (and to the greatest extent permitied by applicable taw), and are
compensated for by Emplayee’s salary. To the extent that any Creation does not qualify as a work
made for hive, Employee hereby agrees to (1) make fufl written disclosure to the Company, (i)
fold 1o trust for the sole right and besefit of the Company and irrevocably gssign to the Company
all rights, title and interest in and to sl Creations. Employee hereby waives and irrevocably
guitclaims to the Company or its designee any and all claims, of any nature whatsoever, that
Employee now has or may hereafter have for infringement of any and all Creations, Such
assignment of Creations includes all rights of attibution, paternity, integrity, modification,
disclosure and withdrawal, and any other rights throughout the werld that niay be knows as or
referved fo as “moral rights” “agist’s rights,” “droit moza‘l 7 or the like (collectively, *Muoral
Rights™). To the extent that Moral Rights cannot be assigned under applicable law, Emplovee
hereby waives and agrees not to enfores any and all Moral Rights, including, without Hmitation,
any limitation on subsequent modification, to the extent permitted under applicable faw,

1. The Company shall have the sole right, in its own name, to obtaiy, hold,
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register and otherwise perfect, protect and enfores {ncluding bringing actions for past.or future
miringement of} all rights relating to the Creations, including, but not limited to, any renewals or

extensions thereof, Employee shall, whether during or afier Employee’s employment with the
Company, until the expiration of the last such intellectus] property right to expire in any country
of the world, (1) notify the Company of any Creations, and deliver to the Company the Tangible
Form of all Creations (including any copies) and {2) provide the Company and anmy person
designated by the Company, at the Company’s expense, any assistance and cooperation requested
by the Company to obtain, hold, register and otherwise perfect, protect and enforce (including
brining actions for past or future infringement of) all ;15}1{5 relating to the Creations, including,
but not limited to, executing writtén instruments and serving ds a witness,

i3 Employee hereby irtevorably designates and appoints the Company and iti
duly authorized officers and agents as its agent and attorney-in-fact, to act for and in Employes's
behalf and stead to execute and file any instruments and papers and to do all other lawfully
permitted acts to funther the application for, prosecution, issuance, maintenance or transfer of
fetters patent, copyright, mask work and other registrations velated to such Creations. This power
of attorney is coupled with an interest and shall not be affected by Employee's subsequent
incapacity:,

i, I, in breach of Employee’s obligations under this Agreement, Employes
uses any Proprietary Information in coneeiving, developing or creating any materials, creations,
designs, technology, discoveries, inventions, ideas, information or other subject matter after the
ternunation of Employee’s employment with the Company, Employee acknowledges and agrees
that such subject matter constitutes Creations subject to this assignment requirement and all other
terms and conditions of this Agreement.

b. Employee understands that Creations {as defined above) do not include, and the
obligations of Section 7(a) do not apply to, subject matter that meets all of the following eriteria:
{1} is coneeived, developed and created by Employee on Employee’s own time without using the
Conipany’s equipment, aupphes or facilities of any Proprietary Information, (2) is unrelated to the
actual or reasonably anticipated busivess or rescarch and development of the Clompany of which
Employee 1s or becomes aware, and (3) does not result from any work performed by Employee
for the Company; provided, further, nothing in this Agreement shall be construed to require
Employee to assign {o the Company any Creations that are excluded from any such ’issirrnmem
under California Labor Code section 2870, A copy of California Labor Code section 2870 will b
provided to Employee upon written request or miay be located on the internet and is mpmuua,ad
under Exhibit B, Employee shall be deemed (o be aware of all activities of the Company,

C. To aveid any misunderstanding, Employer acknowledges and agrees that
Employee has listed on Exhibit A (1) all materials, ereations, designs, lechnology, discoveries,
inventions, tdeay, information and other subject matter, including, but not 1’mited to, copyrights,
trade secrets, patents, trademarks and other jntellectual property vights, if any, developed or
created by Employee, alone or with others, before the period of Employes’s emplﬁymem with the
Company in which Ewmployvee claims any ownership or rights, and (2) all agreements or
arrangements {e.g., non-competition agrecments, non-selicitation of customers agreements, non-
solicitation of employees agreements, confidentiality agreements, inventions agreements, elc.), if

6
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any, with a curvent or former client, empleyer, or any other person or entity, that may affect or
restriet therights to any such subject ma*ter or Empiovee’s abih‘t}, to be e plweo bv "mc? perfm‘m

not to enter into any writlen or Ural aguement mat conflicts w;th the pmv}smns ot this
Agresment, i*mployee ackoowledges and agrees that (i} by not listing pasticular subject matter,
Employee 1s warranting that the subject matier was nat coneeived, developed or created before
commencement of Enployee’s employment, and {(if) by not listing particuiar agreements or
arrangements, Employee is warranting that no sucli agreements or arrangements exist. Employee
understands that its listing of any Crestions on Exhibit A does not constitute an acknowledgement
by the Company of the existence or extent of such Creations, nor of Employee’s ownership of
such Creations. This Agreement will not be deemed an offer for employment or any other
relationship and Employee understands that this Agreement does not commence or indicate an
employment relationship between Employee and the Company.

d. If during the perind of Employee’s employment, Employee uses or incorporates
into & product, service, process or maching any discovery, development, concept, design, ides,
know how, improvement, invention, trade secrel and/or original work of authorship, whether or
not patentabie, copyrightable or otherwise legally protectable, ncluding, but not Hinited to, any
new product, machine, article of manufacture, biological material, method, procedure, process,
technique, use, equipment, device, apparatus, systenl, compound, formulation, composition of
matter, design or configuration of any kind, or any improvement thereos, that i is not eovered by
Sechon T{a) of this Agreement (“bmplﬂyw Invention”) in which Emplovee has an interest,
Employee wilt promptly se tnform the Company in writing. Whether or not Employee gives such
notice, Employee hereby irrevocably grants to the Company a nonexclusive, fully paid-up,
royalty-free, assumable, perpetual, worldwide license, with right to transfer and to sublicense, to
practice and cxp toit such Employee Invention and to make, have made, copy, modify, make
derivative works of, use, sell, import; and otherwise distribute such Employee Invention under all
applicable intellectual property laws without restriction of any kind,

& Employee scknowledges and agrees that Company is not obligated to use any
Creations or Employee Inventions, Employee further acknowledges and agrees that each Crsation
is: (a) prepared under contract for conueercial use by Company; {b) intended to be used for
multiple purposes, cditions and c()pm ; and (¢} to be revised, moditied, redesigned, vesized, or
otherwise alierad at Company's diseretion, Employee also fsx,,knowlc,d,g,e% and agrees that such
actions will not constitute a defacement, mutilation, destruction, or prohibited alteration of any
Creation, Without limiting Company’s other rights and remedies, if, when acting within the scope

empiovmmt or otherwise an behalf of the Company, Employee uses or discloses its own or any
thn.d parly’s confidential information or intellectual property {ov if any invention cannot be fully
made, used, reproduced, distributed and otherwise exploited without using or violating the
foregoing), Company will have and Employee hereby grants to Company a perpetual, irrevocable,
worldwide, royalty-free, non-exclusive, sublicenssbie right and license to exploit and exercise all
such confidential information and lntellectual property rights,

£ Employee agrees {o keep and maintsin adequate and current written records of all
Creations made or conceived by Employee (solely or jointly with others) during the term of
employment. The records may be v the form of notes, sketches, drawings, flow charts, electronic

-3
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data or recordings, laboratory notebooks, or any other format, The records will be available to and
remain the sole property of the Company at ail times. Employee agrees not to remove such
records from the Company’s place of business except as expressty permitted by Compauny policy
which may, from time to time, he revised at the sole election of the Company for the purpose of
furthering the Company’s business. Employee agrees to deliver all such records (including any
copies theveot) to the Company at the time of termination of employment (for any reason and
under any civcumstance) oras reguested by the Company as provided for in Section 5.

. RIGHTS AND REMEDIES UPON_BREACH, If Employes breaches, or threatens to
comimit a breach of, auy of the provisions of this Agreement, Employee agrees that, in aid of
arbitration and as a provisional remedy (or permanent remedy ovdered by an arbittator), the
Company shall have the vight and remedy to have each and every one of the covenants in this
Agreement specifically enforced and the right and remedy to obtain temporary and permanent
injunctive reliel and/or restraining orders, it being acknowledged and agreed by Employee that
any breach or threatened breach of any of the covenants and agreements contained herein would
cause irreparable injury to the Company and that money damages would not provide an adequate
remedy at law to the Company. Moreover, if Employee breaches or threatens o conunit a breach
of this Agreement during Employee’s employment with the Company, Broployse may be subject
to the immediate termination of Employes’s amployment. In any proceeding seeling to enforee
Sections | through 7 of this Agreement, the prevailing party shall be entitled to recover ail
reasonable attorneys” fees, costs and expenses, including any expert fees, that were incurred by
that party in connection with any such procceding, Employee dcknowledges and agrees that
Employee’s remedy, if any, for any breach of this Agreement will be solely in damages, and
Enployee will not be entitled to equitable reliel by way of injuuetion or otherwise. Except as
otherwise provided in this Agreement, righls and remedies under this Agreement or otherwise will
be cunmiative and noue of them will be in limitstion of any other sight or remedy in law and/ior
ety

9. SEVERABILITY. Employee acknowledges and agrees that {a) the covenants and
agreements contained herein are regsonable and valid in geographic, temporal and subject matter
scope aund ln all other respects, and do not impose limitations greater than are necessary to protect
the goodwill, Proprietary Information, and other husiness interests of the Company; (h) if any
arbitrator (or a court when the Company seeks a provisional remedy in aid of arbitration)
subsequently determines that any of such covenants or agreements, or any part thereof, is invalid
or unenforceable, the remainder of such covenants and agreements shall not thereby be affected
and shall be given full effect without regard to the invalid portiens; and (¢) i any arbitrator {or a
court when the Company seeks a provisional vemedy in aid of arbitration} determines that any of
the covenants and agreemerits, of any part thereot, is invalid or unenforceable because of the
duration or scope of such provision, such arbitrator {or a courl when the Company seeks a
provisional remedy in aid of arbitration) shall have the power w reduce the duration or scope of
such provision, as the case may be, and, in its reduced form, such provision shall then be
enforceable to the maxinumn extent permsitted by applicable law, Employee intends to and hereby
confers jurisdiction to enforce each and gvery one of the covenanis and agreements contained in
Sections I through 7 of this Agreement upon the arbitrasors {or courts when the Company seeks a
provisional remedy in aid of arbitration) of any jurisdiction within the geographie scope of such
covenaniz and agreements, and if the arbitrator (or a court when the Conpany seeks a provisionsl
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remedy in aid of arbittation) in any one or more of such jurisdictions hold any such covenant or
agreement unenfoiveable by reason of the breadth or scope or otlierwise, it is the intention of
Employee that such determination shall not bar or in any way atfect the Company’s right to the
relief provided above in any other jurisdiction within the geographic scope of such covenants and
agresments, as to breaches of such covenants snd agreements in such other respective
Jurisdictions, such covenants and agreements as they relate to each jurisdiction being, for this
purposes, severable into diverse and independent covenants and agresments,

18, CONFIRMATION OF AT-WILL EMPLOYMENT. Unless Employes and the
Company bave otherwise entered into an express, written employment contract or agreement for a
specified term, Employee and the Company acknowledge and agree that: (4) Employee’s
employment with the Company is and shall be at all timnes on an al-will basis, and the Conwpany or
Employes may terminate Empiovee’s employment at any time, for any reason, with or without
cause or advance notice; (b} nothing in this Agreement or inn the Company’s employee manuals,
handbooks or other written materials, and no oral statements or representations of any Conpany
officer, director, agent or employee, create or are intended to create an express or implisd contract
for eroployment or continuing employment; () nothing in the Agreement obligates the Company
to hire, retain or promote Employee; (d} all definitions, terms and conditions of this Agreement
apply for purposes of this Agresment, and for no other purpose, and do not alter or otherwise
etfect the at-will status of Employee’s emplaymen“ with the Company; and (8} no representative
of the Company has any authority to enter info any express or implied, oral or written agreements
that are contrary to the terms and conditions of this Agreement or to enter into any express or
implied contracts for employment (other than for at-will employment) except for the Chief
Executive Officer (*CEO™) or Chief Operating Officer ("COO™), and any agreement between
Broployee and the CEQ or COO must be in wiiting and signed by Employee and the CEO or
COoO,

1L INFORMATION ON COMPANY PREMISES, Employee acknowledges that, by virtue
of Employee’s employment with the Company, Employee will have use of the premises and
equipment of the Company including the elecironie mail systems, the computer systent, internet
scoess, and the voicemail systemt (collectively, the “Company Information Systems™). Employee
acknowledges and agrees that (a) the Company Information Systems shall be used solely for
company business and shall not be used for pessm}a} business, (b} HEmployee has no vight to
privacy in any matter, file or information that is stored or transmitted on the Company
lnformation Systems, ov in any third party entail services that are used for Company or work
related to the Company purposes, and () the Company reserves the right to monitor or inspect
any matter or file Hmployee sends, stores, receives, or creates on the Company Information
Systems, or on any third party email services that are used for Company or work related 1o the
Company purposes, with or without notice, even if they contain Employea’s personal information
or praterials. Employee understands and acknowledges that the Company requires this right as
part of its protection of intellectual property, in case of harassment claims, and in the general
course of conducting business practices ethically. Employee agrees that it shall not modify,
reverse engineer, decompile, create other works from, disassemble any software programs
contained in the Proprietary Information of the Company, or attempt any of the foregoing, sither
directly or indirectly, unless expressly authorized in writing by Company.
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12. GOVERNING LAW/JURISDICTION, This Agreement shall be construed, interpreted,
and governed in accordance with the laws of the State of California, without giving effect to the
principles of conflict of laws. Employes consents to the exclusive personal and subject muatter
jurisdiction of the state and federal courts of the State of California located in the City of Los
Angeles, Cylifornia and agrees to accept service of process by mail, and waives any jurisdictional
or venue defenses available to Bmployee. Employee further agrees that any judgment (inecluding a
judgment by default) which may be obtained against Eraployee in 8 state or federal court located
in the State of California will be binding epon Employes with the same force and effect as if
entered or oblained in a jurisdiction in which Employes is doing business or is domiciled,

13, ENTIRE AGREEMENT:; MODIFICATION: NO WAIVER; COUNTERPARTS.
This Agreement (a) vepresents the catire agreament of the Parties with respect to the subjoct
matter hereof, (b) shall supersede any and all previous contracts, arrangements or unglerstandings
between the Parties heveto with respect to the subject matter hereof, and (¢) may not be medified
or amended except by an instrument in writing signed by each of the Parties heveto. The Company
shall not be desmed hereby to have waived sny rights or remedies it may have in law of SOty
nor to have given any authorizations or waived any of its rights under this Agreement, unless, and
only to the extent, it does so by o specific writing signed by 4 duly authorized officer of the
Company, it being understood that, even if Employee is an officer of the Company; Employee
will not have authority to give any such authorizations or waivers for the Company under this
Agresment withoul specific approval by the Board of Directors. Any subseguent change or
changes in Employee’s duties, obligations, rights or compensation will not affect the validity or
scope of this Agreement. This Agreement may be executed in any number of counterparts, each of
which when so executed and delivered shail be deemed an original, and all of which together shall
constitute one and the same agresment, Fxecution of a facsimile copy will have the same force
and effect as execution of an original, and a facsimile signature will be deemed an original and

valid signature.

14, PARTIES IN INTEREST; ASSIGNMENT; SURVIVAL. Neither this Agresment nor
any of the rights, interests or obligations wnder this Agreement may transferred or conveyed
{collectively referred to as “assign” and its derivatives), be assigned, in whole or in par, by
operation of law or otherwise, by Employee. Any assigmmnent in violation hereof shall be of no
power or effect, The Company may sell, assign, and/or transter all or any part of its right, Gile and
interests in this Agreement without the prior consent of Employee, whether by operation of law or
otherwise, in which vase this Agreement shall remain in full foree after such salg, assignment or
other transfer and may be enforced by (2) auy successor, assignes or transferee of afl or any part
of the Company’s business as fully and completely as it could be enforced by the Company if no
such sale, assignment or transfer had oceurred, and () the Company in the case of any sale,
assigmment or other transfer of a part, but not all, of the business, The benefits under this
Agreement shall inure to and may be enforced by the Company, and its parent, subsidiary and
affiltated corporations and entities, and thelr successors, transferess and assigns. Empiovee’s
duties and obligations under this Agreement shalf survive the termination of Employee's
employment with the Company as follows: {1} with respect to Proprietary Information other than
Trade Secrets or Personal Information, and shall continue for five (§) years following the date of
cessation of engagement; {(H) with respect to Trade Sectets, for so long as the information is
considered by Company to be a Trade Secret and for so long as a court of law of uo further appeal

4
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has not determined that the wade secret status of the information has been lost; and, (i) with
respect to Persenal Faformation, forever,

15, NOTIFICATION TO NEW EMPLOYER. Employee undersiands that the various terms
and conditions of this Agreement shall survive and continue after Employee’s employment with
the Company terminates. Accordingly, Hmployee hereby expressly agrees that Employee shall
inform any entity or person with whom Employee may seek to enter into a business refationship
{whether as an owner, employee, independent contractor or otherwise) of Employes’s contractual
obligations under this Agreement, Further, the Company may inform Employee’s new employer
wgal ding Employee’s duties and obligations under this Agreeinent, Upon writtest vequest by ﬂ‘-‘ae
Company, Employes shall respond to the Company in writing regarding the status of Employee
eﬁmlcymen ov relention, or proposed employment or retention by sy party during the peried that
Linployee's obligations ars ongoing hereunder.

16, TERMINATION CERTIFICATION. In the event of termination of employment (for
any reason and under any circumstance), Employee agrees to stgn and deliver the “Termination
Certification” attached hereto as Exhibit €, however, Employee's failure to sign and deliver the
Termination Certifivation shail in no way diminish Emplﬂyee & continnivg obligations under this
Agreement.

17, NOTICES, Any notice, demand or request required or pesmitied to be given under this
Agreement shall be in writing and shall be deemed sufficient when delivered personally or by
overnight courier or sent by email, or 48 hours after being deposited in the U.S. mail as certified
or registered mail with postage prepaid, addressed to the party to be notified at the address
specified by the party to be notified, and if none specified, at the most recent address set forth in
the Company’s boeks and recards,

18, ELECTRONIC DELIVERY. Nothing herein is intended to imply a right to participate in
any of the Company’s equily incentive plans, however, if Employee does participate in such
plangs), the comipany may, in its sole diseretion, decide to deliver any documents related to my
participation jn the Company’s aqmty incentive plan{s} by electronic means or o request
hmplmee consent to participate in such plan(s) by electronic means. Employee hereby consents
to recetve such documents by electronic delivery sud agree, if applicable, to participate in such
plan(s) throvgh an on-line or electronic system established and maintained by the Company or a
third party designated by the Company

19, OWNERSHIP; INDEMNITY. BEmployee and its successors and assigns hereby: (i)
represent and wartant to Company that Employee has good title and ownership of the copyrights
and other rights in any and all Creations, that said title and rights are free of Hens, encumbrances,
rights and restrictions, snd that Employee has not produced any Creation that infringes upos the
copyrights, trademarks, patent or other rights of a third party, ahd Employee will not produce any
work product in conn section with its employment that infinges wpon the copyright, trademark,
patent or other rights of a third party; and (il) agree to indemnify, hold harmless and defend
Company against any and all claims, damages or Habilities including attorveys' fees arising out of
or related 10 any breach or alleged breach of Emplovee’s representations and warranties in this
Agreement or Employee’s duty of confidentiality set forth in thiy Agreement,

It
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2. ADVICE OF COUNSEL. EMPLOYEE ACKNOWLEDGES THAT, IN BEXECUTING
THIS AGREEMENT, EMPLOYEE HAS HAD THE OPPORTUNITY TO SEEK THE ADVICE
OF INDEPENDENT LEGAL COUNSEL, AND EMPLOYEE HAS READ AND
UNDERSTOOD ALL OF THE TERMS AND PROVISIONS OF THIS AGREEMENT. THIS
AGREEMENT SHALIL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF
THE DRAFTING OR PREPARATION HEREOF,

1L COMPANY POLICY. The foregeing provisions of this Agreement are binding upon
Employee and the Company irrespective of whetber Fmployee and/or the Company signs this
Agreement, The terms and conditions of this Agresment describe some of the Company’s policics
and procedures and supplement such policies and procedures set forth in the Company’s
employes handbook and other policy and procedure statements or convmunications of the
Company. Employee’s and the Company’s signatures on this Agreement confirms Esmployes's
and the Company's knowledge of such policies and procedures and Bmployee’s and the
Company’s agteement to comply with such policies, procedures, and terms and conditions of
employment and/or continuing employment; however, Employee and the Company are bound by
this Agreement, regardless of whether Employee or the Company signs this Agreement.
Employee affiomatively represents that Hmployee has other comparable employment
opportunities available to Employee (other than employment with the Company) and Employee
treely and voluntarily enters into this Agreement and agrees to be bound by the foregoing without
any duress or undue pressure whatsoever and without relying on any promises, representdtions or
warranties regarding the subject matter of this Agreoment except for the express terms of this
Agreement,

To acknowledge Employee™s receipt of this Agreement, Fmployee has signed this
acknowledgement effective as of the Bffective Date

[Signature page o follow.]
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PROPRIETARY INFORMATION AND CREATION ASSIGNMENT AGREEMENT

This Proprietary Information and Creation Assignment Agreement (“Agreement”) is entered into
and made effective as of July 10, 2017 (the “Effective Date”) by and between Carlos Huertas
(“Employee”), on the one hand, and ZestFinance, Inc., a Delaware Corporation, (together with
parent, subsidiary and affiliated corporations and entities, and their successors and assigns, the
“Company”), on the other hand. In consideration of the mutual representations, warranties,
covenants and agreements set forth below, and for other good and valuable consideration,
including Employee’s employment and/or continued employment and for other consideration,
the receipt and sufficiency of which is hereby acknowledged, Employee and the Company agree
as follows:

1. PROPRIETARY INFORMATION.

a. Definitions.

“Proprietary Information” includes all ideas, information and materials, tangible or
intangible, not generally known to the public, relating in any manner to the business of the
Company, its products and services (including all trade secrets), its officers, directors, and
contractors, its clients, vendors and suppliers, and all others with whom it does business,
its trade secrets, its pricing, margins, and other financial information, that Employee learns
or acquires in connection with Employee’s employment with the Company. Proprietary
Information includes, but is not limited to, the terms of this Agreement, any manuals,
documents, computer programs, computer files and software used by the Company, all
formulas or processes, users manuals, compilations of technical, financial, legal or other
data, the sources of the Company's data and the manner in which the Company collects,
analyzes and processes such data, agreements with third parties (including without
limitation employees, contractors, vendors, and customers with whom the Company does
business and the terms and conditions of such agreements), lists of, or information relating
to, employees and consultants of the Company (including, but not limited to, the names,
contact information, jobs, compensation, and expertise of such employees and
consultants), customer and client or prospective customer and client lists, names of
suppliers or vendors, client, supplier or vendor contact information, customer and client
contact information, business referral sources, specifications, designs, devices, inventions,
processes, expansion, acquisition and other business or marketing plans or strategies,
pricing information and methodologies, information regarding the identity of the
Company’s designs, mock-ups, prototypes, software code (source, object and executable),
hardware configuration, software architecture, algorithms, statistical and analytical
models, methods, processes, production techniques, passwords, lists of current and
prospective customers, vendors and suppliers, product plans, marketing plans, financial
information, passwords, lists of current and prospective customers, vendors and suppliers,
product plans, marketing plans, financial information and works in progress, all other
research and development information, forecasts, financial information, and all other
technical or business information. Proprietary Information also includes Trade Secrets and
Personal Information. The definition of Proprietary Information does not extend to any
information or materials that Employee can provide written proof showing that such
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information: (1) was available in the public domain at the time it was communicated to
Employee; (ii) entered the public domain subsequent to the time it was communicated to
Employee, through no wrongful act of Employee or of another person or entity who was
under any confidentiality obligation to Company; (iii) was in Employee’s possession, free
of any obligation of confidence, at the time it was communicated to Employee by
Company; (iv) was rightfully communicated to Employee by a third party, free of any
obligation of confidence, subsequent to the time it was communicated to Employee by
Company; (v) was developed by employees or agents of Employee independently of and
without reference to any information communicated to Employee by Company, or
observed by Employee during the course of its employment; or (vi) was disclosed by
Employee with the prior written approval of the Company. Proprietary information also
does not include information about the terms and conditions of employment at the
Company that comes to Employee’s attention in the normal course of his or her work
activity, but it does include information in the Company’s non-public and confidential
information, records and files.

“Trade Secrets” means all forms and types of financial, business, scientific, technical,
economic, or engineering information, including patterns, plans, compilations, program
devices, formulas, designs, prototypes, methods, techniques, processes, procedures,
programs, or codes, whether tangible or intangible, and whether or how stored, compiled,
or memorialized physically, electronically, graphically, photographically, or in writing if:
(1) the owner thereof has taken reasonable measures to keep such information secret; and
(i1) the information derives independent economic value, actual or potential, from not
being generally known to, and not being readily ascertainable through proper means by,
another person who can obtain economic value from the disclosure or use of the
information.

“Personal Information” means information of Company or its employees, subsidiaries,
affiliates, vendors, service providers, clients, customers, subscribers, patients, or any of the
employees, affiliates, vendors, service providers, clients, customers, subscribers or patients
of the foregoing, which contains personally identification or financial information (or
similar term) which may fall under the Gramm-Leach-Bliley Act, PCI (“Payment Card
Industry Security Standards Council”), the Health Insurance Portability and
Accountability Act (HIPAA), HITECH Act, or other law or regulation or other applicable
standards (as currently exist or as amended or instituted hereafter).

b. Notwithstanding anything in this Agreement to the contrary, nothing in this
Agreement shall be construed to prohibit a disclosure only to the extent required by law or to
prohibit Employee from making a report to a duly authorized law enforcement agency that is
protected by applicable law; provided, however, that, to the extent permitted by applicable law,
Employee shall give the Company as much advance notice as is possible before such a disclosure
to a duly authorized law enforcement agency (presumably five (5) business days or more) to allow
the Company to take any legally permissible steps to protect its Proprietary Information and shall
provide reasonable assistance to the Company in obtaining a protective order.
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C. Consultant understands that, by virtue of Consultant’s engagement with the
Company, Consultant may acquire and be exposed to Proprietary Information of the Company.
Employee agrees to hold in trust and confidence all Proprietary Information during and after the
period of Employee’s employment with the Company until or unless Proprietary Information
becomes publicly and widely known and made generally available through no wrongful act of
Employee or of others who were under confidentiality obligations as to the item or items
involved, or except as specifically allowed to be disclosed by Employee pursuant to this
Agreement. Except as provided in Section 1(a), Employee shall not disclose any Proprietary
Information to anyone outside the Company without the written approval of an authorized officer
of the Company or use any Proprietary Information for any purpose other than for the benefit of
the Company as required by Employee’s authorized duties for the Company. At all times during
Employee’s employment with the Company, Employee shall comply with all of the Company’s
policies, procedures, regulations or directives relating to the protection and confidentiality of
Proprietary Information. Employee shall not authorize, enable, assist in, or encourage any other
person or entity to use or exploit any Proprietary Information that would be a violation of
Employee’s own duty of confidentiality as described herein. Upon termination of Employee’s
employment with the Company, (a) Employee shall not use Proprietary Information, or disclose
Proprietary Information to anyone, for any purpose, unless expressly requested and authorized to
do so in writing by a corporate officer of the Company, (b) Employee shall not retain or take with
Employee any Proprietary Information in a Tangible Form (defined below) (nor shall Employee
retain any copies of Proprietary Information), and (¢) Employee shall immediately deliver to the
Company all Proprietary Information in a Tangible Form (or otherwise) that Employee may then
or thereafter hold or control, as well as all other property, equipment, documents or things that
Employee was issued or otherwise received or obtained during Employee’s employment with the
Company. Without limiting the foregoing, to the extent Employee incorporated Proprietary
Information in Employee’s social media accounts (such as customer or vendor or contractor or
demonstrator names and contact information), including, without limitation, Facebook, MySpace,
Twitter, and LinkedIn, immediately upon termination of Employee’s employment, Employee
shall remove and permanently delete and shall not retain the Company’s Proprietary Information
in Employee’s social media accounts or elsewhere. Likewise, to the extent Employee included
Proprietary Information in Employee’s cellular or personal telephones, smartphones, tablets,
personal computers or other electronic devices, including personal electronic mail accounts (such
as investor, customer or vendor names and contact information), immediately upon termination of
Employee’s employment, Employee shall delete and shall not retain the Company’s Proprietary
Information in any or all of Employee’s cellular or personal telephones, smartphones, tablets,
personal computers or other electronic devices, including personal electronic mail accounts.
“Tangible Form” includes ideas, information or materials in written or graphic form, on a
computer disc or other medium, or otherwise stored in or available through electronic, magnetic,
videotape or other form.

2. NON-SOLICITATION OF CUSTOMERS/CLIENTS. Following the termination of
Employee’s employment with the Company for any reason, Employee shall not, directly or
indirectly, use or disclose any Proprietary Information, including any trade secrets, in order to
solicit, induce, or attempt to solicit or induce, any person or entity then known to be a customer,
client, licensor or licensee of the Company (a “Restricted Customer/Client”), to terminate his, her
or its relationship with the Company for any purpose or no purpose or to direct any of its business
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to any person or entity in competition with the business of the Company and Company shall
determine in its sole discretion if an activity is competitive. In addition, Employee acknowledges
that the Company has valuable Trade Secrets (as defined by applicable law from time to time) to
which Employee will have access during the term of employment. Employee understands that the
Company intends to vigorously pursue its rights under applicable Trade Secrets law if, during a
period of twelve (12) months immediately following the termination of employment for any
reason and under any circumstance, whether with or without cause, Employee solicits or
influences or attempts to influence any client, licensor, licensee, customer or other person either
directly or indirectly, to direct any purchase of products and/or services to any person, firm,
corporation, institution or other entity in competition with the business of the Company.

3. NON-SOLICITATION OF PERSONNEL. During Employee’s employment with the
Company and for one (1) year following termination for any reason and under any circumstance,
Employee shall not, directly or indirectly, solicit, induce, or attempt to solicit or induce, any
person known to Employee to be an employee or consultant of the Company (each such person, a
“Company Person”), to terminate his or her employment or other relationship with the Company.

4. CONFLICTS OF INTEREST. To protect the Company’s Proprietary Information and to
avoid conflicts of interest, during Employee’s employment with the Company, Employee shall
not engage in any activity to advise or assist or to otherwise provide work or services for the
Company’s competitors or to Company’s vendors, suppliers or customers unless Employee has
advised his manager or supervisor of such activities and Employee’s manager or supervisor has
approved such activities in writing. Without limiting the foregoing, Employee is and shall be
prohibited from engaging in the following activities while her or she is employed by the
Company: providing services or selling products similar to those provided or sold by the
Company, offering, or soliciting or accepting an offer, to provide such services or to sell such
products, or taking any action to engage in the business of providing such services or sell such
products; provided, however, nothing in this Agreement shall be construed as limiting
Employee’s ability to engage in any lawful off-duty conduct.

5. RETURN OF DOCUMENTS AND MATERIALS. Immediately upon the termination
of Employee’s employment (for any reason and under any circumstance), or at any time prior
thereto if requested by the Company, Employee shall return, whether or not created or developed
by Employee, all records, documents, equipment, proposals, notes, lists, files, and any and all
other materials, including but not limited to Proprietary Information, that refers, relates or
otherwise pertains to the Company and its business, including its products and services,
personnel, customers or clients (actual or potential), investors (actual or potential), and/or vendors
and suppliers (actual or potential), or any of them, and any and all business dealings with said
persons and entities (the “Returned Property and Equipment”) to the Company at its offices in Los
Angeles, California. Employee is not authorized to retain any copies or duplicates of the Returned
Property and Equipment or any Proprietary Information that Employee obtained or received as a
result of Employee’s employment or other relationships with the Company. Promptly upon
cessation or termination of the engagement any software provided by Company to Employee shall
be immediately deactivated, disabled or deinstalled. All electronic copies shall be deleted. With
regard to Proprietary Information stored electronically on backup tapes, servers or other electronic
media, Employee agrees to use commercially reasonable efforts to delete or destroy such
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Proprietary Information, but is not required to incur undue expense or unreasonable business
interruption; however, Proprietary Information so stored is subject to the obligations of
confidentiality and non-use contained in this Agreement for as long as it is stored.

6. PROPRIETARY INFORMATION OF OTHERS/COMPLIANCE WITH LAWS.
Employee shall not breach any lawful, enforceable agreement to keep in confidence, or to refrain
from using, the nonpublic ideas, information or materials of a third party, including, but not
limited to, a former employer or present or former customer or client, and Employee represents
that performance of all the terms of this Agreement does not and will not breach any agreement
that Employee has entered into, or will enter into, with any third party, including without
limitation any agreement to keep in confidence proprietary information or materials acquired by
Employee in confidence or in trust prior to or during employment. Employee shall not bring any
such ideas, information or materials to the Company, or use, or induce the Company to use, any
such ideas, information or materials in connection with Employee’s employment by the
Company. Employee shall comply with all national, state, local and other laws, regulations and
ordinances.

7. CREATIONS.

a. Employee acknowledges and agrees that the term “Creations” means all work
performed, and all materials, creations, designs, technology, discoveries, developments, concepts,
know how, improvements, trade secrets, inventions, ideas, information and other subject matter
and original works of authorship (whether or not patentable, copyrightable or otherwise legally
protectable), including but not limited to new product, machine, article of manufacture, biological
material, method, procedure, process, technique, use, equipment, device, apparatus, system,
compound, formulation, composition of matter, design or configuration of any kind, or any
improvement thereon, that is conceived, developed, created or reduced to practice by Employee,
alone or with others, during the period of Employee’s employment with the Company, including,
but limited to, all copyrighted, trade secret, patent, trademark and other intellectual property
rights, subject to the exclusions of Section 7(b). Employee hereby acknowledges that all Creations
are “works made for hire” as such term is defined in the United States Copyright Act, for
Company as copyright owner (and to the greatest extent permitted by applicable law), and are
compensated for by Employee’s salary. To the extent that any Creation does not qualify as a work
made for hire, Employee hereby agrees to (1) make full written disclosure to the Company, (ii)
hold in trust for the sole right and benefit of the Company and irrevocably assign to the Company
all rights, title and interest in and to all Creations. Employee hereby waives and irrevocably
quitclaims to the Company or its designee any and all claims, of any nature whatsoever, that
Employee now has or may hereafter have for infringement of any and all Creations. Such
assignment of Creations includes all rights of attribution, paternity, integrity, modification,
disclosure and withdrawal, and any other rights throughout the world that may be known as or
referred to as “moral rights,” “artist’s rights,” “droit moral,” or the like (collectively, “Moral
Rights”). To the extent that Moral Rights cannot be assigned under applicable law, Employee
hereby waives and agrees not to enforce any and all Moral Rights, including, without limitation,
any limitation on subsequent modification, to the extent permitted under applicable law.

1. The Company shall have the sole right, in its own name, to obtain, hold,
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register and otherwise perfect, protect and enforce (including bringing actions for past or future
infringement of) all rights relating to the Creations, including, but not limited to, any renewals or
extensions thereof. Employee shall, whether during or after Employee’s employment with the
Company, until the expiration of the last such intellectual property right to expire in any country
of the world, (1) notify the Company of any Creations, and deliver to the Company the Tangible
Form of all Creations (including any copies) and (2) provide the Company and any person
designated by the Company, at the Company’s expense, any assistance and cooperation requested
by the Company to obtain, hold, register and otherwise perfect, protect and enforce (including
brining actions for past or future infringement of) all rights relating to the Creations, including,
but not limited to, executing written instruments and serving as a witness.

il Employee hereby irrevocably designates and appoints the Company and its
duly authorized officers and agents as its agent and attorney-in-fact, to act for and in Employee’s
behalf and stead to execute and file any instruments and papers and to do all other lawfully
permitted acts to further the application for, prosecution, issuance, maintenance or transfer of
letters patent, copyright, mask work and other registrations related to such Creations. This power
of attorney is coupled with an interest and shall not be affected by Employee’s subsequent
incapacity.

iil. If, in breach of Employee’s obligations under this Agreement, Employee
uses any Proprietary Information in conceiving, developing or creating any materials, creations,
designs, technology, discoveries, inventions, ideas, information or other subject matter after the
termination of Employee’s employment with the Company, Employee acknowledges and agrees
that such subject matter constitutes Creations subject to this assignment requirement and all other
terms and conditions of this Agreement.

b. Employee understands that Creations (as defined above) do not include, and the
obligations of Section 7(a) do not apply to, subject matter that meets all of the following criteria:
(1) is conceived, developed and created by Employee on Employee’s own time without using the
Company’s equipment, supplies or facilities or any Proprietary Information, (2) is unrelated to the
actual or reasonably anticipated business or research and development of the Company of which
Employee is or becomes aware, and (3) does not result from any work performed by Employee
for the Company; provided, further, nothing in this Agreement shall be construed to require
Employee to assign to the Company any Creations that are excluded from any such assignment
under California Labor Code section 2870. A copy of California Labor Code section 2870 will be
provided to Employee upon written request or may be located on the internet and is reproduced
under Exhibit B. Employee shall be deemed to be aware of all activities of the Company.

C. To avoid any misunderstanding, Employee acknowledges and agrees that
Employee has listed on Exhibit A (1) all materials, creations, designs, technology, discoveries,
inventions, ideas, information and other subject matter, including, but not limited to, copyrights,
trade secrets, patents, trademarks and other intellectual property rights, if any, developed or
created by Employee, alone or with others, before the period of Employee’s employment with the
Company in which Employee claims any ownership or rights, and (2) all agreements or
arrangements (e.g., non-competition agreements, non-solicitation of customers agreements, non-
solicitation of employees agreements, confidentiality agreements, inventions agreements, etc.), if
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any, with a current or former client, employer, or any other person or entity, that may affect or
restrict the rights to any such subject matter or Employee’s ability to be employed by and perform
services for the Company and comply with the requirements of this Agreement. Employee agrees
not to enter into any written or oral agreement that conflicts with the provisions of this
Agreement. Employee acknowledges and agrees that (i) by not listing particular subject matter,
Employee is warranting that the subject matter was not conceived, developed or created before
commencement of Employee’s employment, and (ii) by not listing particular agreements or
arrangements, Employee is warranting that no such agreements or arrangements exist. Employee
understands that its listing of any Creations on Exhibit A does not constitute an acknowledgement
by the Company of the existence or extent of such Creations, nor of Employee’s ownership of
such Creations. This Agreement will not be deemed an offer for employment or any other
relationship and Employee understands that this Agreement does not commence or indicate an
employment relationship between Employee and the Company.

d. If during the period of Employee’s employment, Employee uses or incorporates
into a product, service, process or machine any discovery, development, concept, design, idea,
know how, improvement, invention, trade secret and/or original work of authorship, whether or
not patentable, copyrightable or otherwise legally protectable, including, but not limited to, any
new product, machine, article of manufacture, biological material, method, procedure, process,
technique, use, equipment, device, apparatus, system, compound, formulation, composition of
matter, design or configuration of any kind, or any improvement thereon, that is not covered by
Section 7(a) of this Agreement (“Employee Invention”) in which Employee has an interest,
Employee will promptly so inform the Company in writing. Whether or not Employee gives such
notice, Employee hereby irrevocably grants to the Company a nonexclusive, fully paid-up,
royalty-free, assumable, perpetual, worldwide license, with right to transfer and to sublicense, to
practice and exploit such Employee Invention and to make, have made, copy, modify, make
derivative works of, use, sell, import, and otherwise distribute such Employee Invention under all
applicable intellectual property laws without restriction of any kind.

e. Employee acknowledges and agrees that Company is not obligated to use any
Creations or Employee Inventions. Employee further acknowledges and agrees that each Creation
is: (a) prepared under contract for commercial use by Company; (b) intended to be used for
multiple purposes, editions and copies; and (c) to be revised, modified, redesigned, resized, or
otherwise altered at Company's discretion. Employee also acknowledges and agrees that such
actions will not constitute a defacement, mutilation, destruction, or prohibited alteration of any
Creation. Without limiting Company’s other rights and remedies, if, when acting within the scope
of employment or otherwise on behalf of the Company, Employee uses or discloses its own or any
third party’s confidential information or intellectual property (or if any invention cannot be fully
made, used, reproduced, distributed and otherwise exploited without using or violating the
foregoing), Company will have and Employee hereby grants to Company a perpetual, irrevocable,
worldwide, royalty-free, non-exclusive, sublicensable right and license to exploit and exercise all
such confidential information and intellectual property rights.

f. Employee agrees to keep and maintain adequate and current written records of all
Creations made or conceived by Employee (solely or jointly with others) during the term of
employment. The records may be in the form of notes, sketches, drawings, flow charts, electronic
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data or recordings, laboratory notebooks, or any other format. The records will be available to and
remain the sole property of the Company at all times. Employee agrees not to remove such
records from the Company’s place of business except as expressly permitted by Company policy
which may, from time to time, be revised at the sole election of the Company for the purpose of
furthering the Company’s business. Employee agrees to deliver all such records (including any
copies thereof) to the Company at the time of termination of employment (for any reason and
under any circumstance) or as requested by the Company as provided for in Section 5.

8. RIGHTS AND REMEDIES UPON BREACH. If Employee breaches, or threatens to
commit a breach of, any of the provisions of this Agreement, Employee agrees that, in aid of
arbitration and as a provisional remedy (or permanent remedy ordered by an arbitrator), the
Company shall have the right and remedy to have each and every one of the covenants in this
Agreement specifically enforced and the right and remedy to obtain temporary and permanent
injunctive relief and/or restraining orders, it being acknowledged and agreed by Employee that
any breach or threatened breach of any of the covenants and agreements contained herein would
cause irreparable injury to the Company and that money damages would not provide an adequate
remedy at law to the Company. Moreover, if Employee breaches or threatens to commit a breach
of this Agreement during Employee’s employment with the Company, Employee may be subject
to the immediate termination of Employee’s employment. In any proceeding seeking to enforce
Sections 1 through 7 of this Agreement, the prevailing party shall be entitled to recover all
reasonable attorneys’ fees, costs and expenses, including any expert fees, that were incurred by
that party in connection with any such proceeding. Employee acknowledges and agrees that
Employee’s remedy, if any, for any breach of this Agreement will be solely in damages, and
Employee will not be entitled to equitable relief by way of injunction or otherwise. Except as
otherwise provided in this Agreement, rights and remedies under this Agreement or otherwise will
be cumulative and none of them will be in limitation of any other right or remedy in law and/or
equity.

9. SEVERABILITY. Employee acknowledges and agrees that (a) the covenants and
agreements contained herein are reasonable and valid in geographic, temporal and subject matter
scope and in all other respects, and do not impose limitations greater than are necessary to protect
the goodwill, Proprietary Information, and other business interests of the Company; (b) if any
arbitrator (or a court when the Company seeks a provisional remedy in aid of arbitration)
subsequently determines that any of such covenants or agreements, or any part thereof, is invalid
or unenforceable, the remainder of such covenants and agreements shall not thereby be affected
and shall be given full effect without regard to the invalid portions; and (¢) if any arbitrator (or a
court when the Company seeks a provisional remedy in aid of arbitration) determines that any of
the covenants and agreements, or any part thereof, is invalid or unenforceable because of the
duration or scope of such provision, such arbitrator (or a court when the Company seeks a
provisional remedy in aid of arbitration) shall have the power to reduce the duration or scope of
such provision, as the case may be, and, in its reduced form, such provision shall then be
enforceable to the maximum extent permitted by applicable law. Employee intends to and hereby
confers jurisdiction to enforce each and every one of the covenants and agreements contained in
Sections 1 through 7 of this Agreement upon the arbitrators (or courts when the Company seeks a
provisional remedy in aid of arbitration) of any jurisdiction within the geographic scope of such
covenants and agreements, and if the arbitrator (or a court when the Company seeks a provisional
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remedy in aid of arbitration) in any one or more of such jurisdictions hold any such covenant or
agreement unenforceable by reason of the breadth or scope or otherwise, it is the intention of
Employee that such determination shall not bar or in any way affect the Company’s right to the
relief provided above in any other jurisdiction within the geographic scope of such covenants and
agreements, as to breaches of such covenants and agreements in such other respective
jurisdictions, such covenants and agreements as they relate to each jurisdiction being, for this
purposes, severable into diverse and independent covenants and agreements.

10. CONFIRMATION OF AT-WILL EMPLOYMENT. Unless Employee and the
Company have otherwise entered into an express, written employment contract or agreement for a
specified term, Employee and the Company acknowledge and agree that: (a) Employee’s
employment with the Company is and shall be at all times on an at-will basis, and the Company or
Employee may terminate Employee’s employment at any time, for any reason, with or without
cause or advance notice; (b) nothing in this Agreement or in the Company’s employee manuals,
handbooks or other written materials, and no oral statements or representations of any Company
officer, director, agent or employee, create or are intended to create an express or implied contract
for employment or continuing employment; (c¢) nothing in the Agreement obligates the Company
to hire, retain or promote Employee; (d) all definitions, terms and conditions of this Agreement
apply for purposes of this Agreement, and for no other purpose, and do not alter or otherwise
effect the at-will status of Employee’s employment with the Company; and (e) no representative
of the Company has any authority to enter into any express or implied, oral or written agreements
that are contrary to the terms and conditions of this Agreement or to enter into any express or
implied contracts for employment (other than for at-will employment) except for the Chief
Executive Officer (“CEQO”) or Chief Operating Officer (“COQ”), and any agreement between
Employee and the CEO or COO must be in writing and signed by Employee and the CEO or
COO.

11. INFORMATION ON COMPANY PREMISES. Employee acknowledges that, by virtue
of Employee’s employment with the Company, Employee will have use of the premises and
equipment of the Company including the electronic mail systems, the computer system, internet
access, and the voicemail system (collectively, the “Company Information Systems”). Employee
acknowledges and agrees that (a) the Company Information Systems shall be used solely for
company business and shall not be used for personal business, (b) Employee has no right to
privacy in any matter, file or information that is stored or transmitted on the Company
Information Systems, or in any third party email services that are used for Company or work
related to the Company purposes, and (c¢) the Company reserves the right to monitor or inspect
any matter or file Employee sends, stores, receives, or creates on the Company Information
Systems, or on any third party email services that are used for Company or work related to the
Company purposes, with or without notice, even if they contain Employee’s personal information
or materials. Employee understands and acknowledges that the Company requires this right as
part of its protection of intellectual property, in case of harassment claims, and in the general
course of conducting business practices ethically. Employee agrees that it shall not modify,
reverse engineer, decompile, create other works from, disassemble any software programs
contained in the Proprietary Information of the Company, or attempt any of the foregoing, either
directly or indirectly, unless expressly authorized in writing by Company.
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12. GOVERNING LAW/JURISDICTION. This Agreement shall be construed, interpreted,
and governed in accordance with the laws of the State of California, without giving effect to the
principles of conflict of laws. Employee consents to the exclusive personal and subject matter
jurisdiction of the state and federal courts of the State of California located in the City of Los
Angeles, California and agrees to accept service of process by mail, and waives any jurisdictional
or venue defenses available to Employee. Employee further agrees that any judgment (including a
judgment by default) which may be obtained against Employee in a state or federal court located
in the State of California will be binding upon Employee with the same force and effect as if
entered or obtained in a jurisdiction in which Employee is doing business or is domiciled.

13. ENTIRE AGREEMENT; MODIFICATION; NO WAIVER; COUNTERPARTS.
This Agreement (a) represents the entire agreement of the Parties with respect to the subject
matter hereof, (b) shall supersede any and all previous contracts, arrangements or understandings
between the Parties hereto with respect to the subject matter hereof, and (c) may not be modified
or amended except by an instrument in writing signed by each of the Parties hereto. The Company
shall not be deemed hereby to have waived any rights or remedies it may have in law or equity,
nor to have given any authorizations or waived any of its rights under this Agreement, unless, and
only to the extent, it does so by a specific writing signed by a duly authorized officer of the
Company, it being understood that, even if Employee is an officer of the Company, Employee
will not have authority to give any such authorizations or waivers for the Company under this
Agreement without specific approval by the Board of Directors. Any subsequent change or
changes in Employee’s duties, obligations, rights or compensation will not affect the validity or
scope of this Agreement. This Agreement may be executed in any number of counterparts, each of
which when so executed and delivered shall be deemed an original, and all of which together shall
constitute one and the same agreement. Execution of a facsimile copy will have the same force
and effect as execution of an original, and a facsimile signature will be deemed an original and
valid signature.

14. PARTIES IN INTEREST; ASSIGNMENT; SURVIVAL. Neither this Agreement nor
any of the rights, interests or obligations under this Agreement may transferred or conveyed
(collectively referred to as “assign” and its derivatives), be assigned, in whole or in part, by
operation of law or otherwise, by Employee. Any assignment in violation hereof shall be of no
power or effect. The Company may sell, assign, and/or transfer all or any part of its right, title and
interests in this Agreement without the prior consent of Employee, whether by operation of law or
otherwise, in which case this Agreement shall remain in full force after such sale, assignment or
other transfer and may be enforced by (a) any successor, assignee or transferee of all or any part
of the Company’s business as fully and completely as it could be enforced by the Company if no
such sale, assignment or transfer had occurred, and (b) the Company in the case of any sale,
assignment or other transfer of a part, but not all, of the business. The benefits under this
Agreement shall inure to and may be enforced by the Company, and its parent, subsidiary and
affiliated corporations and entities, and their successors, transferees and assigns. Employee’s
duties and obligations under this Agreement shall survive the termination of Employee’s
employment with the Company as follows: (i) with respect to Proprietary Information other than
Trade Secrets or Personal Information, and shall continue for five (5) years following the date of
cessation of engagement; (ii) with respect to Trade Secrets, for so long as the information is
considered by Company to be a Trade Secret and for so long as a court of law of no further appeal

10
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has not determined that the trade secret status of the information has been lost; and, (ii1) with
respect to Personal Information, forever.

15. NOTIFICATION TO NEW EMPLOYER. Employee understands that the various terms
and conditions of this Agreement shall survive and continue after Employee’s employment with
the Company terminates. Accordingly, Employee hereby expressly agrees that Employee shall
inform any entity or person with whom Employee may seek to enter into a business relationship
(whether as an owner, employee, independent contractor or otherwise) of Employee’s contractual
obligations under this Agreement. Further, the Company may inform Employee’s new employer
regarding Employee’s duties and obligations under this Agreement. Upon written request by the
Company, Employee shall respond to the Company in writing regarding the status of Employee’s
employment or retention, or proposed employment or retention by any party during the period that
Employee’s obligations are ongoing hereunder.

16. TERMINATION CERTIFICATION. In the event of termination of employment (for
any reason and under any circumstance), Employee agrees to sign and deliver the “Termination
Certification” attached hereto as Exhibit C; however, Employee’s failure to sign and deliver the
Termination Certification shall in no way diminish Employee’s continuing obligations under this
Agreement.

17.  NOTICES. Any notice, demand or request required or permitted to be given under this
Agreement shall be in writing and shall be deemed sufficient when delivered personally or by
overnight courier or sent by email, or 48 hours after being deposited in the U.S. mail as certified
or registered mail with postage prepaid, addressed to the party to be notified at the address
specified by the party to be notified, and if none specified, at the most recent address set forth in
the Company’s books and records.

18. ELECTRONIC DELIVERY. Nothing herein is intended to imply a right to participate in
any of the Company’s equity incentive plans, however, if Employee does participate in such
plan(s), the company may, in its sole discretion, decide to deliver any documents related to my
participation in the Company’s equity incentive plan(s) by electronic means or to request
Employee’s consent to participate in such plan(s) by electronic means. Employee hereby consents
to receive such documents by electronic delivery and agree, if applicable, to participate in such
plan(s) through an on-line or electronic system established and maintained by the Company or a
third party designated by the Company

19. OWNERSHIP; INDEMNITY. Employee and its successors and assigns hereby: (1)
represent and warrant to Company that Employee has good title and ownership of the copyrights
and other rights in any and all Creations, that said title and rights are free of liens, encumbrances,
rights and restrictions, and that Employee has not produced any Creation that infringes upon the
copyrights, trademarks, patent or other rights of a third party, and Employee will not produce any
work product in connection with its employment that infringes upon the copyright, trademark,
patent or other rights of a third party; and (i) agree to indemnify, hold harmless and defend
Company against any and all claims, damages or liabilities including attorneys' fees arising out of
or related to any breach or alleged breach of Employee’s representations and warranties in this
Agreement or Employee’s duty of confidentiality set forth in this Agreement.

11
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20. ADVICE OF COUNSEL. EMPLOYEE ACKNOWLEDGES THAT, IN EXECUTING
THIS AGREEMENT, EMPLOYEE HAS HAD THE OPPORTUNITY TO SEEK THE ADVICE
OF INDEPENDENT LEGAL COUNSEL, AND EMPLOYEE HAS READ AND
UNDERSTOOD ALL OF THE TERMS AND PROVISIONS OF THIS AGREEMENT. THIS
AGREEMENT SHALL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF
THE DRAFTING OR PREPARATION HEREOF.

21. COMPANY POLICY. The foregoing provisions of this Agreement are binding upon
Employee and the Company irrespective of whether Employee and/or the Company signs this
Agreement. The terms and conditions of this Agreement describe some of the Company’s policies
and procedures and supplement such policies and procedures set forth in the Company’s
employee handbook and other policy and procedure statements or communications of the
Company. Employee’s and the Company’s signatures on this Agreement confirms Employee’s
and the Company’s knowledge of such policies and procedures and Employee’s and the
Company’s agreement to comply with such policies, procedures, and terms and conditions of
employment and/or continuing employment; however, Employee and the Company are bound by
this Agreement, regardless of whether Employee or the Company signs this Agreement.
Employee affirmatively represents that Employee has other comparable employment
opportunities available to Employee (other than employment with the Company) and Employee
freely and voluntarily enters into this Agreement and agrees to be bound by the foregoing without
any duress or undue pressure whatsoever and without relying on any promises, representations or
warranties regarding the subject matter of this Agreement except for the express terms of this
Agreement.

To acknowledge Employee’s receipt of this Agreement, Employee has signed this
acknowledgement effective as of the Effective Date

[Signature page to follow ]

12
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Signature Page to Proprietary Information and Creation Assignment Agreement — Employee

ZESTFINANCE, INC. Employee

By: Jeanine Percival Wright By:
Its: Secretary

Print Name

Street Address

City, State Zip

13
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EXHIBIT A

Reserved Creations; Related Agreements or Arrangements; Conflicting Agreements

[none, unless otherwise specified] CREATIONS

Title Date of Conception Identifying No. and Other
Description Inventors/Authors
Involved
OTHER AGREEMENTS
14
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EXHIBIT B

California Labor Code Section 2870

(a) Any provision in an employment 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:

(D) Relate at the time of conception or reduction to practice of the invention to the employer's
business, or actual or demonstrably anticipated research or development of the employer; or

(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 assign an invention otherwise excluded from being required to be assigned under
subdivision (a), the provision is against the public policy of this state and is unenforceable.

15
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EXHIBIT C

TERMINATION CERTIFICATION

This is to certify that I do not have in my possession, nor have I failed to return, any
devices, records, data, notes, reports, proposals, lists, correspondence, specifications, drawings,
blueprints, sketches, laboratory notebooks, flow charts, materials, equipment, other documents or
property, or copies or reproductions of any aforementioned items belonging to ZestFinance, Inc.,
a Delaware corporation, its subsidiaries, affiliates, successors or assigns (collectively, the

“Company”).

I further certify that I have complied with all the terms of the Company’s Proprietary
Information and Creation Assignment Agreement signed by me, including the reporting of any
Creations (as defined therein), conceived or made by me (solely or jointly with others) covered by
that agreement, and I acknowledge my continuing obligations under that agreement.

I further agree that, in compliance with the Proprietary Information and Creation
Assignment Agreement, I will preserve as confidential all trade secrets, confidential knowledge,
data or other proprietary information relating to products, processes, know-how, designs,
formulas, developmental or experimental work, computer programs, data bases, other original
works of authorship, customer lists, business plans, financial information or other subject matter
pertaining to any business of the Company or any of its employees, clients, consultants or
licensees.

I further agree that for twelve (12) months from the date of this Certification, I shall not
either directly or indirectly solicit, induce, recruit or encourage any of the Company’s employees
or consultants to terminate their relationship with the Company, or attempt to solicit, induce,
recruit, encourage or take away employees or consultants of the Company, either for myself or for
any other person or entity.

Further, I agree that I shall not use any Proprietary Information of the Company to
negatively influence any of the Company’s clients or customers from purchasing Company
products or services or to solicit or influence or attempt to influence any client, customer or other
person either directly or indirectly, to direct any purchase of products and/or services to any
person, firm, corporation, institution or other entity in competition with the business of the
Company.

Further, I acknowledge that the Company has valuable Trade Secrets (as defined by
applicable law from time to time) to which I have had access. I understand that the Company
intends to vigorously pursue its rights under applicable Trade Secrets law if, during a period of
twelve (12) months from the date of this Certification, I solicit or influence or attempt to influence
any client, licensor, licensee, customer or other person either directly or indirectly, to direct any
purchase of products and/or services to any person, firm, corporation, institution or other entity in
competition with the business of the Company. Thereafter, the Company intends to vigorously
pursue its rights under applicable Trade Secrets law as the circumstances warrant.
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Acknowledged and agreed as of the date indicated below.

Date: EMPLOYEE

Signature

17
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Signature Page to Proprictary Information and Croation Assignment Agroement - Employee

ZESTFINANCE, INC. Employce
7 | thm M heets HJW’ G \jﬂ\eq 4
By Jeanine Percival Wright By

Hs: Becretary N
AN Cw\w NLJ‘U %uef‘lﬁé Ut“ei?fu
W™ Print Name

\\§ Samﬁ“ier L{R}Y‘ Pw;‘\"ﬁ o‘\'i{ guE
Stroet Address
T;3u-\ma,, 8‘_"}?% Cﬂ\t{‘omw‘, Mewiro  Addo
City, Stafc Zip
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LESTFINANCE, INC.

CONFIDENTIAL INFORMATION ANB
INVENTION ASSIGNMENT AGREEMENTY

Employee Nomer Yachen Yan

Effective Dyuer May 29, 2013

Az a condiion of my becoming emploved (or my smplovment being continued) by
ZestFinance, Ine., & Delawarg corporstion, or any of its curvent or future subsidiaries, aflilatss,
suecassors or assigns {eollestively, the “Company™, snd in considerstion of my employment
with the Company and ayy receipt of the compensation now and hereafter paid to me by the
Company, bagree to the following:

1. Relationship. This Confidential Information and lovention Assignment
_ it {this “Ag £73 will spply 1o my amploywent relationship with the Company. W
that relaticnship snds and the Company, within a year thereafier, either recinploys me or engagss
me a8 8 consuliant, § agree that this Agreement mii also apply to sach latsy saployvment or
conswiting .&iﬂfis’&!iﬁhip, uniess the ompany and § otherwiseagres in writing. Any such
sploy r}'\em oy eosiiting wlationsiip betwesn the Company and me, whether conuaenced prioy

w upon oy aiter ﬁm date of this Agresment, 15 referred to herein as the “Relationshup”

2: Duties. D will perfoorn for the Company such duties 85 may be designated by the
Company from fi to thne or that are otherwise within the scops of the Rs,ifzfaqmship and not
contrary 1o imstructions from the Corspany. During the Relationship, Twill devots nuy entire best
business afforts to the huterests of the Uompany and will nol engage n other empi oyment orin
any activities detrimental to the best yterests of the Company withowt the price wrillen ¢onsent

of the Company.

3 Confidential Information,

{a} Protection of Information. §understand that dweing the Rmatéanshig}, ths
Company witends t© provide me with information, including Confidental nformarnion {as
dafinegd below), withoutwhich  would not be able to perform my duties to the Company. 1

e

agree, at all times during the tern of the Reln ?zmmup and thereafrer, wo hold 1 striciest
Ca:«nmieme and not to nse, except for the besefit of the Company 1o the extent necessmy to
porform my obligations 1o the Company uider the Relationship, and nist 1o disclose to any
person, finm, corporation or other entity, without writien authorivation from the Company i cach
mstance, any Confidential Information that 1 obtain, access arorente duting the wrm of the
Relationship, whether ornot during working bowrs, wati] such Confidential Information hecomes
publicly and widely known and made gena vall y available through no wronghul sct of mine orof
others who were ander confidentiality obligations as 1o the item or stems vvolved, Turther
sgree not o miake copios of such Confidential Informatiom exedpt a8 anthorized by the Company.

() Confidentisl Information. Dunderstand that “Confidential Information”
micans information and physical mstenial not generally known or available outside the Company
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and information and physical material entrusted to the Company in confidence by third pacties.
Confidential Information includes, without hinutation: (1) Company Inventions {as defined
below): and (i1} technical data, trade seerets, know-how, research, product or service eas o
plans, software codes and designs, algorithras, developments, inventions, patent applications,
laboratory notebooks, processes, formulas, techniques, biological muterials, mask works,
engineering designs and drawings, hardware configuration information, agreements with thied
parties, lists of, or information relating to, employees and consultants of the Company
{including, but not linited to, the nares, contact information, jobs, compensation, and expertise
of such enyployess and consultanis), Hsts of, ot information relating to, suppliers and customers
{inchuding, but not limited to, customers of the Compary on whom 1 called or with whom
bevame acquainted during the Relationship), price lists, pricing methodologies, cost data, market
share data, marketing plans, Heenses, contract information, business plans, Gnancial forecasts,
fistorival financial data, budgets or other busingss information disclosed to me by the Company
either divectly or indirectly, whether in writing, electronically, orally, or by observation.

ey T
to be for the benefit of the Company and any third party that has entrusted information or
physical material to the Company in confidence. I further agree that, during the term of the
Relationship and thereafter, I will not improperty use or disclose tor the Company any
confidential, proprictary or secret information of my former employer(s) or any other person, and

| agree not to bring any such information onte the Company’s property or place of business.

supersede, any rights the Company may have fu law or equity with respect 1o the protection of
trade secress or confidential or proprietary nformation.

{d)  Other Rights. This Agreement s intended to supplement, and not o

4, Orwnership of Inventions.

{a) fnveniions Retained and Licensed. T have attached hereto, as Exhibit A,
a complete list deseribing with particularity all Tnventions (as defined below) that, as of the
Effective Date: (i) | made, andfor {ii} belong solely to me or belong 1o me jeintly with others or
in which I have an interest, and that relate in any way o any of the Company’s actual or
proposed businesses, products, services, or research and development, and which are not
assigned to the Company hereunder; or, if no such Hetis attached, [ represent that there are no
soch Inventions at the time of signing this Agreement, and o the extent such Inventions do exist
and are not Hsted on Exhibit A, | hereby forever watve any and all rights or claims of ownership

constitute an ackuowledgement by the Company of the existence or extent of such loventions,
now of oy ownership of such Inventions. 1 further anderstand that T must receive the formal
approval of the Company before commencing my Relationship with the Company.

{H Uve or Incorperation of Inventions. 1fin the course of the Relationship,
{ use or incorporate inte a product, service, process or machine any hrvention not covered by
Section 4(d) of this Agreement in which have an fnterest, Dwill prompily so inform the
Company in writing, Whether or not 1 give such notice, 1 hereby trrevocably grant to the
Copapany a nonexclusive, fully paid-up, royalty-free, assumable, perpetual, worldwide hicense,
with right to wansfer and to sublicense, to practice and exploit such Invention and to muke, have
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3,

made, copy, modify, make dervative works of, use, sell, import, and otherwise distiibute such
Invention under all applicable mitelloctual property lases withot restriction of any kind,

{c} % Punderstand that “lnventions” means discoveries,
developrenty, conoepts, s, Hdeas, know how, improvements, inventions, tade secrets
ansdior original works of authonsbip, whether or not patentable, copyrighiable or stherwise
legally protectable. T onderstand this includes, but is not Himited to, wiry new product, macking,
articly of manufaciure, brological matenial, method, procedure, process, technigue, use,

squipment, device, apparatus, system, compound, fonmulation, composition of matter, design or

congeive, of veduce 1o practios during the period of the Relationship, sxcept as otherwise
provided in Section 4{g} below,

{d} Assigument of Company Inveniions. [agres that Dwill prompily make
foll writter disclosure to the Company, will hold in trust for the sole right and benefit of the
Company, and hereby assign to the Company, or itx designes, all my right, title and fterest
thronghout the world inand to any and ol Company Inventions and all patem, copyright,
trademark, irade secret and other ntellectual property rights thersin. 1 further acknowledge that
all Company lnventions that are made by me (solely or jomntly with mbersy within the scope of
sud during the period of the Relationship ave “works made for hire™ {to the greatest extent
permitted by apphieable faw) snd are compensated by my salary. L hereby watve and vgvocably
gutelaim to the Company or ity designes any and all oladms, of any natwe whatxoever, that |
now have or may hersafter bave for inftiagement of any and all Company foventions. Any
assignment of Company Toventions ichudes all rights of atinthation, paternity, integrity,
modification, disclosure and withdrawal, and any other rights $roughout the world that may be
known as or referred tooas “woral rights,” ™

153

¥

T artist's rights,” “drott meral)” or the like {coliectively,
Rights™) To the extent ther Moral Riglds cannof be aasigned under apphicable law, §
hareby walve and agree not o enforoe any snd sl Moval Rights, including, without Hmitation,
any lmitation on subsequent mndification, o the oxtent permitted under applicable law.

{2} Maintenance of Records. | ngree to koep and mainiain sdequate and
current written reconds of all Company {nventions made or vonosived by me {(solely or joluly
with others) during the term of the Relationship. The records may be in the forn of notes,
sketches, drawings, flow chants, electronic data or vecordings, laboratory notebooks, or any uther
formsat. The revords will be avatlable 1o aud revosin the sole property of the Company at all
tmes, | agree not to remove such records from the Company’s place of business excopt a8
expressty permitted by Coropany pohoy which may, from dme to time, be revisad al the sole
electiony of the Company for the purpose of furthering the Company's business. Tagres to
eliver all sueh records (including any copies thereof) to the Company af the time of lermination

X

of the Relativuship as provided for in Sections § and 6.

ot

o

{£} Patent and Copyright Riglus. | agree tvassist the Company, or its
designee, at its exponse, i every properway to sevure the Companys, or #ts designee’s, rights in
the Company Inventions and any copyrights, patents, traderaarks, mask work rights, Moral
Rights, or other intellvenual property rights relating thersto v any and all coumniries, including the

diselosure tothe Company or iy designce of all pertinent information and data with respect
s & 4

153
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thereto, the execution of all applications, specifications, oaths, assignoents, recordations, and all
other instruments which the Company or its designes shail deern necessary n order o apply for,
ohtain, maintain and transfer such rights, or if not transferable, waive and agree never to assert
such rights, and in order to assign and convey o the Company of its designes, and any
SUCCEsROrs, assigns and nominees the sole and sxclusive right, title and intevest in and o such
Company Inventions, and any copyrights, patents, mask work tights or other intellectual property
rights relating thereto. | forther agree that my abligation to execute or cause to be exeouted,
when it is fnmy power to do so, any such instrument o papers shall continue during and at ail
times after the end of the Relationship and until the expiration of the last such imtellectual
property right to explre in any eountry of the world, T hereby irrevoeably designate and appoint
the Company and its duly authorized officers and agents a8 my agent and attorney-in-fact, o act
for and in my behalf and stead to execute and file any such mstruments and papers and to do all
other Iawfully permitted acts to further the application for, prosecution, issyance, maintenanse or
wranster of letters patent, copyright, mask work and other registrations related to such Company
Inventions. This power of atlomey 15 coupled with an fnterest and shall not be affected by my
subseguent incapacity.

{2} Exception to Assignments. | understand that the Company Toventions
will not include, and the provisions of this Agresment requiring assigrument of inventions 1o the
Company do not apply to, any invention which guakifies fully for exclusion under the provisions
of applicable state law, if any, attached hereto as Fxhibit B. In order to assist jo the
determination of which inventions qualify for such excluston, T will advise the Company
prompily in writing, during and after the term of the Relationship, of all Inventions solely or
jointly conceived or developed or redaced to practive by me during the period of the
Relationship.

5. Company Property: Returning Company Documents. I acknowledge and
agree that T have no gxpectation of privacy with respect to the Company’s {or Company”s third
party providers’) telecormunications, networking or information processimg systerns {including,
without limitation, files, e-mail messages, and votee messages) and that my activity and any files
or messages on or using any of those systems may be monitored or reviewed at any time withowt
notice. 1 further agree that any praperty situated on the Company’s premises and owned by the
Company, including disks and other storage media, filing cabinets or other work areas, is subject
to inspection by Company personnel at any time with or without sotice. 1 agres that, at the tiroe
of termination of the Relationship, T will deliver to the Company (and will not keep tnmy
possession, recreate or deliver to anyone else) any and sl devices, records, data, notes, reports,
proposals, lists, correspondente, specifications, drawings, blueprints, sketches, laboratory
notebooks, materials, flow charts, squipment, sther docurnents or property, or reproductions of
any of the aforementioned items developed by me pursuast 1o the Relationship or otherwise
belonging to the Company, #HS SuCCessors of AESigNS,

6. Termination Certification. In the event of the termination of the Relationship, 1
agree to sign and deliver the “Termination Certification” attached hereto as Exhibit C; however,

my failure to sign and deliver the Termination Certification shall in no way diminish my
continuing obligations under this Agreement.
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7. Notice to Third Parties. agree that during the pertods of tme during which |
am restrcted i king certaii sotions by the terms of this Agreement {the “Restrigtion Perdod™),
{shall Inforay ary entity or person with whom 1 may seek to enter intn a business relationship
{whether a8 an ower, . suplavee, indopendent constractor or otherwise) of my m*m actual
obdigationss andey this Agreement. | aleo understand and agree that the Company may, with or
without privy notiee to me and during or after the term of the Relationship, mmiy thivd partics of
myy agreemnents and obligations under this Apreement. 1 Buther agree that, apon wrilten request
by the Company, I will respond to the Company in writing regarding the status of roy
employment or roposed etployment with any party during the Restriction Pertod,

g Selicitation of Emploveess, Consultants and Other Parties. As described
above, I askoowledge and agree that the Company’s Confidential Information includes
information relating to the Company s eroployees, consaltants, customers and sthers, and that 1
will not use or disclose such Confidential Information except as authorized by the Company. 1
further agree as follows

{3} Enplovess, Conzultants. { agree that during the teom of the Relationship,
and for & period of twelve (12} months tmmedinely Hollowing the tormination of the
Rulationsbip for any reavon, whether with orw sthout cause, 1 :«:iﬁtaii not, diveetly or mndivectly,
solictt, induee, recnuit or encourage sy of the Company™s smplovess or consuliants to termingte
thewr relationship with the Company, or attempt 1o solict!, induce, recmit, encovrage or take away
employees or consultants of the Company, c;thv for my self or fur any other person of shlity,

by Other Parties

negatively influence any of the Coupany s chents, Hoensors, livensges ov cudtowers from
purchasing Company products or services or solicit or nfluence or attempt to influenee any
client, licensor, licensee, customer or other person either divectly or indirectly, to divect any
purchase of products andor services 1o any person, Him, corporation, institution or other entity
i eomnpetition with the business of the Compainy, without the written {or email) consent of the
Company. The Company shall deteroing, in ws sole and absolute discretion, whether any such
activity is competitive. In addition, | acknowledge that the Company has valuable Trads Secrets
{as defined by appheable law from finie to time} to which T will have access during the term of

he Relationship. understand that the Company intends to vigovously puvsne fi8 rights nudsy
ﬁpph{:a&ia Trade Secrets law i, during a peripd of twelbve (12) months immediately u}hmwms the
termination of the Relationship for any reason, whether with or without cause, | solicit or
influence or atternpt to nfluence any client, licenser, Heemses, cuwtomer or other person either
directly or indirectly, to direct auy purchase of pr oducts andior servicss to any person, finn
corporation, instifution ot ather entity in comnpetition W ith the business of the Company.
Thereatter, the Company intends 1o vigorously pursue i rights pnder applicable Trade Seeret
taw ay the cireumstances warrant.

arties. 1 agree that during the term of the ”‘}%imﬁhj{? Pwill et

. AWill Relativanhip, | understand and acknowledee that, excopt as may be
otherwise exphocitly provided in a separate written agreement between the Corpany snd me, my
Relationship with the Company 1 and shall continge to be atwwil], a5 defined m;uiu apph calile
aw, meaning that cither §or the Company may terminate the Relationship at any time for any
reason o no reason, without forther obligation or lahility, other than those provisions of thix
Agresment that explcidy continue in effect after the termination of the Relationship.
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10, Representations and Covenangs.

{a} Facilitation of Agrecment. | agree to execute promptly, both during and
after the end of the Relationship, any proper oath, and to verify any proper document, required to
carry out the terms of this Agreement, upon the Company’s written request to do 5o,

{b No Contlicts. [ represent that my performance of all the terms of this
Agreement does not and will not breach any agresment { have emtered fnto, or will enter intg,
with any third party, including without houtation any agresment 1o keep in confidence
proprietary information or materials acquired by me in confidence ot in trust prior to or during
the Relationship. 1 will not disclose to the Company or use any inventions, confidential or non-
publie proprietary information or material belonging to any previons client, pmployer or any
other party. [ will not induce the Company 1o use any inventions, confidential or nen-public
proprietary information, or materiat belonging to any previous clent, employer or any other
party. | acknowledge and agree that | have listed on Exhibit A all agreements {e.g., non-
competition agreements, non-solicitation of custoniers agreements, non-solicitation of employeas
agrecments, confidentiality agreeents, Inventions sgreements, ete.), i any, with a current or
former client, cmplover, or apy other person or entity, that may restrict my abihity to avcept
employment with the Company or my ability to recTuit of engAZEe Customers of service providers
ou hehalf of the Company, or otherwise relate to or restrict my ability to perforny my duties for
the Company or any obligation I may have to the Company. 1 agree not to entar into any written
or oral agreement that conflicts with the provisions of this Agreement,

(¢}  Voluntary Execution. Icertify and acknowledge that I have carcfully
read all of the provisions of this Agrecrment, that T understand and have volontarily sccepted such
provisions, and that 1 will fully and faithfully comply with such provisions.

11, Flectronie Delivery. Nothing herein is intended to iraply o right to participate in
any of the Company’s equity incentive plans, however, it I de participate in such plan(s), the
{lompany may, in its sole discretion, decide to deliver any docurnents related to yoy participation
in the Company’s equity incentive plan(s) by electronic means or 1o request nty conssnt to
partizipate in such plan(s) by electronic means. | hereby consent 1o receive such documents by
clectronic delivery and agree, if applivable, to participate in such plan(s} through an on-ling or
slectronic sysiem established and maintained by the Company or a third party designated by the
Company.

12. General Provisions.

{a} Governing Law. The validity, interpretation, construction and
performance of this Agreemest, and all asts sndd transactions pursuant hereto aud the rights and
obligations of the parties hereto shall be governed, construed and interpreted 1o socordance with
the laws of the State of California, withuut giving effect to the principles of conflict of faws.

{b} Entire Apreement. This Agrocroent sets forth the entive agreement and
understanding between the Company and me relating to its subject matter and merges all prior
discussions betwern us. No amendment to this Agreement will be effective unless in writing

signed by both parties to this Agreerent, The Company shall not be deemned hereby to have

6
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watved any rights or rervedies it roay have in faw or equity, ney to have given any suthorfzations
of watved a*w' offis it gfxz\ under this Agreensent, undess, and only 1o the exte, B does so by a
spoutfic wiiting signed by a duly authorized officer of the © ompany, i being understond that,
even T am an officer of the Conmpany, {will not have mt‘s.erm o 2ive any such avthonizations
or waivers for the Company wnder this Agreement without specific approval by the Board of
Dhrectors. Any subscquent change or changes in my dhtiss, ij&bi gations, righis orcompensation
wiltl not affeat the validity or scope of this Agreement.

{c) Neotiges, Anyvnotics, demand or s‘@qaes‘ required or permittad o be given
under this Agreement shall be in writing and shall be deemed sufficient when deliverad
personally or by overnight cotrter or sent by email, or 48 howrs after being deposited in the UR
mail as certified or te egistered mm} with postage prepaid, addressed 1o the party 1o be notified at
such party s address as set Torth on the signaturs page, as subsequenddy madified m wiitten
notice, or i no address is specificd o the signature page, at the most recent address set forth in
the Compamy’s books and records.

{dy Severability. Wone or more of the provisicws in s ﬁwz pement are
decmmed void or unenforceable 1o any extent in shy context, such p"-f\fv'mcm: EI novertheless be

enfrced to the fullest extent allowed by law in that and other contexts, and s{iit} nad foree
of the remainder of this Agrecment shall not be affected. The Company (mrj ,i. Em'sre attempled to
fnutany right to use, maintain and disclose the Company's ConBidential Enﬁhn‘n;a?’iam and fo
hirat my m;,ht ts solictt einplivees and cosiorers only to the e\tm{ neceasary o profect the
Company from snfir competiton. Should & court of competont huisdiction dct;,mune that the
seope of the covenants contained fn Section § exceeds the maximum restrictiveness such cowrt
deems yeasonable and enforceable, the parties intend that the count should refiamm, modify and
snforce the provisin to sy z,}z DATFOWEE SCOpE a8 1 determines 4y be reasonable and enforcesble
under the circumsianees existing at that time.

{e} Sucesssors and Assigns. This &mca mem witl be binding n upow sy hews
executors, administrators and other legal representatives, and my successors and assigas, and
will be for the benefit of the Company, 18 successors, am% zts assigny,

X

4] Remedies. | acknowledge and agree that vielation of this Agresmunt by
mepay cause the Company trreparable harm, and therefore agree that the Company will bfz
entitled 1o seek exteaordinary rolief in court, including, but not limited to, temporary rextraimng
orders, prelimimary byunctions and permanent infunctions without the necessity of posting a
bond or other security {or, where such a bond or security fsrequired, 1 agree that » $1,000 bond
will be adequate), in ad&.ximn tor and without prejudive to say other rights or remedies that the
Company may have for & broach of this Agreemend. ‘

(g}  Advice of Counnsel. | ACKNOWLEDGE THAT. IXN EXRECUTING

THIS AGRE E‘\/i? NT, THAVE HAD THE OPPORTUNITY TO SEEK THE ADVICEOF
INDEPENDENT LEGAL COUNSEL, AND | HAVE READ AND UNDERSTGOD ALL OF
THE TERMS AND PROVISIONS OF THIS AGREEMENT, THIS AGREEMENT SHALL
NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF THE DRAFTING OR
PREPABRATION HEREQY.

e
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(1) Counterparts. This Agreement may be exceuted in any munber of
counterparts, sach of which when so executed and delivered shall be deerned an original, and all
of which topether shall constitute one and the same agreement. Execution of a facsimile copy

will have the same force and effect as execution of an origingl, and a facsimile signature will be

deemed an original and valid signatore.

{Signature Page Follows |
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The parties have executed this Agresment on the respective dates set forth below, to be

33
effective as of the Effective Date frst above written.

THE COMPANY:

ZESTFINANC

“{Signatore)

Name: Laura B, Gowen
Tetler  General Counssl

Address:

Date: & B ANG
EMPLOYEYX:
Yocher Yoan

{MName)

Yochen Yo

{ignate)

Address: .
85 By Read
Figeoda®® N7 |, oES®

Jwe 1, 2el5

Diate:
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EXHIBIT A

LIST OF PRIOR INVENTIONS
AND ORIGINAL WORKS OF AUTHORSHIP
EXCLUDED UNDER SECTION 4{a) AND CONFLICTING AGREEMENTS
DISCLOSED UNDER SECTION 16(h)

The following is a hist of (1) all Inventions that, as of the Effective Dater {A) { made,
and/or {B) belong solely to me or belong to me jointly with others or in which { have an
interest, and that relate in any way to any of the Company’s actual or proposed
businesses, producty, services, or research and development, and which are not assigned
to the Company and (i) all agreements, if any, with a eurrent or former client, employer,
or any other person or gutity, that may restrict my ability to acoept employment with the
Company or my ability to recruit or engage customers or service providers on behalfnf
the Company, or otherwise refate to or restrie! mwy ability to perform my dubies for the
Company or any obligation [ may have to the Company:

Identifving Number

o Title _Date or Brief Description
X Except as indicated sbove on this exhilit, | have no inventions, tmptovements or

original works to disclose pursuant o Section 4(a) of this Agrecynent and no agreements
to diswlose porsuant 1o Section 10(h) of this Agreemnent

__Additional sheets attached

. Yoihs
Signature of Emplovee: Tothgin Yo

& )
Print Name of Fmployes: Yorhen Yon

Date: EM |, 2ei5

OHSUSATINIRGES2.1
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EXHIBIT R

Section 2870 of the Calitornid LaborCods 15 as fallows:

ta}  Any provision inoan omployment agrserseni which provides that an
employee shall assign, or offer to assign, anv of bis or her rights 0 an imvention to his o
her evoployer shall not apply o an invention that the empioyee developed entirely on his
or her own time without ssing the erplover’s cquipment, supplizs, facilities, or trade

seeret information sxcept for those nventions &m; eithen

,J‘

{13 Relate at
myention o the empiw oF bmmcss
development of the smplover; or

e time of concgption or reduction to practice of the
or actual or deroonstrably anticipated ressarch or

{H Result fropyany work performed by the emplovee {or the

{hy To the wxtert 3 provision in an employment ag& sment oS b regquin
an cmployes to assign an invention otherwise excluded from being reguired 0 be
aARBIEN d zmdu \ubdm:‘mﬂ {a}, the provision iy againet the gmhi > pohicy o thus state and

CRSUSATIRRSARTS
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EXHIBIT C

TERMINATION CERTIFICATION

This is to certify that [ do not have tnmy possession, nor have § failed 1o retumn,
any devices, records, data, notes, reports, propasals, lists, correspondence, specifications,
drawings, bluepriats, sketches, laboratory notebooks, fow charts, materials, squipment,
other docunients or property, or copies or repmdue:ﬁﬂm of any aforementoned Rems
belonging to Zemﬁmmccs. ﬁhc 3 B‘eiaw lb Cc}rpmaiwu tts sub 7Sidiaries, affiliates,

1 further certify that [ have complied with all the terms of the Company’s
Confidential Information and Invention Assignment Agreement signed by me, including
the reporting of any Inventions {as defined therein), conceived or madrs by me (solely or
jointly with others) covered by that agreement, and acknowledge my contimsing
obligations under that agreersent.

I further agree that, in compliance with the Confidential Information and
Invention Assignment Agreement, | will preserve s confidential ail trade secrets,
confidential Rnowied ze, data or other proprietary information relating ti produsts,
processes, know-how, designs, formulas, developmental or experirental work, computer
programs, data bases, mhu original works of suthorship, customer lists, husiness plang,
financial information or other subject matier pertaining to any business of the Company
or any of its employees, clients, eonsultants or licensees.

! further agree that for twelve (12} months from the date of this Certification, |
shall not either msecﬁy or indivectly solic, induce, recrait or encourage any of the
Company’s employees or consultants to terminale their relationship with the Company,
or atternpt to solicit, indvee, recrull, encourage or tlake away employees or consuliants of
the Company, sither for myself or for any other person or entity.

Further, T agree that 1 shall not use any Confidential Information of the Company
to negatively influence any of the Company’s clients or customers from purchasing
Company products or serviees or to solicit or influence or attempt to influence any ¢ frent,
customer or ther person either directly or indivectly, to direct any purchase of predm.ta
and/or services to any person, firm, vorporation, institution or other entity m competition
with the business of the Company,

GRSUSATTIORAE2
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Furthir, T acknowledge that the Company has valuable Trade Sexrers {as defined
by applicable law from troe to Hime) to which I have h&d scoess. Dunderstand that the
Company mtends to vigorously pursue i rights under apui;mnk Trade Sgersts faw if
during a pentod of twelve (12) months from the date of this Certification, T solicitor
nflocnre or atenip! to influgnee any client, Hoensor, Hcensee, custimer or other person
either divectly or indirectly, to divect any pourchase of products and/or services 1o sy
person, {ivm, corporation, institution or other entity in covapetition with the business of
the (‘m}gan ¥, Thereafter, the Company inteads o vigirously pusus its rights under
apphicabie Trade Secvets law as the clrcumsiances wareant,

Date; ‘ EMPLOVEE:

{Signatarg)

CHSUSATININ5682:
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