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EMPLOVEE INVENTION
ASSIGNMENT AND CONFIDENTIALITY AGREEMENT

Tn consideration of, and as a condition of my employment with Agency Amms, LLC, a
California corporation (the “Company”), 1, as the “Employee” signing this Employee Invention
Assignment and Confidentiality Agreement (this “4preement”), hereby represent to the
Company, and the Company and I hereby agree as follows:

1. Purpoese _of Agreement. - [ understand thet the Company is engaged in a
continuous program of research, development, manufacture, production and/or marketing in
connection with #s current and projected business and that it is critical for the Company 1o
preserve and protect its proprietary information, ifs rights in cerfain inventions and works and in
related intellectual property rights. Accordingly, I am entering into this Agreement, whether or
not I am expected to create inventions or other works of value for the Company. As nsed in this
Agreement, “Inventions” means inventions, improversenis, designs, original works. of
authorship, formulas, processes, compositions of matter, cornputer software programs, databases,
confidential information and trade secrets.

2. Disclosure of Invemtions. I will promptly disclose in confidence to the
_Company, or to any person designated by it, all Taventions that I make, create, conceive or first
reduce 1o practice, sither alone or jointly with others, during the period of my employment,
whether or not in the course of my employment, and whether or not patentable, copyrightable or
protectable as frade secrets. -

3. Weork for Hire: Assigned Inventions. [ acknowledge and agree thal any
copyrightable works prepared by rue within the scope of my employment will be “works made
for hive” under the Copyright Act and that the Company will be considered the author and owner
of such copyrightable works. T agree that all Inventions that I make, create, conceive or fivst
reduce fo practice during the period of my employment, whether or not in the course of my
employment, and whether or not patentable, copyrightable or proiectable as trade secrets, and
that {i)are developed using equipment, supplies, facilities or irade secrets of the Company;
(i1} result from work performed by me for the Company; or (iii) relate to the Company’s business
or actual or demonstrably anticipated research or development (the “dssigned Inventions™), will
be the sole and exclusive property of the Compeny. ‘

4, Excluded Tnventions and Other Inventions. Attached hereto as ExhibitAisa
list describing all existing Tnventions, if any, that may relate to the Company’s business or actual
or demonstrably anticipated research or development and that were made by me or acquired by
me prior to the Effective Date (as defined in Section 25, below), and which are not to be assigned
to the Company (“Excinded Inventions™). If no such list is attached, I represent and agree that it
is because 1 have no rights in any existing Inventions that may yelate to the Company’s business
or actual or demonstrably anticipated research or development. For purposes of this Agreement,
“Osher Tnveniions” means Inventions in which I have or may have an interest, as of the
Gffective Date or thereafter, other than Assigned Inventions and Excluded Inventions. I
acknowledge and agree that if, in the scope of my employment, I nse any Excluded Inventions or
any Other Inventions, or if I include any Exchaded Tnventions of Other Inventions in any product
ar serviee of the Company or if my rights in any Excluded Inventions or Other Toventions may
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block or interfere with, or may otherwise be required for, the exercise by the Company of any
tights assigned to the Company under this Agreement, I will inmediately so notify the Company
in writing. Unless the Company and I agree otherwise in writing as to particular Excluded
Inventions or Other Fventions, I hereby grant to the Company, in such circumstances (whether
or not 1 give the Company notice as required above), a perpetual, irrevocable, nonexclusive,
transferable, world-wide, royalty-fiee license to use, disclose, make, sell, offer for sale, import,
copy, distribute, modify and create works based on, perform, and display such Excluded
Inventions and Other Inventions, and to subhcense third parties in ome or more tiers of
sublicensees with the same rights. :

5. Exception to Assignmment. I onderstand that the Assigned Inventions will not
include, and the provisions of this Agreement requiring assignment of inventions to the
Company do not apply to, any invention that gualifies fully for exclusion under the provisions of
Section 2870 of the California Labor Code, which are attached hereto as Exhibit B.

6. Assignment of Rights. I agree to assign, and do hereby irrevocably transfer and
assign, to the Company: () all of my rights, tifle ‘and inferests in and with respect 1o any
Assigned Inventions; (i) all patents, patent applications, copyrights, rights in databeses, trade
secrets, and other intellectual property nghtq worldwide, in any Assigned Inventions, along with
any registrations of or applications 1o register such rights; and (iif) to the exient assignable, any
and a1l Moral Rights (as defined below) that I may have in or with respect to any Assigned
Inventions. I also hereby forever waive and agree never to assert any Moral Rights I may have
in or with respect to any Assigned Inventions and any Excluded Inventions or Other Inventions
Heensed to the Company uadsr Section 4, even after termination of my employment with the
Corapany. “Moral Rights” means any rights to claim authorship of a work, 1o object to or
prevent the modification or destruction of a work, to withdraw from circulation or conirol the
publication or distribution of a work, and any siraildr right, regardless of whether or not such
right is depominated or generally referred to as a “moral right.”

7. Assistance, 1 will assist the Company in every proper way to obtain and enforce
for the Company all patents, copyrights, mask work rights, trade secret rights and other legal
protections for the Assigned Inventions, worldwide. ‘T will execute and deliver any documents
that the Company may reasonably request from me in connection with providing such assistance.
My obligations under this section will continue beyond the termination of my employment with
the Company; provided that the Company agrees {0 compensate me at a reasonable rate afier
such termination for iime and expenses actually spent by me at the Company’s request in
providing such assistance. I hereby appoint the Secretary of the Company as my attorney-in-fact
to execute documents on my behalf for this purpose. I agree that this appointment is coupled
with an interest and will not be revocable.

8. Proprictary Infermation. I undersiand that my employment by the Company
creates a relationship of confidence and trust with respect to any information or materials of a
confidential or secret nature that may be made, created or discovered by me or that may be
disclosed to me by the Company or a third party in relation to the business of the Company or to
the business of any parent, subsidiary, affiliate, customer or supplier of the Company, or any

other party with whom the Company agrees to hold such information or materials in confidence
(the “Proprietary Information”). Without limitation as to the forms that Proprietary Information
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may take, I acknowledge that Proprietary Information may be contained in tangible material such
as writings, drawings, samples, electronic media, or computer programs, or may be in the nature
of unwritten knowledge or know-how. Proprietary Information includes, but is not limited to,
Assigned Inventions, marketing plans, product plans, designs, data, prototypes, specimens, test
protocols, research/laboratory notebooks, business strategies, financial information, forecasts,
personpel information, contract informeation, customer and supplier Hists, and the pop-public
names and addresses of the Company’s customers and suppliers, their buying and selling habits
and special needs. :

9. - Confidentiality. At all times, both duﬁﬁg my employment and afier its
termination, T will keep and hold all Proprietary Inforfation in strict confidence avd trust. T will
not use or disclose any Proprictary Information without the prior written consent of the Company
in each instance, except as may be necessary to perform my duties as an employee of the
Company for the benefit of the Company. Upon termination of my employment with the
Company, I will promptly deliver to the Ccmpaﬂy all documents and materials of any natore
pertaining to my work with the Company, and I will not take with me or retain in any fmm any
documents or materials or copies containing any Proprietary Information. :

18.  Physical Property. Al documents, supples, equipment aﬂd other‘ physical
property furnished to me by the Company or pmciuced by me or others in connection with my
employment will be and remain the sole property of the Company. I will return fo the Campaﬂy
all such items when requested by the Company, excepting only my personal copies of records
 relating to my employment or compensation and any personal property 1 bring with e to the
Company and designate as such. Fven if the Cowpany does not so request, I will upon
termination of my employment return to the Company all Company property, and I will not take
with me or retain any such ifems.

11, No_ Breach of Prior Asreements. [ represent that my performance of all the
terms of this Agreemsent and my duties as an employee of the Company will not breach any
invention assignment, propretary information, confidentiality, non-competition, or other
agreement with any former exoployer or other party. I represent that T will not bring with me to
the Company or use in the performance of my duties for the Company any documents or
materials or intangibles of my own or of a former employer or third party that are not generally
available for use by the public or have not been legally transferred to the Company.

12. “At Will” Emplovmment. I understand that this Agresment does not constitute a
coniract of employment or obligate the Company 1o eraploy me for any stated period of time. I
understand that T am an “at will” employee of the Company and that my employment can be
terminated af any time, with or without notice and with or without cause, for any reason or for no
reason, by either the Company or by me. I acknowledge that any statements or representations 1o
the contrary arc ineffective, unless put into a writing signed by the Company. [ further
acknowledge that my participation in any stock option or benefit program is not to be construed
as any assurance of continuing employment for any particular period of time,

13, Coempany Qwppertunities: Duty Not to Compete. During the period of my
emplovrent, I will at all times devote my best efforts to the interests of the Company, and I wili
not, without the prior written consent of the Company, engage in, or encourage or assist others to
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engage in, any other employment or activity that: (1) would divert from the Company any
business opporbunity in which the Company can reasonably be expected to have an inferest;
(1) would directly compete with, or involve preparation to compete with, the cuzrent or future
business of the Company; or {iil} would otherwise conflict with the Company’s interests or could
cause a disrupiion of ifs operations or prospects.

14,  Nen-Solicitation of Emplovees/Consultants. During my employment with the

company and for a one (1)-year period thereafter, I will not directly or indirectly solicit away

employees or consuliants of the Company for my own benefit or for the benefit of any other
person or entity, nor will [ encotrage or assist others to do so.

15. Use of Mame & Likeness. [ hereby authorize the Company to use, reuse, and 0
grant others the right to use and reuse, my name, photograph, likeness (inchuding caricature),
voice, and biographical Information, and any reproduction or simulation thereof, in any form of
media or technology now known or hereafier developed, both during and afier my employment,
for any purposes related o the Company’s business, such as marketing, advertising, credits, and
preseniations.

16.  Mofifieation. Ihereby authorize the Company, during and after the termination of
my employment with the Company, to notify third pariies, including, but not Hmited to, actual or
potential customers or employvers, of the terms of this Agreement and 1wy responsibilities
bereunder.

17. Ininoctive Relief. 1 understand that a breach or threatened breach of this
Agresment by me may cause the Company to suffer irreparable harm and that the Company will
therefore be entitled to injunctive relief to enforce this Agreement. ‘

18, Governing Law; Severability. This Agreement is intended to supplement, and
n0t to supersede, any tights the Company may have inlaw or equity with respect to the duties of
its employees and the protection of ifs trade secrets. This Agreement will be governed by and
construed in accordance with the laws of the State of California without giving effect to any
principles of conflict of laws that would lead to.the application of the laws of another
jurisdiction. If any provision of this Agreeiment is invalid, illegal or unenforceable in any
respect, such provision will be enforced to the meaxdmum extent possible, given the fimdamental
intentions of the parties when entering into this Agreement. To the extent such provision cannot
be so enforced, it will be siricken from this Agreement and the remainder of this Agreement will
be enforced as if such invalid, illegal or unenforceable provision had never been contained in this
Agreement.

19.  Counterparts, This Agreement may be executed in any mumber of caunterpar‘ts;
each of which when so executed and delivered will be deemed an original, and all of which
together will constituie one and the same agreement.

20.  Enptire Apreemeni. This Agreement and the documents referred fo herein
constitute the entire agreement and wnderstanding of the parties with respect to the subject matter
written, between the parties hereto with respect to such subject matter.
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21, . Amendment and Waiver, This Agréement may be amended only by a written
agreement exscuted by cach of the parties to this Agreement. No amendment or waiver of, or
modification of any obligation under, this Agreement will be enforceable unless specifically set
forth in a-writing signed by the party against which enforcement is sought. A waiver by cither
party of any of the terras and conditions of this Agreement in any instance will not be deemed or
construed to be a waiver of such term or condition with respect to any other instance, whether
prior, concurrent or subsequent.

2%. Suecessers and Assions; Assippment. Hxcept as otherwise provided in this
Agreement, this Agreement, and the rights and obligations of the parties herounder, will bind and
benefit the parties and their respective successors, assigns, heirs, execuiors, administrators, and
legal representatives. The Company may assign any of its rights and obligations under this
Agreement. Tunderstand that I will not be entitled to assign or delegats this Agreement or any of
my rights or oblgations hereunder, whether voluntarily or by operation of law, except with the
prior written consent of the Company. ’

23.  Further Assurances. The parties will execute such further documents and
instraments and take sich further actions as may be ressonably necessary o carry out the.
purposes and intent of this Agreement. Upon termination of my employment with the Company,
I will execute and deliver a document or documents in a form reasonably requested by the
Company confirming my agreement to comply with the post-employment obligations contained
in this Agreement. '

24,  Aeknowledgement. I certify and acknowledge that I have carefully read all of
the provisions of this Agreement and that I understand and will fully and faithfully comply with
this Agreement.

25,  Effective Date of Apreement. This Agreement is and will be ¢ ;yiive: on and
after the first day of my employment by the Company, which iz / fI;’ 55’} iy, {the

“Effective Daie”). ~ e
The Company: Agency Arms, LLC Erployee: %ﬂ/ /@”“*
By MW A ; /ﬁii e T 1T éi /,g -
Name: /% f(};w’/f Belle

Title: f)f'm’gbni J V’Eﬁnaﬁw
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Exhibit A/

LEST OF EXCLUDED INVENTIONS UNDER SECTION 4

Identifying Nuraber

Title Date or Brief Dlesoription
mj No mnventions, fniprovements, or original works of authorship
”.,aZ Additional sheets atiached /ﬁr
o~ .
: CA e
Signaturs of Employee:. %Z/ .
Print Name of Employee: /Z o A &' j “? “
' . /
Dater | L @// ‘{;
A~
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| ExhibitB
CALIFORNIA LABOR CODE 2870 NOTICE:
Celifornia Labor Cad@ Section 2870 provides as follows:

Any provision in an empievmmi agreemem: which provides that an employee
shall assign, or offer 1o assign, any of his or her rights in an invention to his or her
employer shall not appiy 1o an invention that the employee develaped 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) relats at the time of conception or
reduction o practice of the investion to ithe employer's business, or actual or
demonstrably anticipated research or devdﬂptm,m of the »ampimer or (2) resuli from any
work performed by the em;siavee for the cmp};eyer To the extent a provision in an
emplc»yment agreement purpﬁm 10 require an employes 1o assign an invention otherwise
excloded from being reqmmd to be assigned under California Labor Code
Section 2870(a), the provision is against “ihf.; public policy of this state and is
untenforceable.
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