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Confidential

Inventor Agreement

This Inventor Agreement is entered into as of the date set forth below between
Intellectual Ventures Management, LLC (the “Company’) and Dr. Roderick A. Hyde
(“Inventor™).

1. Background.

a.

C.

The Company serves as the manager of The Invention Project Fund I, LLC (the
“Fund”).

The Company has agreed to invite the Inventor and the Inventor has agreed to
participate in certain invention sessions (“Invention Sessions”) initiated by the
Company from time to time, as well as the follow-up to the Invention Sessions
(“Follow-Up Work™) in which the Company will work with the Inventor and the
other Inventors to prepare, file and obtain issuance of thematically related patents
to protect the inventions arising from the Invention Sessions (“Patent Groups”).

This agreement sets forth certain terms of the parties’ agreement.

2. Invention Sessions.

a.

From time to time the Company will select a topic for an Invention Session and
will invite appropriate Inventors to participate based on the topic and the
Inventors’ interests and specialties. The Company is not obligated to invite the
Inventor to any particular Invention Session.

Each invitation will identify the topic for that Invention Session. Upon receiving
the invitation, the Inventor will review any commitments he or she might have
that would prevent the Inventor from assigning to the Company his or her
inventions arising from that Invention Session, including Follow-Up Work and
final disclosure of inventions. Before participating in an Invention Session, the
Inventor will confirm to the Company in writing that there are no restrictions on
his or her ability to assign to the Company inventions and related developments
arising from that particular Invention Session, including Follow-Up Work and
final disclosure of inventions. In the event that the Inventor ordinarily works with
his or her own patent counsel, to avoid any conflict issues, the Inventor will be
required to confirm that there are no restrictions on the Inventor’s ability to work
with the patent counsel engaged by the Company to prepare and prosecute patent
applications on the inventions.

Based on the availability of the relevant Inventors, the Company will schedule the
time, place and anticipated duration of each Invention Session. The Inventor
agrees to use reasonable best efforts to participate in Invention Sessions to which
he or she is invited and with respect to which his or her participation is not legally

Inventor Agreement 3/25/2003

PATENT
REEL: 055994 FRAME: 0300



restricted.

d. The Inventor’s participation in each Invention Session begins with his or her
acceptance of an invitation to the Invention Session, includes work performed in
anticipation of an Invention Session as well as Follow-Up Work, and ends with
the Inventor’s written and signed response to the Company’s request for final
disclosure of all inventions arising from an Invention Session. The Company
anticipates that requests for final disclosure will generally occur within about one
year from completion of an Invention Session, but the parties recognize that
requests for final disclosure may be delayed due to an expansion of the scope of
the inventions arising out of a Invention Session, delays associated with the
availability of one or more Inventors or other reasons that may or may not be
within the Company’s control.

e. If the Inventor’s participation in an Invention Session and or Follow-Up Work
terminates for any reason (other than death or a disability that renders Inventor
incapable of providing final disclosures for his or her inventions) prior to the
normal conclusion (i.e., completion of all Follow-Up Work associated with the
Invention Session), the Inventor nonetheless agrees to provide to the Company a
final disclosure of all inventions arising from the Invention Session and the
Follow-Up Work to which the Inventor contributed.

3. Assignment of Inventions.

a. Asused in this agreement, “invention” means any idea or discovery arising from
an Invention Session (whether during the Invention Session or during Follow-Up
Work) on which the Company decides to file a patent application. Whether a
patent application will be filed on any invention will be determined by the
Company in conjunction with the Company’s patent counsel. The term
“developments” means any other intellectual property, such as know-how or
other confidential information or trade secrets, or copyrights in works of
authorship, or any trade or service marks or other branding concepts arising from
an Invention Session (whether during the Invention Session or during Follow-Up
Work).

b. The Inventor agrees to timely disclose to the Company all of his or her inventions
and developments, whether made or conceived solely by the Inventor or jointly
with others. Inventor hereby irrevocably assigns to the Company all his or her
right, title and interest in and to all his or her inventions and developments. To
the extent that any of the Inventor’s rights in the developments, such as moral
rights, may not be assigned, the Inventor hereby waives to the greatest extent
possible under applicable laws all enforcement of such rights. The Inventor may
also, in his or her sole discretion, disclose and assign to the Company his or her
rights to any invention or development created outside an Invention Session or
Follow-Up Work; the Company is not, of course, required to accept the
assignment. The Inventor agrees to confirm his or her assignment of inventions
and developments from time to time at the request of the Company by signing a
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standard invention assignment form developed and from time to time modified by
the Company and its patent counsel.

During the Inventor’s participation in an Invention Session and in the course of
performing the Follow-Up Work, the Inventor agrees to generate
contemporaneous written records substantiating his or her inventions arising from
that Invention Session and Follow-Up Work and will cooperate fully in the filing,
prosecution, and defense of all patent rights arising from any such inventions for
which the Inventor is an inventor (or one of a group of inventors) and in any
registration or application of developments assigned to the Company.

The Inventor hereby grants a limited power of attorney to the Company to
execute, file and act for the Inventor with respect to the patent applications,
correspondence with the relevant patent office and assignment of any issued
patents arising in respect of the inventions or with respect to registrations or
applications of the developments assigned to the Company.

The Inventor agrees that the Company may assign any or all rights arising under
this agreement to any third party and understand that the Company anticipates
assigning to the Fund all of the Company’s right, title and interest in and to any
issued patents and the related underlying developments arising from the
inventions.

4. Confidential Information.

a.

For purposes of this agreement, “confidential information” means all information
that arises from the Inventor’s work on behalf of the Company that is not already
publicly available.

In order to permit the Company to pursuc patent applications on all inventions
arising from work performed in relation to an Invention Session and the Follow-
Up Work, the Inventor agrees to hold all information relating to such work in
confidence and agree not to disclose (other than with the Company’s consent)
confidential information to anyone outside the Company for a period of five (5)
years following the completion of his or her final disclosure for all Invention
Sessions in which he or she participated.

In the event that the Inventor desires to publish or present materials in a topic area
covered in an Invention Session in which he or she is participating or has within
24 months prior to such publication or presentation participated, the Inventor
agrees to submit a copy of the proposed written materials to the Company for the
Company’s review and comment at least 60 days prior to submission for
publication or presentation. The Inventor agrees to cooperate with the Company
in making such revisions as the Company deems necessary or appropriate to
preserve the Company’s rights in any inventions that might be disclosed in the
publication or presentation. If the Company in its sole and absolute discretion
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requests that the Inventor prevent or delay publication/presentation of all or any
portion of his or her materials to enable the Company to adequately protect and

exploit any inventions that might be disclosed in the publication or presentation,
the Inventor agrees to honor the Company’s request.

d. Notwithstanding the Inventor’s agreement to preserve the Company’s confidential
information, the Company acknowledges that it is common in the industry to
recognize that it is often difficult or impossible to recall precisely where particular
information was obtained or from what sources it might be derived. The term
"residuals" has come to refer to information retained in the unaided memory of an
individual who has had access to confidential information. Provided that the
Inventor has been diligent in the timely disclosure of inventions to the Company
and has respected the limitations imposed in the preceding paragraph regarding
publications and presentations so that invention rights are not forfeited or
compromised, the Company agrees that the Inventor’s personal use and any
incidental disclosure of residuals by him or her shall not be prohibited by this
agreement. In return for the freedom represented by this residuals provision, the
Inventor agrees not to file any related patent application during the term of this
agreement and for a period of one year afterwards unless Inventor first offers to
assign the related patent application to the Company as though the related patent
application were an invention governed by the terms of this agreement. For
purposes of the preceding sentence, a “related patent application” is one that cites
one or more patents or patent applications or other public documents that were
provided to the Investor by the Company or that otherwise arose from an
Invention Session or Follow-Up Work in which the Inventor participated.

€. The Company does not desire to receive any information from the Inventor that
he or she is not free to divulge without restriction or breach of any obligation.
The Inventor agrees to take all steps reasonably necessary to avoid disclosure of
any restricted information. The Inventor agrees to indemnify the Company in the
event that he or she fails in such regard and further acknowledges that such failure
may result in the Inventor’s forfeiture of any economic benefit he or she may have
otherwise received in connection with his or her invention(s).

5. Relationship, Compensation and Expenses.

a. The Company will pay the Inventor cash compensation for his or her involvement
in the Invention Sessions and the Follow-Up Work in accordance with the terms
set forth in the description of compensation included with this agreement, which
also identifies the expense reimbursement arrangements between the Company
and the Inventor.

b. The Inventor’s status and relationship to the Company is that of an independent
contractor. The Inventor will not be an employee of the Company for any
purpose and will not be entitled to any benefits provided by the Company to its
employees. The Inventor is not an agent of the Company and is not authorized to
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bind or act on behalf of the Company. Except as otherwise agreed, the Inventor is
responsible for providing his or her own work premises and equipment. The
Inventor shall determine the method of carrying out his or her obligations under
this Agreement. Nothing in this agreement shall create, expressly or by
implication, any employment, partnership, joint venture or other association
between the Inventor and the Company.

c. The Inventor will have sole and exclusive responsibility for the payment of all
applicable taxes on payments made to him or her by the Company and the
Company shall not be responsible for the payment of any such amounts.

6. Miscellaneous.

a. The Inventor’s participation in any Invention Session and Follow-Up Work will
be governed by the terms in this agreement and the invitation to the applicable
Invention Session.

b. This agreement, including the compensation description provided to the Inventor
with this agreement, constitutes the entire agreement of the parties with respect to
the subject matter hereof and supercedes all prior and contemporaneous
communications. If the parties wish to amend or add to the terms of this
agreement, they agree that they will do so expressly and in writing.

c. The Inventor’s engagement by the Company as an Inventor may be terminated at
any time by the Inventor or the Company with written notification delivered by
the party terminating the cngagement to the other party. At such time, the
Inventor’s participation in all Invention Sessions and Follow-Up Work will come
to an end, subject only to the Inventor’s continuing obligation to provide the
Company with final disclosure with respect to any inventions arising from an
Invention Session or Follow-Up Work in which the Inventor participated and for
which the Inventor is an inventor, to maintain the confidentiality of confidential
information and to cooperate in the acquisition, assignment and maintenance of
patent rights as set forth above. Even after the Inventor’s engagement with the
Company expires or terminates, the Inventor’s promises under Sections 2.4, 2.e,
3, 4, 5 and 6 will remain in effect.

d. The parties agree that any disputes that might arise will, if necessary to reach
resolution, be submitted to binding arbitration by one arbitrator agreed to by the
Inventor and the Company (or if no agreement is obtained within a reasonable
time, one arbitrator selected at random by the American Arbitration Association
from its roles of qualified arbitrators). Any such arbitration is to take place in the
State of Washington pursuant to the Commercial Rules of the American
Arbitration Association and will be governed by the laws of the State of
Washington, provided, however, that the Company may pursue injunctive relief
and all other available remedies in equity and at law with respect to any disputes
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regarding confidential information or intellectual property rights.

[Remainder of page intentionally left blank.]
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The undersigned Inventor has read and undorstands the preceding agreement and
nnderstands that the Company will rely on the Tnventor's signature below in planning for,
injtiating and conducting Favention Sessions and FolloweUp Work. The Iuventor’s
Rgrosment 1o this agreemnent i in consideration of the conypensation paid, sxpenses
teimburced and invitations to lnvention Jessions extended to the Inventor by the
Company.

Agreed and sccepted:

Inventer: Company:
Name: Qg‘?(i o AZC 14 Hw/ﬂiﬁ Inteflectual Ventures Management,

. I LLC »

ey g e
Signature: 349 2 By: Soaieste
Date: _SFlaxfeoeR Title: ___ PRESIDRAT
Tax LD, or Social Security No.:
Unless otherwise fnstructed, the Company
will contact yoy regarding invitations to
join Invertion Sessions at the email
address provided sbove.
Imventor Agreement =7- 34232003
BYZI-Bbb-536 BERENIYSY [F1uny deiivy go gg Wew
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Confidential

Compensation and Expense Reimbursement

For his services under the Inventor Agreement, Intellectual Ventures Management, L1.C
will pay Roderick Hyde [

In addition, Intellectual Ventures will reimburse Dr. Hyde’s reasonable expenses for his
preparation for an Invention Session to which he was invited and agreed to attend, his
attendance or participation in an Invention Session and associated Follow-Up Work (as
those terms are defined in the Inventor Agreement). Any other payments (e.g., for
experiments, prototypes, facilities or other services) shall be subject to the prior written
approval of Intellectual Ventures.
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Confidential

Allocations of Interests

Patent Groups Assigned to the Fund

In connection with your participation in Invention Sessions managed by Intellectual
Ventures and as set forth in your Inventor Agreement, Intellectual Ventures will file
patent applications on selected inventions arising from Invention Sessions and any
patents issuing on the inventions along with any underlying intellectual property will be
assigned by Intellectual Ventures to The Invention Science Fund I, LLC (the “Fund”). .

Inventors’ Company and Other Fund
Members

The Fund’s ownership is divided among three groups: inventors, investors and
management. The Inventors’ interests in a Patent Group is held by the Invention Science
Inventors Fund I, LLC (the “Inventors’ Company’), which is a member of the Fund.

From time to time, the Fund will make distributions to its members (including the
Inventors’ Company) according to the following priorities among the various classes of
units of the Fund.

Allocations of Interest 3/25/2003
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retumn.

Allocation of Interests in Inventors’
Company

Your contributions to the inventions underlying a Patent will determine your economic
interest in the income allocated and distributed to the Inventors Company from the Fund

Initial Membership in Inventors’
Company

Allocations of Interest -2- 3/25/2003
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Priority Return of Investor Capital

Licensing Patent Groups

Allocation of Royalties among Patent
Groups

In many transactions, patents in a Patent Group may be licensed or sold together with
patents in one or more other Patent Groups. Where Patent Groups are licensed or sold
together, the Management Company will allocate the proceeds among the Patent Groups.
The allocation of proceeds will be in the sole discretion of the Management Company. In
exercising that discretion, however, we anticipate that the Management Company will
consider factors such as the whether the Patent Group was particularly relevant to the
business interests of the licensee, whether it was part of the claims assertion on which an
infringement claim was made, whether the Patent Group was tested by litigation, the
profitability of the business products enabled by the Patent Group, and whether non-
infringing means of achieving the business objectives enabled by the Patent Group are
readily available. :

This memo is meant to serve as a brief overview of the structure of the Invention Science
and does not create any commitment with respect to specific allocations of interests in the
Fund ‘or the Inventors’ Company or establish any basis for any expectation as to the
receipt of any such allocation. Please let us know if you have questions about the Fund,
the Inventors’ Company or the allocation of units.

Invention Science Inventors Fund I, LLC
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ASRIGNMENT

WHEREAS, Intellociual Vertures M magement, LLO thereinafter roforred to o
ASSIGNORY, having a post office address of 3150 - 139 Ave 5E, Bullding 4, Bellevue,

WA GR005, 15 the assigned owner of the eafire night, tithe and inerest in and o die patent

apphications listed in the twble below thereinafter eollectively referrad to us “Patenta™y

C (heremnafrer reforrad o as ASSHE

WHEREAS, Deep Science, LI ,
Hmited Hability cor puzatmﬂ of'the State of Delavwaue, having # place of business sf 3150 - 139¢th

Ave 3B Building 4, Bellovue, WA 98005, is desivaus of avguinine the-afitire reht, gde and

interest i arsd 1o the Pants:

CGW, THEREFORE, in conside
and valuable consideration, the reccipt of whic
i

stion of One Deollar (S 1.00) and for other pod

is hereby acknowledged, ASSIGNOR does heraby

sell, assign, g

or, and convey wnt said ARSIGNEE, as of the zz;pplicab%& Apphication Daie
providad in the table below, the entire right, title and interest in and to the Patents and in sty and
all reissues, reexaminations, extensions, comtinuations, contin uing proscoption z’tpp{i,c;a’t.s'nnsx

regquests for continuing examinations, and divisions thereof. Said Patents to he held and o oved

1 s suckessors and astigns for their use and benefit and of their successors and

assigns as fully and entirely ue the saroe would have hee 1 and erjoyved by ASSIGNOR had

this sssignment, transler and sale not be reby anthorizes and requests the

Commissiongr of Patents and Trademarks o e xaid Patents (o ASSIONEE, ASSIONGR agt

wrexecute all mstumentz and docoments e coputred for litigation e divie ssid fetters paterd, or for

the purpose of protecting e to said Invention of fetiers patent therafon
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