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EMPLOYMENT AND NONCOMPETITION AGREEMENTY
{Ryan Crowel

THIE EMLL W'LXEFNT AND NONCOMPETITION AGREEMENT ("Agreement”™) is
cutered intn as of <, 2017 {the “Hifective Date”) between V UBER TECHMOLOGIES,
o Hability company {the ° Lc&mpmv yoand RYAN CROWE, an

LEC, 8 Washingto
individual {("Crowe

g3}
53
2

i. Emplovment The U}mpm" hevely erapdoys Crowe, and Crowe hereby accepts
stich employviment, upon the tm"n» angd conditions set forth in this Agrecment.

2. Paties,

31 Postion, Crows is cmploved gss Chief Technology Officer of the

Compay and shall report divectly o the Company’s Manager and perform such duties and

rey p"”ﬂr}%;}‘ﬁ%i‘.\fﬁ% as may be reasonably assigned from thme o time, inclnding, but not Himited to,

nanaging the technology developmwem and ii‘?*;* lementation activities of the Company., The

i.ﬁn}pm;} reserves the vight fo modiy Crowe’s position and duties at any time in its sole and

ahsolute diseretion, prov ided that the duties assigned are consistent with the positon of Chief
Techuedogy Offtcer.

22 Hest EffesteTull-time. Crowe will ¢ ;mgd Crowe's best efforts on
behalf of Company, and wiil alide by all policies and decisions made ‘m Company, as well as
all applicable federal, state and local laws, regulations or or ;imam,eg Crowe will act in the
hest interest of Company at all times and shall devote Crowe's Tl busingss time and offorts
ter the performance of Crowe’s assigned dutfes for Company

23 Business Oppotiunibies. Crowe agrees that durtog the werw of ths
Agre s,mw}t Crawe will pronpily and fully disclose to the Company any business apportunity
coming o Crowe's atlention, or converved or dev s:%@} ¢d tn whole ot tn part by Crows, wiuch
relates fo the Company™s business, or anticipated business. Crowe will not at any tme explot
such business opportunities for Crows’s own gain o ti at.of aty persen or entity other then the
{omparny.

o

kS L ﬁﬁﬁdmﬁaiikﬁv Oblizations. Crowe acknowledges and agrees that in the
performanee of Crowe’s duties umez this Agreement, Urowe will be brought into freguent

‘R

contact with existing and pelential customers of the Company and with Company
Contudential Information {as defined below), Crowe also agrees that any Confidential
Information gaed by the Crowe daring his emplovment with the Company has been acquived
or developed by the Company through substantial expendinees of tme and money and
onatitutes valuable and onigue property of the Company. CUrowe shall exercise the highest
degree of care in safoguarding the Confidential Information against sy and ol loss, thefi or
other madverterd disclosure and, oxeept s nocessary o porform ks duties under this
Agreercent, shall not disclose, imrmer or i any way divalge, divectly or indirectly, any of the
Confidential Information, snder ar wocireurnsiances or by any mean 15, 1o any third party without

{')

-
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the prior writtens consent of the Company. All notes, memoranda, reports, dravwings, manuals,
materials, data and any papers or secords of every kind which are now in Crowe’s possession
or shall come oo Crows’s possession shall be the sole and exclusive property of the
Company.  This property shall be swrendered to the Company npon termination of this
Agreement, and a0 copies, aotes, or excerply thereo!f shall be retained.

For purpossz of this Agreemont, “Confldential hnformation™ means any and all
imformation related to any aspect of the Company™s business which is not generally publicly
available, not known by actual or potential competliors of the Company, or is proprietary
information of the Company, whether of techuical satwre or otherwise, or is developed, owned
or obtained by the Company, foclnding, but not Hmited to, any work product or other
mimﬁamimz‘ developed by Crowe in the course of performing servicss 1o the O Umpanv, the
Company’s marketing, financial, sales, strefegle, customer, manufacturer, supplier, and
progspective customer wformation. Confidential Information alse includes, but iz not Hasited
o, nventions, ideas, designs, computer programs, schematics, formulas, slgarithuns, trade
%eueis« works of authorship, mask works, developmental or experimental work, processes,
techniques, improvements, methods of manufacturing, koow-how, dats, product plans, price
fists and contractual {)biigai‘i{w and ferms thereof, documentation and m:her information, In
whatever formn disclosed, relating to the Company or U5 affilintes, -‘n‘iuaamgy but not limited
fo, financial statements, floacclal projections, business plans, listings and contractual
obligations and torms mar af, components of intelectual property, walque designg, methods of
manuigeturing or other technolpgy disclosed by the Company or any aflfiliate of the Company
o7 other person acting on behalf of the Company to Crowe.

.4,.)

Motwithstanding the foregoing, Confidential Tnformation doss not include any
information (3) that is or becomes readily available in public records or documents, other than
as g result of & disclosure by Crows, or (i) which can be shown to haw been known by Crowe
p‘-f'i’(sr o its disclosure by the Company or an afi;?za‘ta or other person acting on behalf of the

Company, or {1} which must be disclosed by Crowe under applic ‘%E > iaWs ar regulations oy
judicial or adosmistrative proceedings.

4. A-WH Emplovient Relationship. Crowe’s employment with Company s
at-will and not for any specified period and may be terminated &t any time with or without
Cause {as defined below). by either Crowe or the Company. Nothing fn this Agresment is
intended 1o or should be comstrued o cortradicy, modify or alter this at-will miuwcmahf I

5 Uompeosation and Hensfits.
3.1 ﬁ%&:ﬁéﬁié{}: As compensation for Crowe’s performance of Crowe's

cuties under this Agreement, the Company shall pay Crowe an annual base salary (“Base
Nalary™), of Seventy Five Thousand Dollars ($75,0060.00 LSDY, pavable n awmdcmcx, with
the normal payroll practices of the Company, less required deductions for state snd federal
withholding tax, soctal seeurity and all other employment taxes and payroll deductions.

52 Vaestion.  Urowe shall be entitfed to paid vacation and regnlar
Companyy holidaye consisient with the Company’s policy in effect from time o Ume with
rospect 1 iis smplovees.
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83  Health Benefits. Crowe shall be entitled to all benefits that the
Company may make generally gvailable from thwe  tme o s croployees, subject 1o the
ferms and conditions of the Company’s benefit plan documents (the “Health Bepelits™), The
Company reserves the right fo change or eliminate the fringe benefits on a prospective basis,
al any time, effective ppon notice to Crowe, provided the change or changes affect all
eroplovees in a similar fashion.

&, Termduation OF Crowe’s Emplovment

&3

6.1 Termination for Cause by Company,  The Company may tenminaie
Crowe’s suydoyment at any time for Canse. For purposes of this Agreement, “Camye” 18
defined an {8) Crowe’s dishonesty ov fraud with respeet 1o the Compeany; (b Crowe's
conviction or confession in court of any orime invelving dishonesty or any felony; (¢} habitual
absenice from work for reasons unrelated to personal o family Hness, family medical leave ar
pther approved leave, personal or family ewergeney, or disability; ({i% Crowe's willinl and
material failure fo comply with reasonuble dirsetions of the Company, including, withowt
Hmitation, those contatned in the Company's policies and procedures as they exist now and as
they may be reasonably changed in the *fuitm“ which fatture. If correctable, is net covrected
within twenty {20} days of notice from the Company ® Urowe; provided, however, that if the
fathwe Is not corectable within twenty (20% days, but if Crowe promptly commences
oorresiion, ﬁmgam?v puesnes corvection, and corrects such faihme as soon as reasovatdy
posgible g i any event Vs ithin sixiy (80) days from the rotice from the Company, “Canse”
shall in such case not be deomed o existy or {e) any inentional weongfl and material act or
omission by Crowe in the performance of hig duties to the Company, including, withowt
fimitation, :,mv tnowing or willfel material breach of any confidentiality or similar
oblipations. In the event Crowe’s employment is terminated in accordance with this Segtion
6.1, Crowe shall be entitled to receive only {1} the Base Salary then in effect, provated 1o the
date of tormination “Terminmgion Date™), and (i) accrued but unused vacation as of the
Termination Diuie, less applivable withholdings. Al other {,Ompam abligations to Crowe will

¥

heeoms automatically terminsted and completely extinguished as of the Termination Date.

2

L

£.2  Tormdnation Withow Cause.  If the Company fermingtes Trowe's

eraployment without Cause, Urowe will be emided © i’i‘l‘{)ﬁi\"é‘ 10 -mmpansaimn or benefiis
i%m the Company other than those sarned tuough the date of Crowe’s termination. All other
Company oldigations © {stxwr\, pmammi o this Agreement wii be &mﬁm&i&ca}.‘i}? ferminated
and completely extinguished. Crowe shall be entitled to retain any mam‘hers};ip mterest in the
Company owned by Urowe, \;Lm;e\,; to the terms of the Company’s Amended and Restated

TV & A v
LLL Agresment.

i'i 3 Resignation for Good Reason. I Crowe resigns for Good Reason (a8
defined in this Section 6.3), Crowe shall be entitled to receive o corapensation or benefits
from the Company other than those earned through the daiﬁ of Crowe’s resignation. Crows
will he deemed to ham, vesigned for “Good Beasew” in the following ciroumstances:
{a} Crowe’s Base Salary is materially reduced; }{ﬂw,c 8 mﬁmr“w duties or responsibilitiss
materially redused; or (o) the Company materially changes Crowe’s primary geographic work
iogation at which Crowe is based for purposes of performing services for the Compagy. In

L
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such event, Crowe shall be entitled to yotain any mersbership interest o the Company pwied
by Crowe, subject to the termns of the Company’s Amended and Restated LLC Agreement.

6.4  Crowe's Velustary Sepgration, I Crowe devides to tenminate hig
services to the Company withont Good Reason, Crowe will be entitled to no com wpensation or
henefits from the Company other than those earned through the date of Urowe’s separation.

&§.5  Termination Upon Death or Disability.

{1} Death. In the svent that Crowe’s employment termingles 88 a
vesult of his death, Crowe will be sntitled to no compensation or benefits from
the Company other than ﬁ‘;me carned through the date of Crowe’s death. In
sach event, the LC‘E‘Q;‘S’&}}‘ s Amended and Restated LLO Agresment shall
govern the rights of Crowe and the Company.

7

sy Dhasbility. In the svent thw Crowe becowes physically or
mentally disabled, a5 determived by the Board of DTHrectors (" THsability™), the
Company may terminate Crowe’s employment, unless otherwise prohibited by
law. In such event, the Company's Amended and Restated LLC Agreemsnt
shall govern the rights of Crowe and the Company.

&8  Offects. Uvon termination of CUrowe's employment for any reason,
Crowe acknowledues and agrees that the Company will have the right to offset from Crowe’s

fival paycheek or from any other amounts due Crowe any amounts due and owing fo the

=

{omipany.

3323
C}

oy

7. Noncompetition sad Nonsolicliation.

71 Noncompeiition. During the time that Crowe retaing sny wmm‘ srship
interest in the Company and for an additional twe {3) year peviod thereatter {the “Resiriction
Period™ Crowe shall net, without the prior swritten consent of the CUompany, directly o
indireetly, whether as owner, partnes, endorser, spokesperson, investor, emplovee, sxeculive,
agent, co-venturer or otherwise engage in, or have any iverest In any business entity that
engages o any Competitive Activity anywherg in the United States {collpctively, “the
Tersiiory™). “Competitive Activity” means any business activity which is the same or similar
to any business activity conducted by the Company. During the Restriction Period, Crowe
shall inform any potential employer, priey 1o accepting empiﬂym&im of the existence of fhis
covepant not to conipete and provide such potential employer with 2 copy of thus Agreenent,

VUBRO1-000T 4661027 4
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2 DMonsoliciiation of Customers. and Sappliers.  During the Restriction
Period, Crowe shall not dirsctly or indirectly, for Crowe’s benefit or for the beneflt of sny
other person, {a) solicit any business from any existing customer of Company, (8} induce or
canse any such customer io cease purchasing any services from the Company or to terminate
ar change such customer”s business relationship with the Company In any manner, () inducs
o Cause auy supplier to cease providing or selling any service or product 1o the Company ot fo
ternunate or change such supphier’s business reltionchdp with the Company in any manner, or
{d} induce or scliohl any person whe ix then emploved by the Company to leave such
employment or other positien with the Company or o accept avy other employment or
posiion,

~

73 Mon-Dispamgement. Urowe agrees that, during and after the torm of
thds Agreement, he shall not @ any Hime make any statoment or representation, wiitien or oral,
which Crowe kaows or should know will, or which he knows or should know is reasonably
hikely to, disparage the repstation, goodwill, business, customer or sapplier relationships, or
public relations of the Company andfor its subsidiaries ov affilistes, or any of thedr respective
oificers, diveciors, employess, sharcholders, partners, or members.

T4 Imunctive Reliefl CUrows acknowledge and agree that the covenants and
obligations with respect to noa-disparagement, non-compsiition and non-solictation of
custorners and employees and consultants relate to special, unique and sxtraordinary roatters and
that a viclation of asy of the terms of such covenants ov obligations will canse the Company
frreparable injury for which adeguate reraedies are not available at law. Therefore, Crowe ggrees
that the Company shall be entitled to an Injunction, restraining order or such other squitable
relief restraining Crowe from conmniiting any violation of the covenants and obligations set forth
in this Section 7, These injunctive remedies sre cumulative and are in addition to ey other
rights and restiedies that the Company may have at law oy in equity.

7Y Acknewledesment Begarding Restrictions.  Crowe acknowledges and
agrees that, given Crowe’s experiencs and knowledge, the resirictions contained in this Ssction
are reasonable and necessary tn order for the Company 1o protect His valid busiuess interests,

8. Inveutions.

8.1 Dwnership of loventions, Al inventions, ideas, designs, cirouiis,
schematics, fornulas, algorithms, trade secrets, works of authorship, raask works, developments,
processes, echniques, Improvements, and related know-how which result from work performed
by Crowe, alone or with others, on behalf of the Company or fom access to Confidential
Information or property whether or not patentable, copyrighiable or gualified for mask work
protection {eolectively, “Inventians™), xhall be the properiy of the Company, and, 1o the extent
pernutied by law, shall be “works made for hire” Crowe hereby assigns and agrees to gssign to
the Company or He designee, withowt further considerstion, Crowe’s entive vight, tile and
interest i and to all Inventions, other than the Excluded Inventions described tn Section 8.2 of
this Agreerment, including all rights 1o oblain, repister, perfect, and enforce patends, copyrights,
wrask work rights, and other infellectual property protection for Taventions. Crowe will disclose
promptly and i writing to the individuals designated by the Company all Tnventions which
Crowe has made or reduced o practice.  Duning Crowe’s emplovment, Crows will assist the

i

3
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Company a8 reguested to obtain and enforce patonts, copyrights, mask work rights, and other
forme of intellectal property protection on Invemtions, including without limitation, the
execution of additional fustruments of conveyance and assisting the Company with applications
for patents or copyvright or other registrations.

8.2  Exchuded Ilnventions Aftached hereto as A dg a hist of all
inventions, Improvements, and original works of suthorship which Crowe desires to exclude
from this Agreement, cach of which has been made or reduced to practice by Crowe priot o
*’3 rowe's employment by the Company (the “Excluded Tnventions”). Crowe herehy grams the

Company @ non-cxclusive, rovalty-free, perpetusl, irrevocable, worldwide Hoeense (with the right
to subliconse) to made, use, sefl, copy, modify, distribute and otherwise to practice and e,\:'ﬁoii
the Fxcloded nventions to the extent Crows incorporsies such Excluded Invertions n any
sworks of muthorship or other Toventions that rosult from work perfermed by Growe for the
Company. I there Is no lst attached to this Agreoment, there are no inventions 1o be excluded at
the time of signing of this Agresment. Crowe understands that this Agreement requires
disclosure, but not assignment, of any invention that qualifies under Section 49.44.140 of the
Revised Code of Washingion, which provides, in patl:

{1} A provision i gn cmplovinent sgreement which provi ides that an
emiplovee shall assign or offer to assign any of the erppl \)}m s vights tn an
inventinn o the emple 3, er does not apply 1o an invention fur wine
c‘:qmm‘zezm supphes, facllities, ov trade secrel inform fton Qi the

employer was used am& swideh was developed entively on the employee’s
owa time, uuless (zv the mvention relates (1) directly to the business of
the employer, or (i} 1o the emplover’s actual or domonstrably anticipated
revearch or development, or (bt the nvention results from any work
performed by the emploves for the ¢ smp plover.,  Any provision which
purports to apply to such an invention 15 to thal extent agatast the public
polioy of this sate and {3 t that exient void and woenforceatds.

r(.-

8, Blscellnneous

&1 Survival, DMNotwithstanding any other provision of this Agreeroent,
Section 3 and Section 7 shail survive thy {enoimation of this Agreement.

42 q. I any provision of this Agreement is held by a courd of
competent jucisdiction to be ir-: alid, void or pnenforcesble as o a particular application
{including, without limitgtion, as o Hs geﬂ(.,f‘mhm coverage or durations}, then such provision
shall be deemed modified o ummde such application, snd such provision in all other
applications and all other provisions of dus Agreement shall continue In full foroe and effect
without heing modified, impaived or invalidated in sy way., Crowe and the Company ntend
that this Agreement be given the maxinwum force, offect and application permissible under
apphicable law.

8.3 Waiver of Default,  Any walver by the Company of g breach of awy
pravision in this Agreement shall not operate or b construed as a waiver of any subseguent
breach of the same or any vther provision of this Agreement.

VUBOHT-000 4665027 &
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%4 Assignment.  This Agreoment shall npot be assignable by Crowe
voluarly or by opers ii:am of law nor shall the performance of Crowe's daties hereunder be
delegable. The Company may assign or transfer #s rights and hevefits bereunder, which shail
IRUYS 10 ALY STCCERSQT, ﬁ:ﬂﬁu}e\, oy tramsteree of the Company.

8.5 Amendment. Neither this Agreement nor any ferm or provision heven!
may be changed, walved, disch wrged, amm fed, modified or fesmination other than by an
instrument in writing signed by all of the parties hereto.

08  Foire Asreement. This Agreoment contgin the cutive agreement and
undersianding of the parfies with r‘wpe»cf o the axtirg sub ;i\,i matter hereunder, and there are ne
representations, inducements, promises, Of agreements, oral or otherwise, not embodied herein.
Any and all prior discussions, negotiations, commitments and understandings relating thereto are
merged hereln. There are no vonditions precedent to the effectiveness of this Agroement other
than as moay be stated }meiﬂ.

9.7 Governine Law and Disputes. This Agreement will be poverned by the
33@% of the State of Washington applicable to contracts enfered into and performed within the
o, without giving effect to pringiples and provisions relating to conflict or choles of laws

98  Attomsevs’ Fees. In the ovent that suit is brougltt to interpret or enforce
any term or provision of this Agreement, or in the event that any party hereto is forced fo secko a
remedy other than monetary damages, ncluding but not Hmited to injunctive relief, the
predominantly prevailing parly I any such sult or proceeding shall, in addition to any other
redief to which such party may be entitled, be awarded i3 costs and attomeys’ fees reasonably
and sctosily incorred.

49 Counterparts. This Agresment may be executed in counterparts, each of
which shell be deemed an original, but all of which together shall constitute cae and the same
insirnment.

fgranwe Page Follows,
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DIATED g3 of the Bffective Date.
COMPANY:

VUBER TECHNOUOGIES, LLC,

e

P

e

- , By SNt
Ryan Crowe Hrandon Gallagher
Hs: Mavager

[
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EXHIBIT A
EXCLUDED INVENTHONS
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