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Apphication No, 16476015
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AGREEMENT FOR CONSULTING SERVICES

This Agresment, dated as of h.;iy 1, 2018 is pade and entered into by and hetwsen

YislonGate, e ("Company™ -:uzd\xm:«\ R “’"&\(‘_\,&tﬁ\ {"Consultant™), Compuny and
Consallant agree as Hhllerves:

Seetivn 1. Ths Servicey

L Consultant will perform for Company such services as may be agreed upon
from thme to tome by Um@ wry and Consuliand (the "Servicss™). The Serviees include, hut
are not necessarily Hnited to, the Services described in the attached Exhibit &,

B Consultant will use best Liim ts 1o pevform the Services in sccordance with
any sehwdule sot footh in the stfached Exlildt A or otherwise agreed upon by the parties, 1f
the parties do not agree upon a schedude oy the performance of certain Rervices, then
Consaltant will pecform such Services with due ditigence nnder the clronmstanges.

Consultant will mmediately notify Company of cii'ify delay in performance of any Services,
the reasons By the delay, the anticipated duration of the deiaﬁu arel the steps being tok en by
Consuliamt 1o overcome or mitigate the delay.

13 Theterm of this Agreenisnt (the "Term™) is a5 spovifiod in the atinched
BB A, on ax otherwise agreed upon by the parties,

Beetlon 2. Cuompenssiion snd Payvient

231 Asiull mm;v‘§1<:mmﬂ tr satisfactory peformance of the Survives and
Consultad’s other nbligations under this Agresment, Company will pay Consultast the
compensation specified tn fhe aftached Eadd

23 Consultant will submit to Company & written tovedos for any snoun that
berumes dus and pavabde to Consultant woder this Agreenent. Constltant will provide such
documents and nfbrmation as Company may rasonably request to verily auy invoice ot the
smount propeely due and payable to Corpaliat under tds Agresment.

Segtion 3. Performanes by Consaltent

3.3 Consubtant 18 an zz&degwmam somtractos, nol an s,sxxp&mu o agent, of
Company. Without lmilation of the foregoing, Consullant will: {2} not enter foto any
coniract, agresment or mﬁmr conunitment, or incur auy oblipaiion or Hability, in the name or
otherwise oo bohalf of Company: (b) not be satttled (o any worker's compensation, peosion,
setiverent, insurancs or other bopefitd affteded o smployees of Company; (8 provide for all
federal lncome tax and othey withholding relating to Consultant’s compensation; {d) pay all

social seeurily, unemplovinent and other expployer faxes relsting to Consnltant's emplovment
gy compensation; (e} provide all worker's compeasation and other insusance relating o

AGRBEMENT PO COMNSULTING SERVEES PAGE 1
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C.m}suita}nt's employment; and (f) perform all reporting, recordkeeping, administrative and
similar functions relating to Consultant's enployment or compensation.

| 3.2 Consultant will net subconiract or otherwise delegale performance of any
Services without the prior written consent of Company.

3.3 Consultant will perform the Services in an efficient, expeditious, professional
and skillful manner. In performance of the Services and this Agreement, Consultant will
comply with all applicable laws, ordinances, rules, regulations, orders, licenses, permits and
other governmental requirements (including, but not limited to, any such requirements
imposed upon Company with respect to the Services).

3.4 Promptly after the end of each month during which Consultant performs any
Services, Congultant will prepare and submit to Company a written report describing the
Services performed during the prior month and the Services planned for the current month.
Consultant will provide such additional reports, documents, and information relating to the
Services as Company may reasonably request.

3.5 Inconnection with the Services or this Agreement, Company may disclose to
Consultant certain information that is confidential, proprietary or trade secret information of
Company or others. Consultant will not disclose, use or publish any such information,
cxcept as required to perform the Services in accordance with this Agreement or as otherwise
authorized by Company in writing. Consultant will take appropriate steps to protect against
any unauthorized diselosure, use or publication of any such information.

3.6 Consultant will promptly disclose to Company any business opportunity that
comes to Consultant’s attention in connection with the Services. Consultant will not take
advantage of, or divert, any such opportunity for the benefit of Consultant of anyone else
without the prior written consent of Company.

3.7 Consultant will not undertake or commit to perform any services for any third
party that may delay, impair or otherwise interfere with the com pletion of the Services in
accordance with this Agreement, Consultant represents and warrants that this Agreement
and the performance of Consultant's obligations under this Agreement will not constitute or
cause any breach, default or violation of any other consulting, nondisclosure, confidentiality
or other agreement to which Consultant is a party. In the performance of the Services and
this Agreement, Consultant will not infringe, misapproptiate or violate any patent, copyright,
trade secret, trademark or other intellectual property right of any third party.

Section 4.  Results and Related Rights -

41 Company will be the owner of any and all computer programs, modifications,
improvements, exhancements, reports, documents, plans, specifications, designs, notes,
drawings, prototypes, products, inventions, processes, discoveries, data, information and
other results authored, created, invented, reduced to practice, developed, discoveted or made
by Consultant in connection with the Services {the "Results"), together with any and all

AGREEMENT FOR CONSULTING SERVICES PAGE 2
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patent, copyright, trade secret, trademark and other intellectual property rights in any Resulis
("Related Rights"). To the extent applicable, all Results will constitute "works made For
hire" by or for Company and Company will be the "author” of all Results under applicable
copyright laws. Consultant hereby assigns and transfers to Company auy and all right, title
and intcrest that Consultant may have or acquire in any Results and Related Rights.
Consultant will take such action (including, but not limited to, the execution,
acknowledgment and delivery of separate assignments and other documents) as Company

may reasonably request to effect, perfect, or evidence Company's ownership of the Results
and Related Rights.

4.2 Consultant will not disclose, use or publish any Results, except as required to
perfomm the Services in accordance with this Agreement or as otherwise authorized by
Company in writing.

4.3 Consultant will deliver any and all Results to Company upon request.

Section 5, Changes

5.1 Company may make changes in the Services within the general scope of this
Agreement (including, but not limited to, additions to or deletions from any Services,

suspension of performance and changes in schedule) by glving Consultant written notice of
the same.

5.2 If any change under Section 5.1 causes an increase or decrease in the time of
costs required to perform the Services in accordance with this Agreement, then the schedule
set forth in Section 1.2 and the compensation set forth in Section 2.1 will be equitably
adjusted to reftect such increase or decrease, and this Agreement will be amended in writing
accordingly. If Consultant intends to assert a claim for equitable adjnstment, Consultant
must, within ten (10) days after Consultant's receipt of any notice under Section 5.1 that does
not set forth an acceptable adjustment, submit to Company a written statement of the basis
and nature of the adjustment claimed, Consultant will not be entitled to any adjustment
unless such written statement is submitted by Consultant to Company within the applicable
ten (10) day period.

Section 6. Miscellancous

61  Any notice under this Agreement will be deemed to be properly given if given
in writing and delivered in person or mailed, properly addressed and stapped with the
required postage, to the intended recipient as follows:

Ifto Company: VisionGate, Inc,
10220 S. 51% Street, Suite 2
Phoenix, AZ 85044
Attn: Nikki Villanueva

AGREEMENT FOR CONSULTING SERVICES PAGE 3
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EXHIBIT A

Serviees, Schadule, Componsation, and Term

& Deseription of Servigey

¥

el

H
Consuitant will act av an advisor (0 Hhe company in the wea of 4 \,f ﬁ‘ Sty i *s:'

#, Scheduls

Consultant will commence the Services upon reveipt of an sesignment from e
Company, and Consultant will use hissher best efforts to complete the Services within the
agread npon e, Time is of the essence 1 the pecfonmance of the Services. Consultant will
nnmediately notily Company of any delay n performance of the Services, the reasous for the
dilay, the anticipated durstion of the delay, and the stops being teken by Consultant to
gverconae of miligste the delay,

C. Compensation

As compensation for Consuliant’s performance of Services and other obligations
undey this Agreement, the Company will wxtend the exercigability of the consuliants fully
sastad € 3;}&1(}31% undil the explration of these months after the wnd of the Term, Confirmation
of vested optinas will be s attgs,}} et as Exiubit B and i3 subject 10 the Company’s 2011 Bauity
fnoontive Plan {the 2811 Plan Optien),

B PO Deferral

Consubland agrees to defer avcwred PTO payvout until 2 successlil exit event fowr the
company, af which tiawe PO wil i be paid at the howly equivalsnt of the ending salary.

B Term

The Term will commence s of the date of this Agreement and sxpire on Devembey
1, 2019, or ou such other dute as may be agreed upon b% the parties, in writing.

Upon any eemsinetion of the Teow, the following will appdy: (&) Consuliant will aot
te obligated to perform any Servives after e end of the Torm; (b Compaay will pay
Consudiag n accordancs with Seotion 2 for all Servives performed in aovordinee with this
Agrespeent pricy 1o the ead of the Teroy {0} Company will not be ebligated o pay
Consultant for any Services performed cr expenses imnowred afer the cad of the Term; and
{d) the parties’ respective rights and uhlwaimus ander Sections 2, 3.5, 4 and & will supvive
the wrmisation of the Term.

Taiibit A dn Consulting Agreemon
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AGREEMERT FOR CONBULTING SERVICESR

This Agreement, dated ax of Mareh {| 2021, is made and (’f’di"“&{i tnio by and between
Yiston{Gste, Ine, ("0 ompany”} and Rahal Katdare {"Consultant”). Comparny and
Consultant agres as follows:

Rection 1. The Bervices
.3 Cowsalant will g}éf“bﬁ“‘n for Company such services a5 may be agreed upon
from time to tme by Company sad Consultant (the "Services™), ii*m, Services z hude, but

are ot necessarily Hmited to, the Services desoritbed in the sttached Exhilit A

12 Consuitant will use bost offorts to perform the Services fn sccordance with
any schodule set forth in the attached Exldbit & or otherwise agreed upnn by the parties. If
the parties do et éal’fw upon a schedule for the performance of cortain Servicss, then
Consultant will perform such Seevices with due difigence under the pircumstances.
Consultant will immediately nottfy Compsny of any delay in p&ri‘m‘*mﬁ s of any Services,
the roasnas *‘br the delay, the snticipated duvation of the delay, and the siops being taken by
Consuiiant {0 overcome or mitigete the delay.

£3 0 Thet £ Wi’ﬁ*i'\s Agreement {the "Term”} is as spoaified in the aftached
Extubit &, or as otherwise agresd upoa by the parties,

Section 2. Compensation angd Payvenent

L1 As full compensation for satistaotory performance of the Servicss and
Consultant's other 0‘*&%&\@&&%@;}3 under this &erfﬁ"m*‘“ii Campaﬁv will pay Consulta the

Qx.i;i}i%ﬁ}iisai’ﬁiﬁ specified in the attached Exhibit A

32 Cousultant will subrait o Company & written invoice for sny stoound tha
becomes due and payable to Consultant uader this Agremment, Consublant will provide such
documents and wformation s Company niey reasonably request to verify any nvolce or the
smount properly due and pavabde o Conanltant ender this Agreement,

Seetion 3. Performance by Conzultant

331 Consultant {5 an independent confractor, net sn cmploves o agent, of
Company, Without Hmitation of the foregoing Lf‘?‘xhimﬁ“ will: {3} not enter info any
contract, sgrecment or other conuvdiment, ov incar any obligation or Hability, i the name or
otherwise on behall of Company; (b} not be entitfed 1o auy worker's eomp ﬁ salion, ponsion,
retivernent, insurance or othey benefits afforded 1o amp%m'e of Conmpany; {¢)} provide for all
fudueral income tax and other withholding relating to Consulta’s compensation; {d) pay all

social security, unemployment and other employer taxes selating to € o{zmi ant's employment
or sompensation; {o) provide sl worker's compensation and other insurance relating to

B PALH 4
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Consuliant’s employment; and {§ perform all reporting, recordkesping, administrative and
similar fonctions relating to Consultant's craplovinent or compensstion,

33? Conspltant will not subcontvact o otherwise delogate peribrmance of sny
Services without the prior writlen consent of Company,

3 Consultm will perform the Services fn an officieny, axpsmmm professional
and skilifl manner, In performance of the Services and this Agreemem, Consultant will
comply with all apphicable laws, @réim&zceg, roples, regudations, orders, Hoonees, penmiss and
other governmental rafmi_faz';‘e-rm {inchuting, but not §m tegd ey, sty such requirgiaents
fnpesed uypon Company with respect to the Services).

34 Frompily afier the ond of cach month during which Consultant performs any
Serviees, Dousultant will propare and subanit to Coropany a writien report deseribing the
Services performed during the prior month and the Services planned for the curment roonth.

Consultant will provide such &si\i itional reports, docwments, and nfornation relating to the
Serviges as Company may reasonably request.

3.8 In connection with the Services or this Agroomen, Company may discloss to
Counsultant certain iaf m‘mamm that is confidential, proprietury or ivade seovet information of
Company or others, Consultant will not diselose, nse or pablish any such information,
except as redusired to performs the Services in accordance with this Agresment or as otherwise
anthorized by Company in writing, Consultant will take appropriate steps (o protect sgsinst
any snauthorized disclosure, nse or publication of any such information,

36 Consultant will prompily discloss to Company any business cpporianily that
comes 1 Tonsultant’s attention In conuection with the Services. Consultant will not take
advantage of, or divert, any such opportunity for the benefit of Consultant or snvore eise
without the prior wiitien consent of Compasny.

37 Consultan roproserss and warrants that this Agresment and the performance
of Consuliants obligations under this Agreement will not constiinte or cause suy breach,
detault or vinlation of any ¢ tiw‘ consulting, nondiscloswes, confdentiality or other agresmsnt
o which Conndtant s a party. In the performance of the Servives and this Agresmeny,
Consallant will pot ms‘rmm *nwm*}rﬂp\ tate or violate any patent, copyright, trade secret,
wrademark or sther intellsotual property right of any thisd Party.

Sectien 4, HResults snd Related Rights

4.3 Covpany will be the owner of any and all computer programs, modifications,
fmprovernents, enhancements, reports, dook aeme,‘, phm specifications, designs, notes,
drawings, protoivpes, products, inventions, processes, discovertes, dats, idftrmstion snd
other resn Eiss authorsd, created, toventsd, reduced =: pms:ms; developed, discovered or made
by Consultant n sonnestion with the Services (e "Resulis™), together with any and all
pcgie;\ copyeight, trade secret, rademark and other intellechuad proper i'\f rights ig any Resulbs
{"Relstod Rights") To the extony applivabde, all Resu E‘i‘ will constitute Pworks made for

ACREEMENT PGB COMBULTING SERVICES
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Hive" by or for Company aud GnIpany ¥ witl be the "authoy™ of oHl Rosulis under applicabls
copyright laws, Consultant hereby assigns and transtors to Company sny and all vight, title

and invterest that Consultant may have or acquise n any Results snd Related Righes.
Consuliant will take such action (ncloding, but not limited o, the execution,
seknowledgment and delivery of ssparnte assignments and other documsats} as Company
may ressonably regnost to offeet, pe s&ci or svidenoe Company's ownership of the Results

and Related Rights,

42 Consultant will not disclose, use or publish any Results, sxoept as reqadred fo
perform the Services In aceordance with this Agrooment or as otherwise authorized by
Company in writing.

Ty

43 Consultont will deliver any and sl Results to Company apon regquest,
Section S Changes

&1 Company may make changes in the Services within the general scope of this
Agreoment {including, but not Hnuted to, additions to or deledons fom any Servives,

B ‘pwsiﬁn of performance and changes in achedule} by giving Consultant written notice of
the s,

8.2 eny change under Section 5.1 causes an oreass or decrsase in the Hime or
costs required o ’g‘.é&i‘ﬁ*}ﬁ“'i I?‘s\, Serviges in accordance with this Agreement, then the scheduls
st forth in Sechion 1.2 and the compensation set forth in \%tmﬁz I will be squutably
sdiusted to reflect s &,ff‘ imcrease or deorease, and this Agreement will be smended in writing
sceordingly. f Consultant intends to aasert & cladm for squiteble adiustment, Consultant
mnist, w ithin ten {18} days sfter Consuliant's receipt of say notice wnder Secton 8.1 zii‘ts;“ does
ot set forth an scoeptable adjustrent, submit fo Company & written statoment of the bast
sl rature of the sdiustment claimed. Consultant will not be entitled to any aéémmem‘
anless suck writien statement is submiited by Consallant to Company within the apphiveble
ten {10} day pertod,

Section & Miseclloncous
631  Any nobice under this Agreement will be deemed o i'“ groperhy ghven if given
i writing and delivered in passon or madled, properly ad& sed and stamped with the

3.

requived posiage, to the intended recipiont as follows:

I 1o Company: Yistontiate, Inc.
10220 8, 531 Bivest, Suite
Phoenix, AZ 83044
Ath \hi{% Villanueva
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EXHIEIT &

Services, Schedule, Compenzation, snd Term
A, Description of Services
To serve a6 ¢ stratsgic partener, advizor aud sublect matter expart in the avea of
vesearch and deve %gp ment, Fousing on the sxecution of the Celb-CT machine, software,
algorithms, LaCED 3.0, dats stovsge, and other iaci&:&zea arcas, Weorking closely with
wm{%m,z ard manufacturing while overlapping in sclenoe and ressarch ag noeded,

K. Schadule

{onsultant will pommence the Servives ppon recetpt of an assigament from the
Company, and Consultant will use his best ﬁ*ﬁ‘{*« 5% 10 COm pif:is: ¢ Services within the agresd
upen tme. Tiow ks of the eseEne in the per‘im ance of the Services, Consultant will
fmmedd axe;v;t stify Corapany of suy delay In ;:m ormance of the Bervices, the reasons for the
delay, the anticipaied duration of the delay, and the stops b ping taken by Consultant 1o
QYRreOme oF mitigate the delay.

€. Unpmpenssiien

wsuitant will be patd & monthdy Hat fee mf.’-‘m work performed umler tug
BETENSS '*32 up to 13 howrs. Additional hours must be pre-approved and will be billed by the
Consultant af ary hourly rate of As milditions! compensation for Consultant’s
performance of Services and other obligations under this Agreement, and m:}jeﬁ 0 the
spproval of the Board of Dirsctors, the »imnmam? will extend the sxercisaluiity of the Fally-

Vested Option until the sxplration of ninety (90} days after the end offthe Ty erm,

B Term

The Term will commencs as of the date of this ig pemsent and expive on Decennber
31, 3021, or on such other dafe a5 roay be agroed upon by the partiss, in writhsg

pe

-

Upon any tm*zinaﬁim of the Term, the following will apphy (&) Constiant will nat
he obligated 1o perform sny Servicey after the end of the Twrmy (b} Company wall pay
Consnliant in acoon d.ams, with Section 3 for all Servives pefﬁm wed in acpordancs with this
Agresment prior fo the end of the Tamy {o) Corapany seill not be obligated 1o pay
Consnifant M* any Services perfurmsd or expeonses fnowered sfier the end of Ghe Torm; and
{ch} the partiey’ ic»psamv > ¥l ghm and obligations under Nectfons 2, 1.5, 4 and 6 will sarvive

k3

the fermdn at ion of the Term,

shibw
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AGRENMENT FOR CONSULTING SERVICES

smaache and enteeed Inlo by and betwesn

This Agrecinent, duted a3 of Julv 1, mm I8
g !
Gadsta e onsuliant™), Company and

YistonGate, Ine, MConpeny™) ansd gﬁg el
Conagtant agree oy fotlews:

Sectivn L The Surviess

L1 Consultant will perforn for Company such services as may be ssgxw& WEHON
from tme tw e by Conpany and Consultant {the “Servives' Y The Services eduds, b

are not neceasarily lmitod to, the Services desoribed in the aitached Hxhibit s,

L2 Consultant will use bogt effonts to pecdorm the Servives Iy accordatee with

any sebedule set fnth in the aliached Exhibit A or otherwise agreed upon by the parties. If

the parties do not agres u;wn & schedule for the performancs of cortain Servicss, then
Consultont will paforn such Seovioes with dus diligesee wader the clronmstances,

Consultunt will inmedistely notify Company of any delay i performance of sy Services,

the ressons for the delay, the anticipated duration of the distay, and the steps bolng taken by

x

Consulia { cvacome or mitioeis the delay.

L3 The fenm of s Agresment (the "Temy™) iy se spocified i the atisched
Eahibit A, oras otherwise apread upan by the parties,

Sectiopn 2. Compensation aad Payment

S As full compansadon Tor setisfactory porfonpance of the Services and
Consultant's other obligations wnder this Agreerueat, Contpany will pay Consultant the
compensation speeified in the attuched Exhibhit Al

&2 Consudtant will subinit to Conpany a writisn invoeice for any suount that
beopmes due and pay able o Consulland ander this Agroenesd. Consultunt will {3;*@'&*2(@ sach
documents and information ax Company may reasosably request to vortly any lvolos oy the
sovvant properiy due sd pavatide to Consoaltant under e Agresment,

Sectien & Performanes by Convuliant

31 Consultard 1y an independent contractar, pot an omployon ov agant, of
Company., Without limitation of the foregoing, Consultant will {a} not enter fnto sy
contraet, agresment o other conmitment, or inoaw any obligation or Hability, in e reane or
oiherwise on bedall of Conpany; () not be entitled to sny wmkc 5 sompensation, pouston,
retirament, snranes or other beuedits afforded to omployees of Company: () provide for all

federal lnvome tax and other withbolding relating to Consuliant’s compensation; {d) pay all
soolsd seoncly, unonmploymont and other employver faxes relating 1o U’m\xﬁmni‘\: cploviment
o comnpensation {8 movide all workeds compeusstion and ofher nsuranee welating to

I,

ACREEMENT FOR QUNBRETING BERVIRS A S
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Consultant's smplayment; and (9 perform all reponting, recordkeeping, administrative and

strilay funetions relating to Consultant's cwmployment or sompensation,

33 Consultsnt will not sobeonteast or otherwise dele gate performanee of any
Services withowt the prior weltfen ponsent of Compeny.

3.3 Consultant will perform the Services in an efficient, sxpeditious, professicnal
and skl maanee. In performance of the Servicss and this Agregmens, Consultant will
copply with all appliveble lows, ordinances, vales, regulations, ordevs, Hoenses, pormits and
ather governmental roquirements (including, but aot lsited i, sy suoh requiraments
mpased upon Compary with respeet to the Services),

34 Promptly sfter the end of sach month during whish Consulian performs any
Servives, Consultant will propare and sabmit to Covapany 2 written repent desoribing the
Sexvicss performed during the pricr month aud the Services plannsd for the curvent suonth,

sonsultant will provide such additional reports, documents, and information relating o the
Servives as Company may reasonably request,

35 Tuoounection with the Servives or this Agreoment, Compst y gy disclose o
Consultant cortain information thet is confidentisl, proprictary or tade seoret iformation of
Company or others. Consultant will not diselose, nse or publich ray sueh information,
wRLept as requived fo perform the Services fo sccordanos with this Agreement or as otherwise
authorized by Cotmpany in weiling. Consultant will fuke sppropriste steps to protest against
any menthorized disclosure, we or publication of aoy such information.

36 Consnltant will provpily disclose w Company suy usiness opporiusity that

AR,
comes 1o Cousaliant's attantion i connection with the Servicss, Conswltant will not take

acvantage of, o divert, any such opportunity for the benefit of Consultant or anyons slse
without the prioy weitten consent of Company.

A7 Consuibaot will oot undertake or commit to perform any services for any third
party thet may delay, apate or otharwise Interfere with the completion of the Srvices in
aeenrdanes with this Agreemant. Consultant represents and warrants that this Agreament
and the performancs of Constliad's oldigations under this Agreement will not constitugs oy
sause any breach, defanlt or violstion of any other sonsaliing, nondisclosure, eonfidentiality
or other agrecnent 1 which Connaltant is 2 perty. In the performunce of the Servises and
thig Agrecment, Consultant will not inftinge, misappropriate or violate any patent, copyright,
trade seoret, trademark or othey ntelleotual property right of any thivd party.

Secfion 4. Resully and Rebuded Rights

41 Company will be the owner of any and all compader programs, swnsifications,
fnprovements, suhaseoments, repotts, doctents, plans, speciflestions, designs, notes,
drawings, protovypes, producets, inveniions, processes, discoveries, data, infovnuation and
other results anthored, sreated, tnvented, reduced Yo practice, developed, discovered or made
by Consullant in connection with the Services (e "Results®), together with ey and all
AURBEMENT POR COMRULTIRGS SRRVEIER FAGE 2
LEGALIFT0TE
SREE
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patent, vopyright, tade seoret, trademark and other intellectual property rights {n soy Results
{"Relnted Rights”}. To the extont applivable, all Resudss will constitute “warks made for
hire" by or for Company and Company will be the Yaathor® of ail Resulis under appHoable
mpgrigix{ faws, Consultant hereby assigns sad transfis to Company any and s} &i,:;m, fitle
st invterest that Consultant may heve or sequire in any Resulty and Related Riphts.
Consultant will {ake sueh action (ocluding, but not Hmited to, the exemtion, )
acknowledginent and delivery of separate sssipnments aud other fi{}mﬁmﬁ%};} as {lompay

iy reasenably request to elfeet, perfect, or evidencs Company's ownership of the Results
and Belated Rights.

42 Consullant will not disclose, use or publish any Resulis, except as roquived o
perfonm the Services o sccovdancs with this Agresment or as otherwise anthotized by
Company in witiag.

43 Consultant will delbver any and all Resultz to Company upon vequest,

Seetion 8. Changes

31 Company may make changes in the Servives within the gonseal seope of this
Agreement Jucludiog, but not Hmited fo, mlditions o oy deletions fom any Borvices,
suspension of performance and changes in sobedule) by ghving Consuliam written notise of

the sune.,

5.2 Iony change under Section 3.1 causes an incresse or decrease in the time or
sonts required to porform the Serviess in avcordsnce with this Agreomang, then the schedule
sei forth in Seotion 1.2 and the compensation set forfl in Seotion 2.1 will be equitably
whustad 1o refloct such incrense or decrense, and this Agreement will be amended {u weiting
soonndingly, I Consnliant ntonds to sssert a claim for equitsble adinstoent, Consultant
s, within fen (10} days alter Consulisnd’s reccipt of any notice under Seofion 3.1 that does
wat set forih an scceptable adinstment, submit o Company & written statemend of the basis
andd nature of the adivstrocat oladmed. Consultant will not be eutitled to any adjushuent
wdess such written statement 18 subunitted by Consuliad o0 Conpany within the applicable
ten (10} doy pedod.

Seetion 6. Miscellaneous

§
in writing and deliversd in porsor o mailed, propely addvessed and stampad with the
required postags, to the intended rocipiont as bllows:

&1 Aoy notos undey this Agresment will be deemed o be propesty given Wghven

e Conpsay VislonGate, Ioe.

10220 8. 31% Strewy, Sulte &
Phoendy, AL 83344
After Nikki Villanueva

ATURBEMENT PR COMSULTIHMG SERVICES DAL 3
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o Consullant:

Either party may change its address specified in this Section 6.1 by giving the other party
notice of snch change in accordance with this Section 6.1,

6.2 Counsultant will not {by contract, operation of law or otherwise) assign this
Agrezment or any right or intersst in this Agreemeant without the prior written consent of
Company. Subject o the foregoing restriction on agsignments by Consultant, this Agreement
will be fully binding apo, inmre o the benelit of, and be enforeeable by the pacties and their
regpeckive Suncessors, assigns and ifec:ﬂ} representatives.

£3  This Agreement will be laterpreted, construed and enforced in all respects in
accordance with the laws of the State of Washington without reference to #s roles velating tn
choloe of law, except to the extent preempied by the laws of the Unilted Siates of America,

6.4  This Agreement sets forth the entire agreement, and supersedes any and all
prioy agreements, of the parties with regpect to the Services. No arnendment of any provision
of this Agreaoent wni be valid uniess set forth in 8 writlen amendment signed by both
parties.

Company;

Consublant:

YisionGate, Inc

e AR AR AR AR

ACRESMENT FOR CONSULTING SBRVICES FAGE 4
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EXHIBET &

Rerviees, Sehedule, Compensation, and Term

& Dexeription of Scevives

Consultant will st as 20 advisor @ the COrmpanyY 1 the arey

B. Rahedule

Corsultant will commence the S ‘x‘ osE npon receipt of w sssignmas from the
Company, smd Conasuliant will nse Msther best ot o cen wpdete the Services within the
apreed wpor e, Time {8 of the sasesce in i&;g performanee of the Rervizes, Consultant will
mmedintely sotily Company of any deday In performanne of the Rervives, the roasoms for the

deley, the aoticipated duration of the delay, aund the o sdtops belng taken by Consuliant to
avereome ur mitigate the delay.

£ Compenyation

Az conpwation fr Consultant’s per im“&mma ssi Services and other obligaticns
under iy Agreenwnt, the Company will sxtend the exersisabiity of the consalants fully
vested Options watil the expiration of thres wonths of wm g of the Term, Confimation
of vested options will by atteched as Exbibit B aret is subject to the Company™s 3011 Bauity
Incendive Flan (the 2011 Plan Option).

B OFTO Defersal

Consultan agrees 1o defer scewrred PTO provont wtl] 2 secosssiid exdt ovent By e

sernpany, of which time PTO will be padd at the howd ¥ «qmm&m ofthe ¢ :;z.éz.;% salary.

"“i ¢ Torm will commenes ay of the date of this Agresment and expire on Decsraber
31, A01R, or onvsuch ofber date ax may be agreed upon by the parties, in writiug.

Uposs any torsination of the Tanw, the ‘.\Gi awilag %\xi applyr {81 Consultant will not
be obligated to perfom any Servicss afier the s..z of the Teeny ) Compragy will L pay
Consultant in awcordance with Section 2 for s}l Services performed i sccordanee with fhis

Agreement prior to-the eod of the T O C omptm} will not be obdigated to pay
Comsulisnt for any Servives parformed ov expenses lncwred afler the end of the Term; and
{ddy the mrmz:s e pmm*e vights and obligations under Sectivns 2, 1.5, 4 and & will survive
the ternuinatinn of the Teom,

»M-&

kbl & o Cmmsiifog Agrssessy
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Application Nos. 16/033,064 and 16/976,015

and enjoyed by ASSIGNEE and its successors and assigns for their use and benefit and of their
successors and assigns as fully and entirely as the same would have been held and enjoyed by
ASSIGNOR had this assignment, transfer and sale not been made. ASSIGNOR hereby
authorizes and requests the Commissioner of Patents and Trademarks to issue all letters patents
on sad inventions to ASSIGNEE. ASSIGNOR agrees to execute all instruments and documents
required for the making and prosecution of applications for United States and foreign letiers
patent on said inventions, for htigation regarding said letters patents, or for the purpose of

protecting title to said inventions or letters patents therefor.

ol o & ol FOE E e S & {:::'m-;";‘--ﬁw*‘f (Assignor)
Date Timothy Bell”™ ©

} certify that 1 know or bave satisfactory evidence that Timothy Bell signed this
instrument of bissher own free will, as a voluntary act for the uses and purposes mentioned in the

mstrument.

Date , Signed at

{City, State or Country)

(Name of Witness) ) {Signature of Witness)

=2
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Application No. 16/976.015

0872672022
Date

{Assignor}

I certify that I know or have satisfactory evidence that Alan C. Nelson signed this

mstrument of hus/her own free will, as a voluntary act for the uses and purposes mentioned m the

imstroment.
Date Signed at
{City, State or Country)
(Name of Witness}) {Signature of Witness)
VISIONGATE, INC.
A = .

Date ﬂSlgna{my Signature)

Chawman and CEQ

{Assignee Signatory Name, Title)

Docket No. 930230 421 URPC | 830387 1
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