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EPAS ID: PAT7863309

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: EMPLOYMENT AGREEMENT
CONVEYING PARTY DATA
Name Execution Date
YU FANG 06/01/2013
ROBERT R. DYKES 04/10/2013
HEIDI GIBSON 11/21/2013
RECEIVING PARTY DATA
Name: TOUCHTUNES MUSIC COMPANY, LLC
Street Address: 850 THIRD AVENUE, SUITE 15C
City: NEW YORK
State/Country: NEW YORK
Postal Code: 10022
PROPERTY NUMBERS Total: 1
Property Type Number
Application Number: 18186590

CORRESPONDENCE DATA
Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

(703)816-4100

7038164062

ptomail@nixonvan.com

ISHAN P. WEERAKQOON

901 N. GLEBE ROAD, 11TH FLOOR
ARLINGTON, VIRGINIA 22203

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

ATTORNEY DOCKET NUMBER:

2302-1088

NAME OF SUBMITTER:

ISHAN P. WEERAKOON

SIGNATURE:

/Ishan P. Weerakoon/

DATE SIGNED:

03/23/2023

Total Attachments: 41
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PATENT ASSIGNMENT COVER SHEET

Electronic Version v1.1

Stylesheet Version v1.2

EPAS ID: PAT7526762

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

ORGANIZATION

CHANGE OF NAME AND CORPORATION CONVERSION &

CONVEYING PARTY DATA

Name Execution Date
TOUCHTUNES MUSIC CORPORATION 07/31/2022
RECEIVING PARTY DATA
Name: TOUCHTUNES MUSIC COMPANY, LLC
Street Address: 850 THIRD AVENUE, 15TH FLOOR
City: NEW YORK
State/Country: NEW YORK
Postal Code: 10022
PROPERTY NUMBERS Total: 31
Property Type Number
Application Number: 14311511
Application Number: 16444816
Application Number: 16452088
Application Number: 16737608
Application Number: 29760161
Application Number: 17029619
Application Number: 17011719
Application Number: 17023688
Application Number: 17154752
Application Number: 17202550
Application Number: 17225240
Application Number: 17181071
Application Number: 17321580
Application Number: 17359997
Application Number: 29801756
Application Number: 17407907
Application Number: 17398032
Application Number: 17353851
Application Number: 17381489
Application Number: 17506859
PATENT

507479870

REEL: 063153 FRAME: 0694




Property Type Number
Application Number: 17402669
Application Number: 17481460
Application Number: 17564323
Application Number: 17574111
Application Number: 17673924
Application Number: 17739269
Application Number: 17729144
Application Number: 17843301
Application Number: 17854601
Application Number: 17866635
Application Number: 17839518

CORRESPONDENCE DATA

Fax Number: (703)816-4100

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 7038164062
Email: ptomail@nixonvan.com
Correspondent Name: ISHAN P. WEERAKOON
Address Line 1: 901 N. GLEBE ROAD, 11TH FLOOR
Address Line 4: ARLINGTON, VIRGINIA 22203
ATTORNEY DOCKET NUMBER: 2302 PENDING
NAME OF SUBMITTER: ISHAN P. WEERAKOON
SIGNATURE: /Ishan P. Weerakoon/
DATE SIGNED: 09/08/2022

Total Attachments: 6
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Division of Corporations

July 26, 2022

CORPORATION SERVICE COMPANY

H

Re: Document Number L22000326832

The Articles of Conversion and Articles of Organization were filed July 25, 2022,
effective  July 31,2022, with an organizational date deemed effective
October 21, 2006, for TOUCHTUNES MUSIC COMPANY, LLC, the resulting Florida
Limited Liability Company.

To maintain "active" status with the Division of Corporations, an annual report must be
filed yearly between January 1st and May 1st beginning in the year following the file
date or effective date indicated above. If the annual report is not filed by May ist, a
$400 late fee will be added. It is your responsibility to remember to file your annual
report in a timely manner.

A Federal Employer Identification Number (FEI/EIN) will be required when this report is
filed. Contact the IRS at 1-800-829-4933 for an 55-4 form or go to www.irs.gov.

Should you have any further guestions conceming this matier, please feel free to call
(850) 245-6051, the Registration Filing Section.

Summer Chatham
Regulatory Specialist I
Division of Corporations Letter Number: 622A00016618

Account number: 120000000195 Amount charged: 150.00

www.sunbiz.org

Division of Corporations - P.O. BOX 6327 -Talla PATENT
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COVER LETTER

TO:  New Filing Section
Division of Corporations

SUBJECT: TouchTunes Music Company, LLC

{Name of Resulting Florida Limited Company)

The enclosed Articles of Conversion, Articles of Organization, and fees are submitted to convert an “Other
Business Entity” into a “Florida Limited Liability Company” in accordance with s. 605.1045, F .8,

Please return alf correspondence conecerning this matter to:

Jan R. Ezell, Corporate Paralegal

{Contact Person)
Alston & Bird LLP
{Firmi/Comipany)
1201 West Peachiree Street
{Address)

Atlania, GA 30309-3424
{City, State and Zip Code}
pschoenfeld@touchtunes.com

E-mail Address: (o be used for future annual report notifications)

For further information concerning this matter, please call:

Jan R. Ezell at {404 )8814’442

{(Name of Contact Person) {Area Code) (Daytime Telephone Nuguber)

Enclosed is a check for the following amount: (All checks processed by this office must be payable in US
dollars and drawn on a bank located in the United States)

B 5150.00 Filing Fees  [J$155.00 Filing Fees  [[J$180.00 Filing Fees  [3$185.06 Filing Fees,

(%25 for Conversion and Cestificate of and Certified Copy Certified Copy, and
& $125 for Asticles Status Certificate of Status
of Organization)
Mailing Address: Street Address:
New Filing Section New Filing Section
Division of Corporations Division of Corporations
P.O. Box 6327 The Centre of Tallahassec
Tallahassee, F1. 32314 2415 N, Monroe Street, Suite 810
Tallahassee, FL 32303
g
Ny

ENHS11 (7/17)
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Articles of Conversion

For
“Orther Bueiness Entity”
Into

Florida Limited Liability Company

The Articles of Conversion and attached Artieles of Urpanization are submitted to convert the following
*Other Business Entity” into a Florida Limited Liability Company in accordance with £.605.1045, Florida
Statutes.

1. The name of the “Other Business Entity” immediately prior to the filing of the Articles of Conversion 1s:
TouchTunes Music Corporation

{Enter Name of Other Business Entify)

: . . .. COrporation
2. The “Other Business Entity” is a b

(Enter entity type. Example: corporation, limited parinership, general partnership, common law or business trust, etc.)

. . " . Delaware
First organized, formed or incarporated under the laws of

{Enter state, or if a non-U.8. entity, the name of the country)

October 31, 2006
on

{date of organization, formation or incorporation}

3. The name of the Florida Limited Liability Company as set forth in the attached Articles of Organization:

TouchTunes Music Company, LL.C

{Enter Name of Florida Limited Liability Company}
7131/2022
4. I not effective on the date of filing, enter the effective date:
{The effective date: Cannot be prior to date of receipt or filed date nor more than 9@ ealendar days after

the date this document is filed by the Florida Department of State.)
Note: Ifthe date inserted in this block does not meet the applicable stattory filing requirements, this date will not be listed as the
document’s effective date on the Department of Staie’s records.

5. The plan of conversion has been approved in accordance with all applicable statutes.

6. The “Converted or Other Business Entity” has agreed to pay any members having appraisal rights the amount to
which such members are entitled under s5. 605.1006 and 605.1061-605.1072, F.S,
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DocuSign Envelops T 585CRB618-2ABE-428C-A307-DABS0B1E0AF4

Signed this __25th day of July 2022

Signature of Authorized Representative of Limited Liability Company:
Signature of Authorized Representative: i &‘ oot %%4){%{{,“&
Printed Name: Advait Kotecha Tiile; Chief Financial Officer

aMf j@é&dw

Signature:

...... Mﬁq&m-‘“.

Printed Name: Advait Kolecha Title: Chief Financial Officer
Signature:

Printed Name: ' Title:
Signature:

Printed Name: Tiile:
Signature:

Printed Name: Title:
Signature:

Printed Name: Title:
Signature:

Printed Name: Title:

It Flovida Corporation:
Signature of Chairman, Vice Chairman, Director, or Officer.
If Directors or Officers have not been selected, an Incorporator must sign.

If Flarida General Partnership or Limited Liability Partnership;
Signature of one General Partner.

If Florida Limited Partnershio or Limited Liability Limited Partnership:
Signatures of ALL General Partners.

All others:
Signature of an authorized person.

Fees:
Articles of Conversion: $25.00
Fees for Florida Articles of Organization:  $125.00
Certified Copy: $30.00 {Optional)
Certificate of Status: $5.00 {(Optional)
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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABI ITY COMPANY

ARTICLE I - Name:
The name of the Limited Liability Company is:

TouchTunes Music Company, LLC
{Must contain the words “Liraifed Liability Company, “L.LJC." or “LLL.}

ARTICLE I - Address:
The mailing address and sireet address of the principal office of the Limited Liability Company is:

Principal Office Address: Mailing Address:
850 Third Avenue, 15th Floor 850 Third Avenus, 15th Floor
Mew York, NY 106022 New York, MY 10022

ARTICLE ITf - Registered Agent, Registered Office, & Registered Agent’s Signature:
(The Limited Liakility Company cannot serve as its own Registered Agent. You must designate an individual or another
business entity with an aciive Florida registration.)

The name and the Florida street address of the registered agent are:

Corporation Service Company
Name

1201 Hays Street
Florida street address (P.O. Box NOT acceptable)

Tallahassee FL 32301
City Zip

Having been named as registered agent ard to accept service of process for the above stared limited
liability company at the place designated in this certificate, hereby accept the appointment as
registered agent and agree fo act in this capacity. I further agree to comply with the provisions of all
statutes rvelating to the proper and complete performance of my duties, and I am familiar with and
aceept the obligations of my position as registered agent as provided for in Chapter 603, F.S..

- K
LA - T R A :

3o g S R YRR S S
{ .‘,&.\i}\_iﬂ\’.‘ ¥\ 3\ ‘[ik‘i\f‘ﬁ N

Resfziont Viee Presidest

Registered Agent’s Signature (REQUIRED)

(CONTINUED)
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DocuSign Envelops (D 585QB812-2AB6-429C-A307-DARG0STEOAFS

ARTICLE IV~

The name and address of each person authorized to manage and control the Limited Liability
Company:

Title: Name and Address:

"AMBR" = Authorized Member

"MGR" = Manager

AMBR TouchTunas Music Group, LLC
850 Third Avenue, 15th Floor
New York, NY 10022

{Use attachment if necessary)

ARTICLE V: Other provisions, if any.

REQUIRED SIGNATURE:

RocuSigned by:

A fnait keofutlia

Signature of 2 member or an authorized representative of a member
This document is executed in accordance with section 605.0203 (1) (b), Florida Statutes. T am aware that
any false information submitted in a document to the Department of State constitutes a third degree felony
as provided for in s.817.155, F.5.

Advait Kotecha

Typed or printed name of signee
Filing Fees Sea

$125.00 Filing Fee for Articles of Organization and Designation of Registered Ag@ﬁt

$ 30.00 Certified Copy (Optional} $ 5.08 Certificate of Status (@ptionaﬁ;ﬁ'

ANy
Gy
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™
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Page 2

*  Heglth Benafits. You will be eligible to participate in TouchTunes’ U.S. employee medical plans
the first of the month following thirty (30) days of employment which currently includes health,
dental and vision (subject to the terms of the plans). You will be eligible to receive relmbutsement
for any COBRA payments you make for continuance of your current health insurance for the
month of June 2013, subject to the provision of supporting documentation and evidence of these
payments.

including 401k, life insurance, short-term and long-term disability, the first day of the month
following three (3) months of employment (subject to the terms of the plans).

Nothing in this letter requires TouchTunes to offer any particular employee benefit plan and
TouchTunes may armend, suspend or terrinate any or all of its employee benefit plans at any time in
our sole discretion, to the extent permitted under the applicable plan documents and applicable law.

Bogdavental Will

This offer letter should not be construed as a guarantee of employment for a specific period of time.
Should you accept our offer, your employment with TouchTunes will be “at will,” meaning that either
you or TouchTunes may terminate your employment for any reason, at any time, with or without cause
and with or without notice. The Company will certainly strive to give notice, and we ask that if you
choose to resign at any time, to give us at least three weeks’ notice. Please further understand that no
employee or representative of the Company has the authority to make any promises, commitment or
staternent of any kind that changes this status unless it is contained in a written document signed by the
Chief Executive Officer of TouchTunes.

Terms of Offer

TouchTunes extends this offer contingent upon a satisfactory background investigation, including but
not limited to verification of prior employment, educational information and acceptable results from
our reference checks. This offer is also contingent on your presenting papers when hired evidencing
your right to work in the United States.

You hereby represent and warrant to the Company that you (i) are not subject to any written non-
solicitation, non-competition or any other agreement which might affect or limit your employment with
the Company (other than any prior agreement with the Company), (if} are not subject to any written
confidentiality or non-use/non-disclosure agreement affecting your employment with the Company
(other than any prior agreement with the Comnpany), and (iii) have not brought and will not bring to the
Company any trade secrets, confidential business information, documents, or other personal property of
a prior employer.

Crmmpany Polisiey

If you accept this offer of employment, you acknowledge that you will have read and understand
TouchTunes’ policies already made available to you, and any other rules as may be set forth in writing
and provided to you. You agree to abide by those policies, rules or codes, and any subsequent changes
as set forth in writing from time to time by the Company, and to abide by any confidentiality
restrictions that the Company may require of you. You further agree not to obligate the Company to

PATENT
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Page 3

any contractual agreement or undertaking without the express approval of the Chiel Executive Officer.
You further agrea to respect the code of ethics generally recognized by the business community.

You also agree that you will not take part in any other major business activity, or sit on any Board,
whether for profit, or non-profit, without prior approval of TouchTunes’ Chief Executive Officer.
Sative Asreenent

Thic letter sets forth the entire agreement between you and TouchTunes and supersedes any and all
prior or contemporaneous agreements or understandings, writien or oral, periaining to your
employment with TouchTunes. You acknowledge that you have not relied upon any representations
{oral or otherwise) other than those explicitly stated in this offer jetter. Additionally, this letter cannot

be changed or modified except by a separate writing signed by you and a duly authorized officer of the
TouchTunes.

This offer of employment is also contingent on you signing and abiding by the atiached MNon-
Disclosure, Assignment of Inventions and Non-Solicitation Agreement and the Company’s Code of
Conduet, each which must be returned with a signed copy of this letter as acceptance of this offer. By
doing so, you acknowledge that ali research and development results and the products marketed by
TouchTunes are the sole property of TouchTunes.

This lettar shall be govemed in accordance with laws 1o the State of New York without regard to its
conflicts of law provisions.

Please sign below in acceptance of this offer of employment and of the conditions stipulated above.
This offer remains open until May 17, 2013 at S5pm PST.

Pleass be assured that we are very pleased to have you join the TouchTunes team and look forward to
working with you,

Sincerely yours,

Tonya Hallett
Vice President, Human Resources

{ confirm my acceptance of employment with TouchTunes Music Corporation, subject to the tenms
described above.

A | ?{(zé/'wié

Yu FTxg . Date
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EMPLOYER
PROPRIETARY INFORMATION, ASSIGNMENT OF INVENTIONS AND
NOM-SOLICITATION AGREEMENT

i _—
Yu Fang
{Name of Eraplaved)
C}}/’S {j 5{__;'53 \,_i )’J»n{:ﬁ_ (.u‘%;\‘j ,-‘“:‘f‘*/‘bj.\ ;&yﬁ = \s‘*“:"l\'.\-"‘.:j“{?.{f C’é; ’,f;d;l: 5 g7
- (Address) |

In consideration of my employment by TouchTunes Music Corporstion or ong or
more of its subsidiaries {collectively, the “Company”} and the compensation received by me
from the Company from time o iime, the receipt and sufficiency of which s hereby
acknowledged, the Company and 1 agree s follows:

I. { understand that the Company possesses angd will possess Proprietary Information
which is of may be bmportant to its business. For purposes of this Agresment, “Proprietary
Information™ is all proprietary information, whether or nit made verbally or in writing or other
tangible or mtangible form {including, in cach case, forms that are now known or hereinafter
developed), that was or will be developed, created, or discovered by or on behalf of the
Company, TouchTones Interactive Networks, Inc. (the "Paremt™), or any subsidiary of the
Company or the Parent {colisctively, the “Company Group”™), or which became or will become
known by, or was or is conveved o the Company Croup, which has value in the Company
Group’s business, or is considered, deored or freated as confidential by the Company Group
(ncluding information provided to the Company Group by third partics on 4 confidential basis)
or is otherwise not generally knowa,

2. “Proprictary Information” includes, but is pot himdted to, information concerning
the Company’s business, products, and affairs which may be or bas been developed or belongs o
or is stherwise possessed by the Company; product and engineering speeifications; proprietary
woling information; performance analyses of the Company’s products; inventions and ideas;
resesrch and development; current and planned manufacturing or distribution methods and
processes; cusiomer lsts; current and anticipated customer requirements; market studies,
business plaps, financial information; and other business and strategic information; trade secrets,
ideas, methodologies, skills, knowledge, all access codes to computer programs fogether with
compuler programs, compoler codes, databases, database criteria, user profiles, algorithms,
modules, soripts, festures and modes of operation, designs, techunology, idess, know-how,
processes, data, technigues, inmternal documendation, improvements, inventions {whether
patentable or not), works of aothorship, technical, business, financial, client, marketing, and
product development plans, contracts, bids, price lists, {orecasts, the salaries and terms of
compensation of other employees, client and supplier lists, contacts at or knowledge of clients of
the Company, and other information concerning the Company’s actual or anticipated products or
services, business, research or development, or any information which is received in conlidence
by or for the Company from any other person.

NY: 6638001
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REEL: 063153 FRAME: 0705



3. Proprietary Information shall not include publicly available information (in
substantially the same form in which it is publicly available) which enters the public domain
through no fault of my own.

4. I understand that oy employment creates a relationship of confidence and frust
between me and the Company with respect to Proprietary Information. [ agree to take ali
measures necessary to safeguard and protect the Proprietary Information T agree to keep in strict
confidence, and not to directly or indirectly disclose, furpish, disseminate, make avatlable, or,
except solely in the course of performing my deties of employment with the Company, during
my employment, use any Froprietary Information except for any disclosure required by law,
court onder, or administrative process, provided that | shall provide the Cormpany with promgpt
notice so that the Company may seek a protective order or other appropriate remedy and/or
waive comphiance with the provisions of this agreement with respect to such disclosure. |
understand and agree that the Proprietary Information could be used or disseminated anywhere,
and if so used or disseminated without Company permission could seripusly harra the Company
{and s affiliates, partoers and clients).

3, During my employment at the Company, [ may be exposed to trade secrets of the
Cormnpany, its affiliates or clients. Nothing in this Agreement diminishes or limits any protection
granted by law o trade secrets or relieves me of any duty not to disclose, use, or misappropriate
any information that is a trade secret for as long as such jnformation remains a trade secret,

&. I understand that the Company possesses or will possess “Company Materials”
which are important o its business. For purposes of this Agreement, “Company Materials”™ are
non-public documents, apparatus, equipment and any other property of the Company, or any
reproduction of such property or other media or fangible ttems that contain or embody
Proprietary Information or any other information or material concerning the business, operations
or plans of the Company, whether such documents have been prepared by me or by others.
“Company Materials” include, but are not limited to, computers, access codes to compuler
programs, computer software, computer disks, tapes, printosts, source, HTML and other code,
floweharts, schematics, designs, graphics, trademarks, service marks, logos, wade dress, domain
names, drawings, skeiches, photographs, charis, graphs, notebooks, customer lists, sound
recordings, other tangible or intangible manifestation of content, and all other documents and
materials whether printed, typewritten, handwritten, electronic, or stored on computer disks,
tapes, hard drives, or any other tangible mediom (now konown or hereinafier developed), as well
as samples, prototypes, models, products and the like.

a. All Proprictary Information, Company Materials, and all title, rights,
interests, patents, patent rights, copyrights, rademark and service mark rights and all goodwill
associated therewith, trade secret rights, and all other intellectual property and rights anywhere in
the world of any kind {collectively “Righis™} in connection with such Proprietary Information
and Cormpany Materials shall be the sole and exclusive property of the Company. 1 hereby
assign to the Company any Rights I may have or acquire in such Proprietary Information or
Company Materials,

) I agree that during my employment by the Company, I will not deliver any
Company Materials to any person or entity except as I am required to do in connection with
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performing the duties of my employment. I further agree that, immediately upon the termination
of my employment by me or by the Company for any reason, or during my employment if so
requested by the Company, I will return all Company Materials, excepting only (1) my personal
copies of records relating to my compensation; and (1) my copy of this Agreement, my
employment agreement or offer letter, agreemenis relating to my bonuses with the Company, and
any other material related solely to my personnel {ils with the Company. T shall also provide any
information, such as passwords or codes, necessary to allow the Company to fully viilize iis
propesty.

C. I will provoptly disclose in writing to wy immediate sopervisor, with a
copy to any persons designated by the Company, all Company Developments. “Company
Developments” shall include, without Hmitation, all Developments made, conceived, reduced to
practice, saggested or developed by me, either alone or jointly with others, during the term of my
employment with the Company and during the one-year period thereafter, whether or not during
usual business hours and whether or not on the premises of the Company that (3) result in any
way from the performance of my duties or obligations for the Company, (i1} relate in any way o
the past, present or anticipated products, services or business of the Company, or (i) were made,
conceived, reduced to practice, suggested or developed in any way using or otherwise relying on
any Company Materials, Proprietary Information or Rights of the Company. “Developments”
shall include, without Hmitation, any graphical or artistic work and any work of authorship,
discovery, improvement, invention, design, tradernark, service mark, trade dress, loge, domain
name, source, HTML and other code, trade secret, technology, algorithms, computer program,
audio, video or other files or content, idea, design, process, technique, know-how, data, and all
oiher Company Materials, information, work product and written disclosures thereof, whether or
not patentable or copyrightable.

d. i agree that all Company Developments shall be the sole and exclusive
property of the Company. The Company shall be the sole and exclusive owner of all Rights in
connection therewith. All copyright-protected Company Developmends are and at all times shall
remain “work made for hire”. 1 hereby assign © the Company any and all of my Rights to any
Company Developments, absolutely and forever, throughout the world and for the full term of
gach and every such Right, including renewal or extension of any such term.

€. I agree to perform, doring and after my employvment, all acts deemed
necessary or desirable by the Company to permit and assist it, at the Company’s expense, in
evidencing, perfecting, obtaining, mainiaining, defending and enforcing Rights and/or any
assignments required hereunder in any and all countries and otherwise effectuating the purposes
of this Agreement. Such acts may include, but are not limited to, execution of documents and
assistance or cooperation in legal proceedings or efforts to register, apply for, or otherwise
obtain, prosecute or mainiain Rights relating to Proprietary Information, Company Materials or
Company Developments, I hereby irrevocably designate and appoint the Company and its duly
authorized officers and agents, as my agenis and attorneys-in-fact to act for and in my behalf and
instead of me, to execute and file any documents and to do all other lawfully permitted acts to
further the above purposes with the same legal force and effect as if executed by me.

f. In addition, o the extent that any applicable law or ireaty probibits the
iransfer or assignment of any rights that may be considered personal to me (1.e., “Moral Rights™)

PATENT
REEL: 063153 FRAME: 0707



or rights of restraint that ¥ may have in the Company Developments, I hereby waive such rights
as {0 the Company, its successors, licensees or assigns, snd consent to any action of the
Company that would viclate such Moral Rights in the absence of such consent. I will confirm
any such waivers and consents from time (o time as requested by the Company. Furthermore, to
the extent that such Moral Bighis cannot be waived, I hereby grant to the Company, ifs
spccessors, Heensess and assigns a perpetual, irrevocable, exclusive, worldwide, rovaliy-free,
unrestricted right and lcense to use, execute, reproduce, distribute, sell copies of, modify and
create derivative works of, publicly perform and publicly display, with the right to sublicense
and assign such Moral Rights, in and to the Company Developments, incloding the right to use
the Company Developments in whalever way, in whatever medium, now known or hereafter
developed.

g. 1 have attached hereto a complete Hst of all existing Developments o
which I claim ownership as of the date of this Agreement and that I desire to specifically clarify
are not subject to this Agreement, and 1 sckoowledge and agree that such list is complete. If no
such list is attached to this Agreement, I represent that I have no such Developments at the time
of signing this Agreement,

h. 1 represent that my performance of all the terms of this Agreement will not
breach any agresment io keep in confidence proprietary information acguired by me in
confidence or in trust prior to my cmployment by the Company, 1 have not entered into, and [
agree I will not enter into, any agreement either written or oral in conflict herewith or in conflict
with my employment with the Company. T also understand that I am prohibited from using or
disclosing, in the course of my emplovmment with the Company, any proprietary information,
rade secrets, or tangible property of any other person or company including prior employers,
without the express authority to do so.

i 1 represeny that any and all Developments that T may create under this
Agreement will, 10 the best of my knowledge, be original and shall not defame the Company, its
other employees, officers, directors, consultants or agents or any third party or coustitute g
violation of the rights of privacy of the Company’s other employees or any rights of any thivd
party.

7. { agree that T will not, during my employment and for a period of twelve (12}
months following the termination of my employment, on my own behalf or on behalf of any
person of entity, in any capacity whaisoever, whether directly or indirectly, (i} employ, offer
employment o or solicit the employment or the engagement of or otherwise entice away from
the employment of the Company Group, any individusl who is employed by the Company Group
at the time of the termination of my employment or who was employed by the Company Group
in the six {6) month period preceding the termination of my employment, or (it} in any way,
cause, influence, indoce, encourage or sttempt (o persuade any customer of the Company Group
{or who was- a customer of the Company Group in the six (6) month period preceding the
termmination of my employment) to terminate or diminish its relationship or violale any
agreement with any enfity in the Company Group.

8. { agree that T will not, during my employment and for a period of six (6} months
following the termination of my emplovment, directly or indirectly, for my own account or 4s an
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{except in respect of the Company Group or as an investor in a corporation whose stock is
publicly traded and in which I hold less than 3% of the ouistanding shares), engage in any
business that develaps, manufactures, markets or sells to or for installation in any restaurant or
bar establishument, or any establishment within a specific sub-sector of the retail or entertainment
industries if the Company Group installs one or more of its products in such sub-sector, (i)
computer, video, porsonal digital assistant or cell phone inferactive applications, short message
services (SMS) or point-to-point messaging services, or digital signage ov advertising and
promotion, (1) digital jukeboxes, (i) interactive video wmulti-game amuosement-oply
entertainment devices {other than devices marketed for personal use at home and in other non-
public places) operated with a touchscreen that operate wired or wirelessly, and divectly or
indirectly, accept payment via coins, paper mongy, lokens, credit cards or other payment sysiems
and may or may not be connected to a jukebox, or {(iv} any other business or enterprise that
competes with the business of the Company Group or that competes with any proposed business
of the Company Group for which the Company Group has developed specific plans and s
actively pursuing such plans during my employment with the Company,  The foregoing
restriction shall apply only o businesses or enterprises in North America or any other country in
the world in which the Company Group does business, or in which the Company Group proposes
to do business pursuant to specific plans that have been developed by the Company Group and
are actively pursued during my employment with the Company,

9. In addition 1o any other remedies provided by law, if 1 breach this Agreement, the
Company shall be entitled to injunctive relief against me.

1. I agree that this Agreement is not an employment coniract and that | have the
right to resign and the Company has the right to terminate nyy emplovinent at any time, for any
reason, with or without cause, subject to the provisions of any cmployment offer letier from the
Company to me or any wrilten employment agreement between the Company and me.

11, 1 agree that this Agresment does not purport o set forth all of the terms and
conditions of my employment, and that as an employee of the Company [ bave obligations to the
Company which are not st forth in this Agreement,

iz, I agree that my obligations under paragraphs 1, 2, 3,4, 5, 6, 7, § and % of this
Agreement shall continue 1o effect afler termination of my employment, regardiess of the reason
or reasons for termination, and whether such termination 18 voluntary or involuntary on my pait,
and that the Company is entitled to communicate my obligations under this Agreement to any
future employer or potential employer of mine.

13, 1 agree that if one or more provisions of this Agreernent are held to be illegal
under the laws of the State of New York, such illegal portion(s) shall be limited or excluded from
this Agreement to the mindmom exient required so that this Agreement shall otherwise remain in
full force and effect in accordance with ifs terms.

14, If any provision of this Agreement is so broad, in scope or duration or otherwise,
s0 as to be unenforceable under the laws of the State of New York, such provision shall be
interpreted to he only so broad as is enforceable.
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15, The exclosion of any provision from this Agreement shall not affect any other
provision of this Agreement.

16, This Agreement shall be effective as of the date I commenced employment with
the Company and this Agreement shall be binding upon me, my heirs, execolorns, assigns, and
administrators and shall inure 1o the benefit of the Company, inchuding its subsidiaries, and is
SUCCOSEOTS and assigns.

17. This Agreement cap only be modified by a sobsegueni writien agreement
executed by an execntive officer of the Company and BExecutive.

{Remainder of page intentionally left blank—signature page foliows]
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I HAVE READ THIS AGREEMENT CAREFULLY AND I UNDERSTAND AND ACCEPT
THE OBLIGATIONS WHICH IT IMPOSES UFON ME WITHOUT RESERVATION., NG
PROMISES OR REPRESENTATIONS HAVE BEEN MADE TO ME TO INDUCE ME TO
SIGN THIS AGREEMENT. 1 8IGN THIS AGRREMENT VOLUNTARILY AND FREELY,
N DUPLICATE, WITH THE UNDERSTANDING THAT ONE COUNTERPART WILL BE

RETAINED BY THE COMPANY AND THE

RETAINED BY ME.

Vi 0
Drated: é’/ ‘; LMY Stgnatore:

Accepted and Agreed to:
TOUCHTUNES MUSIC CORPORATION

OTHER COUNTERPART WILL BE

AN
et

. R T e,
Signature: " R
Ve e
Name: SR e e
Title: Si}i ;‘} ; );3»\% ph S YT ""““.i:w‘f'

oo 3 3§ any: 3
P N
o
2y
B3
%
1

[Signanwe Page to Employee Proprietary Information,
Assignment of Inventions and Non-Solicitation Agresment]
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ATTACHMENT A

TouchTunes Music Corporation
830 Third Avenue, §ith Floor
MNew York, New York 10022

Ladies and Centlemen

1. The foliowing is a complete list of Developments relevant to the subject
matter of my employment by TouchTunes Music Corporation and its subsidisries {the
“Clompany”) that bave been made, conosived, first reduced to practice or suggested by me alone
or jointly with others prior o my employment by the Company, and prior to my employment by
. that T desire to clarify are not subject to the Company’s Propristary
Enfommuom Non- disclosuae and Intellectual Property Assignment Agreement.

«3( Mo Developments

See below:

Additional sheets attached

2 { propose to bring to my employment the following materials and

documents of 3 former sraployen
»}( No materials or documents

See below

i
Sipnatwe: {
i

Name of
Employes: \/“‘;“ -E:ﬁi"(’}
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His letter sets forth the entire agreement betweert
nor or wmﬁmmzaneeua as_rreements or und

i
"
i

This offer of coy mt is alsoe contingsst on you szvnmg and
Drsclosure, Assig Fof Inventions and Non-Solizia

duct, each whagh must be returned with a signed ©
% s you ackrowledge that all research and devid N
Tm;ghTune:‘ are the sole property of Touch Tunes,

This fetter shall be govemned in accordance with laws to the State of New York without regard 1o iis
conflicts of law provisions,

E’Eeaae sigm below in seceplance of this offer of gy i nent and of the conditions stipulated above.
This offer remains open until Seprember 25, 2013 at Sp PST,

Flease be assured that we are very pleased 1o have you join the TouchTunes feam and look forward o
working with vou,

Sincerely yours,

tconfinn my acceptance of employment with TouchTunes Music Corporation. subject to the terms
described abave

Ff}éte

............................ e ) N PATENT
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EMPLOYER
PROPRIETARY INFORMATION, ASSIGNMENT OF INVENTIONS AND
NON-SOLICTTATION AGREEMENT

/':._/

Y

In consiteration of my smplovivent by TonchTunes Mushe Con PR
more of ity subsiBianss {eollactively ¥, the ""ll..\ampz\u S an s! thg: 'v:zpa‘simms)

from the Compuny Hom tinse o e, the

Siar onsar
By sue

&

ackunowledged, the Company and | agree as follows:

i Dunderstand that the Company possesses and wili possess Propristary Information
which 1\ of may be E?“Ig?i‘!‘mﬂ‘i o its business. Fiw purposex of this Agrosmg, “Prgistry
iw*ﬂ i s information, whether ov not whade \»«wbaim ol writing or tther
: nciading, by el cus, Tora Bat are now Srowen o hovs :\m“‘ﬁr
zs::si{ WS N‘ \s-:gi %*e {iv.-wis}mxiz ore amd or dhsmvmed by or on behalf of the
Networks, b (e “Parent™), or any sub\i&m*sf ;
! ‘s;fz";i\e‘-a-zi};f, thy empan y Groug 3, or which bcc ame or will |
iv{i: xx 5 ‘*s\ or was 0:‘ ¥ pouveysd o the Company Oroun, which hus value in ke iﬂzmmg ¥
Groug's mmm,\\ Qris m;:\;m red, duessed or tosted 86 contidentad by the O
(mdt‘ ding fnformation provided to the Company Growp e thind s wy g mmitn‘*mm u\lS)

oF is atherwise not generally known,

& N

2. “Proprigtary Information” inchudes, RTIOH
the anp&n} s business, pr 0d==ua and a,f fairy wIs E'Tse;h; ;

&?t’ W s; k’?"‘. 8 Ry ssasasd By the Company; produst and »:‘fi‘igiﬁi*e- ;

SN pen abyag - Lompaiy Ty products SREOE
.C{?-:?S't;*.ii&m‘i amd Nvoi HORENH curren and _;}me i soting o disribesen ot
processes; custonmr hists) owent and antiolpsted customsr & irerz*em%‘ ma\‘S\t‘ s;:miiﬁs:
business plans; fowwial information; and other husiness and sira
idsas, muthodologies, siilie, khoy Bedge all socsse
TORIPUISY IORTRmE, sm;mi'szr z:};i.:\«,. databanss, O

WHTURR, PRpT

A,;f»

3

el soripy, Featn ii-afi W a\i % w \\g\:r Lo, ii SReEE : ¢, dddens, i‘ sose-ho

.me"sse& EACU T ot i;zm gucumantation, umrwermnm, mve l‘iiiﬁnv A».v;seaher
3 A &
atevdable o g8t watks of ¢ 3

.i,ﬁ ‘éms;fuess Froacial, cliow, marketing, and

g, the salades and s of
Cur knowlsdgs of e
Lot s S"Ei’iﬁ?@g&‘f‘\i Py
¥ \:mxi:u.;ﬁn.ce

\*“G-zis.m \m‘x‘eiapma nt pw

k3 s e 4
ah {{am?’*is‘nwm s\m:ss m;m} argrreonnerning the M\mgﬁ» Sy
sarviees, ‘ms\m fas, research ar éw EO}? w:, OF any infomvstion 4 "‘?“@1:3 8 received in

MY 555800-1
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3. Proprictary Information shall not include publicly available information (n
substantially the same form in which it is publicly available) which enters the public domain
through no fault of my own.

4, T understand that my employment creates a relationship of confidence and trust
between me and the Company with respect to Propristary Information. I agree to take all
measures necessary to safeguard and protect the Proprietary Information I agree to keep in strict
confidence, and not to directly or indirectly disclose, furnish, disseminate, make avalable, or,
except selely in the course of performing my duties of employment with the Company, during
my employment, use any Proprietary Informstion except for any disclosure required by law,
court order, or administrative process, provided that T shall provide the Company with prompt
notice so that the Company may seek a protective order or other appropriate remedy and/or
waive compliance with the provisions of this agreement with respect to such disclosure. 1
understand and agree that the Proprietary Information could be wsed or dissemipated anywhere,
and if so used or disserinated without Company permission could seriously harm the Company
{and its affiliates, partners and clients}).

5. Dwring my employment at the Company, [ may be exposed to trade secrets of the
Company, its affiliates or clients. Nothing in this Agreement dirinishes or lrmits any protection
granted by law to trade secrets or relieves me of any duty not to disclose, use, or misappropriate
any information that is a trade secret for as long as such information remains 4 trade secret.

8. T understand that the Company possesses or will possess “Company Materials”
which are important to its business, For purposes of this Agreement, “Company Materials” are
non-public documents, apparatus, equipment and any other property of the Company, or any
reproduction of such property or other media or tangible Hems that contain or embody
Proprietary Information or any other information or material concerning the business, operations
or plans of the Company, whether such documents have been prepared by me or by others.
“Company Materials™ include, but are not Hmited to, compuiers, access codes 1o compuier
programs, computer software, computer disks, tapes, printouts, source, HTML and other code,
flowcharts, schematics, designs, graphics, trademarks, service marks, logos, trade dress, domain
names, drawings, sketches, photographs, charts, graphs, notebooks, costomer lists, sound
recordings, other tangible or intangible manitfestation of content, and all other documents and
materials whether printed, typewritten, handwritien, electronic, or stored on compuier disks,
tapes, hard drives, or any other tangible medium (now known or hereinafier developed), as weil
as samples, prototypes, models, products and the like,

a. All Proprictary Information, Company Materials, and all title, righs,
interests, patents, patent rights, copyrights, tradernark and service mark rights and all goodwill
associated therewith, trade secret rights, and all other intellectual property and rights anywhere in
the world of any kind {collectively “Rights”) in connection with such Proprietary Information
and Company Materials shall be the sole and exclusive property of the Company. I hereby
assign to the Company any Rights I may have or acquire in such Proprietary Information or
Company Materials,

b, I agree that during my employment by the Company, I will not deliver any
Company Materials to any person or entity except as I am required to do in connection with
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performing the duties of my employment. I firther agree that, immediately upon the termination
of my employment by me or by the Company for any reason, or during my smployment if so
requested by the Company, I will return all Company Materials, excepting only (i) my personal
copies of records relaiing to my compensation; and (i) my copy of this Agreement, my
smnployment agreement or offer Jetier, agreerments relating to my bonuses with the Company, and
any other material related solely to my personnel file with the Company. I shall also provide any
information, such as passwords or codes, necessary to allow the Company to fully utilize us
property.

c. I will promptly disclose in writing to my unmediate supervisor, with a
copy to any persons designated by the Company, all Company Developments, “Company
Developments” shall include, withoot Hmitation, all Developments made, conceived, reduced (o
practice, suggested or developed by me, either alone or jointly with others, during the term of my
employment with the Company and during the one-vear period thereafter, whether or not during
usual business hours and whether or not on the premises of the Company that (1) resolt in any
way from the performance of my duties or obligations for the Company, (i) relate in any way to
the past, present or anticipated products, services or business of the Company, or (i1t} were made,
conceived, reduced to practice, suggested or developed in any way using or otherwise relying on
any Company Materials, Proprietary Information or Righs of the Company. “Developments”
shall inclode, without lmitation, any graphical or artistic work and any work of authorship,
discovery, improvement, invention, design, trademark, service moark, trade dress, logo, domain
name, source, HTML and other code, trade secret, technology, slgorithims, computer program,
andio, video or other files or content, idea, design, process, techuique, know-how, data, and all
other Company Materials, information, work product and written disclosures thereof, whether or
not patentable or copyrightable,

d. I agree that all Company Developments shall be the sole and exclusive
property of the Company. The Company shall be the sole and exchusive owner of all Rights in
connection therewith. All copyright-protected Company Developments are and at all times shall
remain “work made for hire”. T hereby assign to the Company any and all of my Rights to any
Company Developments, absolutely and forever, throughout the world and for the full term of
each and every such Right, including repewal or extension of any such term.

e, 1 agree to perform, during and after my employment, all acts deemed
necessary or desirable by the Company to perwil and assist if, at the Company’s expense, in
evidencing, perfecting, obtaining, maintaining, defending and enforcing Righits and/or any
assignments required hereunder in any and all countries and otherwise effectuating the purposes
of this Agreement. Such acts may include, but are not limited to, execution of documents and
assistance or cooperation in legal proceedings or efforts to register, apply for, or otherwise
obtain, prosecute or maintain Rights relating to Propristary Information, Company Materials or
Company Developments, I hereby irrevocably designate and appoint the Company and its duly
authorized officers and agents, as my agents and atforneys-in-fact to act for and in my behalf and
instead of me, 1o execute and file any documents and to do il other lawfully permitied acts o
further the above purposes with the same legal force and effect as if executed by me.

f. In addition, to the exient that any applicable law or treaty prohibits the
wransfer or assignment of any righis thal may be considered personal to me (Le., “Moral Rights™)
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or rights of restraint that { may have in the Company Developments, I hereby waive such rights
as to the Company, iis successors, licensees or assigns, and consent o any action of the
Company that would viclate such Moral Rights in the absence of such consent. 1 will confirm
any such waivers and consents from time to time as requested by the Company. Furthermore, to
the extent that such Moral Rights cannot be waived, I hersby grant to the Company, is
successors, licensess and assigns a perpefual, irrevocable, exclusive, worldwide, rovalty-free,
unrestricted right and Heense 1o use, executls, reproduce, distribute, sell copies of, modify and
create derivative works of, publicly perform and publicly display, with the right 1o sublicense
and assign such Moral Rights, in and to the Company Developments, including the right to use
the Company Developments in whatever way, in whatever medivm, now known or hereafter
developed.

g. T have altached heretn a complete list of all existing Developmenis o
which I claim ownership as of the date of this Agreement and that I desive to specifically clarify
are not subject to this Agreement, and I acknowledge and agree that such lst is complete. If no
such list is attached to this Agreement, T represent that T have no such Developments at the time
of signing this Agreement.

h. I represent that my performance of all the terms of this Agreement will not
breach any agreement to keep in confidence proprietary information acquired by me in
confidence or in trust prior 1o my employment by the Company. I have not entered into, and 1
agree T will not enter into, any agreement either written or oral in conflict berewith or in contlict
with my employment with the Company. [ also understand that T am prohibited from using or
disclosing, in the course of my cmployment with the Company, any proprietary information,
trade secrets, or tangible property of any other person or company including prior employers,
without the express authority to do s0.

i { represent that any and all Developments that T may create under this
Agreement will, to the best of my knowledge, be original and shall not defame the Company, its
other employees, officers, directors, consultants or agenis or any third party or constitute a
violation of the rights of privacy of the Company’s other emplovees or any rights of any third
party.

7. I agres that § will not, during my cmployment and for a period of twelve (12)
months following the termination of my cmployment, on my own behalf or on behalf of any
person of eniity, in any capacity whatsoever, whether divectly or indirectly, (i) employ, offer
employment to or solicit the employruent or the engagement of or otherwise entice away from
the ernployment of the Company Group, any individual who is employed by the Company Group
at the time of the termination of my emplovment or who was employed by the Company Group
in the six (6) month period preceding the terpdnation of my emplovment, or (i} in any way,
cause, influence, induce, encourage or stterpt to persuade any costomer of the Company Group
{or who was a customer of the Company Group in the six (6} month peried preceding the
termination of my employment) fo ferminaie or diminish is relationship or violate any
agreement with any entity in the Company Group,

8. I agree that { will not, during my employment and for a period of six (6) months
following the termination of my employment, directly or indirectly, for my own areount of as an
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employee, officer, director, pariner, joint venture, stockholder, investor, consultant or otherwise
{except in respect of the Company Group or as an investor in a corporation whose stock is
publicly traded and in which I hold less than 3% of the outstanding shares), engage in any
business that develops, manufactures, markets or sells to or for installation in any restawrant or
bar establistunent, or any establishment within a specific sub-sector of the retail or entertainment
industries if the Company Group installs one or more of its products in such sub-sector, (1)
computer, video, personal digital assistant or cell phone interactive applications, short message
services {SMS) or point-to-point messaging services, or digital siguage or advertising and
promotion, (i) digital jukeboxes, (1) interactive video multi-game amusement-only
entertainment devices {other than devices marketed for personal use at home and in other non-
public places) operated with a touchscreen that operate wired or wirelessly, and divecily or
indirectly, accept payment via coins, paper money, tokens, credit cards or other payment systems
and may or may not be connected to a jukebox, or {iv} any other business or enterprise that
competes with the business of the Company Group or that competes with any proposed business
of the Company Group for which the Company Group has developed specific plans and 13
actively pursuing such plans during my cmployment with the Company. The foregoing
restriction shall apply only o businesses or enterprises in North America or any other counfry in
the world in which the Company Group does business, or in which the Company Group proposes
o do business pursuant to specific plans that have been developed by the Company Group and
are actively pursued during my employment with the Company.

g. In addition to any other remedies provided by law, if [ breach this Agreement, the
Company shall be entitled to injonctive relief against me.

10, 1 agree that this Agreement i3 not an employment contract and that I have the
right 1o resign and the Company has the right to terminate my employment at any time, for any
reason, with or without cause, subject to the provisions of any emplovment offer letter from the
Company to me or any writien employment agreement betweoen the Company and me.

11, T agree that this Agreement does not purport to set forth all of the terms and
conditions of my employment, and that as an employes of the Company I have obligations to the
Company which are not set forth in this Agreement.

12. 1 agree that my obligations under paragraphs 1, 2, 3, 4, 5, 6, 7, 8 and % of thus
Agreement shall continue in effect afier termination of my employroent, regardiess of the reason
or reasons for termination, and whether such termination is voluntary or involuntary on my par,
and that the Company is entitled to comnunicate my obligations under this Agreement (0 any
future employer or potential emaployer of mine.

13, I agree that if one or more provisions of this Agreement are held to be illegal
under the laws of the State of New York, such illegal portion{s) shall be limited or excluded from
this Agrecment o the minimum extent required so that this Agreement shall otherwise remain in
full foree and effect in accordance with is terms.

14, H any provision of this Agresment is so broad, in scope or duration or otherwise,
s¢ a8 (0 be unenforcesble under the laws of the State of New York, such provision shall be
interpreted to be only so twoad as is enforceable.

4]

PATENT
REEL: 063153 FRAME: 0721



15, The exclusion of any provision from this Agreement shall not affect any other
provision of this Agreenent.

16, This Agreement shall be effective as of the date I conunenced employment with
the Company and this Agreement shall be binding upon me, nyy heirs, executors, assigns, and
administrators and shall inure to the benefit of the Company, including its subsidiacies, and its
successors and assigns.

17.  This Agreement can only be modified by a subsequent wrilten agreement
executed by an executive officer of the Company and Executive.

{Remainder of page intentionally left blank-—signature page follows]
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I HAVE READ THIS AGREEMENT CARFFULLY AND I UNDERSTAND AND ACCEPT
THE OBLIGATIONS WHICH IT IMPOSES UPON ME WITHOUT RESERVATION, NO
PROMISES OR REPRESENTATIONS HAVE BEEN MADE TO ME TO INDUCE ME TO
SIGN THIS AGREEMENT. I SIGN THIS AGREEMENT VOLUNTARILY AND FREELY,
IN DUPLICATE, WITH THE UNDERSTANDING THAT ONE COUNTERPART WILL BE
RETAINED BY THE COMPANY AND THE OTHER COUNTERPART WILL BE
RETAINED BY ME.

Diated: | 20 Signatore:

Accepted and Agreed to

TOUCHTUNES MUSIC CORPORATION

Signature:

Name:

Tile:

[Signature Page to Employse Proprietary Information,
Assignment of Inventions and Non-Solicitation Agreement]
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ATTACHMENT &

TouchTunes Music Corporation.
830 Third Avenue, 1 1th Floor
New York, New York 10022

Ladies and Gentlamen:

i3

t The follewing i g tomplete By of Develomments volvant © the subjsdt

marter of any emplivment by Toueh v Musie Corpovation and e subsidiades (e
“Cennpany™’s that have hron wads, conveived, first reduced wopractice ov seggestad byome mlose
or jointly with others prior to my employment by the Companty. and prioy @ iy epiovinent by
o . that T desire to clarify are not subdjest o the Conpany’s Propristary
Information, Non-disclosure and Entellectual Property Assignment Agresment,

No Developments

See helow:

Additional shests attached

2. Lpropase to bring to my employment the following materials and
documents of a former empluver:

A No materials or documents

e S—

See balow:

Mame of

Enplivess,

PATENT
REEL: 063153 FRAME: 0724



ACENOGWLRDGEMENT.FORM

Pleass sign and date shis Acknowledyment Form for the Emplayee Handbook of TouchTunes
fnteractive Notworks, Inc, and its subsidlarics {collectively, “TouchTunes™) within three (3} days

of reeeipt and retum it to Human Resouress,

§ scknowledge that | am aware that the TouchTunes Interactive Networks, Inc, Employee
Handbook has been provided to me. § have read the Employee Handbook thoroughly, including
the statements in the introduction describing the purpose and effect of the Employee Handbook,
| agren that i there s any poliey or provision in the Employee Handbook that 1 do not
undenstund, | will seek clarifiontion from Mamun Resources. In addition, T understand that the
pestivles contained in the Employes Handbook ars: those iy effiot o8 the date of publication, |
understand that nothing contained I the Employes Handbosk may e construed 9y creting 2
promise 1 Toture boeliteor a hading conteast with ThuchTeney 8w any spreffio fenatits or
conployment o for gny other purpees. | also understand that the palicies, provedures and
kenefin eaplotned hurstiy ot costinually cvalusied and may be amendesd, modified or terminated

al any lime,

I further saderstand that nothing in this Employes Handbook ereates s coniract of
employment for any spesificd perind of time, Thas, 1 understand that sy employsent i
wat will® and as such, employment with TouchTunes s wod for a fixed form ov definhe
period and may be ferminated by cither ToachTanes or me, with oy without reasor, sad
without prier notice, ualess 1 have entered inly 8 written employment agreement with
ToschTunes escouled by the Chief Excoptive Officer or his or her designated
represcniative that stules specifically to the contrary. Ne manager or other representative
of TeuchTunes {except the Chief Executive Officer or his or her authorized designees) has

the authority fo make any oral or writlen agreement confrary {o the above.

! acknowledge that | will ablde by the policics and practices in the Employee Handbook and
understand that if | violate any of the policies, [ may be subjeet to discipline, up to and including
termination. | also agree that if 1 observe any employee violating any policy addressed herein |
will notify Compan y}ggﬁﬁi\;g‘ciﬁmg promptly.

R & ‘e; v ‘g

& M -

Signature: i { 2 1A
5 ' ) 2N Fak »s .
Print Name: ;‘*-]5 Lo o Uy b Ehe
' - .
e g o o113
!;f T ?f
~58.
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EMPLOYEE
PROPRIETARY INFORMATION, ASSIGNMENT OF INVENTIONS AND
NON-SOLICITATION AGREEMENT

/?‘J;ér"[ /? Dvn /46’4

(Name of Employée)

(2200 KAZIE PRICE Lot A7DS W3 cA o022
(Address)

In consideration of my employment by TouchTunes Music Corporation or one or
more of its subsidiaries (collectively, the “Company”) and the compensation received by me
from the Company from time to time, the receipt and sufficiency of which is hereby
acknowledged, the Company and I agree as follows:

1. I understand that the Company possesses and will possess Proprietary Information
which is or may be important to its business. For purposes of this Agreement, “Proprietary
Information” is all proprietary information, whether or not made verbally or in writing or other
tangible or intangible form (including, in each case, forms that are now known or hereinafter
developed), that was or will be developed, created, or discovered by or on behalf of the
Company, TouchTunes Interactive Networks, Inc. (the “Parent”), or any subsidiary of the
Company or the Parent (collectively, the “Company Group”), or which became or will become
known by, or was or is conveyed to the Company Group, which has value,in the Company
Group’s business, or is considered, deemed or treated as confidential by th ' Company Group
(including information provided to the Company Group by third parties on a confidential basis)
or is otherwise not generally known.

2. “Proprietary Information” includes, but is not limited to, informati¥n concerning
the Company’s business, products, and affairs which may be or has been developed or belongs to
or is otherwise possessed by the Company; product and engineering specifications; proprietary
tooling information; performance analyses of the Company’s products; inventions and ideas;
research and development; current and planned manufacturing or distribution methods and
processes; customer lists; current and anticipated customer requirements; market studies;
business plans; financial information; and other business and strategic information; trade secrets,
ideas, methodologies, skills, knowledge, all access codes to computer programs together with
computer programs, computer codes, databases, database criteria, user profiles, algorithms,
modules, scripts, features and modes of operation, designs, technology, ideas, know-how,
processes, data, techniques, internal documentation, improvements, inventions (whether
patentable or not), works of authorship, technical, business, financial, client, marketing, and
product development plans, contracts, bids, price lists, forecasts, the salaries and terms of
compensation of other employees, client and supplier lists, contacts at or knowledge of clients of
the Company, and other information concerning the Company’s actual or anticipated products or
services, business, research or development, or any information which is received in confidence
by or for the Company from any other person.

NY: 665800-1
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3. Proprietary Information shall not include publicly available information (in
substantially the same form in which it is publicly available) which enters the public domain
through no fault of my own.

4. I understand that my employment creates a relationship of confidence and trust
between me and the Company with respect to Proprietary Information. I agree to take all
measures necessary to safeguard and protect the Proprietary Information I agree to keep in strict
confidence, and not to directly or indirectly disclose, furnish, disseminate, make available, or,
except solely in the course of performing my duties of employment with the Company, during
my employment, use any Proprietary Information except for any disclosure required by law,
court order, or administrative process, provided that 1 shall provide the Company with prompt
notice so that the Company may seek a protective order or other appropriate remedy and/or
waive compliance with the provisions of this agreement with respect to such disclosure. I
understand and agree that the Proprietary Information could be used or disseminated anywhere,
and if so used or disseminated without Company permission could seriously harm the Company
(and its affiliates, partners and clients).

5. During my employment at the Company, I may be exposed to trade secrets of the
Company, its affiliates or clients. Nothing in this Agreement diminishes or limits any protection
granted by law to trade secrets or relieves me of any duty not to disclose, use, or misappropriate
any information that is a trade secret for as long as such information remains a trade secret.

6. I understand that the Company possesses or will possess “Company Materials”
which are important to its business. For purposes of this Agreement, “Company Materials” are
non-public documents, apparatus, equipment and any other property of the Company, or any
reproduction of such property or other media or tangible items that contain or embody
Proprietary Information or any other information or material concerning the business, operations
or plans of the Company, whether such documents have been prepared by me or by others.
“Company Materials” include, but are not limited to, computers, access codes to computer
programs, computer software, computer disks, tapes, printouts, source, HTML and other code,
flowcharts, schematics, designs, graphics, trademarks, service marks, logos, trade dress, domain
names, drawings, sketches, photographs, charts, graphs, notebooks, customer lists, sound
recordings, other tangible or intangible manifestation of content, and all other documents and
materials whether printed, typewritten, handwritten, electronic, or stored on computer disks,
tapes, hard drives, or any other tangible medium (now known or hereinafter developed), as well
as samples, prototypes, models, products and the like.

a. All Proprietary Information, Company Materials, and all title, rights,
interests, patents, patent rights, copyrights, trademark and service mark rights and all goodwill
associated therewith, trade secret rights, and all other intellectual property and rights anywhere in
the world of any kind (collectively “Rights”) in connection with such Proprietary Information
and Company Materials shall be the sole and exclusive property of the Company. I hereby
assign to the Company any Rights I may have or acquire in such Proprietary Information or
Company Materials.

b. I agree that during my employment by the Company, I will not deliver any
Company Materials to any person or entity except as [ am required to do in connection with

PATENT
REEL: 063153 FRAME: 0728



performing the duties of my employment. [ further agree that, immediately upon the termination
of my employment by me or by the Company for any reason, or during my employment if so
requested by the Company, I will return all Company Materials, excepting only (i) my personal
copies of records relating to my compensation; and (ii) my copy of this Agreement, my
employment agreement or offer letter, agreements relating to my bonuses with the Company, and
any other material related solely to my personnel file with the Company. I shall also provide any
information, such as passwords or codes, necessary to allow the Company to fully utilize its

property.

c. I will promptly disclose in writing to my immediate supervisor, with a
copy to any persons designated by the Company, all Company Developments. “Company
Developments” shall include, without limitation, all Developments made, conceived, reduced to
practice, suggested or developed by me, either alone or jointly with others, during the term of my
employment with the Company and during the one-year period thereafter, whether or not during
usual business hours and whether or not on the premises of the Company that (i) result in any
way from the performance of my duties or obligations for the Company, (ii) relate in any way to
the past, present or anticipated products, services or business of the Company, or (iii) were made,
conceived, reduced to practice, suggested or developed in any way using or otherwise relying on
any Company Materials, Proprietary Information or Rights of the Company. “Developments”
shall include, without limitation, any graphical or artistic work and any work of authorship,
discovery, improvement, invention, design, trademark, service mark, trade dress, logo, domain
name, source, HTML and other code, trade secret, technology, algorithms, computer program,
audio, video or other files or content, idea, design, process, technique, know-how, data, and all
other Company Materials, information, work product and written disclosures thereof, whether or
not patentable or copyrightable.

d. I agree that all Company Developments shall be the sole and exclusive
property of the Company. The Company shall be the sole and exclusive owner of all Rights in
connection therewith. All copyright-protected Company Developments are and at all times shall
remain “work made for hire”. I hereby assign to the Company any and all of my Rights to any
Company Developments, absolutely and forever, throughout the world and for the full term of
each and every such Right, including renewal or extension of any such term.

e. I agree to perform, during and after my employment, all acts deemed
necessary or desirable by the Company to permit and assist it, at the Company’s expense, in
evidencing, perfecting, obtaining, maintaining, defending and enforcing Rights and/or any
assignments required hereunder in any and all countries and otherwise effectuating the purposes
of this Agreement. Such acts may include, but are not limited to, execution of documents and
assistance or cooperation in legal proceedings or efforts to register, apply for, or otherwise
obtain, prosecute or maintain Rights relating to Proprietary Information, Company Materials or
Company Developments. I hereby irrevocably designate and appoint the Company and its duly
authorized officers and agents, as my agents and attorneys-in-fact to act for and in my behalf and
instead of me, to execute and file any documents and to do all other lawfully permitted acts to
further the above purposes with the same legal force and effect as if executed by me.

f. In addition, to the extent that any applicable law or treaty prohibits the
transfer or assignment of any rights that may be considered personal to me (i.e., “Moral Rights”)

PATENT
REEL: 063153 FRAME: 0729



or rights of restraint that I may have in the Company Developments, I hereby waive such rights
as to the Company, its successors, licensees or assigns, and consent to any action of the
Company that would violate such Moral Rights in the absence of such consent. I will confirm
any such waivers and consents from time to time as requested by the Company. Furthermore, to
the extent that such Moral Rights cannot be waived, I hereby grant to the Company, its
successors, licensees and assigns a perpetual, irrevocable, exclusive, worldwide, royalty-free,
unrestricted right and license to use, execute, reproduce, distribute, sell copies of, modify and
create derivative works of, publicly perform and publicly display, with the right to sublicense
and assign such Moral Rights, in and to the Company Developments, including the right to use
the Company Developments in whatever way, in whatcver medium, now known or hereafter

developed.

g I have attached hereto a complete list of all existing Developments to
which I claim ownership as of the date of this Agreement and that I desire to specifically clarify
are not subject to this Agreement, and I acknowledge and agree that such list is complete. If no
such list is attached to this Agreement, I represent that I have no such Developments at the time
of signing this Agreement.

h. I represent that my performance of all the terms of this Agreement will not
breach any agreement to keep in confidence proprietary information acquired by me in
confidence or in trust prior to my employment by the Company. I have not entered into, and I
agree I will not enter into, any agreement either written or oral in conflict herewith or in conflict
with my employment with the Company. I also understand that I am prohibited from using or
disclosing, in the course of my employment with the Company, any proprietary information,
trade secrets, or tangible property of any other person or company including prior employers,
without the express authority to do so.

i I represent that any and all Developments that I may create under this
Agreement will, to the best of my knowledge, be original and shall not defame the Company, its
other employees, officers, directors, consultants or agents or any third party or constitute a
violation of the rights of privacy of the Company’s other employees or any rights of any third

party.

7. I agree that I will not, during my employment and for a period of twelve (12)
months following the termination of my employment, on my own behalf or on behalf of any
person or entity, in any capacity whatsoever, whether directly or indirectly, (i) employ, offer
employment to or solicit the employment or the engagement of or otherwise entice away from
the employment of the Company Group, any individual who is employed by the Company Group
at the time of the termination of my employment or who was employed by the Company Group
in the six (6) month period preceding the termination of my employment, or (ii) in any way,
cause, influence, induce, encourage or attempt to persuade any customer of the Company Group
(or who was a customer of the Company Group in the six (6) month period preceding the
termination of my employment) to terminate or diminish its relationship or violate any
agreement with any entity in the Company Group.

8. I agree that I will not, during my employment and for a period of six (6) months
following the termination of my employment, directly or indirectly, for my own account or as an

PATENT
REEL: 063153 FRAME: 0730



employee, officer, director, partner, joint venture, stockholder, investor, consultant or otherwise
(except in respect of the Company Group or as an investor in a corporation whose stock is
publicly traded and in which I hold less than 3% of the outstanding shares), engage in any
business that develops, manufactures, markets or sells to or for installation in any restaurant or
bar establishment, or any establishment within a specific sub-sector of the retail or entertainment
industries if the Company Group installs one or more of its products in such sub-sector, (i)
computer, video, personal digital assistant or cell phone interactive applications, short mcssage
services (SMS) or point-to-point messaging services, or digital signage or advertising and
promotion, (i) digital jukeboxes, (iii) interactive video multi-game amusement-only
entertainment devices (other than devices marketed for personal use at home and in other non-
public places) operated with a touchscreen that operate wired or wirelessly, and directly or
indirectly, accept payment via coins, paper money, tokens, credit cards or other payment systems
and may or may not be connected to a jukebox, or (iv) any other business or enterprise that
competes with the business of the Company Group or that competes with any proposed business
of the Company Group for which the Company Group has developed specific plans and is
actively pursuing such plans during my employment with the Company. The foregoing
restriction shall apply only to businesses or enterprises in North America or any other country in
the world in which the Company Group does business, or in which the Company Group proposes
to do business pursuant to specific plans that have been developed by the Company Group and
are actively pursued during my employment with the Company.

9. In addition to any other remedies provided by law, if I breach this Agreement, the
Company shall be entitled to injunctive relief against me.

10. I agree that this Agreement is not an employment contract and that I have the
right to resign and the Company has the right to terminate my employment at any time, for any
reason, with or without cause, subject to the provisions of any employment offer letter from the
Company to me or any written employment agreement between the Company and me.

11. 1 agree that this Agreement docs not purport to set forth all of the terms and
conditions of my employment, and that as an employee of the Company I have obligations to the
Company which are not set forth in this Agreement.

12. I agree that my obligations under paragraphs 1, 2, 3, 4, 5, 6, 7, 8 and 9 of this
Agreement shall continue in effect after termination of my employment, regardless of the reason
or reasons for termination, and whether such termination is voluntary or involuntary on my part,
and that the Company is entitled to communicate my obligations under this Agreement to any
future employer or potential employer of mine.

13. I agree that if one or more provisions of this Agreement are held to be illegal
under the laws of the State of New York, such illegal portion(s) shall be limited or excluded from
this Agreement to the minimum extent required so that this Agreement shall otherwise remain in
full force and effect in accordance with its terms.

14.  If any provision of this Agreement is so broad, in scope or duration or otherwise,
so as to be unenforceable under the laws of the State of New York, such provision shall be
interpreted to be only so broad as is enforceable.
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15.  The exclusion of any provision from this Agreement shall not affect any other
provision of this Agreement.

16.  This Agreement shall be effective as of the date I commenced employment with
the Company and this Agreement shall be binding upon me, my heirs, executors, assigns, and
administrators and shall inure to the benefit of the Company, including its subsidiaries, and its
successors and assigns.

17. This Agreement can only be modified by a subsequent written agreement
executed by an executive officer of the Company and Executive.

[Remainder of page intentionally left blank—signature page follows]
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I HAVE READ THIS AGREEMENT CAREFULLY AND I UNDERSTAND AND ACCEPT
THE OBLIGATIONS WHICH IT IMPOSES UPON ME WITHOUT RESERVATION. NO
PROMISES OR REPRESENTATIONS HAVE BEEN MADE TO ME TO INDUCE ME TO
SIGN THIS AGREEMENT. I SIGN THIS AGREEMENT VOLUNTARILY AND FREELY,
IN DUPLICATE, WITH THE UNDERSTANDING THAT ONE COUNTERPART WILL BE
RETAINED BY THE COMPANY AND THE OTHER COUNTERPART WILL BE

RETAINED BY ME.

Dated:M w® 2007 Signature: ___ /&

Accepted and Agreed to:
TOUCHTUNES MUSIC CORPORATION

Signature: XM QQ:’TW
7 U A A

Name: fmq\a \A ’r\&“@(‘t‘

Title: \’ \) AAW"‘»Q'\ &\Sctru,o

[Signature Page to Employee Proprietary Information,
Assignment of Inventions and Non-Solicitation Agreement]
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ATTACHMENT A

TouchTunes Music Corporation
850 Third Avenue, 11th Floor
New York, New York 10022

Ladies and Gentlemen:

L. The following is a complete list of Developments relevant to the subject
matter of my employment by TouchTunes Music Corporation and its subsidiaries (the
“Company”) that have been made, conceived, first reduced to practice or suggested by me alone
or jointly with others prior to my employment by the Company, and prior to my employment by
, that I desire to clarify are not subject to the Company’s Proprietary
Information, Non-disclosure and Intellectual Property Assignment Agreement.

No Developments

l See below:
790440/933 rc(‘lv‘nj o moé,'/e a-.)e//eé -4»/ c,e,{i—/r
5{&61./ P‘,Mlnﬁ grl.:ﬂ—\- < " . Kr'/f P[“’"< .

Additional sheets attached

2. I propose to bring to my employment the following materials and
documents of a former employer:

X  No materials or documents

See below:

Signature: /%

N f ,
E;I;leo;ee: /?a {4(/ /( /).., /Ze.,r

(please print nam‘é)
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