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EXHIBIT A
PROPRIETARY INFORMATION AND INVENTIONS ‘AGRﬁEMENT

-As a.condition of my employment with Magic Leap, Inc. and its subsidiaries, affiliates, successors or
assigns (collectively, the "Corspaay™), and in consideration of my employment with the Company and my
receipt of the eompensation now aid hereafter-paid to me by the: Company, T agree to the following terms
under this Proprietary Information and Inventions A greement (this "Ztellectual Property Agreemeni'y

1. Employment

@ I undgrstand and acknowledge that my cmployment with the Company is for an
pnspecifind duration t;ln(i comstilutes "stwill* employment. 1 ackoewledge that this employment
relationship may be terminated-at any time, with or without good cause or for any or no cause, A the
aption either of the Company or myself, with or wnﬁmm notige. -

(b) Fagree that, durmg the term of my employment with the Company, I will nof engage in
any other employment, oéeupation, consullinig or other business activity telated to the business in which
the Company is now involved s becomes involvad during the tarm of my employment, nor will | engage
in any other setivitics that materially conflict with wiy obligdtiens tothe Company.

) \
{ R .
z. Confidential Inforomtion

£a) Company Informution. 1 .agree at afl times during the term of my employment {my
"Relatlonship with-the Company") and thereaflier to hold in‘strictest-confidence, and not to use except for )
. the beneflt of the Company or.to dlsclose to_any. third party without written awthorizationofthe Board of .

Diivcctors ol the COmpaTy oras Tecessry 10 Cary s assignmmenty T have beer piven, any Confidential
Information of the Compaiy. 1 understand that "Confldentinl Tnformtion” means any Company

proprietary information, techuical data, trade seorets or know-how; including, but not limited to, research,

business plans, product plans, products, services, customer lists and customers {(including, but not limited

tn, sustowsers of the Company on whom 1 called or with whom | becams acquainted during the term of
my Relationship with the Company), market research, works of original authorship, intglizctual properly

{ingluding, but-not Hinited o, unpublished werks and undisclosed patents), photographs, negatives, digital

fimapes, software, computer proprams, idess, developments, inventives (whether or not patentable),

processes, fermulas, technology, designs, drawings and engingering, hardware configuration information,

forccasts, strategles, mmketing finanges or other business infbrmation disclased to me by the Company

Jeither directly or indirectly in writing, orally or »y drawings or observation or inspeetion of parts or

equipment, 1further understand that Confidential Information does not include any of the foregoing items
that has beeome pulshicly known and made gengrally available through 1o wrongfill act & mine ot known
fault of athers who were under confidentiatity obligations as to the item or Htems involved.

{¥) Gther Employer Information, | agree that T will not, during my Relationship with the
Company, improperly use or disclose any proprictary information or {rade seerets of any former or
concurrent employer or dther persan or entity and that 1 will ot bring onto the premises of the Company
any unpublished dooument or proprictary information belenghig to any such employer, person or éntity -
unless eonsented o in writing by such employser, person or entity,

: {c) Third Party Information. | recognize that the Company hag received and in the fiture
—————will-veeeive-from-third-parties-their-confidential-or-propristary-information-subject-to-a- duty—sn-the —
Company's part to maintain the confidentiality of such information and to use it only for certain limited
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purposes. I agree to hold all such confidential or proprietary information in the. stvictest confidenze and
not to disclose it to any person, firm or corporatien or to use it except. as necessary in zarrying oul my
wark for the Company consistent with the Company's agreement with such third party.

3. Intellectual Property

{a) Assignment of Tntellectual Property. [ apgree that T will promptly make full written
diselosure to the Company, will hold. in trust fer the sole vight and benefit of the Cempany, and hereby
assign e the Company, dr.its designes, all my righy title and intsrest in and to any original werks of
authorship, domain names, inventions, concepts, improvements, processes, methods or trade secrels,
whether or not patertable or registeable uner copyright or similar laws, that I may solely or jointly
eonceive or develop or reduce {o practice, or cause to be conceived or developed or reduced to practies,
during the period of Hime I am in the service of the Company (collectively referred o us “Ditellecinal
Proper?”) and fhat (-are developed-using the equipmieny, supplies, facitities or Confidential Information
of the Company, (I) résult from or are suggested by woirk performed by me for the Company, or
(i) relate to the Company husiness or to the actoal o demonsteably anticipated researeh ordevelopment
of the Cempany. The Intellecuml Property will be the sole andl exclusive property of the Company. 1
further acknowledge that all original works of autborship that are made by me (solely or joinlly with
athers) within the scope of and during the period of my Relationship with the Company and that ave-
protectable by copyright are "works made for hire,” as that ferm is defined in the United States Copyright
Act. To the extent any fintellectual Property is not deemed 1o be work made for hire, then 1 will and
hereby do assign all my right, title and interest in such Intellectual Property to the Company, exeept as
provided in Bection 3(e). ’

{by Patent and Copyriglit Registrations. | agict to assist the Conipany, or its designes, at
the Company's expense, in every proper way to secure the Company's rights in the Inteilaciual Preperty
o piteh-any - copyrights,. patenits,-tradernarks, -domain- names -or--other ntellectusl propurty «ights relating

fiereto in any and all solimtvies, Tieliuding the disclosure 16 the Company of all fertinent infemmatsn and
data with respect thereto and the execution of all applications, specifications, gaths, assignments and other
instruments that the Company shall decin wecessary in order ta apply tor and obtain such rights and in
order to assign and convey io the Company and its suceessors, assigns and nominees the sole and
exelusive right, title and interest In and to soch intellecwal Property and any copyrighty, patents,
trademiarks, domain names or other infellectual property rights refating theveto. 1 further agree that my
abligation to excsute or cause to be executed, when it is in my power to do so, any such instrament or
papers shall eontinue afler the termination.of this Intelléctual Property Agreement. If the Company is
unable because of my meantal or physizal incapacity or for any other redson to secure my assistance in
perfecting the rights transterred in this Intellectual Property Agreement, then 1 hereby hrevocably
designate and appoint the Company and its duly authorized officers and agents as my agent and attomey
i1 fact, te act for andk in my behall and stead to exeeute and file any such applicatiens and te do al) other
tawfully peremitted acts to further the presecution and issuance of letiers putent and copyright, trademark
or domain name registrations thereon with ‘the same legal foree and etfect as if executed by e, The
designation aud appointment of the Company and its duly authorized officers and agenis as my agent and
attorney in fact shall be deemed to be coupléd with an interest and therefore jrrvocable.

{) Maintenance of Records. | agree to keep and maintain adequate and current written
records of all Intellectual Preperty made by me {solely or joimly with others) during the term of my
Relationship with the Company. The records will be in the form of notes, sketches, drawings, works of
original suthorship, photographs, negatives or digital tmages or in any other format that may be specified
by the Company. The records will be available 1o and remain the sele preperty of the Company at ail

tHnes: —_—
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{d) Intelectual Property Relasined and Licensed. | provide below a list of all eriginal
works of authorship, inventions, developments, improvements, trademarks, -desigis, domain names.
processes, methods and trade secrels that were made by me prior te my Relationship with the Company

- and to which [ presently hold any intellectual property rights (collectively referred to as “Prigr
' Tatelleetual Property’), that belong to me, that relate to the Company's proposed business, products or
vesoarch and develapment, and that are not assigned to the Company hereunder; or, if no such list is
attached, 1 represent that thers is no such Prier Intelleciial Property. If inthe corse of my Relationship
with the Company, Uineorporate inte Company property any Prior Tntellectual Preperty owned by me or
in which 1 have an interest, the Company is hereby granted and shatl have a nonexclusive, royalty-fiee,
irrevocabls, perpetual, worldwide license to make, have made, rodify; vse and sell such Prior Intclleciual
Property as patt of or in conneetion with such Company. property.

Prior Intellectual Property:

Hdentifying Number
Title Dinte or Brief Deseription
() ' Exception to Assignmenis. | understand that the provisions of this ntetloctual Pragerty

Am‘f‘emcnt z’equi:ing assignmem GF 1ntelle,ctual Pmputy te the (ﬁ‘(;;mpany are ﬁmited to Seaﬁon 28?0 of

oy Gp&ft}? %}}ﬁi{z I clweiesp emmiy O OWIL mm:.ami—{-z 0—1—6@&@«3;} mthwm&mﬁ {"(}mpaﬁy m}u;ymgmw—?
qupphes, facilities or thade secret information; and (i) dees not result from any work pecfermed by e
for the Company; and (iv) does not relate at the time of conesption or reduction to practiee 10 the
Company's current or anficipated business, or 10 g actual or demonstrabily anticipated research or
development. Any such Intellectual property will be owned entively by me, even it developed by me
during the time period in which Lam employéd by the Company. 1 will advise the Company promptly in
writing of any intellectual property that I believe meets the eriteria forexclusion set forth herein and is not
othekwise disclosed puisuant to Section 3(d) shove.

(fy Retgrn of Compoany Docamoenss, 1 agree thag, at the fime of leaving the employ of the
Company, 1 will deliver to the Company (and will not keep in my pogsession, regreate or deliver o
anyone else) any and all works of original authorship, domain names, original registration certificates,
phetographs, riegatives, digital images, deviges, records, dita, notes, reports, proposals, Jists,
correspondence, specifications, drawings, blueprints, sketches, materials, equipment or other documents
or progierty, or reproductions of any aforementioned iteis, developed by me pursuant (o my Relationship
with the Company or otherwise belonging tothe Company or its snecessors.or assigns. In the event of the
termination of my Relattonship with the Company, 1 agree fo mz,u and deliver the "Termination

_ Certificate” attached hereto as Appendis B, N

4 Notification of New Employer

In the event that 1 leave the employ of the Compsny, 1 hereby grant consent to notification by the
Company_ within one vear of my termination to my new smplover or c:onsuhmg client of my rights rid

obligations under this Intelleetual Property Agreernent.
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5 Nondisparagement; Noncompetition; Diversion of Company Business
(a) During the period of my Relationship with the Company as an employee, consultant,

officer and/or director and for a period of twelve (12) months thereafter {the "Restricted Period™), | will
not engage in, be employed by, perform services for, participate in'the ownership, management, contral or
oparation of, or otherwise be connstted with or participate in, sither directly or indirectly, any Competing
Business or activity that is in any way competitive with the business or proposed business of the
Company. [ agree that this restriction is reasenable for my employment with the Company, But further
agree that should a court exercising jurisdiction with respact to this Agreement find any such restriction
invalid or unenforceable due to unreasomsbleness, either in period of time, geographical area. or -
otherwise, then in that event, such restriction is to be interpreted and enfoiced to the maximum exien

wliich such court deems reasonable. The Company, in its sole disergtion, may determine to waive the

noncompetition provisions of this Section 5. -Any such waiver shall not constitite u waiver of ‘any

nencompetition or forfeiture provisions of any other agresment between the Company and me. For the

prepose of this Agreement “Competing: Business” means any business who offers products or services

that are directly or indirectly competitive with the products or services of the Company. A Competing

Business includes any business pursuing rasearch and development and/for offering praducts or serviges in

gompetition with produets or services which are, during and at the end of my Relationship with the

Company as an employec consultant, officer and/or director, gither (8) produced, marketed, distributed,

seursed or otherwise commercially exploited by the:Company or (b) in actual or demonstrably anticipated

research or development by the Company. L .

{b) During the Restricted. Period, | will not divert ¢r attempt s divert from the Company any
business the Company enjoyed or saliciied from its customers during the. prior twelve (12)-month perfod,
nor will { solieit or attempt to indues any customer, supplier, patiner or-other person or entity with whom
the Company has, or is atiempting to establish, a commercial relationship to cease or refrain from doing
e - ~buginess - with-the-Company—or-te-alter its-velationship-with-the-Company-in-any-way adverse to-the —

Company.

{©) During the Restricted Period, 1 will nat (1) make any False, misleading or disparaging
representations or statements with regard to the Cempany- or the products or services of the Company to
any third party or (2) make any statement to any thivd party that may impair or otherwise adversely affect
the goodwill or reputation of the Company. Likewise during the Restricted Period, the Company swill net
(3) make any false, mislesding or disparaging representations or sfatements with regard 1o my
petformance, services or capabilities to any third party or (4) make any statement to any third party that
may impair or otherwise adversely affect the goodwill or reputation T rvay have with such party,

& No Solictiation of Empleyees

In consideration for my Relationship with the Company and other valuable consideration, receipt of
which is hereby acknowledged, T agree that during the Restrieted Period, T shall not solicit the
employment of any person who shall then be employed by the Company (a3 an employes or consultant)
or who shall have been employed by the Company (as an eniployes or consuliant) within the prior tivelve
{I'’n)-month period, on behaif of mysslf or any other person, firm, corporalion, association or other entity,
directly or indirectly.

7. Representations

1 represent that my perfermance of all the terms of this futelleciual Property Agreement will not breach

any-agresment to-keep-in—sonfidence-proprietary-infonnation-sequired-by-me-in-confidence-er-in-truse——
prior to my Relationship with the Company. | have nol entered. into, and 1 agree 1 will not enter inlo, any
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oral or written agreement in conflict herewith, 1 agree to sxecute, at Company’s expense, any projier o,ith
ar verify any proper document required to carry out the terms of this intellectual Property Agrecment.

8. Equ itnbie Hetief

The Company and 1 each agree that disputes relating to. or arising out of & breach of the covenants
contajned in this Tniellestual Property Agreenient may cause the Company or me, as applicable, to suffer
irreparable harmand te have né adequate remedy at Taw. In the event of any such braach or default by a
paity, or any threat of such bieach or default, the other party will be entitled to injunctive relief, specific
perfermance and other equitable relief. The parties further agree that ne bond or other-security shall be
vaquired I obtaining such equitable relief and hereby consents te the issuance of such injunction and 1o
the ordering of specific performance,

9, Genersl Provisiows

{a) “Governing Lasw; Consent fo Personal Jurvisdietion. This Intellectual Property
Agreement will be governed by the laws &f the State of Califemia as they apply to contrasts entersd into
and wholly fo be performed within such State. T hereby expressly zonsent to the nonexelusive personal
Jurisdiction and venue of the state and federal courts located in the federal Northemn Bistrict of California

for any lawsuit filed there by gither party arising from or relating 16 thig intellestual Property Agreement. )
() Entive Agreement. This Intellectual Property Agreement seis Torth the-entire agreement

and understanding setween the Company and me relating to the subject matter hervein and-mevges-all prior

~ discussions heiwsen ug. No niadification of or amendment o this Intellestual Properiy Agresment, or

© any waiver sf any rights under this Intellgctual Property Agreement, will be effective unless in writing

signed by the party to be charged. Any subsequent change or chunges in my duties, salary or
compensation will not aifect the validity or scope of this Intellectual Property Agrvement.

) Beverability. If ene or more of the provisions in this ntellectual Property Agregment are
deemed void by taw, then the remaining provisions will continue in full forge and effect,

(&) Suceessors and Assigns, This Intellectual Property Agreement will be binding upon my
heirs, executors, administrators and other legal representatives and will ba for lie benefit of th{, Company
and its suceessors and assigns.

() Attorney Feea, In the event of a dispute arising under this Agreement, whether ornot a
lawsuit or other proveeding is filed, the prevailing party shall be entitled fo recover its reasonable
atiorneys’ fees and costs, including attorneys™-fees and costs “incmred i Htigating entitlement to
attertieys” foes mnd costs, as well as in determining or quantifying the amount of recoverable attorneys®
fees and costs. The reassnable costs te which the prevatling porty is entitled shall include costs that are
taxable under any applicable statte, rule, or guideline, 28 wal! as non-taxable costs, including, but not
limited to, costs-of Investigation, copying costs, electronic discovery costs, telephone charges, mailing
and delivery eharges, information techmoclogy supporf charges, consultant and sxpert witness fees, travel
expenses, seur reporter fees, and mediator fees, repardless of whether sueh costs are otherwise taxable.

63} Counter pari:s. This Agreement may be executed in two or more counterparts, sach of
which will e deemed an ariginal, but all of which together ghall constitute ane and the same mw ument,
Once signed, any reproduction of this Agreerient niade by feliable means {e.g., shotocopy, auumle) i
considered an original,
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() Motice. Any notice required or permitted to be given: by one Party 10 the other under this
Agreement (including a change of Notice Address) shall be in writing and be given as follows: Notice shall
be in writing and be deemed given and effective upon the earlier of (1) actual delivery to the Notice Address
by ceurier or similar recaipied maans; (2) five (5) busingss days after mailing to the Notice Address, postage
fully prepaid and return receint requested, by Express, cortified or registered United States mall, or 3) the
second busingss day after successful wansmital by facsimile 1o the other Party if on or before the next
business day following such transmittal a copy is also given pursuant fo (1) or {2) of this Paragraph, My
current Notice Address is selow with my signature and the Company’s i8'its current Florida address.

N WITNESS WHEREOQF, the undersigned has exeeuted this Proprietary Wformation and Inventions
Agreement as of November 1, 2013,

o

O MLBSEMUER

' . ,»fig'fg o A #
N ) o o y »"’/
) M g - el K:'HM .

Address:
YA by, LoBeds) RS .

Les baareses, db

ALDE
WITNESS: .
By:
Name:
Address:
A
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APPENDIX A

CALIFORNIA LABOR CODE SECTION 2879

Application of provision that employee shall assign or offer to assign rights in invention to emplayer.

(&) Any provision in an employment agreement which provides that an employse shall assign, or
offer to assign, any of his or hier rights in an ivention to his or her employer shall not apply fo an
invention that the employse developed entirely on his or her own time without using the employer's
equipment, supplies, facilitics, or trade seeret information except for these inventions that either:

(h Relate at the time of coniception or reductien to practice of the Invention to the!
employer's business, or actual or demonstrably anticipated researeh or dévelopment of the employer.

() Result from any work performed by the employee for the employer.
(b} To the extent a provision in an employment agreement purports to require an employee o assign

an invention otherwise axcluded from being required to be assigned under subdivision (1), the provision
is:against the public policy of this state and is unenforceable.
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