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CONFIDENTIALITY, NON-SOLICITATION, ASSIGNMENT OF INVENTION, AND NON-COMPETE AGREEMENT

(this or any interest thercin (collectively, the “Developments™)

s HNodighpwe and: Dewlipriests  Agreanen conceived of or made by Employce or with others while

“Agrecement™) is cntered into as of the date set forth below between
?,[.C_ a New York limited liability company (“Company™),
and the undersigned employee (“Employee™). In considzration of the
initial and continued employment by Company of Employee, of
Employce receiving any securities, options or other forms of
compensation from any Related Company, and of the mutual
covenants and promises contained herein, and for otter good and
valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

1. Confidential Information,

{a) Employee acknowledges and agrees that in the course of his
employment with Company, he/she shall have access t¢ and become

Employee is employed by Adweck that relate to Adweek’s
business or result from work assigned to Employee by Adweek
are the sole property of Adweck, whether: (i) made or conceived
by Employee during working hours utilizing premises. or
materials furnished by Adweek or at other times with other
materials, (if) or not reduced to writing or practice during such
period of employment and no further compensation is due 10
Employece. In addition, without limiting the generality of the prior
sentence, all Developments which are copyrightable work by
Employee are intended to be “work made for hire™ as defined in
§101 of the Copyright Act of 1976, and shall be and hereby are
the property of Company.

acquainted with substantial Confidential Information of Company, {(b) As to all such Developments, Employcc agrees to (1) disclose
and shall in the future contribute to such Confidential Information. them promptly to Adweek: (2) to assign them to Adweek: and (3)
(b) Employee agrees that Employee shall not, either during :.)ss:is? :g“tgelﬂgl; :;zzsligp;?eﬂgd;:gvz;iungcﬁ:::g?lih(cor
Employec’s cmplo;_*mem with Company, any of its swbsidiaries or legal protection in all countrics, it bc'u;g undcerstood that Adweek
:zzhpm:; r;:s;;mfloldu;i:g:np;?g oh{)g?;zp dzirég:nl;lpﬁ;y Erl‘idcl:?:: is to pay the expenses in connection therewith. Without limiting
o i 3 ey b the generality of the prior sentence, if any Development which
(?ompnny and col)ectlvely,l the : Related Compnmci ) or at an,y properly belongs to Company s not the property of Company by
:cn:sk;g:m?.:fr’:'\ffg;: drcq&.l;rnidml‘n th(zi;)erftl::cnan;‘cvo. é:;:%l(?z;;j opcration of law, this Agreement or otherwise, Employce will,
Information i 'p Y. D 3T B e and hereby does. assign to Company all right. title and interest in
nformation in any manner whatsoever, (ii) disclose or divulge any such Development. without fusthér consideration. and will assist
Confidential Information, except to the extent require¢ by law (but Company anr()! its nz)minccsin ey VAV s Cora .an 'sexpcn;e
only after Em.p!oy ce has provideq Comp_an y with reasonable no.lice to sfcurc, maintain and defend Co?;;pa.ny's eig})l,is in sucl;
:‘{’d opponumty. .[0 take legal a.cn?n against such leglly rcqut_rcd Development. Employee shall sign all instruments necessary for
disclosure) or (ifi) remove or aid in the removal from the premises the filing and prosecution of any applications for, or extension or
of any Related .Compafm)' any Confidential Information or any rene walg of, letters patent )(/0 r other intclléctuai property
property or material relating thereto, registrations or filings) of the United States or any foreign
(c) Upon Company's request at any time and for any reason. country which Company desires to file and relates to any
Employec shall immediately deliver to Company all materials Development. With respect to Developments which properly
(including all soft and hard copies) in Employee’s possession which belong to Company, Employce hercby irrevocably designates
contain or rclate to Confidential Information, as well as all other and appoints Company and its duly authorized officers and
Company documents and property then in his possession. agents as such Employee’s agent and attorney-in-fact (which
. designation and appointment shall be deemed coupled with an
(d) Employee acknowledges and agrees that all lists of current interest and shall survive Employce's death or incapacity), to act
and_ prospecti.ve customers an.d vcnqors of. and any other parties for and in Employee’s behalf to execute znd file any such
havmg. material _busmcss relations with, any Relatqd Company are, applications, extensions or renewals and to do all other lawfully
and shall continue o be, the sole and exclusive property of permitted acts to further the prosecution and issuance of such
Company and that Employce neither has, nor shall have, any right, letters patent, other inteliectual property registrations or filings,
title or interest therein. Employee further acknowledges and agrees or other similar documents with the same legal force and cficet
that such lists are and must continue to be confidential. and arc not as ifexecuted by Employee.
readily accessible to any competitor of any Related Company. )
(¢) For the purposes of this Agreement, “Confidential (¢) Attached hereto as Exhibit A isa list of all inventions,

Information™ means all rade secrets and all other information of a
business, financial, marketing, technical or other nature relating to
the business of any Related Company including, without limitation,
any customer or vendor lists, prospective customer names, financial
statements and projections, know-how, pricing policies, operational
methods, methods of doing business, technical processes, formulae,
designs and design projects, inventions, computer hardware,
software programs, business plans and projects pertaining to any
Relared Company and including any information of others that
any Related Company has agreed to keep confidential; provided,
that Confidential Information shall not include any information that
has entered or enters the public domain through no fault of Employee.

2. Inventions.

(a) All  inventions, modifications, discoveries. designs,
developments, improvements, processes, software programs,
works of authorship,  documentation, formulae, data
techniques, know-how, secrets or intellectual property rights

modifications, discoveries, designs, developments,
improvements, processes, soflware programs, works of
authorship, documentation, formulae, data, techniques. know-
how, secrets or intellectual property rights or any intcrest
therein made by Employee prior to Employee’s employment
with Company or any other Related Company (collectively
referred to as “Prior Iaventions™), which belong to Employee
and which relate to the business of Company or any other
Related Company, and which are not assigned to Company
hereunder; or, if no such list is attached. Employce represents
that there are no such Prior Inventions. [f in the course of
Employee's employment  with  Company, Employee
incorporates into a Related Company product, process or
machine a Prior Invention owned by Employee or in which
Employee has an interest, such Related Company is hereby
granted and shall have a non-exclusive, royalty-fres,
irevocable, perpetual, transferable, worldwide license to
make, have made, modify, use. sell and otherwise exploit such





