FOUNDER ASSIGNMENT AGREEMENT


THIS FOUNDER ASSIGNMENT AGREEMENT ("Agreement"), effective as of April 23, 2001 ("Effective Date"), is by and between HING SO ("Founder"), an individual, and WANDERBOOK, INC. ("Company"), a California corporation, with offices located at 127 Llewellyn Avenue, Campbell, California 95008.


WHEREAS, Founder and Company mutually desire to define their rights and liabilities with respect to the intellectual property Founder has provided and will provide to Company in the future.


NOW, THEREFORE, in consideration of the promises made by and between the parties, the parties agree as follows:

 AUTONUMLGL  
Definitions.

 AUTONUMLGL  
Work Product.  For purposes of this Agreement, "Work Product" shall mean all intellectual property rights, including the agreement and other property rights set forth in Exhibit A, if any, all Trade Secrets (defined below), United States and foreign copyrights, patents and patent applications, patent license rights, patentable inventions, discoveries and improvements, trademarks, (including, service marks and trade names and all goodwill pertaining thereto), technology licenses, know-how, confidential information, shop rights, moral rights and all other intellectual property rights owned or claimed by Founder and embodied in any documentation, programming, technology, or other work that relates to the business and interests of Company and that was or is conceived, developed, or delivered to Company at any time, and all right, title, interest, and benefit of Founder and all powers and privileges of Founder in, to, and under all technical data, drawings, prototypes, engineering files, system documentation, flow charts, design specifications, financial data, business models, business plans, marketing materials acquired or developed by Founder in connection with the business and interests of Company. Work Product shall also include all intellectual property rights in any analysis, programming, documentation, technology, or other work that is now contained in any of the products or systems, including development and support systems, of Company to the extent Founder conceived, developed, or delivered such intellectual property to Company prior to the Effective Date while Founder was engaged as an independent contractor or an employee of Company. Founder hereby irrevocably relinquishes for the benefit of Company and its assigns any moral rights in the Work Product recognized by applicable law.

 AUTONUMLGL   
Trade Secret. For purposes of this Agreement, a "Trade Secret" is any information, including, but not limited to, technical or nontechnical data, formulas, patterns, compilations, programs, devices, methods, techniques, drawings, processes, financial data, financial plans, product plans, actual or future services, or lists of actual or potential customers or suppliers that (1) derive economic value, actual or potential, from not being generally known to, and not being readily ascertainable by proper means by, other persons who can obtain economic value from their disclosure or use, and (2) are the subject of efforts that are reasonable under the circumstances to maintain their secrecy.

 AUTONUMLGL  
Property. For purposes of this Agreement, "Property" shall mean the Work Product, the agreement and all property set forth in Exhibit A, and all other supplies, software, materials, finished goods, equipment, machinery, furniture, fixtures, motor vehicles, claims and rights under leases, contracts, notes, purchase and sales orders, accounts receivable, licenses, royalty rights, deposits, and right and claims to refunds and adjustments of any kind used or to be used in connection with Founder's employment with Company.

 AUTONUMLGL  
Assignment. In exchange for the consideration set forth in Section 3., (Consideration), below, Founder hereby transfers, grants, conveys, assigns, and relinquishes exclusively to Company, its successors and assigns all right, title and interest in and to all Property owned or created either in the past or in the future by Founder in perpetuity (or for the longest period of time otherwise permitted by law) including the following: all right, title, interest, and benefit (including the right to make, use, or sell under patent law; to copy, adapt, distribute, display, create derivative works, and perform under copyright law; and to use and disclose under trade secret law) of Founder in and to all Property.
 AUTONUMLGL  
Further Assignment. Founder shall execute and deliver, from time to time after the Effective Date, upon the reasonable request of Company, such further conveyance instruments, and take such further actions as may be necessary or desirable to evidence more fully the transfer of ownership of all the Property to Company or the original ownership of such work or services, to the fullest extent possible. Founder, therefore, agrees to:



a)
Execute, acknowledge, and deliver any affidavits or documents of assignment and conveyance regarding the Property;

b) Obtain, aid and provide testimony in connection with any proceeding affecting the right, title, interest, or benefit of Company to the Property in any countries; and

c)
Perform any other acts deemed necessary or desirable to carry out the intent of this Agreement.
Company shall reimburse all reasonable out-of-pocket expenses incurred by Founder at Company’s request in connection with the above, including (unless Founder is otherwise being compensated by Company at the time) a reasonable per diem or hourly fee for services rendered following termination of Founder’s employment.

If Company is unable for any reason whatsoever to secure Founder's signature to any document it is entitled to under this Section 2., Founder hereby irrevocably designates and appoints Company and its duly authorized officers and agents, as her agents and attorneys-in-fact with full power of substitution to act for and on her behalf and instead of Founder, to execute and file any such document or documents and to do all other lawfully permitted acts to further the purposes of the foregoing with the same legal force and effect as if executed by Founder.


 AUTONUMLGL   
Successors and Assigns. Company, its successors, and assigns shall have the right to obtain and hold in its or their own name copyrights, registrations, and any other protection available in the foregoing.  Founder may not assign or transfer any rights or obligations under this Agreement without the prior written consent of Company and any attempt to do so shall be void ab initio.

 AUTONUMLGL  
Warranty; Representations and Covenants.  Founder warrants and represents to Company that she is the sole and lawful owner of all right, title and interest in and to all of the Property, that Founder has good right to sell the Property, and that she has not voluntarily, by operation of law or otherwise, assigned or transferred or purported to assign or transfer to any person or entity the Property or any part or portion of the Property. Founder further warrants, represents and covenants that the Property and all rights therein are being conveyed and transferred to Company free and clear of all claims, liens and encumbrances.  Founder agrees to indemnify and hold harmless Company from and against any claim, demand, damage, debt, liability, account, obligation, cost, expense, lien, action or cause of action (including payment of attorney’s fees and costs actually incurred whether or not litigation be commenced) based on or in connection with or arising out of any such assignment or transfer or purported or claimed assignment or transfer.


 AUTONUMLGL  
Exceptions to Ownership. This Section 2. shall not apply to any invention for which no equipment, supplies, facilities or Company confidential information or Trade Secrets were used, which was developed entirely on Founder’s own time, and which does not



2.4.1. relate to the business of Company;

2.4.2. relate to Company actual or demonstrable anticipated research or development; or

2.4.3. result from any work performed by Founder for Company.

This confirms that Company recognizes Founder’s rights under Section 2870 of the California Labor Code.

 AUTONUMLGL  
Consideration.  In consideration of the assignment and transfer of the Property set forth in Section 2. (Assignment) above, as well as any other consideration from Founder for the initial capitalization of Company as set forth in the initial minutes of Company or elsewhere, Company agrees to issue to Founder Three Hundred Twenty Thousand (320,000) shares of common stock of Company on the Effective Date.  Such shares shall be the only consideration required of Company with respect to the subject matter of this Agreement.

 AUTONUMLGL  
Governing Law; Interpretation.  This Agreement shall in all respects be interpreted, enforced and governed by and under the laws of the State of California applicable to instruments, persons and transactions which have legal contracts and relationships solely within the State of California. The language of this Agreement shall be construed as a whole according to its fair meaning, and interpreted as though drafted jointly by Founder and Company.

 AUTONUMLGL  
Severability.  If a court of competent jurisdiction declares or determines that any provision of this Agreement is invalid, illegal or unenforceable, the invalid, illegal or unenforceable provision(s) shall be deemed not a part of this Agreement, but the remaining provisions shall continue in full force and effect.

 AUTONUMLGL  
Relief; Recovery of Cost and Fees.  Each party, upon breach of this Agreement by any other party, shall have the right to seek all necessary and proper relief, including, but not limited to, specific performance, from a court of competent jurisdiction and the party prevailing in such a suit shall be entitled to recover reasonable costs and attorney fees.

 AUTONUMLGL  
Entire Agreement; Modification; Waiver.  This Agreement sets forth the entire agreement between the parties and supersedes all prior agreements or understandings, both written and oral, between the parties regarding the subject matter of this Agreement.  The parties may modify this Agreement only through a writing signed by each party or their authorized representatives.  Each party agrees and represents that it has not relied and does not rely upon any representation or statement regarding the subject matter or effect of this Agreement made by any other party to this Agreement or any party’s agents, attorneys or representatives.  No failure to exercise, and no delay in exercising, on the part of either party, any privilege, any power or any rights under this Agreement will operate as a waiver thereof, nor will any single or partial exercise of any right or power hereunder preclude further exercise of any other right under this Agreement.

 AUTONUMLGL  
Notices, Etc. All notices and other communications required or permitted under this Agreement shall be effective upon receipt and shall be in writing and may be delivered in person, by telecopy, facsimile, electronic mail, overnight delivery service or U.S. mail, addressed (a) if to Founder, at her residence address known to Company, or at such other address as Founder shall have furnished Company in writing, or (b) if to Company, at the address of its principal office, or at such other address as Company shall have furnished to Founder in writing.

 AUTONUMLGL  
Mediation. The parties agree that they shall endeavor to settle any dispute that arises under this Agreement by Mediation. The parties agree to conduct the mediation in Santa Clara County with a third party referred by the American Arbitration Association under its rules for Mediation. The cost of mediation shall be borne equally by the parties.
 AUTONUMLGL  
Arbitration. Any controversy or claim arising out of or relating to this Agreement or the breach thereof that has failed to settle through mediation above shall be settled by binding arbitration in Santa Clara County, California, administered by the American Arbitration Association in accordance with its Commercial Arbitration Rules, and judgment on the award rendered by the arbitrator may be entered in any court having jurisdiction thereof. The arbitrator may award monetary damages, punitive damages, injunctive relief, rescission, restitution, costs and attorney’s fees. The arbitration award shall be final and binding regardless of whether one of the parties fails or refuses to participate in the arbitration. The arbitrator shall not have the power to amend this Agreement in any respect. Notwithstanding the foregoing, the parties agree that this Section does not apply to the breach of provisions pertaining to confidentiality and proprietary rights, and that either party may petition a court of law for injunctive relief and such other rights and remedies as it may have at law or equity against such breaches.

 AUTONUMLGL  
Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, and all of which together shall be deemed to be a single document.

IN WITNESS WHEREOF, the parties have executed this Agreement on the Effective Date set forth above.

WANDERBOOK, INC. [Company]:

By: _______________________________

       Clayton Weimer, President
HING SO [Founder]:

_____________________________

EXHIBIT A

Assets Transferred to WANDERBOOK, INC.:

Asset
Description of Asset
Fair Market Value

1)

$

2)

$
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