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JO9S LOAE SQUIRES
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» EEXBEDFIZEBH
« FEEthtt A~ DERE D ZE 1E (Non-Compete Agreement)
o BEIbICTAITERBFADENE
o ML ARILTORH
« RAIZEIEDAH Y T4 IL=T M
 SHOEELRERETTLIFER
- WEXBZ5ISHMENT & Dt &£ #IF(No-Poaching Agreement)
* ERETEBRSEDLAE
» AP ZTOMEHOFERICE D S HENDIESE
» BAGRRIZCE>THREZFET HHIECHL VR
» BAGEIZE > THRIZEDSCHEMFIEOH L VR
- XFIGR DI
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EBEDFIZ=EH

Bttt ~DEREER I




& [ D 55t 5% i L F= 75 7R SQUIRES

= 202351 A5HE#EL51FE & & (Federal Trade Commission, FTC)A %% 3 & IE 2

FelRAZILIHRAEZRERL. REIAVIZAF
» BAMBEINTOSBREHLEZEFRLENELGY . ERBR. MREGIUXEPOTHEE
22D EBRIMLAEITFNIEESE0

» ERVOCBEKEICEARGCEENISERSIN., BE—ORRNEHIEL. 25% LU LDFLLZ
T I DimE DH

« JRILDEEA A(independent contractor), 13— RS T7IZHE R

- REBDEEBZHIBEL S AREELDMDENDWVTHFTICIIERZET 5

: 2023£-2JEJ Workforce Mobility Act AVEFES LB TIRICIRH

%ﬂi%a’%’éﬁ HI=mEmICE

AR BEDFTYFICHITIZLE . ZEXEDOFHICEALTORNEEDERELDEZPNTOE
1F GhIEBERICRRESNE=EETIER) . BEU/INN—rF—vT 7B LI/ N\— M —DIBE

- FTCLERFEHE (Department of Labor) IZSIELRBIERE 5 %5
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M LA LT DB 8 1 E 5 SQUIRES

» BRI EFERT CEFRAEEZUELTODSAYTAHIL=ZTINIEE KX TIIIED
TR

= D ZLDMITHIENEEMTHNIEFERD TS
« T TINDFIR Kodiak Bldg. Partners, LLC v. Adams (Del. Ch. Oct. 6, 2022)

- HIRRIE, MIBMEE, RARELIURRELGHITAHVNEENTHY. SHDELALBTESRADFEZE
RET DD TR NIEESA

= (MO DMTIIBFEDEENE-SNDHEHHIIR
- BHGERFICEERETHLHE
- EXEICEEHBENEZALNT-CE
» EXEDHEN—ERFEULTHHE
» JEEEIEnon-exempt FRERZILVLRREEXE) TIEAEL

Ultrapro-stock adobe.com
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= Section 16600 of California Business and Professions Code

= Except as provided in this chapter, every contract by which anyone is restrained from
engaging in a lawful profession, trade, or business of any kind is to that extent void.

(CHEICHERESNTNDEZEEZRE. AW, SEMGHECEDCRRICEETHIEL
ZEIET DRI ZDRYICENTE)

» SO —F—IL YN ORBFHREEDLIICLTSFSH
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» A)IHAINZTINTERRELEERFTHNZEOONDEZE
= Sale of goodwill of business or ownership interest in or operating assets of business
entity or division or subsidiary (E o XD ##. BB, BT FEHDERE. EX. F5H
FI-[XEEDFEH])
» BENL-=HOBREZHFIOIELIEVFOFIEZRETHLD
o HMIBREEE, BEIRSN -1t NERZLTOVEICEES NS
» BHITAFL N DORIBEEELLGL Fe2Hb0 kNI 5L ETIEGL

- ”"Sale of goodwill or ownership interest” HMA[ %59 H
« IN—FF—2VTOLLCOEEL, N—bF— DB PLLCOFE N DEEDIGEIZHEESE

= "Acqui-hiring” ®4LME “Acg-hiring” (“acquisition” & “hiring” DB RKEE) Tk = at
IEEFZRIT CEMNEHELIMN?
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2D /INV B S ADHEE L(Tale of Two Bakeries) — SQUIRES

PATTON BOGGS

= 19964F: Pascal RigoE La BoulangeZzt > 75 > 2 X 2 MPine StreetIZF /&
= ZMi&lLaBoulangeh 7 xZ2H IS5 XD BHREFAEY PEBEIZEIE

= 20124%: Starbucks M 1{& FIL TEUX

= 20154 9A: Pascal RigoK La Boulange % BB

= 20154 9A XK: Starbucks. 9 X TMLa Boulange % FAtH

= 2015210 A: Pascal RigoK La Boulangerie de San Franmscoé’— % t La Boulange M 6 AT
THIE& r E——— e

©Vox Media Inc.
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= A)IHILZTWTIE, TREXEDNTEREDHSITME T 2T A ERRSE

s DI —F =LV ORBRHREZEDIIICLTFINNEER
- EEL. TR EAREGERINE T HLEHTHIDTH L TIFE LA

- ERX5432.55 (No employer ... shall require any employee or applicant for employment to

agree in writing, to any term or condition which is known by such employer ... thereof to be
prohibited by law)

» EREIRIABEESIN TSN EFERIMICHE T ALK EEDSIZTIREILH
LB LAY

= Twentieth Century Fox Film Corporation v. Netflix Inc. (Dec 2, 2021)

|||n
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s BERERTRET HSEEMNLTYEBENFEZELD
- ERBFOGESIIEFICEER
« NRATJ—FKIZ&kBRE
» EFERARE SN TWDIGFTIZHESE
s DJ7AIILDF I O— bk, ERECHIRIZARTIgEE T 5
» EEE EMERBFIENZ ML
» L. BEBEBRNLGCEESINTWSGESIE, MEMEEFRICZLATLIEIN, 2
HNEEZETITHCENEHoNTTLVATEEESH Y
» MERAOABTZHZITDEIDELTHEE., REEHNIABTZEHBELTLNS_ &
HEEIZT S

- BREROEKE GFROADHHGEEE) SHMREL-EFERE
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= January 1, 2016: Levandowski EsWaymo % 5%

= May 2016: LevandowskiE Otto % £%3L

= August 2016: Uber, Otto%6{£80004 KL TEUX

= March 10, 2017: Waymo. Uber® B & &SRR D E L ILEHZEEFZ

= May 30, 2017: Uberld., H 2 £& 3 (Fifth Amendment right to avoid self-
incrimination) Z A ICEFIFTOEMIEHAFRICHK S C&Z2EEF LTS
Levandowski K Z# iz /2

= February 5,2019: Y2735 0L X 0EMRhE CEEEIERMIA
= February 9, 2019: Uber& Waymo# £

squirepattonboggs.com 11




e

[EERD IR LevandowskiZE {4 SQUIRE S

PATTON BOGGS

= 2017: Waymo [FUber# ik % S HillZLevandowskik & & TERZ ELDH%E
cfERLEDELT-

. 2020£13JEJ FHIFTIE. LevandowskiEkAYGooglelZ 1{&790085 FILXZIhS £ S5
A L/T'{qlﬁzl:”&ﬁgnm &)%)

= 2020438 LevandowskiEKHEEZHR LI T3

= 20208H4H: Levandowskilxk kL— Ko —o Ly FOBERIZCDODETHEZRD
ZE18H ADHIRZEZIT S

= 2021FE1H8208: b5 > TK#ifE. Levandowskik # Bl

= 20224 2H: LevandowskiEk. Googled & U'Uberld. Google®LevandowskilZ
X9 BERAIZDLNTHIAR, Uberld. GooglelZxtd BFEEND KE D ZFZth o
=& &b, LevandowskiEEA A(E£25008 FILA 530004 FILEZXRILS Z &
27> 7=
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No-Poach Agreement SQUIRES
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* SHRT. ERZ 8B LY. HFOH DU EZSIESHRAGENEZEET HR
i

= 20155 9H Apple, Google, IntelFD IV N\L—D KX, EBEZ5IZHRH
HOERFELI=EL T, 4815005 KL CEHERIAZFf7E

= 2016E10A. TBIEAX. BITIREFZIZNIE. TN BEATIEZE (per seillegal)
ELTHRMYES EHEK

s BLVFOHLH1TA (monopsony) [Z3FE I 5 —4l

= SE. FEBEZRY HOmE. FETIEZTKELANILTODIEHRESR (horizontal
competitors) & L THR Y ko 5

* FIEHREFELEZNIL., MBEECPBEESINER L, THETOHFZHEET
HLDELTHYHFEONDS
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No-Poach Agreement& &M R A SQUIRES
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= R

DR A (rule of reason analysis) NEA SN S FEHIZIX, &iER 5 HE

BROE-OICEEMICBLEGHSEIMFEREF SN
- Bl FBESINDSD. HOAWIHFERET H. RINDAFRIEE L TD5ISHERL

« BEINDAIAEMEZRHNDATOSI SRS E L FEIIENTIEGE LN ?

BORAX, ERFXEDOSDEMNEISIHRERELFTTREDHDS LD TIEEL
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MXBEZEBSEOAR

squirepattonboggs.com 16




BROTOMSHDELHIZES CHMOEE  SQURES
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= AhvOF T3y
s FBUEORYKRLIEBBEIN TS RAMYIA T L3 (Incentive Stock Options (ISO))
« ZNLSND Ry IA T3> (Non-Statutory options (NSO))

= Bk=XEBEA T 52 (Share Purchase Plans)

= RIESHEEEH ST Z D EER TR INS%X TS (Phantom or Cash-
Settled Share Plans)
» Restricted Share Unit (RSU) Plan (St DM R F (L2 DB UZELTZIET DHEF)

- Share Appreciation Right (SAR) Plan (4= iHERIED T5)
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 FRADKRRZA MY I AT a3 ELTRET H5BE
s ANFUADBRT., TAVNWORZERIZT A ) AFEHOKAZRH -GN
- FRUHDLBEHEN TGS, XELIKRAZHELT S ENHLL

* HRDHEZL D

KZRA MY O FTLa e LTHET SHIHE

s FEREFOT A ARXENFRIMEIOOEZRZTEOMN?

* BFEHOVITNOKRKEZMNET HEHEETH, 7A U WDAFENERASIND
NeBRET OLEHY
= MAT. XEHNBERETHOMDAFEDERZXRITLAREMEH Y

squirepattonboggs.com

18



AEEICESTHRRICTED CHBFIEDEH L LY SQUIRES
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41

* BROBRSHOKREICHMN 2 EB S EHFEDIEE. 74 ) AFEHDERE
NEDEERMRINDH

= BRXICEDCHENIE. KX ZFETHHEMNENIELLT. HELDEE
2T HE=HIZ, EFROREDFHICHEI>VLEH Y
- 5l #2Y EAIREN (deferred compensation) (2D LN T D EFRF L FE409A%
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HIE KO SQUREE

* BRWEDZEZm-IHEZEE
" BEOR—FTRFZRE

= FEUVEEREE. 401(k). BIR{KER (parental leave) YT &K ZFHHE THHE
T HFEDEINEBEEZTE

s RBITESTEESPIT LV AILF Y
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Partner, San Francisco, California
T +1 415 954 0377

E miharu.furihata@squirepb.com
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