ﬁ_ l '1 '(3 Docket No. 14407

FORM PTO 1595 07 - 2 J' - 2663 U.S. DEPARTMENT OF COMMERCE
gqrj\é 81)93865%0011 (exp. 4194) Jr llill 11 1S WM W Patent and Trademark Office
| i ATRRRIER
To the Honorable Commissione s tached original documents or copy thersof.
1. Name(s) of conveying party(ies): 1 02502069 Name and address of receiving party(ies)

David B. Klass
Name: VigiLanz Corporation

Additional name(s) of conveying party(ies) attached? [J Yes [X] No

3. Nature of conveyance: Internal Address: ____

Street Address: 2402 University Ave.

B Assignment [] Merger

[J Security Agreement [ Change of Name City: St. Paul  State: MN ZIP: 55114

O Other Country: United States

Execution Date: March 27. 2001 Additional name(s) & address(es) attached [] Yes [ No

4. Application number(s) or patent number{s): -
if this document is being filed together with a new application, the execution date of the application is: ™
A. Patent Application No.(s)  60/272,019; 09/970,320: B. Patent No.(s) IO
10/175,345 —_— o
Mmoo
Additional numbers attached? [] Yes I No ) O

3
M
5

5. Name and address of party to whom correspondence | 6. Total Number of applications and patéfgs in,i[glve“
concerning document should be mailed: z W

e
A

7. Totalfee (37 CFR 3.41)...3x$40......... $120
Name: Devan V. Padmanabhan -
Enclosed
Internal Address: Customer Number 25763 Authorized to be ch diod ;
Dorsey & Whitney LLP (] Authori 0 be charged to deposit account
intellectual Property Department 8. Deposit Account number: 04-1420
Street Address: Suite 1500, 50 South Sixth Street
City: Minneapolis State: MN ZIP 55402-1498 (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct, and any attached copy is a
true copy of the original document.

Devan V. Padmanaghan
Name of Person Signing
Reg. No. 38,262

Sl 1§ 2003
g 7 Date

Total number of pages including cover sheet, attachments, and document: 6
Mail documents to be recorded with required cover sheet information to:

_Mail Stop Assignment Recordation Services FACSIMILE NO.: 703.306.5995
Director of the US Patent and Trademark Office
P.O. Box 1450

Alexandria, VA 22313-12?‘\

L7/1872003 ECOGPER 00000086 60272019
fp FLeBbel 120,00 0P

PATENT
REEL: 014275 FRAME: 0163



TECHNOLOGY TRANSFER, CONTRIBUTION, INVENTIONS
ASS[GNMENT AND CONFIDENTIALITY AGREEMENT

This Agreement (the “Agreement”) is made and entered into as of March 27, 2001 (the
“Effective Date™). by and between VigiLanz Corporation. a Delaware corporation located in
Minneapolis. Minnesota (the “Company™) and David Klass. an individual residing in Illinois
(the “Co-Inventor™).

RECITALS

A. The Co-Inventor has intimate knowledge of the Company’s business plans,
strategy and purposes to fund the development of a new medical services product and
concept relating to a pharmacovigilance software system. the Practice Guidelines System (for
purposes related thereto) and recognizes that the Company will be engaged in continuous
research and business development of this new medical services product and related
technologies.

B. The Co-Inventor wishes to transfer and assign to the Company, all right, title and
interest in and to all existing technology and proprietary information conceived. developed or
owned by the Co-Inventor that relates to the Company’s proposed medical services products
and concepts in which the Company plans to invest research and business development
funds.

C. The Company desires to obtain this assignment and other rights and benefits
hereunder to protect its confidential business and technical information that has been or will
be acquired and will be developed by the Company at substantial expense and the Co-
[nventor is willing to grant to the Company the benefits of this Agreement for these express
purposes.

AGREEMENT

For good and valuable consideration, the receipt of which is hereby acknowledged, the
Company and the Co-Inventor, each intending to be legally bound, agree as follows:

l. Technology Transfer and Contribution.

Co-Inventor hereby assigns. sells. transfers and conveys to the Company all right, title
and interest in and to all information. inventions. discoveries, ideas, drawings, designs, concepts,
developments. methods, procedures. processes and technologies, whether or not patentable.
copyrights and copyright applications and other proprietary information with respect to a
pharmacovigilance software system and the Practice Guidelines System (for purpose related
thereto) in consideration for 250,000 shares of the Company’s Common Stock, (the “Shares™)
and the Company agrees to issue to the Co-Inventor, effective as of the Effective Date, the
Shares.
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2. Inventions.

(a) Definition. “Inventions” as is used in this Section 2, includes any inventions.
discoveries, improvements, ideas, drawings, designs, concepts, patent applications, know-
how. trade secrets. prototypes, techniques, processes, software code and documentation
(whether or not they are in writing or reduced to practice) or works of authorship (whether or
not they can be patented or copyrighted) that the Co-Inventor has in the past made, and will
or might in the future make, own or conceive regarding the Company’s medical service
products and concepts for a pharmacovigilance software system and the Practice Guidelines
System (for purposes related thereto).

(b)  Assignment and Ownership of Inventions. The Co-Inventor agrees that all
Inventions will be the sole and exclusive property of the Company. The Co-Inventor will,
with respect to any Invention: (i) keep current, accurate, and complete records, which will
belong to the Company and be kept and stored on the Company’s premises; (ii) promptly and
fully disclose the existence and describe the nature of the Invention to the Company in
writing (and without request); (iii) assign (and the Co-Inventor hereby assigns) to the
Company all of the Co-Inventor’s right, title and interest in and to the Invention, including
but not limited to all technology, design and proprietary information conceived, developed or
owned by the Co-Inventor that relates to the Invention, and any applications the Co-Inventor
makes for patents or copyrights in any country, and any patents or copyrights granted to the
Co-Inventor in any country; (iv) acknowledge and deliver promptly to the Company any and
all written and computerized instruments, including but not limited to all information,
computer data, computer programs, notes, codes, product development codes, computer
database, anv and all other material pertaining to the Invention; and (v) perform any other
acts necessary in the Company’s opinion to preserve property rights in the Invention against
forfeiture, abandonment or loss and to obtain and maintain letters patent and/or copyrights on
the Invention and to vest the entire right and title to the Invention in the Company. The Co-
Inventor agrees to perform promptly (without charge to the Company but at the expense of
the Company) all acts, such as execution of assignment or date of presentation, as may be
necessary in the Company’s opinion to preserve all patents and/or copyrights granted upon
the Co-Inventor’s Inventions forfeiture, abandonment or loss. This obligation to assist and

support any patent prosecution and intellectual property protection efforts will survive any
termination of this Agreement.

(c) Presumption. In the event of any dispute, arbitration or litigation concerning
whether an invention, improvement or discovery made or conceived by the Co-Inventor is the
property of the Company, such invention, improvement or discovery will be presumed the
property of the Company and the Co-Inventor will bear the burden of establishing otherwise.

3. Confidential Information.

(a) Definition. “Confidential Information,” as used in this Section 3, means
information or material which is not generally available to or used by others, or the utility or
value of which is not generally known or recognized as standard practice, whethet or not the
underlying details are in the public domain, including without limitation:

PATENT
REEL: 014275 FRAME: 0165



nH information or material relating to the Company and its businesses as
conducted or anticipated to be conducted, business plans, financial information,
operational data. sales and marketing plans, past, current or anticipated products or
services, customers or prospective customers, ideas, concepts, drawings, designs, plans,
technical information. techniques, processes, discoveries, improvements, specifications.
patent applications or activities relating to research, engineering, development,
manufacturing, purchasing, accounting, or marketing; '

2) information or material relating to the Company’s inventions or medical
product ideas and concepts;

(3) information regarding the Company which when received is marked as
“proprietary”, “*private” or “confidential™;

4) trade secrets of the Company; or

(5 any similar information of the type described above which the Company
obtained from another party and which the Company treats as or designates as being
proprietary, private or confidential, whether or not owned or developed by the Company.

Notwithstanding the foregoing, “Confidential Information” does not include any
information that (1) is now or later becomes lawfully in the public domain; provided,
however, that information which is published by or with the aid of the Co-Inventor
contrary to the requirements of this Agreement will not be considered to be lawfully in
the public domain for purposes of this Agreement (2) is lawfully received by the Co-
Inventor from a third party having no obligations of confidentiality to the Company, (3)
is already lawfully in the possession of the Co-Inventor through independent means at the
time of disclosure. or (4) is required to be disclosed by order of a governmental agency or
by a court of competent jurisdiction.

(b) Prohibition on Use of Confidential Information. The Co-Inventor will not use
Confidential Information for any purpose other than the business of the Company or publish or
disclose it to any person who is not an officer or director of the Company except to the extent
consistent with the best interest of the Company, and will use all reasonable care to protect the
confidential nature of such Confidential Information, and in any event shall use no less care than
it takes to protect its own confidential information of similar importance.

4, Representatives and Warranties.

(a) Ownership Rights. Co-Inventor hereby represents and warrants to the Company
that he owns all right, title and interest to the Inventions assigned hereunder, free and clear of
any claims, restrictions or obligations to third parties (with the exception of the rights of the co-
inventor, Adam Klass) and that, to his knowledge, such Inventions do not infringe upon the
rights of third parties.

(b) Investment Representations. Co-Inventor hereby represents that he is purchasing
the common stock of the Company for his own account for investment purposes only and has no
present intention to sell or distribute any of the securities purchased hereunder. Co-Inventor also
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ay extent declarcd invalid by a coun of competent 5umdwt:on mder the applicable law, what
provision will remain effective to the exitut not deslared invplid The remainder of this
Agreement also wiil continue to be valid, and the entire Agreement wilt continue tc be valid in
other jurisdictions. !

{fy  Waivers. No fuilure or dalay by the Company orithe Co-Inventor in excicising
eny right or remedy undsr this Agreement will waive any provisida of the Agreement. Nor will
any single or partial exercise by either the Company or the Co-Inventar of agy cight or remedy
under this Agreement preclude either of them fhom otherwise or firther exsrolzlng these rights or
remodies, 0¢ pny othier tights or remedles granted by aoy law of eny related document,

(@) Eurire Agreament.  This Agreement sup alt peovious sad
contenporancous oral ncgosiations, commitments, writings and undersandings between the
paitiss conceming the matters in this Agreement, inclyding without lirsitetfon any policy or
personnel manvals of the Company. :

() Nerices. All notices and 9ther communications mqu:md or permitiad under this
Agreoment will be in writing and sere by registered Girst-class mail, postage propsid, and will be
effoctive five duys 2fter malling to fhe addnesses which the partict have provided 1o each other.
Theso addresses may be changed at any time by lke notice. t

IN WITNESS WHEREOQF, ¢ Company and the Coﬂnvento: have executed this
Agreemcnt as of the date first nbow written.

VIGILANZ CORPORATION DAVID KLASS
|
By: LZZ&M__ ﬂj %x/
|
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