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Docket No.: 471842001120

(PATENT)
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
In re Patent Application of:
Ping LIN et al.
Application No.: 11/264,413 Confirmation No.: 5604
Filed: October 31, 2005 Art Unit: 1636
For; METHODS AND COMPOSITIONS FOR Examiner: James S. Ketter
DETECTING NON-HEMATOPOIETIC CELLS
FROM A BLOOD SAMPLE
STATEMENT REGARDING THE INVENTION BY EMPLOYEE
Commissioner for Patents
P.O. Box 1450
Alexandria, VA 22313-1450
Dear Sir:
I, Andrea Ghetti, Ph.D., declare as follows:
1. [ currently hold the position of President of Aviva Biosciences, Inc,
2. I have firsthand knowledge of the facts that the invention described and/or

claimed in the present application was made by the following employees while they were
employed by Aviva Biosciences, Inc.:

a. Ping Lin

b. Samantha O’Neil

C. Elizabeth Voung

d. Jia Xu

sd-550367
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Application No.: 11/264,413 2 Docket No.: 471842001120

3. Attached are true and correct copies of the applicable Proprietary Information and

Employee Invention Agreements for each of the aforementioned employees.

I hereby declare that all statements made herein of my own knowledge are true and
that all statements made on information and belief are believed to be true; and further that these
statements were made with the knowledge that willful false statements and the like so made are
punishable by fine or imprisonment, or both, under Section 1001 of Title 18 of the United States
Code, and that such willful false statements may jeopardize the validity of the application, any

patent issuing thereon, o any patent to which this verified statement is directed

Dated: March § & , 2011 Respectfully submitted,

Aviva Biosciences, Inc.

w A

Andrea Ghetti, Ph.D. /

sd-550367
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Proprietary Information and Employee Inventions Agreement

It IS AGREED BETWEEN AVIVA Biosciences Corporation (hereinafter the "Company'), and
(PR Gy i , (hereinafter "Exployee”), as follows:

® Employment

The Company bas hited an Employee to work in the position of DR “’(i < \"“‘“"“‘%‘3"—’—*(’
Employee acknowledges that, as a part of his/her employment, may be given access fo the
Company's proprietayy information.

-

¥ Confidential Information of Others

Employee represents fo the Company that he/she does not have in hisfher possession any
confidential or proprietary documents belonging to others, and represents and agrees ihat he/she
will not use, bring to the Company, disclose to the Company, or cause the Company to use, such
documents or other confidential or proprietary information belonging to others. Employee
represents that he/she can perform the duties of the position with the Company without violating
obligations to, or confidence, with any other person or company. Employee agrees to provide the
Company with copies of all nondisclosure agreements that he/she has entered inte with previous
employers or otherwise within the past ten (10} years. '

"%l Definition of Proprictary Information

As used herein, the term "Proprietary Information” refers to any and all information of a confidential,
proprietary, or secret nature which is or may be applicable to or related in any way to {i} the
business, present or future, of the Company, (i) the research and development or efforts of the
Company, (iii} the registration of patents or investigations of the Company, (iv) the business of ary
customer of the Company, or (v) the skills and compensation of any Company employce.
Proprietary Information includes, for example and without limitation, trade secrets (as defined by
———e-California Civil Code. §3426), processes;-forantlas;-datas-inventions, technieal-and finaneial FROW-- —— wr——rr=sur
how, improvements, techniques, information regarding biological matetials, cell lines and assay
components, clinical data, marketing plans and strategies, and information concerning employees,

customers, or vendors,

% Proprietary Information to be Kept in Confidence

Employee acknowledges that the Proprietary Information is a special, valuable, and unique asset of |
the Company, and Employee agrees at all imes during the period of employment and thereafter to
keep in confidence all Proprictary Information. Employee agrees that during the period
employment and thereafter he/she will not: (i) directly or indirectly use the Proprietary Inforimation
other than in the course of performing duties as an employee of the Company; or (i) directly or
indirectly disclose any Proprietary Information to any person or entity, except in the course of
performing his/her duties as an employee of the Company end with the consent of the Company.
Ermployee will abide by the Company's policies and regulations, as established from time to time, for

the protection of its Proprietary Information.

11180 Roselle Strest, Suite 200 » San Dicgo » CA » 92121
858.552 D888 Phone » 858.552.9201 Fax
" www.avivabic.com
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‘gi Other Employiment

Employee agrees that during the period of employment by the Company, he/she will not, without
the Company's prior written consent, directly or indirectly engage in any employment, consuiting, or
other activity {other than for the Company) which relates to any line of business in which the
Company is now or at such time is engaged or to any related business, or which would otherwise
conilict with his/her employment obligations to the Company.

¥ Not Bmplovment Contract

This is not an employment contract, Nothing in this Agreement shall confer upon the Employes any
right to continue int the employ of the Company or shall interfere with or restrict in any way the
rights of the Employee or the Company, which are hereby expressly reserved, to terminate
Employee's employment at any time for any reason whatsoever, with or without cause, subject to

the provisions of applicable law,

% Return of Materials at Termination

In the event of any termination of employment, whether or not for cause and whatever the reason,
Employee will promptly deliver to the Company all documents, data, records, and other information
pertaining to or arising from his/her employment with the Company, and Employee shall not take
with him any documents or data, or any reproduction or excerpt of any documents or data,
containing or pertaining to any Propristary Information,

B Disclosure to Company

Employee agrees promptly to disclose to the Company any and all inventions, discoveries,
improvements, trade secrets, formulas, techniques, processes, and know-how, whether or not
patentable and whether or not reduced to practice, and all works of authorship, whether or not
copyrightable, concsived, developed, or learned by the Employee during the period of employment
with the Company, either alone or jointly with others, which relate to or result from the actual or
anticipated business, work, research or investigations of the Company, or which result, to any
extent, from use of the Company's property or faciliies or of the Proprietary Information (the
foregoing hereinafter collectively refesred to as the "Inventions’).

t;.&, Inventions as Sole Property of Company

~rseimployee aelmowledges. and agrees that all the.wotks-of anthorship.and.-faventions. shall-be-the sok FE——

property of the Company or any other entity designated by the Company, and the Employee hereby
assigns to the Company his/her entire right and interest in and to-all such works of authorship and
Inventions. Such assignment does not apply to any Invention which qualifies fully under the
provisions of Section 2870 of the California Labor Code; provided, however, that Employee shall
maintain conteraporeneous written records of the process of creating such an Jnvention; and
provided further that such Invention (including the records relating thereto) remaing subject to the
disclosure obligations of the preceding paragraph. The Company or any other entity designated by.
it shal] be the sole owner of all domestic and foreign rights pertaining to the Inventions. In casc any
Invention is described in a patent application or disclosed to third parties by Employee within one
year after leaving the employ of the Company, it is hereby deemed that the invention was conceived
during the period of Employee's employment by the Company and the Invention will belong to the
Company unless proved to have been conceived following termination of such employment.

R Asgistance Required in Protecting Inventions
Employee further agrees to assist the Company in every way (at the Company's expense) to secure

legal protection for all works of authorship and Inventions, including but not limited to applications
for patents and copyrights. To that end, by way of Hllustration but not limitation, Employee will

2 .
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' testify in any suit or other proceeding involving any of the Inventions or works of authorship,
execute all documents which the Company reasonably determines to be necessary or convenieat for
use in obtaining protection therefore and enforcing same, and exscute all necessary assignments
thereof to the Company or persons designated by it. Employee's obligation to assist the Company
shall continue beyond the termination of his/her employment, but the Company shall compensate
Employee at a reasonable rate after such termination for the time actually spent by Employee at the
Company's request on such assistance, In the event the Company is unable for any reason
whatsoever o secure the signature of Employee to any lawful and necessary documents required,
including those necegsary for the assignment of, application for, or prosecution of any United Statea
or foreign applications for letters patent or copyright, Employee hereby irrevocably designates and
appeints the Company and its duly suthorized officers and agents as agent and attorney in fact, to
act for and in Employee's behalf and stead to execute and file any such application and to do all
other lawfully permitted acts to further the assignment, prosecution, and issuance of letters patent
or copyright thereon with the same legal force and effect as if executed by Employee. Employee
hereby waives and quiiclaims to the Company any and all claims of any nature whatsoever which
Employee may now have or may hereafter have for infringeroent of any patent of copyright resulting

from any such application.

}a List of Prior Inventions

All inventions, if any, which Employee made prior to his/her employment by the Comipany ate
excladed from the scope of this Agreement. As a matter of record, Employee has set forth on Exhibit
A attached hereto a complete lst of all fnventions, discoveries, or improvements relating to the
Company's business which have been made by Employee prior to his/her employment with the
Company. Employee represents and covenants that such list is complete,

t?( Business Relationships

Employee acknowledges that the Company's relationships with its employees (inchading agents and
representatives), customers, prospective customers, prospects and vendors are valuable business
assets, Employee therefore agrees that for a period of one year after termination of employment he
will not directly or indirectly: {l) solicit or accept business related to products or services competitive
with those of the Company from any of the Company’s customers, prospeciive customers and
prospects; or (i) induce or solicit any of the Company’s employees to leave their employment. This
provision shall not affect Employee's right {o cornpete after terruination of employrment with the

Comparny,

% The Company’s Right to Immediate Injunctive Relief

. .Employee specifically recognizes, acknowledges and agrees that any breach or any threatened _ _ . =
breach of any paragraph, term, provision and/or covenant of Sections 4, 5, 7, 8, 9, 10 and/eor
12 of this Agreement would cause irreparable injury to the Company which will not be
adequately compensable in monetary damages and that the remedy at law for any such breach
will be entirely insufficient and inadequate to protect the Company’s legitimate interests.
Therefore, Employee specifically recognizes, acknowledges and agrees that the Company shall
at any and all times be and remain fully entitled to seek and obtain immediate temporary,
preliminary and permanent relief for any such breach in addition to any and all other relief,
damages and/or other remedies available to the Company at law, in equity and/ or otherwise.
This provision shall not affect Employee’s right to compete after termination of employment

with the Company.

¥i Survival of Certain Provisions of this Agreement

Each and all of the terms, provisions and/or covenanis of each of Paragraph Nos. 4, 7, 8, 9, 10,
11, 12 and 13 of this Agreement shall, for any and all purposes whatsoever, survive the

termination of this Agreement.

Ya GCenecral
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To the extent that any of the agreements set forth herein, or any word, phrase, clanse, or
sentence thereof shall be found to be illegal or unenforceable for any reason, such agreement,
word, clause, phrase, or sentence shall be modified or deleted in such a manner so as to meke
the agreement as modified legal and enforceable under applicable laws, and the balance of the
agreements or parts thereof shall not be affected thereby, the balance being construed as

gseverable and independent.

This Agreement shall be binding upon Employee and his/her heirs, executors, assigns, and

administrators and shall inure to the benefit of the Company and its subsidiaries, affiliates,

siccessors, and assigns.

This Agreement shall be governed by the laws of the State of California, without regard to its
principles of conflicts of law.

This Agreement may be signed in two counterparts, each of which shall be deemed an original
and which together shall constitute one instrument.

The use of the masculine gender in this Agreement includes the feminine, and the singular
includes the plural, as appropriate. .

The Agreement represents the entire agreement between Bmployee and the Company with
respect to the subject matter hereof, superseding all previous oral or written communications,

representations, or agreements. This Agreement may be modified only by a duly anthorized
and executed writing signed by both Employee and an authorized representative of the

Company.

“Company” : “Employee”

AVIVA Biosciences '

By: ¥ ; y l — '—m
Name; RN, . Name: OondCn  bo2vd
Tta: Y/ 2 Dafed: Lol § 8

Dated: /0 ;g%/“m’

PATENT
REEL: 025990 FRAME: 0390



EXHIBIT A

The following is a list of all inventions, discoveties, or improvernents relating in any way fo
the Company’s business, which have been made by Employee prior to his/her employment with

Compaty.

Employee’s Initialg
(one line only)

None

! .t_p-( 2 As lsted below {use additional sheets if necessary):

é‘(_@%\)\)m S j@&)"\l \DMQ&\\ i SN O =53 T V0N
Qmm@\ ee o, &oac\m. deelavalony

Additional sheets attached
Aetiowledged: " =TT AVIVA Bioscietices -
N
s / [ . By: /M —>
Dated: >4 {05 Name: Lt Iy
Tts: g2,
kS
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Proprietary Information and Employee Inventions Agreement

IT IS AGREED BETWEEN AVIVA Biosclences Corporation (hereinafter the "Company'), and
Spaapniia QN ELLY- | (hereinafter "Employee”), as follows:

o Employment

The Company has hired an Employee to work in the position of SLADE R EADE R
Employee acknowledges that, as a part of his/her employment, may be given access to the
Company's proprietary information.

o Confidential Information of Others

Employee represents to the Company that he/she does not have in his/her possession any
confidential or proprietary documents belonging to others, and represents and agrees that he/she
will not 1se, bring to the Company, disclose to the Company, or cause the Company to use, such
documents or other confidential or proprietary information belonging to others, Employee
represents that he/she can perform the duties of the position with the Company without violating
cbligations to, or confidence, with any other person or company, Employee agrees to provide the
Company with copies of all nondisclosure agreements that he/she has entered into with previous
employers or otherwise within the past ten (10) years.

o 'Deﬁnition of Proprietary Information

As used herein, the term "Proprietary Information” refers to any and all information of a confidential,
proprietary, or secret nature which is or may be applicable to or related in any way to () the

_business, present or future, of the Company, (i) the rescarch and development or efforts of the
Company, (i) the registration of patents or investigations of the Company, (iv) the business of any
customer of the Company, or {v) the skills and compensation of any Company employee.
Proprietary Information includes, for example and without mitation, trade secrets {as defined by
California Civil Code §3426), processes, formulas, data, inventions, technical and financial know-
how, improvements, techniques, information regarding biological materials, cell lines and assay
components, clinical data, marketing plans and strategies, and information concerning emiployees,
customers, or vendors,

m) Proprietarv Information to be Kept in Confidence

Employee acknowledges that the Proprietary Information is a special, valuable, and unique asset of
the Company, and Employee agrees at all times during the period of employment and thereafter o
keep in confidence all Proprietary Information. Employse agrees that during the period
employment and thereafter he/she will not: (i) directly or indirectly use the Proprietary Information
other than in the course of performing duties as an employee of the Company; or (i} directly or
indirectly disclose any Proprietary Information to any person or entity, except in the course of
performing his/her duties as an employee of the Company and with the consent of the Company.
Employee will abide by the Company’s policies and regulations, as established from time to time, for
the protection of its Proprietary Information, '

11180 Roselle Street, Suite 200 » San Diego « CA » 92121
$58.552.0888 Phone « 858.552,9291 Fax
www.avivabio.com
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n Other Employment

Employee agrees that during the period of employment by the Company, he/she will not, without
the Company's prior written consent, directly or indirsctly engage in any employment, consulting, or
other activity (other than for the Company) which relates fo any line of business in which the
Company is now or at such time is engaged or to any related business, or which would otherwise
conflict with his/her employment obligations to the Company.,

o Not Employment Contract

This is not an employment contract, Nothing in this Agresment shall confer upoen the Employee any
right to continue in the employ of the Company or shall interfere with or restrict in any way the
rights of the Employee or the Company, which are hereby expressly reserved, to terminate
Employee's employment at any time for any reason whatsoever, with or without cause, subject to
the provisions of applicable law.

o Return of Materials at Termination

Tn the event of any termination of employment, whether or not for cause and whatever the reason,
Employee will promptly deliver to the Company all documents, data, records, and other information
pertaining to or arising from his/her employment with the Company, and Employee shall not take
with him any documents or data, or any reproduction or excerpt of any documents or data,
containing or pertaining to any Proprietary Information.

o Disclosure to Company

Employee agrees promptly to disclose to the Company any and all inventions, discoveries,
improvements, trade secrets, formulas, techniques, processes, and know-how, whether or not
patentable and whether or not reduced to practice, and all works of authorship, whether or not
copyrightable, conceived, developed, or learned by the Employee during the period of employment
with the Company, either alone or jointly with others, which relate to or result from the actual or
anticipated business, work, research or investigations of the Company, or which result, to any
extent, from use of the Company's property or facilities or of the Proprietary Information {the
foregoing hereinafter collectively referred to as the "Inventions'},

o Inventions as Sole Property of Company

Employes acknowledges and agrees that all the works of authorship and Inventions shall be the sole
property of the Company or any other entity designated by the Company, and the Employee hereby
assigns fo the Company his/her entire right and interest in and to all such works of authorship and
Inventions. Such assignment does not apply to any Invention which qualifies fully under the
provisions of Section 2870 of the California Labor Code; provided, however, that Employee shall
maintain contemporaneous written records of the process of creating such an Invention; and
provided further that such Invention {including the records relating theretoj remains subject to the
disclosure obligations of the preceding paragraph, The Company or any other entity designated by
it shall be the sole owner of all domestic and foreign rights pertaining to the Inventions. In case any
Invention is described in a patent application or disclosed to third parties by Employee within one
year after leaving the employ of the Company, it is hereby deemed that the invention was conceived
during the period of Employee's employment by the Company and the Imvention will belong to the
Company unless proved to have been conceived following termination of such employment,

o Assistance Required in Protecting Inventions

Employee further agrees to assist the Company in every way (at the Company's expense) to secure
legal protection for all works of authorship and Inventions, including but not limited to applications
for patents and copyrights. To that end, by way of illustration but not limitation, Employee will

2
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testify in any suit or other proceeding involving any of the Inventions or works of authorship,
execute all documents which the Company reasonably determines to be necessary or convenient for
1se in obtaining protection therefore and enforcing same, and execute all necessary assignments
thereof to the Company or persans designated by it. Employee's obligation to assist the Compeny
shall continue beyond the termination of his/her employment, but the Company shall compensate
Employee at a reasonable rate after such termination for the time actually spent by Employes at the
Company's request on such assistance. In the event the Company is unable for any reason
whatsoever to secure the signature of Employee to any lawful and necessary documents required,
including those necessary for the assignment of, application for, or prosecution of any United States
or foreign applications for letters patent or copyright, Empleyee hereby trrevocably designates and
appoints the Company and its duly authorized officers and agents as agent and attorney in fact, to
act for and in Employee's behalf and stead to execute and file any such application and to do all
other lawfully permitted acts o further the assignment, prosecution, and issuance of letters patent
or copyright thereon with the same legal force and effect as if executed by Employee. Employee
hereby waives and quitclaims to the Company any and all claims of any nature whatsoever which
Employee may now have or may hereafter have for infringement of any patent of copyright resulting
from any such application,

o List of Prior Inventions

All inventions, if any, which Employee made prior to his/her employment by the Company are
excluded from the scope of this Agreement. As a matter of record, Employee has set forth on Exhibit
A attached hereto a complete list of all inventions, discoveries, or improvements relating to the
Company's business which have been made by Employee prior to his/her employment with the
Company. Employee represents and covenants that such list is complete.

o PBusiness Relationships

Employee acknowledges that the Company's relationships with its employees (including agents and
representatives), customers, prospective customers, prospects and vendars are valuable business
assets. Employee therefore agrees that for a period of one year after termination of employment he
will not directly or indirectly: i) solicit or accept business related to products or services competitive
with those of the Company from any of the Company’s custorners, prospective customers and
prospects; or i) induce or solicit any of the Company’s employees to leave their employment, This
provision shall not affect Employee's right to compete affer termination of employment with the
Company.

o The Company’s Right to Immediate Injunctive Relief

Employee specifically recognizes, acknowledges and agrees that any breach or any threatened
hreach of any paragraph, term, provision and/or covenant of Sections 4, 57,89 10and/or
12 of this Agreement would cause irreparable injury to the Company which will not be
adequately compensable in monetary damages and that the remedy at law for any such breach
will be entirely insufficient and inadequate to protect the Company’s legitimate interests.
Therefore, Employes specifically recognizes, acknowledges and agrees that the Company shall
at any and all times be and remain fully entitled to seek and obtain immediate temporary,
preliminary and permanent relief for any such breach in addition to any and all other relief,
damages and/or other remedies available to the Company at law, in equity and/or otherwise,
This provision shall not affect Employee’s right to compete after termination of employment
with the Company.

o Survival of Certain Provisions of this Agreement

Each and all of the terms, provisions and/or covenants of each of Paragraph Nos. 4, 7, 8, 9, 10,
11, 12 and 13 of this Agreement shall, for any and all purposes whatsoever, survive the
termination of this Agreement,

o General
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To the extent that any of the agreements set forth herein, or any word, phrase, clause, or
sentence thereof shall be found to be illegal or unenforceable for any reason, such agreement,
word, clause, phrase, or sentence shall be modified or deleted in such a manner so as to maks
the agreement as modified legal and enforceable under applicable laws, and the balance of the
agreements or parts thereof shall not be affected thereby, the balance being construad as
severable and independent.

This Agreement shall be binding upon Employee and his/her heirs, executors, agsigns, and
administrators and shall inure to the benefit of the Company and its subsidiaries, affiliates,
successors, and assigns,

This Agreement shall be governed by the laws of the State of California, without regard to its
vrinciples of conflicts of law.

This Agreement may be signed in two counterparts, each of which shall be deemed an original
and which together shall constitute one instriument,

The use of the masculine gender in this Agreement includes the feminine, and the singular
includes the plural, as appropriate.

The Agreement represents the entire agreement between Employee and the Company with
respect to the subject matter hereof, superseding all previous oral or written communications,
representations, or agreements. This Agreement may be modified only by a duly authorized
and executed writing signed by both Employee and an authorized representative of the
‘Compeany. :

“Company” “Bmployee”

AVIVA Biosciences

By: W _Cje_ﬂ/\‘sz-’@( JL-IQ,O
Names” Name: 53 MBS T N L LG

Tts: Dated: _04 (o p4

y / L 7
Dated: 47'; /d "/ v/
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EXHIBIT A
The following is a list of all inventions, discoveries, or improvements relating in any way to
the Company’s business, which have been made by Employee prior to his/her employment with
Company.
Emplovee's Initials
{one line only)

= None

As listed below (use additional sheets if necessary):

Additional sheets attached

Acknowledged: ‘ AVIVA Bicsciences
== .

Dated: 946 f‘Di OLp ]I?Iine:/ p
‘ v Its; éf/’:?v/ 2 ?‘)
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Proprietary Information and Employee Inventions Agreement

IT I3 AGREED BETWEEN AVIVA Biosciences Corporation (bereinafter the "Company’), and
Elizd Vmaﬁ , (hereinafter *Employee"), as follows:

o Employment

The Company has hired an Employee to work in the position of Bosgursh Assistyn?
Employee acknowledges that, as a part of his/her employment, may be given access to the
Company's proprietary information. ‘

o Confidential information of Othersg

Employee represents to the Compeny that he/she does not have in his/her possession any
confidential or proprietary documents belonging to others, and represents and agrees that he/she
will not uge, bring to the Company, disclose to the Company, or cause the Company o use, such
documents or other confidential or proprietary information belonging to others. Employee
represents that he/she can perform the duties of the position with the Company without viclating
obligations to, or corfidence, with any other person or company. Eiployee agrees to provide the
Company with copies of all nondisclosure agreements that he/she has entered into with previous

employers or otherwise within the past ten {10) years.

a  Definition of Proprietary Information

As used herein, the term "Proprietary Information” refers to any and all information of a confidential,
proprietary, or secret nature which is or may be applicable to or related in any way to {i) the

business, present or future, of the Company, (i} the rescarch and development or efforts of the

Corapany, (if) the registration of patents or investigations of the Company, (iv) the husiness of any

customer of the Company, or (v) the skills and compensation of any Company employee.
Proprietary Information includes, for ezample and without limitation, trade secrets {as defined by

e e Galifornie. Civil Code. §3426); processes,——fonnu-las,—e}atav,:invenﬁona,mtechniea];and financial Jerew-
how, improvements, techniques, information regarding biological materials, cell lines and assay

* components, clinical data, marketing plans and strategies, and information concerning employees,

customers, or vendors,

o Proprictary Information to be Kept in Confidence

Empleyee acknowledges that the Proprietary Information is a special, valuable, and unigue asset of
the Company, end Employee agrees at all times during the period of employment and thereafter 1o
keep in confidence all Proprietary Information. Employee agrees that during the period
ernployment and thereafter he/she will not: | directly or indirectly use the Proprietary Information
other than in the course of performing duties as an employee of the Company; or (i) directly or
indirectly disclose any Proprietary Information to any person or entity, except in the course of
performing his/ber duties as an employee of the Company and with the consent of the Compary.
Employee will abide by the Company's policies and regulations, as established from time to time, for
the protection of its Proprietary Information.

11180 Roselle Street, Suite 200 « San Diego »CA » 92121
258.552.0888 Phone » 858,552.9291 Fax
www.avivabio.com
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o Qther Employment

Employee agrees that during the period of employment by the Company, he/she will net, without
the Compary's prior written consent, directly or indirectly engage in any employment, consulting, or
other activity (other than for the Company) which relates to any line of business in which the
Company is now or at such time is engaged or to any related business, or which would otherwise

conflict with his/her employment obligations to the Company.

o Not Employment Contract

This is not an employment contract. Nothing in this Agreement shall confer upon the Employee any
vight to continue in the employ of the Company or shall interfere with or restrict in any way the
rights of the Employes or the Company, which are hereby expressly teserved, to terminate
Employee's employment at any time for any reason whatsosver, with or without cause, subject to

the provisions of applicable law.

‘o Return of Materials at Termination

In the event of any termination of employment, whether ot not for cause and whatever the 1eason,
Employee will promptly deliver to the Company &all documents, data, records, and othex information
pertaining to or arising from his/her employtent with the Company, and Employee shall not take
with him any documents or data, or any reproduction or excerpt of any documents or data,
containing or pertaining to any Proprietary Information.

o Disclosure to Company

Employee agrees promptly to disclose to the Company any and all inventions, discoverics,
improvements, trade secrets, formulas, techniques, processes, and know-how, whether or not
patentable and whether or not reduced to practice, and all works of authorship, whether or not
copyrightable, conceived, developed, or learned by the Employee during the period of employment
with the Company, either alone or jointly with others, which relate to or result from the actnal or
anticipated business, work, research or investigations of the Company, or which result, to any
. extent, from use of the Company's property or facilitics or of the Proprietary Information (the
* foregoing hereinafter collectively referred to as the "Inventions"}, :

o Inventions as Sole Property of Company

s Bmplayee-acknowledges.and agrees that allihe.works-efauthership-and-Inventions. shall-be-the SOlEuuw i ammr-o
property of the Company or any other entity designated by the Company, and the Employee hereby
assigns to the Company his/her entire tight and interest in and to-all such works of authorship and
Inventions, Such assignment does not apply to any Invention which qualifies fully under the
provisiens of Section 2870 of the California Labor Code; provided, however, that Employee shall
maintain confernporaneous written records of the process of creating such an Invention; and
provided further that such Invention (including the records relating thereto) remains subject to the
disclosure obligations of the preceding paragraph, The Company or afiy other entity designated by

it shall be the sole owner of all domestic and foreign rights pertaining to the Inventions. In case any
Invention is described in a patent application or disclosed to third partiss by Empiloyes within one

. year after leaving the employ of the Company, it i hereby deemed that the invention was goncelved
during the period of Employes's employment by the Company and the Invention will belong to the
Company unless proved to have been conceived following termination of such employment.

" b Assistance Required in Protecting Inventions

Employee further agrees to assist the Coropany in every way {at the Company's expense) to secure
legal protection for all works of authorship and Inventions, including but not limited to applications
for patents and copyrights. To that end, by way of illustration but not limitation, Employee will

2
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testify in any suit or other proceeding involving any of the Inventions or works of authorship,
execute all documents which the Company reasonably determines to be necessary or convenlent for
use in obtaining protection therefore and enforcing same, and execute all nevessary assignments
thereof to the Company or persons designated by it. Employee's obligation to assist the Company
shall continue beyond the termination of his/her employment, but the Company shell compensate
Employee at a reasonable rate after such termination for the time actually spent by Employee at the
Company's request on such assistance, In the event the Company is unable for any reason
whatsoever to secure the signature of Employee to any lawful and necessary documents required,
including those necessary for the assignment of, application for, or prosectition of any United States
or foreign applications for letters patent or copyright, Employee hereby irrevocably designates end
appoints the Company and its duly authorized officers and agents as agent and attorney in fact, to
act for and in Employee's behalf and stead to execute and file any such application and to do all
other lawfully permitted acts to further the assignment, prosecution, and issuance of letters patent
or copyright thereon with the same legal force and effect ag if executed by Employee, Employee
bereby waives and quitclaims to the Company any and all claims of any nature whatsoever which
Employee may now have or may hereafter have for infringement of any patent of copyright resulting

from amny such application.

o List of Prior Inventions

All inventions, if any, which Employee made prior to his/her employment by the Company are
excluded from the scope of this Agreement. As a matter of record, Employee has set forth on Exhibit
A attached hereto a complete list of all inventions, discoveries, or improvements relating to the
Company's business which have been made by Employee prior to his/her employment with the
Company. Employee represents and covenants that such Hst is complete.

o Business Relationships

Employee acknowledges that the Company's relationships with its employees (including agents and
representatives), customers, prospective customers, prospects and vendors are valuable business
assets, Employee therefore agrees that for a perdod of one year after termination of etnployment he
will mot divectly or indirectly: (i) solicit or accept business related to products or services competitive
with those of the Company from any of the Company’s custorners, prospective customers and
prospects; or (i) induce or solicit any of the Company’s employees to leave their employment. This
provision shall not affect Employee's right to compete after termination of employment with the

‘Company.

a The Company’s Right to Immediate Injunctive Relief

____Frmployes specifically recognizes, acknowledges and agrees that any breach or. any, threatened .. .
breach of any paragraph, term, provision and/or covenant of Sections 4, 5, 7, 8, 9, 10 and/or
12 of this Agreement would canse frreparable injury to the Company which will not be
adequately compensable in monetary damages and that the remedy at law for any such breach
will be entirely insufficient and inadequate to protect the Company’s legitimate interests,
Therefore, Employee specifically recognizes, acknowledges and agrees that the Company shall
at any and all times be and remain fully entitled to seek and obtain immediate temporary,
preliminary and permanent relief for any such breach in addition to any and all other relief,
 damages and/or other remedies available to the Company at law, in equity and/or otherwise.
This provision shall not affect Employese’s right to compete after termination of employment

. with the Company.

0 Survival of Certain Provisions of this Agreement

Each and all of the terms, provisions and/or covenants of each of Paragraph Nos. 4, 7, 8, 9, 10,
11, 12 and 13 of this Agreement shall, for any and all purposes whatsoever, survive the
termination of this Agreement.

o General
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To the extent that any of the agreements set forth herein, or any word, phrase, clause, or
sentence thereof shall be found to be illegal or unenforceable for any reason, such agreement,
word, clause, phrage, or sentence shall be modified or deleted in such a manner so as to make
the agreement as modified legal and enforceable under applicable laws, and the balance of the
agreements or parts thereof shall not be affected thereby, the balance heing construed as

severable and independent.

This Agreement shall be binding upon Employee and his/her heirs, executors, assigns, and
administrators and shall inure to the benefit of the Company and ifs subsidiaries, affiliates,

successors, and assigns,

This Agreement shall be governed by the laws of the State of California, without regard to its
principles of conflicts of law.

This Agreement may be signed in two counterparts, each of which shall be deemed an original
and which together shall constitute one instrument.

The use of the masculine gender in this Agreement includes the feminine, and the singular
includes the plural, as appropriste.

The Agreement represents the entire agreement between Employee and the Company with
respect to the subject matter hereof, superseding all previous oral or written communications,
representations, or agreements, This Agreement may he modified cnly by a duly authorized
and executed writing signed by bath Employee and an authorized representative of the

Company.

“Compary” " C *Bmployee”
AVIVA Biosciences
By: _Wv 1
Name: Name: , Ebizabeth Nuwng e
Its: Datecd: _% |20 [0S
Dated:
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EXHIBIT A

The following is a list of all inventions, discoveries, or improvements relating in any way o
the Company’s business, which have been made by Employee prior to his/her employment with

Company.

Emplovee’s Initials
(one line only)

C/l/ None

As listed below (use additional sheets if necegsoTy):

Additional sheets attached

AélEiawledged: e AVIVA Bibacienices
. t §
i By:
Di:%a%ed: -:;,/I 2¢ !03i Name:
Its:
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w IW AVIVA Biosciences Corporation

Proprietary Information and Employee Inventions Agreement

TT IS AGREED BETWEEN AVIVA Biosciences Corporation (hereinafter the "Company")
and Jia Xu, (hereinafter "Employee"), ag follows:

o EBuployment

The Company hag hired Employee to work in the position of Associate Dirsctor.
Employee acknowledges that, as a part of his employment, he is expected to create
inventions and/or ideas of value tc the Company and will be given access to the
Company’s proprietary information.

o Confidential Information of Others

Employes represents to the Company that he does not have in hig possession any
confidential or proprietary documents belonging to others, and represents ang
agrees that he will not use, bring to the Company, disclose to the Company, ox
cause the Company to uge, such documents ox other confidential ox proprietery
information belonging to others. Employee represents that he can perform the
duties of his position with the Company without vielating his obligatlons to or
confidence with any other person or company. Employee agrees to provide the
Cowpany with copies of all mondigclosure agreements that he has entered intc with
previous employers or otherwise within the past ten (10) years. '

o Definition of Proprietary Information

as uped herein, the tewrm "proprietary Information" vefers to any and all
informaticn of a confidential, proprietary, or secrat natuze which 1s oxr may be
spplicable to or related in any way to {i) the buslness, present or future, of
the Company, (i1) the research and development or efforts of the Company, {iil)
the regigtration of patents or investigations of the Company, {iv) the busainess
of any customer of the Company, or (v) the skilils and compensation of any Company
employee. Proprietary Information includes, for example and withcut limitatiom,
trade secrete (as defined by California Clvil Code §3428), processes, formulas,
data, inventions, technical and f£inancial ¥neow-how, improvements, techniques,
information regarding biclegical materials, cell lines and asgaay components,
clinical - data, marketing plans' apd strategies, and 4nformation concerning -
employees, customers, or vendors.

o Proprietary Information to be Kept in Confidence

Erployee acknowledges that the Proprietary Information is a special, valuable,
and unique asset of the Company, and Bwployee agrees at all times during the
period of his employment and thereafter tc keep in canfidence all Proprietary
Information. Bnployee agreeg that during the pericd of his employment and
thereafter he will not: (i} directly or indirectly use the Proprietary
Information other than in the course of performing his duties as an employse of
the Company; or {ii) directly or indirectly digcleose any Proprietary Tnformation
to any person or entity, except in the course of performing his duties as an
employee of the Company and with the consent of the Company. Emplovee will ablde
'by the Compeny's policies and wegulationsg, as established from time to time, for
" the protection of its Proprietary Informatiom. ’

11568-9 Sorrento Valley Road « San Diego » CA « 92121,
858.259.8288 Phone » 858 250.8685 Fax
www.avivabio.com

PATENT
REEL: 025990 FRAME: 0402



o Other Employvment

Employee agrees that during the pericd of his employment by the Company, he will
not, witheut the Company's prior written consent, directly or indirectly engage
in any employment, consulting, oz other activity (othex than for the Company)
which relates to any line of business in which the Company is now or at such time
is engaged or to any related businese, or which would otherwize conflict with his
employment obligations te the Company.

0O Not Employment Contrach

Thig ig not an employment contract. Wothing in this Agreement shall confer upon
the Ewployee any right tc continue in the employ of the Company cr shall
interfere with or restrict in any way the rights of the Employee or the Company,
which are hersby exprepsly regerved, to terminate Hgployese’s employment at any
time for any reapon whatsoever, with or without cause, subject to the provigions
of applicable law.

o Return of Materials at Termination

In the event of any termimation of his employment, whether or not for cause and
whatever. the reason, BEmployee will promptly deliver to the Company all documents,
data, records, and other information pertaining to or arisging from his employment
with the Company, and Ewployes shall not take with him any documents ox data, or
any reproduction or excerpt of any documents or data, containing or pertaining te
any Proprietary Information.

o Digsclogure to Company

Employee agrees promptly to dieclope to the Company any and all inventioneg,
digcoveries, improvements, trade =ecrets, formulas, teghniques, processes, and
know-how, whether or not patentable and whether or not reducsd to practice, and
all works of authorship, whether or not copyrightable, conceived, devaeloped, or
learned by the Employee during the period of his employment with the Conpany,
either alone or jointly with others, which relate to or result from the actual or
apticipated business, work, research or investigations of the Company, or which
resull, to any extent, from use of the Company's property or facilities or of the
Proprietary Information (the foregoing herelnafter aolleotively referred to a=m
the "Inventicns").

g Inventions as Scole Property of Company

Employee acknowledges and agrees that all the works of authorehip and Inventions
shall be the =mole property of the Company oxr any other antity designated by the
tonmpany, and the Employee hereby aseigns to the Company his engive right and
interest in and to all such works of authorship and Inventions. Such asslgnment
doeg not apply to any Invention which qualifies fully under the provisions of
daction 2870 of the Califeornia lLabor Codas; provided, hewever, that Employee shall
maintain contemporanecus written records of the process of creating such an
Invention; and provided further that such Invention {in¢luding the records
relating thereto) remains subject to the disclosure obiigations of the preceding
paragraph. The Compeny or any other entity designated by it ghall be the sole
owner of all domestic and foreign rights pertaining to the Inventions. In case
any Invention is deseribed in a patent application or disclosed to third parties
by Employee within one year after leaving the employ of the Company, it is hereby
deemed that the invenftlon was conceived during the period of Employee’s
employment by the Company and the Invention will belong to the Cowpany unless
proved to have been conceived following termination of such employment.

0 Assigtance Reguired in Protecting Inventionsg
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Enployee further agrees to assist the Company in every way (at the Company's
expense) to secure legal protection for all works of asuthorghip and Inventions,
ineluding but not limited to applications for patente and copyrights. To that
end, by way of illustration bub not limitation, Bmployee will testify in any suit
or other proceeding Involving any of the Inventlons or works of authorship,
exescute all documents which the Company reasonably determines to be necessary or
convenlent  for wse in cobtaining protecticn thevefore and enforcing s=ame, and
execute all necessary assignmentg thereof to the Company or persona designated by
it. Employee’s obligation to assigt the Company shall continue beyond the
termination of his employment, but the Company shall compensate Employee at a
reasonable rate after such termination for the time actually spent by Employee at
the Company’'s request on such asesistance. In the event the Company is unable for
any reason whatgoever to secure the gignature of Employee to any lawful and
necespary documents required, lneluding those necessary for the asslgmment of,
application for, or prosecution of any United States or foreign applications fox
letters patent or copyright, Buployes hereby irrevodably designates and appoints
the Company and its duly authorized officers and agents as agent and attornoy in
fact, fo act for and in Employee’s behalf and stead to executs and file any such
application and to do all other lawfully permitted acts to further the asslgmment,
progecution, and ilssusnce of letters patent or copyright thereon with the same '
legal force and effect as if executed by Employee. Employee hereby walves and
quitclaims to the Company any and all claims of any nature whatsosver which
Employee may now have or way hereafter have for infringement of any patent of
copyright resulting from any such application.

o Ligt of Prior Inventions

All imventions, if any, which Employee made prior to his employment by the
Corpany are sxcluded from the scope of this Agreement. As a matter of record,
Emplovee hag get forth on Exhibit A attached hereto a complete list of all
inventiong, discoveries, or improvements relating to the Company’s husiness which
have besn made by Employee prler to his employment with the Company. Employee
represents and covenants that such list is complete.

=] Buziness Relationships

Employee acknowledges that the Company’s relationshipe with its employ=es
(including agents and representatives), customers, prospective customars,
progpects and vendors are valuable business agsets. Employee therefore agrees
that for a period of one yesr after termination of employment he will not
directly or indirectly: (3) solicit or accept business raelated to products ok
gervices competitive with those of the Company from any of the Company's
customers, prospective customers and prospects; or {ii) induce or solicit any of
tha Company’s employees to leave their employment. This provision shall not
affect Employee's right to compete aftex termination of employment with the
Company .

0 The Companv'g Right £0 Imﬁediate Injunctive Relief

Employee specifically recognizes, acknowledges and
agrees that any breach or any threatened breach of any
paragraph, term, provision and/or covenant of Sectioms 4, 5, 7,
8, 9, 10 and/or 12 of this Agreement would cause irreparable
injury to the Company which will not be adeguately compensable
in monetary damages and that the remedy at law for any such
breach will be entirely insufficient and inadequate to protect
the Company’'s legitimate interests. Therefore, Employee
specifically recognizee, acknowledges and agrees that the
Company shall at any and all times be and remain fully entitled
to seek and obtain immediate temporaxry, preliminary and
permanent relief for any such breach in addition to any and all
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other relief, damages and/or other remedies available to the
Company at law, in equity and/or otherwise. This provision
ghall not affect Hmployee’s wight to compete after termination
of employment with the Company.

o gsurvival of Certain Provigiong of thig Adgreement

Each and all of the terms, provisions and/or covenants
of each of Paragraph Nos. 4, 7, 8, 9, 10, 11, 12 and 13 of this
Agreement shall, for any and all purposes whatsoever, gurvive
the termination of this Agreement.

O CGeneral

To the extent that any of the agreements set forth herein, or
any word, phrase, clause, or szentence thereof shall be found
to be illegal or unenforceable for any reason, such agreement,
word, clause, phrase, or sentence ghall be modified or deleted
in such a manner gc¢ as to make the agreement as medified legal
and enforceable under applicable laws, and the balance of the
agreements or parts thereof shall not be affected thereby, the
balance being construed as severable and independent.

This Agreement shall be binding upon Employee and his heirs,
executors, assigne, and administrators and ghall inure to the
benefit of the Company and its subsidiaries, affiliates,
successors, and assigns.

This Agreement shall be governed by the laws of the State of
California, without regard to its principles of confliots of
law.

This Agreement may be signed in two counterparts, each of
which shall be deemed an original and which together shall
congtitute one ingtrument.

The use of the masculine gender in this Agreement includes the
feminine, and the aingular includes the plural, as
appropriate.

The Agreement represents the entire agreement between Bmployee
and the Company with respect to the subject matter hereof,
guperseding all previous oral orx written communications,
representations, or agreements. This Agreement may be
modified only by a duly authorized and executed writing signed
by both Employee and an authorized representative of the
Company .

rCompany” ] sEmployes” |

AVIVA Blosciences . /l;l, ’ .

By: r/% p % »
. U
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Name : Jia Xu

Neme: pated: ____4/28/0 ]
Dated: '
5
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EXHIBIT A

The following 13 a liet of all {nventions, discoveries, or improvements
relating in any way to the Company’s business, which have been made by Employee
prior te his employment with Company.

Emploves's Initialg
{one line oniy)

X None

¥

Ag listed below (use additional sheete if neceggary) :

additional sheets attached

Adknowledged: " AVIVA Bicaciences
Qr%
U T e A e
Dated;: Zﬂ/ 2 '3_/ 2 / Kame: _EQJL..; PN e Temee opd
’ ' ' It8: | med TROL L '
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