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AGREEMENT

Tn partial considetation and us & condition of my employrment by Aureon Laboratories, Jne, a
Delaware comporalion (the "Company”), and any equity interest I may be offered in the Company, and
effective as of the date that cmiployment by the Company first commenced, the undersigned agrees as
follows:

1. Nondisclosure of Confidential information. I will not, withont the prier written consent of
(i) m executive officer of the Company, in the event that J am not an cxccutive officer of the Company, and
(i) the Board of Directors of the Company, in the event that I s an executive officer of the Company,
divulge to unsuthorized persons, or use for any unauthorized purpose, either during or after the term of my
smployment, any "Confidential Information” (25 defined below) connected with the business of the Company

or any of its suppliers cr customers.

"Confidential Tnformation” shall meap (1) any trade secrets and proprietary information of
the Company which shal} include all of the computer software and progtams (includiog object and sovrce
code), the computer software and datbase technologies, systems, structures abd architectures and the
processes, formulae, compositions and nprovements developed, acquired, owned ar praduced at any time by
the Company or its affiliates; (i} information marked or designated by the Company as confidential; (ki)
informarion, wheeher or not in written form and whether or not designated as confidential, which i8 kiiown to
e as being freated by the Company as vonfidential which shafl include all information and material relating
to the business of the Company, or any affiliate thereof, inclnding lnformation as to plans, policies, corpoxate
developments, products, services, methods of doing business, procedures, suppliers and customexs, that is
competitively sensitive and is not generally avatlable to the public; and (iv) information provided to the
Corapany by third parties which the Company is obligased to kecp confidential. The term "Confidentlal
Information” shall also include, bul fs not limited to, all inventions, improvements, discoveries, devices,
compositions, formulae, ideas, designs, drawings, specifications, techiniques, data, compuler PIORKaMS,
processes, know-how, customer lists, tacketing, peockiet development and other business plans, logal affairs
and financial and technieal information. Notwithstanding the faregoing, Confidential Information sbhall not
include any information which is or hereaficr becomes knawn to the public through no fault of my own, from

and after the date of such public disclosue.

2. Propetty of the Company. All notes, memoranda, reports, drawings, blueprints, tosvals,
materials, data and other papers and records of every kind which shall come into frty posscasion at any time
after the commencement of my smployinent with the Corapany, relating to any Fnventions or Confidential
Information, shall be the sole and exclusive property of the Company. This property shall be surrendered to
the Coompany upon termination of my employment with the Company, or upon tequest by the Company, at
any other time cither during or after the termination of such employtoent. T turther agres that in the cvent of
termination of my employment with the Company T will execute a Termination Certificate, substantially in
the form attached hereto as Exhibic 1.

3 Inventions,

3.1  Disclosure, [ shatl disclose piotptly to an officer or to atigracys of the Company in
writing any idea, invention, work of suthorship, whether patertable or unpatentable; copyrightable or
uncopyrightable, including, but not limied to, sny computer program, software, camimand strugiure, code,
documentation, compound, genetic or biological material, formuia, manual, device, iuprovement, migthod,
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process, discovery, concept, algorithm, developrment, scoret process, muching or ¢ontrbution (any of the
foregoing iterns hereinafter referred to as an "hnvention™) 1 may concefve, make, develop or work on, in
whoie or in part, solely or joiatly with others. The disclosure required by this Section applies (a) duting the
period of my employment with the Company and for one year thercafter; (b) with respect to all Inventions
whether of not they are conceived, made, developed or worked on by me during my regular howrs of
employment with the Company; (c) whethor or not the Invention was made at the suggestion of the
Company; {d) whether or not the fnvention was reduced to dmwings, written description, doocumentation,
tnodels or other tengibia form; and (8) whether or not the Tnvention is telated to the general line of businasy -
engaged in by the Company. The Company agrees that it will take rogsonzhle precautions to keep Inventions
disclosed to it pursnant to this Section 3.1 in strictest confidence and shall riot use any Inventions for its own
advantage unless those Inventions are asgigned (o the Company pursuant to Section. 3.2 or atherwise.

32 Assignment of Inyentions to Company; Exemption of Cortain Inyentions. I hereby
aszign to the Company withont royalty or any other further consideration my entire right, title and interest in
and to all Inventions which I conceive, make, develop or work on duting the peciod of my employment with
the Company and for one year thereafter, except those Inventions that I develop eatirely on my own time
after the date of this Agreement without using the Company's equipment, supplies, facilities or frade scerst
information unless those Invenitions either (a) relate at the time of conception or reduction (o practice of the
Invenijon to the Company's business, or actual or demonstrably anticipated ressarch or development of ihe
Cortipany; or (b) result from any work performed by sae for the Company. I acknowledge and agree that the
Company has hereby notified me that the assigatoent provided for in Section 3.2(i) does not apply to any
Invention which qualifies fully for exerption from assignment under the provisions of Section 2870 of the
California Labor Code, a copy of which iz attached as Exhibie 3,

33, Records. 1 will make and maintain adequats and cument writtén reconds of all
Inventions covered by Section 3.1. These records shafl be and remain the property of the Company.

34  Patents. Subject to Section 3.2, I will asgist the Company in obtaining, maintaining
and enforcing patents and other proprietary rights in connectjon with any Invention covered by Sestion 3.1. 1
futther agree that my obligations under this Scetion 3.4 shall continue beyond the termination of my
employment with the Company, but if 1 am called upon to render such assistancs after the termination of such
employment, T shall be entitled to a fair and reasonable tate of compensation for such assistance. I shall, in
addition, be entitled o reimbursement of any expenses incutred at the foquest of the Companty relating to

such assistance.

35 Pricr Contracts prd Inventions: Information Bclonghp to Thivd Padies. I represent

that, except a3 set forth on Exhibit 4 hereto, there ave no other contracts to assign Inventions that ate now in
exisisnee between any other person or cniity and me. T further represent that (a) I am not obligated under any
consulting, cmployment ot other, agreenent which would affect the Company’s vights or my duties under this
Agreement, (b) there is no action, investigation, or proceeding pending or threatened, or any basts sherefor
kngrwn 1o me involving my prior employment or any consultancy or the use of any fnformation or techniques
alleged to be proprietary to any former employer, and (c) the performance of my duties as an employee of the
Company will not breach, or constitute & default under any agroement to which I am bound, including,
without limitation, any agreement limiting the usc or disclosure of proprietary information acquired in
confidence prior to engagement by the Company. ¥ will not, in conmection with my employment by the
Company. use or disclose to the Compatiy any confidantial, trade secret or other proprietary ‘information of
any previous employer or otber person to which I am not lawfully entitled. As a matier of record, T attach as
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Exhibit 5 of this Agreement a brief description of all Inventions made or conceived by me prior to my
epmployment with the Company which I desie to be excluded from this Agresment.

4. Noncompetition. Duriag the term of my employment by the Corapany, T will not without
the prior written approval of (i) an execiative officer of the Company, in the event that I am ot an executive
officer of the Company, and {Ji) the Bowrd of Directors of the Company, in the event that T am an eXecutive
officer of the Csmpany, (a) eagage in any other professional employment or consulting, or (b) direotly ot
indirectly participate {n or assist any business which is a current or potential supplicr, customer ot competitor

of the Company.

5. Nongolicitation, During the teom of my employment with the Company and for a period of
two (2) years thereafter, 1 will not svlicit or encourage, cause others to solicit or encourage, any employees of
the Company to terminate their craployiment with the Company.

6. Miaceflaneous,

6.1 Governing Taw. This Agreement shal] be consteyed under and goveined by the
laws of the State of New York applicable to contracts enwsted into and wholly to be performned in New York

by New Yotk msidents.

6.2  Enforcement 17 any postion of this Agreement shall be determined to be invalid or
unenforceable, the remainder shall be valid and enforceable (o the maximam satent possible.

6.3 Infunctive Reliof, Consent to Jurisdiction. T acknowledge that the Company will
suffer substantial damages not readily ascerininable or compensable in terma of money in the event of the
breach of any of my obligations under this Agreement. T thercfore agree thar the Company shali be entitled
(without limitaiion of any other rights or remodies otherwise available to the Company) to cbtain an
infunction from any cowst of competsnt jurisdiction probibiting the continuance or recurgence of any breach
of this Agreement. I herehy submit myself to the jurisdiction and venwe of the courts of the State of
California for purposes of any such action. I further agree that sexvice upon me in any such action or
proceeding may be made by first class meil, cetiified or registered, to 1y address as last appearing on the
records of the Company. T agres that the prevailing party in any action or proceeding w enforce or interpret
this Agreement shall be entitled to ressonable attomey's fees and costs in addition to all other relief to which

it may be entiéled.

64  Waiver. The waiver by the Company of a breach of any provision of this
Agreemnent shall not operats or be construed as a waiver of any subsequent breach of the same or any other

provision hereof,

6.5 Binding Bffect. This Agreement shall be binding upon and shall inure to the benefit
of the meceszors, executors, administrators, heirs, representatives and assigns of the parties.

66  Headings. The Section hoadings hetein ate intended for reference and shall ot by
themselves determine the construction or intetpretation of this Agresment.

67  Modifications. All modifications to this Agreement must b in writing and signed
by the party apsinst whom enforcoment of such modification is sought.
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6.8 Cougterparis, This Agrcement may be executed io any number of covaterparts,
eqch of which shall be deemed to be an original and al) of which together shall be deemed to be ope and the

same instniihent.

IN WITNESS WHEREOF, I have sxcouted this document as of the 7  day of

N%méw v, 2009

Pltor/Njemba, )

AGREED AND ACKNOWLEDGED:

AUREON LABORATORIES INC.,

By: an ' i
Name: Robert Shovilh ¢ N
Title: President & CEO
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