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CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT AGREEMENT

This CONFIRENTILL INFORMATION AND INVENTION ASSIGNMENT AGREEMENT (the
PAgreement”} v made betwasn XENGMICS, INC. {the “Company™} and the undersigned employee (the
“Bmployee™).

In consideration of sy enplovment with the Company {whick for purposes of this Agresment shall be deemed
to Iachude agy subsdiarioy or «x;‘”‘iiiat*s of the Company), the weeeipt of confidential information while
assoctwed with the Car pa.ﬁ}' 18 other good and va luabk‘, cops*d\,ra ton, 1, the undersigned individaal, agres
that:

1. Termod Agresment This Agreement shall continue in foll force and effect for the duration of oy
eropioyment by the Coopany (e "Perfod of Brmployment™) and shell contimue thereafter as provided in thiy
Agreement.

2. Confidentislity.

. "Propoetery Informatien® is afl information and any idea in whatever fonm, iangt “ia ar
wible, pertainiag in any menose o the business of the Company, or any of its Affiliates, ori
yriovees, olints, consultants, or business associates, which was produccd by any employes or
sonvultant of the C’;ompany fn the course of his or ker smpleyment or consnlting relationship ar
citmrwise produced or aeguired by or an behelf of the Company. All Propeiatary Information not
generally knowa ou»s;dz, af the Cemg,any‘s organization, and all Proprietavy Information so known
exdy through improper means, shall be deermed "Confidential Informstion.” By example and without
ﬂmmm the foregoing defindtion, Propristary and Confidential Information shell fuclude, byt not be

2.

mited o

I8 formulas, research snd development techniques, processes, trade secrets, computer
progranss, softwars, electronic codes, mask works, inventions, innovations, patents,
patent a;mhcaf fns, dispoveries, Improvernents, daix, know-how, formais, test resulis,
s reseavell projects;

2 information about costs, profits, markets, sales, contracts and Hsts of castomers, and
distributors;

3, business, marketing, and strategic plans;

4, foreeasts, unpublished financial information, budgets, projections, and custonwr
identitics, characteristics and agreements; and

3. smplovee personnel files and compensation information.

Coafidential Information is to be broadly defined, snd includes all information that has or could
have commercial value or other utility in the business In which the Company is engaged or
contempiates cogaging, and all idormation of which the unasthorized disclosure could be
detrimental fo the hnterests of the Company, whether oy not such information s identified ag
Cunfidential Information by the Conpany,

b, Bxatencs of Confidential Information, The Company owns and s developed and compiled, and
will develop and compile, cortain trade secrotd, propriatary techniques and other Confidential
Information which have great value to ity business. This Confidential Information inchsdes not only
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<.

Proprietary Righis, Tnve

2.

indormatios dtaslosed by the Company to me, but also inforrmation developed or leamed by me
during the cvurae of my employment with the Company.

-
X

Protection of Conftdential Inforraation, T will not, dirsctly or indirectly, use, make available, sell,
disciose nr otherwise conmmnicate to any third party, other thanin my assigned duties and for the
benefit of the Company, any of the Company's Confidential Information, either during or after my
employmant with the Company. In the event ] desize to publish the results of my waork for the
Company through Hterature or speeches, [ will submit such literature or speeches to the Company at
feast 10 davs hefure dissemination of such information for 3 determination of whether such
disclosure may alfer ivade seeret status, may be highly prejudicial to the interests of the Company,
or may constitute an invasion of its privacy. 1 agree not 1o publish, disclose or otherwise disseminate
such information without prior written approval from the Company. I acknowledge that | am aware
that the unanthorized disclosure of Confidential Information of the Company may be highly
prejudicial to its interests, an invasion of privacy, and an improper disclosure of wade ssorets,

Delivery of Confidential Information. Upon request or-when my employment with the Company
terminates, 1 will immediately deliver to the Company all coples of any and all materials and
writings received from, created for, or belonging to the Company inchuding, but not limited to, those
which relate to or contain Confidential Information.

Prior Actions and Knowledge, | represeat and warrant that from the time of my first contact with the
Company I held in strict confidence sl Confidential Information and have not disclosed any
Confidential Information, directly or indirectly, to anyone outside the Company, or used, copled,
published, or summarized any Confidential information, except to the extent otherwise permitied in
this Agresment.

Third-Party Infonnation. I acknowledge that the Company has received and in the future will
receive from third parties their confidential information subject to a duty on the Company's part to
maintain the confidentiality of such information and to use it only for certain limited purposes. 1
agres that, during the Period of Employment and thereafier, I will hold all such canfidential
{nformation in the strictest confidence and ot to disclose or use I, except us necessary to perform
my obligations hersunder and as Ia consistent with the Company's agresment with such third partics,

Third Partics. I represent that my employment with the Company dogs not and will not breach any
agreements with or duties to a former employer or sny other third party. I will not discloss to the
Company or use on ifs behalf any confidential information belonging to others and Twill not bring
anto the premises of the Company any confidential information belonging to any such party inless
consented to in writing by such party.

AT

Defigition. The term "Subject Tdeas or Inventions” includes any and all ideas, processes,
trademarks, service marks, inventions, designs, technologies, computer hardware or software,
arfginal works of authorship, formulas, discoveries, patents, copyrights, copyrightable works
products, marketing and business ideas, and all improvements, know-how, data, rights, and slaims
related to the foregoing that, whether or not patentable, which are conceived, developed or created
whick: (1) relate to the Company's current or contemplated business or sctivities; (2) relate to the
Company's actual or demonstrably anticipated research or development; (3) result from any work
performed by me for the Company; (4) involve the use of the Company's equipment, suppliies,
faciiities or trade sectets; (5) result from or sre suggested by any work done by the Company or at
the Company's request, or any projects specifically assigned to me; or (6) result from my aceess to
any of the Company’s memoranda, notes, records, drawings, sketches, models, maps, customer lists,
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research resubts, data, formulag, specifications, inventions, processes, equipment or other materials
{collectively, "Company Materials").

b, Company Ownership. Al right, title and interest i and to all Subject Ideas snd lnventions,
including but not limited 1o &l registrable and patent rights which may subsist therein, shall be held
and owned solely by the Company, and where applicable, all Subject Ideas sud Inventions shalf be
considered works made for hive. Lshall mark ol Subject Idess and Inventions with the Company's
copyrightor other proprietary notice as directed by the Company and shall take all actions deemed
necessary by the Company to protect the Company’s rights therein. In the event that the Subject
{deus and Inventions shall be deemed not to constitute works made for hire, or in the event that
should otherwise, by operation of law, be deemed to retain any rights (whether mioral rights or
otherwise) to any Subject Idens and Toventions, [ agree to agsign to the Company, without further
consideration, my entire right, title and interest in and to sach and every such Sulsject Idea and
Invention.

Maigtenaoce of Regords. T agree to keep snd meintain adequate and current written records of alf
Subject Ideas and Inventions and their development made by me (solely or jointly with others)
duting the teom-of my employment with the Company, These records will be in the form ofnotes,
sketches, drawings, and any other format that may be specified by the Company, These records wilf
be available to and remain the sola property of the Company at all times.

d. Determination of Subject Tdess and Inventions. 1 further agree that all information and regords
pertaining to any idea, process, trademark; service mark, inverdion, teclmology, computer hardware
or software, origingl work of suthorship, design, formula, discovery, patent, copyright, produst, and
all improvemenis, know-how, rights, and claims related o the foregeing ("Intellectual Froperty ),
that T do not believe 1o be a Subject Idea or Invention, but that is conceived, developed, orreduced
to practice by the Company (alone by me or with others) during the Perlod of Exployment and far
one (1) year thereafter, shall be disclosed promptly by me to the Company (such disclosure to be
received in confidence), The Company shall examine such information to determine if in fact the
Intstlectual Property i3 a Subject Idea or Invention subject to this Agresment.

conceived by e, or whether it results from my scoess o Confidential Infermation or Company
Materfals, T agree that any Subject Idea and Invention shall, ansong other circumstancss, be deemed
16 have resulted from my access to Company Materials it {1}t grew out of or resulted from my
work with the Company or is related te the business of the Company, and (2)it is made, used, soid,
gxploited or reduced to practics, or an appiication for patent, trademark, copyright or other
proprigtary protection is filed thereon, by me or with my signifivant aid, within one ysar after
termination of the Period of Employment,

f.  Assistance. {urther apree to assist the Company in every proper way (but at the Company's
expense) to obtain and from time to time enforee patents, copyrights er other rights.or registestions
on said Subject Idess and Inventions in any and all countrics, and to that end will exeoute all
docnmenis necessasy:

1. o spply Tor, obtaln and vest in the name of the Company alone (unless the Company
otherwise directs) letters patent, copyrights or other analogous protection inany conntry
throughout the world and when so obtained or vested to renew and restore the same;
and

2. to defend auy opposition procesdings in respect of such applications and any epposition
procecdings or petitions or applications for revocation of such letters patent, copyright
or other analogous protection; and

3
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3 w0 cooperate with the Conipany (but at the Company's expense) in any enforcement or

infringemsnt proceeding on such leiters patent, sopyright or other snalogous protection.

g Authorizationtn Company. In the ovent the Company is unable, after reasonable offont, o seoure
my signature on any patent, sopyright or ather analogous proteciion refating to a Subject Idea and
Invesntion, whether because of my physical or mental Invapacity or for auy othes reason whatsoever,
{ forehy frevovably designate and appotnt the Company and #ts duly suthorized officers and agents
as my agent and attorney-in-fact, to act for and on ny behalf and stead to exeente sad fife any sach
application, applications or other documents and to do all other Jawiully permitted acta to further the
prasecution, issuance, and enforcement of lettarg patent, copyright or other analogous rights or
profections thereon with the same legal force and effect as if executed by me. My obligation to
asgist the Company in obtalning and enforcing patents and copyrights for Subject Ideasand
Inventions in asy and a1l counteies shall continse beyond the rermination of my relstivaship with the
Company, but the Company shall compensate nie at a reasonable rete after such termination for
time actually spent by me st the Compuny's request on such assistance.

h. Ne Uscof Name. T shall not ab any time use the Compaay's name or any the Company trademark{s)
or frade name(s) in any advertising or publicity without the prior written consent of the Company.

4, Competitive Activity,

& Acknowledgment I acknowledgs that the pursuit of the activities forbidden by Section 4(b) belew

waoutld necessartly invelve the use, disclosare of misappropristion of Confidentis] Information.

b Prohibited Activity, To provont the sbove-deseribed disclosure, misappropriation snd breseb, §
agree that during my smployment and Tor a period of one (1) year after termination of the Period of
Emploviment, withowt the Company's express written consent, I shall oot, dicscily or indireetly, (i)
employ, selicit for employment, or reconunend for employment any person employed by the
Corapany (or any Affiliate); and (1) engage in any present or contemplated business activity that is
ot may be compstitive with the Company (or any Affiliate) in any state whers the Campany
conduets its business, widess T can prove that any sction taken in contravention of this subsecton (i)
was done without the use In any way of Confidental Information.

o Representations and Warranties, T represent and warrant (i) thet Ihave no sbligations, legal or
otherwise, Inconsistent with the torms of this Agreement or with vy undertaking 2 relationship with the
Company; (1) ihat the performsnce of the services called for by this Agresment do nnt and will not violale any
applicable law, rule or regulation or any proprictary or otber right of any thisd party; (1) that I will not uaedn
the performance of my responsibilities for the Company any materials or documents of & former employer; and
{ivy that T have not entered into or will enter into any agreement (whether oral or written} in conflict with this
Agreement,

a. Upon the termination of my relationship with the Company or prompily spon the Company's
raguest, § shall surrender to the Company sll equipment, tangible Proprictary Tuformation,
documenis, banks, nolehooks, records, reporis, notes, memoranda, deawings, sketches, models,
maps, contracts, Hsts, computer disks (and other computer-genersted files and duta), uny other data
and records of any kind, and copies thereo!f (colleotively, "Company Records™, created on any
wiedium and frnished to, obtained by, or prepared by myself in the course of or incident o my
employment, fhat ave it my posgession or wander my contral.

b My represeniations, warrantiss, and obligations contained in this Agresment shall survive the
termination of the Perfod of Emiployment.

E-Y
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b. My represeatations, warssaties, and obligations contained in this Agreement shall survive the
tarrnination of the Pertod of Bmployreent.

¢. Bollowing any termination of the Period of Bmployment, 1 will fully covperate with the Company in
i toattees reloting to iy cpotinging obfigations under this Agresment.

4. Imthe eveat that I leave the ermploy of the Company [ hereby grant consant to potification by the
Company to my hew amplover about my rights and obligations vnder this Agreemuat.

e, Upon termination of the Pertod of Employient, I will sxecute 2 Centificate scknowledging
compliancs with this Agreement in the form reasonably provided by the Company.

7. Injunetive Relief, 1 acknowdiados that my failure to carry ont any obligetion under this Agreement, ora
breack by me of any provision hereln, Wwill constibate bomediate and irreparable dumage to the Company, which
csnnot be fully and adeguately compensated in money damages and which will warrant preliminsry and other
injunctive relief; an onder for specitie padfonmance, and other squitalie relief, I forther agres that no bond or
other security shell be requined in oblaining suck squitable relief and | hereby consent to the fssuance of such
injanction sud to tee ordesing of speecific peitformance. T also understand that ather action may be faken and
remediss snforced against me.

g, Modification, No moditication of this Agreement shall be valid nnless made in writing and signed by
bath parties,

g, Binding Effect, This Agreement shall be binding upon me, my heirs, executors, assigns and
adrindstrators nod is for the benafit of the Company and its successors and assigns.

0. Govarping Law. This Apresment shall be congirued 1n socordance with, and all actions arising under or

in coppestion therewith shall be governed by, the intermal laws of the Stte of New York (without refesence to
conflict of law princigles).

N WITNESS WHEREOF, the undersigned Enployes, intending to be Iegally bound, has executed ﬂxié

Agresment as of the first date written helow,
Hovsep 5. Melleonyan

Prins Name

= AT

Sz‘g«‘wﬁ{e ("Emploves”)

Qb 2l 04
DATE

i

RECORDED: 11/04/2009 ST - { - -1 X QZ&i@g?;?gME 091
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XENOMICS,Inc.

420 Laxington Ave 4 Suite 1701 & New York, NY 30170 & Maint {212) 297-0808 + Fax! {212y 2§7-1888
Laboragory: (732} 438-8280 ¢ vaww.2enomics.com

REEMENT

NONDISCLOSURE AND ASSIGNMENT OF INVENTIONS AG

SHEKHTMAN  Fuoene M.

Last Name First Narie ™ Middle Initial

1, the undersigned, recogrize the imiportance of protecting the Company’s rights o its
ideas, fnventions, discoveries, triads seerets, confidential information and geod will and, further,
recopnize that execution of this Agreement is an express condition of my employment. This
Agreement is intended to forrmalize in writing certain understandings and procedures which liave
been In effect since the time the undersipned was initially employed by the Company.

In consideration of my cmployment, continwed employment,” promotion or increase in
compensation by the Company, I hersby vonfirm my understanding and agreeroent, as follows:

1. Defipition. For the purposes of thiy Agreement, the “Company™ means snd
includes Kenomics, Ine. and all of its existing, past or future parents, subsidiaries, affillates and
assigns.

2. Covenant Not to Disclase,

(&) 1 agree that T will not, et any time during or after the tenmination of my
employment with the Company, regardless of the resson for my iemmination,
communicate, disclose or otherwise make svailable o any person or entity {other than the
Company), or use for my acoount (except in the course of my employment with the
Company) or for the benefit of any other person or entity, unless suthorized by the
Company in writing, any information or materigls proprietary to the Company that relates
to the Company's business, organization, finances or affairs which is of 2 confidential
nature, including, but not limited to, trade secrets, infotmation or matsrisls relating to
existing or proposed medical or pharmacsutical products (in all and varipus: stages of
development), inventions, designs, methods, fechniques, systems, provesses, data,
software programs, software code, “know-how”, marketing information and materials,
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software programs, sofiware code, “know-how™, marketing informeation and materials,
matketing and development pians, oustomer lists and m:hex" custorosr  information
(mciu&ng current prospects), price lists, pricing peliviss, personnel fnformation and
financial information {cnikamd , “Proprigtary - Information™).  Proprietayy Information
inclades any and all such mformatwn and materials, whether or nof obiained by me with
the knewledge and pmm,sa}en of the Company, whether or not develdped, devised or
otherwiss created in whoele or Iy pant by my efforts, and mbvm:n or not a matter of public
imowledge unless as & resolt of suthorized disclosure. arther agree that { will retain
such knowledge and informstion which 1 sequire and deveh:p during my ‘smpb}mem‘
respeeting such Propn«atary Informaiion in trast for the sole and exclusive bensfit of the
Company and ity successors and assigns, and shell not use or amempt fo use any
Proprictary Information except 83 may he required tn the ordinary course of performing
my duties as a Campanv employse, nor shall I use any proprietary information in any
manner that may injure or cause loss or may be calenlated to tjure or cause Joss to the
Compagy, whether directly or indireetly.

() The provisions of this Paragraph shall apply to Propristary Information
oblained by the Company fYont any third party vader an agresment including restrictions
on-diselosire known t me,

3. Invetions.

(&)  Ifat any fime or Umes during my emplovment, {shall (@m r alons or with
pibsers) ma«:, conesive, create, discover, Invent-or reduce 1o practice any Development
that (i) refates to the business of the Ccmpmzy or any custoewner of or cnppin,r to the
Company or any of the products or services being deweloped, manufactured or sold by

the Company or which may be used in relation therewith; or (H) results fom tasks:

assigned o me t‘v the Corapany; or (31} recudts from the use of pramism or pemmal
property {whither tangible or intangible) owned, leased or coptracted for by the
Company, then 3}3 such Developroents and the benefits thereof are and shall immediately
betoms the sole and absolute property of the Company and its assigns, g works mede for
hire or otherwise, The term “Development™ shall mean any invention, modification,
disgovery, dewign, development, improvement, process, software program, work of

authorship, documentation, formula, data, technigus, know-how, trade sewrel or

intellectual property right whatsoever or any intgrest therein (whether or not patentable or
registrable under copyright, tademark or similar stafutss (fncluding, bot not Hintited to,
the Seynconductor Chip Protection Act) or subject {o snalogous protection). [ shall
promptly disclose to the Company (or any persons desipnated by i) cach such
Development. [ hereby assign all sights Gocluding, but not lmited 1o, tights 1o
iventions, patentable subject matter, copyrights and tradernarks) I may have or may
acguire in the Developments and all benefits andfor rights resulting therefvom to the
Cmmpany and its sssigns withont further corppensation snd shall communicate, without

cast or delay, and without disclosing 1o vthers the same, A1l available information relating
?&*emm {with all necessary plans and models) to the Cotnpany.

(5 ¥ agres that' ] will protoptly disclose o the Compay all i ideas, inventions,
discoveries and Improvements (including, but not limited to, those which are or miay be

2
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palentabie or subject o copyright protection) which {mske, originate, concsive or reduce
to practice during wy employment with “the Company and. which relate directly o
indirectly to the business of the Cdmpany or to work or investigations done fin the
Corapany (vollectively, “Inventions™).  All Inventions shall be the sole and wclusive
property of the Company, and T hereby assign to the Company all rights therein, except as
may othierwise be specifically sereed b} the Company in writing. ‘

{¢)  In order thet the Company may protect its rights in the Inventions, T will
make ade:quate written records of all Inventions, witich rotords shall be'the Company’s
propetty; and, both during and after termination of my eaployment with the Corbpany, 1
will, wxhaut charge o the Company bul at its request and expense, sign il papess,
including forms of assignment, and render any other proper assistance necessary or

" desirable to ransfer or record the wansfer to the Company of my sntive right, title and
interest in and to the Inventions, and for the Company to obtaly, maintain and enforce
patents, x,,{}?‘?"sé}?i‘*, trade secrets or other protections thereon or with respect therstn {ax
the case may be) throughont the world.

@y 1 ropresent that the Developments identified in the Appendix, if any,
aftached hereto comprise sil the Developments that T have made or conceived prior {o my
employment by the Company, which Dé\miapmm‘t% are exchided frof this Agreerent,

n@emaad that ¥ ts paly necessary to lst the title of such Developmients and the gumse
hergof but not detaﬂs of the Development iself. IF THERE ANY SUCH
QEVELOP’\'}E?\T‘S TO BE EXCLUDED, THE UNDERSIGNED SHOULD INITIAL
HERE, OTHERWISE IT WILL BE DEEMED THAT THERE ARE MO SUCH
. ‘(C’Y,‘ ISIONS,

(&) The Qbhgaao 1s contained in this Paragraph 3 shall continue beyond the
termination of my employment with vespest fo Inventions (whethier patemtable or
copyrightable or not) conceived or made by me during the pariod of my employment.

(i By this Agresment, { brrevocably oonstituie and appoint the Compeny as
my agent and attorney-liefact for the mapose of executing, In my name snd on my
behalf, such instruments or ather documenis as may b necessary to transter, condiom snd
perfect in the C ‘ompany the rights T have granted to the Company in this Paragraph 3 and
to do all other lawlully permitted acts to further the prosecution and issuance of patent,
copyright or radersark registeations or any other legal protection thvrwn with the same
legal force and effect as if execnted by me.

4, Covenant_to. Repots Documente and  Taneible Property. I will pmmpﬁy
sommmicate and disclose to the Company sit observations mads and dats obtained by me in the
course of my employment by the C,omparv and shall not make, use or peafiii to be used {at any
fime} any Conpany *“mpﬂ“{y ptherwise than for the beoeflt of the Company, “Company
Property™ shall include all written materials, records;, docuwments and other tangible property
made by me or coming into my possossion during my employment conceming the business or
affsirs of the Company, including, but not Heaited 1o, sny Proprictdry Information andfor any
lnventions which are conceived or genérated by me. All Company Property shall be the sole and
execlusive proparty of the Company and, upon the termination of my smployment {or at such
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carlier time 43 the Company may tegugst me 10 do o), Twill prompily deliver the same, inmy
possession, custody or eontrol, to the Qom;mw ot to any party designated by it, without retaining
any coples, noles er exetrpts thereof 1 agree to render to fhe Company, or 0 any paty
designated by i, such reports of the activities undertaken by me or conducted under my direction
duging my emninym.,nt ay the Company may reguest,

3. Seversbility and Interpretstion. In the event that any provision of this Agresment
iz held nvalid by g cowrt of competent jurisdiction, the remaiuing provisions shell nonetheless be
enforceable according fo thelr torms.  Further, in the cviont that sny provision is held 10 be
overbroad as writien, such ;;rmésimx shall be deemed amended to narrow its application to the
extent necenssry fo make the provision enforceable according to spplicable law and enforced a$
amended.

5. Waiver. The Company’s waiver or fallure fo enforce the terms of this Agreement
or any sinmilar agreement in one instance shall not constitute & waiver of its rights hereunder with
respect to other violations of this or any other agrevment. In addidon, sny amendment fo or
modification of this Agreement or any wabver of any provision hereof must be in wiiting and
signed by the Company.

7. Acguiestence in Injunction. I understand that if I violate any provision of this
Agresment the Company will be mepmams harmed and will have no adeguete remedy at law,
~ The Conipany shall have the vight, in addition to any other vights it may hawe {6 oblain in any
court of conpetent jurisdiction injunctive relief to vestrain any ‘breach or ‘threatened breach of or
otharwise o specifically enforde, this Agreoment.

8. No Conflicting Azreoments. T represent and warrdnt to the Company that T am
not subject to any restrictions on my ability to graut to the (,meany the ng,his referred to in this
Agreeshent, and that T have nof previcudy assumed any obligations inconsistent with those of
this Agreement. ! frther ropresent, warrant and covenant o the Company that T am in
cmﬁpi*anu: and shall remain in compliance with any and alf obligations previcusly assumed by
mé to any third party with respect to nondisclosure and assignment of inventions. I have not
entered joto, and T will not enter into, any agreement either writien or oral in conflict herewith,

5. Governing Law. This Agreement and any disputes ard smg under or in connection
© with it shail be governed by the laws of the State of New York, without giving effect & the
principles of confliot of laws of such state. 1 hereby submit for the sole purpese of this
Agreement and any dispute arising under or'in eomnection with it to the jurisdiction of the courts
}mateé in the State ¢f Mew York u-il‘d any courts of uppes] therefrom, and frereby walve any
mg gotion {on ihe grounds of fack of jurisdiction or frm non conveniens or otherwise) to the
exercize of such jurisdiction overme by any such courts.

obligations under this Agreement shall survive the temination of my employreent regardless of
the meaner of such termdnation dnd shall be binding wpon my heirs, excoutors, administeators
and kgl repreésentatives.

10, Survival This Agreement shall be effective as of the date entered below: My
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Assignment. The Company shall have the o right to assign this Agreement to its
s and assigns, and 2l covenants and dgreements hereunder shall inure fo the benefit of
forvesble by said sucogesors or assigns. T will not assign this Agreement.

ACCEPTED AND AGREED TOx Eugene Shekhtman, PH.D.
Scientise

KENOMICS, INCG,

Shelhifron

pd :
‘{f } §, Euge Shelchtman’s Signature
¥ {’ I
v 7 Date;___| Z’Z{/ s 674/‘ o4

By: ‘»\
S«mwl Umansky, M.I3., PLI2, Dr. Sci.
Chief %c*‘gq ifig Officer

Dates 1 !‘Z},”‘}"%
B
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CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT AGREEMENT

This CONFIDENTFIAL INFORMATION AND INVENTION ASSIGNMENT AGREEMENT (the
"Agreement”) is muds between XENGMICS, INC. (the “Company ™} snd the undersipned smployze {the
“Employee”™.

In considevation of my eoployment with the Company (which for purposes of this Agreement shall be deemed
to include any subsidiaries ov AfSlndes of the Company), the receipt of confidential information while
asseciated with the Companyy and other good and valuable sonsideration, I the undersigned individual, agres
that:

i Teomof Aprpement This Agreement shall continue in full forve and effect for the durstion of my
sployment by the Company {the "Perdod of Employment™) and shafl continue thereufier g provided ia this
Agresment.

g Definitione “Proprictary Information® is all informstion and sny idea fn whatever form, taogible or
intangible, pertaining o any mganer to the business of the Company, orany of its Affiliates, or iis
smplovess, cilents; consultants, or business essociaies, which was produced by any-emplayee or
consuitant of the Company in the course of his or her emplaymient or consulting relationship or
stherwise produced orscquired by.or on bealf of the Company, All Propristary Information not
generslly kuown putside of the Company's orgardzation, and all Proprictary Information so known
only through fmproper means, shall be deawsed "Confidential Information.” By exavple and without
limiting the foregaing definition, Proprictary and Confidential Information shall include, but notbe
Hmited 100 '

1. Tormudas, research snd development techniques, processes, irade searets, computer
programs, sofbware, sleclronic cudes, wssk woirks, Invertions, innpvations, patents,
patent applications, discoveries, improvements, daty, know-how, formats, test results,
and research prejects;

2. information about costs, profils, markets, safes, contracts and Hsts of customers, and
distributors;
3 business, marketing, and strategic plans;

4. forevasts, unpublished financial information, budgets, projections, and customer
identities, chatactoristios and agreementa; and

3 smployes persennel fles and compensation information.

Confidential Information is to be broadly defined, and inchudes alt information that has or could
have commersial value or other uillity in the business in which the Compeny is engaged or
contemplates engaging, and all information of which the unauthorized disclosurse could be
Getrimental to the Interests of the Compauy, whether or not such information is identified a5
Confidential Information by the Cotmpany.

b, Existence of Confidential Informatinn. The Conipany owns and hag developed and compiled, and

will develop and compile, certain trade secrets, proprictary technigues sed other Confidential
Informution which have great value to its business, This Confidential Information includes not only

PATENT

PATENT
REEL: 037846 FRAME: 0506

..REEL: 023468 FRAME: 0929



informadon dis

slosed byihe Company to me, byt also information developed or learned by me
during the congze ot

2 of my emplovment with the Company.,

¢. Protection of Ceafidential Informustion. [ willnat, directly or indirectly, use, make available, seli
disclose or otherwiae compmuicsate to any third party, other than in my assigned duties and for the
benefit of the Company;any of the Company's Confidential Information, either during or aficr my
employment with the Company. In the event 1 desire to publish the resulis of my work for the
Convpany theough Biersture or speeches, T will submit such literature or speeches to the Company at
least 10 days before dissemination of such information for a determination of whether such
disclosure may altor trade seoret status, may be highly preindicial to the interests of the Company,
or may sonstitute an fovasionof ifs privacy. { agree not to publish, disclose or otherwise dissensinate
such information without prior written approval from the Company. I acknowledge that T am aware
that the unauthorized disclosure of Confidential Information of the Company may be highly
prefudicial to its interests, an {ovasion of privacy, srd an improper disclosure of trade seorets.

d. Delivery of Confidential Information. Upon request or when my employment with the Company
terminates, D will imumediately deliver to the Company all coples of any and all materials and
writings recaived from, created for, or belonging to the Company inchiding, but not limited to, those
which refate to or contain Confidential Information,

Prior Actions and Knowledpe. I represent and warrant that from the time of my first contact with the
Company [ iwid in stvict confidence all Confidential Information and have not disclosed any
Confidential Information, directly or indirectly, to anyons outside the Conpany, or used, copied,
published, or sunimarized any Confidential information, except to the extent otherwise permitted in
this Agreement.

3

f. Third-Party leformation. I acknowledge that the Company has received and in the future will
recsive from third partics their confidential information subject to a duty on the Company's pazt to
maintain the confidentiality of such information and to use it only for certain Hmited purposes. I
agree that, during the Period of Employment and thereafter, § will hold all such eonfidential
informaiion in the sirictest confidsnce and not to disclose or use it except as necessary o perform
nyy obligations hereunder and as is consistent with the Company's agreement with such third parties.

¢, Thixd Parties. I represent that my smployment with the Company does not and will not breach an
agreements with or duties to a former employer or any other third party, T will not disclose to the
Company or use on its behalf any confidential information belonging to others and I will not bring
onte the premises of the Company any confidential information belonging to any such party naless

consented 1o in writing by such party.

3. Definition. The térin "Subject Ideas or Inventions™ includes any and all ideay, processes,
trademarks, service marks, inventions, designs, technclogies, computer hardware or software,
original works of authorship, formulas, discoveries, patents, copyrights, copyrightable works
products, narketing and business ideas, and all improvements, know-how, dats, rights, and claime
related to the foregoing that, whether or not patentable, which are conceived, developed or created
which: (1} relate to the Company's current or conternplated business or activities; (2) relate to the
Company's actugl or demnonstrably anticipated research or development; (3) result frotany work
performed by me for the Company; (4] involve the use of the Conpany's equipment, supplies,
facilities ortrade secrets; (§) result fram or are suggested by any work done by the Company or at
the Company's request, or any projecta specifically assigned fo me; or (6) result from my aceess fo
any of the Company's meroranda, notes, records, drawings, sketches, models, maps, customer lists,

By
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ght, title and interest inand fo all Subject Idess and Inventions,
33: regxstrable a:*d patm» rvim W high may subsist ﬁ*evc 1, §haL be heid

tIdeaaand Irve‘muns, Iagrv’ te amgn to the Cempzmv vatheu* fu r{her
g§ £, title and interest in and to each and every such Subject Ides and

{m SRian

s 1 agree to keep and maintainadequate and current writton resords of all
stians and their development made by o gsnicfy m Juintly with others)
; oy »:npim’ment with the Company. These records will be in the form of netes,
g3, st any other format that may be specified { ‘>y the Company. These records will

R

siable 1o and reniain the sole property of the Company at all times.
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pam}iz I3 1 woy oy, pm»ma tmdu.mtk, wmce mark, mveutmn.\ tﬂchnolowy, compa‘fer Imzdwaw
or 3¢f %\\ are, original work of anthorship, design, formula, discovery, petent, copyright, prodect, aml
L anerevaiasy, buveshow, tghds, and olalmg related to the foregoing (”Inta}}ecma{ Property™),
that 1 dc st beliove fo be ¢ Subject Idea or Invention, but that is eonceived, developed, or reduced
0 3 m\-:ti;:e b} the Company (slone by me or with pthers during the Peddod of Employment aad for

ong { 1Y vear ther .ﬁm\ shall be disclosed prompily by me to the Company (such disclosure to be
TRoRly {i conftdencey. The Company shall examine such infonmation to determmine if in fact the

Intellens mi Property iva Subject Ideaor tavention subject {o this Agreement.

A

Avcess Beowmse of the diificnlty of sstablishing when any Subject Jdeas or Inventions are finst
congcetved by e, nr whather i reselts from my access to Confidential Inforoation or Company
Maserials, T agree thet any Subject Idea and Invention shall, among other circumstances, be deemed
16 have resulted from my acvess to Company Materials ift (1) {t grew cut of or resulted from my
work with the Company or isreltted to the business of the Cempan Land (2) it is made, used, sold,
w;ﬁo ted or reduced W practice, or an applisation for paterd, radesnark, copyright or other

sz“,et\m' protection is fled thereon, by me or with my signifivant aid, within one year after
.emmm.m}. of the Peried of Employment,

A inge, ! further &gree o assist the Company in every proper wey (but at the Company's
npame} to obtaiy and fren: time o thne enforee patmfb, wpytwhis or other rights or registrations
ou said Subject Ideus and Inventions in any and all countries, and to that end will executs all
documents RECSSSALY:

1. o anply Tor, obtain and vest in the name of the Company alone (unless the Company
otherwise directs) lettors patont, popyrights or other analogous protection in any conutry
throughout the world and when so obiained or vested to renew and restors the same;
and

O

to defend any opposition procsedings inrespeet of such appHeations and any opposition
proceedings or petitions or applications for revecation of such lotters patent, copyright
or other gnalogous protection; and

3
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3

i conpevai with the Company (but at the Company's expense} in any enforcement or
infnayemen proceeding on such letters patont, copyright or other-analogous protection.

E=

£ Autharization fo Conpany, Inthe ovent the Campany 1s naable, after reasonable effort; to senies
iy sigastirs oo any patent, copyright or other anslogous protection relsting to a Subject Ides and
Ivention, whether baosuse of my physical or mental incapacity or for any other reason whatsosver,
T hersby irrevosably dusignate and appoint the Company and its duly authorizsd officers and agents
g¢ oy agent g attomey-an-fot; 10 act for and on oy behalf snd sicad to execute and fls any sach
application, applicationy or other documents and (o do-all other lawfully permitted acts to further the
progecuiion, isseanoes, and enforcement of letiers patent, copyright or other analogous rights or
protections thareon with the same Jogal force and effect 4 if excouted by me. My obiigation to
ssgist the Company in obtaining and enforcing patents and copyrights for Subject Idess and
byventions in ay andiefl pountries shell continue heyond tha termingtion of oy relationshin with the
Company, but the Company shall compensate me at a reasonuble rate after such tenmination for
time setnallyospent by me at the Company's request on such assistance.

b, No Use of Namse. I chall not at any time use the Company's name or any the Company trademark(s)
p S AN}

of trade name(s) in any sdveriising or publicity witheut the prier waliten consent of the Company.

%
L

4, Competitive Activity,

# Ackunowledgment T acknowledge that the pursait of the activities forbidden by Seciion 4(b) below
wonld necessarily invelve the use, disclosurs ov miseppropristion of Confidential Information.

b, Probibited Activity. To prevent the sbove-desaribed disclosure, misappropriation and breach, I
agree that during my eniployment and for a pericd of one (1) year after ermination of the Peried of
Employment, without the Company's express written consent, | shall nat, direetly or indirectly, ()
employ, solich for employment, or recommend for employment any person employed by the
Company {or any Affiliate); and (i) engage in any present or contemplated business getivity that is
or may be competitive with the Company (or any Affiliaie) in any state where the Company
conducty its bustness, unless I can prove that any getion taken in contrevention of this subsection (i)
wag-done without the use inany way of Confidential Tformaiion.

5. . I represent and warrant (1) that | have no-obligations, logal or
otherwigs, incongistent with the terms of this Agreement or with my undertaking a relationship with the
Compsary; {ii) that the performance of the servives called for by this Agresment do not and will not violste any
applicable faw, rule or regulation or any proprietary or other right of any third party; (1) that T will not use in
the performance of my responsibilisies for the Company any materiels or documents of a former employer; and
{iv} that 1 have not entered into or will enter into any agreement {whether oral or written) in conflict with this

Agreement,
6. Termingifon Qblipations.

a. Upan the termination of my relationship with the Company or promptly upon the Company's
request, [ shall surrender to the Company all equipment, tangible Propristary Information,
documents, books, nocbooks, records, reports, notes, memorands, drawings, sketches, models,

raps, contracts, Hety, computer disks (and other computer-generated files and duta), any other data
and records of any kind, and copiss thereof {eolieetively, "Company Records”), created on any
wedium und fumished to, ebtained by, or prepared by myself in the course of or incidest to my
employrsnt, that sre in my possession or under nyy contral.

O, My reprosentations, wamranties, and chiigations contained in this Agrecment shall surviva the
ternsination of the Period of Emplovment,
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b, My repressiations, waemanties, 5o obligations contained in this Agreement shall survive the

¢, Tollowing soy torosination of the Penod of Bmployment, Twill fully conperate with the Company in
o matters releiing fo vy wotinudug ohligations under thin Agreement..

g Inthe cvent Shar Hiorve te smploy of the Company 1 hereby grent consent to notification by the
Comprrsy to wry mowr swapover sbout oy vighty amd obiigsitogs under thie Agroement,

e, Upon tonsnndon of the Puriod of Enpleyment, T'vill exconte & Cutificats sckmowledging
complisnce with &8s Apvomment i e form ressably provided by the Company.

7 Intunctive Refie?, 1 ackoovdedes that my fadbure to carry out any ohligetion wader this Agrestoent, o1 8
bresch by g ofanyprovisor heveln, witt comstitote frmedtate and frrepisraidle damage to tio Company, which
cannot be fully sod adequatsly compassted in mooey damages md which will warrsnt prefiminary and ofher
fufunctive rebict] an ondr fr speilic perfonmance, and other equitable rdiell [ further agree that no band or
othar seaurity shall be vesprived in oltaining sk equitable relief and T hereby consent to thetasvance of such
mjonction sadte the erdiring of specific performanca; T steo undirstznd thiat other sction may be taken god
replodios enforoed agalpt me. 4

& Modifieation. Wo rodfaior oty Agreoment Sl by valldwlees madt-lir writhyy and signed by
Deth pasties,

& Bioding Bt This Aprerment shadl be-binding upon me; my heirs; exscutors, assigne gnd
administrators snd ia for the benefit of the Company and is successors and sasigna.

I8 Goveming Law Thx Agreement shalf be comstroed i sxeordanos with, and sff acifous atisiog wdeg of
in conmsction therewith shall be governad by, the iternal laws of the State of New Virk (withowt neference to
cordlict of lpwe p?iﬁ&@%es}. :

ICWITNESY WHEREDE, fowdersigned Biployee; inbending tor be Tty bound hes execnted thiy

Agroomet a5 of the firet date wiiiten below,
U MANELY
Wi CM{W
4 /-‘J /"l’”w

é\i;ﬁgn@lfe “ Emplayee”)
[22 04

DATE
<
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