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VERTEX PHARMACEUTICALS, 5AN DIEGO

EMPLOYEE PROPRIETARY INFORMATION
AND INVENTIONS AGREEMENT

In consideration of my employment or continued employment by Vertex Pharmaceuticals, San Diego {the "Company”),
and the compensation now and hereafter paid to me, I hereby agree as follows:

1. NONDISCLOSURE

REDACTED

2. ASSIGNMENT OF INVENTIONS.

| RECEIVED |
23 Proprictary Righis. The term "Propristary Rights” shall mean $i trade secret, patent, copysight, mask WOlk A
other intellectual property rights throughout the world. The terra “Inventions}include aBy Slecnvery, SHvaruion  (PRentabiel ¢
authorship, trademark, data, other useful information, other intellectual prbpesty THY rerm “Inventions™ shall ~§;m Ry
discovery, innovation, improvement, invention, (patentable or Unpatenishle)l work of aufiiShipd (hadBAR, data. Jedgny
know-how and any other useful information. ‘

VERTEX
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23 Prier Inventions. Inventions, if any, patented or unpatented, which I made prior to the commencement of my
employment with the Company are excluded from the scope of this Agreement. To preciude any possible uncertainty, ¥ have set
forth on Exhibit B (Prier Inventions) atfached herefo 2 complete list of all Inventions that | have, alone or joinily with others,
conceived, developed or reduced to practice or caused to be conceived, developed or reduced to practice prior to the
commencement of my employment with the Company, that [ consider to be my property or the property of third parties and
that I wish to have excluded from the scope of this Agreement {collectively referred (o as ("Prior Inventions™). If disclosure of
any such Prior Invention would cause me to viclate any prior confidentiality agreement, | understand that I am not to list
such Prior Inventions in Exfuibit B but am only to disclose a cursory name for each such invention, a lsting of the party(ies) o
whom it belongs and the fact that full disclosure as to such inventions has not been made for that reason. A space is provided on
Exhibit 8 for such purpose. If no such disclosure is attached, I represent that there are no Prior Inventions. If, in the course of my
employment with the Company, 1 incorporate a Prior Inventioun into 2 Company product, process or machine, the Company is
hereby granted and shall have a nonexclusive, royaliy-free, irrevocable, perpetual, worldwide license {with rights to sublicense
through saultiple tiers of sublicensess) to make, have made, modify, nse and sell such Prior Invention, Notwithstanding the
foregoing, 1 agree that 1 will not incorporate, or permit to be incorporated, Prior Inventions in apy Company Inventions without
the Company's prior writfen consent.

2.3 Assignment of Inventions. Subject to Sections 2.4, and 2.6, 1 hersby assign and agree to assign in the future
{when any such Inventions or Proprietary Rights are first conceived or reduced to practics or first fixed in a {angible medium, as
applicable) to the Company all my right, title and inferest in and {o any and all Propristary Information and Inventions relevant to
the Company (and all Proprietacy Rights with respect thereto) whether or not patentable or regisirable under patent or copyright
or similar statutes, made or concelved or reduced to practice or learned by me, sither alone or jointly with others, during and after
the period of my ewmployment with the Company. Inventions assigned or subject to an assignment to the Company, or (0 2 third
party as directed by the Comspany pucsuant to this Section 2, are hereinaiter referred to as “Corapany Inventions.

2.4 Nonassignable Inventions. This Agreement does not apply to an Invention which qualifies fully as a nonassignable
Iavention under Section 2870 of the California Labor Code (hereinafier "Section 2870"). 1 have reviewed the notification on
Exhibit A (Limited Exclusion Notification) and agree that my signature acknowledges receipt of the notification.

28 Obligation o Keep Company Inforrsed.  Purng the period of my employment with the Company, [ will promptly
disclose to the Company fully and in writing all fuventions authored, concelved or reduced to practice by me, either alone or
jointly with others. In addition, I will promptly disclose to the Company all patent applications filed by me or on my behalf prior
to tenmination of employment. For a period of six (8) months following termination of my employment with the Company, I will
promptly disclose to the Company fally and in writing all Inventicns authored, conceived or reduced to practice by me, either
alone or jointly with others, and all patent applications filed by me or on my behalf, which Inventions or patent applications
directly relate to the field of my work at the Company at the fime of termination or within three (3) vears prior thercto. Al the
time of each such disclosure, I will advise the Company in writing of any Inventions that I believe fully qualify for protection
under Section 2879; and I will at that time provide to the Company in writing all evidence necessary to substantiate that belief.
The Corapany will keep in confidence and will not nse for any purpose or disclose to third parties without my consent any
confidential information disclosed in writing to the Corupany pursuant to this Agreement relating to lnventions that qualify
fully for protection under the provisions of Secticn 2870, 1 will preserve the confidentiality of any Invention that does not fully
gualify for protection under Section 2870,

2.6 Govermonent or Third Party. [ also agree to assign all my righ, title and interest in and 1o any particolar Invention
to a third party, including without limitation the United States Government, as directed by the Company.

2.7 Works for Hire. | acknowledge that all original works of authorship which are made by me {solely or jointly with
others) within the scope of my employment and which are protectable by copyright are works made for hire, pursuant to United
States Copyright Act (37 U.5.C,, Section 101).

18 Enforcement of Proprietary Rights. I will assist the Company in every proper way to obtain, and from time to time
enforce, United States and foreign Proprictary Rights relating to Company Inventions in any and all countries. To that end T will
execude, verily and deliver such documents and perform such other acts (including appearances as a witness) as the Company
may reasonably request for use in applying for, obtaining, perfecting, evidencing, sustaining and enforcing such Propristary
Rights and the assignment thereof. In addition, 1 will execute, verify and deliver assignments of such Proprietary Rights 1o the
Company ot iis designee. My obligation to assist the Company with respect to Proprietary Rights relating to such Company
Inventions in any and all countdes shall continue beyond the termination of my smployment, but the Company shall compensate
me at a reasonable rate after my termination for the time actually spent by oe 2t the Company's request on such assistance.

[
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3.8 in the event the Company is unable for any reascn, after redsonable effort, to secure my signeture on any document
rieeded in connection with the actions specified in the preceding paragraphy, [ hereby imrevocably diaignate and appoint the
Compssy and its duly authorized officers and agents as my agent and aitornigy in fact, which appointment is coupled with an
{interist, to ot for and in ray behalf w exdeutr, verify and file say such documents and o do of ather Tovilly permtiad asts to
fariber the pardoses of e preveding paragraph with the same legal foroe and effect ag if pxscuted by mel 1 hersby widve i
quizslaim to e Company axy snd all clatms, of any nature whatsosver, wiich I now i oy Heceafler have for infagemen ol
any Proprietary Rights assigned hereunder to the Company.

REDACTED

10, GENERAL PROVISIONS

181 Governing Law; Consent to Personal Jurisdiction. This Agreement will be governed by and construed according
to the laws of the State of California, as such laws are applied to agreements entered into and to be performed entirely within
California between California residents. | hereby expressly consent to the personal jurisdiction of the state and federal courts
located in San Diego County, California for any lawsuit filed there against me by Company arising frora or related to this

3
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Agrecment.

6.2 Severability. In case any one or more of the provisions contained in this Agreement shall, for any reason, be held to
hy favalid, iHlegal or orenforesable n any respoct. such dmvalidity, Hlegality or unenfurceability shmdl nut affect the other
provisions of Mg Agropment,sad this Apresmrent shall be construed as i such dnvalid, Hlegal or unenfimusbie provision had
never besrv conttined herein, I moreuver, agy ohe or more of the rovisions citdained in} hw Agreement shal] for sy resson be
held to be axcessively broad as to duralion, gr{tgx:«_vmsaal scupe, sgivity or subjent; it shall be construsd by }mmng and reducing
it, 50 as to he enforceable o the extent compatible with the applicable faw as it shall then appear.

16.3 Successors and Assigns.  This Agreement will be binding upon my heirs, exccutors, administrators and other legal
representatives and will be for the benefit of the Company, its successors, and it assigns.

g4 Burvival. The provisions of this Agreement shall survive the termination of my eruployment and the assignment of
this Agreement by the Company to any successor in interest or other assignee.

ias Fmployment. [ agree and anderstand that nothing in this Agreemeat shall confer any right with respect to continuation
of employment by the Company, nor shall it interfere in any way with my right or the Company's right to terminate my
employment af any time, with or without cause.

8.6 Walver.  No wabver by the Company of any biegeh of this Sgreemant Sl be 3 waiver of any preceding or
succeeding breadh, Mo walver by the Cc«mp\mv of iy vight weader this Agresioent shall Be construmd as 2 waiver of any other
right. The (Zmrpany shall not be required o give notice 16 enforce strict adherence to all terms of this Agresment.

18.7 Entire Agreement. The obligations pursuant fo Sections 1 and 2 of this Agreement shall apply to any time during
which I was previously emploved, or am in the faure -*m;\}syed by the Company as ‘& consultant if no wother agn SERIL
governs nondistlesure and assipmnent of inveptions during such period. This Agreentent is the final, conplete sd-éxclus
agreensent of the patios with respeot fo the sulject waiter mmi sricd suprgiales. dhd morpes Al prlor disoussions betwean us.
No modificstion of or amsedment to thiv Agresment, sor my walvar of any righdsunder s Agreement, will tive unloss
o writing and sipned by the party 1o be charged. &y subseguent chings or changes in oy duties, salsey of totipenssion will
not affect the vahdity or scope of this Agresment, '

&

This Agrwmeni shall be effective as of the first day of my employment with the Corapany, naxely:

» 2002,

I HAVE READ THIS AGREEMENT CAREFULLY AND UNDERSTAND ITS TERMS. 1 HAVE
COMPLETELY FILLED QUT EXHIBIT B TO THIS AGREEMENT.

. Fimpa \\u‘“}
Dot 0 fi&}é e
b
Stgratores ¢ i*" Fio
, ey
Printed Nuwmey, -
kY

".)-\ P

ACCEPTED AND AGREED TO:

YERTEX PHARMACEUTICALS, SAN DIEGO

By
Fiides

11016 TORREYANA ROAD
SAN DIEGO, CA 33121
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EXHIBITA

LIMITED KXCLUSION NOTIFICATION

THIS IS TO NOTIFY vou in accordance with Section 2870 of the California Labor Code that the foregoing
Aprsement-betweer vouand the Company does notrequire you to-assign or-offer to-assign-to the Company any nvention-that
you - developed entirely-ai yourown ims without using the Company's.cquipment, supplies, facilities or trade secret information
except for those tnventions that either:

(1} Reiate atb-thetime of conception-or reduction to practice of the invention to the Company's business, or
actual o demonstrably anticipated research or development of the Company;

3 Result from any wark performed by you for the Company.

To the extent 3 provision in the forcgoing Agreement purporis to require you to assign an invention otherwise excluded
from the preceding paragraph, the provision is against the public policy of this state and is unenforceable,

Thic limited exclision docs not apply to any patent orinventive covered by a contract between the Corpany and the
United States or'dny of its agencies requiring full title to such patentor invention to be in'the United States,

PAUKNOWLEDGE RECEIFPT of a copy of this notification.

Higeauee Shs '
=3 S IR
D e &7 LB
w ’ ’
RECENVED
;
i
(HUMAN RESOURCES DEPARTASCAT
5

Vertex Phanmacesticaly; San Diego-07/01402
Frployes Proprictary Information and Inventions Agreement

PATENT
REEL: 056983 FRAME: 0414




EXHIBITB

REDACTED
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