
NONCOMPETITION AND CONFIDENTIALITY AGREEMENT
 NONCOMPETITION AND CONFIDENTIALITY AGREEMENT executed this ___ day of November 4,2005 by and between BioTherapeutix LLC, a Delaware limited liability company with a principal office at 176 Tappan Street, Brookline, Massachusetts 02445 (the "Company") and Prof. David S. Adams,  an individual  located at the Department of Biology/Biotechnology at Worcester Polytechnic Institute, 100 Institute Road, Worcester,,MA 01609  (the "Consultant").

The Company wishes to engage the Consultant as a consultant, and the Consultant wishes to be engaged by the Company as a consultant.

The Consultant recognizes that, as a consultant of the Company, the Consultant will have access to Confidential Information (as hereinafter defined) which is the property of the Company, and by virtue of said engagement, the Consultant will acquire knowledge of, and experience in, the business conducted by the Company.

The Company desires that the Consultant agree to keep the Confidential Information confidential and to refrain from engaging directly or indirectly in competition with the Company for a period of time, all as provided herein.

The Consultant has agreed to keep the Confidential Information confidential and to refrain from engaging directly or indirectly in competition with the Company for a period of time, all as provided herein.

NOW, THEREFORE, in consideration of the foregoing premises and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

1.
Confidential Information.  The Consultant agrees that:

(a)
The Consultant shall not, at any time, for as long as any Confidential Information shall remain confidential or otherwise remain wholly or partially protectable, use or disclose directly, or indirectly, to any person outside of the Company, any such Confidential Information.

(b)
As used in this Section 1, the term "Confidential Information" shall mean information of any nature and in any form which, at the time or times concerned, is not generally known to those persons engaged in a business similar to that conducted by the Company, and which relates to any one or more of the aspects of the then current business of the Company or the past business of the Company, including but not limited to, all proprietary information of the Company concerning any of its products, the composition of such products, methodologies of production thereof, prospective operations, or any other information similar in nature.

2.
Ideas, Text, Materials, Designs and Artwork.  Any and all ideas, text, materials, designs and artwork (the "Work") conceived or made by the Consultant alone or in conjunction with others in connection with his  engagement  by the Company, which may be capable of being used in the present, future or contemplated business of the Company, shall be disclosed promptly to the Company, shall be the sole and exclusive property of the Company, and shall be considered as work made for hire as that term is defined in Section 101 of the Copyright Act of 1976 (and as amended from time to time).  The Consultant does hereby assign all right, title and interest in the Work to the Company.

 
Whenever requested to do so by the Company, the Consultant shall execute any and all applications, assignments and other instruments which the Company shall deem necessary in order to apply for and obtain copyrights, trademarks or trade names in the United States and foreign countries, covering such Work and in order to further assign and convey to the Company, or its designee, the sole and exclusive right, title and interest therein.

3.
Noncompetition Provisions.   (a)  Throughout the Consultant's engagement by the Company, and for a period of five (5) years thereafter, the Consultant shall not, directly or indirectly, divert or, by aid to others, do anything which would tend to divert from the Company any trade or business with any client of the Company, including but not limited to, any client of the Company with whom the Consultant has had any contact or association in Consultant's capacity as a consultant of the Company, or with any party whose identity or potential as a client was confidential or learned by the Consultant during Consultant's engagement by the Company. (b)Throughout the consultant’s engagement by the Company and for q period of five (5) years ears thereafter, the Consultant will not, directly or indirectly own, manage, operate, join, control, or participate in the ownership, management, operation or control of, or be connected as an officer, employee, partner, employee, licensor, joint ventures, principal or controlling shareholder, or in any directive or advisory capacity whatsoever with, or establish any business or have any connection with any business which is competitive with the then current business activities of the Company.

4.
Remedies.   The Consultant understands that the Company would not have any adequate remedy at law for the material breach or threatened breach by the Consultant of any one or more of the covenants set forth in Sections 1, 2 and 3 of this Noncompetition and Confidentiality Agreement.  The Consultant agrees that any such material breach shall cause irreparable harm to the Company for which there is no adequate remedy at law, and in the event of such material breach or threatened breach, the Company may, in addition to the other remedies which may be available to it, obtain an injunction or restraining order to enjoin the Consultant from the breach or threatened breach of such covenants.  The Company and the Consultant agrees that in any action in law or equity in which the Company is the prevailing party, the Consultant shall reimburse the Company for all costs and expenses of enforcement of this Noncompetition and Confidentiality Agreement, including but not limited to, reasonable attorneys' fees and expenses, and in the event the Consultant is the prevailing party, the Company shall reimburse the Consultant for all costs and expenses of enforcement of this Noncompetition and Confidentiality Agreement, including but not limited to, reasonable attorneys' fees and expenses.

5.
Blue-Lining.
The Company intends to restrict the activities of the Consultant under Sections 1, 2 and 3 only to the extent necessary for the protection of the Company's legitimate business interests.  If said provisions shall be deemed too broad for that purpose, by a court of competent jurisdiction in a proceeding in which the Company is a party, said provisions shall nevertheless be valid and enforceable to the extent necessary for such protection.

6.
Disclaimer of Contract for Employment.  Nothing in this Noncompetition and Confidentiality Agreement shall be construed to create in the Consultant any rights to continued engagement or employment by the Company.  The Consultant acknowledges and agrees that the Consultant is engaged by the Company in the Company's sole discretion.

7.
Jurisdiction.  The Consultant hereby agrees that he shall be subject to the jurisdiction of the United States Federal District Court in Boston, Massachusetts and that such court shall also have venue jurisdiction over the Consultant.

8.
Miscellaneous.  This Noncompetition and Confidentiality Agreement has been executed in the Commonwealth of Massachusetts, shall be construed in accordance with the laws thereof, constitutes the entire agreement between the parties, and may be amended only by written agreement signed by both of the parties, which such agreement specifically references this Agreement.  

IN WITNESS WHEREOF, the parties hereto have executed this Agreement under seal as of the date first above written.

Witnesses:



BioTherapeutix LLC

_________________

By:__________________________              

     



     Angela Shashoua, Manager

_________________

_____________________________






David S. Adams, Consultant
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