










Attorney Docket TRPH-035 

ASSIGNMENT 

Feng JIN with a mailing address of c/o Terns Pharmaceuticals, Inc., 1065 E. Hillsdale 
Blvd., Suite 100, Foster City, CA 94404 (referred to as “Assignor”) has made an invention(s) 
(the “Invention(s)”) set forth in the application(s) for patent identified below: 

(1)  x PCT application 
(a) to be filed herewith; or 

(b) x entitled TREATMENT OF LIVER DISORDERS WITH A THR-BETA 
AGONIST and bearing Application No. PCT/CN2021/130083, and filed on 
November 11, 2021; 

 

(2)  x PCT application 
(a) to be filed herewith; or 

(b) x entitled TREATMENT OF LIVER DISORDERS WITH A THR-BETA 
AGONIST and bearing Application No. PCT/CN2022/097426, and filed on 
June 7, 2022;  

 

 and/or 

(3)  x PCT application 
(a) to be filed herewith; or 

(b) x entitled TREATMENT OF LIVER DISORDERS WITH A THR-BETA 
AGONIST and bearing Application No. PCT/CN2022/131297, and filed on 
November 11, 2022. 

 

wherein the above application(s) claim(s) priority to: 

Country  Application No. Application Filing Date 

WHEREAS, Polaris Consulting, Inc., a corporation having its principal place of 
business at ___________________________________________________ (the 
“Assignee”), its successors, legal representatives, and assigns, is desirous of acquiring the 
Assignors' entire right, title, and interest in and to the Invention(s); the application(s) for 
patent and/or registered design identified above; the right to file applications for patent 
and/or registered design of the United States or other countries on the Invention(s); any 
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application(s) for patent and/or registered design of the United States or other countries 
claiming priority to, and/or the benefit of, these applications; any provisional or other right 
to recover any and all past, present, and future damages, including royalties, for any and 
all past, present, and future infringements of these application(s); and any and all patent(s) 
and/or registered design(s) of the United States or other countries that may be granted 
therefor or thereon. 

NOW, THEREFORE, for good and sufficient consideration, the receipt of which 
is hereby acknowledged, and to the extent that an Assignor has not done so already via a 
prior agreement with the Assignee or a predecessor in interest of the Assignee, or if an 
Assignor has already done so via a prior agreement with the Assignee or a predecessor in 
interest of the Assignee then in confirmation of said prior agreement, each Assignor has 
sold, assigned, transferred, and set over, and by these presents does sell, assign, transfer, 
and set over, unto the Assignee, its successors, legal representatives, and assigns, the 
Assignor’s entire right, title, and interest in: 

(a) the Invention(s);

(b) the application(s) for patent and/or registered design identified above;

(c) the right to file applications for patent and/or registered design of the United
States or other countries on the Invention(s), including all rights under the Hague 
Convention, the Paris Convention for the Protection of Industrial Property, and under the 
Patent Cooperation Treaty, and all rights of claiming priority in any country of the world; 

(d) any application(s) for patent and/or registered design of the United States
or other countries claiming the Invention(s); 

(e) any application(s) for patent and/or registered design of the United States
or other countries claiming priority to, and/or the benefit of, at least one of the 
application(s) for patent and/or registered design identified above or any application(s) for 
patent and/or registered design claiming the Invention(s), including any priority 
application(s), substitute application(s), division(s), continuation(s), and continuation(s)-
in-part; 

(f) any provisional or other right to recover any and all past, present, and future
damages, including royalties, for any and all past, present, and future infringements of any 
application for patent and/or registered design identified in the preceding paragraphs (b)-
(e) and of any and all patent(s) and/or registered design(s) granted based thereon in the
United States and in all other countries; and

(g) any patent(s) and/or registered design(s) of the United States or other
countries that may be granted for or on any application for patent and/or registered design 
identified in the preceding paragraphs (b)-(e), including any reissue(s), reexamination(s), 
revival(s), renewal(s) and extension(s) of said patent(s) and/or registered design(s). 
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The above-granted rights, titles, and interests are to be held and enjoyed by the 
Assignee, for its own use and behalf and the use and behalf of its successors, legal 
representatives, and assigns, as fully and entirely as the same would have been held and 
enjoyed by the Assignor had this sale and assignment not been made. 

Each Assignor hereby represents to the Assignee, its successors, legal 
representatives, and assigns, that, at the time of execution and delivery of these presents, 
or if applicable, at such time said prior agreement was executed, the Assignor is a lawful 
owner of an undivided interest in the Assignor’s entire right, title, and interest in and to the 
Invention(s), that the Invention(s) are unencumbered, except, if applicable, by obligation 
to assign in accordance with said prior agreement, and that the Assignor has good and full 
right and lawful authority to sell and convey the same in the manner set forth herein, and 
that Assignor will not make or enter into any assignment, sale, agreement or encumbrance 
which would conflict with these presents. Each Assignor also hereby represents that, except 
for said prior agreement, if applicable, the Assignor has not previously sold, transferred, or 
encumbered any part of Assignor’s right, title, and interest in the Invention(s). 

Each Assignor hereby covenants and agrees to and with the Assignee, its 
successors, legal representatives, and assigns, that the Assignor will sign all papers and 
documents, take all lawful oaths, and do all acts necessary or required to be done in 
connection with any and all proceedings for the procurement, maintenance, enforcement 
and defense of the Invention(s), said application(s), said registered design(s), and said 
patent(s), including interference and derivation proceedings, and any post-grant 
proceedings (e.g., opposition proceedings, post-grant reviews, Inter partes reviews, 
supplemental examinations, etc.) without charge to the Assignee, its successors, legal 
representatives, and assigns, but at the cost and expense of the Assignee, its successors, 
legal representatives, and assigns. 

Each Assignor waives all rights to challenge the validity of said invention(s) in the 
United States and its territorial possessions and in all foreign countries and of all Letters 
Patent or similar legal protection in the United States and its territorial possessions and in 
any and all foreign countries to be obtained for said invention(s) by said application or any 
continuation, continuation-in-part, divisional, renewal, substitute, or reissue thereof or any 
legal equivalent thereof in a foreign country for the full term or terms for which the same 
may be granted.  

Each Assignor hereby authorizes and requests the attorneys of COOLEY LLP to 
insert in the spaces provided above the title, filing date, application number, and/or attorney 
docket number of the application(s) identified above when known. 

Each Assignor hereby requests the Commissioner of Patents to issue said patents 
of the United States to the Assignee, as the Assignee of said invention(s) and the Letters 
Patent to be issued thereon, for the use and behalf of the Assignee, its successors, legal 
representatives, and assigns.  

Assignor(s) and Assignee(s) understand that electronic signatures are acceptable 
and that, by signing electronically, signatories agree to the use of electronic signatures. 
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Date Feng JIN
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For and on behalf of ASSIGNEE: 

Date: By: 
Name: Feng JIN   
Title: Founder and CEO  
 Company: Polaris Consulting, Inc. 

By signing, I confirm that I am entitled to sign legally binding acts on behalf of Polaris 
Consulting, Inc.. 
My position in Polaris Consulting, Inc. is: Founder and CEO  

October 14, 2024
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ASSIGNMENT 

Christopher T. JONES, Kevin KLUCHER, D. Barry CRITTENDEN, Erin K. 
QUIRK, and Matt DUAN, each with a mailing address of c/o Terns Pharmaceuticals, Inc., 1065 
E. Hillsdale Blvd., Suite 100, Foster City, CA 94404 (each referred to as “Assignor”) have made
an invention(s) (the “Invention(s)”) set forth in the application(s) for patent identified below:

(1) x PCT application 
(a) to be filed herewith; or 

(b) x entitled TREATMENT OF LIVER DISORDERS WITH A THR-BETA 
AGONIST and bearing Application No. PCT/CN2021/130083, and filed on 
November 11, 2021; 

(2) x PCT application 
(a) to be filed herewith; or 

(b) x entitled TREATMENT OF LIVER DISORDERS WITH A THR-BETA 
AGONIST and bearing Application No. PCT/CN2022/097426, and filed on 
June 7, 2022;  

and/or 

(3) x PCT application 
(a) to be filed herewith; or 

(b) x entitled TREATMENT OF LIVER DISORDERS WITH A THR-BETA 
AGONIST and bearing Application No. PCT/CN2022/131297, and filed on 
November 11, 2022. 

wherein the above application(s) claim(s) priority to: 

Country Application No. Application Filing Date 

WHEREAS, Terns, Inc., a corporation having its principal place of business at 
1065 E Hillsdale Blvd., Suite 100, Foster City, CA 94404 (the “Assignee”), its successors, 
legal representatives, and assigns, is desirous of acquiring the Assignors' entire right, title, 
and interest in and to the Invention(s); the application(s) for patent and/or registered design 
identified above; the right to file applications for patent and/or registered design of the 
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United States or other countries on the Invention(s); any application(s) for patent and/or 
registered design of the United States or other countries claiming priority to, and/or the 
benefit of, these applications; any provisional or other right to recover any and all past, 
present, and future damages, including royalties, for any and all past, present, and future 
infringements of these application(s); and any and all patent(s) and/or registered design(s) 
of the United States or other countries that may be granted therefor or thereon. 

NOW, THEREFORE, for good and sufficient consideration, the receipt of which 
is hereby acknowledged, and to the extent that an Assignor has not done so already via a 
prior agreement with the Assignee or a predecessor in interest of the Assignee, or if an 
Assignor has already done so via a prior agreement with the Assignee or a predecessor in 
interest of the Assignee then in confirmation of said prior agreement, each Assignor has 
sold, assigned, transferred, and set over, and by these presents does sell, assign, transfer, 
and set over, unto the Assignee, its successors, legal representatives, and assigns, the 
Assignor’s entire right, title, and interest in: 

(a) the Invention(s);  

(b) the application(s) for patent and/or registered design identified above; 

(c) the right to file applications for patent and/or registered design of the United 
States or other countries on the Invention(s), including all rights under the Hague 
Convention, the Paris Convention for the Protection of Industrial Property, and under the 
Patent Cooperation Treaty, and all rights of claiming priority in any country of the world; 

(d) any application(s) for patent and/or registered design of the United States 
or other countries claiming the Invention(s); 

(e) any application(s) for patent and/or registered design of the United States 
or other countries claiming priority to, and/or the benefit of, at least one of the 
application(s) for patent and/or registered design identified above or any application(s) for 
patent and/or registered design claiming the Invention(s), including any priority 
application(s), substitute application(s), division(s), continuation(s), and continuation(s)-
in-part; 

(f) any provisional or other right to recover any and all past, present, and future 
damages, including royalties, for any and all past, present, and future infringements of any 
application for patent and/or registered design identified in the preceding paragraphs (b)-
(e) and of any and all patent(s) and/or registered design(s) granted based thereon in the 
United States and in all other countries; and 

(g) any patent(s) and/or registered design(s) of the United States or other 
countries that may be granted for or on any application for patent and/or registered design 
identified in the preceding paragraphs (b)-(e), including any reissue(s), reexamination(s), 
revival(s), renewal(s) and extension(s) of said patent(s) and/or registered design(s). 
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The above-granted rights, titles, and interests are to be held and enjoyed by the 
Assignee, for its own use and behalf and the use and behalf of its successors, legal 
representatives, and assigns, as fully and entirely as the same would have been held and 
enjoyed by the Assignor had this sale and assignment not been made. 

Each Assignor hereby represents to the Assignee, its successors, legal 
representatives, and assigns, that, at the time of execution and delivery of these presents, 
or if applicable, at such time said prior agreement was executed, the Assignor is a lawful 
owner of an undivided interest in the Assignor’s entire right, title, and interest in and to the 
Invention(s), that the Invention(s) are unencumbered, except, if applicable, by obligation 
to assign in accordance with said prior agreement, and that the Assignor has good and full 
right and lawful authority to sell and convey the same in the manner set forth herein, and 
that Assignor will not make or enter into any assignment, sale, agreement or encumbrance 
which would conflict with these presents. Each Assignor also hereby represents that, except 
for said prior agreement, if applicable, the Assignor has not previously sold, transferred, or 
encumbered any part of Assignor’s right, title, and interest in the Invention(s). 

Each Assignor hereby covenants and agrees to and with the Assignee, its 
successors, legal representatives, and assigns, that the Assignor will sign all papers and 
documents, take all lawful oaths, and do all acts necessary or required to be done in 
connection with any and all proceedings for the procurement, maintenance, enforcement 
and defense of the Invention(s), said application(s), said registered design(s), and said 
patent(s), including interference and derivation proceedings, and any post-grant 
proceedings (e.g., opposition proceedings, post-grant reviews, Inter partes reviews, 
supplemental examinations, etc.) without charge to the Assignee, its successors, legal 
representatives, and assigns, but at the cost and expense of the Assignee, its successors, 
legal representatives, and assigns. 

Each Assignor waives all rights to challenge the validity of said invention(s) in the 
United States and its territorial possessions and in all foreign countries and of all Letters 
Patent or similar legal protection in the United States and its territorial possessions and in 
any and all foreign countries to be obtained for said invention(s) by said application or any 
continuation, continuation-in-part, divisional, renewal, substitute, or reissue thereof or any 
legal equivalent thereof in a foreign country for the full term or terms for which the same 
may be granted.  

Each Assignor hereby authorizes and requests the attorneys of COOLEY LLP to 
insert in the spaces provided above the title, filing date, application number, and/or attorney 
docket number of the application(s) identified above when known. 

Each Assignor hereby requests the Commissioner of Patents to issue said patents 
of the United States to the Assignee, as the Assignee of said invention(s) and the Letters 
Patent to be issued thereon, for the use and behalf of the Assignee, its successors, legal 
representatives, and assigns.  

Assignor(s) and Assignee(s) understand that electronic signatures are acceptable 
and that, by signing electronically, signatories agree to the use of electronic signatures. 
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Date Christopher T. JONES 
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Date Kevin KLUCHER 
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Date D. Barry CRITTENDEN
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Date Matt DUAN 
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For and on behalf of ASSIGNEE: 

Date: By: 
Name:  Cathleen Rocco 
Title:  Director, Legal Intellectual Property 
Company:  Terns, Inc. 

By signing, I confirm that I am entitled to sign legally binding acts on behalf of Terns, Inc.. 

My position in Terns, Inc. is: Director, Legal Intellectual Property 

 

 

 

 

October 22, 2024



EMPLOYEE INVENTION ASSIGNMENT AND CONFIDENTIALITY AGREEMENT

In consideration of, and as a condition of my employment with Tems, Inc., a Delaware 

corporation with its principal offices in the State of California (the “Company”), I, as the 

“Employee ” signing this Employee Invention Assignment and Confidentiality Agreement (this 

“Agreement’), hereby represent to the Company, and the Company and I hereby agree as 

follows:

Purpose of Agreement. I understand that the Company is engaged in a 

continuous program of research, development, production and/or marketing in connection with 

its current and projected business and that it is critical for the Company to preserve and protect 

its proprietary information, its rights in certain inventions and works and in related intellectual 

property rights. Accordingly, I am entering into this Agreement, whether or not I am expected to 

create inventions or other works of value for the Company. As used in this Agreement, 

“Inventions” means inventions, improvements, designs, original works of authorship, formulas, 

processes, compositions of matter, computer software programs, databases, mask works, 

confidential information and trade secrets.

1.

Disclosure of Inventions. I will promptly disclose in confidence to the 

Company, or to any person designated by it, all Inventions that I make, create, conceive or first 

reduce to practice, either alone or jointly with others, during the period of my employment, 

whether or not in the course of my employment, and whether or not patentable, copyrightable or 

protectable as trade secrets.

2.

Work for Hire; Assigned Inventions. I acknowledge and agree that any 

copyrightable works prepared by me within the scope of my employment will be “works made 

for hire” under the Copyright Act and that the Company will be considered the author and owner 

of such copyrightable works. I agree that all Inventions that I make, create, conceive or first 

reduce to practice during the period of my employment, whether or not in the course of my 

employment, and whether or not patentable, copyrightable or protectable as trade secrets, and 

that (i) are developed using equipment, supplies, facilities or trade secrets of the Company; 

(ii) result from work performed by me for the Company; or (iii) relate to the Company’s business 

or actual or demonstrably anticipated research or development (the “Assigned Inventions”), will 

be the sole and exclusive property of the Company.

Excluded Inventions and Other Inventions. Attached hereto as Exhibit A is a 

list describing all existing Inventions, if any, that may relate to the Company’s business or actual 

or demonstrably anticipated research or development and that were made by me or acquired by 

me prior to the Effective Date (as defined in Section 25, below), and which are not to be assigned 

to the Company ^Excluded Inventions”). If no such list is attached, I represent and agree that it

3.

4.
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is because I have no rights in any existing Inventions that may relate to the Company’s business 

or actual or demonstrably anticipated research or development. For purposes of this Agreement, 

“Other Inventions” means Inventions in which I have or may have an interest, as of the 

Effective Date or thereafter, other than Assigned Inventions and Excluded Inventions. I 

acknowledge and agree that if, in the scope of my employment, I use any Excluded Inventions or 

any Other Inventions, or if I include any Excluded Inventions or Other Inventions in any product 

or service of the Company or if my rights in any Excluded Inventions or Other Inventions may 

block or interfere with, or may otherwise be required for, the exercise by the Company of any 

rights assigned to the Company under this Agreement, I will immediately so notify the Company 

in writing. Unless the Company and I agree otherwise in writing as to particular Excluded 

Inventions or Other Inventions, I hereby grant to the Company, in such circumstances (whether 

or not I give the Company notice as required above), a perpetual, irrevocable, nonexclusive, 

transferable, world-wide, royalty-free license to use, disclose, make, sell, offer for sale, import, 

copy, distribute, modify and create works based on, perform, and display such Excluded 

Inventions and Other Inventions, and to sublicense third parties in one or more tiers of 

sublicensees with the same rights.

Exception to Assignment. I understand that the Assigned Inventions will not 

include, and the provisions of this Agreement requiring assignment of inventions to the 

Company do not apply to, any invention that qualifies fully for exclusion under the provisions of 

Section 2870 of the California Labor Code, which are attached hereto as Exhibit B.

5.

Assignment of Rights. I agree to assign, and do hereby irrevocably transfer and 

assign, to the Company: (i) all of my rights, title and interests in and with respect to any 

Assigned Inventions; (ii)all patents, patent applications, copyrights, mask works, rights in 

databases, trade secrets, and other intellectual property rights, worldwide, in any Assigned 

Inventions, along with any registrations of or applications to register such rights; and (iii) to the 

extent assignable, any and all Moral Rights (as defined below) that I may have in or with respect 

to any Assigned Inventions. I also hereby forever waive and agree never to assert any Moral 

Rights I may have in or with respect to any Assigned Inventions and any Excluded Inventions or 

Other Inventions licensed to the Company under Section 4, even after termination of my 

employment with the Company. “Moral Rights” means any rights to claim authorship of a 

work, to object to or prevent the modification or destruction of a work, to withdraw' from 

circulation or control the publication or distribution of a work, and any similar right, regardless 

of whether or not such right is denominated or generally referred to as a “moral right.” 

[OPTIONAL LANGUAGE IF APPROPRIATE: Notwithstanding the foregoing, I will have 

the right to make accurate claims in my resume of my participation in the development, 
creation, or modification of any Assigned Inventions the existence of which has been made 

public by the Company.]

6.

Assistance. I will assist the Company in every proper way to obtain and enforce 

for the Company all patents, copyrights, mask work rights, trade secret rights and other legal 

protections for the Assigned Inventions, worldwide. I will execute and deliver any documents 

that the Company may reasonably request from me in connection with providing such assistance. 
My obligations under this section will continue beyond the termination of my employment with 

the Company; provided that the Company agrees to compensate me at a reasonable rate after 

such termination for time and expenses actually spent by me at the Company’s request in

7.

A9026/00001/SF/S27I222.62



providing such assistance. I hereby appoint the Secretary of the Company as my attomey-in-fact 

to execute documents on my behalf for this purpose. I agree that this appointment is coupled 

with an interest and will not be revocable.

Proprietary Information. I understand that my employment by the Company 

creates a relationship of confidence and trust with respect to any information or materials of a 

confidential or secret nature that may be made, created or discovered by me or that may be 

disclosed to me by the Company or a third party in relation to the business of the Company or to 

the business of any parent, subsidiary, affiliate, customer or supplier of the Company, or any 

other party with whom the Company agrees to hold such information or materials in confidence 

(the “Proprietary Information”). Without limitation as to the forms that Proprietary Information 

may take, I acknowledge that Proprietary Information may be contained in tangible material such 

as writings, drawings, samples, electronic media, or computer programs, or may be in the nature 

of unwritten knowledge or know-how. Proprietary Information includes, but is not limited to. 

Assigned Inventions, marketing plans, product plans, designs, data, prototypes, specimens, test 

protocols, laboratory notebooks, business strategies, financial information, forecasts, personnel 

information, contract information, customer and supplier lists, and the non-public names and 

addresses of the Company’s customers and suppliers, their buying and selling habits and special 

needs.

8.

Confidentiality. At all times, both during my employment and after its 

termination, and to the fullest extent permitted by law, I will keep and hold all Proprietary 

Information in strict confidence and trust. I will not use or disclose any Proprietary Information 

without the prior written consent of the Company in each instance, except as may be necessary to 

perform my duties as an employee of the Company for the benefit of the Company. Upon 

termination of my employment with the Company, I will promptly deliver to the Company all 

documents and materials of any nature pertaining to my work with the Company, and I will not 

take with me or retain in any form any documents or materials or copies containing any 

Proprietary Information. Nothing in this Section 9 or otherwise in this Agreement shall limit or 

restrict in any way my immunity from liability for disclosing the Company’s trade secrets as 

specifically permitted by 18 U.S. Code Section 1833, the pertinent provisions of which are 

attached hereto as Exhibit C.

9.

Physical Property. All documents, supplies, equipment and other physical 

property furnished to me by the Company or produced by me or others in connection with my 

employment will be and remain the sole property of the Company. I will return to the Company 

all such items when requested by the Company, excepting only my personal copies of records 

relating to my employment or compensation and any personal property I bring with me to the 

Company and designate as such. Even if the Company does not so request, I will upon 

termination of my employment return to the Company all Company property, and I will not take 

with me or retain any such items.

No Breach of Prior Agreements. I represent that my performance of all the 

terms of this Agreement and my duties as an employee of the Company will not breach any 

invention assignment, proprietary information, confidentiality, non-competition, or other 

agreement with any former employer or other party. I represent that I will not bring with me to 

the Company or use in the performance of my duties for the Company any documents or

10.

11.
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materials or intangibles of my own or of a former employer or third party that are not generally 

available for use by the public or have not been legally transferred to the Company.

“At Will” Employment. I understand that this Agreement does not constitute a 

contract of employment or obligate the Company to employ me for any stated period of time. I 

understand that I am an “at will” employee of the Company and that my employment can be 

terminated at any time, with or without notice and with or without cause, for any reason or for no 

reason, by either the Company or by me. I acknowledge that any statements or representations to 

the contrary are ineffective, unless put into a writing signed by the Company. I further 

acknowledge that my participation in any stock option or benefit program is not to be construed 

as any assurance of continuing employment for any particular period of time.

Company Opportunities; Duty Not to Compete. During the period of my 

employment, I will at all times devote my best efforts to the interests of the Company, and I will 

not, without the prior written consent of the Company, engage in, or encourage or assist others to 

engage in, any other employment or activity that: (i) would divert from the Company any 

business opportunity in which the Company can reasonably be expected to have an interest; 

(ii) would directly compete with, or involve preparation to compete with, the current or future 

business of the Company; or (iii) would otherwise conflict with the Company’s interests or could 

cause a disruption of its operations or prospects.

Non-Solicitation of Emplovees/Consultants. During my employment with the 

Company and for a one (1) year period thereafter, I will not directly or indirectly solicit away 

employees or consultants of the Company for my own benefit or for the benefit of any other 

person or entity, nor will I encourage or assist others to do so.

Notification. I hereby authorize the Company, during and after the termination of 

my employment with the Company, to notify third parties, including, but not limited to, actual or 

potential customers or employers, of the terms of this Agreement and my responsibilities 

hereunder.

12.

13.

14.

15.

Injunctive Relief. I understand that a breach or threatened breach of this 

Agreement by me may cause the Company to suffer irreparable harm and that the Company will 

therefore be entitled to injunctive relief to enforce this Agreement.

Governing Law; Severability. This Agreement is intended to supplement, and 

not to supersede, any rights the Company may have in law or equity with respect to the duties of 

its employees and the protection of its trade secrets. This Agreement will be governed by and 

construed in accordance with the laws of the State of California without giving effect to any 

principles of conflict of laws that would lead to the application of the laws of another 

jurisdiction. If any provision of this Agreement is invalid, illegal or unenforceable in any 

respect, such provision will be enforced to the maximum extent possible, given the fundamental 

intentions of the parties when entering into this Agreement. To the extent such provision cannot 

be so enforced, it will be stricken from this Agreement and the remainder of this Agreement will 

be enforced as if such invalid, illegal or unenforceable provision had never been contained in this 

Agreement.

16.

17.
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18. Counterparts. This Agreement may be executed in any number of counterparts, 

each of which when so executed and delivered will be deemed an original, and all of which 

together will constitute one and the same agreement.

19. Entire Agreement. This Agreement and the documents referred to herein 

constitute the entire agreement and understanding of the parties with respect to the subject matter 

of this Agreement, and supersede all prior understandings and agreements, whether oral or 

written, between the parties hereto with respect to such subject matter.

20. Amendment and Waiver. This Agreement may be amended only by a written 

agreement executed by each of the parties to this Agreement. No amendment or waiver of, or 

modification of any obligation under, this Agreement will be enforceable unless specifically set 

forth in a writing signed by the party against which enforcement is sought. A waiver by either 

party of any of the terms and conditions of this Agreement in any instance will not be deemed or 

construed to be a waiver of such term or condition with respect to any other instance, whether 

prior, concurrent or subsequent.

21. Successors and Assigns; Assignment. Except as otherwise provided in this 

Agreement, this Agreement, and the rights and obligations of the parties hereunder, will bind and 

benefit the parties and their respective successors, assigns, heirs, executors, administrators, and 

legal representatives. The Company may assign any of its rights and obligations under this 

Agreement. I understand that I will not be entitled to assign or delegate this Agreement or any of 

my rights or obligations hereunder, whether voluntarily or by operation of law, except with the 

prior written consent of the Company.

22. Further Assurances. The parties will execute such further documents and 

instruments and take such further actions as may be reasonably necessary to carry out the 

purposes and intent of this Agreement. Upon termination of my employment with the Company, 

I will execute and deliver a document or documents in a form reasonably requested by the 

Company confirming my agreement to comply with the post-employment obligations contained 

in this Agreement,

23. Acknowledgement. I certify and acknowledge that I have carefully read all of 

the provisions of this Agreement and that I understand and will fully and faithfully comply with 

this Agreement.

[Section 25 and signatures follow on the next page.]
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Exhibit A

LIST OF EXCLUDED INVENTIONS UNDER SECTION 4

Identifying Number 
or Brief DescriptionTitle Date

No inventions, improvements, or original works of authorship

Additional sheets attached

JSignature of Employee:

€•/) A 6-U / s i1-"Print Name of Employee:

Date: H - A’C ~ ^/f
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Exhibit B

CALIFORNIA LABOR CODE 2870 NOTICE:

California Labor Code Section 2870 provides as follows:

Any provision in an employment agreement which provides that an employee shall 

assign, or offer to assign, any of his or her rights in an invention to his or her employer 

shall not apply to an invention that the employee developed entirely on his or her own 

time without using the employer’s equipment, supplies, facilities, or trade secret 

information except for those inventions that either: (1) relate at the time of conception 

or reduction to practice of the invention to the employer’s business, or actual or 

demonstrably anticipated research or development of the employer; or (2) result from 

any work performed by the employee for the employer. To the extent a provision in an 

employment agreement purports to require an employee to assign an invention otherwise 

excluded from being required to be assigned under California Labor Code 

Section 2870(a), the provision is against the public policy of this state and is 

unenforceable.
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Effective Date of Agreement. This Agreement is and will be effective on and 

after the first day of my employment by the Company, which is January 1st, 2019 (the “Effective 

Date"). {COMPLETE DATE AS FIRST DATE OF EMPLOYMENT SO THIS AGREEMENT 

REACHES BACK TO THE START OF THE RELATIONSHIP, EVEN IF SIGNED LATER.}.

24.

Employee:Company:

By:
rgnature:

<doy\ 2/
Name:

Name (Please Print):

Title:
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Exhibit C

DEFEND TRADE SECRETS ACT, 18 U.S. CODE § 1833 NOTICE:

18 U.S. Code Section 1833 provides as follows:

Immunity From Liability For Confidential Disclosure Of A Trade Secret To 

The Government Or In A Court Filing. An individual shall not be held 

criminally or civilly liable under any Federal or State trade secret law for the 

disclosure of a trade secret that (A) is made, (i) in confidence to a Federal, State, 
or local government official, either directly or indirectly, or to an attorney; and 

(ii) solely for the purpose of reporting or investigating a suspected violation of 

law; or (B) is made in a complaint or other document filed in a lawsuit or other 
proceeding, if such filing is made under seal.

Use of Trade Secret Information in Anti-Retaliation Lawsuit. An individual 
who files a lawsuit for retaliation by an employer for reporting a suspected 

violation of law may disclose the trade secret to the attorney of the individual and 

use the trade secret information in the court proceeding, if the individual (A) files 

any document containing the trade secret under seal; and (B) does not disclose the 

trade secret, except pursuant to court order.
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EMPLOYEE INVENTION ASSIGNMENT AND CONFIDENTIALITY AGREEMENT 

In consideration of, and as a condition of my employment with Terns, Inc., a Delaware 
corporation with its principal offices in the State of California (the “Company”), I, as the 
“Employee” signing this Employee Invention Assignment and Confidentiality Agreement (this 
“Agreement”), hereby represent to the Company, and the Company and I hereby agree as 
follows: 

1. Purpose of Agreement.  I understand that the Company is engaged in a 
continuous program of research, development, production and/or marketing in connection with 
its current and projected business and that it is critical for the Company to preserve and protect 
its proprietary information, its rights in certain inventions and works and in related intellectual 
property rights.  Accordingly, I am entering into this Agreement, whether or not I am expected to 
create inventions or other works of value for the Company.  As used in this Agreement, 
“Inventions” means inventions, improvements, designs, original works of authorship, formulas, 
processes, compositions of matter, computer software programs, databases, mask works, 
confidential information and trade secrets. 

2. Disclosure of Inventions.  I will promptly disclose in confidence to the 
Company, or to any person designated by it, all Inventions that I make, create, conceive or first 
reduce to practice, either alone or jointly with others, during the period of my employment, 
whether or not in the course of my employment, and whether or not patentable, copyrightable or 
protectable as trade secrets. 

3. Work for Hire; Assigned Inventions.  I acknowledge and agree that any 
copyrightable works prepared by me within the scope of my employment will be “works made 
for hire” under the Copyright Act and that the Company will be considered the author and owner 
of such copyrightable works.  I agree that all Inventions that I make, create, conceive or first 
reduce to practice during the period of my employment, whether or not in the course of my 
employment, and whether or not patentable, copyrightable or protectable as trade secrets, and 
that (i) are developed using equipment, supplies, facilities or trade secrets of the Company; 
(ii) result from work performed by me for the Company; or (iii) relate to the Company’s business 
or actual or demonstrably anticipated research or development (the “Assigned Inventions”), will 
be the sole and exclusive property of the Company. 

4. Excluded Inventions and Other Inventions.  Attached hereto as Exhibit A is a 
list describing all existing Inventions, if any, that may relate to the Company’s business or actual 
or demonstrably anticipated research or development and that were made by me or acquired by 
me prior to the Effective Date (as defined in Section 25, below), and which are not to be assigned 
to the Company (“Excluded Inventions”).  If no such list is attached, I represent and agree that it 
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is because I have no rights in any existing Inventions that may relate to the Company’s business 
or actual or demonstrably anticipated research or development.  For purposes of this Agreement, 
“Other Inventions” means Inventions in which I have or may have an interest, as of the 
Effective Date or thereafter, other than Assigned Inventions and Excluded Inventions.  I 
acknowledge and agree that if, in the scope of my employment, I use any Excluded Inventions or 
any Other Inventions, or if I include any Excluded Inventions or Other Inventions in any product 
or service of the Company or if my rights in any Excluded Inventions or Other Inventions may 
block or interfere with, or may otherwise be required for, the exercise by the Company of any 
rights assigned to the Company under this Agreement, I will immediately so notify the Company 
in writing.  Unless the Company and I agree otherwise in writing as to particular Excluded 
Inventions or Other Inventions, I hereby grant to the Company, in such circumstances (whether 
or not I give the Company notice as required above), a perpetual, irrevocable, nonexclusive, 
transferable, world-wide, royalty-free license to use, disclose, make, sell, offer for sale, import, 
copy, distribute, modify and create works based on, perform, and display such Excluded 
Inventions and Other Inventions, and to sublicense third parties in one or more tiers of 
sublicensees with the same rights. 

5. Exception to Assignment.  I understand that the Assigned Inventions will not 
include, and the provisions of this Agreement requiring assignment of inventions to the 
Company do not apply to, any invention that qualifies fully for exclusion under the provisions of 
Section 2870 of the California Labor Code, which are attached hereto as Exhibit B. 

6. Assignment of Rights.  I agree to assign, and do hereby irrevocably transfer and 
assign, to the Company:  (i) all of my rights, title and interests in and with respect to any 
Assigned Inventions; (ii) all patents, patent applications, copyrights, mask works, rights in 
databases, trade secrets, and other intellectual property rights, worldwide, in any Assigned 
Inventions, along with any registrations of or applications to register such rights; and (iii) to the 
extent assignable, any and all Moral Rights (as defined below) that I may have in or with respect 
to any Assigned Inventions.  I also hereby forever waive and agree never to assert any Moral 
Rights I may have in or with respect to any Assigned Inventions and any Excluded Inventions or 
Other Inventions licensed to the Company under Section 4, even after termination of my 
employment with the Company.  “Moral Rights” means any rights to claim authorship of a 
work, to object to or prevent the modification or destruction of a work, to withdraw from 
circulation or control the publication or distribution of a work, and any similar right, regardless 
of whether or not such right is denominated or generally referred to as a “moral right.”  

7. Assistance.  I will assist the Company in every proper way to obtain and enforce 
for the Company all patents, copyrights, mask work rights, trade secret rights and other legal 
protections for the Assigned Inventions, worldwide.  I will execute and deliver any documents 
that the Company may reasonably request from me in connection with providing such assistance.  
My obligations under this section will continue beyond the termination of my employment with 
the Company; provided that the Company agrees to compensate me at a reasonable rate after 
such termination for time and expenses actually spent by me at the Company’s request in 
providing such assistance.  I hereby appoint the Secretary of the Company as my attorney-in-fact 
to execute documents on my behalf for this purpose.  I agree that this appointment is coupled 
with an interest and will not be revocable. 
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8. Proprietary Information.  I understand that my employment by the Company 
creates a relationship of confidence and trust with respect to any information or materials of a 
confidential or secret nature that may be made, created or discovered by me or that may be 
disclosed to me by the Company or a third party in relation to the business of the Company or to 
the business of any parent, subsidiary, affiliate, customer or supplier of the Company, or any 
other party with whom the Company agrees to hold such information or materials in confidence 
(the “Proprietary Information”).  Without limitation as to the forms that Proprietary Information 
may take, I acknowledge that Proprietary Information may be contained in tangible material such 
as writings, drawings, samples, electronic media, or computer programs, or may be in the nature 
of unwritten knowledge or know-how.  Proprietary Information includes, but is not limited to, 
Assigned Inventions, marketing plans, product plans, designs, data, prototypes, specimens, test 
protocols, laboratory notebooks, business strategies, financial information, forecasts, personnel 
information, contract information, customer and supplier lists, and the non-public names and 
addresses of the Company’s customers and suppliers, their buying and selling habits and special 
needs. 

9. Confidentiality.  At all times, both during my employment and after its 
termination, and to the fullest extent permitted by law, I will keep and hold all Proprietary 
Information in strict confidence and trust.  I will not use or disclose any Proprietary Information 
without the prior written consent of the Company in each instance, except as may be necessary to 
perform my duties as an employee of the Company for the benefit of the Company.  Upon 
termination of my employment with the Company, I will promptly deliver to the Company all 
documents and materials of any nature pertaining to my work with the Company, and I will not 
take with me or retain in any form any documents or materials or copies containing any 
Proprietary Information.  Nothing in this Section 9 or otherwise in this Agreement shall limit or 
restrict in any way my immunity from liability for disclosing the Company’s trade secrets as 
specifically permitted by 18 U.S. Code Section 1833, the pertinent provisions of which are 
attached hereto as Exhibit C. 

10. Physical Property.  All documents, supplies, equipment and other physical 
property furnished to me by the Company or produced by me or others in connection with my 
employment will be and remain the sole property of the Company.  I will return to the Company 
all such items when requested by the Company, excepting only my personal copies of records 
relating to my employment or compensation and any personal property I bring with me to the 
Company and designate as such.  Even if the Company does not so request, I will upon 
termination of my employment return to the Company all Company property, and I will not take 
with me or retain any such items. 

11. No Breach of Prior Agreements.  I represent that my performance of all the 
terms of this Agreement and my duties as an employee of the Company will not breach any 
invention assignment, proprietary information, confidentiality, non-competition, or other 
agreement with any former employer or other party.  I represent that I will not bring with me to 
the Company or use in the performance of my duties for the Company any documents or 
materials or intangibles of my own or of a former employer or third party that are not generally 
available for use by the public or have not been legally transferred to the Company. 
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12. “At Will” Employment.  I understand that this Agreement does not constitute a 
contract of employment or obligate the Company to employ me for any stated period of time.  I 
understand that I am an “at will” employee of the Company and that my employment can be 
terminated at any time, with or without notice and with or without cause, for any reason or for no 
reason, by either the Company or by me.  I acknowledge that any statements or representations to 
the contrary are ineffective, unless put into a writing signed by the Company.  I further 
acknowledge that my participation in any stock option or benefit program is not to be construed 
as any assurance of continuing employment for any particular period of time. 

13. Company Opportunities; Duty Not to Compete.  During the period of my 
employment, I will at all times devote my best efforts to the interests of the Company, and I will 
not, without the prior written consent of the Company, engage in, or encourage or assist others to 
engage in, any other employment or activity that: (i) would divert from the Company any 
business opportunity in which the Company can reasonably be expected to have an interest; 
(ii) would directly compete with, or involve preparation to compete with, the current or future 
business of the Company; or (iii) would otherwise conflict with the Company’s interests or could 
cause a disruption of its operations or prospects. 

14. Non-Solicitation of Employees/Consultants.  During my employment with the 
Company and for a one (1) year period thereafter, I will not directly or indirectly solicit away 
employees or consultants of the Company for my own benefit or for the benefit of any other 
person or entity, nor will I encourage or assist others to do so. 

15. Use of Name & Likeness.  I hereby authorize the Company to use, reuse, and to 
grant others the right to use and reuse, my name, photograph, likeness (including caricature), 
voice, and biographical information, and any reproduction or simulation thereof, in any form of 
media or technology now known or hereafter developed, both during and after my employment, 
for any purposes related to the Company’s business, such as marketing, advertising, credits, and 
presentations. 

16. Notification.  I hereby authorize the Company, during and after the termination of 
my employment with the Company, to notify third parties, including, but not limited to, actual or 
potential customers or employers, of the terms of this Agreement and my responsibilities 
hereunder. 

17. Injunctive Relief.  I understand that a breach or threatened breach of this 
Agreement by me may cause the Company to suffer irreparable harm and that the Company will 
therefore be entitled to injunctive relief to enforce this Agreement. 

18. Governing Law; Severability.  This Agreement is intended to supplement, and 
not to supersede, any rights the Company may have in law or equity with respect to the duties of 
its employees and the protection of its trade secrets.  This Agreement will be governed by and 
construed in accordance with the laws of the State of California without giving effect to any 
principles of conflict of laws that would lead to the application of the laws of another 
jurisdiction.  If any provision of this Agreement is invalid, illegal or unenforceable in any 
respect, such provision will be enforced to the maximum extent possible, given the fundamental 
intentions of the parties when entering into this Agreement.  To the extent such provision cannot 
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be so enforced, it will be stricken from this Agreement and the remainder of this Agreement will 
be enforced as if such invalid, illegal or unenforceable provision had never been contained in this 
Agreement. 

19. Counterparts.  This Agreement may be executed in any number of counterparts, 
each of which when so executed and delivered will be deemed an original, and all of which 
together will constitute one and the same agreement. 

20. Entire Agreement.  This Agreement and the documents referred to herein 
constitute the entire agreement and understanding of the parties with respect to the subject matter 
of this Agreement, and supersede all prior understandings and agreements, whether oral or 
written, between the parties hereto with respect to such subject matter. 

21. Amendment and Waiver.  This Agreement may be amended only by a written 
agreement executed by each of the parties to this Agreement.  No amendment or waiver of, or 
modification of any obligation under, this Agreement will be enforceable unless specifically set 
forth in a writing signed by the party against which enforcement is sought.  A waiver by either 
party of any of the terms and conditions of this Agreement in any instance will not be deemed or 
construed to be a waiver of such term or condition with respect to any other instance, whether 
prior, concurrent or subsequent. 

22. Successors and Assigns; Assignment.  Except as otherwise provided in this 
Agreement, this Agreement, and the rights and obligations of the parties hereunder, will bind and 
benefit the parties and their respective successors, assigns, heirs, executors, administrators, and 
legal representatives.  The Company may assign any of its rights and obligations under this 
Agreement.  I understand that I will not be entitled to assign or delegate this Agreement or any of 
my rights or obligations hereunder, whether voluntarily or by operation of law, except with the 
prior written consent of the Company. 

23. Further Assurances.  The parties will execute such further documents and 
instruments and take such further actions as may be reasonably necessary to carry out the 
purposes and intent of this Agreement.  Upon termination of my employment with the Company, 
I will execute and deliver a document or documents in a form reasonably requested by the 
Company confirming my agreement to comply with the post-employment obligations contained 
in this Agreement.   

24. Acknowledgement.  I certify and acknowledge that I have carefully read all of 
the provisions of this Agreement and that I understand and will fully and faithfully comply with 
this Agreement. 

[Section 25 and signatures follow on the next page.] 





Exhibit A

LIST OF EXCLUDED INVENTIONS UNDER SECTION 4

Title ate
Identifying Number

pr Brief Description

No inventions, improvements, or original works of authorship

Additional sheets att c ed

Signature of Employee:

Print Name of Employee:

Date:Dac I, Øolq
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Exhibit B 

CALIFORNIA LABOR CODE 2870 NOTICE: 

California Labor Code Section 2870 provides as follows: 

Any provision in an employment agreement which provides that an employee shall 
assign, or offer to assign, any of his or her rights in an invention to his or her employer 
shall not apply to an invention that the employee developed entirely on his or her own 
time without using the employer’s equipment, supplies, facilities, or trade secret 
information except for those inventions that either:  (1) relate at the time of conception 
or reduction to practice of the invention to the employer’s business, or actual or 
demonstrably anticipated research or development of the employer; or (2) result from 
any work performed by the employee for the employer.  To the extent a provision in an 
employment agreement purports to require an employee to assign an invention otherwise 
excluded from being required to be assigned under California Labor Code 
Section 2870(a), the provision is against the public policy of this state and is 
unenforceable. 
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Exhibit C 

DEFEND TRADE SECRETS ACT, 18 U.S. CODE § 1833 NOTICE: 

18 U.S. Code Section 1833 provides as follows: 

Immunity From Liability For Confidential Disclosure Of A Trade Secret To 
The Government Or In A Court Filing.  An individual shall not be held 
criminally or civilly liable under any Federal or State trade secret law for the 
disclosure of a trade secret that (A) is made, (i) in confidence to a Federal, State, 
or local government official, either directly or indirectly, or to an attorney; and 
(ii) solely for the purpose of reporting or investigating a suspected violation of 
law; or (B) is made in a complaint or other document filed in a lawsuit or other 
proceeding, if such filing is made under seal. 

Use of Trade Secret Information in Anti-Retaliation Lawsuit. An individual 
who files a lawsuit for retaliation by an employer for reporting a suspected 
violation of law may disclose the trade secret to the attorney of the individual and 
use the trade secret information in the court proceeding, if the individual (A) files 
any document containing the trade secret under seal; and (B) does not disclose the 
trade secret, except pursuant to court order. 
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EMPLOYEE INVENTION ASSIGNMENT AND CONFIDENTIALITY AGREEMENT 

In consideration of, and as a condition of my employment with Terns, Inc., a Delaware 

corporation with its principal offices in the State of California (the “Company”), I, as the 

“Employee” signing this Employee Invention Assignment and Confidentiality Agreement (this 

“Agreement”), hereby represent to the Company, and the Company and I hereby agree as 

follows: 

1. Purpose of Agreement.  I understand that the Company is engaged in a 

continuous program of research, development, production and/or marketing in connection with 

its current and projected business and that it is critical for the Company to preserve and protect 

its proprietary information, its rights in certain inventions and works and in related intellectual 

property rights.  Accordingly, I am entering into this Agreement, whether or not I am expected to 

create inventions or other works of value for the Company.  As used in this Agreement, 

“Inventions” means inventions, improvements, designs, original works of authorship, formulas, 

processes, compositions of matter, computer software programs, databases, mask works, 

confidential information and trade secrets. 

2. Disclosure of Inventions.  I will promptly disclose in confidence to the 

Company, or to any person designated by it, all Inventions that I make, create, conceive or first 

reduce to practice, either alone or jointly with others, during the period of my employment, 

whether or not in the course of my employment, and whether or not patentable, copyrightable or 

protectable as trade secrets. 

3. Work for Hire; Assigned Inventions.  I acknowledge and agree that any 

copyrightable works prepared by me within the scope of my employment will be “works made 

for hire” under the Copyright Act and that the Company will be considered the author and owner 

of such copyrightable works.  I agree that all Inventions that I make, create, conceive or first 

reduce to practice during the period of my employment, whether or not in the course of my 

employment, and whether or not patentable, copyrightable or protectable as trade secrets, and 

that (i) are developed using equipment, supplies, facilities or trade secrets of the Company; 

(ii) result from work performed by me for the Company; or (iii) relate to the Company’s business 

or actual or demonstrably anticipated research or development (the “Assigned Inventions”), will 

be the sole and exclusive property of the Company. 

4. Excluded Inventions and Other Inventions.  Attached hereto as Exhibit A is a 

list describing all existing Inventions, if any, that may relate to the Company’s business or actual 

or demonstrably anticipated research or development and that were made by me or acquired by 

me prior to the Effective Date (as defined in Section 25, below), and which are not to be assigned 

to the Company (“Excluded Inventions”).  If no such list is attached, I represent and agree that it 

DocuSign Envelope ID: E53E3A61-3C0C-4210-AFDC-0039C665A1C8



 

A9026/00001/SF/5271222.6 2 

is because I have no rights in any existing Inventions that may relate to the Company’s business 

or actual or demonstrably anticipated research or development.  For purposes of this Agreement, 

“Other Inventions” means Inventions in which I have or may have an interest, as of the 

Effective Date or thereafter, other than Assigned Inventions and Excluded Inventions.  I 

acknowledge and agree that if, in the scope of my employment, I use any Excluded Inventions or 

any Other Inventions, or if I include any Excluded Inventions or Other Inventions in any product 

or service of the Company or if my rights in any Excluded Inventions or Other Inventions may 

block or interfere with, or may otherwise be required for, the exercise by the Company of any 

rights assigned to the Company under this Agreement, I will immediately so notify the Company 

in writing.  Unless the Company and I agree otherwise in writing as to particular Excluded 

Inventions or Other Inventions, I hereby grant to the Company, in such circumstances (whether 

or not I give the Company notice as required above), a perpetual, irrevocable, nonexclusive, 

transferable, world-wide, royalty-free license to use, disclose, make, sell, offer for sale, import, 

copy, distribute, modify and create works based on, perform, and display such Excluded 

Inventions and Other Inventions, and to sublicense third parties in one or more tiers of 

sublicensees with the same rights. 

5. Exception to Assignment.  I understand that the Assigned Inventions will not 

include, and the provisions of this Agreement requiring assignment of inventions to the 

Company do not apply to, any invention that qualifies fully for exclusion under the provisions of 

Section 2870 of the California Labor Code, which are attached hereto as Exhibit B. 

6. Assignment of Rights.  I agree to assign, and do hereby irrevocably transfer and 

assign, to the Company:  (i) all of my rights, title and interests in and with respect to any 

Assigned Inventions; (ii) all patents, patent applications, copyrights, mask works, rights in 

databases, trade secrets, and other intellectual property rights, worldwide, in any Assigned 

Inventions, along with any registrations of or applications to register such rights; and (iii) to the 

extent assignable, any and all Moral Rights (as defined below) that I may have in or with respect 

to any Assigned Inventions.  I also hereby forever waive and agree never to assert any Moral 

Rights I may have in or with respect to any Assigned Inventions and any Excluded Inventions or 

Other Inventions licensed to the Company under Section 4, even after termination of my 

employment with the Company.  “Moral Rights” means any rights to claim authorship of a 

work, to object to or prevent the modification or destruction of a work, to withdraw from 

circulation or control the publication or distribution of a work, and any similar right, regardless 

of whether or not such right is denominated or generally referred to as a “moral right.”  

7. Assistance.  I will assist the Company in every proper way to obtain and enforce 

for the Company all patents, copyrights, mask work rights, trade secret rights and other legal 

protections for the Assigned Inventions, worldwide.  I will execute and deliver any documents 

that the Company may reasonably request from me in connection with providing such assistance.  

My obligations under this section will continue beyond the termination of my employment with 

the Company; provided that the Company agrees to compensate me at a reasonable rate after 

such termination for time and expenses actually spent by me at the Company’s request in 

providing such assistance.  I hereby appoint the Secretary of the Company as my attorney-in-fact 

to execute documents on my behalf for this purpose.  I agree that this appointment is coupled 

with an interest and will not be revocable. 
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8. Proprietary Information.  I understand that my employment by the Company 

creates a relationship of confidence and trust with respect to any information or materials of a 

confidential or secret nature that may be made, created or discovered by me or that may be 

disclosed to me by the Company or a third party in relation to the business of the Company or to 

the business of any parent, subsidiary, affiliate, customer or supplier of the Company, or any 

other party with whom the Company agrees to hold such information or materials in confidence 

(the “Proprietary Information”).  Without limitation as to the forms that Proprietary Information 

may take, I acknowledge that Proprietary Information may be contained in tangible material such 

as writings, drawings, samples, electronic media, or computer programs, or may be in the nature 

of unwritten knowledge or know-how.  Proprietary Information includes, but is not limited to, 

Assigned Inventions, marketing plans, product plans, designs, data, prototypes, specimens, test 

protocols, laboratory notebooks, business strategies, financial information, forecasts, personnel 

information, contract information, customer and supplier lists, and the non-public names and 

addresses of the Company’s customers and suppliers, their buying and selling habits and special 

needs. 

9. Confidentiality.  At all times, both during my employment and after its 

termination, and to the fullest extent permitted by law, I will keep and hold all Proprietary 

Information in strict confidence and trust.  I will not use or disclose any Proprietary Information 

without the prior written consent of the Company in each instance, except as may be necessary to 

perform my duties as an employee of the Company for the benefit of the Company.  Upon 

termination of my employment with the Company, I will promptly deliver to the Company all 

documents and materials of any nature pertaining to my work with the Company, and I will not 

take with me or retain in any form any documents or materials or copies containing any 

Proprietary Information.  Nothing in this Section 9 or otherwise in this Agreement shall limit or 

restrict in any way my immunity from liability for disclosing the Company’s trade secrets as 

specifically permitted by 18 U.S. Code Section 1833, the pertinent provisions of which are 

attached hereto as Exhibit C. 

10. Physical Property.  All documents, supplies, equipment and other physical 

property furnished to me by the Company or produced by me or others in connection with my 

employment will be and remain the sole property of the Company.  I will return to the Company 

all such items when requested by the Company, excepting only my personal copies of records 

relating to my employment or compensation and any personal property I bring with me to the 

Company and designate as such.  Even if the Company does not so request, I will upon 

termination of my employment return to the Company all Company property, and I will not take 

with me or retain any such items. 

11. No Breach of Prior Agreements.  I represent that my performance of all the 

terms of this Agreement and my duties as an employee of the Company will not breach any 

invention assignment, proprietary information, confidentiality, non-competition, or other 

agreement with any former employer or other party.  I represent that I will not bring with me to 

the Company or use in the performance of my duties for the Company any documents or 

materials or intangibles of my own or of a former employer or third party that are not generally 

available for use by the public or have not been legally transferred to the Company. 
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12. “At Will” Employment.  I understand that this Agreement does not constitute a 

contract of employment or obligate the Company to employ me for any stated period of time.  I 

understand that I am an “at will” employee of the Company and that my employment can be 

terminated at any time, with or without notice and with or without cause, for any reason or for no 

reason, by either the Company or by me.  I acknowledge that any statements or representations to 

the contrary are ineffective, unless put into a writing signed by the Company.  I further 

acknowledge that my participation in any stock option or benefit program is not to be construed 

as any assurance of continuing employment for any particular period of time. 

13. Company Opportunities; Duty Not to Compete.  During the period of my 

employment, I will at all times devote my best efforts to the interests of the Company, and I will 

not, without the prior written consent of the Company, engage in, or encourage or assist others to 

engage in, any other employment or activity that: (i) would divert from the Company any 

business opportunity in which the Company can reasonably be expected to have an interest; 

(ii) would directly compete with, or involve preparation to compete with, the current or future 

business of the Company; or (iii) would otherwise conflict with the Company’s interests or could 

cause a disruption of its operations or prospects. 

14. Non-Solicitation of Employees/Consultants.  During my employment with the 

Company and for a one (1) year period thereafter, I will not directly or indirectly solicit away 

employees or consultants of the Company for my own benefit or for the benefit of any other 

person or entity, nor will I encourage or assist others to do so. 

15. Use of Name & Likeness.  I hereby authorize the Company to use, reuse, and to 

grant others the right to use and reuse, my name, photograph, likeness (including caricature), 

voice, and biographical information, and any reproduction or simulation thereof, in any form of 

media or technology now known or hereafter developed, both during and after my employment, 

for any purposes related to the Company’s business, such as marketing, advertising, credits, and 

presentations. 

16. Notification.  I hereby authorize the Company, during and after the termination of 

my employment with the Company, to notify third parties, including, but not limited to, actual or 

potential customers or employers, of the terms of this Agreement and my responsibilities 

hereunder. 

17. Injunctive Relief.  I understand that a breach or threatened breach of this 

Agreement by me may cause the Company to suffer irreparable harm and that the Company will 

therefore be entitled to injunctive relief to enforce this Agreement. 

18. Governing Law; Severability.  This Agreement is intended to supplement, and 

not to supersede, any rights the Company may have in law or equity with respect to the duties of 

its employees and the protection of its trade secrets.  This Agreement will be governed by and 

construed in accordance with the laws of the State of California without giving effect to any 

principles of conflict of laws that would lead to the application of the laws of another 

jurisdiction.  If any provision of this Agreement is invalid, illegal or unenforceable in any 

respect, such provision will be enforced to the maximum extent possible, given the fundamental 

intentions of the parties when entering into this Agreement.  To the extent such provision cannot 
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be so enforced, it will be stricken from this Agreement and the remainder of this Agreement will 

be enforced as if such invalid, illegal or unenforceable provision had never been contained in this 

Agreement. 

19. Counterparts.  This Agreement may be executed in any number of counterparts, 

each of which when so executed and delivered will be deemed an original, and all of which 

together will constitute one and the same agreement. 

20. Entire Agreement.  This Agreement and the documents referred to herein 

constitute the entire agreement and understanding of the parties with respect to the subject matter 

of this Agreement, and supersede all prior understandings and agreements, whether oral or 

written, between the parties hereto with respect to such subject matter. 

21. Amendment and Waiver.  This Agreement may be amended only by a written 

agreement executed by each of the parties to this Agreement.  No amendment or waiver of, or 

modification of any obligation under, this Agreement will be enforceable unless specifically set 

forth in a writing signed by the party against which enforcement is sought.  A waiver by either 

party of any of the terms and conditions of this Agreement in any instance will not be deemed or 

construed to be a waiver of such term or condition with respect to any other instance, whether 

prior, concurrent or subsequent. 

22. Successors and Assigns; Assignment.  Except as otherwise provided in this 

Agreement, this Agreement, and the rights and obligations of the parties hereunder, will bind and 

benefit the parties and their respective successors, assigns, heirs, executors, administrators, and 

legal representatives.  The Company may assign any of its rights and obligations under this 

Agreement.  I understand that I will not be entitled to assign or delegate this Agreement or any of 

my rights or obligations hereunder, whether voluntarily or by operation of law, except with the 

prior written consent of the Company. 

23. Further Assurances.  The parties will execute such further documents and 

instruments and take such further actions as may be reasonably necessary to carry out the 

purposes and intent of this Agreement.  Upon termination of my employment with the Company, 

I will execute and deliver a document or documents in a form reasonably requested by the 

Company confirming my agreement to comply with the post-employment obligations contained 

in this Agreement.   

24. Acknowledgement.  I certify and acknowledge that I have carefully read all of 

the provisions of this Agreement and that I understand and will fully and faithfully comply with 

this Agreement. 

[Section 25 and signatures follow on the next page.] 
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25. Effective Date of Agreement.  This Agreement is and will be effective on and 

after the first day of my employment by the Company, which is September 5th, 2017 (the 

“Effective Date”).   

Company:  Employee: 

By:   

  Signature: 

Name:   

  Name (Please Print): 

Title:   
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CEO
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Exhibit A 

LIST OF EXCLUDED INVENTIONS UNDER SECTION 4 

 

        Identifying Number 

Title     Date     or Brief Description 

 

 

 

 

 

 

 

 

 

 

 

 

    X  No inventions, improvements, or original works of authorship 

  Additional sheets attached 

Signature of Employee:      

Print Name of Employee: Kevin M Klucher   

Date:           
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Exhibit B 

CALIFORNIA LABOR CODE 2870 NOTICE: 

California Labor Code Section 2870 provides as follows: 

Any provision in an employment agreement which provides that an employee shall 

assign, or offer to assign, any of his or her rights in an invention to his or her employer 

shall not apply to an invention that the employee developed entirely on his or her own 

time without using the employer’s equipment, supplies, facilities, or trade secret 

information except for those inventions that either:  (1) relate at the time of conception 

or reduction to practice of the invention to the employer’s business, or actual or 

demonstrably anticipated research or development of the employer; or (2) result from 

any work performed by the employee for the employer.  To the extent a provision in an 

employment agreement purports to require an employee to assign an invention otherwise 

excluded from being required to be assigned under California Labor Code 

Section 2870(a), the provision is against the public policy of this state and is 

unenforceable. 
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Exhibit C 

DEFEND TRADE SECRETS ACT, 18 U.S. CODE § 1833 NOTICE: 

18 U.S. Code Section 1833 provides as follows: 

Immunity From Liability For Confidential Disclosure Of A Trade Secret To 

The Government Or In A Court Filing.  An individual shall not be held 

criminally or civilly liable under any Federal or State trade secret law for the 

disclosure of a trade secret that (A) is made, (i) in confidence to a Federal, State, 

or local government official, either directly or indirectly, or to an attorney; and 

(ii) solely for the purpose of reporting or investigating a suspected violation of 

law; or (B) is made in a complaint or other document filed in a lawsuit or other 

proceeding, if such filing is made under seal. 

Use of Trade Secret Information in Anti-Retaliation Lawsuit. An individual 

who files a lawsuit for retaliation by an employer for reporting a suspected 

violation of law may disclose the trade secret to the attorney of the individual and 

use the trade secret information in the court proceeding, if the individual (A) files 

any document containing the trade secret under seal; and (B) does not disclose the 

trade secret, except pursuant to court order. 
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ASSIGNMENT OF PATENT RIGHTS 
(Company to Company) 

 
Shanghai STA Pharmaceutical Product Co., Ltd., a corporation having its 

principal place of business at 90 Delin Road, Waigaoqiao Free Trade Zone, Shanghai, 
200131, China (herein referred to as “Assignor”) owns the entire right, title and interest in 
any Letters Patent(s) (“said patent(s)”) and any Patent application(s) (“said application(s)”) 
set forth below, as well as any invention(s) (“said invention(s)”) disclosed in said 
application(s) and said patent(s). 

Patent Application(s) 

Application No.: PCT/CN2021/130083 Filing Date: November 11, 2021 

Title: TREATMENT OF LIVER DISORDERS WITH A THR-BETA AGONIST  

 

Application No.: PCT/CN2022/097426 Filing Date: June 7, 2022 

Title: TREATMENT OF LIVER DISORDERS WITH A THR-BETA AGONIST  
 
Application No.: PCT/CN2022/131297 Filing Date: November 11, 2022 

Title: TREATMENT OF LIVER DISORDERS WITH A THR-BETA AGONIST  

 

WHEREAS, Terns China Biotechnology Co., Ltd., a corporation having its 
principal place of business at #31, 42ND Floor, 1717 West Nanjing Road, Jinan District, 
Shanghai 200040 CHINA (the “Assignee”), its successors, legal representatives, and 
assigns, is desirous of acquiring the Assignor’s entire right, title, and interest in and to said 
invention(s), said application(s) for patent and/or registered design, and said patent(s); the 
right to file applications for patent and/or registered design of the United States or other 
countries on said invention(s); the entire right, title and interest in and to any application(s) 
for patent and/or registered design, and patent(s) of the United States or other countries 
claiming priority to, and/or benefit of, these applications and patents; the right to recover 
any and all past, present, and future damages, including provisional or other royalties, for 
any and all past, present, and future infringements of said application(s) for patent and/or 
registered design and said patent(s); and the entire right, title, and interest in and to any and 
all Letters Patent or Patents and/or registered design(s), United States or foreign, to be 
obtained for said invention(s) and said application(s); 

NOW, THEREFORE, for good and sufficient consideration, the receipt of which 
is hereby acknowledged, and to the extent that the Assignor has not done so already via a 
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prior agreement with the Assignee or a predecessor in interest of the Assignee, or if the 
Assignor has already done so via a prior agreement with the Assignee or a predecessor in 
interest of the Assignee then in confirmation of said prior agreement, the Assignor has sold, 
assigned, transferred, and set over, and by these presents does sell, assign, transfer, and set 
over, unto the Assignee, its successors, legal representatives, and assigns Assignor’s right, 
title, and interest in and to: 

(a) said invention(s); 

(b) said application(s) for patent and/or registered design; 

(c) said patent(s); 

(d) the right to file applications for patent and/or registered design of the 
United States or other countries on said invention(s), including all 
rights under the Hague Convention, the Paris Convention for the 
Protection of Industrial Property, and under the Patent Cooperation 
Treaty, and all rights of claiming priority in any country of the world; 

(e) any application(s) for patent and/or registered design of the United 
States or other countries claiming the invention(s); 

(f) any application(s) for patent and/or registered design of the United 
States or other countries claiming priority to, and/or the benefit of, at 
least one of the application(s) for patent and/or registered design 
identified above or any application(s) for patent claiming the 
invention(s), including any priority application(s), substitute 
application(s), division(s), continuation(s), and continuation(s)-in-
part; 

(g) the right to recover any and all past, present, and future damages, 
including provisional or other royalties, for any and all past, present, 
and future infringements of said application(s) for patent and/or 
registered design  and said patent(s) identified in the preceding 
paragraphs (b)-(f) and of any and all patent(s) and/or registered 
design(s) granted based thereon in the United States and in all other 
countries; and 

(h) any and all Letters Patent or Patents and/or registered design(s), United 
States or foreign, to be obtained for said invention(s), said 
application(s) for patent and/or registered design, and said patent(s), 
including any reissue(s), reexamination(s), revival(s), renewal(s) and 
extension(s) of said patent(s). 
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The above-granted rights, titles, and interests are to be held and enjoyed by the 
Assignee, for its own use and behalf and the use and behalf of its successors, legal 
representatives, and assigns, to the full end of the term or terms for which Letters Patent or 
Patents may be granted as fully and entirely as the same would have been held and enjoyed 
by the Assignor had this sale and assignment not been made; 

AND for the same consideration, the Assignor hereby covenants and agrees to and 
with the Assignee, its successors, legal representatives, and assigns, that, at the time of 
execution and delivery of these presents, or if applicable, at such time said prior agreement 
was executed, the Assignor is the sole and lawful owner of Assignor’s entire right, title and 
interest in and to said invention(s), said application(s), and said patent(s), and that the same 
are unencumbered, and that the Assignor has good and full right and lawful authority to 
sell and convey the same in the manner herein set forth; 

AND for the same consideration, the Assignor also hereby represents that, except 
for said prior agreement, if applicable, the Assignor has not previously sold, transferred, or 
encumbered any part of Assignor’s right, title, and interest in the Invention(s); 

AND for the same consideration, the Assignor hereby covenants and agrees to and 
with the Assignee, its successors, legal representatives, and assigns that the Assignor will, 
whenever counsel of the Assignee, or the counsel of its successors, legal representatives, 
and assigns, shall advise that any proceeding in connection with said invention(s), said 
application(s), said registered design(s), said patent(s), any application claiming priority to 
said application(s), any reissue or extension of said patent(s), and any United States or 
foreign Letters Patent or Patents for said invention(s) or said application(s), including 
interference and derivation proceedings, and any post-grant proceedings (e.g., opposition 
proceedings, post-grant reviews, Inter partes reviews, supplemental examinations, etc.), is 
lawful and desirable, sign all papers and documents, take all lawful oaths, and do all acts 
necessary or required to be done for the procurement, maintenance, enforcement and 
defense of Letters Patent or Patents for said invention(s), without charge to the Assignee, 
its successors, legal representatives, and assigns, but at the cost and expense of the 
Assignee, its successors, legal representatives, and assigns; 

AND the Assignor waives all rights to challenge the validity of said invention(s) in 
the United States and its territorial possessions and in all foreign countries and of all Letters 
Patent or similar legal protection in the United States and its territorial possessions and in 
any and all foreign countries to be obtained for said invention(s) by said application or any 
continuation, continuation-in-part, divisional, renewal, substitute, or reissue thereof or any 
legal equivalent thereof in a foreign country for the full term or terms for which the same 
may be granted; 

AND the Assignor hereby authorizes and requests the attorneys of COOLEY LLP 
to insert in the spaces provided the application number, filing date, attorney docket number, 
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assignment recordation date, and Reel/Frame No(s). of the Patent Application(s) and/or 
Letters Patent(s) identified herein when known; 

AND the Assignor hereby requests the Commissioner of Patents to issue any and 
all aforementioned patent(s) of the United States to the Assignee, as the Assignee of said 
invention(s) and the Letters Patent to be issued thereon, for the use and behalf of the 
Assignee, its successors, legal representatives, and assigns; 

AND Assignor(s) and Assignee(s) understand that electronic signatures are 
acceptable and that, by signing electronically, signatories agree to the use of electronic 
signatures. 

  





https://v3.camscanner.com/user/download


Attorney Docket No. TRPH-035 
 

  

 

ASSIGNMENT OF PATENT RIGHTS 
(Company to Company) 

 
Terns China Biotechnology Co., Ltd., a corporation having its principal place of 

business at #31, 42ND Floor, 1717 West Nanjing Road, Jinan District, Shanghai 200040 
CHINA (herein referred to as “Assignor”) owns the entire right, title and interest in any 
Letters Patent(s) (“said patent(s)”) and any Patent application(s) (“said application(s)”) set 
forth below, as well as any invention(s) (“said invention(s)”) disclosed in said 
application(s) and said patent(s). 

Patent Application(s) 

Application No.: PCT/CN2021/130083 Filing Date: November 11, 2021 

Title: TREATMENT OF LIVER DISORDERS WITH A THR-BETA AGONIST  

 

Application No.: PCT/CN2022/097426 Filing Date: June 7, 2022 

Title: TREATMENT OF LIVER DISORDERS WITH A THR-BETA AGONIST  
 
Application No.: PCT/CN2022/131297 Filing Date: November 11, 2022 

Title: TREATMENT OF LIVER DISORDERS WITH A THR-BETA AGONIST  

 

WHEREAS, Terns Pharmaceuticals, Inc., a corporation, having its principal 
place of business at 1065 E Hillsdale Blvd., Suite 100, Foster City, CA 94404 (the 
“Assignee”), its successors, legal representatives, and assigns, is desirous of acquiring the 
Assignor’s entire right, title, and interest in and to said invention(s), said application(s) for 
patent and/or registered design, and said patent(s); the right to file applications for patent 
and/or registered design of the United States or other countries on said invention(s); the 
entire right, title and interest in and to any application(s) for patent and/or registered design, 
and patent(s) of the United States or other countries claiming priority to, and/or benefit of, 
these applications and patents; the right to recover any and all past, present, and future 
damages, including provisional or other royalties, for any and all past, present, and future 
infringements of said application(s) for patent and/or registered design and said patent(s); 
and the entire right, title, and interest in and to any and all Letters Patent or Patents and/or 
registered design(s), United States or foreign, to be obtained for said invention(s) and said 
application(s); 

NOW, THEREFORE, for good and sufficient consideration, the receipt of which 
is hereby acknowledged, and to the extent that the Assignor has not done so already via a 
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prior agreement with the Assignee or a predecessor in interest of the Assignee, or if the 
Assignor has already done so via a prior agreement with the Assignee or a predecessor in 
interest of the Assignee then in confirmation of said prior agreement, the Assignor has sold, 
assigned, transferred, and set over, and by these presents does sell, assign, transfer, and set 
over, unto the Assignee, its successors, legal representatives, and assigns Assignor’s right, 
title, and interest in and to: 

(a) said invention(s); 

(b) said application(s) for patent and/or registered design; 

(c) said patent(s); 

(d) the right to file applications for patent and/or registered design of the 
United States or other countries on said invention(s), including all 
rights under the Hague Convention, the Paris Convention for the 
Protection of Industrial Property, and under the Patent Cooperation 
Treaty, and all rights of claiming priority in any country of the world; 

(e) any application(s) for patent and/or registered design of the United 
States or other countries claiming the invention(s); 

(f) any application(s) for patent and/or registered design of the United 
States or other countries claiming priority to, and/or the benefit of, at 
least one of the application(s) for patent and/or registered design 
identified above or any application(s) for patent claiming the 
invention(s), including any priority application(s), substitute 
application(s), division(s), continuation(s), and continuation(s)-in-
part; 

(g) the right to recover any and all past, present, and future damages, 
including provisional or other royalties, for any and all past, present, 
and future infringements of said application(s) for patent and/or 
registered design  and said patent(s) identified in the preceding 
paragraphs (b)-(f) and of any and all patent(s) and/or registered 
design(s) granted based thereon in the United States and in all other 
countries; and 

(h) any and all Letters Patent or Patents and/or registered design(s), United 
States or foreign, to be obtained for said invention(s), said 
application(s) for patent and/or registered design, and said patent(s), 
including any reissue(s), reexamination(s), revival(s), renewal(s) and 
extension(s) of said patent(s). 
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The above-granted rights, titles, and interests are to be held and enjoyed by the 
Assignee, for its own use and behalf and the use and behalf of its successors, legal 
representatives, and assigns, to the full end of the term or terms for which Letters Patent or 
Patents may be granted as fully and entirely as the same would have been held and enjoyed 
by the Assignor had this sale and assignment not been made; 

AND for the same consideration, the Assignor hereby covenants and agrees to and 
with the Assignee, its successors, legal representatives, and assigns, that, at the time of 
execution and delivery of these presents, or if applicable, at such time said prior agreement 
was executed, the Assignor is the sole and lawful owner of Assignor’s entire right, title and 
interest in and to said invention(s), said application(s), and said patent(s), and that the same 
are unencumbered, and that the Assignor has good and full right and lawful authority to 
sell and convey the same in the manner herein set forth; 

AND for the same consideration, the Assignor also hereby represents that, except 
for said prior agreement, if applicable, the Assignor has not previously sold, transferred, or 
encumbered any part of Assignor’s right, title, and interest in the Invention(s); 

AND for the same consideration, the Assignor hereby covenants and agrees to and 
with the Assignee, its successors, legal representatives, and assigns that the Assignor will, 
whenever counsel of the Assignee, or the counsel of its successors, legal representatives, 
and assigns, shall advise that any proceeding in connection with said invention(s), said 
application(s), said registered design(s), said patent(s), any application claiming priority to 
said application(s), any reissue or extension of said patent(s), and any United States or 
foreign Letters Patent or Patents for said invention(s) or said application(s), including 
interference and derivation proceedings, and any post-grant proceedings (e.g., opposition 
proceedings, post-grant reviews, Inter partes reviews, supplemental examinations, etc.), is 
lawful and desirable, sign all papers and documents, take all lawful oaths, and do all acts 
necessary or required to be done for the procurement, maintenance, enforcement and 
defense of Letters Patent or Patents for said invention(s), without charge to the Assignee, 
its successors, legal representatives, and assigns, but at the cost and expense of the 
Assignee, its successors, legal representatives, and assigns; 

AND the Assignor waives all rights to challenge the validity of said invention(s) in 
the United States and its territorial possessions and in all foreign countries and of all Letters 
Patent or similar legal protection in the United States and its territorial possessions and in 
any and all foreign countries to be obtained for said invention(s) by said application or any 
continuation, continuation-in-part, divisional, renewal, substitute, or reissue thereof or any 
legal equivalent thereof in a foreign country for the full term or terms for which the same 
may be granted; 

AND the Assignor hereby authorizes and requests the attorneys of COOLEY LLP 
to insert in the spaces provided the application number, filing date, attorney docket number, 
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assignment recordation date, and Reel/Frame No(s). of the Patent Application(s) and/or 
Letters Patent(s) identified herein when known; 

AND the Assignor hereby requests the Commissioner of Patents to issue any and 
all aforementioned patent(s) of the United States to the Assignee, as the Assignee of said 
invention(s) and the Letters Patent to be issued thereon, for the use and behalf of the 
Assignee, its successors, legal representatives, and assigns; 

AND Assignor(s) and Assignee(s) understand that electronic signatures are 
acceptable and that, by signing electronically, signatories agree to the use of electronic 
signatures. 
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For and on behalf of ASSIGNEE: 

Date: By: 
Name:   Cathleen Rocco 
Title:  Director, Legal Intellectual Property 
Company:  Terns Pharmaceuticals, Inc. 

By signing, I confirm that I am entitled to sign legally binding acts on behalf of Terns 
Pharmaceuticals, Inc.. 

My position in Terns Pharmaceuticals, Inc. is: Director, Legal Intellectual Property 

 

  

  

 

October 22, 2024
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ASSIGNMENT OF PATENT RIGHTS 
(Company to Company) 

Polaris Consulting, Inc., a corporation, having its principal place of business at 
_______________________________ (herein referred to as “Assignor”) owns the entire 
right, title and interest in any Letters Patent(s) (“said patent(s)”) and any Patent 
application(s) (“said application(s)”) set forth below, as well as any invention(s) (“said 
invention(s)”) disclosed in said application(s) and said patent(s). 

Patent Application(s) 

Application No.: PCT/CN2021/130083 Filing Date: November 11, 2021 

Title: TREATMENT OF LIVER DISORDERS WITH A THR-BETA AGONIST 

Application No.: PCT/CN2022/097426 Filing Date: June 7, 2022 

Title: TREATMENT OF LIVER DISORDERS WITH A THR-BETA AGONIST 

Application No.: PCT/CN2022/131297 Filing Date: November 11, 2022 

Title: TREATMENT OF LIVER DISORDERS WITH A THR-BETA AGONIST 

WHEREAS, Terns, Inc., a corporation, having its principal place of business at 
1065 E Hillsdale Blvd., Suite 100, Foster City, CA 94404 (the “Assignee”), its successors, 
legal representatives, and assigns, is desirous of acquiring the Assignor’s entire right, title, 
and interest in and to said invention(s), said application(s) for patent and/or registered 
design, and said patent(s); the right to file applications for patent and/or registered design 
of the United States or other countries on said invention(s); the entire right, title and interest 
in and to any application(s) for patent and/or registered design, and patent(s) of the United 
States or other countries claiming priority to, and/or benefit of, these applications and 
patents; the right to recover any and all past, present, and future damages, including 
provisional or other royalties, for any and all past, present, and future infringements of said 
application(s) for patent and/or registered design and said patent(s); and the entire right, 
title, and interest in and to any and all Letters Patent or Patents and/or registered design(s), 
United States or foreign, to be obtained for said invention(s) and said application(s); 

NOW, THEREFORE, for good and sufficient consideration, the receipt of which 
is hereby acknowledged, and to the extent that the Assignor has not done so already via a 
prior agreement with the Assignee or a predecessor in interest of the Assignee, or if the 
Assignor has already done so via a prior agreement with the Assignee or a predecessor in 

1249 Malta Ln, Foster City, CA 94404
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interest of the Assignee then in confirmation of said prior agreement, the Assignor has sold, 
assigned, transferred, and set over, and by these presents does sell, assign, transfer, and set 
over, unto the Assignee, its successors, legal representatives, and assigns Assignor’s right, 
title, and interest in and to: 

(a) said invention(s);

(b) said application(s) for patent and/or registered design;

(c) said patent(s);

(d) the right to file applications for patent and/or registered design of the
United States or other countries on said invention(s), including all
rights under the Hague Convention, the Paris Convention for the
Protection of Industrial Property, and under the Patent Cooperation
Treaty, and all rights of claiming priority in any country of the world;

(e) any application(s) for patent and/or registered design of the United
States or other countries claiming the invention(s);

(f) any application(s) for patent and/or registered design of the United
States or other countries claiming priority to, and/or the benefit of, at
least one of the application(s) for patent and/or registered design
identified above or any application(s) for patent claiming the
invention(s), including any priority application(s), substitute
application(s), division(s), continuation(s), and continuation(s)-in-
part;

(g) the right to recover any and all past, present, and future damages,
including provisional or other royalties, for any and all past, present,
and future infringements of said application(s) for patent and/or
registered design  and said patent(s) identified in the preceding
paragraphs (b)-(f) and of any and all patent(s) and/or registered
design(s) granted based thereon in the United States and in all other
countries; and

(h) any and all Letters Patent or Patents and/or registered design(s), United
States or foreign, to be obtained for said invention(s), said
application(s) for patent and/or registered design, and said patent(s),
including any reissue(s), reexamination(s), revival(s), renewal(s) and
extension(s) of said patent(s).

The above-granted rights, titles, and interests are to be held and enjoyed by the 
Assignee, for its own use and behalf and the use and behalf of its successors, legal 
representatives, and assigns, to the full end of the term or terms for which Letters Patent or 
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Patents may be granted as fully and entirely as the same would have been held and enjoyed 
by the Assignor had this sale and assignment not been made; 

AND for the same consideration, the Assignor hereby covenants and agrees to and 
with the Assignee, its successors, legal representatives, and assigns, that, at the time of 
execution and delivery of these presents, or if applicable, at such time said prior agreement 
was executed, the Assignor is the sole and lawful owner of Assignor’s entire right, title and 
interest in and to said invention(s), said application(s), and said patent(s), and that the same 
are unencumbered, and that the Assignor has good and full right and lawful authority to 
sell and convey the same in the manner herein set forth; 

AND for the same consideration, the Assignor also hereby represents that, except 
for said prior agreement, if applicable, the Assignor has not previously sold, transferred, or 
encumbered any part of Assignor’s right, title, and interest in the Invention(s); 

AND for the same consideration, the Assignor hereby covenants and agrees to and 
with the Assignee, its successors, legal representatives, and assigns that the Assignor will, 
whenever counsel of the Assignee, or the counsel of its successors, legal representatives, 
and assigns, shall advise that any proceeding in connection with said invention(s), said 
application(s), said registered design(s), said patent(s), any application claiming priority to 
said application(s), any reissue or extension of said patent(s), and any United States or 
foreign Letters Patent or Patents for said invention(s) or said application(s), including 
interference and derivation proceedings, and any post-grant proceedings (e.g., opposition 
proceedings, post-grant reviews, Inter partes reviews, supplemental examinations, etc.), is 
lawful and desirable, sign all papers and documents, take all lawful oaths, and do all acts 
necessary or required to be done for the procurement, maintenance, enforcement and 
defense of Letters Patent or Patents for said invention(s), without charge to the Assignee, 
its successors, legal representatives, and assigns, but at the cost and expense of the 
Assignee, its successors, legal representatives, and assigns; 

AND the Assignor waives all rights to challenge the validity of said invention(s) in 
the United States and its territorial possessions and in all foreign countries and of all Letters 
Patent or similar legal protection in the United States and its territorial possessions and in 
any and all foreign countries to be obtained for said invention(s) by said application or any 
continuation, continuation-in-part, divisional, renewal, substitute, or reissue thereof or any 
legal equivalent thereof in a foreign country for the full term or terms for which the same 
may be granted; 

AND the Assignor hereby authorizes and requests the attorneys of COOLEY LLP 
to insert in the spaces provided the application number, filing date, attorney docket number, 
assignment recordation date, and Reel/Frame No(s). of the Patent Application(s) and/or 
Letters Patent(s) identified herein when known; 
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AND the Assignor hereby requests the Commissioner of Patents to issue any and 
all aforementioned patent(s) of the United States to the Assignee, as the Assignee of said 
invention(s) and the Letters Patent to be issued thereon, for the use and behalf of the 
Assignee, its successors, legal representatives, and assigns; 

AND Assignor(s) and Assignee(s) understand that electronic signatures are 
acceptable and that, by signing electronically, signatories agree to the use of electronic 
signatures. 
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For and on behalf of ASSIGNOR: 

Date: By: 
Name: Feng JIN   
Title: Founder and CEO  
Company: Polaris Consulting, Inc. 

By signing, I confirm that I am entitled to sign legally binding acts on behalf of Polaris 
Consulting, Inc.. 
My position in Polaris Consulting, Inc. is: Founder and CEO 

 

  

  

 

October 14, 2024
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For and on behalf of ASSIGNEE: 

Date: By: 
Name:   Cathleen Rocco 
Title:  Director, Legal Intellectual Property 
Company:  Terns, Inc. 

By signing, I confirm that I am entitled to sign legally binding acts on behalf of Terns, Inc.. 

My position in Terns, Inc. is: Director, Legal Intellectual Property 

 

  

  

 

October 22, 2024
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ASSIGNMENT OF PATENT RIGHTS 
(Company to Company) 

 
Terns, Inc., a corporation, having its principal place of business at 1065 E Hillsdale 

Blvd., Suite 100, Foster City, CA 94404 (herein referred to as “Assignor”) owns the entire 
right, title and interest in any Letters Patent(s) (“said patent(s)”) and any Patent 
application(s) (“said application(s)”) set forth below, as well as any invention(s) (“said 
invention(s)”) disclosed in said application(s) and said patent(s). 

Patent Application(s) 

Application No.: PCT/CN2021/130083 Filing Date: November 11, 2021 

Title: TREATMENT OF LIVER DISORDERS WITH A THR-BETA AGONIST  

 

Application No.: PCT/CN2022/097426 Filing Date: June 7, 2022 

Title: TREATMENT OF LIVER DISORDERS WITH A THR-BETA AGONIST  
 
Application No.: PCT/CN2022/131297 Filing Date: November 11, 2022 

Title: TREATMENT OF LIVER DISORDERS WITH A THR-BETA AGONIST  

 

WHEREAS, Terns Pharmaceuticals, Inc., a corporation, having its principal 
place of business at 1065 E Hillsdale Blvd., Suite 100, Foster City, CA 94404 (the 
“Assignee”), its successors, legal representatives, and assigns, is desirous of acquiring the 
Assignor’s entire right, title, and interest in and to said invention(s), said application(s) for 
patent and/or registered design, and said patent(s); the right to file applications for patent 
and/or registered design of the United States or other countries on said invention(s); the 
entire right, title and interest in and to any application(s) for patent and/or registered design, 
and patent(s) of the United States or other countries claiming priority to, and/or benefit of, 
these applications and patents; the right to recover any and all past, present, and future 
damages, including provisional or other royalties, for any and all past, present, and future 
infringements of said application(s) for patent and/or registered design and said patent(s); 
and the entire right, title, and interest in and to any and all Letters Patent or Patents and/or 
registered design(s), United States or foreign, to be obtained for said invention(s) and said 
application(s); 

NOW, THEREFORE, for good and sufficient consideration, the receipt of which 
is hereby acknowledged, and to the extent that the Assignor has not done so already via a 
prior agreement with the Assignee or a predecessor in interest of the Assignee, or if the 
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Assignor has already done so via a prior agreement with the Assignee or a predecessor in 
interest of the Assignee then in confirmation of said prior agreement, the Assignor has sold, 
assigned, transferred, and set over, and by these presents does sell, assign, transfer, and set 
over, unto the Assignee, its successors, legal representatives, and assigns Assignor’s right, 
title, and interest in and to: 

(a) said invention(s); 

(b) said application(s) for patent and/or registered design; 

(c) said patent(s); 

(d) the right to file applications for patent and/or registered design of the 
United States or other countries on said invention(s), including all 
rights under the Hague Convention, the Paris Convention for the 
Protection of Industrial Property, and under the Patent Cooperation 
Treaty, and all rights of claiming priority in any country of the world; 

(e) any application(s) for patent and/or registered design of the United 
States or other countries claiming the invention(s); 

(f) any application(s) for patent and/or registered design of the United 
States or other countries claiming priority to, and/or the benefit of, at 
least one of the application(s) for patent and/or registered design 
identified above or any application(s) for patent claiming the 
invention(s), including any priority application(s), substitute 
application(s), division(s), continuation(s), and continuation(s)-in-
part; 

(g) the right to recover any and all past, present, and future damages, 
including provisional or other royalties, for any and all past, present, 
and future infringements of said application(s) for patent and/or 
registered design  and said patent(s) identified in the preceding 
paragraphs (b)-(f) and of any and all patent(s) and/or registered 
design(s) granted based thereon in the United States and in all other 
countries; and 

(h) any and all Letters Patent or Patents and/or registered design(s), United 
States or foreign, to be obtained for said invention(s), said 
application(s) for patent and/or registered design, and said patent(s), 
including any reissue(s), reexamination(s), revival(s), renewal(s) and 
extension(s) of said patent(s). 

The above-granted rights, titles, and interests are to be held and enjoyed by the 
Assignee, for its own use and behalf and the use and behalf of its successors, legal 
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representatives, and assigns, to the full end of the term or terms for which Letters Patent or 
Patents may be granted as fully and entirely as the same would have been held and enjoyed 
by the Assignor had this sale and assignment not been made; 

AND for the same consideration, the Assignor hereby covenants and agrees to and 
with the Assignee, its successors, legal representatives, and assigns, that, at the time of 
execution and delivery of these presents, or if applicable, at such time said prior agreement 
was executed, the Assignor is the sole and lawful owner of Assignor’s entire right, title and 
interest in and to said invention(s), said application(s), and said patent(s), and that the same 
are unencumbered, and that the Assignor has good and full right and lawful authority to 
sell and convey the same in the manner herein set forth; 

AND for the same consideration, the Assignor also hereby represents that, except 
for said prior agreement, if applicable, the Assignor has not previously sold, transferred, or 
encumbered any part of Assignor’s right, title, and interest in the Invention(s); 

AND for the same consideration, the Assignor hereby covenants and agrees to and 
with the Assignee, its successors, legal representatives, and assigns that the Assignor will, 
whenever counsel of the Assignee, or the counsel of its successors, legal representatives, 
and assigns, shall advise that any proceeding in connection with said invention(s), said 
application(s), said registered design(s), said patent(s), any application claiming priority to 
said application(s), any reissue or extension of said patent(s), and any United States or 
foreign Letters Patent or Patents for said invention(s) or said application(s), including 
interference and derivation proceedings, and any post-grant proceedings (e.g., opposition 
proceedings, post-grant reviews, Inter partes reviews, supplemental examinations, etc.), is 
lawful and desirable, sign all papers and documents, take all lawful oaths, and do all acts 
necessary or required to be done for the procurement, maintenance, enforcement and 
defense of Letters Patent or Patents for said invention(s), without charge to the Assignee, 
its successors, legal representatives, and assigns, but at the cost and expense of the 
Assignee, its successors, legal representatives, and assigns; 

AND the Assignor waives all rights to challenge the validity of said invention(s) in 
the United States and its territorial possessions and in all foreign countries and of all Letters 
Patent or similar legal protection in the United States and its territorial possessions and in 
any and all foreign countries to be obtained for said invention(s) by said application or any 
continuation, continuation-in-part, divisional, renewal, substitute, or reissue thereof or any 
legal equivalent thereof in a foreign country for the full term or terms for which the same 
may be granted; 

AND the Assignor hereby authorizes and requests the attorneys of COOLEY LLP 
to insert in the spaces provided the application number, filing date, attorney docket number, 
assignment recordation date, and Reel/Frame No(s). of the Patent Application(s) and/or 
Letters Patent(s) identified herein when known; 
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AND the Assignor hereby requests the Commissioner of Patents to issue any and 
all aforementioned patent(s) of the United States to the Assignee, as the Assignee of said 
invention(s) and the Letters Patent to be issued thereon, for the use and behalf of the 
Assignee, its successors, legal representatives, and assigns; 

AND Assignor(s) and Assignee(s) understand that electronic signatures are 
acceptable and that, by signing electronically, signatories agree to the use of electronic 
signatures. 
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For and on behalf of ASSIGNOR: 

Date: By: 
Name:   Cathleen Rocco 
Title:  Director, Legal Intellectual Property 
Company:  Terns, Inc. 

By signing, I confirm that I am entitled to sign legally binding acts on behalf of Terns, 
Inc.. 

My position in Terns, Inc. is: Director, Legal Intellectual Property 

 

  

  

October 22, 2024
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For and on behalf of ASSIGNEE: 

Date: By: 
Name:   Cathleen Rocco 
Title:  Director, Legal Intellectual Property 
Company:  Terns Pharmaceuticals, Inc. 

By signing, I confirm that I am entitled to sign legally binding acts on behalf of Terns 
Pharmaceuticals, Inc.. 

My position in Terns Pharmaceuticals, Inc. is: Director, Legal Intellectual Property 

 

  

  

 

October 22, 2024
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	1. Purpose of Agreement.  I understand that the Company is engaged in a continuous program of research, development, production and/or marketing in connection with its current and projected business and that it is critical for the Company to preserve ...
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	20. Entire Agreement.  This Agreement and the documents referred to herein constitute the entire agreement and understanding of the parties with respect to the subject matter of this Agreement, and supersede all prior understandings and agreements, wh...
	21. Amendment and Waiver.  This Agreement may be amended only by a written agreement executed by each of the parties to this Agreement.  No amendment or waiver of, or modification of any obligation under, this Agreement will be enforceable unless spec...
	22. Successors and Assigns; Assignment.  Except as otherwise provided in this Agreement, this Agreement, and the rights and obligations of the parties hereunder, will bind and benefit the parties and their respective successors, assigns, heirs, execut...
	23. Further Assurances.  The parties will execute such further documents and instruments and take such further actions as may be reasonably necessary to carry out the purposes and intent of this Agreement.  Upon termination of my employment with the C...
	24. Acknowledgement.  I certify and acknowledge that I have carefully read all of the provisions of this Agreement and that I understand and will fully and faithfully comply with this Agreement.
	25.  Effective Date of Agreement.  This Agreement is and will be effective on and after the first day of my employment by the Company, which is September 5th, 2017 (the “Effective Date”).
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