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This prospectus supplement supplements the prospectus dated May 30, 2013 (the �Prospectus�), as supplemented by that
certain Prospectus Supplement No. 1 dated July 17, 2013 (�Supplement No. 1�), by that certain Prospectus Supplement
No. 2 dated July 19, 2013 (�Supplement No. 2�), by that certain Prospectus Supplement No. 3 dated July 24, 2013
(�Supplement No. 3�), by that certain Prospectus Supplement No. 4 dated July 30, 2013 (�Supplement No. 4�), by that
certain Prospectus Supplement No. 5 dated August 6, 2013 (�Supplement No. 5�), by that certain Prospectus
Supplement No. 6 dated September 4, 2013 (�Supplement No. 6�), by that certain Prospectus Supplement No. 7 dated
September 23, 2013 (�Supplement No. 7�), by that certain Prospectus Supplement No. 8 dated October 29, 2013
(�Supplement No. 8�), by that certain Prospectus Supplement No. 9 dated November 6, 2013 (�Supplement No. 9�), by
that certain Prospectus Supplement No. 10 dated November 13, 2013 (�Supplement No. 10�), by that certain Prospectus
Supplement No. 11 dated November 21, 2013 (�Supplement No. 11�), by that certain Prospectus Supplement No. 12
dated December 5, 2013 (�Supplement No. 12�), by that certain Prospectus Supplement No. 13 dated January 8, 2014
(�Supplement No. 13�), by that certain Prospectus Supplement No. 14 dated February 10, 2014 (�Supplement No. 14�), by
that certain Prospectus Supplement No. 15 dated February 12, 2014 (�Supplement No. 15�), by that certain Prospectus
Supplement No. 16 dated February 18, 2014 (�Supplement No. 16�), by that certain Prospectus Supplement No. 17
dated March 3, 2014 (�Supplement No. 17�), by that certain Prospectus Supplement No. 18 dated March 20, 2014
(�Supplement No. 18�), by that certain Prospectus Supplement No. 19 dated May 13, 2014 (�Supplement No. 19�), by that
certain Prospectus Supplement No. 20 dated June 9, 2014 (�Supplement No. 20�), by that certain Prospectus
Supplement No. 21 dated August 13, 2014 (�Supplement No. 21�), by that certain Prospectus Supplement No. 22 dated
August 18, 2014 (�Supplement No. 22�), by that certain Prospectus Supplement No. 23 dated November 12, 2014
(�Supplement No. 23�), by that certain Prospectus Supplement No. 24 dated December 1, 2014 (�Supplement No. 24�), by
that certain Prospectus Supplement No. 25 dated December 10, 2014 (�Supplement No. 25�), and by that certain
Prospectus Supplement No. 26 dated December 11, 2014 (�Supplement No. 26�, and together with Supplement No. 1,
Supplement No. 2, Supplement No. 3, Supplement No. 4, Supplement No. 5, Supplement No. 6, Supplement No. 7,
Supplement No. 8, Supplement No. 9, Supplement No. 10, Supplement No. 11, Supplement No. 12, Supplement
No. 13, Supplement No. 14, Supplement No. 15, Supplement No. 16, Supplement No. 17, Supplement No. 18,
Supplement No. 19, Supplement No. 20, Supplement No. 21, Supplement No. 22, Supplement No. 23, Supplement
No. 24, and Supplement No. 25, the �Supplements�), which form a part of our Registration Statement on Form S-1
(Registration No. 333-187508). This prospectus supplement is being filed to update and supplement the information in
the Prospectus and the Supplements with the information contained in our current report on Form 8-K/A, filed with
the Securities and Exchange Commission (the �Commission�) on December 30, 2014 (the �Current Report�).
Accordingly, we have attached the Current Report to this prospectus supplement.
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The Prospectus, the Supplements and this prospectus supplement relate to the offer and sale of up to 125,000 shares of
Series A Convertible Preferred Stock (�Preferred Stock�) which are convertible into 12,500,000 shares of Common
Stock, warrants to purchase up to 6,250,000 shares of our Common Stock and 6,250,000 shares of Common Stock
underlying the warrants.

Edgar Filing: ARCA biopharma, Inc. - Form 424B4

2



This prospectus supplement should be read in conjunction with the Prospectus and the Supplements. This prospectus
supplement updates and supplements the information in the Prospectus and the Supplements. If there is any
inconsistency between the information in the Prospectus, the Supplements and this prospectus supplement, you should
rely on the information in this prospectus supplement.

Our common stock is traded on the Nasdaq Global Market under the trading symbol �ABIO.� On December 30, 2014,
the last reported sale price of our common stock was $0.91 per share.

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties described under the heading �Risk Factors� beginning on page 5 of the Prospectus and beginning
on page 20 of our quarterly report on Form 10-Q for the period ended September 30, 2014 before you decide
whether to invest in shares of our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if the Prospectus or this prospectus supplement is truthful or
complete. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is December 30, 2014
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K/A

CURRENT REPORT

Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): December 30, 2014 (December 1, 2014)

ARCA biopharma, Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 000-22873 36-3855489
(State or Other Jurisdiction

of Incorporation)

(Commission

File Number)

(I.R.S. Employer

Identification No.)
11080 CirclePoint Road, Suite 140, Westminster, CO 80020

(Address of Principal Executive Offices) (Zip Code)
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(720) 940-2200

(Registrant�s telephone number, including area code)

Not Applicable

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Section 5 � Corporate Governance and Management

Item 5.02 � Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

This Form 8-K/A amends the Form 8-K filed by ARCA biopharma, Inc. (�ARCA� or the �Company�) on December 1,
2014.

(c)

Effective as of December 29, 2014, Brian Selby, age 53, was promoted to be ARCA�s Vice President, Finance and
Chief Accounting Officer and, as such, he is ARCA�s principal financial and principal accounting officer.

Mr. Selby entered into an Employment Agreement that is effective as of January 1, 2015. As of January 27, 2009,
Mr. Selby executed an indemnification agreement in the form filed as Exhibit 10.29 to the Company�s Annual Report
on Form 10-K for the year ended December 31, 2013.

Under his employment agreement, Mr. Selby is entitled to receive an annual base salary of $220,000, subject to
annual increases if approved by the Company�s Board of Directors or Compensation Committee and is eligible to
receive an annual bonus as determined by the Board of Directors or Compensation Committee in its sole discretion.

If the Company terminates Mr. Selby�s employment without �cause,� or if Mr. Selby terminates his employment with
�good reason� (as these terms are defined in his employment agreement), the Company has agreed to pay Mr. Selby a
severance payment equivalent to (i) 6 months of his base salary (if such termination occurs on the same day as or
within thirteen months after a change of control of the Company), (ii) a pro rata portion of any bonus compensation
under any employee bonus plan that has been approved by the Board of Directors payable to him for the fiscal year in
which his employment terminated to be paid at the same time that such incentive bonus would have been paid had the
termination not occurred, and (iii) reimbursement to cover out-of-pocket costs to continue group health insurance
benefits under COBRA for 12 months, whether he elects or is eligible to receive COBRA (provided, that even if he
does not elect or is not eligible to receive COBRA, he will receive the equivalent of such out-of-pocket expenses paid
by him not to exceed the costs that the benefits would equal under COBRA if he were so eligible). In addition, ARCA
may elect in its sole discretion, to pay additional severance equal to up to 12 months of base salary, which additional
payment would extend the covenants and obligations under Mr. Selby�s Employee Intellectual Property,
Confidentiality and Non-Compete Agreement for such additional period. The severance payment is conditioned on the
execution by Mr. Selby of a legal release in a form acceptable to the Company. A termination for �cause� includes
willful misconduct, gross negligence, theft, fraud, or other illegal or dishonest conduct, any of which are considered to
be materially harmful to the Company; refusal, unwillingness, failure, or inability to perform material job duties or
habitual absenteeism; or violation of fiduciary duty, violation of any duty of loyalty, or material breach of any
material term of the employment agreement or the Employee Intellectual Property, Confidentiality and Non-Compete
Agreement, or any other agreement, with the Company. �Good reason� includes a relocation of normal work location
greater than 30 miles; a decrease in current base salary by more than 15%, with certain exceptions; and the Company�s
unilateral decision to significantly and detrimentally reduce Mr. Selby�s job responsibilities.

Effective as of December 29, 2014, Thomas Keuer, age 56, was promoted to be ARCA�s Chief Operating Officer and,
as such, he is ARCA�s principal operating officer.

Mr. Keuer entered into an Amended and Restated Employment Agreement that is effective as of January 1, 2015. As
of December 29, 2014, Mr. Keuer executed an indemnification agreement in the form filed as Exhibit 10.29 to the
Company�s Annual Report on Form 10-K for the year ended December 31, 2013.
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Under his employment agreement, Mr. Keuer is entitled to receive an annual base salary of $280,000, subject to
annual increases if approved by the Company�s Board of Directors or Compensation Committee and is eligible to
receive an annual bonus as determined by the Board of Directors or Compensation Committee in its sole discretion.
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If the Company terminates Mr. Keuer�s employment without �cause,� or if Mr. Keuer terminates his employment with
�good reason� (as these terms are defined in his employment agreement), the Company has agreed to pay Mr. Keuer a
severance payment equivalent to (i) 12 months of his base salary (if such termination occurs on the same day as or
within thirteen months after a change of control of the Company), (ii) a pro rata portion of any bonus compensation
under any employee bonus plan that has been approved by the Board of Directors payable to him for the fiscal year in
which his employment terminated to be paid at the same time that such incentive bonus would have been paid had the
termination not occurred, and (iii) reimbursement to cover out-of-pocket costs to continue group health insurance
benefits under COBRA for 12 months, whether he elects or is eligible to receive COBRA (provided, that even if he
does not elect or is not eligible to receive COBRA, he will receive the equivalent of such out-of-pocket expenses paid
by him not to exceed the costs that the benefits would equal under COBRA if he were so eligible). In addition, ARCA
may elect in its sole discretion, to pay additional severance equal to up to 12 months of base salary, which additional
payment would extend the covenants and obligations under Mr. Keuer�s Employee Intellectual Property,
Confidentiality and Non-Compete Agreement for such additional period. The severance payment is conditioned on the
execution by Mr. Keuer of a legal release in a form acceptable to the Company. A termination for �cause� includes
willful misconduct, gross negligence, theft, fraud, or other illegal or dishonest conduct, any of which are considered to
be materially harmful to the Company; refusal, unwillingness, failure, or inability to perform material job duties or
habitual absenteeism; or violation of fiduciary duty, violation of any duty of loyalty, or material breach of any
material term of the employment agreement or the Employee Intellectual Property, Confidentiality and Non-Compete
Agreement, or any other agreement, with the Company. �Good reason� includes a relocation of normal work location
greater than 30 miles; a decrease in current base salary by more than 15%, with certain exceptions; and the Company�s
unilateral decision to significantly and detrimentally reduce Mr. Keuer�s job responsibilities.

Section 9 � Financial Statements and Exhibits

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Number Description

10.1 Employment Agreement, dated December 29, 2014, by and between ARCA biopharma,
Inc. and Brian Selby.

10.2 Amended and Restated Employment Agreement, dated December 29, 2014, by and
between ARCA biopharma, Inc. and Thomas A. Keuer.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Dated: December 30, 2014

ARCA biopharma, Inc.
(Registrant)

By: /s/Christopher D. Ozeroff
Name: Christopher D. Ozeroff
Title: SVP, General Counsel
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INDEX TO EXHIBITS

Exhibit Number Description

10.1 Employment Agreement, dated December 29, 2014, by and between ARCA biopharma,
Inc. and Brian Selby.

10.2 Amended and Restated Employment Agreement, dated December 29, 2014, by and
between ARCA biopharma, Inc. and Thomas A. Keuer.
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Exhibit 10.1

December 29, 2014

Brian Selby

2065 Keota Lane

Superior, CO 80027

Re: Employment Agreement
Dear Brian:

ARCA biopharma, Inc. (the �Company�) is pleased to offer you the following agreement regarding your employment
as the Company�s Vice President, Finance, and certain severance benefits (the �Agreement�). This Agreement amends,
supersedes and terminates any and all prior agreements or understandings with respect to your employment terms and
severance benefits; provided, however, that, except as otherwise expressly provided, the Employee Intellectual
Property Agreement (as defined below) is not modified or terminated hereby, and shall continue in full force and
effect.

1. Employment. The Company hereby agrees to employ you and you hereby accept such employment upon the terms
and conditions set forth herein and agree to perform such duties as are commensurate with your office as prescribed
by the Board of Directors of the Company. Your start date will be effective as of January 1, 2015 (the �Start Date�).

2. Duties. You shall render exclusive, full-time services to the Company as its Vice President, Finance, and shall
report to the Company�s President and Chief Executive Officer. Your responsibilities, title, working conditions, duties,
reporting relationship and/or any other aspect of your employment may be changed, added to or eliminated during
your employment at the sole discretion of the Company. During the term of your employment hereunder, you shall
devote your best efforts and your full business time, skill and attention to the performance of your duties on behalf of
the Company.

3. Compensation.

(a) For all services rendered and to be rendered hereunder, and for the other agreements by you contained herein, the
Company agrees to pay you, and you agree to accept a salary of $18,333.33 per month. Such salary will be subject to
review and adjustment on an annual basis in accordance with the procedures set forth by the Company�s Board of
Directors or Compensation Committee of the Board of Directors. Any such salary shall be payable pursuant to the
Company�s payroll procedures which may be changed by the Company from time to time and shall be subject to such
deductions or withholdings as the Company is required to make pursuant to law, or by further agreement with you. In
addition to your base salary, you may be eligible to receive a bonus pursuant to an employee bonus plan as approved
by the Board of

1
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Directors in its sole discretion. You will also be eligible to participate in the Company�s benefit plans based on the
eligibility criteria for each of those plans as they become available, which plans will remain subject to change from
time to time at the Company�s discretion.

4. Termination. You and the Company each acknowledge that your employment relationship with the Company is
at-will and that either party has the right to terminate your employment with the Company at any time for any reason
whatsoever, with or without cause or advance notice pursuant to the following provisions.

(a) Termination by Death or Disability. In the event you shall die during the period of your employment hereunder
or become permanently disabled, which shall mean you are unable to perform each of the essential duties of your
position by reason of a medically determinable physical or mental impairment which is potentially permanent in
character or which can be expected to last for a continuous period of not less than twelve (12) months, your
employment and the Company�s obligation to make payments hereunder shall terminate on the date of your death, or
the date upon which, in the sole reasonable determination of the Board of Directors, you are determined to be
permanently disabled. The Company�s ability to terminate you as a result of any disability shall be to the extent
permitted by state and/or federal law.

(b) Voluntary Resignation. In the event you voluntarily resign from your employment with the Company (other than
for Good Reason as defined below), the Company�s obligation to make payments hereunder shall cease upon such
resignation, and you shall not be entitled to any severance pay, accelerated vesting, pay in lieu of notice or any other
such compensation, except the Company shall pay you (i) any salary earned but unpaid prior to the resignation and all
accrued but unused vacation, (ii) if applicable, all commissions rightfully earned prior to your resignation and (iii) any
business expenses incurred by you in connection with your performance of your duties, according to the policies of
the Company, that were incurred but not reimbursed as of the date of resignation. Vesting of any of your stock options
outstanding on the date of resignation shall cease on the date of resignation.

(c) Termination for Cause. In the event you are terminated by the Company for Cause (as defined below), the
Company�s obligation to make payments hereunder shall cease upon the date of receipt by you of written notice and
explanation of such termination (the �Date of Termination�), and you shall not be entitled to any severance pay,
accelerated vesting, pay in lieu of notice or any other such compensation, except the Company shall pay you (i) any
salary earned but unpaid prior to the Date of Termination and all accrued but unused vacation, (ii) if applicable, all
commissions rightfully earned prior to the Date of Termination and (iii) any business expenses incurred by you in
connection with your performance of your duties, according to the policies of the Company, that were incurred but not
reimbursed as of the Date of Termination. Vesting of any stock options outstanding on the Date of Termination shall
cease on the Date of Termination.

(d) Termination by the Company Without Cause or Resignation for Good Reason. Subject to the terms and
conditions of this Agreement, the Company will provide you with Severance Benefits (as defined below) if (i) the
Company terminates your employment without Cause or (ii) you resign your employment for Good Reason. You will
not be entitled to receive any Severance Benefits if (A) the Company terminates your employment for Cause,

2
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(B) you resign from your employment with the Company other than for Good Reason, or (C) in the event of your
death or permanent disability. In addition, to the extent that any federal, state or local laws, including, without
limitation, so-called �plant closing� laws, require the Company to give advance notice or make a payment of any kind to
you because of your involuntary termination due to a layoff, reduction in force, plant or facility closing, sale of
business, change of control, or any other similar event or reason, the Severance Benefits payable under this Agreement
shall either be reduced proportionately or eliminated, such that the total amounts paid to you do not exceed the
amounts specified herein. The Severance Benefits provided under this Agreement are intended to satisfy any and all
statutory obligations that may arise out of your involuntary termination of employment for the foregoing reasons.

5. Description of Severance Benefits. For purposes of this Agreement, �Severance Benefits� are defined as:

(a) severance pay (the �Severance Pay�) equivalent to: (A)(i) six (6) months of your Base Salary (as defined below) in
effect as of your last day of employment with the Company in accordance with this agreement if a Notice Date (as
defined below) occurs (a) on the same day as a Corporate Transaction or (b) within thirteen (13) months after the
effective date of a Corporate Transaction or (ii) three (3) months of your Base Salary (as defined below) in effect as of
your last day of full-time employment with the Company if a Corporate Transaction has not occurred on or within
thirteen (13) months before the Notice Date; and (B) a pro rata portion of any bonus compensation under any
employee bonus plan that has been approved by the Board of Directors (�Bonus Pay�) payable to you for the fiscal year
in which your employment terminated to be paid at the same time that such incentive bonus would have been paid if
such termination had not occurred. Your pro rata portion of any Bonus Pay shall be based upon the number of days in
such calendar year elapsed through the Notice Date of such termination as a proportion of 365.

The date you are notified that your employment with the Company is being terminated without Cause or the date you
notify the Company that you are terminating your employment for Good Reason, shall be referred to herein as the
�Notice Date.� The Severance Pay shall be payable in equal installments over the applicable number of months (the
�Initial Severance Period�) in accordance with the Company�s then applicable payroll policies, beginning no earlier
than seven (7) days after the effective date of the release described below, and will be subject to standard payroll
deductions and withholdings; provided, however, that any Bonus Pay shall not be payable to you until such time as
bonus compensation under the applicable employee bonus plan is paid to other employees of the Company; and

(b) reimbursement of your out-of-pocket costs to continue your group health insurance benefits (and dependent
coverage, if applicable) under COBRA at substantially the same level of coverage in effect immediately prior to the
Notice Date for (i) twelve (12) months, if Severance Pay is payable pursuant to paragraph 5(a)(A)(i) above, or (ii) six
(6) months, if Severance Pay is payable pursuant to paragraph 5(a)(A)(ii) above, following the last day of the month in
which your Notice Date occurs, payable at the sole discretion of the Company either in advance on the first day of
each month or in a single lump sum, whether or not you elect or are eligible to receive COBRA; provided, that even if
you do not elect or are not eligible to receive COBRA, you shall receive the equivalent of such out-of-pocket costs
paid by you not to exceed the costs that such benefits would equal under COBRA if you were so eligible.

3
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To receive any of the Severance Benefits, you must first sign and date a general release of claims in favor of the
Company in the form attached hereto as Exhibit A (the �Release�). Such Release shall not be signed or dated until the
Notice Date, and, except as otherwise required by applicable law, is not valid (and will not entitle you to Severance
Benefits) unless signed and delivered to the Company within three (3) days after such Notice Date.

(c) The Company may elect, in its sole discretion, to pay you the equivalent of up to twelve (12) months of your Base
Salary in effect as of your last day of employment with the Company in accordance with this agreement, which
additional payment shall extend your covenants and obligations set forth in Article IV of the Employee Intellectual
Property, Confidentiality and Non-Compete Agreement for such additional period. If the Company elects to make
such additional payment to you, the Company shall make such payments in equal installments over the applicable
number of months following the Initial Severance Period in accordance with the Company�s then applicable payroll
policies, or in the sole discretion of the Company as designated by the Company in writing within seven (7) days after
the Notice Date, in a single lump sum cash payment, subject to standard payroll deductions and withholdings, and
such additional amounts shall be deemed to be �Severance Pay� and to be part of the �Severance Benefits� for purposes of
this Agreement.

6. Parachute Payments.

(a) Notwithstanding anything in this Agreement to the contrary, if any payment or benefit you would receive pursuant
to a Corporate Transaction from the Company or otherwise (�Payment�) (i) would constitute a �parachute payment�
within the meaning of Section 280G of the Internal Revenue Code of 1986, as amended (the �Code�), and (ii) but for
this sentence, would be subject to the excise tax imposed by Section 4999 of the Code (the �Excise Tax�), then such
Payment shall be equal to the Reduced Amount (as defined below). For the avoidance of doubt, a Payment shall not
be considered a parachute payment for purposes of this paragraph if such Payment is approved by the shareholders of
the Company in accordance with the procedures set forth in Sections 280G(b)(5)(A)(ii) and (B) of the Code and the
regulations thereunder, and at the time of such shareholder approval, no stock of the Company is readily tradeable on
an established securities market or otherwise (within the meaning of Section 280G(b)(5)(A)(ii)(I) of the Code) (�280G
Shareholder Approval�). The �Reduced Amount� shall be either (i) the largest portion of the Payment that would
result in no portion of the Payment being subject to the Excise Tax, or (ii) the Payment or a portion thereof after
payment of the applicable Excise Tax, whichever amount after taking into account all applicable federal, state and
local employment taxes, income taxes, and the Excise Tax (all computed at the highest applicable marginal rate),
results in your receipt, on an after-tax basis, of the greatest amount of the Payment to you. If a reduction in payments
or benefits constituting �parachute payments� is necessary so that the Payment equals the Reduced Amount, reduction
shall occur in the following order unless you elect in writing a different order (provided, however, that such election
shall be subject to Company approval if made on or after the date on which the event that triggers the Payment
occurs): reduction of cash payments; cancellation of accelerated vesting of stock awards; reduction of employee
benefits. In the event that acceleration of vesting of stock award compensation is to be reduced, such acceleration of
vesting shall be cancelled in the reverse order of the date of grant of your stock awards unless you elect in writing a
different order for cancellation.

4
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(b) The accounting firm engaged by the Company for general audit purposes as of the day prior to the effective date of
the event giving rise to the Payment (�Payment Event�) shall perform the foregoing calculations. If the accounting firm
so engaged by the Company is serving as accountant or auditor for the individual, entity or group effecting the
Payment Event, the Board shall have the discretion to appoint a nationally recognized accounting firm to make the
determinations required hereunder. The Company shall bear all expenses with respect to the determinations by such
accounting firm required to be made hereunder.

(c) The accounting firm engaged to make the determinations hereunder shall provide its calculations, together with
detailed supporting documentation, to the Company and you within fifteen (15) calendar days after the date on which
your right to a Payment is triggered (if requested at that time by the Company or you) or such other time as requested
by the Company or you. If the accounting firm determines that no Excise Tax is payable with respect to a Payment,
either before or after the application of the Reduced Amount, it shall furnish the Company and you with an opinion
reasonably acceptable to you that no Excise Tax will be imposed with respect to such Payment. The Company shall be
entitled to rely upon the accounting firm�s determinations, which shall be final and binding.

7. Compliance with Revenue Code Section 409A. To the extent any Severance Benefits are paid from the date of
termination of your employment through March 15 of the calendar year following such termination, such Severance
Benefits are intended to constitute separate payments for purposes of Section 1.409A-2(b)(2) of the Treasury
Regulations and thus payable pursuant to the �short-term deferral� rule set forth in Section 1.409A-1(b)(4) of the
Treasury Regulations; (b) are paid following said March 15, such Severance Benefits are intended to constitute
separate payments for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations made upon an involuntary
separation from service and payable pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury Regulations, to the
maximum extent permitted by said provision, and (c) are in excess of the amounts specified in clauses (a) and (b) of
this paragraph, shall (unless otherwise exempt under Treasury Regulations) be considered separate payments subject
to the distribution requirements of Section 409A(a)(2)(A) of the Code, including, without limitation, the requirement
of Section 409A(a)(2)(B)(i) of the Code that payments or benefits be delayed until 6 months after your separation
from service (if the Company is publicly traded and you are a �specified employee� within the meaning of the aforesaid
section of the Code at the time of such separation from service). In the event that a six-month delay of any such
separation payments or benefits is required, on the first regularly scheduled pay date following the conclusion of the
delay period you shall receive a lump sum payment or benefit in an amount equal to the separation payments and
benefits that were so delayed, and any remaining separation payments or benefits shall be paid on the same basis and
at the same time as otherwise specified pursuant to this Agreement (subject to applicable tax withholdings and
deductions).

8. Description of Corporate Transaction. For purposes of this Agreement, �Corporate Transaction� is defined as:
(i) a sale of all or substantially all of the assets of the Company; (ii) a merger, consolidation or reorganization
involving the Company if, immediately

5
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after the consummation of such merger, consolidation or reorganization, the stockholders of the Company
immediately prior thereto do not own, directly or indirectly, either (A) outstanding voting securities representing more
than fifty percent (50%) of the combined outstanding voting power of the surviving entity in such merger,
consolidation or reorganization or (B) more than fifty percent (50%) of the combined outstanding voting power of the
parent of the surviving entity in such merger, consolidation or similar transaction; or (iii) any transaction (including
without limitation a merger or reorganization in which the Company is the surviving entity) which results in any
person or entity (other than persons who are stockholders or affiliates of the Company immediately prior to the
transaction) owning fifty percent (50%) or more of the combined voting power of all classes of stock of the Company,
other than the sale by the Company of stock in transactions the primary purpose of which is to raise capital for the
Company�s operations and activities.

9. Salary and Accrued PTO/Vacation. On your last date of employment with the Company, the Company will pay
to you all of your accrued salary and all of your accrued but unused paid time off (�PTO�) or vacation as the case may
be earned through your last day of employment.

10. Definition of Base Salary. For purposes of this Agreement, �Base Salary� means your base salary in effect as of
your last day of full-time employment with the Company, excluding the following: any type of commissions,
incentive payments or any other similar remuneration paid directly to you, or any other income received in connection
with stock options, contributions made by the Company under any employee benefit plan, or similar items of
compensation.

11. Definition of Cause. For purposes of this Agreement, �Cause� means that you have committed or engaged in:
(i) willful misconduct, gross negligence, theft, fraud, or other illegal or dishonest conduct, any of which are
considered to be materially harmful to the Company; (ii) refusal, unwillingness, failure, or inability to perform
material job duties or habitual absenteeism; or (iii) violation of fiduciary duty, violation of any duty of loyalty, or
material breach of any material term of this Agreement or of your Employee Intellectual Property, Confidentiality and
Non-Compete Agreement (a copy of which is attached hereto as Exhibit B) (the �Employee Intellectual Property
Agreement�) or any other contract between you and the Company. In the event you are terminated for Cause you will
not be entitled to the Severance Benefits, pay in lieu of notice, vesting of any shares under any option plan, vesting of
any unrestricted shares, or any other such compensation set forth herein and you shall immediately forfeit all rights to
any options to purchase shares of the Company�s common stock (including vested options) and such options shall
immediately expire, but you will be entitled to all other compensation (including commissions rightfully earned),
benefits and unreimbursed expenses accrued through the Date of Termination.

12. Definition of Good Reason. For purposes of this Agreement, �Good Reason� shall mean (i) the relocation of your
normal principal place of work greater than thirty (30) miles from your then current normal work location; (ii) a
decrease in your then current base salary of more than fifteen percent (15%), other than any such decrease resulting
from a general reduction by the Company in the base salary of all Company executive officers; or (iii) the Company
unilaterally makes significant detrimental reductions in your job responsibilities; provided, that

6
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you shall give written notice to the Chairman of the Company�s Board of Directors setting forth your intent to resign
for Good Reason and the facts in support of your claim that Good Reason exists within ninety (90) days of the initial
existence of any of the foregoing conditions; and the Company shall have thirty (30) days after the applicable party
has received such notice to take such actions, if any, as the Company may deem appropriate to eliminate such claimed
Good Reason (without thereby admitting that such Good Reason had occurred); and your final separation from service
occurs within two (2) years of the initial existence of any of the foregoing conditions. If the Company acts to eliminate
such claimed Good Reason within the thirty (30) day period after receipt of your notice, then you shall not be deemed
to be resigning for Good Reason under such facts.

13. At-Will Employment. Nothing in this Agreement alters the at-will nature of your employment relationship with
the Company. Any contrary representations or agreements, which may have been made to you, are superseded by
this Agreement. Subject to the terms of this Agreement, either you or the Company may terminate your employment
relationship at any time, with or without Cause or advance notice.

14. Employee Intellectual Property Agreement.

(a) Execution and Compliance. You acknowledge that you are a member of the Company�s executive and
management personnel and that, as such, you have been and will be privy to extremely sensitive, confidential and
valuable commercial information, which constitutes trade secrets of the Company, the disclosure of which would
greatly harm the Company. Your work for the Company is conditioned on your execution of and continued
compliance with the Employee Intellectual Property Agreement, which shall continue in full force and effect.

(b) Extension of Time. In the event that you breach any covenant, obligation or duty in the Employee Intellectual
Property Agreement or its subparts, any such duty, obligation, or covenants to which you and the Company agreed by
the Employee Intellectual Property Agreement and its subparts shall automatically toll from the date of the first
breach, and all subsequent breaches, until the resolution of the breach through private settlement, judicial or other
action, including all appeals. The duration and length of your duties and obligations as agreed by the Employee
Intellectual Property Agreement and its subparts shall continue upon the effective date of any such settlement, or
judicial or other resolution.

15. Miscellaneous. Except as specifically set forth herein, this Agreement constitutes the complete, final and
exclusive embodiment of the entire agreement between you and the Company with regard to your employment terms
and Severance Benefits. It is entered into without reliance on any promise or representation, written or oral, other than
those expressly contained herein, and it supersedes any other such promises, warranties or representations. This
Agreement may not be modified or amended except in writing signed by you and a duly authorized officer of the
Company. This Agreement will be deemed to have been entered into and will be construed and enforced in
accordance with the laws of the State of Colorado as applied to contracts made and to be performed entirely within
Colorado.

*****
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Please sign below to indicate your understanding and acceptance of this Agreement and return the signed original to
me at your earliest convenience.

Very truly yours,

ARCA BIOPHARMA, INC.

By: /s/ Michael R. Bristow

Name: Michael R. Bristow

Title: President and Chief Executive Officer

UNDERSTOOD AND AGREED:

/s/ Brian Selby December 29, 2014
Brian Selby Date

8

Edgar Filing: ARCA biopharma, Inc. - Form 424B4

18



EXHIBIT A

RELEASE

In exchange for the Severance Benefits provided under the foregoing Employment and Retention Agreement with
ARCA biopharma, Inc. (the �Company�), dated [                    ], and except as set forth in this release, I hereby release,
acquit and forever discharge the Company, its parents and subsidiaries, and their officers, directors, agents, servants,
employees, shareholders, successors, assigns and affiliates, of and from any and all claims, liabilities, demands, causes
of action, costs, expenses, attorneys fees, damages, indemnities and obligations of every kind and nature, in law,
equity, or otherwise, known and unknown, suspected and unsuspected, disclosed and undisclosed (other than any
claim for indemnification I may have as a result of any third party action against me based on my employment with
the Company), arising out of or in any way related to agreements, events, acts or conduct at any time prior to the date
I execute this release, including, but not limited to: all such claims and demands directly or indirectly arising out of or
in any way connected with my employment with the Company or the termination of that employment, including but
not limited to, claims of intentional and negligent infliction of emotional distress, any and all tort claims for personal
injury, claims or demands related to salary, bonuses, commissions, stock, stock options, or any other ownership
interests in the Company, vacation pay, fringe benefits, expense reimbursements, severance pay, or any other form of
compensation; all claims for breach of contract and wrongful termination; claims pursuant to any federal, state or local
law or cause of action including, but not limited to, the federal Civil Rights Act of 1964, as amended; the federal
Employee Retirement Income Security Act of 1974, as amended; the federal Americans with Disabilities Act of 1990;
Colorado anti-discrimination statutes, including the Colorado Civil Rights Act (as amended); tort law; contract law;
wrongful discharge; discrimination; fraud; defamation; emotional distress; and breach of the implied covenant of good
faith and fair dealing; provided, however, that nothing in this paragraph shall be construed in any way to release the
Company from its existing obligations to indemnify me pursuant to any agreement or applicable law.

I also hereby acknowledge that I am knowingly and voluntarily waiving and releasing any rights I may have under the
federal Age Discrimination in Employment Act of 1967, as amended (�ADEA�). I also acknowledge that the
consideration given for the release in the preceding paragraph hereof is in addition to anything of value to which I was
already entitled. I further acknowledge that I have been advised by this writing, as required by the ADEA, that:

(a) my waiver and release do not apply to any rights or claims that arise on or after the date I execute this
release;

(b) I have the right to consult with an attorney prior to executing this release;

(c) I have twenty-one (21) days to consider this release (although I may choose to voluntarily execute this
release earlier);

(d) I have seven (7) days following my execution of this release to revoke the release; and

(e) this release shall not be effective until the date upon which the revocation period has expired, which shall be
the eighth day after I execute this release.
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This Release constitutes the complete, final and exclusive embodiment of the entire agreement between the Company
and me with regard to the subject matter hereof. I am not relying on any promise or representation by the Company
that is not expressly stated herein. This Release may only be modified by a writing signed by both me and a duly
authorized officer of the Company. This Release will be deemed to have been entered into and will be construed and
enforced in accordance with the laws of the State of Colorado as applied to contracts made and to be performed
entirely within Colorado. This Release shall be effective on the date I sign and return it to the Company, provided that
the Company has also signed it.

I accept and agree to the terms and conditions stated above.

[Name]

Date:

ARCA BIOPHARMA, INC.

By:

Name:

Title:
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EXHIBIT B

EMPLOYEE INTELLECTUAL PROPERTY, CONFIDENTIALITY AND NON-

COMPETE AGREEMENT
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Exhibit B

11080 CirclePoint Road, Suite 140

Westminster, CO 80020
EMPLOYEE INTELLECTUAL PROPERTY, CONFIDENTIALITY AND NON-COMPETE AGREEMENT

In consideration of my employment by ARCA biopharma, Inc. or its affiliates (the �Company�) and the salary paid to
me, I acknowledge and agree:

I. INTELLECTUAL PROPERTY

A. I do hereby assign and agree to assign in the future to the Company all my right, title and interest in and to any and
all Intellectual Property (including works not considered �works made for hire�) that I may make, conceive, create or
author, either alone or jointly with others, during the period of my employment with the Company, regardless of
whether the Intellectual Property is patentable, copyrightable or protectable by any other intellectual property right. I
further agree that any Intellectual Property disclosed by me to the Company or a third person or described in a patent
application filed by me or on my behalf within one year following termination of my employment with the Company
shall be presumed to be Intellectual Property subject to the terms of this agreement unless proved by me to have been
conceived and first reduced to practice by me following the termination of my employment with the Company. By
way of illustration but not limitation, the term �Intellectual Property� includes (a) data, results, ideas, processes,
techniques, formulae, compounds, know-how, improvements, discoveries, developments and designs, (b) tangible and
intangible information relating to biological materials such as cell lines, antibodies, tissue samples, proteins, nucleic
acids and the like, assays and assay components and media, procedures and formulations for producing any such
assays or assay components, and pre-clinical and clinical data, results, developments or

experiments, and (c) plans for research, development and new products, marketing and selling information, business
plans, budgets and unpublished financial statements, licenses, prices and costs, suppliers and customers, and
information regarding the skills and compensation of other employees of the Company. All copyrightable Intellectual
Property are �works made for hire� as defined or understood under the United States Copyright Act (17 USC §§ 100 et
seq.), and the Company will be the author thereof for all purposes of the United States Copyright Act and otherwise.

B. I will promptly disclose to the Company all Intellectual Property as I make, conceive, create or author it and all
patent applications filed by me or in which I am named as an inventor or co-inventor, each during the period of my
employment and for one (1) year thereafter.

C. I will assist the Company (at its expense) in every proper manner, during and after the term of my employment, to
obtain, perfect, protect and enforce its rights in all countries in any Intellectual Property of the Company.

D. Further, I hereby irrevocably appoint the Company and its duly authorized officers and agents as my
attorneys-in-fact, coupled with an interest, to act for and on my behalf and instead of me, to execute all documents and
papers, including any application for patent, copyright or mask work, and to do all other lawfully permitted acts
reasonably necessary to assign, or otherwise transfer and perfect my right, title and interest in and to the Intellectual
Property, to and in the Company, and to obtain, perfect, protect and enforce its rights in the Intellectual Property.

II. EXCLUDED INTELLECTUAL PROPERTY
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As the Company will own all Intellectual Property, for my own protection of my prior existing rights, I have fully
described on Annex A all the inventions, improvements, discoveries, writings, art, algorithms, computer codes and
programs, mask works, business methods, trade secrets and other intellectual property that may relate to the research
or business interests, present or prospective, of the Company which I made, conceived, created or authored, either
alone or jointly with others, prior to my term of employment with the Company which I wish to be excluded from this
agreement (collectively referred to as �Prior Inventions�). The descriptions in Annex A are sufficiently complete to
enable qualified persons to distinguish between the intellectual property excluded from this agreement and any
Intellectual Property subject to this agreement and include all U.S. and foreign patent and patent application numbers,
of which I am aware, corresponding to the described items.

If no Annex A is attached, I represent that there are no Prior Inventions. If, in the course of my employment with the
Company, I incorporate a Prior Invention into a Company product, process or machine, the Company is hereby
granted and shall have a nonexclusive, fully-paid, royalty-free, irrevocable, perpetual, worldwide license (with rights
to sublicense through multiple tiers of sublicensees) to reproduce, make derivative works of, distribute, publicly
perform, and publicly display in any form or medium, whether now known or later developed, make, have made,
modify, use and sell such Prior Invention. Notwithstanding the foregoing, I agree

- 1 -
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that I will not incorporate, or permit to be incorporated, Prior Inventions in any Company Intellectual Property without
the Company�s prior written consent.

III. CONFIDENTIALITY

A. In addition to the Intellectual Property I may produce, the Company, in reliance on my compliance with the terms
of this agreement, will disclose or allow me access to confidential or proprietary technical or business information of
the Company, or confidential or proprietary technical or business information of a third party. Neither during the term
of my employment, nor at any time thereafter, will I, without prior written authorization from the Company, disclose
or use, except as required in my performance of my duties to the Company, any confidential or proprietary
information of the Company or of any third party provided to me by the Company. I will obtain the written approval
of the Company�s General Counsel before publishing or submitting for publication any material (written, oral, or
otherwise) that relates to my work at Company and/or incorporates any confidential information of the Company or
any third party provided to me by the Company.

B. Upon termination of my employment, or at any time at the request of the Company, I will return all documents,
recorded material in any media, and any property of the Company, and all documents, recorded material and any
property of a third party, and all copies thereof, which I acquired from the Company or which I produced during or as
a result of my employment. I also will not retain any copies, notes or abstracts of any of the foregoing.

C. If at any time during or after my employment, I am uncertain whether any information provided to me by the
Company, or produced by me, is confidential or proprietary information of the Company, or of any third party, or if I
am solicited to disclose or use confidential or proprietary information, I will inform the Company in writing (by

certified mail, if after my employment) and consult with an officer, or designated representative of the Company, to
determine whether the information is confidential or proprietary information to the Company or a third party.

D. The Company may notify any of my future or prospective employers or other third parties of this agreement,
without my further consent.

E. I understand that the unauthorized use or disclosure of confidential or proprietary information of the Company, or
of a third party, provided to me by the Company would cause irreparable harm to the Company and therefore the
Company is entitled to injunctive relief to preclude or restrain me from disclosing or using, or further disclosing or
using, confidential or proprietary information of the Company, or of a third party, provided to me by the Company.

F. I further agree that I will neither disclose to the Company nor use in the performance of my duties to the Company
any confidential or proprietary information of any other party, unless permitted by agreement between the Company
and the other party.

IV. NON-COMPETE AND NON-SOLICITATION

A. During my term of employment by the Company I will not engage or participate or assist any person, directly or
indirectly, in any individual or representative capacity in any business or enterprise that competes with the business,
present or prospective, of the Company without the express written consent of the Company. I may, however, retain
personal investments held by me as of the date hereof provided that by those investments I am not involved in the
management or operation of that business. It is agreed that, should I own or control less than five percent (5%) of the
issued publicly traded stock of, or equity in, a business,

such ownership shall not constitute a violation of this provision.
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B. I agree further that for the period of my employment by the Company and for 12 months after the date of
termination of my employment with the Company I will neither (a) solicit the business of any client or customer of the
Company (other than on behalf of the Company), (b) either directly or through others, solicit or attempt to solicit any
employee, independent contractor or consultant of the Company to terminate his or her relationship with the Company
in order to become an employee, consultant or independent contractor to or for any other person or entity, nor
(c) directly or indirectly induce any client, customer, supplier, vendor, consultant or independent contractor of the
Company to terminate or negatively alter his, her or its relationship with the Company.

C. I acknowledge that through my employment with the Company I will acquire access to information suited to
immediate application by a business in competition with the Company. I specifically acknowledge that, because of the
nature and type of business that the Company engages in, the geographic scope of the covenants in this Article IV
shall include all counties, cities and states in the United States and any other city, country, territory or region in which
the Company conducts business. I agree and acknowledge that the foregoing restrictions, geographic scope and time
limitations set forth in this Article IV are reasonable, and that the provisions in this Article IV are reasonably
necessary for the protection of the Company. If any restriction set forth in this Article IV is found by any court of
competent jurisdiction to be unenforceable because it extends for too long a period of time or over too great a range of
activities or in too broad a geographic area, it shall be interpreted to extend only over the maximum period of time,
range of activities or geographic area as to which it may be enforceable.

D. I further acknowledge the following provisions of Colorado law, set forth in

- 2 - ARCA biopharma, Inc.
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Colorado Revised Statutes Section 8-2-113(2):

�Any covenant not to compete which restricts the right of any person to receive compensation for performance of
skilled or unskilled labor for any employer shall be void, but this subsection (2) shall not apply to:

(a) Any contract for the purchase and sale of a business or the assets of a business;

(b) Any contract for the protection of trade secrets;

(c) Any contract provision providing for the recovery of the expense of educating and training an employee who has
served an employer for a period of less than two years;

(d) Executive and management personnel and officers and employees who constitute professional staff to executive
and management personnel.�

I acknowledge that this agreement is a contract for the protection of trade secrets under Section 8-2-113(2)(b), and is
intended to protect the confidential information and trade secrets of the Company; and that I am an executive and
management employee or professional staff to executive or management personnel, within the meaning of
Section 8-2-113(2)(d).

E. I acknowledge and am prepared for the possibility that my standard of living may be reduced during the
noncompetition period provided in this Article IV following the termination of my employment, and fully accept any
risk associated with that possibility.

V. PRIOR EMPLOYMENT

My performance of my duties to the Company during my employment does not conflict with and will not be
constrained in any manner by any prior or current employment or business relationship. I have not entered into any
agreement that will prevent my full

compliance with the terms of this agreement except as I have fully described on Annex B and to which I have attached
a true copy of that agreement.

VI. LEGAL AND EQUITABLE REMEDIES.

In view of the nature of the rights in goodwill, employee relations, trade secrets, and business reputation and prospects
of the Company to be protected under this agreement, I understand and agree that the Company could not be
reasonably or adequately compensated in damages in an action at law for my breach of my obligations (whether
individually or together) hereunder. Accordingly, I specifically agree that the Company shall be entitled to temporary
and permanent injunctive relief, specific performance, and other equitable relief to enforce the provisions of this
agreement and that such relief may be granted without the necessity of proving actual damages, and without bond. I
acknowledge and agree that the provisions in this agreement, and that upon my breach of this agreement, the
Company is entitled to withhold payments or consideration, as equitable relief to prevent continued breach, to recover
damages and to seek any other remedies available to the Company. This provision with respect to injunctive relief
shall not, however, diminish the right of the Company to claim and recover damages or other remedies in addition to
equitable relief.

VII. MISCELLANEOUS
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This agreement sets forth the entire and complete understanding and agreement I have with the Company relating to
its subject matter and supersedes all other oral or written representations and understandings. The terms of this
agreement may not be waived, amended or superseded except by a written amendment that refers to this agreement
and is signed by both me and a duly authorized representative of the Company. The formation, interpretation,

compliance and performance of this agreement will be governed by the laws of the State of Colorado, excluding its
conflict-of-law rules. I hereby expressly consent to the personal jurisdiction of the state courts located in Denver
County, Colorado and the federal courts located in the city and county of Denver, Colorado for any lawsuit filed there
against me by the Company arising from or related to this agreement. If any provision of this agreement is found
invalid or unenforceable, the remainder of the provisions will remain valid and enforceable. If moreover, any term,
word, clause, phrase, provision, restriction, or section of this agreement is more restrictive than permitted by the law
of the jurisdiction in which the Company seeks enforcement thereof, the provisions of this agreement shall be limited
only to the extent that a judicial determination finds the same to be unreasonable or otherwise unenforceable.

This agreement shall survive the termination of my employment and the assignment of this agreement by Company to
any successor-in-interest or other assignee and be binding upon my heirs and legal representatives.

I agree and understand that nothing in this Agreement shall confer any right with respect to continuation of
employment by Company, nor shall it interfere in any way with my right or Company�s right to terminate my
employment at any time, with or without cause and with or without advance notice.

I have been furnished with a copy of this agreement prior to my signing. I have carefully read all of the provisions of
this agreement and I understand each and all of the provisions. I have had the opportunity to seek independent
business advice and legal counsel regarding this agreement and my obligations hereunder. I will fully and faithfully
comply with all the provisions and obligations of this agreement.

-3 - ARCA biopharma, Inc.
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* * * * *

I ACKNOWLEDGE THAT I HAVE READ AND UNDERSTAND THIS AGREEMENT AND HAVE BEEN GIVEN THE OPPORTUNITY TO

DISCUSS IT WITH INDEPENDENT LEGAL COUNSEL.

/s/Brian Selby December 29, 2014
Signature Date

Brian Selby Vice President, Finance
Name (type or print) Job Title

COMPANY:

ACCEPTED AND AGREED:

/s/Michael R. Bristow December 29, 2014
Signature Date

Michael R. Bristow Chief Executive Officer
Name (type or print)

Copies to Employee and ARCA biopharma, Inc.

- 4 - ARCA biopharma, Inc.
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ANNEX A

PRIOR INVENTIONS

Title Date of Invention/Authorship

1.

2.

3.

4.
Signature of Employee:                                                              

Print Name of Employee:                                                            

Date:                                         

ARCA biopharma, Inc.
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ANNEX B

PRIOR EMPLOYMENT AGREEMENTS

Title of Agreement Name of Employer Date of Agreement
Signature of Employee:                                                                  

Print Name of Employee:                                                               

Date:                                         

ARCA biopharma, Inc.
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Exhibit 10.2

December 29, 2014

Thomas A. Keuer

4878 Valhalla Drive

Boulder, CO 80301

Re: Amended and Restated Employment Agreement
Dear Tom:

ARCA biopharma, Inc. (the �Company�) is pleased to offer you the following agreement regarding your employment
as the Company�s Chief Operating Officer and certain severance benefits (the �Agreement�). This Agreement amends,
supersedes and terminates any and all prior agreements with respect to your employment terms and severance
benefits, including but not limited to, that certain Offer Letter and Letter Agreement dated October 12, 2006;
provided, however, that, except as otherwise expressly provided, the Employee Intellectual Property Agreement (as
defined below) is not modified or terminated hereby, and shall continue in full force and effect.

1. Employment. The Company hereby agrees to employ you and you hereby accept such employment upon the terms
and conditions set forth herein and agree to perform such duties as are commensurate with your office as prescribed
by the Board of Directors of the Company. Your start date will be effective as of January 1, 2015 (the �Start Date�).

2. Duties. You shall render exclusive, full-time services to the Company as its Chief Operating Officer and shall
report to the Company�s President and Chief Executive Officer. Your responsibilities, title, working conditions, duties,
reporting relationship and/or any other aspect of your employment may be changed, added to or eliminated during
your employment at the sole discretion of the Company. During the term of your employment hereunder, you shall
devote your best efforts and your full business time, skill and attention to the performance of your duties on behalf of
the Company.

3. Compensation.

(a) For all services rendered and to be rendered hereunder, and for the other agreements by you contained herein, the
Company agrees to pay you, and you agree to accept a salary of $23,333.33 per month. Such salary will be subject to
review and adjustment on an annual basis in accordance with the procedures set forth by the Company�s Board of
Directors or Compensation Committee of the Board of Directors. Any such salary shall be payable pursuant to the
Company�s payroll procedures which may be changed by the Company from time to time and shall be subject to such
deductions or withholdings as the Company is required to make pursuant to law, or by further agreement with you. In
addition to your base salary, you may be

1
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eligible to receive a bonus pursuant to an employee bonus plan as approved by the Board of Directors in its sole
discretion. You will also be eligible to participate in the Company�s benefit plans based on the eligibility criteria for
each of those plans as they become available, which plans will remain subject to change from time to time at the
Company�s discretion.

4. Termination. You and the Company each acknowledge that your employment relationship with the Company is
at-will and that either party has the right to terminate your employment with the Company at any time for any reason
whatsoever, with or without cause or advance notice pursuant to the following provisions.

(a) Termination by Death or Disability. In the event you shall die during the period of your employment hereunder
or become permanently disabled, which shall mean you are unable to perform each of the essential duties of your
position by reason of a medically determinable physical or mental impairment which is potentially permanent in
character or which can be expected to last for a continuous period of not less than twelve (12) months, your
employment and the Company�s obligation to make payments hereunder shall terminate on the date of your death, or
the date upon which, in the sole reasonable determination of the Board of Directors, you are determined to be
permanently disabled. The Company�s ability to terminate you as a result of any disability shall be to the extent
permitted by state and/or federal law.

(b) Voluntary Resignation. In the event you voluntarily resign from your employment with the Company (other than
for Good Reason as defined below), the Company�s obligation to make payments hereunder shall cease upon such
resignation, and you shall not be entitled to any severance pay, accelerated vesting, pay in lieu of notice or any other
such compensation, except the Company shall pay you (i) any salary earned but unpaid prior to the resignation and all
accrued but unused vacation, (ii) if applicable, all commissions rightfully earned prior to your resignation and (iii) any
business expenses incurred by you in connection with your performance of your duties, according to the policies of
the Company, that were incurred but not reimbursed as of the date of resignation. Vesting of any of your stock options
outstanding on the date of resignation shall cease on the date of resignation.

(c) Termination for Cause. In the event you are terminated by the Company for Cause (as defined below), the
Company�s obligation to make payments hereunder shall cease upon the date of receipt by you of written notice and
explanation of such termination (the �Date of Termination�), and you shall not be entitled to any severance pay,
accelerated vesting, pay in lieu of notice or any other such compensation, except the Company shall pay you (i) any
salary earned but unpaid prior to the Date of Termination and all accrued but unused vacation, (ii) if applicable, all
commissions rightfully earned prior to the Date of Termination and (iii) any business expenses incurred by you in
connection with your performance of your duties, according to the policies of the Company, that were incurred but not
reimbursed as of the Date of Termination. Vesting of any stock options outstanding on the Date of Termination shall
cease on the Date of Termination.

(d) Termination by the Company Without Cause or Resignation for Good Reason. Subject to the terms and
conditions of this Agreement, the Company will provide you with Severance Benefits (as defined below) if (i) the
Company terminates your employment without Cause or (ii) you resign your employment for Good Reason. You will
not be entitled to

2
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receive any Severance Benefits if (A) the Company terminates your employment for Cause, (B) you resign from your
employment with the Company other than for Good Reason, or (C) in the event of your death or permanent disability.
In addition, to the extent that any federal, state or local laws, including, without limitation, so-called �plant closing�
laws, require the Company to give advance notice or make a payment of any kind to you because of your involuntary
termination due to a layoff, reduction in force, plant or facility closing, sale of business, change of control, or any
other similar event or reason, the Severance Benefits payable under this Agreement shall either be reduced
proportionately or eliminated, such that the total amounts paid to you do not exceed the amounts specified herein. The
Severance Benefits provided under this Agreement are intended to satisfy any and all statutory obligations that may
arise out of your involuntary termination of employment for the foregoing reasons.

5. Description of Severance Benefits. For purposes of this Agreement, �Severance Benefits� are defined as:

(a) severance pay (the �Severance Pay�) equivalent to: (A)(i) twelve (12) months of your Base Salary (as defined
below) in effect as of your last day of employment with the Company in accordance with this agreement if a Notice
Date (as defined below) occurs (a) on the same day as a Corporate Transaction or (b) within thirteen (13) months after
the effective date of a Corporate Transaction or (ii) six (6) months of your Base Salary (as defined below) in effect as
of your last day of full-time employment with the Company if a Corporate Transaction has not occurred on or within
thirteen (13) months before the Notice Date; and (B) a pro rata portion of any bonus compensation under any
employee bonus plan that has been approved by the Board of Directors (�Bonus Pay�) payable to you for the fiscal year
in which your employment terminated to be paid at the same time that such incentive bonus would have been paid if
such termination had not occurred. Your pro rata portion of any Bonus Pay shall be based upon the number of days in
such calendar year elapsed through the Notice Date of such termination as a proportion of 365.

The date you are notified that your employment with the Company is being terminated without Cause or the date you
notify the Company that you are terminating your employment for Good Reason, shall be referred to herein as the
�Notice Date.� The Severance Pay shall be payable in equal installments over the applicable number of months (the
�Initial Severance Period�) in accordance with the Company�s then applicable payroll policies, beginning no earlier
than seven (7) days after the effective date of the release described below, and will be subject to standard payroll
deductions and withholdings; provided, however, that any Bonus Pay shall not be payable to you until such time as
bonus compensation under the applicable employee bonus plan is paid to other employees of the Company; and

(b) reimbursement of your out-of-pocket costs to continue your group health insurance benefits (and dependent
coverage, if applicable) under COBRA at substantially the same level of coverage in effect immediately prior to the
Notice Date for (i) twelve (12) months, if Severance Pay is payable pursuant to paragraph 5(a)(A)(i) above, or (ii) six
(6) months, if Severance Pay is payable pursuant to paragraph 5(a)(A)(ii) above, following the last day of the month in
which your Notice Date occurs, payable at the sole discretion of the Company either in advance on the first day of
each month or in a single lump sum, whether or not you elect or are eligible to receive COBRA; provided, that even if
you do not elect or are not eligible to receive COBRA, you shall receive the equivalent of such out-of-pocket costs
paid by you not to exceed the costs that such benefits would equal under COBRA if you were so eligible.

3
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To receive any of the Severance Benefits, you must first sign and date a general release of claims in favor of the
Company in the form attached hereto as Exhibit A (the �Release�). Such Release shall not be signed or dated until the
Notice Date, and, except as otherwise required by applicable law, is not valid (and will not entitle you to Severance
Benefits) unless signed and delivered to the Company within three (3) days after such Notice Date.

(c) The Company may elect, in its sole discretion, to pay you the equivalent of up to twelve (12) months of your Base
Salary in effect as of your last day of employment with the Company in accordance with this agreement, which
additional payment shall extend your covenants and obligations set forth in Article IV of the Employee Intellectual
Property, Confidentiality and Non-Compete Agreement for such additional period. If the Company elects to make
such additional payment to you, the Company shall make such payments in equal installments over the applicable
number of months following the Initial Severance Period in accordance with the Company�s then applicable payroll
policies, or in the sole discretion of the Company as designated by the Company in writing within seven (7) days after
the Notice Date, in a single lump sum cash payment, subject to standard payroll deductions and withholdings, and
such additional amounts shall be deemed to be �Severance Pay� and to be part of the �Severance Benefits� for purposes of
this Agreement.

6. Parachute Payments.

(a) Notwithstanding anything in this Agreement to the contrary, if any payment or benefit you would receive pursuant
to a Corporate Transaction from the Company or otherwise (�Payment�) (i) would constitute a �parachute payment�
within the meaning of Section 280G of the Internal Revenue Code of 1986, as amended (the �Code�), and (ii) but for
this sentence, would be subject to the excise tax imposed by Section 4999 of the Code (the �Excise Tax�), then such
Payment shall be equal to the Reduced Amount (as defined below). For the avoidance of doubt, a Payment shall not
be considered a parachute payment for purposes of this paragraph if such Payment is approved by the shareholders of
the Company in accordance with the procedures set forth in Sections 280G(b)(5)(A)(ii) and (B) of the Code and the
regulations thereunder, and at the time of such shareholder approval, no stock of the Company is readily tradeable on
an established securities market or otherwise (within the meaning of Section 280G(b)(5)(A)(ii)(I) of the Code) (�280G
Shareholder Approval�). The �Reduced Amount� shall be either (i) the largest portion of the Payment that would
result in no portion of the Payment being subject to the Excise Tax, or (ii) the Payment or a portion thereof after
payment of the applicable Excise Tax, whichever amount after taking into account all applicable federal, state and
local employment taxes, income taxes, and the Excise Tax (all computed at the highest applicable marginal rate),
results in your receipt, on an after-tax basis, of the greatest amount of the Payment to you. If a reduction in payments
or benefits constituting �parachute payments� is necessary so that the Payment equals the Reduced Amount, reduction
shall occur in the following order unless you elect in writing a different order (provided, however, that such election
shall be subject to Company approval if made on or after the date on which the event that triggers the Payment
occurs): reduction of cash payments; cancellation of accelerated vesting of stock awards; reduction of employee
benefits. In the event that acceleration of vesting of stock award compensation is to be reduced, such acceleration of
vesting shall be cancelled in the reverse order of the date of grant of your stock awards unless you elect in writing a
different order for cancellation.

4
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(b) The accounting firm engaged by the Company for general audit purposes as of the day prior to the effective date of
the event giving rise to the Payment (�Payment Event�) shall perform the foregoing calculations. If the accounting firm
so engaged by the Company is serving as accountant or auditor for the individual, entity or group effecting the
Payment Event, the Board shall have the discretion to appoint a nationally recognized accounting firm to make the
determinations required hereunder. The Company shall bear all expenses with respect to the determinations by such
accounting firm required to be made hereunder.

(c) The accounting firm engaged to make the determinations hereunder shall provide its calculations, together with
detailed supporting documentation, to the Company and you within fifteen (15) calendar days after the date on which
your right to a Payment is triggered (if requested at that time by the Company or you) or such other time as requested
by the Company or you. If the accounting firm determines that no Excise Tax is payable with respect to a Payment,
either before or after the application of the Reduced Amount, it shall furnish the Company and you with an opinion
reasonably acceptable to you that no Excise Tax will be imposed with respect to such Payment. The Company shall be
entitled to rely upon the accounting firm�s determinations, which shall be final and binding.

7. Compliance with Revenue Code Section 409A. To the extent any Severance Benefits are paid from the date of
termination of your employment through March 15 of the calendar year following such termination, such Severance
Benefits are intended to constitute separate payments for purposes of Section 1.409A-2(b)(2) of the Treasury
Regulations and thus payable pursuant to the �short-term deferral� rule set forth in Section 1.409A-1(b)(4) of the
Treasury Regulations; (b) are paid following said March 15, such Severance Benefits are intended to constitute
separate payments for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations made upon an involuntary
separation from service and payable pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury Regulations, to the
maximum extent permitted by said provision, and (c) are in excess of the amounts specified in clauses (a) and (b) of
this paragraph, shall (unless otherwise exempt under Treasury Regulations) be considered separate payments subject
to the distribution requirements of Section 409A(a)(2)(A) of the Code, including, without limitation, the requirement
of Section 409A(a)(2)(B)(i) of the Code that payments or benefits be delayed until 6 months after your separation
from service (if the Company is publicly traded and you are a �specified employee� within the meaning of the aforesaid
section of the Code at the time of such separation from service). In the event that a six-month delay of any such
separation payments or benefits is required, on the first regularly scheduled pay date following the conclusion of the
delay period you shall receive a lump sum payment or benefit in an amount equal to the separation payments and
benefits that were so delayed, and any remaining separation payments or benefits shall be paid on the same basis and
at the same time as otherwise specified pursuant to this Agreement (subject to applicable tax withholdings and
deductions).

8. Description of Corporate Transaction. For purposes of this Agreement, �Corporate Transaction� is defined as:
(i) a sale of all or substantially all of the assets of the Company; (ii) a merger, consolidation or reorganization
involving the Company if, immediately

5
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after the consummation of such merger, consolidation or reorganization, the stockholders of the Company
immediately prior thereto do not own, directly or indirectly, either (A) outstanding voting securities representing more
than fifty percent (50%) of the combined outstanding voting power of the surviving entity in such merger,
consolidation or reorganization or (B) more than fifty percent (50%) of the combined outstanding voting power of the
parent of the surviving entity in such merger, consolidation or similar transaction; or (iii) any transaction (including
without limitation a merger or reorganization in which the Company is the surviving entity) which results in any
person or entity (other than persons who are stockholders or affiliates of the Company immediately prior to the
transaction) owning fifty percent (50%) or more of the combined voting power of all classes of stock of the Company,
other than the sale by the Company of stock in transactions the primary purpose of which is to raise capital for the
Company�s operations and activities.

9. Salary and Accrued PTO/Vacation. On your last date of employment with the Company, the Company will pay
to you all of your accrued salary and all of your accrued but unused paid time off (�PTO�) or vacation as the case may
be earned through your last day of employment.

10. Definition of Base Salary. For purposes of this Agreement, �Base Salary� means your base salary in effect as of
your last day of full-time employment with the Company, excluding the following: any type of commissions,
incentive payments or any other similar remuneration paid directly to you, or any other income received in connection
with stock options, contributions made by the Company under any employee benefit plan, or similar items of
compensation.

11. Definition of Cause. For purposes of this Agreement, �Cause� means that you have committed or engaged in:
(i) willful misconduct, gross negligence, theft, fraud, or other illegal or dishonest conduct, any of which are
considered to be materially harmful to the Company; (ii) refusal, unwillingness, failure, or inability to perform
material job duties or habitual absenteeism; or (iii) violation of fiduciary duty, violation of any duty of loyalty, or
material breach of any material term of this Agreement or of your Employee Intellectual Property, Confidentiality and
Non-Compete Agreement (a copy of which is attached hereto as Exhibit B) (the �Employee Intellectual Property
Agreement�) or any other contract between you and the Company. In the event you are terminated for Cause you will
not be entitled to the Severance Benefits, pay in lieu of notice, vesting of any shares under any option plan, vesting of
any unrestricted shares, or any other such compensation set forth herein and you shall immediately forfeit all rights to
any options to purchase shares of the Company�s common stock (including vested options) and such options shall
immediately expire, but you will be entitled to all other compensation (including commissions rightfully earned),
benefits and unreimbursed expenses accrued through the Date of Termination.

12. Definition of Good Reason. For purposes of this Agreement, �Good Reason� shall mean (i) the relocation of your
normal principal place of work greater than thirty (30) miles from your then current normal work location; (ii) a
decrease in your then current base salary of more than fifteen percent (15%), other than any such decrease resulting
from a general reduction by the Company in the base salary of all Company executive officers; or (iii) the Company
unilaterally makes significant detrimental reductions in your job responsibilities; provided, that
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you shall give written notice to the Chairman of the Company�s Board of Directors setting forth your intent to resign
for Good Reason and the facts in support of your claim that Good Reason exists within ninety (90) days of the initial
existence of any of the foregoing conditions; and the Company shall have thirty (30) days after the applicable party
has received such notice to take such actions, if any, as the Company may deem appropriate to eliminate such claimed
Good Reason (without thereby admitting that such Good Reason had occurred); and your final separation from service
occurs within two (2) years of the initial existence of any of the foregoing conditions. If the Company acts to eliminate
such claimed Good Reason within the thirty (30) day period after receipt of your notice, then you shall not be deemed
to be resigning for Good Reason under such facts.

13. At-Will Employment. Nothing in this Agreement alters the at-will nature of your employment relationship with
the Company. Any contrary representations or agreements, which may have been made to you, are superseded by
this Agreement. Subject to the terms of this Agreement, either you or the Company may terminate your employment
relationship at any time, with or without Cause or advance notice.

14. Employee Intellectual Property Agreement.

(a) Execution and Compliance. You acknowledge that you are a member of the Company�s executive and
management personnel and that, as such, you have been and will be privy to extremely sensitive, confidential and
valuable commercial information, which constitutes trade secrets of the Company, the disclosure of which would
greatly harm the Company. Your work for the Company is conditioned on your execution of and continued
compliance with the Employee Intellectual Property Agreement, which shall continue in full force and effect.

(b) Extension of Time. In the event that you breach any covenant, obligation or duty in the Employee Intellectual
Property Agreement or its subparts, any such duty, obligation, or covenants to which you and the Company agreed by
the Employee Intellectual Property Agreement and its subparts shall automatically toll from the date of the first
breach, and all subsequent breaches, until the resolution of the breach through private settlement, judicial or other
action, including all appeals. The duration and length of your duties and obligations as agreed by the Employee
Intellectual Property Agreement and its subparts shall continue upon the effective date of any such settlement, or
judicial or other resolution.

15. Miscellaneous. Except as specifically set forth herein, this Agreement constitutes the complete, final and
exclusive embodiment of the entire agreement between you and the Company with regard to your employment terms
and Severance Benefits. It is entered into without reliance on any promise or representation, written or oral, other than
those expressly contained herein, and it supersedes any other such promises, warranties or representations. This
Agreement may not be modified or amended except in writing signed by you and a duly authorized officer of the
Company. This Agreement will be deemed to have been entered into and will be construed and enforced in
accordance with the laws of the State of Colorado as applied to contracts made and to be performed entirely within
Colorado.

*****
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Please sign below to indicate your understanding and acceptance of this Agreement and return the signed original to
me at your earliest convenience.

Very truly yours,

ARCA BIOPHARMA, INC.

By: /s/ Michael R. Bristow

Name: Michael R. Bristow

Title: President and Chief Executive Officer

UNDERSTOOD AND AGREED:

/s/ Thomas A. Keuer December 29, 2014
Thomas A. Keuer Date
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EXHIBIT A

RELEASE

In exchange for the Severance Benefits provided under the foregoing Employment and Retention Agreement with
ARCA biopharma, Inc. (the �Company�), dated [                    ], and except as set forth in this release, I hereby release,
acquit and forever discharge the Company, its parents and subsidiaries, and their officers, directors, agents, servants,
employees, shareholders, successors, assigns and affiliates, of and from any and all claims, liabilities, demands, causes
of action, costs, expenses, attorneys fees, damages, indemnities and obligations of every kind and nature, in law,
equity, or otherwise, known and unknown, suspected and unsuspected, disclosed and undisclosed (other than any
claim for indemnification I may have as a result of any third party action against me based on my employment with
the Company), arising out of or in any way related to agreements, events, acts or conduct at any time prior to the date
I execute this release, including, but not limited to: all such claims and demands directly or indirectly arising out of or
in any way connected with my employment with the Company or the termination of that employment, including but
not limited to, claims of intentional and negligent infliction of emotional distress, any and all tort claims for personal
injury, claims or demands related to salary, bonuses, commissions, stock, stock options, or any other ownership
interests in the Company, vacation pay, fringe benefits, expense reimbursements, severance pay, or any other form of
compensation; all claims for breach of contract and wrongful termination; claims pursuant to any federal, state or local
law or cause of action including, but not limited to, the federal Civil Rights Act of 1964, as amended; the federal
Employee Retirement Income Security Act of 1974, as amended; the federal Americans with Disabilities Act of 1990;
Colorado anti-discrimination statutes, including the Colorado Civil Rights Act (as amended); tort law; contract law;
wrongful discharge; discrimination; fraud; defamation; emotional distress; and breach of the implied covenant of good
faith and fair dealing; provided, however, that nothing in this paragraph shall be construed in any way to release the
Company from its existing obligations to indemnify me pursuant to any agreement or applicable law.

I also hereby acknowledge that I am knowingly and voluntarily waiving and releasing any rights I may have under the
federal Age Discrimination in Employment Act of 1967, as amended (�ADEA�). I also acknowledge that the
consideration given for the release in the preceding paragraph hereof is in addition to anything of value to which I was
already entitled. I further acknowledge that I have been advised by this writing, as required by the ADEA, that:

(a) my waiver and release do not apply to any rights or claims that arise on or after the date I execute this
release;

(b) I have the right to consult with an attorney prior to executing this release;

(c) I have twenty-one (21) days to consider this release (although I may choose to voluntarily execute this
release earlier);

(d) I have seven (7) days following my execution of this release to revoke the release; and

(e) this release shall not be effective until the date upon which the revocation period has expired, which shall be
the eighth day after I execute this release.
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This Release constitutes the complete, final and exclusive embodiment of the entire agreement between the Company
and me with regard to the subject matter hereof. I am not relying on any promise or representation by the Company
that is not expressly stated herein. This Release may only be modified by a writing signed by both me and a duly
authorized officer of the Company. This Release will be deemed to have been entered into and will be construed and
enforced in accordance with the laws of the State of Colorado as applied to contracts made and to be performed
entirely within Colorado. This Release shall be effective on the date I sign and return it to the Company, provided that
the Company has also signed it.

I accept and agree to the terms and conditions stated above.

[Name]

Date:

ARCA BIOPHARMA, INC.

By:

Name:

Title:
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EXHIBIT B

EMPLOYEE INTELLECTUAL PROPERTY, CONFIDENTIALITY AND NON-

COMPETE AGREEMENT
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Exhibit B

11080 CirclePoint Road, Suite 140

Westminster, CO 80020
EMPLOYEE INTELLECTUAL PROPERTY, CONFIDENTIALITY AND NON-COMPETE AGREEMENT

In consideration of my employment by ARCA biopharma, Inc. or its affiliates (the �Company�) and the salary paid to
me, I acknowledge and agree:

I. INTELLECTUAL PROPERTY

A. I do hereby assign and agree to assign in the future to the Company all my right, title and interest in and to any and
all Intellectual Property (including works not considered �works made for hire�) that I may make, conceive, create or
author, either alone or jointly with others, during the period of my employment with the Company, regardless of
whether the Intellectual Property is patentable, copyrightable or protectable by any other intellectual property right. I
further agree that any Intellectual Property disclosed by me to the Company or a third person or described in a patent
application filed by me or on my behalf within one year following termination of my employment with the Company
shall be presumed to be Intellectual Property subject to the terms of this agreement unless proved by me to have been
conceived and first reduced to practice by me following the termination of my employment with the Company. By
way of illustration but not limitation, the term �Intellectual Property� includes (a) data, results, ideas, processes,
techniques, formulae, compounds, know-how, improvements, discoveries, developments and designs, (b) tangible and
intangible information relating to biological materials such as cell lines, antibodies, tissue samples, proteins, nucleic
acids and the like, assays and assay components and media, procedures and formulations for producing any such
assays or assay components, and pre-clinical and clinical data, results, developments or experiments, and (c)

plans for research, development and new products, marketing and selling information, business plans, budgets and
unpublished financial statements, licenses, prices and costs, suppliers and customers, and information regarding the
skills and compensation of other employees of the Company. All copyrightable Intellectual Property are �works made
for hire� as defined or understood under the United States Copyright Act (17 USC §§ 100 et seq.), and the Company
will be the author thereof for all purposes of the United States Copyright Act and otherwise.

B. I will promptly disclose to the Company all Intellectual Property as I make, conceive, create or author it and all
patent applications filed by me or in which I am named as an inventor or co-inventor, each during the period of my
employment and for one (1) year thereafter.

C. I will assist the Company (at its expense) in every proper manner, during and after the term of my employment, to
obtain, perfect, protect and enforce its rights in all countries in any Intellectual Property of the Company.

D. Further, I hereby irrevocably appoint the Company and its duly authorized officers and agents as my
attorneys-in-fact, coupled with an interest, to act for and on my behalf and instead of me, to execute all documents and
papers, including any application for patent, copyright or mask work, and to do all other lawfully permitted acts
reasonably necessary to assign, or otherwise transfer and perfect my right, title and interest in and to the Intellectual
Property, to and in the Company, and to obtain, perfect, protect and enforce its rights in the Intellectual Property.

II. EXCLUDED INTELLECTUAL PROPERTY

Edgar Filing: ARCA biopharma, Inc. - Form 424B4

42



As the Company will own all Intellectual Property, for my own protection of my prior existing rights, I have fully
described on Annex A all the inventions, improvements, discoveries, writings, art, algorithms, computer codes and
programs, mask works, business methods, trade secrets and other intellectual property that may relate to the research
or business interests, present or prospective, of the Company which I made, conceived, created or authored, either
alone or jointly with others, prior to my term of employment with the Company which I wish to be excluded from this
agreement (collectively referred to as �Prior Inventions�). The descriptions in Annex A are sufficiently complete to
enable qualified persons to distinguish between the intellectual property excluded from this agreement and any
Intellectual Property subject to this agreement and include all U.S. and foreign patent and patent application numbers,
of which I am aware, corresponding to the described items.

If no Annex A is attached, I represent that there are no Prior Inventions. If, in the course of my employment with the
Company, I incorporate a Prior Invention into a Company product, process or machine, the Company is hereby
granted and shall have a nonexclusive, fully-paid, royalty-free, irrevocable, perpetual, worldwide license (with rights
to sublicense through multiple tiers of sublicensees) to reproduce, make derivative works of, distribute, publicly
perform, and publicly display in any form or medium, whether now known or later developed, make, have made,
modify, use and sell such Prior Invention. Notwithstanding the foregoing, I agree

- 1 -
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that I will not incorporate, or permit to be incorporated, Prior Inventions in any Company Intellectual Property without
the Company�s prior written consent.

III. CONFIDENTIALITY

A. In addition to the Intellectual Property I may produce, the Company, in reliance on my compliance with the terms
of this agreement, will disclose or allow me access to confidential or proprietary technical or business information of
the Company, or confidential or proprietary technical or business information of a third party. Neither during the term
of my employment, nor at any time thereafter, will I, without prior written authorization from the Company, disclose
or use, except as required in my performance of my duties to the Company, any confidential or proprietary
information of the Company or of any third party provided to me by the Company. I will obtain the written approval
of the Company�s General Counsel before publishing or submitting for publication any material (written, oral, or
otherwise) that relates to my work at Company and/or incorporates any confidential information of the Company or
any third party provided to me by the Company.

B. Upon termination of my employment, or at any time at the request of the Company, I will return all documents,
recorded material in any media, and any property of the Company, and all documents, recorded material and any
property of a third party, and all copies thereof, which I acquired from the Company or which I produced during or as
a result of my employment. I also will not retain any copies, notes or abstracts of any of the foregoing.

C. If at any time during or after my employment, I am uncertain whether any information provided to me by the
Company, or produced by me, is confidential or proprietary information of the Company, or of any third party, or if I
am solicited to disclose or use confidential or proprietary information, I will inform the Company in writing (by

certified mail, if after my employment) and consult with an officer, or designated representative of the Company, to
determine whether the information is confidential or proprietary information to the Company or a third party.

D. The Company may notify any of my future or prospective employers or other third parties of this agreement,
without my further consent.

E. I understand that the unauthorized use or disclosure of confidential or proprietary information of the Company, or
of a third party, provided to me by the Company would cause irreparable harm to the Company and therefore the
Company is entitled to injunctive relief to preclude or restrain me from disclosing or using, or further disclosing or
using, confidential or proprietary information of the Company, or of a third party, provided to me by the Company.

F. I further agree that I will neither disclose to the Company nor use in the performance of my duties to the Company
any confidential or proprietary information of any other party, unless permitted by agreement between the Company
and the other party.

IV. NON-COMPETE AND NON-SOLICITATION

A. During my term of employment by the Company and for one (1) year period thereafter, I will not engage or
participate or assist any person, directly or indirectly, in any individual or representative capacity in any business or
enterprise that competes with the business, present or prospective, of the Company without the express written
consent of the Company. I may, however, retain personal investments held by me as of the date hereof provided that
by those investments I am not involved in the management or operation of that business. It is agreed that, should I
own or control less than five percent (5%) of the issued publicly traded stock of, or equity in, a business,

such ownership shall not constitute a violation of this provision.
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B. I agree further that for the period of my employment by the Company and for 12 months after the date of
termination of my employment with the Company I will neither (a) solicit the business of any client or customer of the
Company (other than on behalf of the Company), (b) either directly or through others, solicit or attempt to solicit any
employee, independent contractor or consultant of the Company to terminate his or her relationship with the Company
in order to become an employee, consultant or independent contractor to or for any other person or entity, nor
(c) directly or indirectly induce any client, customer, supplier, vendor, consultant or independent contractor of the
Company to terminate or negatively alter his, her or its relationship with the Company.

C. I acknowledge that through my employment with the Company I will acquire access to information suited to
immediate application by a business in competition with the Company. I specifically acknowledge that, because of the
nature and type of business that the Company engages in, the geographic scope of the covenants in this Article IV
shall include all counties, cities and states in the United States and any other city, country, territory or region in which
the Company conducts business. I agree and acknowledge that the foregoing restrictions, geographic scope and time
limitations set forth in this Article IV are reasonable, and that the provisions in this Article IV are reasonably
necessary for the protection of the Company. If any restriction set forth in this Article IV is found by any court of
competent jurisdiction to be unenforceable because it extends for too long a period of time or over too great a range of
activities or in too broad a geographic area, it shall be interpreted to extend only over the maximum period of time,
range of activities or geographic area as to which it may be enforceable.

D. I further acknowledge the following provisions of Colorado law, set forth in

- 2 - ARCA biopharma, Inc.
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Colorado Revised Statutes Section 8-2-113(2):

�Any covenant not to compete which restricts the right of any person to receive compensation for performance of
skilled or unskilled labor for any employer shall be void, but this subsection (2) shall not apply to:

(a) Any contract for the purchase and sale of a business or the assets of a business;

(b) Any contract for the protection of trade secrets;

(c) Any contract provision providing for the recovery of the expense of educating and training an employee who has
served an employer for a period of less than two years;

(d) Executive and management personnel and officers and employees who constitute professional staff to executive
and management personnel.�

I acknowledge that this agreement is a contract for the protection of trade secrets under Section 8-2-113(2)(b), and is
intended to protect the confidential information and trade secrets of the Company; and that I am an executive and
management employee or professional staff to executive or management personnel, within the meaning of
Section 8-2-113(2)(d).

E. I acknowledge and am prepared for the possibility that my standard of living may be reduced during the
noncompetition period provided in this Article IV following the termination of my employment, and fully accept any
risk associated with that possibility.

V. PRIOR EMPLOYMENT

My performance of my duties to the Company during my employment does not conflict with and will not be
constrained in any manner by any prior or current employment or business relationship. I have not entered into any
agreement that will prevent my full

compliance with the terms of this agreement except as I have fully described on Annex B and to which I have attached
a true copy of that agreement.

VI. LEGAL AND EQUITABLE REMEDIES.

In view of the nature of the rights in goodwill, employee relations, trade secrets, and business reputation and prospects
of the Company to be protected under this agreement, I understand and agree that the Company could not be
reasonably or adequately compensated in damages in an action at law for my breach of my obligations (whether
individually or together) hereunder. Accordingly, I specifically agree that the Company shall be entitled to temporary
and permanent injunctive relief, specific performance, and other equitable relief to enforce the provisions of this
agreement and that such relief may be granted without the necessity of proving actual damages, and without bond. I
acknowledge and agree that the provisions in this agreement, and that upon my breach of this agreement, the
Company is entitled to withhold payments or consideration, as equitable relief to prevent continued breach, to recover
damages and to seek any other remedies available to the Company. This provision with respect to injunctive relief
shall not, however, diminish the right of the Company to claim and recover damages or other remedies in addition to
equitable relief.

VII. MISCELLANEOUS
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This agreement sets forth the entire and complete understanding and agreement I have with the Company relating to
its subject matter and supersedes all other oral or written representations and understandings. The terms of this
agreement may not be waived, amended or superseded except by a written amendment that refers to this agreement
and is signed by both me and a duly authorized representative of the Company. The formation, interpretation,

compliance and performance of this agreement will be governed by the laws of the State of Colorado, excluding its
conflict-of-law rules. I hereby expressly consent to the personal jurisdiction of the state courts located in Denver
County, Colorado and the federal courts located in the city and county of Denver, Colorado for any lawsuit filed there
against me by the Company arising from or related to this agreement. If any provision of this agreement is found
invalid or unenforceable, the remainder of the provisions will remain valid and enforceable. If moreover, any term,
word, clause, phrase, provision, restriction, or section of this agreement is more restrictive than permitted by the law
of the jurisdiction in which the Company seeks enforcement thereof, the provisions of this agreement shall be limited
only to the extent that a judicial determination finds the same to be unreasonable or otherwise unenforceable.

This agreement shall survive the termination of my employment and the assignment of this agreement by Company to
any successor-in-interest or other assignee and be binding upon my heirs and legal representatives.

I agree and understand that nothing in this Agreement shall confer any right with respect to continuation of
employment by Company, nor shall it interfere in any way with my right or Company�s right to terminate my
employment at any time, with or without cause and with or without advance notice.

I have been furnished with a copy of this agreement prior to my signing. I have carefully read all of the provisions of
this agreement and I understand each and all of the provisions. I have had the opportunity to seek independent
business advice and legal counsel regarding this agreement and my obligations hereunder. I will fully and faithfully
comply with all the provisions and obligations of this agreement.

-3 - ARCA biopharma, Inc.
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* * * * *

I ACKNOWLEDGE THAT I HAVE READ AND UNDERSTAND THIS AGREEMENT AND HAVE BEEN GIVEN THE OPPORTUNITY TO

DISCUSS IT WITH INDEPENDENT LEGAL COUNSEL.

/s/Thomas A. Keuer December 29, 2014
Signature Date

Thomas A. Keuer Chief Operating Officer
Name (type or print) Job Title

COMPANY:

ACCEPTED AND AGREED:

/s/Michael R. Bristow December 29, 2014
Signature Date

Michael R. Bristow Chief Executive Officer
Name (type or print)

Copies to Employee and ARCA biopharma, Inc.

- 4 - ARCA biopharma, Inc.
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ANNEX A

PRIOR INVENTIONS

Title Date of Invention/Authorship

1.
2.
3.
4.
Signature of Employee:                                                              

Print Name of Employee:                                                            

Date:                                         

ARCA biopharma, Inc.
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ANNEX B

PRIOR EMPLOYMENT AGREEMENTS

Title of Agreement Name of Employer Date of Agreement
Signature of Employee:                                                                  

Print Name of Employee:                                                               

Date:                                         
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