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Atty RefDocket No.: 1599.003U51 Patent and Trademark Ctfice

To The Honomable Corimnssioner of Palents and Irademarks: Please rocord the attached original documents of COpY thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies):

Michael J. Eberle, Chief Executive Officer, Vascular Name: Vascular Imaging Corporation

Tmagin, Corpurauon under power of attorney for Dr. Gil

M. Vardi Street Address: P. Q. Box 16378

?dditional name(s) of conveying party(ies) attached? City: Minmeapolis State: MN  Zip: 55416-0378
T¥es [X]No :

Additional name(s) & address(es) attached? [ [Yes [X]|No
3. Nature of conveyance: '

[X] Assipnment [ ] Merger
[] Security Agreement [] Change of Name
[] Other

Execution Date: June 24, 2005

4, Application number(s) or patent number(s):
Tf this document is being filed together with a new application, the execution date of the application is: June 11, 2002
A. Patent Application No.(s) B. Patent No.(s)
6,659,957

Additional numbers attached? [ J¥es [X]No

6. Total niumber of applications and patents mvolved: 1
5. Name and address of party to whom correspondence
concerning document should be mailed:

Name:___Suneel Arora 7. Total fee (37 CFR 3.41):3 40.00
Address: [ JEnclosed
%%Wﬁﬁb%mdbﬂg’ Woessner & Kluth, P.A. [¥X]Authorized to be charged to deposit account :

nnezpolis, MN 35402 &. Please charge an]!_)add:iﬁonal fees or credit any over

payments to our Deposit account number:19-0743

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information igtrue and cotrect and any attached copy s 4 true
copy of the original docurnent.

Suneel Arora/Rep. No. 42.267

Name of Person Signing

Foate R . s

June 23, 2005
Date

Signahme

Total number of pages including cover sheet: 2

Mail docurnents to be recorded with required cover sheet information to:

Mail Stop Assx%nment Recordation Services
Commissioner for Patents

P.0O. Box 1450

Alexandria, VA 22313-1450
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ASSIGNMENT
WHEREAS, Gil M. Vardi, residing at 14203 Stifel Lane Cougt, Town & Country, MO

63017, and Yictor Spj deceased) -~ Bveeni Spivek - inistrator, Estate of Victor Epiv

regiding at Charlotten Street #24, Berlin 13597, Germany, are the joint owners of the entiro right,
title and interest in and to United States Patent No.: 6,659,957, issued December 9, 2003,
entitled: OPTICAL-ACOUSTIC IMAGING DEVICE (the ‘957 patent);

AND WHEREAS, ngﬂlat Imeging Corporation, a corporation organized and existing '
under and by virtue of the laws of the State of Delaware, and having an office and place of

business at P.O. Box 16378, Minneapolis, MN 55416-0378 (herzinafter “Assignee™), ig desirous
of acquiring the entire right, title and interest in and to said *957 patent;

NOW, THERFFCORE, to all whom it may concern, be it Imown that for good and
valuable consideration, the receipt and sufficiency whereof is hercby acknowledged, the
undersigned has sold, assignhed, and transferred, and by these presents does sell, assign and
transfer unto said Assignee, its successors or assigns, the undersigned’s entire right, title and
interest for all countries in and to '957 patent, and to all provisional patent applications, foreign
priority patent applications, divislons, continuations, continuations-in-part, or renewals thereof,
all Letters Patent which may be granted there from, and all relssues or extensions of such patents,
and in and to any and all applications which have been or shall be filed in any foreign countries
for Letters Patent corresponding to said "957 patent, including an assignment of all rights under
the provisions of the International Convention, and ell Letters Patent of foreign countries which
may be granted there from; and the undersigned does hereby authorize end request the
Commissioner of Patents and Trademarks to issue any and all United States Letters Patent for the

aforesaid inventions and improvements to the said Assipnee, for the use of the said Assignes, its
suacessors and assigns;

AND, for the consideration aforesaid, the undersigned does hereby agree that he and his
executors and legal representatives will malke, execute and deliver any and all other {nstruments
in writing including any and all further applcation papers, affidavits, assignments and other
documents, and will communicate to said Assignee, its successors and representatives all facts
known to him relating to said improvements and the history thereof and will testify in all legal

. praceedings and generally do all things which may ba necessary or desirable more effectuslly to
secure to and vest in said Assignee, its successors or assigns the entire right, title and interest in
and to the said improvements, inventions, applications, Letters Patent, rights, titles, benefits,
privileges and advantages hereby sold, assigned and conveyed, or intended 50 to be;
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AND, furthermore, the undersigned covenants and agrees with said Assignee, its
successors end assigna, that no assignment, grant, morigage, license or other agreement affecting
the rights and property herein conveyed has been mada to others by the undersigned and that the
right to convey the same as herein expressed is possessed by the undersigned.

This Assignment is being executed on behalf of Dr, Gil M. Vardi by Michsel J. Eberle,
Chief Bxecutive Officer, Vascular Tmaging Corporation, under power of attorney given by Dr.
Gil M. Vardi to Vasculer Imaging Corporetion in the December 1, 2001 Intellectual Property
Option Agreement, as amended and extended by the December 19, 2003 Amendment to
Intellectnal Property Option Agreement, each of which is being filed herewith for recordation,
which Option is believed to have been properly exercised on April 27, 2005, as described in the
Affidavit of Michael J, Eberle, which is also being filed herewith for recordation.

IN TESTIMONY WHEREOF, T have hersunto set my hand this ‘2'.." day of

e 2005,
) ol 0 GEL
Michael J. Eberle, Chief Executive Officer, Vascular
Imaging Corporation, under power of attorney for Dr. Gil M.
Vardi
STATE OF CA (fent &
)88

counTY 0F _ e i ynevi
COUNTRY OF Ezé B )

Onthis 24  dayof uiW , 2005 before me personally appeared Mighgel J.
Eberle, 1o me known and known to me to be the person deseribed in and who executed the foregoing
instrument, and helshe duly acknowledged to me thaf he/shefexcouted the same for the yses and purposes

theretn set forth, _
SRR~ AFSANEH DAYIS O
[SEAL]S gt Nﬁtgﬁﬁu@m"?ﬁﬁms d’q 2 ’/ h
AN L R N et
T ~ /Nm-yrubuc /
_"'k-) a—
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STATE OF CALIFORNIA )

)as. AFFIDAVIT

COUNTY OF SACRAMENTO)

400254

The undersigned officet of Vascular Imaging Corporation, & Delaware corporation (£k/a
Vascular Technologies, Ine.) (“Vascular™), declarcs and states as follows:

1.,

Effactive as of Decembet 1, 2001, Vascular entered into an Intellectual Property
Option Agreement with Dr. Gil Vardi (“Option Agreement™). A copy of the
Option Agreement i3 atiached hercto as Exhibit A. Pursuant to Section 1 of the
Option Agreement on pages 1 and 2, Vardi irrevocably granted to Vascular the
exclusive right to purchase from Vardi certain intellectual property, in¢luding the
technology described in the Tnternational Patent Applioation entitled “Optical-
Acoustic Imaging Device™, patent application no. PCT/US99/04913 (and
jurisdietional countetparts), for technology used in real time vascular imaging
during interventional medical procedures (the "Patent Application™).

As stated on page 4 of the Option Agreament under subparagraph (¢) under

“R epresentations and Warcanties of Vardi®, Viktor Spivak was named as a co-
inventor of the inventions claimed in the Patent Application, and as of the date of
the Option Agresment Vascular had nol yst reached an agreement with Evgeni
Spivak, believed to be the sols heir of Viktor Spivak. Vaseular obtained an
Assigmment of Viktor Spivak’s interest in the Patent Application and the
subsequently issued Patent, as defined below, on June 17, 2005. This Assignment
of Evgeni Spivak’s interest was recorded with the United States Patent and
Trademark QOffice by facsimile transmission on June 23, 2005,

Under the Option Agreement, Vascular held an option to purchase the technology
covered by the Option Agreement, including the rights to the Patent Application,
for a period of one year, which wes extended under amendments to the Option
Agreement. Under Section 2(b) of the Option Agreement, Vascular did not have
the right to exercise the Option until such time as Vascular had raised an
ageregate amovnt of $300,000 in financing, including all funds ralsed or
contributed to the company and all funds that may be invested contingent upon
the exercise of the Option.

On December 9, 2003, the Patent and Trademark Office issued, based on the
Patent Application, United States Patent No. 6,659,957 entitled: OPTICAL-
ACOUSTIC IMAGING DEVICE (the “Patent™).

On Decerber 19, 2003, Vascular and Vardi entered into the Amendment to
Tntellectual Property Agreement (the “Amendment™), attached hereto as Exhibit
B, which is the most recent amendment to ths Option Agreement. The
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Amendment extended the termination date of the Option to April 30, 2004 and
provided for automatic extensions of the Option Agrecment for additional terms
of four months each, unless either party notified the other of its intent not to
extend the Option fificen days prior to the then-current Option Termination Date.
Section 3 of the Amendment provided that, except as exprossly provided in the
Amendment, the December 1, 2001 Option Apreement “will remain effective in
all regpects.”

6. Pursuant to the Amendment, edditional terms of the Option Agreement extended
through April 30, 2004, August 31, 2004, December 31, 2004 and April 30, 2005,
without cither party notifying the other of its intent not to extend the then-gurrent
Option Termination Date. On April 26, 2005, Vascular completed the cloging of
the sale of 1,149,925 shares of Series A Preferred Stock for an aggregate purchase
price in excess of $300,000. Upon the closing of this sale, Vascular believes that
it satisfied the conditions for excreise of the Option pursuant to the Option
Agreement. Vascular believes that there are no outstanding contingencies for
exetcise of the Option pursuant to the Option Agresment.

7. On April 27, 2005, Vascular delivered to Vardj a letter which nofified Vardi of
the exercise of the Option Agreement. A copy of this letter is attached hereto as
Exhibit C. Therefore, Vascular believes that the Option was properly exercised
on April 27, 2005,

8. Under the terme of the Option Agreement, exercise of the Option obligated Vardi
to, among other things, immediately assign all of Vardi's rights in the Patent
Application and Patent to Vascular, and also appointed Vascular the true and
lawfia] attorney of Vardi to execute aiy documents transferring such rights to
Vascular. Accordingly, Vascular believes that it has the right to compel Vardi to
assign all of Vardi's rights in the Patent Application and Patent to Vascular, arto
use its power of attorney given by Vardi to Vascular upon the exerclse of the
Option to execute an appropriate Assignment document on behalf of Vardi, orto
do both. On June 23, 2005, Vagenlar filed a lawsnit against Vardi in the United
States District Court for the Distriet of Minnesota seeling, among other things; to
compel Vardi to exceuts the appropriate documents to cffectuate the transfer of all
of Vardi’a right, title and interest in the Patent Application and Patent to Vascular,

9. I further declare that all statements made herein of my own knowledge are trus,
and that al] statemants made on information and belief are believed to be true; and
further that these statements were made with the knowledge thet willful false
staternents and the like so made are punishable by fine or imprisonment, or both,
under Section 1001 of Title 18 of the United States Code, and that such willfil
false statements made jeopardize the validity of the Patent Application and any
patent issued thereon.

FURTHER AFFIANT SAYETH NOT.

[Signature Page Follows]

400354 2
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[Signature Page to Affidavit of Michgel J, Eberle}

Date: June @Z 2005

Tichael J, Bbetle
Chief Executive Officer
Vasoular Imaging Comporation

Subseribad and sworn to me this
day of Juge, 200

b
v,

No blic

(5

400354 y|
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PROPRIETARY RIGHTS AGREEMENT

THIS AGREEMENT CREATES IMPORTANT OBLIGATIONS, WHICH ARE BINDING.
PLEASE READ IT IN FULL BEFORE YQU SIGN.

1 recognize the importance of protecting the Company's rights to inventions, discoveries,
ideas, confidential information and other intellectual property, and for good and valuable
consideration which I have received, including my engagement to provide services to the
Company as an independent contractor or employee (in either event referred to hereinafter as my
"Relationship with the Company,") or the continuation of my Relationship with the Company, I
agree to the following:

1, DEFINITIONS. For the purposes of this Agreement:

(a) "Company” means Vascular Technologies, Inc., a Delaware corporation,
and any subsidiary thereof.

(b)  "Creation" means any invention, discovery, idea, concept, design, process,

" work of authorship, development or improvement (whether or not subject to copynight or patent

protection and whether or not reduced to practice by me): (i) relating to any pasi, present or
reasonably anticipated business of the Company relating tfo vascular imaging during
interventional procedures, and which is or was created or otherwise developed during my
Relationship with the Company, (ii) which is or was created or otherwise developed pursnant to
the performance of my duties for the Company, or (iii) which is or was created or otherwise
developed at any time using equipment, supplies, facilities, information or proprietary rights or
other property of the Campany.

(¢) "Confidential Information” means information (including information
created by me) which is not generally known about the Company ar its business, including
without limitation about its products, projects, designs, developmental or experimental work,
computer programs, software, data bases, know-how, processes, formulas, customets, suppliers,
business plans, marketing plans and strategies, finances, or personnel, and information obtained
from third parties under confidentiality agreements. The term "sofiware" includes software in
various stages of development or any product thereof and includes without limitation the literal
elernents of 2 program (source code, object code or otherwise), its aundiovisual components
(menus, screens, structure, and organization), any human or machine readable form of the
program, and any writing or medium in which the program or the information therein is sorted,
written or described, including without Limitation diagrams, flow charts, designs, drawings,
specifications, models, date and customer information. .

2. OWNERSHIP OF CREATIONS

(8 Inventions Retained. I represent that all matters, which I have created or
otherwise developed prior to my Relationship with the Company or nty signing this Agreement,
relating to vascular imaging during interventional procedures which I wish to exclude from my
obligations to the Company under this agreement, are listed below. If no items are listed below,

17288372 1
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represent that there are no such matters to be excluded.

i) WO 01/21244 Al, PCT application published 29 March 2001,
under the name “Advanced Stent Technologies, Inc.”

ii) Gil Vardi’s “meastre wire” application involving use of markings
on a guidewire to indicate location.

()  Assignment of Creations, Ihercby agree to hold in trust for the sole right
and benefit of the Company and assign to the Company all my right, title and interest in and to
any and all Creations created or otherwise developed, alone or in conjunction with others. I
further agree o assign to any third party, including the Uniied States government, all my right,
title and interest in and to any and all Creations whenever such assignment is required by a
contract between the Company and such third party.

(¢)  Maintenance of Records. [ apree to keep and maintain adequate and
current written records of all Creations made by me, in the form of notes, sketches, drawings and
other notations which may be specified by the Company, which records shall be available to and
remain the sole property of the Company at all times.

(@) Disclosure of Creations and Filings. I agrec to promptly disclose to the
Company in writing all Creations created or otherwise developed by me alone or in conjunction
with others, as well as any and all patent applications or copyright regisirations filed by me
during and within one (1) year after termination of my Relationship with the Company.

(¢)  Assistance. During and after the period of my Relationship with the
Company, I agree that I will give the Company all assistance it reasonably requires (at the
Company's expense) to file for, maintain, protect and enforce the Company's patents, copyrights,

trademarks, trade secrets and other rights in Creations, in any and all couniries. To that end I will .

sign documents and do other acts, which the Company may determine necessary or desirable
inclhuding, without limitation, giving evidence and testimony in support of the Company's tights
hereunder. '

(f) Tntellectual Property Rights in Works of Authorship. I acknowledge and
agres that any intellectual property rights in Creations, which are works of authorship, belong to
the Company and are "works made for hire" within the definition of section 101 of the United
States Copyright Acts of 1976, Title 17, United States Code. The Company or any of its direct or
indirect licensees shall not be obligated to designate me as author of any design, software,
firmware, related documentation, or any other work of authorship when distributed publicly or
otherwise, nor to make any distribution.

3. CONFIDENTIAL INFORMATION

(2) Ownership of Confidential Information. All Confidential Information
which I create or otherwise develop or which comes into my possession or that previously came
into my possession shall be and remain the exclusive property of the Company.

17888372 2

PATENT

@015

REEL: 016814 FRAME: 0112

i M AL R ete § S TATE RS DA omd . = s eTs e imas

Lot U W

[



09/}9/05 17:30 FAX 6123393061 SCHWEGMAN, LUNDBERG, WOES _ doie

()  No Disclosure of Confidential Information. Unless authorized in writing
by the Company, I will maintain all Confidential Information in confidence and, except as
necessary in comjunction with ry work for the Company, will not copy or make notes of, divulge
to anyone outside the Company or use any of the Confidential Tnformation for my own or
another's benefit, either during or after the term of my Relationship with the Company. I agree
that T will promptly disclose to the Company all Confidential Information developed by me.

() Retuming Documents and Tangible Property; Obligations after
Termination. Upon request of the Company and, in any event, upon termination of my
Relationship with the Company, I will promptly surrender and deliver to the Company (and will
not keep in my possession or deliver to anyone elss) and agree that foilowing the termination of
my relationship with the Company I will not use any Confidential Information, records, data,
notes, reports, proposals, lists, correspondence, computer code, specifications, drawings,
blueprints, sketches, flow diagrams, materials, equipment, devices or any other documents or
property (including photocopies or other reproductions of any of the aforesaid items) of the
Company. '

(d)  Confidential Information of Third Parties. During my Relationship with
the Companty 1 may receive, under non-disclosure agreements agreed to by authorized
representatives of the Company, information claimed by third parties to be their confidential
information. I agree that I will respect such agreements and will not disclose such information to
any person or organization, except as is necessary in carrying out my work for the Company
consistent with the Company's agreement with such third parties. At the request of the Company
and, in any event, upon the termination of my Relationship with the Company, 1 will promptly
surrender to the Company any such information.

4. NON-USE OF PROPERTY OF THIRD PARTIES, During my Relationship with
the Company, I will not improperly use or disclose any confidential or proprietary information or
property of any third party (including any former employer).

5. NO PRIOR RESTRICTIONS. I hereby represent and warrant that I zm frec 1o
enter into my Relationship with the Company and that there arc no contracts or restrictive
covenants preventing full performance of my duties.

6. PUBLISHING. Unless approved by the Company in writing, I will not publish
anything in the Company's business areas of interest during my Relationship with the Company.

7. EXPORT LAW ASSURANCES, 1 agree and certify that neither the software nor
any other techmical data received from the Company or the direct product thereof, will be
downloaded, shipped, trensferred or re-exported, directly or indirectly to any countries
designated from time to time by the U. 8. Government for non-export of regulated techmology.

8. NO GUARANTEE OF ENGAGEMENT, I expressly acknowledge and agree that
this is not an agreement by the Company to employ or engage me for any period, and unless
otherwise expressly agreed in writing between me and the Company, my Relationship with the
Company may be ferminated at any time, with or without cause by either myself or the
Company. All of the terms of this Agreement shall survive any termination of my Relationship

17888372 3
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with the Company.

0. MISCELLANEOUS

(2)  Severability. If any provision of this Agreement or portion thereof is
determined by a court of competent jurisdiction to be wholly or partially unenforceable for any
reason, such provision or portion thereof shall be considered separate from the remainder of this
Agreement, which shall remain in full force and effect. In the event that any provision of this
Agreement is held to be overbroad as written, such provision shall be deemed amended to narrow
its application to the extent necessary to make the provision enforceable to the fullest extent
allowable.

(v) Waiver. The Company's waiver or failure to enforce any violation or
provision of this Agreement shall not constitute a waiver of its rights hereunder with respect to
any violation or provision of this Agreement, and shall be effective only if in writing, signed by
the Company, and then only in the specific instance and for the specific purpose given.

(¢) Goveming Law, This agreement shall be governed by and construed and
enforeed in accordance with the laws of the State of Minnesota without regard to conflicts of
laws, ] agree that suit to enforce any provision of this Agreement or to obtain any remedy with
respect hereto may be brought in United States District Court or the state court sitting in county
of the principal place of business of the Company, and for this purpose I hereby expressly and
irrevocably consent to the jurisdiction of this court.

(d)  Successors. This Agreemént shall be for the benefit of and be binding
upon: (i) my executors, heirs, legatees and personal representatives, and (ii) the successors and
assigns of the Company.,

(¢)  Entirety of Agreement. This Agreement supersedes all prior agreements
concerning the subject matter hereof, except the Employment Agreement between the Company
and [ dated as of the date hereof, No zmendment or modification of this Agreement shall be
deemed effective unless made in writing signed by me and the Company.

(f) Survival of Dbligations. I agree that my obligations under this Agresment
shall survive the termination of this Agreement and the termination of my Relationship with the
Company.

17888372 4
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IN WITNESS WHEREQF, the parties have executed this Agreement effective as of
December 1, 2001.

Signature of Independent Contractor or

Employee

mploy y / ' /
b J ;/x// /
sl v

VASCULAR TECHNOLOGIES, INC.

Gil Vardi

By: , Its
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IN WITNESS WHEREQF, the parties have executed this Agreement effective as of
December 1, 2001,

!
Signahme of Independent Contractor or
Eml;':loyee

I

|
Gil ,V

VASCULAR TECHNOLOGIES, INC.

39‘"@0}&“ ' ,It;

17888372 5

PATENT
REEL: 016814 FRAME: 0116



09719705

17:32 FAX 6123393061

SCHWEGMAN, LUNDBERG, WOES

INTELLECTUAL PROPERTY
OPTION AGREEMENT

THIS AGREEMENT is effective as of December 1, 2001 (the “Effective Date™), and is
entered into by and between Vascular Technologies, Inc., a Delaware corporation (the
“Company") and Gil Vardi (the “Vardi”).

INTRODUCTION

WHEREAS, Vardi has developed or has certain rights to devices, technology, ideas and
processes relating to the design of an imaging guidewire using PVDF to send ultrasound signals

and the innovative use of fiber Bragg gratings to receive the reflected signals back (the .

_“Technology”) described in the international patent application entitled “Optical-acoustic

imaging device”, patent application number PCT/US99/04913, for technology used in real-time
vascular imaging during interventional medical procedures (together with patent applicattons
covering the same devices, technology, ideas and processes filed by Vardi with specific couniries
and organjzations, the “FPatent Application™); '

WHEREAS, Vardi and the Company desire ta develop improvements to the
Technology;

WHEREAS, the Company desires to obtain the exclusive option to purchase Vardi's
rights under the Patent Application;

WHEREAS, the Company and Vardi desire to establish certain funding goals of the
Company prior to the Company having the right to exercise its option;

WHEREAS, Vardi has agreed to grant to the Company the exclusive option to obtain the
full right, title and interest in and to the Vardi Intellectual Property;

WHEREAS, the Company and Vardi contemplate entexing into that certain Proprictary
Rights Agreement dated the same date herewith (the “Proprietary Rights Agreement”) whetein

Company will obtain rights in improvements in the Technology and Intellectual Property rights
therein; and

WHEREAS, the Company and Vardi contemplate entering into that certain Management
Services Agreement dated the same date herewith (the “Management Services Agreement”).

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
mutually agree as follows:

L Grant of Option. Subject to the terms and conditions of this Agreement, Vardi hercby
' irrevocably grants to Company the exclusive right to puschase fiom Vardi (the “Option™), free and
clear of all licns, charges, scourity infterests or encumbrances, all right, tifle and intercst in and ta

the Ncense rights, contract rights, trademark and servicc mwrks, copyright and copyright

applications, patcnts and patcnts pending, trade secrets, goodwill, moral rights (and waivers

lof6
#151078 v5 - Intellectual Propary Cpiion Agresment
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thereof), if any, including all inventions, know-how, confidential information, shop rights, rights
ta sue for past infringement and all other proprietary rights conceived, created, reduced to practice,
developed or under deveolopment (whether in whole or in part selely oc jointly with others
(“Intellectual Property™), to the extent any of the foregoing is owned by Vardi in relation to the
Technology, including any right, title and interest of owned by Vardi in the Patent Application
{the *Vardi Intellecrsal Propery”), TO HAVE AND TO HOLD the same unto Company, its
suceessors and assigns, forever.

2 Terms and Conditions of Option, The right to exercise the Option is subject to the following;
a The right to exercise the option is hereby granfed as of the Effective Date until the one
year anniversary of the Effective Date (this anniversary is referred to as the “Option
Termination Date™).
b. The Company shall not have the right to exercisc the Option wnti] such time as the

Company has rzised an aggregaite amount of $300,000 (the “Exercise Amount”) in
finaneing. For purposes of this Apreement, fmnds “raised” refers to investments where
the Company has received the full investment in cash. The Exercize Amount shall include
all funds raised or contributed to the Company, including, but not limited to, all funds
previously raised by the Company and funds that may be invested contingent upon the
exercise of the Cption.

c. Upon wising the Exercise Amount prior to the Option Termination Diate, the Company
shall have the right to exercise the Option or choose not ta exercisc the Option, in its solc
discretion. If the Company exercises the Option, the Company will deliver written nofice
of exercise to Vardi and Vardi will immediately assign 21l of hiz rights to the Company
for the Vardi Intellcctral Property. Regardless of whether the Company exercises its
option, upon raising the Exercise Amount prior to the Option Termination Diate:

i The Company will reimburse Vardi for his actual prior intellectual property

legal expenses related to the Patent Application, up to $25,000; and

il The Company will reimburse Vardi for his actual
legal expenses related to the transactions entered into by and botween Vardi and
the Company, up to 58,500.

a At the time the Company execrcises the Option, Vardi wilt (i) sign apd deliver an
Assignment of the Vardi Intellectual Property in the form of Exhibit A to this Agroement
and (ii) assign to the Company all of his riphts to capital stock and other rights in New

_ Imaging Coneepts Lid ("NIC™), an Israeli company. The parties have been advised that
0o interest in the Patent Application or related technology was ever transferred to NIC;
however, Vardi agrees to transfer bis interests in NIC to ensure that, upon the exercise of
the Option, the Company will succeed to all of Vardi's rights in the Patent Application
and related Intellectual Property. The parties acknowledge that additional steps may be
required to transfar shares in NIC under Istzeli law, and Vardi agrees to cooperate in this
Proesess o any manner reasonably requested by the Company,

b. if the Campany elects not to exercize the Option after raising the Exercise Amount on or
before the Option Termination Date, then fhe Option will expire on the Option
Termination Date. In that event:

1 Vardi ghall retain his nights to the Vardi Intellectual
Property;

it The Company shall retain any aod all improvements
made to the technology related to the Patent Application and the Vardi
Intellechial Propecty; and
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ii. The agrsements and relationships between Vardi and
the Company shall not otherwise be affected.

a, If the Company does not raise the Exercise Amount on or before the Option Termination Date,
and the Company and Vardi cannot negotiate new tenns for the purchase of the Inteliectual
Property, after negotiating, in good faith for a period of sixty (60) days, then the Option will expirc
on the Option Termination Date. In that cvent:

i Vardi shall retain hiz rights to the Vardi Intellectaal
Property;
ii. ' The Company shall ransfer to Vardi all of its right,

title and intersst in any Intcllectual Property owned
by Company (including without limitation those
improvements to the Technolopy made by Vardi and
assigned to Company under the Proprictary Rights
Agresment), at no cost to Vardi, and will sign and
deliver an Agsipnment of sech Intgllectnal Property
in substantially the form of Exhibit A fo this
Agrecment; and

i Vardi, Daniel Halpern and Larry Cohen shall be
released from any non-gompete and non-solicitation
provisions conttined in agresments with the

Company.

1. Consideration. Tn consideration of the rights granted herein, the parties agree to enter into the
Management Services Agreement and the Proprietary Rights Agreement.

2 Intellecinal Property Developed After the Effective Date, All improvements on the

“Technology daveloped by or for the Cotnpany after the Bffective Date shall be the propesty of the Company, cxcept

as otherwise provided in this Agreement. All improvements on the Technology developed by Vardi during the term
of this Agreement will be assigned to the Company pursuant to the terms of the Proprictary Rights Agrecment.

3 Powers Exercisable by Company. At any time or from time to time afier the exercise of the
Option, at Company's request and without further consideration, Vardi shall execufe and deliver to Compaay such
other instruments of sale, transfer, coaveyance, assignment and confimuation, provide such materials and
information and take such other actions as Company may reasonably deem necessary, desirable or helpful in order
to more effectively transfer, convey and assign to Company, and to confirm Company's tifle to, all of the Vardi
Intellectual Froperty, 2nd to assist Company in exercising all rights with respect thereto, including the assignment of
patents attached as Exhibit A. Upon the excrcise of the Option, Vardi hereby constitutes and appoints Company the
true and lawful atborney of Vardi, with full power of substitution, in the name of Vardi or Company, but on behalf of

and for the benefit of Company to cxecute any documents transferring the Vardi Intellectual Property to Company -

from Vardi, Upon the excrcise of the Option, Vardi hereby acknowledges that the appointment hereby made and the

powers hereby granted are coupled with an interest and ate not and shall not be revocable by them in any manner or
For any reason.

4, Puwers Exercisable by Vardi. If the Company does not raise the Exercise Amount on or before
the Option Termination Date and the Option expires as dsscribed in Section 2(f), at any time or from time to time
after the cxpimtion, at Vardi's request and without further consideration, the Company shall execute and delives to
Vardi such other instruments of sale, transfer, conveyancs, assipnment and confirmation, provide such materials and
information znd take such other actiops as Vardi may reasonably deem necessary, desirable or helpful m otder to
more effectively transfer, convey and assign to Vardi, and to confirm Vardi’s title to, zll Intellecmal Property
transferred to Vardi, and to assist Vardi in exercising all rights with respect thercto, inclnding the assignment of any
patent rights by an assignment similar to the form attached as Exhibit A. Upon such expiration, the Company
hereby consiitutes and appoints Vardi the true and lawful attomey of the Company, with full power of substitution,

Jofs
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in the mame of Vardi or Company, but an behalf of and for the benefit of Vardi to execute any docuiments
transferring such Intellectual Property to Vardi from the Company. Upaon the expiration of the Optien under such
circumstances, the Company hereby acknowledges that the appointment hereby made and the powers hereby granted
ara coupled with an interest and are not and shall not be revocable by them in any manner or for any reason.

5. Representations and Warrantles of Vardi.

a. To Vardi's knowledge, Vardi holds all right, title and interest in the Vardi Intellectual Property, free
and clear of any and ail claims, [iens, or encumbrances of any lind or nature whatsoever, and without
an obligation to pay royaltes, except for the rights, if any, owned by Viktor Spivak and his heirs,
devisees and assigns. :

b. Vardi is not a paty to any written ot oral agreement or license other than the existing agreemnent with
Company that, expressly or impliedly, (1) sells, assigns or otherwize transfers any rights to the
Technology, (2) creates any claims, liens, or encumbrances of any kind on the Technology ar (3) grents to
any party the right to recelve royalties based on the Technology.

€. Vardihasﬂ:erightandau&mritymenﬁerimnﬂﬁ“\gwemengandd:cexecuﬁonaudpe:fnrma.umofthis
Agreement by Vardi will not violate or xesult in a violation of any other agrestnent to which Vardi is a

party.

4 To Vardi's knowledge, as of the Effective Date, the Intellectual Property comnprising the Technology has
not been infringed by any third party in the United States, Isacl or any of the countrics individually and
collectively comprising the European Union. Ther: i na pending, or to Vardi's knowledge, threatened
claim or litigatinn contesting the validity, ownership or right of Vardi to exercize any Intellecmal Property
right contained in the Vardi Intellectual Property, nor to Vardi's knowledge, is there any legifimate basis
for any such claim, noc has Vardi reccived sny notice assorting that any of Vardi’s rights to the Vardi
Intellcctual Property or the proposed use, sale, license ot disposition thereol conflicts ar shall conflict with
the rights of any other party, nor to Vardi's knowledge, is there any logitimate basis for any such assertion.

e, Vardi and the Company acknowledge that, despite extensive efforts, the Company was urlable to reach a
suitable agreement with Evgeny Spivak, believed to the sole heir of Viktor Spivak, a co-inventor of the
inventions claimed in the Patent Application. Vardi hereby agrecs that he will negotiate in good faith with
Evgeny Spivak, and will if necessary following fillure negotiations, if any, transfer to Evgeay Spivak a
portion of Vardi's original shares he obtained in the Cotnpany. Vardi further agrees that any such ransfer
by Vardi 1o the heix(s) of Viktor Spivak will be a privats transaction not involving the Ceanpany.

f As used in this Article 5, “knowledge™ means the acmal knowledge of Vardi as of the Effective Date.

L. Counterparts. This Agreement may be executed in any number of counterpaits, each of which
will be deamed an original, but all of which together will constitute one and the same Instument.

2 Governing Law. This Agresment shall be governed by and construed in accordance with the
laws of the State of Minncsata applicable to a contract exeeuted and performed in such State without giving effect to
the conflicts of laws principles thereof, except that if it is necessary in any other jurisdiction to have the law of such
other jurisdiction govern this Agreement in order for this Agreoment o be effective in any respect, then the laws of
such ather jurisdiction shall gavemn ta such cxicnt

3. General Provisions. If any portion of this Agreement is held mvalid or unenforcesble, then the
valid or uncnforceable provision shall be deemed suspended and the remaining portions of this Agreement shall
continue in effect. Except as expressly stated herein, this Agresment constitutes the entice understanding between
the partics and supersedes all prior contemporaneous communications and proposals relating to the subject matter
hereof, whether electronic, oral or written. This Agrecment shall not be modificd or amended excapt in writing
signed by the partics hereto and specifically referring to this Agreement. No term of this Agreement shall be decmed
waived, and no breach of this Agreement excused, udless the waiver or conseat is in writimg signed by the party
graoting such waiver or consent.
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3. General Provisions. If any portion of this Agreement is held invalid or
unenforceable, then the valid or unenforceable provision shall be deemed suspendsd and t!;lf:
remaining portions of this Agreement shail continue in effect. Except as expressly stated herc_m,
this Agreement constitutes the entire understanding between the parties and supersedes all prior
contemporaneous communications and proposals relating to the subject matter hereofl, whfftl}er
electronic, oral or written. This Agreement shall not be medified or amended except in writing
signed by the parties hereto and specifically referring to this Agreement. No term of 'thls
Apreement shall be deemed waived, and no breach of this Agreement excused, unless the waiver
ot consent is in writing signed by the party granting such waiver or consent.

IN WITNESS WHEREOQF, the undersigned have executed this Agreement on the day
and year first above written.

Aoy : Vascular Technologies, Inc.
/
Sil e |
Ll { I / B - .
[y = | T

Gal Vardi

Gof5
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3. Geperal Provisions, If any portion of this Agreement is held invalid or
unenforceable, then the valid or uncnforceable provision shall be deemed suspended and the
remaining portions of this Agreement shall continue in effect. Except as expressly stated herein,
this Agreement constitutes the entire understanding between the parties and supersedes all prior
contemporaneous communications and proposals relating to the subject matter hereof, whether
electronic, oral or written. This Agreement shall not be modified or amended except in writing
signed by the parties hereto and specifically referting to this Agreement, No term of this
Agreement shall be deemed waived, and no breach of this Agreement excused, unless the waiver
or consent is in writing signed by the party granting such waiver or consent.

IN WITNESS WHEREOQF, the undersigned have executed this Agreement on the day
and year first above written. ‘

Vascular Technologies, Inc.

Gil Vardi B Dol 4. Aotz

Its
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ASSIGNMENT OF PATENT APFLICATION, EXHIBIT A
WHEREAS, . of . 8N
{Inventar Name) {Address)

individual (hereinafter referred o as “Patentee"), has pending before the United States Patent Office an
application for the following patent:

Patent Title Application Na. Filing Date

(the “Palent Apphication”); and

WHEREAS, ,of
{Company Mame) (Address)
a . , (hereinafter referred to as “Company™),
{Sate/Country) {Entity Type)
having ils principal place of business at

(Address)
desires to acquire Patentee’s entire right, title and interest in and to the Patent Application;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, Patentee does sell, assign and transfer to Company Patentee’s entira right, ftle
and interest in and to the Patent Application; the same to be held and enjoyad by Company for its own
use and on its own behalf, and for its lagal representatives and assigns, to the full end of the term for
which the Patent s granted, as fully and entirely as the same would have been held by Patentee had this
Assignmenl and sale not been made, for the United States and all fareign countries.

Executed this - day of , 200
at
By
lfs
STATE OF )
- )55
COUNTY OF )
This insbument was acknowledged before me on the day of . 200__
by , who personally acknowledged that he executed the foregoing

Assignment of Patent a3 his free act and deed. :

MNatary Public

H121078 v5 - Intellectual Property Option Agreement
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AMENDMENT
TO
INTELLECTUAL PROPERTY OPTION AGREEMENT

This Amendment to Intellectual Property Option Agreement (the “Amendment:’) is made
effective as of the 19" day of December, 2003, by and between Vascular Technologies, Inc., a
Delaware corporation (the “Company™) and Gil Vardi ("Vardi™).

WITNESSETH

WHEREAS, the Company and Vardi have executed and entered into that certain
Intellectual Property Option Agreement dated as of December 1, 2001 (the “Agreement™);

WHEREAS, the Company and Vardi have amended the Apreement extending the

+ Option Termimation Date {o June 30; 2003,

WHEREAS, the parties hereto desire to amend the Agreement to extend the Option
Termination Date of the Agreement until April 30, 2004, and to provide that the Option
Agreement will automatically extend for an additional four months at the end of each eption
period unless either party notifies the other of'its intent not to extend the Option Agreement.

NOW, THEREFORE, in consideration of the foregoing, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, it is
agreed as follows:

L. Extension of the Option Termination Date. The Agreement is hereby amended
to extend the Option Termination Date to Aprl 30, 2004. The Option granted in the Agreement
is hereby extended until April 30, 2004. \

2. Automatic Renewal of Option Termination Date and Option. Unless either
party notifies the other party in wiiting fifteen days prior to the then current Option Termination
Date of its intent not to extend the Option Termination Date an additional four months, the

Option Termination Date and the Option geanted in the Agreement shall be extended for an
additional fours months from the then current Option Termination Date.,

3. Continuation of Agreement, Except as expressly provided herein, the
Agreement will remain effective in-all respects.

4. Counnterparts, This Amendment may be executed in any number of

counterparts, each of which shall be deemed an original, but all of which shall constitute but one
and the same document.

11BE1}3
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[N WITNESS WHEREOQF, the parties have executed this Amendment effective as of
the date set forih above.

" VASCULAR TECHNOLOGIES, INC.

By: WA’M”“‘*

MName: Dantel A, Halpem’
Title: President and Chief Executive Officer

Gil Vardi

1138138 2
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Mmemﬂﬁmﬂmnf&:mﬂm
titla and intareat i and to Ulnited States Patent No,: 6,659,957, issuad December 9, 2003,
ntiled: OPTICAL-ACQUSTIC IMAGING DEVICE (the ‘957 patent);

AND WHEREAS, Vasgyler Imaging Corporition, a corporetion organized and existing
under and by virtuo of the lsws of e State of Delewate, md havieg an office and place of -

busineas at P.0. Box 16378, Mimmeguofis, MIN 35416-0378 (hersinafter “Assignec”), is desimus
of aroirmyg the entire rpht, title and inierest in 2nd to said *957 patont;

NOW, THEREFORE, 6 all whom it may concem, bo it dmown that for good and
valuabls consideration, the recelnt snd sufficiency whersof j8 kepchy sckmowlsdped, the
undemipned has yold, assigned, and transfored, ad by theso presemin docs aell, assign amd
transfer unto mid Aasipnee, ita snesessors o apxipne, the undersigned’s entive dpht, il ma
interest for all couniries in and to *957 patent, and to 811 provisional paont appHeations, forsign
priodty patent applicatione, divislome, continuations, confinostions-n-part, or renewsls themof,
all Letiezs Patenr which mey be granted there from, and all relasass or oxtensions of such patents,
antl {0 and m any and all applications which heve been or shall B¢ filed in vy Rorcign countries
far Letters Patent sorrespemding to amid ‘957 patent, inclading an amlgnment of all rights ander
the provimoms of the International Conventipn, and afl Tstters Patent of fireign countries which
may be gromted thers ftomy wed the undersigned does hereby suthorlze md request the
Commrissioner of Faients 2nd Trademurks to jewns amy and al) Vinlted Statey Lettors Patent for the
aftwessid inventions and fmprovenents to the aald Aasignes, for the gec of the patd Assignes, Ha
BUCCESICTY 2nd asalgna,

AND, Lo the constderation sfemesndd, the andamipned does hezeby agres that ho and his
exbontors g lexnl represcntatives will meke, execute apd Acivar suy and all other instroments
In writing indluding any and ai) firther application popers, affidavits, assigmments and other
Hosumatts, end will comnmndicate to 3nid Assignee, its succossors and reprasentxtives all facts
koowa to him relating 1o said improvernents and the history therood and will teatify in all legal
proceedings amd penerelly do all things which may be necessary or desirabla more cffectnally to
BECPIT 4o At vest in awid Assiznen, its snccessors or assigns the vatire dight, title and interest in
md 1o ¥ 2213 hmprovements, inventions, appheations, Letters Putent, tighte, fifles, beneftts,
priviieged and advantapes hereby sold, assigmed and comyeyed, or intended 5o to he:
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Dockat Ma! LISAR0TIR
Mgt af Driind Riaces Byt Nuober § 555,557
brwuexl: Dwiwithar 9, 2003
Page2af3

'AND, futhmmoore, e mdemigned covensts mmd agrees With mA Assignee, il
mmmmdunmthﬂmﬂdmm;wﬁ.m@gn,hnmmmbuwm
the rights and property herein eanveyed haa been made w athars by the rndarsigned snd thit the
pipht to convey t2 sams 04 hersin expressed I podstised by the nndermipnad

This Asslgnment i8 being executed on behalf of Tr, Gil M. Vardi by Michazl 1. Ebale,
Chief Execufive Officer, Vascular Imaging Corporation, under power of atemey given by Dr.
Gil M. Vardi to Vescular Tmaging Corperation in the December 1, 2001 Intellacteal Property
Option Apresment, =3 smended And exteaded by the Decomtber 19, 2003 Ameadment to
Tntellegiual Property Opton Agresmant, sach of which is being Bled heyewith for reeopfation,
witich Option is Belfevad to havs Geen property exercied on Apsil 27, 2005, a8 doscrileed in the
AfAdavht of Michac) T, Eberla, which ts aleg being fled herewith for recoidntion,

TN TESTIMONY WHERBOF, I heve herstmin set my homd thip ‘z'l" gy of

St

- ol AIGHT

Michas] J, Eberle, Chicf Bxecutive Qfficer, Vaseular

Tmeging Corporation, wder power of sttomey fix Dr, G M,
vardi

smmeos (Alienta

-
COUNTY OF _cSme s wtent10)
country or_U).S © )

Ontiis DL gy o SlMGS , 2003 bekre mo personslly sppetred Micheet 3.

7
Fhatls, tome known and kmewn to me to ba the pemyan dsacribed io ind whe execided the faegaing

instnumeat, and ESjes duly saknowedged to e afhafibe Fncrised e same for the Nses pod purposes
thereln sct foreh,
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STATE OF CALIFORNIA )
. j AFFIDAVIT
COUNTY OF SACRAMENTO)

The wnderaigned offiver of Vesculer Imaging Corperation, s Delsware corpomtion (Tk/u
Vamcular Teghnologies, Ino.) (“Vascula™), declarcs and states 23 follows:

1. Effective a3 of Decenber 1, 2001, Vascnlar mtered into an Intellectus] Proparty
Option Agresment with Dr. Gil Vards (“Option. Agrasment®). A copy of the
Option Agresment is attached havets aj Bxhibit A, Pursuant ta Seetion 1 of the
Option Agreerent on pages | and 2, Vand] irevocably granted to Vassular the
exchusive Hght to pinchase fiom Vard] certeln intellectoal propecty, inalnding the
technology deaoribed in the Internatlonel Petent Application entitled “Optant-
Avouatic Busging Dreviee”, potest application e, PCT/ATSINI013 (and
Jutindictional counterparis), for fecimolozy used in real time vascolar imeging
during interventicem! meadisal procatures (the “Patant Applicstion™.

2, As stated on page 4 of the Option Agrsement under subparagreph (o) under
“Representations arxd Wegrantleg of Vacdl™, viltor Splvek was named a2 a o0-
forventar of the inventions oleimed (n the Patent Application, and an of (he date of
the Option Agreement Vasculsr had nol yet reanked an agresmend with Evpeot
Spivek, belicved 10 be the sole heir of Vikdar Spivak, Vascalar obiniwed an
Axxignment of Viktor Spivelc’s interest inthe Patemt Applicetion snd e
mtsequently issusd Patent, as dafined below, on Jume 17, 2005, This Astiprrent
of Evgeni Spivak’s tnforost was recorded with the Untlind States Patent and
Trademprk Offios by focatmile tramamiszion on June 23, 2005,

3.  Underths Option Agresment, Vascular hald 2n option to purchase the technology
sovered by the Option Agreement, inchuding the rights to the Batent Application,
for a perlad of ahe yor, which wes extended under amendrments t the Option
Agroctnent, Under Seotion 7(h) of the Option Azrsement, Viscular did not have
the tight to exexciye the Option until snch time s Vascular bud yeined sm
aggregatn amount of $300,000 in finansing, ehuling ol funds relred or
conitiruted 1o the company and ol fsds thet may ba invested cantingent unon
the exeroies af the Option.

4. Om December %, 2003, Me Pateat and Trademark Office issoed, based on the
Patant Application, United Stater Patent No. 5,659,957 catitled: OPTICAL-
ACOUBTIC IMAGING DEVICE (the “Patent™.

5 On December 19, 2003, Vasenler and Vard] entered hvio the Amendogent o

Imiclleetmal Froperty Apreement (the *Amendment™), attachod horcto ag Rxhibit —
B, which is the moat recent amendment io tha Optien A groarnsmt. Tha
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Amendmentt extanded the tarmination data af the Option (o Apell 30, 2004 md
providad for sntometio exteesions of the Option Agreement for pdditionsl terma
of four months each, unlean either porty notified the other of Ts intent Aol 10
extend the Option fifteen deys priczts the then-cument Ontion Terminabion Deta,
Seotion 3 af the Amendment provided that, exoi as toguressly provided m the
Amcndment, the Decamber 1, 2001 Optiss Agrcement “will temain effretive iz
all rospegts.”

&. Prrsuant 1o the Amendmeant, additional tarma of the Option Agresnpmt extended
through April 30, 2004, Angust 31, 2004, December 31, 2004 and April 30, 2005,
without cithar party potifylng the other of iy Intznt 2ot w extend the ther Ut
Option Terminetion Datz. Op April 26, 2003, Vascolar completed the eloging of
the tale of 1,149,925 shires of Sex{en A Prefemad Stock for an aggrogate purchase
price in excens 85300,000, Upon the closing of this sule, Vasculsr belisvas that
it satisfled the conditions for exemcise of the Qption prmemt 1o the Opticn
Agreement. Vascoler belimves thet there arc no eutstending contmgenaics for
exencise of the Option pursnant in the Option Agreement.

7. On April 27, 2005, Vascalar delivered to Vard o letter which notiffied Vardi of
the exercise of the Option Agreement. A copy of this latter 18 attached heareto a5
Bxkibit C. Thevefire, Vascuiar belicves thet the Option was propesly cxervissd
on April 27, 2005,

8. Underthe tooma oF fe Option Agveemens, sxaolse of bs Option chtiggied Vardt
10, among other things, immediataly xsign all of Verdi's rights In the Prfent
Appleation and Patertt to Vasénler, and also appoinied Vescuiar the trae xad
lawful atiomey of Vardi 1o executs fiy Socuments trercfaring such rights o
Vancular. Asstrdingly, Vasenlar belicves thet it hag the right to compel Vard ter
a%zn a1l of Vardi'e rights in tha Patent Application and Patext to Vasoular, o to
uze ite power of ettornsy plven by Vandi to Vascular upon the meerclze of the
Optian s excoute en appropriate Assignment dootiment an behelf of Vardi, or to
flo both. On June 23, 2005, Vassuler flcd a lewsit agsangt Verdi i tha Lnieed
Statex District Court fow the District of Minnesotz secking, among other things, iv
compel Vardi to execvte the spproptiate docements to sffectate the tranefer of all
of Vardi*a right, title and intercst in the Patent Applicetion and Pabent &3 Vascul,

[ 3 I further declwre that all siatemenis mada berein of Ty own kevowedge e fmn,
and that ol stetemepix mads on infonnetion and befief v bolicved t be tros; md
further that these ataternents were made with the knowladge that willful falss
statemnents end the like so made are punishabls by fine ar Enprisonmeat, of both,
under Sectlom 1001 of Title 18 of the Undted Stajes Code, and that such willinl
false statements mede jeopardize the vatidity of the Patent Application and smy
patent fsaned therson,

FURTHER AFFIANT SAYETH NOT. '
ISipnatire Poge Followsy a
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—_—

[Stenzize Poge ko Affidavit of Michae! 7, Brerlef

Date: Jane ZZ 2005 M—
: 13, Eberla
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FROPRIETARY RIGHTS AGREEMENT

THIS AGREEMENT CREATES IMPORTANT UBLIGATIONS, WHI;H ARE FBINDING.
PLEASE READ IT IN FULL BEFORE YOU SIGN.

the impertance of protecting the Compeny's rights frvemtions, discoveriss,
idees, m information end p:nthur infellactnal property, and for good and valusble
consideration which I have received, including my engagement to provide servics lo the
Compay 28 @ independent contractor o employes (in either cvent refarred to hreroinafter as rn)Ir
"Relationship with the Compiy,") or the confinuation of my Relationship with the Compemny,
oEtes to the foilowing:

1.  DEFINITIONS. Forthe purposes of this Agresment:

{2) *Compsny® memg Vasenlar Techmologies, Inc., & Delaware corpaoration,
and airy sbsidiary thereof, .

(b)  "Creation™ meana any invention, discovety, Idez, concepl dag:p, procass,
waork of authorabip, development or improvement (whether or not subject to copyright or patent
protection #nd whether or not redueed o practica by me): _ﬁ) ralating to any past, prestat o
reasomahly antieipated busingss of the Company relating to vescular Imegmg during
intervenfional procedurss, and which is or wag created or otherwisc devcloped during my
Relationship with the Compary, (i#) which is or wez created or otharwise developed pursuant to
the performance of my duties for the Company, or (i) which is or was created of otherwise
developed at any ime nsing equipment, soppiies, facilities, informaticn or proprietery rights or
vther property of the Company.

(© "Confidesrial Fnformation® mems mformetion (inchuding mfnrmat:un
oreaicd by me) ‘which is not gensrelly known sbowut the Compary uri‘tahm'in_am,mimbng
without limitation shout its products, projects, designs, developmentsl or experimental work,
pomoputer prograros, goftware, dets bases, know-how, processes, formulas, cnsiomers, Snpplgm
buginess plens, merketing plans and strafegies, finaxces, or personnel, und informaticn obtained
from third parties under confidentiality agreaments. The tarpi “sofiware” inciodes software m
various stages of development or any product thetesf and inclodes mﬂwuthmmm-nnthc Kitcrel
clements of & progeam (sourcs code, objest code o otherwise), its audiovisual compenents
{menos, seroms, Frocture, aud organizabion), myhummormanhimrqadahlaf?rgofﬁu
program, 2od any writing or mediom in which the program or the informsion thatein 1z sorted,
written or desoribed, including without Hmitetion diegrams, flow charts, designs, drawings,
sperificatigns, models, datz and customer information,

pr OWNERSHIP OF CREATIONS .

{#) Ioveploos Retsined. I mcpresent that all metvess, whic:hlhmmrataiur

otherwise developed prior to my Relatiomship with the Compeny or my signing this Agrecmend,

relpting 10 vescular imaging durig interventionsl procedures which 1 wish to m‘mﬂc from my
ohligations 1o the Company wndrr ihis agreement, are listed below, [fno items are ligted Gelow, I

176332 1
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Tepresent that theze are »o such mattsrs to be excluded.

i) WO 0121244 Al, PCT appHeation published 29. Mereh 2001,
wnder the pame *Advanced Stent Twhnnloglu,_ Inc." )

if) Gil Vandi’s “measurs wire” epplicetion involving use of markings
on & gridewirs to Indicate Iocation.

) i sons. T hereby agree Lo hold in tmst for the sole right
and benefit of the Compuny and sssign to the Compery allmri_ght,m%am!imm_'mmmdh;
mynndﬂl&eaﬂnnsmmadnrqﬁ:wisedwdoped, ala!morm mrum:hunvnﬁlu’thm?-
further agree to assign to sy fhind party, incinding the United Stares government, all my Tight,
tile and mterest in gnd to ey and A Creations whenever such assigrment, i requin: by 2
conteact between the Compenry and such thivd party.

(¢ Maintenmnce of Reconde T agres to keep and maintain edequate and
current -writien Tecords of all Creations made by me, in tha form af notes, sketehes, d_mmngsanﬂ
other notetions Which mey be specified by the Compeny, which resorda shell e aveilahie to amd
remsin the sole property of the Company &t all times.

(@ Disclosure of Cregtions and Filings. lI ng;ny m P{.i?m c}isclur:emig ﬁt;u]l:
Cotopany in writing all Crestions created or otherwise developed by me aloae or in Con]
with utl-nzm, as well ns any and all patent applications or copynight registrations filed by me
dhring sk within one (1) yor after tmination of try Relationahip with the Compsany.

()  Asfistance, Duwing and afier the pariod of my Relationship with the
Company, 1 agres that 1T will gmve e Gumpmya!lusiumitmmhlyrcqum(a}thz
Cormpany's expense) to file fir, maintain, protect and enfores the Company’s patents, copyrights,
tredemarks, wade seereis and other rights in Creetions, in any and all conntriea: To that end T-will
signdmummtsmddnu&:rmﬂ,ﬁnh&s@mpmymnydﬂmnmwordm@k
in&mmmmmmmmmmmhmmﬂmcﬁmpmﬂngm
hezgundst.

o property I ‘f-a.ulthorslﬁp mt:
e that eny inteilectusl {ghts I Creations, wineh are ] R
ﬁmmp:gmd are "warks madunguh; hire™ within the defimition of section 101 uf_‘lfhl: lhzited
Srates Copyright Acts of 1976, Title 17, Unftad States Code, The Compaty or myn_:fns direct or
indirect Ticepsces shall not be obligeted to designate me ss mthor of sny design, software,
Srnware, Telated docimentation, or aty other work of antharship when distributed publicly or
otherwise, nor to make any distribution.

3. CONFIDENTIAL INFORMATION

EY pmemship of € entin] In o ,
witich T crests or otherwise dovelop or Which comes into my possessian or that previonsty came
into my possevsion shall be and remain the cxclusive property of the Company.

LTI 2
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(" MNo Disclosars of Conbdential Information. Unless authorized in wnrng
by the Compeny, I will maintain all Confidentisl Information in eonitd=nce and, t.]-;_ngp ]
NECEsSATY In mnjunuﬁunwiﬂamywnﬂ:forth:ﬂnmpan}r,wﬂlm{tcopynrma_kcnntﬁ of; diw %:
to anyone ouiside the Company or use any of the Confidential Information fir my utwn
another's benefit, either during or after the teem of my Relstionghip wrth the Company. I agres
that Twill prompily disclose to the Company all Confidential Information developed by me.

ermination. 9 equest of t]z Cnmpmazgd 'I:;z n:;rhweut. upon termication nfa?nc;r'
i of the B .
.lg.claﬁmxh'lp mtﬁipt?:: Compsny, I will promptly swrender and deliver to the Cnmpm_[an.d MI}
not keep In my possession or deliver to anyone else) and agros that following the termination o
my relationship with the Company 1 will not usc any Confidential Information, Tetoms, data,
notes, teporis, proposals, lists, comespondence, compuler code, specifications, drawings,
blueprints, sketches, fow disgrams, materiale, equipment, devices or any other Qnmmmit'u ﬁa:r
property (incloding photocopiss or other reproductions of any of the aforesaid itsms) of the
Company.

(@  Confideniisl Informatiom of Third Partics. During my Relationship 1.uit‘n

the Company I may recgive, under non-dieclosure agre_ements_a,sraad to by authnnzpﬂ]-

" rpresentatives of the Commpamy, nformation clamed by third partics to be ﬂ:m: mﬁd_mﬂa

infgrmetion. 1 agres thar [ will respact such agresments and will oot dwcloae snoh imformation 1o

mmmummmuknmyinmyhgautmymﬂxthnmy

sonistent with the Company’s agrecment with such thind partics. Af the request of the Company

wnd, in amy gvent, tpon the termination of my Relationshin with the Corpany, T will promptly
pmrender to the Corapomy vy such mformation.

4, . NON-USE OF PROPERTY OF THIRD PART Eﬁ_. Dnmngmy Mat[ansh:q.‘? wik
the Compary, T will not fmproperly use or discloze any confidential or proprietiry nformahon or
property of eny third party (nclnding say farmer empioyer).

5. NOPRIQR RESTRICTIONS. 1 herehy roproscnt sud wamd st 1 m freo to
enter inf my Relationsiip with the Company sud tiat thers are no coatracts or resticive
covearumnts preventing fitll performance of my duties,

6  PUBLISHING Unless appraved by the Company in writing, 1 will not publish
anything in the Company's business arcax of inferest durtng my Relationship with the Company.

T EXPORT LAW ASSURANCES. I agres and certify that neither the software oot
womﬂmhﬂmamnnﬁvdﬂummmmmnywmemp?&uc:mﬂ w:ﬁ':.:
downkraded, shipped, teanafemed or re-cxporied, direetly or indire © any coun
designated from time io time by the U, §, Government for not-export of regulated techaclogy.

a N0 GUARANTEE OF ENGAGEMENT. T epressly anln-mwl:dg? :;:::d ;m ﬂ;nz
{iis i3 oot &0 egrecment hy the Cumpany to employ or engago me for amy piod, and |
atherwise expresaly ngreed in writing between me and the Company, my Relationship with the
. Company may be forminated at any time, with or without cruse by eithér myself or te
Compeny. All of the terms of thin Agreement ghall survive eny tepmination «of my Ralationsiip

17E3Z 3
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with the Company.

9. MISCELLAMEOLIS

a)  Sevembllity. If any provisicn of this Apgreement or portion thersof i
dewmﬁnedbyg{;umdmmpm ju:iﬂ?i'nﬁan to be _whoﬂy or parlielly umfomeghlu fu; E:y
rmon,mshpmﬁﬁmwymﬁmﬁmfshzﬂhammdudupmﬁmthcmngicrofm; ,
Apreement, which shall remain in {5l foree and effect. T the event thet any provision ¢
Apreement is held to be overbroad as watte, mmﬁﬁggmmdmdmﬂﬂmztmlm
ity applicalion to the cxtent necessary to make the provison enforceable o the e
allowable,

Waiver. The Company's waiver or fuilme to eaforce any viclation or
provision of th(':?ﬁsrumnm shall ner constituts a waiver of its rights hercunder with respect (0
any violation or provision of this Agreement, andl ehall be effective only if in writing, signed by

tha Company, apd then only in the specific instncs md for the specific purpose given.

() Govemning_Law. magrmentsbnﬂbegovmuﬂbyandmnsuugdmd
caforead in mgnz'ﬂncewﬂﬁmlaws of the State of Minnesota without regand to mnﬂms_ol‘
lawe. I agree that suit to enfores any provislon of this Agreement or to obiain m_IyHmuly with
respect hereto may be brought in United States District Court or the state count mmnshioﬂ
of the pincipal place of businass of the Company, mnd for this purpors I hereby =xpressty
irevocsbly consant to fhe jurisdiction of tids court.

i be binding
(@) Successors, This Agreement shall be for the bencfit of and
upon: (f) my executors, heirs, legatees and personal repressptatives, and (j1) the suceessors end
assigns of the Coropaty.

(¢)  Emtirety of Agreement, mhmmmmﬂuﬂlpﬁo;ﬂm
concirming the subject maticr hereof, exoept the Exployment Agreement between
mdld.niﬂginsufi'hodmhmt 1o amendment or raodification of this Agrecment shall be
deemed cffective vnless meds o writing sigasd iy moe and the Compangy.

)  Survival of Obligations. 1 agres that my chligations undet this Agreeroen

shall suTvive the tormingtion of tiia Agreement and the tennination of my Relationship with the
Compzy.

170883 4
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IN WITNESS WHEREOF, fhe parties bave executed this Agreement effsctive 23 of
December 1, 2001.

Signatare  of Tndependent Combractor or

Ermployss P ,/ ’
Chi Vardi (W Ly
VASCULAR TECHNOLOGIES, INC.
By: N (L .

PATENT
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N WITNESS WHEREQF, the prtiss have exceuted this Agrewment effestive as of
December 1, 2001,

Signatore of Sndependent Contractor or
Employes

Gil Vandi
VASCULAR TECANOLOGIES, INC.

BTQ@-&# Al

17895 5
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INTELLECIUAL PROPERTY
OPTION AGREEMENY

THIS AGREEMENT is effective as of December |, 2001 (the “Effective Date™), and is
tnlered mto by and betwesn Vascular Technologies, Inc., & Delawars corporation {the
“Company'") and Gil Vardi (the “Vardi™},

INTRODUCTION

WHEREAS, Vandi has developed or has cartain rights to devicea, technology, uims amd
processes zelating o the degign of an imaging guidawire nsing PYDF o send Pll:mounﬂ sigmals
and the innovative use of fiber Brogg gratings to receive the refected sipnals back (the
“Techuology™) described in the intemational patent application enlitled “Oplicul-acoustc
imaging device™, patent applicution number PCTAJS89/04913, for technology used teal-umc
vasculer imaging diring inlerventional medical procedurss (together with patent applications
cavering the ssmo deviees, technology, ideas rad processes Hled by Vardl with specific countrics

* and otgenizations, the “Patent Application™);

WHEREAS, Vardi and the Company desite to develop improvements ta the
Technologw:

WRERRAS, the Company desires to obtain the exclusive option (o purchase Vardi's
rights under the Patent Application;

WHEREAS, the Company and Vardi desire ta estzhlish cectain funding, goals af the
Comparny prisr to tha Company having the cight to exeneise it oplion;

| - -
WHEREAS, Vardi has agresd to grant o the Compm}r ihe txelusive oplion Lo oblain the
full right, tifle snd interest in and o the Vardi Intellscmal Propeaty;

WHEREAS, the Compasy aod Vardi coniemplate edtering into that cectain Progcistary
Rights Agreement dated the same date herswith (fhe “Froprietary Rights Agrecment'”) whertin
Comwmpany witl obtain rights in Inprovements in the Technology and Intelisctual Propeity rights

therein; and
WHEREAS, the Congprany and Vandi contemplale enllering irto that certain Management
Services Agreement dated the same date herewith (the “Ma t Services Agrecment’),

AGREEMENT

NOW, THEREFORE, in considstation of the foregoing, and for other good and
valmble considermtion, the receipt and mfficlency of which are hereby actnowledged, the partles
mulually agree as followa:

I Grant of Option.  Subiset to the torme and cgadidgng of iz Apecrasnt, _V::dl hepehy
irnovocmbiy granfa fo Company the dxclurive dghtta pulmhmﬁnn Yardl {the 'ﬂpmn")-.ﬂu and.
dmnfﬂlhnﬂmmmﬂyhlmwmmbwm,zﬂﬁgﬂﬁﬂnwmnnmlfm

- thc Heemss tiphts, comtract rights, kademerk Aud porvice muks, copyrizhl end copyTight "~
applizations, patenis and patepis pending, treds goodwill, moral dphis {(and waivizs
{aff
SLI07E v5 - o Lefkeiel Properly Optign A graament
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thereof]), if ey, includiog all inventions, know-how, anﬂdwﬁﬂ infommwton, shap rights, :(g_ht-.-
tn auc fbr past infringesaans and all gther proprichary cights concoived, created, mducad 1 practics,
devedoped ac under dovelopment (wiether fa wholc 6t in part, solely or joindy with nchers
{“Intcilocunt Propery™), (o ihs sxtnt any of the for=going ix awnad by Vandi in relitiod 1o the
Teshnalogy, inchiding wery right, diic sad inteosse of owmed by Vardi in the Pabear Applicadon
(the “Vardi Iutellzctoal Propesty™), TO HAVE AND TO HOLD the mmoe unte Gompany, is
successon and aszlgns, frever.

2 Terms apd Conditions of Oplinn. The dight tn crerelss the Opdon is sulject to 1he Bllawiog:

a The right i exercise the option is harchy pranted a# of de Efbctive Daw il the one
ymmﬁvmwwmuﬁﬁmﬁemhfﬁhmimw&mfmdmum'ﬁpum
Termination D).

. The Gorpany shall not hava the bt oy cnooeise e Option wntil such Sme e e
Company hat rised oo aggregae amounk of $300,000 (the “Execls Aownnt’) in
figaneing  For pussees af thix Agroement, fonds “rafsed” rofor w investoents wheoe
the Company Ges roccived e nll favestment in cash The Exerclze Amounr shall inclade
all finds @ited ot conidbated to tha Company, inchiding, et not Hmied 1o, slil funds
pravionely xaind by the Crmpany and funds that may be invested contingent upon the
exoreise of tha Opfion. '

B [Fpim. ristng, the Foacigy Amomt prioe to e Optinn Terminadon race, the Company
shall heve the right o exsreiss dy Optian or chaase nn! iy exerciza the Option, in iy soke
disceetion. 1fthe Compery exerclses the Option, the Comgany will defiver writian nntice
of exercise o Yacdi and Vrdl witl imoedtisaly asaeen all of bis vights th the Company
for the Vandi Intelicctusl Property.  Regardiess of the Company exchcs i
opiion, upon taixing the Exarcice Amount prior to the Qption Teonination Dute:

i The Ommywﬂmhﬂmn%rdlihrhismlmimﬂnml Propeny
1zl exponses polated Ithltmtqulim igg, op o $15.000; and

eelburgs Vardi foc hiz actmal

fto by and hetwess Viardi and

7
o
1

- ihn Company, kp 1o 58,500 , !

L Mlhulﬁmtﬁc&mmmhﬂfhcﬂp!ﬁm,vﬂwﬂmﬂmande
Assignment of the Vardi Ineellechisl Eropesty in the firm of Exhiblt A fo this
and (i) azzign fo the Company aff of iy dghts to capital ctock ond other dghts it Newr
. Imaging Concepry L1 (*NIC™), mn EBracli company. The parties have been advimed thar
no interest in the Pateat Appliention or refated mchnoloxy wia ever rscsfiared fo NIC;
however, Yardi agroes to tansfiec hiy inbacaty in MIC io ensnre fhat, upan the exercisa of
the Option, the Company will sucored o all uf Vandi's dghts in the Pamnt Applicazon
and relufed frrelicfual Properey. The parties scknowieadee that adfifiionsl supe may be
reepuriredt Lo transfier shares in NIC under Loacll law, and Vardi agrees 10 coupiaads i thls
Process fn amy manner neasndaliy requestcd by the Comgrny,

k. E&Wydmmmmm@ﬁh;mummmmgmwmw
before he Optioa Termination Dute, then |tha Option will expire on the Oplion
Temyination Dt In that eveat- '

|

i Vardi sball minia his righe a the Vardi Intellectual
Progety, !

i The Company shall yotwiz any and all improvemant:
made 1o the elmojogy relued m the Famor Apphestion sod the Yandl -
Iutellestunl Property; and .

2ol '
ALTIO7 vE - Epwetiaius] Progerty Ontion Agreenwst
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liL The agmemee end relationshipg borween Vard) apd
the Company shall aor othervwise be affericd.
L If the Cruppamy doos not mica the Bxemise Amauat ouiL:: belore the Optioo Termivarion Date,
and the Company and Vardi cinnst oegatate mucﬁmh:lhnpumhmunhn[ntnllmhml
Pripeity, witer nepnitting in good fish for 2 period of sixty (60) gays, then tha Option will cxpiro
on the Option Terminatinn Dixte. In fhar svanr: ‘

L Vardi sholl rochain hiy righty 12 the Vandi Intpllechsl
Preperty; |
H. Th:Cnnq:m‘y:h:uhm;fwanndiullufiuligh(.
title and Interest in any Inteliecimal EBroperty owned
by Copeny (including withowt Limilatiom those
improvements to tha Technalogy made by Vardi and
agsigued & Comypary wuder et Puopriclacy Rights
Agresment), iat mo cost to Vandl, and will sign and
dalivar an Adigmnent of zuch Intellseneml Proparfy
in cubetaptislly the form of Exhdit A to iy
Agresment; end
iy Vardi, Davicl Halpers aod Lary Cohen ahell be
rieased from mmy not-cmiper: and pon-solicitetion
povitions coptined in spre=mepts with the
Company. ‘

1. Concltaraifon. In conpideraton of the (ko pranmsd hmh:. the pamles agree 1 encer inen the
Mamgemens Ssrvice Agreement and the Proprispary Riphts Asreement.

Z. Intellectual Properiy Developed After the Effiective Date. AL improvemmb on the
Technokogy developed by or fim the Company afier the EiTective Date shall/ba the property of the Company, excepl
s odyerwise proviclad in thix Agreemenr, All Inprovemeats on the develaped by Vandi during the form
umeﬂlh%dmﬁ:mmmmm&" = Proprictary Biphis Agvertent

A Fowery Extrvissble by Company. A¢ any litee or times by Y after the exercise of e
Uption, at Company’s request at without farther comsidemtion, Vandi exseuls and deliver to Conipary sush
oy mstrumenty of s, tmmafir, comveyancs, assignment and confiemation, provide sich matarfals and
infycraativn and take such other actions ax Cotupany may rouswnably deam|memtery, desirable an halp il i ordsr
mmum:ﬁ::ﬂnlym,m'nmmdmipmﬂump:ny,ﬂh rop Company‘s tiths 4n, wll of the Vardi
Iniallectnal Property, and 10 252ist Company in excroising all rights with respact thersin, jochiing the azsigrment of
iz soached 03 Exhibit A, Upan tho sxes offths Option, Vardi borely coustitics ad appoints Compaay the
bra and LGl attency o Vandi, with full power of substitution, i he pamé of Vardi ot Cowmgtay, but os bekalf of
mmmamdwmmwﬁwmmnyﬂmmwmm&ww'
trom Vapdi. Upon th cxarrinn of the Dption, Yard bamby sckameledies ti t thn appointment herey made and the
g‘;mnhmhygmm“mphdwi&mhmﬂm:mmmmﬂ bt rvasshle by finm in any manner or

Ay rEacom. ]

Il
“ Fortrn Exersiaable by Vard, I tho Company dum oot faiss the Exemisp Amount oo or beiore
B Ot Terminstion Mate and the Optitn, expire ax dovaibyd m Secfion 2{f), 1t kry fime or foom fme W ime
wEer the explrating, ab Vandi's mguest snd withont Frtber comsideomaton, Bk Compsny shall meoenic end delives I
VM:MnMrMnf&metmmemmm
m&m.lﬂhhm&u&ﬂlﬂﬁmaﬂVuﬁmymmﬂyﬂmn&mmﬂuﬁlﬂnwhdthﬂﬂmh
moc elfectively vamler, covey o wign o Vardi, and 10 coafion Vaeli's Side to, a1 Totellectoal Property
trapsftored to Vardi, and by agziat Vaodi i ceecising all rights with respect aceto, including the axvigmment ol xy
- picat gighit by e ersigoment simdlor ko fhe form agached ar Exhibir A Upen such expication, i Company
bercby conatitutes and appoinse Yaedi dw tur and lawfil attomey of iz Company, with full pawer of schstitatiod,

Y af6 |
SIRI0TY 5 -+ Intplicetual Fropery Oprios AZwunL ¢
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I
I )

In the pame of Vardl or Compamy, but on tchalf of and for the beasfit of Vendl (o cumcate any decumenty
transPerring much Intlloctua! Froperty 1o Vards from the Company. Uped the cxpination af th Opdea rader 3ach
oiIcunTocey, the Company hershy acknowledges teat the appot by s s powracs herchy grank=d
arm coupled with an inecrest and e oot aod zhall aot be revecable by them i any manncr or for oby reason.

5 Representatinns ant! Warrunties of Vardi.

[

L To Vardi's mwmvwmmmmmwmﬁt‘ i the Vardi (atelinctual Properly, fres
and elear of sny mad all clalis, Heos, or socumbranees of Hnd:tmtmtwhﬁpwﬂ.nd_wm
an obligation to pmy royalties, eccept for the righm, IF eny, ownsd by Vikior Spivak and his ez,

b Vardi #1 ot u party bn any writion of ¢l agreannt or Hoses
Comymuy that, exprestly or impledly, () sila, asaly o
Technalogy, (1) rmates any chims, s, o snambmsces of o
any panty the rizhr i roccive roywdtics bassd an the Technology . )

e Vﬁhﬁmﬁmwhmmﬁﬂmmwmmwwuﬂm
Aprotanost by Vardi wil nat viclak o it in & vialation of iy othar gpseemant v which Vaodi i d
oty

i To Vurdi's knoodedpe, a5 of s BEedive Datz, e Il
ok been infiinped by any third pacty in the Thdied Sofs, T
codiectively conyuiriog, the Frmpean Urion, Ther & m poading
dﬁmukﬁgnﬂmumhwﬁmuwutﬁa

othcr than S exEring agresment with

Propaty the Teehnology hnts
1 or my ol e sovmine ndivibally and
or in Vardi's kreeriodge, reatened

Intellectm] Propery or the popased uac, sals, Sreeaz or disp wmqnu o tlall couflict with
1he pighee offany other party, nov i Vandis kaowisdge, it wy kfitomalo basi foramy cweh wrsarton

& Vard: and the Company scknnwizdge tat, derpits xtensive cffort, the Campany was bobis 1 A &
muitable agmement with Bwgrry Syiwak, belicved o the sl of Viktor Bpivak, x eo-Imvenior of the
invensions elaimed i te Patent Appliceiion, Vantt herehy sgices thar he will oegotise ka good faith with
Evgcay Spiva¥, and will if nessmasy fllowing fidues nagobintions, if ary, anafix b0 Bvpany Spivak 2
podion of Vandi's aclging sharcs be shrined In the Company, Vﬂmmfmmwnnhm&r
by Vardita the beirfs) of Viknor Spivakwill b & private transaction ot invebving the Company.

i Mmuhmmawmmwﬂm

1. Counterparis: This Aprecment may he exocuted ia ap
will be deernet an oefginal, ot all of which ingether will coostiis one

I -
2 Governing Law. mAth;wmd!hymdm&uﬂinmﬁnmwﬂlﬁ:
fawz of the Shie of Minnesol mmmnwmﬂmgm{ﬁswﬁm iving eifect to
the comilicts of ks principka thoronf, cecept that if i in necoenry in. Y other jorisdictzon to bave Law of such
oMjwﬂMmm&kﬁymhmmrﬁAgmwmmeﬁm‘MIMﬁ
ek ather jusicdietion chall povem to rech exieat,

3. (Gencral Provisious, If oy portion of thia . vl or imenfarceatls, than the
Wumﬂmﬁhwﬁhﬂuﬂh%ﬂq@&dmm g partions of this Agreonent shall
eantinte in offecr Exeept tr axpreaty xiavod he i
the parties and sepereadas att pdor cminmporancous commication ad propesll cdating to te seliject ottt
heveof, wherher electronic, ofal or wrillen. Thin Agmoment shall noé be medificd o smended excopt in wiiting
sigred fry the panisy heretn and specifically refeniog tn this Agrommxt. nmqﬁzhnwmum
waived, wnd 1o breach of thils Apreement excusad, uniess the waiver of etmsent is in writing siyned by Ge paty
graniing such ‘walvir or consent.

4006
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3. General Provisions. If any portion of this Agreement fs held jnvatid ar
unenfarceable, thea'the valid or mmrnm{lu provision shall ba decmed suspended and the
remeiring porfions of (his Agre=ment shall continug in effect. HExupt as expressly stated Tlﬂfﬂflﬂa
this Agroement constimees the entine understanding between the put_wsandaupemedm all prior
conlMporaneus communications and propasals retating to the subjecy matner hersof, Whethet -
slecironic, oral or writtan, This Agresment shall not be modifisd or amened except in writmd
figned by the partics hersto and specifically referring to this Agreement, No term. of s
Agreement sball be deemed weived, and no breach of this Agerement excused, unless the waiver
o1 consent {5 in writing sipoed hyﬁ:myymﬁngwﬂzwﬂv?-mmmn

N WITNESS WHEREQF, the undersignad have exacmed this Agreement on the day

and year flrs above writen

g‘é‘ﬁ / Vascular Technalogies, lne.

7 )
1/
Gil Vardi w " I g: wﬁ'
o]
‘4of5
Inpicoln! Fropory Cption Agrcament vl l..DDt': -
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3. General Provisions. Tf amy portion of ihis Agresment is beld invelid or
unenforceable, then the valid or uncoforceable provison shell be deemed Mﬂdﬁdﬂd the
remaiting portions of this Agresment shall continge= in eﬁ'ﬂﬁ] Except 25 expressly stat ﬂhm‘m.‘ an,
- this Apresment constitutes the entiro understanding between the parties and supersedes Wi p
couteraporancows communications and proposals relating to the subject matics hereof, whether
electroric, atal or wiitten. This Agreement shall not be modificd or amendded sxcept mm
ﬁmwmpuﬁnbmdnmdspnﬁﬁnauyrﬁuﬁ:gmmuAmﬂom;o |
Agresment shall be dsemed waived, and no htuwhb!'!hmk_gpcmmtuxmmd,lmlm waiver
or comsent iy in writing signed by the paty granting soch wmdes of sonseik

IN WITNESS WHEREOF, the undersigned have expcuted this Agreemant on the dey
and yesr first ghiove written
Vnsmlar'l'u:qmlogiﬁl. Inc.
Gl Vardi | EBMW
Gofb
#E1073 v5 - Iniwhecial Propeety Oplion Agétnmal
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WHEREAS,

,of

APPLICATION

EXHIBIT A

4 =0

(inventor Name)

{Padreas)

Individual thersinafiar refarred to es “Pafanias”), hes panding batord the Unlted Stafes Palonl Office an

spphication fur the Follwing patent

Patent Tike Appiication No, Flling Date
{tha "Patent Application™); snd
WHEREASQ L) Of 1
Cgmpzan (A=
a , X ¥ teme) » (noretnafter retemed o as,'l:m-npm
(Sata/Co: {Entity Type)
hiaving ils pﬁnci;m of buainess al? ‘

{Addrens) N
desirey 19 acquite Patentss’s entire right, e and interest in and 1o the Patent Application,

NOW THEREFORE, far geod and valuable considoration, |

racaint and sufficiency of which is

hereby cknowiedged, Patentes does sell, 2ssign and transfer o Gempany Patanise’s cntira right, title

and intereat in ond o the Patent Apptication: e wae ta be hold o enayed by

for it ot

wge and on ity own behall, andforltslegurmmeﬁlawasandm:ligns.umemm of the lerm for
whikh the Paient la grented. e fully and entiply B the same would have been held by Patentee had this
Ausirwncnl md salt nok Beon mads, G the United Stetes aod ofl faeeign eountries.

Exeeuted his day of

200

—

STATE OF }
COUNTY OF ' }

This Insinumnant wat acknowledged befora me on the day of _
, wha personally acknowiedgad|that b sxecutad the fovegoing

By,

Itz

=

zalgmwmufmlﬂrﬂasﬁafrwadﬂndm

Notary Fubfic

11976 3 - Tnielizchual Propery Ontien Agroonvas
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-un

AMENDMENT
TO
INTELLECTUAL FROFERTY OFTION AGREEMENT

Thiz Amendment to Mmiallecioal Property Option Pﬂm:nt {the "Amendment™) is made
effective as of the |8™ day of December, 2003, by and between Vascalar Technologics, Ioc.,
Delawarz corporation (the “Company™} and Gil Yardi (*Vaedi).

WITNESSETH

WHEREAS, the Company and Vordi bave exe :Iad and surered fnto thar ¢ertain
Tavellectsal Property Option Agresment dated as of December 1, 2001 (the “Agyemment™;

WHEREAS, the Compeoy ad Vardi have smended whe Agresment extending the
* Optton Teomination Lhate (o Fume 30; 2003;

Termination Date of the Agreomen! unf] April 30, 2004 and to provide that the Optina
Apreement will automatically extend for an additional four|months af the end of cach option

WHEREAS, the parties herelo desite o amend the Agresment to cxtend the Option
ﬁcxlﬂnﬂ the Opton Agresmeant

period unless sither party notifles the orher 6L ils nlent not to

NOW, THEREFORE, in conslderstion of the farepoing, and for othér good md
vojuabie considereticn, the receipt and suffitiency of whith arc hereby acknowledged, it is
agrerd ag follows:

1. Exteasion of the Option Termination Date_|The Agreement is hecehy amended
10 =xiend the Qpuion Teainstion Date to Apgl 30, 2004. The Option granted in the Agicemenl
18 lierebry exlended unlil April 30, 2004,

2. Automautic Renewsl of Qplion Terminatiod Date apd Opfiop, - Unless sither
party notifies the ather party in writing fificen dzys prior to the then curcent Option Termination
Deote of jts intenl nm), to exfand the Optiop Texmination D an additonal four monthe, the
Optien Termination Date and the Option granted in the Apreement shall be extended for an
wdditional fours montha from the then currem Option Termination Date.

3. Continustion of Agreewent. Except a8 sxprossly provided hersin, the
Agresanen will remain sffeetve in all mspacts.

1. TCongteyparts.  This Amendment ‘may be erecuted jn 2ny number of
counterparty, 2ach of which shail ba desmed on original, but 3l of which shall eonstituts but ens
and the sams decument

s

- ki)
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[N WITNESS WREREOR, the partics have execuled thiz Amendnent effective as of

\he dae set forth above,
VASCULAR TECANOLOGIES, INC,
By: W&( - Bfiﬁ“‘«
Wame: Daniel A. Halpar
Title: Président and Chief Txeculive Officer
A el
Git Vardl LA
] 234810 2
: PATENT
RECORDED: 09/19/2005 REEL: 016814 FRAME: 0146




