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CONSULTING AGREEMENT

This CONSULTING AGREEMENT ({the “Agreement”),
made this 15 January, 2012, is entered into by Arctic Sand
Technologies, Inc., a Delaware corporation with its principal
place of business at 109 Fayerweather Street, Cambridge,
MA 02138 (the “Company™), and Raymend Barrett, Jr.,
representing American Research and Development, LLC,
registered at 1031 SW 28 Street, Fort Lauderdale, FL
33315, (the “Consuftant™).

INTRODUCTION The Company desires to refain the
services of the Consultant and the Consuliani desires to
perform certain services for the Company. [In consideration
of the mutual covenants and promises contained herein and
other good and valpable comsideration, the receipt and
sufficiency of which is hereby acknowledged by the parties
hereto, the pariies agree as follows:

1. Services. The Consultant agrees to perform such
consulting, advisory and related services to and for the
Company as may be reasonebly requested from time to time
by the Company, including, but not Hmited to, the services
specified on Schedule A W this Agreement. The Consultant
agrees to devote such tme to the performance of such
services as shall be necessary to meet the schedule for
completion of the deliverable vontemplated by Schedule A.
During the Consultation Pegiod {as defined below), the
Cousoltant shall not engage in any activity that has a conflict
of imterest with the Company, including any competitive
employment, business, or other activity, and he shall not
assist any other person or organization that corapetes, or
intends to compete, with the Company.

2. Term. This Agreement shall commence on the date
hereof and shall continue until June 38, 2612 (such period, as
it may be extended, being referred to as the “Consuliation
Period”), unless sooner terminated in accordance with the
provisions of Section 4.

a

3, Compensation.

3.1 Consulting Fees. Upon request of
cormpany, the Consultant shall submit to Company monthly
staterments, in a form satisfactory to the Company, of services
performed for the Company in the previous month.  The
Company shall pay to the Consulitant consulting fees in the
amount and according to schedule provided in Schedule A,

32 Retmbursement of Expenses. The
Company shall reimburse the Consultant for ali reasonable
and necessary expenses incurred or paid by the Consultant in
connection with, or related to, the performance of his services
under this Agreement, provzded that the Consultant received
prior written approval to incur such expenses from the
President of the Company, or from such person as the
President may designate. The Consultant shell submit to the
Company itemized monthly statements, ina form satisfactory
io the Company, of such expenses incurred in the previous
month. The Company shail pay to the Consultant amounts
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shown on each such statement within 30 days after receipt
thercof.

3.3 Benefits,. The Consultant shall not be
entitled to any benefits, coverages or privileges, including,
without limitation, social security, unemployrment, medical or
pension payments, made available to employees of the
Company.

4. X The Company may, without
prejudice to any right or remedy it may have due to amy
fatture of the Consuitant to perform his obligations under this
Agreement, ferminate the Consultation Period upon 10 days’
prior written notice to the Consultant. In the event of such
termination. the Consultant shall be entitled to payment for
services performed and expenses paid or incurred prior to the
effective date of termination, subject to the limiwtion on
reimbursement of e‘sp"nsns set forth in Section 3.2. Such
payments shall constitate full settlement of any and all claims
of the Consultant of every description agatnst the Compauy.
Notwithstanding the foregoing, the Company may terminate
the Consultation Period, effective immediately upon receipt
of written notice, if the Consuliant breaches or threatens o
breach any provision of Section 6.

_____________________ The Consultant shall use his best
efforts in the performance of his obligations under this
Agreement, The Company shall provide such access 1o its
imformation and property as may be reasonably required i
order to permit the Consultant to perform his obligations
hereunder.  The Consultant shall cooperate with the
Coripany’s personnel, shall not interfere with the condnet of
the Company’s business and shall observe all wles,
regulations and security reguivements of the Company
concerning the safely of persons and property.

5. Ceooperation.

6. Inventions and Proprietary Information.

0,1 Inventions.

(a) Al inventions, discoveries, computer
programs, dats, technology, designs, innovations and
improvements (whether or not patentable and whether or not
copyrightable) (“Inventions”} related to the business of the
Company which are made, conceived, reduced to practice
created, writien, designed or developed by the Consulta nt
solely or jointly with ()thus and whether during normal
business hours of otherwise, during the Consultation Period
or thereafter if resuiting or dnegﬂy derived from Proprietary
Information {as defined below), shall be the sole property of
the Compatiy. The Consultant hereby assigns fo the
Company all Inveniions and any and all related patents,
copyrights, trademarks, trade names, and other industrial and
intellectual property rights and apphuations therefor, in the
United States and elsewhere and appoinis any officer of the
Corapany as his duly anthorized attorney to execute, file,
prosecute amd protect the same before any government
agency, court or authority. Upon the request of the Company
and at the Company’s expense, the Consultant shall execute
Page 1 of 6
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such further assignments, documents and other instruments as
may be necessary or desirable to fully and completely assign
all Inventions to the Company and to assist the Company in
applying for, obtaining and enforcing patents or copyrights or
other rights in the United States and in any foreign country
with respect to any Invention. The Consultant also hereby
waives all claims to moral rights in any Inventions. Should
the Company file patents based on Inventions developed by
Consultant, Consultant will be offered to appear as author or
co-authorship of such patents, as dictated by US Patent Law.

{b) The Consubiant shall promptly disclese to
the Company all Inventions and will meintain adequate and
curtent writlen records (in the form of notes, sketches,
drawings and as may be specified by the Company) io
document the conception and/or first actual reduction to
practice of any Invention. Suth written records shall be
available to and remain the sole property of the Company at
all times.

6.2 Proprietary Information.

(&) The Consultant acknowledges that his
relationship with the Company is one of high frust and
confidence and that in the course of his service to the
Company he will bave access to and contact with Proprietary
nformation. The Consultant agrees that he will not, during
the Consultation Period or at any time thereafter, disclose to
others, or use for his benefit or the benefit of others, any
Proprictary Information or Invention.

(b} For purposes of this  Agreement,
Proprietary Information shall mean, by way of iilusiration
and not limitation, all information {whether or not patentable
aud whother or not copyrightable) owned, possessed or used
by the Company. including, without limitation, any
Invention, formula, vendor information,  customer
information, apparatus, equipment, Gade secret, proe
research, repori, technical date, know-how, compuier
program, software, software documentation, hardware design,
technology, marketing or business plan, forecast, nnpublished
financial statement, budget. license, price, cost and employee
list that is communicated to, leamed of, developed or
otherwise acquired by the Consultant in the course of his
service as & consultant to the Company.

)

{c) The Consuliant’s obligations under this
Section 6.2 shall not apply to any information that (i) is or
hecomes known to the geseral public under circumstances
involving no breach by the Consultant or others of the terms
of this Section 6.2, (i) is generally disclosed to third parties
by the Company without restriction on such third parties, ot
(ifi} is approved for rclease by written anthorizaiion of the
Board of Directors of the Company.

(6)] tpon termination of this Agreeraent of at
any other time upon request by the Company, the Consuttant
shail promptly deliver to the Company alt records, files,
memoranda, notes, designs, data, reports, price lsts, customer
fists, drawings, plans, coraputer prograrms, software, software
documentation, skeiches, laboratory and research notebooks
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and other documents {and all copies or reproductions of such
materials) relating to the business of the Company.

(e} The Consultant represents that his retention
as a consultant with fhe Company and his performance under
this Agreement does not, and shall not, breach any agreement
that obligates him to keep in confidence any trade secrets of
confidential or proprietary information of his or of any other
party or to refrain from competing, directly or indirectly, with
the business of any other party. The Consultant shall not
disciose to the Company any trade scerels or confidential or
proprictary inforniation of any other patty.

$3) The Consultant acknowledges that the
Company from time fo ime may have agreements with other
personts or with the United States Governmaent, or agencies
thereol, that impose obligations or restrictions on the
Company reparding inventious mwade during the course of
work under such agreements or regarding the confidential
nature of such work. The Cousultant agrees to be bound by
all such obligations and restrictions that arc known to him
and to take ail action necessary to discharge the obligations of
the Company ander such agreements.

6.3 Remedies. The Consuitant acknowledges
that any breach of the provisions of this Section 6 shall result
in serious and irreparable injury to the Company for which
the Company cannot be adequately compeusated by monetary
damages alone. The Consnltant agrees, therefore, that, in
addition to any other remedy it may have, the Company shall
be entitled to enforce the specific performance of this
Agreement by the Consuitant and to seek both temporary and
permanent injunctive relief (to the extent permitted by law)
without the necessity of proving actual damages.

7. independent Contracter Status. The Consultant
shall perform all services under this Agreement as an
“independent contractor” and not as an employee or agent of
the Company. The Consultant is aot authorized to assume or
create any obligation or responsibility, express or imaplied, on
behalf of, or in the name of, the Company or to bind the
Company it any manner.

3. Natices. All notices required or permitted under this
Agreement shall be in writing and shall be deemed effective
upon personal delivery or upon deposit in the United States
Post Office, by registered or certified mail, postage prepaid,
addressed to the other party at the address shown above, or at
such other address or addresses as either party shall designate
to the other in accordance with this Section 8.

9, Pronouns. Whenever the context may requite, any
pronouns  used in  this Agreement shall include the
corresponding masculine, ferinine or neuter forms, and the
singular forms of nouns and pronouns shall include the plural,
and vice versa.

10, Entire Agreement. This Apreement constitutes the

entite agrecrnent between the parties and supersedes all prior
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agreements and understandings, whether written or oral,
relating to the subject matier of this Agreement.

11. Amendment, This Agreement may be amended or
modified only by & written iusiroment exccuted by both the
Company and the Consultant,

12. Governing  Law, his  Agreement shall be
construed, interpreied and enforced in accordance with the
laws of the Commonwesith of Massachusetts.

i3, Successors and Assigns. This Agreement shall be
binding upon, and nure to the benefit of, both parties and
their respective successors and  assigns, including any
corporation with which, or into which, the Company may be
merged or which may succeed to its assets or business,
provided, however, that the obligations of the Consultant ave
personal and shall not be assigned by him.

4, Miseelianeous.

14,1 No delay or omission by the Company in
exercising any right onder this Agreement shall operate as a
waiver of that or any other right. A waiver or consent given
by the Company on any one occasion shall be effective only
in that instance and shall not be construed as 2 bar or waiver
of any right on any other gccasion.

14,2 The captions of the sections of this
Agreement are for convenience of reference only and in no
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way define, limit or affect the scope or substance of any
section of this Agreement.

143 In the event that any provision of this
Agreemeni shall be invalid, illegal or otherwise
unenforceable, the validity, tegality and enforceability of the
remaining provisions shall in no way be affected or impaired
thereby.

IN WITNESS WHEREOF, the parties hereto have executed
this Agreement as of the day and year sct forth ebove,

ARCTIC SAND TECHNOLOGIES, INC.

JRSENN
Ly

By: Lt n N
Nawme: Nadia Shalaby,

Title: CEO

[ o
X v“‘s\“w{‘ﬁ&’

"\ 5 ,/“\“\‘w“o\e

Name: Ray Barrett, Jr., PhD. &
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