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ANCERA, LLC

Jangary 1, 2012

Hur Koser
106 Georgetown Drive
Glastonbury, CT 06033

Re: |G - ciocnt of Inventions Agrecment

Dear Hur:

Thiy letter is to confirny our wnderstamding with respect o

it} your agreement with
respect to the ownership of inventions, ideas, copyrights and patents which may be used in the
business of the Company {the terms and conditions agreed to in this lefter are hereinafter referred
{o as the “Agreement™). In consideration of the mutual promises and covenants contained in this
Agreement, and for other good and valuable consideration, the receipt and sutficiency of which
are hereby mutually acknowledged, we have agreed as follows:

1.
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3. Ownership of 1deas, Copyrights and Patents,

{a) Property of the Company. You acknowledge and agree that all ideas,
discoveries, creations, manuscripts and properhics, innovations, improvements,
know-how, fventions, designs, developments, apparatus, techniques, methods, research
and development records and formulae (collectively the “Inventions™} which relate to or
are in the field of ferrofluid-mediated medical diagnostics and may be used in the
business of the Company, whether pateniable, copyrightable or not, which you may
conceive, reduce to practice or develop during the period while you provide serviges to
the Company, alone or in conjunction with another or others, whether duging or out of
regular business hours, whether or not on the Company’s premises or with the use of its
equipment, and whether at the request or upon the suggestion of the Company or
otherwise, will be the sole and exclusive property of the Company, and that you will not
publish auy of the Inventious without the prior written consent of the Company or its
designee Without limiting the foregoing, you also acknowledge that alf original works of
authorship which are made by vou (solely or jointly with others} within the scope of your.
provision of services fo the Company or which relate to the business of the Company ora
Company affiliate and which are protectable by copyright are “works made for hire”
pursuant to the United States Copyright Act (17 ULS.C, Seetion 101). You hereby assign
to the Company or ifs designee all of your right, title and interest in and to all of the
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foregoing.  You further reprosent that, 1o the best of your knowledge and belief, none of
the Inventions will violate or infringe upon any right, patent, copyright, trademark or
right of privacy, or constitute libel or slander against or violate any other rights of any
persen, firm or corporation, and that you will use your best efforts to prevent any such
violation.

{ty  Cooperation. At any time during or after the period during which you are
performing services for the Company, you will fully cooperate with the Company and its
attorneys and agents in the preparstion and filing of all papers and other documents as
may be required to perfect the Company's rights in and to any of such Inventions,
including, but not limited to, joining in any procecding to obtain letters patent,
copyrights, trademarks or other legal rights with regpect to any such Inventions in the
United States and in any and all other countries, provided that the Company will bear the
expense of such proceedings, and that any patent or other legal right so issued to you
personally will be assigned by you to the Company or #ts designee without charge by you

(&) Unrelated Tnventions. For the avoidance of doult, the provisions of
Sections 3{a) through 3{d) of this Agreement shall apply solely to Inventions which are
directly related to the fleld of ferrofluid-mediated medical disgnostics. Nothing
contained herein shall prohibit you from developing unrelated Inventions or creaie or

grant gny property rights of the Company to the same.
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6. General.

(&) Notices. All notices, reguests, consents and other communications
hersunder will be in writing, will be addressed to the receiving party’s address set forth
above or to such other address as a party may designate by notice hereunder, and will be
either (1) delivered by hand, (it} sent by overnight courier, or (i) sent by registered mail,
return receipt requested, postage prepaid. Al notices, requests, consents and other
communications hereunder will be deemed to have been given either (i} if by hand, at the
time of the delivery thereof to the receiving party at the address of such party set forth
above, (ii} if sent by overnight courier, on the next business day following the day such
notice is delivered to the courter service, or (1if) if sent by registered mail, on the fifth
business day following the day such matling is made.

{b) Entire Agreement.  This Agreement together with the Consulting
Agreement, dated as of the date hereof, by and between you and the Company embodies the
entire agreement and understanding betweoen the parties hersto with respect to the subject
matter hereof and supersedes all prior oral or written agreements and understandings
relating to the subject matter hereof. No statement, representation, warranty, covenant o7
agreement of any kind not expressly set forth in this Agreement will affect, or be used to
interpret, change or restrict, the express texms and provisions of this Agreement,

{c) Modifications and Amendments. The terms and provisions of this
Agreement may be modified or amended only by written agreement executed by the
parties hereto,

{(dy  Waivers and Consents. The terms and provisions of this Agreement may
be waived, or consent for the departure therefrom granted, only by a written document
executed by the party eatitled to the benefits of such terms or provisions. No such waiver
or consent wiil be deemed to be or will constitute a waiver or consent with respect to any
other terms or provisions of this Agreement, whether or not similar. Kach such waiver or
consent will be effective only in the specific instance and for the purpose for which it was
given, and will not constitute a continuing waiver or consent.

(€}  Assigiment. The Company may assign #ts rights and obligations
hercunder to any person or entity that succeeds to all or subsiantially all of the
Company’s business or that aspect of the Company’s business in which you are
principally involved. You may not assign your rights and obligations under this
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Agreement without the prior written consent of the Company and any such attempted
assignment by you without the prior written consent of the Company will be void.

® Benefit. All statements, representations, warranties, covenants and
agreements in this Agreement will be binding on the parties hereto and will inure to the
benefit of the respective successors and permitted assigns of each party hereto. Nothing
in this Agreement will be construed to create any rights or obligations except between the
Company and you, and no person or entity other than the Company will be regarded as a
third-party beneficiary of this Agreement.

(g)  Governing Law. This Agreement and the rights and obligations of the
parties hereunder will be construed in accordance with and governed by the law of the
State of Delaware, without giving effect to the conflict of law principles thereof.

(h) Jurisdiction, Venue and Service of Process. Any legal action or
proceeding with respect to this Agreement shall be brought in the federal or state courts
located in the State of Delaware in New Haven County. By execution and delivery of this
Agreement, each of the Parties hereto accepts for itself and in respect of its property,
generally and unconditionally, the exclusive jurisdiction of the aforesaid courts.

(i) Severability. The parties intend this Agreement to be enforced as written.
However, (i) if any portion or provision of this Agreement is to any extent declared
illegal or unenforceable by a duly authorized court having jurisdiction, then the
remainder of this Agreement, or the application of such portion or provision in
circumstances other than those as to which it is so declared illegal or unenforceable, will
not be affected thereby, and each portion and provision of this Agreement will be valid
and enforceable to the fullest extent permitted by law and (ii) if any provision, or part
thereof, is held to be unenforceable because of the duration of such provision or the
geographic area covered thereby, the court making such determination will have the
power to reduce the duration and/or geographic area of such provision, and/or to delete
specific words and phrases (“blue-pencilling™), and in its reduced or blue-pencilled form
such provision will then be enforceable and will be enforced.

® Headings and Captions. The headings and captions of the various
subdivisions of this Agreement are for convenience of reference only and will in no way
modify or affect the meaning or construction of any of the terms or provisions hereof.

k) Injunctive Relief. You hereby expressly acknowledge that any breach or
threatened breach of any of the terms and/or conditions set forth in Section 1, 2 or 3 of
this Agreement will result in substantial, continuing and irreparable injury to the
Company. Therefore, in addition to any other remedy that may be available to the
Company, the Company will be entitled to injunctive or other equitable relief by a court
of appropriate jurisdiction in the event of any breach or threatened breach of the terms of
Section 1, 2 or 3 of this Agreement.
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)] No Waiver of Rights, Powers and Remedies. No failure or delay by a
party hereto in exercising any right, power or remedy under this Agreement, and no

course of dealing between the parties hereto, will operate as a waiver of any such right,
power or remedy of the party. No single or partial exercise of any right, power or remedy
under this Agreement by a party hereto, nor any abandonment or discontinuance of steps
to enforce any such right, power or remedy, will preclude such party from any other or
further exercise thereof or the exercise of any other right, power or remedy hereunder.
The election of any remedy by a party hereto will not constitute a waiver of the right of
such party to pursue other available remedies. No notice to or demand on a party not
expressly required under this Agreement will entitle the party receiving such notice or
demand to any other or further notice or demand in similar or other circumstances or
constitute a waiver of the rights of the party giving such notice or demand to any other or
further action in any circumstances without such notice or demand.

(m) Counterparts. This Agreement may be executed in two or more
counterparts, and by different parties hereto on separate counterparts, each of which will
be deemed an original, but all of which together will constitute one and the same
instrument,

{n) Opportunity to Review. You hereby acknowledge that you have had
adequate opportunity to review these terms and conditions and to reflect upon and consider
the terms and conditions of this Agreement, and that you have had the opportunity to consult
with counsel of your own choosing regarding such terms. You further acknowledge that
you fully understand the terms of this Agreement and have voluntarily executed this
Agreement.

[Remainder of page intentionally left blank)
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If the foregoing accurately sets forth our agreement, please so indicate by signing and
returning to us the enclosed copy of this letter.

Very truly yours,

ANCERA, LL

By: / )
Name: ARIUN A ANESAN
Title: g

Accepted and Approved

%{r I(o7t/r / Date

[Signature Page to Confidentiality, Non-Competition and Assignment of Inventions Agreement]
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If the foregoing accurately sets forth our agreement, please so indicate by signing and
retumning to us the enclosed copy of this letter.

Very truly yours,

ANCERA, LLi
By: /.

Name: #RIUN A PNRSAN
Title: ¢&©

Accepted and Approved

Bt Kot Bate

[Signature Page to Confidentiality, Non-Competition and Assignment of Inventions Agreement|
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