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This Agreement is made, effective as of November 13, 2011, between GeNO LLC, a
Delaware limited liability company (hereinafter referred to collectively with its subsidiaries as
the “Company™}, and Edward Bromberg (the “Employee”™).

For good consideration and in consideration of the employment or continued employment
of the Employee by the Company, and intending to be legally bound, the Employee and the
Company agree as follows:

1. Condition of Employment.

The Employee acknowledges that his employment and/or the continuance of that
employment with the Company is contingent upon his agreement to sign and adhere to the
provisions of this Agreement. The Employee further acknowledges that the nature of the
Company’s business is such that protection of its proprietary and confidential information is
critical to the survival and success of the Company’s business.

2. Proprietary and Confidential Information.

{a)  The Employee agrees that all information and know-how, whether or not
in writing, of a private, secret or confidential nature concerning the Company’s business or
financial affairs {collectively, “Proprietary Information”) is and shall be the exclusive property of
the Company. By way of illustration, but not limitation, Proprietary Information may include
discoveries, inventions, products, product improvements, product enhancements, processes,
methods, techniques, formulas, compositions, compounds, negotiation strategies and positions,
projects, developments, plans (including business and marketing plans), research data, clinical
data, financial data (including sales costs, profits, pricing methods), personnel data, computer
programs {including software used pursuant o a license agreement), customer, prospect and
supplier lists, and contacts at or knowledge of customers or prospective customers of the
Company. The Employee will not disclose any Proprietary Information to any person or entity
other than employees of the Company or use the same for any purposes (other than in the
performance of his duties as an employee of the Company) without written approval by an
officer of the Company, either during or after his employment with the Company, unless and
until such Proprietary Information has been disclosed publicly by the Company. While
employed by the Company, the Employee will use the Employee’s best efforts to prevent
unauthorized publication or disclosure of any of the Company’s Proprietary Information.

(b)  The Employee agrees that all files, documents, letiers, memoranda,
reports, records, data, sketches, drawings, models, laboratory notebooks, program listings,
computer equipment or devices, computer programs or other written, photographic, or other
tangible or intangible material containing Proprietary Information, whether created by the
Employee or others, which shall come into his custody or possession, shall be and are the
exclusive property of the Company to be used by the Employee only in the performance of his
duties for the Company and shall not be copied or removed from the Company premises except
in the pursuit of the business of the Company. All such materials or copies thereof and all
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tangible property of the Company in the cusiody or possession of the Employee shall be
delivered to the Company, upon the earlier of (i) a request by the Company or {ii) termination of
his employment. After such delivery, the Employee shall not retain any such materials or copies
thereof or any such tangible property.

(¢}  The Employee agrees that his obligation not to disclose or io use
information and materials of the types set forth in paragraphs (a} and (b) above, and his
obligation to return materials and tangible property, set forth in paragraph (b) above, also extends
to such types of information, materials and tangible property of customers of the Company or
suppliers to the Company or other third parties who may have disclosed or entrusted the same to
the Company or to the Employee in the course of the Company’s business.

3. Developments.

(a)  The Employee will make full and prompt disclosure to the Company of all
discoveries, inventions, improvements, enhancements, processes, methods, techniques,
developments, software, and works of authorship, whether patentable or not, which are created,
made, conceived or reduced to practice by him or under his direction or jointly with others
during his employment by the Company, whether or not during normal working hours or on the
premises of the Company (all of which are collectively referred to in this Agreement as
“Developments™).

{b)  The Employee agrees {0 assign and does hercby assign 1o the Company (oF |
any person or entity designated by the Company) all his right, title and interest in and to (¥ all
Developments and all related patents, patent applications, copyrights and copyright applications
and (ii) all developments listed and described on the “Schedule of Contributed Works™ attached
hereto as Schedule I However, clause (i) of this paragraph 3(b) shall not apply to discoveries,
inventions, improvements, enhancements, processes, methods, techniques, developments,
software and works of authorship which do not relate to the business or research and
development conducted or planned to be conducted by the Company at the time such discovery,
invention, improvement, enhancement, process, method, technique, development, software or
work of authorship is created, made, conceived or reduced to practice and which are made and
conceived by the Employee not during normal working hours, not on the Company’s premises
and not using the Company’s tools, devices, equipment or Proprietary Information. In addition,
the items identified on the “Schedule of Separate Works” attached hereto as Schedule I shall not
be assigned by the Employee pursuant to this Agreement. The Employee understands that, to the
extent this Agreement shall be construed in accordance with the laws of any state which
preciudes a requirement in an employee agreement to assign certain classes of inventions made
by an employee, this paragraph 3(b) shall be interpreted not to apply o any invention which a
court rules and/or the Company agrees falls within such classes. The Employee also hereby
waives all claims to moral rights in any Developments assigned to the Company.

{c)  The Employee agrees to cooperate fully with the Company, both during
and after his employment with the Company, with respect to the procurement, maintenance and
enforcement of copyrights, patents and other intellectual property rights (both in the United
States and foreign countries) relating to Developments. The Employee shall sign all papers,
including, without limitation, copyright applications, patent applications, declarations, oaths,
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formal assignments, assignments of priority rights, and powers of attomey, which the Company
may deem necessary or desirable in order to protect its rights and interests in any Development,
The Employee further agrees that if the Company is unable, after reasonable effort, to secure the
signature of the Employee on any such papers, any executive officer of the Company shall be
entitled to execute any such papers as the agent and the attorney-in-fact of the Employee, and the
Employee hereby irrevocably designates and appoints each executive officer of the Company as
his agent and attorney-in-fact to execute any such papers on his behalf, and to take any and all
actions as the Company may deem necessary or desirable in order to protect its rights and
interests in any Development, under the conditions described in this sentence. The Company
shall provide notice to the Employee of the execution of any papers pursuant to the immediately
preceding sentence by mail addressed to the Employee at his most recent address on the
Company’s records.

4, Non-Competition and Non-Solicitation.

(a) While the Employee is employed by the Company and for a period of
eighteen months afier the termination or cessation of such employment for any reason, the
Employee will not directly or indirectly:

(i) engage Or assist others in engaging in any business or enterprise
(whether as ownet, pariner, officer, director, employee, consultant, investor, lender or otherwise,
except as the holder of not more than 1 % of the outstanding stock of a publicly-held company)
that is competitive with the Company’s business, including but not limited to any business or
enterprise that develops, manufactures, markets, licenses, sells or provides any product or service
that competes with any product or service developed, manufactured, marketed, licensed, sold or
provided, or planned to be developed, manufactured, marketed, licensed, sold or provided, by the
Company while the Employee was employed by the Company; or

{(iiy  either alone or in association with others, divert or take away, or
attempt to divert or take away, the business or patronage of any of the clients, customers, or
business pariners of the Company; or

(iii)  either alone or in association with others salicit, induce or attempt
to induce, any employee or independent contractor of the Company to terminate his or her
employment or other engagement with the Company, or to hire or engage any such employee or
independent contracior

(by  If the Employee violates the provisions of any of the preceding paragraphs
of this paragraph 4, the duration of the restrictions set forth in such paragraph shall be extended
by the duration of the Employee’s violation of such provisions.

5. Other Agreements.

The Employee represents that, except as the Employee has disclosed in writing to the
Company, the Employee is not bound by the terms of any agreement with any previous employer
or other party to refrain from using or disclosing any trade secret or confidential or proprietary
information in the course of his employment with the Company, to refrain from competing,
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directly or indirectly, with the business of such previous emplover or any other party or to refrain
from soliciting employees, customers or suppliers of such previous employer or other party. The
Employee further represents that his performance of all the terms of this Agreement and the
performance of his duties as an employee of the Company do not and will not conflict with or
breach any agreement with any prior employer or other party to which the Employee is a party
{including without limitation any nondisclosure or non-competition agreement}, and that the
Employee will not disclose to the Company or induce the Company to use any confidential or
proprietary information or material belonging to any previous employer or others.

6. United States Government Obligations.

The Employee acknowledges that the Company from time {o time may have agreements
with other persons or with the United States Government, or agencies thereof, which impose
obligations or restrictions on the Company regarding inventions made during the course of work
under such agreements or regarding the confidential nature of such work. The Employee agrees
io be bound by all such obligations and restrictions which are made known to the Employee and
to take all action necessary 1o discharge the obligations of the Company under such agreements.

7. Miscellaneous.

(a)  The restrictions contained in this Agreement are necessary for the
protection of the business and goodwill of the Company and are considered by the Employee to
be reasonable for such purpose. The Employee agrees that any breach of this Agreement is likely
to cause the Company substantial and irrevocable damage which is difficult to measure.
Therefore, in the event of any such breach or threatened breach, the Employee agrees that the
Company, in addition to such other remedies which may be available, shall have the right to
obtain an injunction from a court restraining such a breach or threatened breach and the right to
specific performance of the provisions of this Agreement and the Employee hereby waives the
adequacy of a remedy at law as a defense to such relief.

(b}  The Employee acknowledges and represents that this agreement and the
Employee’s employment with the Company will not violate any continuing obligation the
Employee has to any former employer or other third party.

{c) The Employee hereby authorizes the Company to notify others, including
but not limited to customers of the Company and any of the Employee’s future employers or
prospective business associates, of the terms and existence of this Agreement and the Emplovee’s
continuing obligations to the Company hereunder.

(d)  The Employee acknowledges that this Agreement does not constitute a
contract of employment, does not imply that the Company will continue his employment for any
period of time and does not change the at-will nature of his employment.

(¢)  This Agreement shall be binding upon and inure 1o 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 the Company’s assets or business,
provided, however, that the obligations of the Employee are personal and shall not be assigned
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by him or her. The Employee expressly consents to be bound by the provisions of this
Agreement for the benefit of the Company or any subsidiary or affiliate thereof to whose employ
the Emplovee may be transferred without the necessity that this Agreement be re-signed at the
time of such transfer. Notwithstanding the foregoing, if the Company is merged with orinto a
third party which is engaged in multiple lines of business, or if a third party engaged in multiple
lines of business succeeds to the Company’s assets or business, then for purposes of

paragraph 4(a). the term “Company” shall mean and refer to the business of the Company as it
existed immediately prior to such event and as it subsequently develops and not to the third
party’s other businesses.

(H If any restriction set forth in paragraph 4 is found by any court of
competent jurisdiction to be unenforceable because it extends for too long a period of time or
over too great a range of activities or in too broad a geographic area, it shall be interpreted to
extend only over the maximum period of time, range of activities or geographic area as to which
it may be enforceable.

{g)  Incase any provision of this Agreement shall be invalid, illegal or
otherwise unenforceable, the validity, legality and enforceability of the remaining provisions
shall in no way be affected or impaired thereby.

{h} No delay or omission by the Company in exercising any right under this
Agreement will operate as a waiver of that or any other right. A waiver or consent given by the
Company on any one occasion is effective only in that instance and will not be construed as a bar
to or waiver of any right on any other occasion.

{i) This Agreement shall be governed by and construed in accordance with
the laws of the State of Florida (without reference to the conflicts of laws provisions thereof}.
Any action, suit, or other legal proceeding which is commenced to resolve any matter arising
under or relating to any provision of this Agreement shall be commenced only in a court of the
State of Florida (or, if appropriate, a federal court located within Florida), and the Company and
the Employee each consents to the jurisdiction of such a court. The Company and the Employee
each hereby irrevocably waive any right to a trial by jury in any action, suit or other legal
proceeding arising under or relating to any provision of this Agreement.

() This Agreement supersedes all prior agreements, writien or oral, between
the Employee and the Company relating to the subject matter of this Agreement. This
Agreement may not be modified, changed or discharged in whole or in part, except by an
agreement in writing signed by the Employee and the Company. The Employee agrees that any
change or changes in his duties, salary or compensation after the signing of this Agreement shall
aot affect the validity or scope of this Agreement.
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THE EMPLOYEE ACKNOWLEDGES THAT HE HAS CAREFULLY READ
THES AGREEMENT AND UNDERSTANDS AND AGREES TO ALL OF THE
PROVISIONS IN THIS AGREEMENT.

GERG LLC .
T
R =
By: 1_) e
Mame: David H. Fine

Title: President

EMPLOYEE
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INVENTION, NON-DISCLOSURE,

AND NON-SOLICITATION AGREFFMENT

SCOMPETITION

This Agreement is made, effective as of August §}, 2008, between GeNO LLC, 8
Delaware limited liability company (hereinafler referred to collectively with its subsidiaries as
the “Company™}, and Ryasn J. Denton (the “Emplovee™}.

For good consideration and in consideration of the employment or continued employment
of the Employee by the Company, and intending to be legally bound, the Employee and the
Company agree as follows:

i. Condition of Emplovaent.

The Employee acknowledges that his employment and/or the continusnce of that
employment with the Company is contingent upon his agresment to sign and adhere to the
provisions of this Agreement. The Employes further acknowledges that the nature of the
Company’s business is such that protection of Hs proprietary and confidential information is
critical to the survival and success of the Company’s business.

2. Proprictary and Confidential Information.

{a} The BEmployee agrees that all information and know-how, whether or not
in writing, of a private, secret or confidential nature concerning the Company’s business or
financial affairs {collectively, “Proprietary Information™} is and shall be the exclusive property of
the Company. By way of illusiration, but not limitation, Proprietary Information may include
discoveries, inventions, products, product improvements, product enhancements, processes,
methods, techniques, formulas, compositions, compounds, negotiation strategies and positions,
projects, developments, plans (including business and marketing plans), research data, clinical
data, financial data Gncluding sales costs, profits, pricing methods), personnel data, computer
programs (including software used pursuant to 8 license agreement), customer, prospect and
supplier lists, and contacts at or knowledge of customers or prospective customers of the
Company. The Employee will not disclose any Proprictary Information to any person or entity
other than employees of the Company or use the same for any purposes {other than in the
performance of his duties as an employee of the Company) without written approval by an
officer of the Company, either during or after his employment with the Company, unless and
until such Proprietary Information has been disclosed publicly by the Company. While
employed by the Company, the Employee will use the Employee’s best efforts to prevent
unauthorized publication or disclosure of any of the Company’s Proprietary Information.

(I  The Employee agrees that all files, documents, letiers, memoranda,
teports, records, data, sketches, drawings, models, laboratory notebooks, program lstings,
computer equipment or devices, compuder programs or other written, photographic, or other
tangible or intangible material containing Proprietary Information, whether created by the
Eraployee or others, which shall come into bis custody or possession, shall be and are the
exclusive property of the Company to be used by the Employee only in the performance of his
duties for the Company and shall not be copied or removed from the Company premises exeept
in the pursuit of the business of the Company. All such materials or copies thereof and all
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tangible propexty of the Company in the custody or possession of the Employes shall be
delivered to the Company, upon the earlier of (i} a request by the Company or (i) termination of
his employment. After such delivery, the Employee shall not retain any such materials or copies
thereof or any such tangible property.

(¢y  The Employee agrees that his obligation not to disclose or to use
information and materials of the types set forth in paragraphs (a) and (b} above, and his
obligation to return materials and tangible property, set forth in paragraph (b} above, also extends
to such types of information, materials and tangible property of customers of the Company or
suppliers to the Company or other third parties who may have disclosed or entrusted the same to
the Company of to the Employee in the course of the Company’s business.

3. Developments.

{a} The Employee will make full and prompt disclosure to the Company of all
discoveries, inventions, improvements, enhancernents, processes, methods, techniques,
developments, software, and works of authorship, whether patentable or not, which are created,
made, conceived or reduced to practice by him or under his direction or jointly with others
during his employment by the Company, whether or not during normal working hours or on the
premises of the Company {all of which are collectively referred to in this Agreement as
“Developments™).

(\E\s)?\\\\\\\\ ?\E\smpiayee agrees 10 assign and does hereby assign Wwine Company {or
any person or entity designated by the Company) all his right, title and interest in and to (i} all
Developments and all related patents, patent applications, copyrights and copyright applications
and (ii) all developments listed and described on the “Schedule of Contributed Works” attached
hereto as Schedule 1. However, clause (i) of this paragraph 3(b} shall not apply to discoveries,
inventions, improvements, enhancements, processes, methods, techniques, developments,
software and works of authorship which do not relate to the business or research and
development conducted or planned to be conducted by the Company at the time such discovery,
invention, improvement, enhancement, process, method, technique, development, software or
work of authorship is created, made, conceived or reduced to practice and which are made and
conceived by the Employee not during normal working hours, not on the Company’s premises
and not using the Company’s tools, devices, equipment or Proprietary Information. In addition,
the items identified on the “Schedule of Separate Works™ attached hereto as Schedule I shall not
be assigned by the Employee pursuant to this Agreement. The Employee understands that, to the
extent this Agreement shall be construed in accordance with the laws of any state which
precludes a requirement in an employee agreement to assign certain classes of inventions made
by an employee, this paragraph 3(b} shall be interpreted not to apply to any invention which a
court rules and/or the Company agrees falls within such classes. The Employee also hereby
waives all claims to moral rights in any Developments assigned to the Company.

{¢}  The Employee agrees to cooperate fully with the Company, both during
and after his employment with the Company, with respect to the procurement, mainienance and
enforcement of copyrights, patents and other intellectual property rights (both in the United
States and foreign countries) relating to Developments. The Employee shall sign all papers,
including, without Hmitation, copyright applications, patent applications, declarations, oaths,

2

GSDOCS\ 6853691
PATENT

REEL: 063500 FRAME: 0631



formal assignments, assignments of priority rights, and powers of attorney, which the Company
may deem necessary or desirable in order to protect its rights and interests in any Development.
The Employee further agrees that if the Company is unable, after reasonable effort, to secure the
signature of the Emplovee on any such papers, any executive officer of the Company shall be
entitled to execute any such papers as the apent and the attorney-in-fact of the Employee, and the
Employee hereby irrevocably designates and appoints each executive officer of the Company as
his agent and atlomey-in-fact o execute any such papers on his behalf, and to take any and all
actions as the Company may deem necessary or desirable in order to protect its rights and
interests in any Development, under the conditions described in this sentence. The Company
shall provide notice to the Emplovee of the execution of any papers pursuant to the immediately
preceding sentence by mail addressed o the Employee at his most recent address on the
Company’s records,

4, Non-Competition and Non-Solicitation.

{a) While the Employee is employed by the Company and for a period of
cighteen months afler the fermination or cessation of such employment for any reason, the
Employee will not directly or indirectly:

(L engage or assist others in engaging in any business or enterprise
{whether as owner, partner, officer, director, employee, consultant, investor, lender or otherwise,
except as the holder of not more than 1 % of the outstanding stock of a publicly-held company)
that is competitive with the Company’s business, including but not limited to any business or
enterprise that develops, manufactures, markets, licenses, sells or provides any product or service
that competes with any product or service developed, manufactured, marketed, licensed, sold or
provided, or planned to be developed, manufactured, marketed, licensed, sold or provided, by the
Company while the Employee was employed by the Company; or

(ii}  either alone or in association with others, divert or fake away, or
attemnpt to divert or take away, the business or patronage of any of the clients, customers, or
business partners of the Company; or

{(iii}  either alone or in association with others solicit, induce or attempt
to induce, any employee or independent contractor of the Company to terminate his or her
employment or other engagement with the Company, or to hire or engage any such employee or
independent contractor,

(b}  If the Employese violates the provisions of any of the preceding paragraphs
of this paragraph 4, the dusation of the restrictions sef forth in such paragraph shall be extended
by the duration of the Employee’s violstion of such provisions.

5 Other Agreements.

The Employee represents that, except as the Emplovee has disclosed in writing 1o the
Company, the Employee is not bound by the terms of any agreement with any previous employer
or other party to refrain from using or disclosing any trade secret or confidential or proprietary
information in the course of his employment with the Company, 1o refrain from competing,
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directly or indirectly, with the business of such previous employer or any other party or to refrain
from soliciting employees, customers or suppliers of such previous employer or other party. The
Employee further represents that his performance of all the terms of this Agreement and the
performance of his duties as an employee of the Company do not and will not conflict with or
breach any agreement with any prior employer or other party 1o which the Employee is a party
(including without limitation any nondisclosure or non-competition agreement), and that the
Employee will not disclose to the Company or induce the Company to use any confidential or
proprietary information or material belonging to any previous employer or others.

é. United States Government Obligations.

The Emplovee acknowledges that the Company from time fo ime may have agreements
with other persons or with the United States Government, or agencies thereof, which impose
obligations or restrictions on the Company regarding inventions made during the course of work
under such agreements or regarding the confidential nature of such work. The Employee agrees
to be bound by all such obligations and resirictions which are made known to the Employee and
to take all action necessary to discharge the obligations of the Company under such agreements,

7. Miscellanegus.

{a)  The restrictions contained in this Agreement are necessary for the
pratection of the business and goodwill of the Company and are considered by the Employee to
be reasonable for such purpose. The Employee agrees that any breach of this Agreement is likely
to cause the Company substantial and irrevocable damage which is difficuli to measure.
Therefore, in the event of any such breach or threatened breach, the Employee agrees that the
Company, in addition to such other remedies which may be available, shall have the right to
obtain an injunction from a court restraining such a breach or threatened breach and the right to
specific performance of the provisions of this Agreement and the Employee hereby waives the
adeguacy of a remedy at law as a defense to such relief,

{by  The Employee acknowledges and represents that this agreement and the
Employee’s emplovment with the Company will not violate any continuing obligation the
Employee has to any former employer or other third party.

{c) The Employee hereby authorizes the Company to notify others, including
but not limited to customers of the Company and any of the Employee’s future employers or
prospective business associates, of the terms and existence of this Agreement and the Employee’s
continuing obligations to the Company hereunder.

{(d)  The Employee acknowledges that this Agreement does not constitute a
contract of employment, does not imply that the Company will continue his employment for any
period of time and does not change the at-will nature of his employment.

{e) This Agreement shall be binding upon and inure to the benefit of both
partics and their respective successors and assigns, including any corporation with which, or into
which, the Company may be merged or which may succeed {o the Company’s assets or business,
provided, however, that the obligations of the Emplovee are personal and shall not be assigned
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by him or her. The Employee expressly consents to be bound by the provisions of this
Agreement for the benefit of the Company or any subsidiary or affiliate thereof fo whose employ
the Employee may be transferred without the necessity that this Agreement be re-signed at the
time of such transfer. Notwithstanding the foregoing, if the Company is merged withorinto a
third party which is engaged in multiple lines of business, or if a third party engaged in multiple
lines of business succeeds to the Company’s assets or business, then for purposes of

paragraph 4(a). the term “Company”™ shall mean and refer to the business of the Company as it
existed immediately prior to such event and as it subsequently develops and not to the third
party’s other businesses.

) If any restriction set forth in paragraph 4 is found by any court of
competent jurisdiction to be unenforceable because it extends for too long a period of time or
over too great g range of activities or in toc broad a geographic area, it shall be interpreted to
extend only over the maximum period of time, range of activities or geographic area as to which
it may be enforceable.

(g Incase any provision of this Agreement shall be invalid, illegal or
otherwise unenforceable, the validity, legality and enforceability of the remaining provisions
shall in no way be affected or impaired thereby.

(h}  No delay or omission by the Company in exercising any right under this
Agreement will operate as a waiver of that or any other right. A waiver or consent given by the
Company on any one occasion is effective only in that instance and will not be construed as a bar
to or waiver of any right on any other occasion.

(i) This Agreement shall be governed by and construed in accordance with
the laws of the State of Florida (without reference to the conflicts of laws provisions thereof).
Any action, suit, or other legal proceeding which is commenced to resolve any matier arising
under or relating to any provision of this Agreement shall be commenced ounly in a court of the
State of Florida {or, if appropriate, a federal court located within Florida}, and the Company and
the Employee each consents to the jurisdiction of such a court. The Company and the Employee
each hereby irrevocably waive any right to a trial by jury in any action, suit or other legal
proceeding arising under or relating to any provision of this Agreement.

H This Agreement supersedes all prior agreements, written or oral, between
the Employee and the Company relating to the subject matter of this Agreement. This
Agreement may not be modified, changed or discharged in whole or in part, except by an
agreement in writing signed by the Employee and the Company. The Employee agrees that any
change or changes in his duties, salary or compensation after the signing of this Agreement shall
not affect the validity or scope of this Agreement.

THE EMPLOYEE ACKNOWLEDGES THAY HE HAS CAREFULLY READ
THIS AGREEMENT AND UNDERSTANDS AND AGREESTO ALL OFTHE
PROVISIONS IN THIS AGREEMENT.

GEDOCHEE5364.1
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GENO LLC

Do

By: a
Name: David H. Fine
Title: President

EMPLOYEE
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SCHEDULE
Schedule of Contributed Works
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This Agreement is made, effective as of % 2l 2017, between GeNO LLC, a
Delaware limited liability company (hereinafter tefetred to collectively with its subsidiaries as
TR A B I é Wiy -»:? (e&EmpiOYeew)‘

the “Company”} and __\«

2y

For good consideration and in consideration of the employment or continued employment
of the Employee by the Company, and intending to be legally bound, the Employee and the
Company agree as follows:

1. Condition of Employment.

The Employee acknowledges that his employment and/or the continuance of that
employment with the Company is contingent upon his agreement to sign and adhere to the
provisions of this Agreement. The Employee further acknowledges that the nature of the
Company’s business is such that protection of its proprietary and confidential information is
critical to the survival and success of the Company’s business.

2. Proprietary and Confidential Information.

(a)  The Employee agrees that all information and know-how, whether or not
in writing, of a private, secret or confidential nature concerning the Company’s business or
financial affairs (collectively, “Proprietary Information™) is and shall be the exclusive property of
the Company. By way of illustration, but not limitation, Proprietary Information may include
discoveries, inventions, products, product improvements, product enhancements, processes,
methods, techniques, formulas, compositions, compounds, negotiation strategies and positions,
projecis, developments, plans (including business and marketing plans), research data, clinical
data, financial data (including sales costs, profits, pricing methods), personnel data, computer
programs (including sofiware used pursuant to a license agreement), customer, prospect and
supplier lists, and contacts at or knowledge of customers or prospective customers of the
Company. The Employee will not disclose any Proprietary Information to any person or entity
other than employees of the Company or use the same for any purposes (other than in the
performance of his duties as an employee of the Company) without written approval by an
officer of the Company, either during or after his employment with the Company, unless and
until such Proprietary Information has been disclosed publicly by the Company. While
employed by the Company, the Employee will use the Employee’s best efforts to prevent
unauthorized publication or disclosure of any of the Company’s Proprietary Information.

(b)  The Employee agrees that all files, documents, letters, memoranda,
reports, records, data, sketches, drawings, models, faboratory notebooks, program listings,
computer equipment or devices, computer programs or other written, photographic, or other
tangible or intangible material containing Proprietary Information, whether created by the
Employee or others, which shall come into his custody or possession, shall be and are the
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exclusive property of the Company o be used by the Employee only in the performance of his
duties for the Company and shall not be copied or removed from the Company premises except
in the pursuit of the business of the Company. All such materials or copies thereof and all
tangible property of the Company in the custody or possession of the Employee shall be
delivered to the Company, upon the earlier of (i) 2 request by the Company or {ii) termination of
his employment. After such delivery, the Employee shall not retain any such materials or coples
thereof or any such tangible property.

{c}  The Employee agrees that his obligation not to disclose or to use
information and materials of the types set forth in paragraphs (a) and (b) above, and his
obligation o return materials and tangible property, set forth in parageaph {b) above, also extends
to such types of information, materials and tangible property of customers of the Company or
suppliers to the Company or other third parties who may have disclosed or entrusted the same (o
the Company or to the Employee in the course of the Company’s business.

3. Developroents.

{8}  The Employee will make full and prompt disclosure to the Company of all
discoveries, inventions, improvements, eohancements, processes, methods, techniques,
developments, software, and works of authorship, whether patentable or not, which are created,
made, conceived or reduced to practice by him or under his direction or jointly with others
during his employment by the Company, whether or not during normal working hours or on the
premises of the Company {all of which are collectively referred to in this Agreement as
“Developments™).

{b)  The Employee agrees 1o assign and does hereby assign to the Company {or
any person or entity designated by the Company) all his right, title and interest in and to (i} all
Developments and all related palents, patent applications, copyrights and copyright applications
and (i} all developments Histed and described on the “Schedule of Contributed Works” attached
hereto as Schedule §. However, clause (i) of this paragraph 3{b) shall not apply to discoveries,
inventions, improvements, enhancements, processes, methods, technigues, developments,
software and works of authorship which do not refate to the business or research and
development conducted or planned to be conducted by the Company at the time such discovery,
invention, improvement, enhancement, process, method, technique, development, software or
work of authorship is created, made, conceived or reduced to practice and which are made and
conceived by the Emplovee not during normal working hours, not on the Company’s prenuses
and not using the Company’s tools, devices, equipment or Proprietary Information. In addition,
the items identified on the “Schedule of Separate Works™ attached hereto as Schedule I shali not
be assigned by the Employee pursuant to this Agreement. The Bmployee understands that, o the
extent this Apreement shall be consirued in accordance with the laws of any state which
precludes & requirement {n an employee agreement 1o assign certain classes of inventions made
by an employee, this paragraph 3(b) shall be interpreted not 1o apply to any invention which a
court rules and/or the Company agrees falls within such classes. The Employes also hereby
waives all claims to moral rights in any Developments assigned to the Company.

2
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(¢}  The Employee agrees to cooperate fully with the Company, both during
and after his employment with the Company, with respect to the procurement, maintenance and
enforcement of copyrights, patents and other intellectual property rights (both in the United
States and foreign countries) relating to Developments. The Employee shall sign all papers,
including, without limitation, copyright applications, patent applications, declarations, oaths,
formal assignments, assignments of priority rights, and powers of attorney, which the Company
may deem necessary or desirable in order to protect its rights and interests in any Development.
The Employee further agrees that if the Company is unable, afier reasonable effort, to secure the
signature of the Employee on any such papers, any executive officer of the Company shall be
entitled to execute any such papers as the agent and the attorney-in-fact of the Employee, and the
Employee hereby irrevocably designates and appoints each executive officer of the Company as
his agent and attorney-in-fact to execute any such papers on his behalf, and to take any and all
actions as the Company may deem necessary or desirable in order to protect its rights and
interests in any Development, under the conditions described in this sentence. The Company
shall provide notice to the Employee of the execntion of any papers pursuant to the immediately
preceding sentence by mail addressed to the Employee at his most recent address on the
Company’s records.

4. Non-Competition and Non-Solicitation.

(a)  While the Employee is employed by the Company and for a period of
eighteen months after the termination or cessation of such employment for any reason, the
Employee will not directly or indirectly:

{i) engage or assist others in engaging in any business or enterprise
(whether as owner, partner, officer, director, employee, consultant, investor, lender or otherwise,
except as the holder of not more than 1% of the outstanding stock of a publicly-held company}
that is competitive with the Company’s business, including but not limited to any business or
enterprise that develops, manufactures, markets, licenses, sells or provides any product or service
that competes with any product or service developed, manufactured, marketed, licensed, sold or
provided, or planned to be developed, manufaciured, marketed, licensed, sold or provided, by the
Company while the Employee was employed by the Company; or

(it}  either alone or in association with others, divert or take away, or
attempt to divert or take away, the business or patronage of any of the clients, customers, or
business partners of the Company; or

(iii)  either alone or in association with others solicit, induce or attempt
to induce, any employee or independent contractor of the Company to terminate his or her
employment or other engagement with the Company, or to hire or engage any such employee or
independent contractor.

(b} If the Employee violates the provisions of any of the preceding paragraphs
of this paragraph 4, the duration of the restrictions set forth in such paragraph shall be extended
by the duration of the Employee’s violation of such provisions.
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5. Other Agreements.

The Employee represents that, except as the Employee has disclosed in writing to the
Company, the Employee is not bound by the terms of any agreement with any previous employer
or other party to refrain from using or disclosing any trade secret or confidential or proprietary
information in the course of his employment with the Company, to refrain from competing,
directly or indirectly, with the business of such previous employer or any other party o to refrain
from soliciting employees, customers or suppliers of such previous employer or other party. The
Employee further represents that his performance of all the terms of this Agreement and the
performance of his duties as an employee of the Company do not and will not conflict with or
breach any agreement with any prior employer or other party to which the Employee is a party
(including without limitation any nondisclosure or non-competition agreement), and that the
Employee will not disclose to the Company or induce the Company to use any confidential or
proprietary information or material belonging to any previous employer or others.

6. United States Government Obligations.

The Employee acknowledges that the Company from time to time may have agreements
with other persons or with the United States Government, or agencies thereof, which impose
obligations or restrictions on the Company regarding inventions made during the course of work
under such agresments or regarding the confidential nature of such work. The Employee agrees
to be bound by all such obligations and restrictions which are made known to the Employee and
to take all action necessary to discharge the obligations of the Company under such agreements.

7. Miscellanecus.

(@)  The restrictions contained in this Agreement are necessary for the
protection of the business and goodwill of the Company and are considered by the Employee to
be reasonable for such purpose. The Employee agrees that any breach of this Agreement is
likely to cause the Company substantial and irrevocable damage which is difficult to measure.
Therefore, in the event of any such breach or threatened breach, the Employee agrees that the
Company, in addition to such other remedies which may be availabie, shall have the right to
obtain an injunction from a court restraining such a breach or threatened breach and the right to
specific performance of the provisions of this Agreement and the Employee hereby waives the
adequacy of a remedy at law as a defense to such relief.

(b)  The Employee acknowledges and represents that this agreement and the
Empioyee’s employment with the Company will not violate any continuing obligation the
Employee has to any former employer or other third party.

(¢)  The Employee hereby authorizes the Company to notify others, including
but not limited to customers of the Company and any of the Employee’s future employers or
prospective business associates, of the terms and existence of this Agreement and the
Employee’s continuing obligations to the Company hereunder.
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{dy  The Employee acknowledges that this Agreement does not constitule a
contract of employment, does not imply that the Company will continue his employment for any
period of time and does not change the at-will nature of his employment.

{¢)  This Agreerment shall be binding upon and inure 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 sy succeed to the Company's assels or business,
provided, however, that the obligations of the Employee are personal and shall not be assigned
by him or her. The Employee expressly consents to be bound by the provisions of this
Agreement for the benefit of the Company or any subsidiary or affiliate thereof to whose employ
the Employee may be transferred without the necessity that this Agrecment be re-signed at the
time of such fransfer. Notwithstanding the foregoing, if the Company is merged with orinto a
third party which i8 engaged in multiple lines of business, or if & third party engaged in multiple
lines of business succeeds o the Company’s assets or business, then for purposes of
paragraph 4(z). The term “Company™ shall mean and refer to the business of the Company as it
existed immediately prios to such event and as it subsequently develops and not o the third
party’s other businesses.

() i any restriction set forth in paragraph 4 i3 found by any court of
competent jurisdiction to be unenforceable because it extends for too long a period of time or
over too greal a range of activitiss or in too broad a geographic area, 1t shall be interpreted to
extend only over the maximurm period of time, range of activities or geographic area as to which
it may be enforceable.

{g} Incase any provision of this Agrescment shall be invalid, tllegal or
otherwise unenforceable, the validity, legality and enforceability of the remaining provisions
shall in no way be affecied or impaired thereby.

(hy  Nodelay or omission by the Company in exercising any right under this
Agreement will operate as & waiver of that or any other right, A walver or consent given by the
Company on gny one pecasion 1§ effective only in that instance and will not be construed as a bar
to or waiver of any right on any other occasion.

{1} This Agreement shall be governed by and construed in accordance with
the laws of the State of Florida (without reference to the conflicts of laws provisions thersof}.
Any action, suit, or other legal procesding which is commenced to resolve any matter arising
under or relaling to any provision of this Agreement shall be commenced only in a court of the
State of Florida {or, if appropriate, a federal court located within Florida), and the Company and
the Employee each consents to the jurisdiction of such a court. The Company snd the Employee
gach hereby irrevocably waive any right to g trial by jury in any sction, suit or other legal
proceeding arising under or relating o any provision of this Agreement.

) This Agreement supersedes all prior agreements, writtens or oral, between
the Employee and the Company relating to the subject matier of this Agreement. This
Agreement may not be modified, changed or discharged in whols or in part, except by an
agreement in writing signed by the Employee and the Company. The Employee agrees thal any
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change or changes in his duties, salary or compensation after the signing of this Agreement shall
nat affect the validity or scope of this Agreement.

THE EMPLOYEE ACENOWLEDGES THAT HE HAS CABEFULLY READ

THIsS AGREEMENT AND UNDERSTANDS AND AGREES TO ALL OF THE
PROVISIONS IN THIS AGREEMENT.

GeNO, LLOC

By, _ Jastn fhide
Mame: ¢
i Ut of REd

Employee

%}iiﬁﬁ% Z,‘fm ﬁ&«%@;}«aéﬁ
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o

INVENTION, NON-DISC ;
AND NON-SOLICITATION AGREEMENT

3

This Agreement is made, effective as of f&ﬁ‘_‘_‘?ﬂ, 20 between GeNO LLC, a Delaware
limited liability company (hereinafter referred to collectively with its subsidiaries as the
“Company”), and  LURAR Ramero (the “Employee™).

For good consideration and in consideration of the employment or continued employment
of the Employee by the Company, and intending to be legally bound, the Employee and the
Company agree as follows:

1. Condition of Employment.

The Employee acknowledges that his employment and/or the continuance of that
employment with the Company is contingent upon his agreement to sign and adhere to the
provisions of this Agreement. The Employee further acknowledges that the nature of the
Company’s business is such that protection of its proprietary and confidential information is
critical to the survival and success of the Company’s business.

2. Proprictary and Confidential Information.

{a) The Employee agrees that all information and know-how, whether or not
in writing, of a private, secret or confidential nature concerning the Company’s business or
financial affairs (collectively, “Proprietary Information”) is and shall be the exclusive property of
the Company. By way of illustration, but not limitation, Proprietary Information may include
discoveries, inventions, products, product improvements, product enhancements, processes,
methods, techniques, formulas, mmpasitinns, compounds, negotiation strategies and positions,
projects, developments, plans (including business and marketing plans), research data, clinical
data, financial data (including sales costs, profits, pricing methods), personnel data, computer
programs (including software used pursuant to a license agreement}, customer, prospect and
supplier lists, and contacts at or knowledge of customers or prospective customers of the
Company. The Employee will not disclose any Proprietary Information o any person or entity
other than employees of the Company or use the same for any purposes (other than in the
performance of his duties as an employee of the Company) without writien approval by an
officer of the Company, either during or after his employment with the Company, unless and
until such Proprietary Information has been disclosed publicly by the Company. While
employed by the Company, the Employee will use the Employee’s best efforts to prevent
unauthorized publication or disclosure of any of the Company’s Proprietary Information.

(b) The Employee agrees that all files, documents, letters, memoranda,
reports, records, data, sketches, drawings, models, laboratory notebooks, program listings,
computer equipment or devices, computer programs or other written, photographic, or other
tangible or intangible material containing Proprietary Information, whether created by the
Employee or others, which shall come into his custody or possession, shall be and are the
exclusive property of the Company to be used by the Employee only in the performance of his
duties for the Company and shall not be copied or removed from the Company premises except
in the pursuit of the business of the Company. All such materials or copies thereof and all
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{e}  The Employee agrees that his obligation not 1o disclose or to use
information and materials of the types set forth in paragraphs {8} and (b} above, and his
obligation to return materials and tangible property, set forth in paragraph (b} above, also extends
to such types of information, materials amd tangible property of customers of the Company or
suppliers to the Company or pther third parties who may have disclosed or entrusted the same o
the Company or to the Employee in the course of the Company’s business,

3, Bevelopments.

{a} The Employee will make foll and prompt disclosure 1o the Company of ali
discoveries, inventions, improvements, enhancemenis, processes, methods, techaiques,
developments, software, and works of authorship, whether patentable or nat, which are created,
made, conceived or reduced to practice by him or under his direction or joiatly with others
during his employment by the Company, whether or not during normal working howrs oron the
prenuises of the Company {(all of which are collectively referred to in this Agreement as
“Revelopments™),

AN

{b } The Bmployes agrees to assign and doey hereby assign 1o the {,Lﬂ}}’.?dﬁ} {or
any person or entity desxgaated by the Company} all his right, title and interest in gnd to (i) all
Developments and all related patenis, patent applications, copyrights and copyright applications
and {if) all developments listed and described on the “Schedule of Contributed Works™ attached
hergio as Schedule I However, clause (3) of this paragraph 3(bj shall not apply to discoveries,
inventions, improvements, enhancements, processes, methods, techniguss, developments,
sofiware and works of authorship which do not relate to the business or research and
development conducted or planned to be conducted by the Company at the time such discovery,
invention, improvement, enhancement, provess, method, technigue, development, software or
work of authorship is created, made, conceived or reduced to practice and which are made and
conceived by the Emplovee not during normal working hours, not on the Company’s premises
and not using the Company’s tools, devices, equipment or Froprietary Information. In addition,
the Wems identified on the “Schedule of Scparate Works™ attached hereto as Schedule H shall not
be assigned by the Employee pursuant to this Agreement. The Employee understands that, to the
extent this Agreement shall be construed in accordance with the lows of any state which
precludes g reguirement in an employee agreement to assign certain classes of inventions made
by an employee, this paragraph 3{h) shall be interpreted not to apply to any invention which a
court rules anddor the Company agrees falls within such classes. The Emplovee slso herghy
waives all claims to moral rights in any Developments assigned to the Company,

{c}  The Employes agrees to cooperate fully with the Company, both during
and after his employment with the Company, with respect lo the procuremsnt, maintenance and
enforcement of copyrights, patents and other intellectual property rights (both in the United
States and forsign countries) relating to Developments. The Emiployee shall sign all papers,
including, without linnitation, copyright applications, patent applications, declarations, caths,
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formal assignments, assignments of priority rights, and powers of attorney, which the Company
may deem necessary or desirable in order to protect its rights and interests in any Development.
The Employee further agrees that if the Company is unable, after reasonable effort, to secure the
signature of the Employee on any such papers, any executive officer of the Company shall be
entitled to execute any such papers as the agent and the attorney-in-fact of the Employee, and the
Employee hereby irrevocably designates and appoints each executive officer of the Company as
his agent and attorney-in-fact to execute any such papers on his behalf, and to take any and all
actions as the Company may deem necessary or desirable in order to protect its rights and
interests in any Development, under the conditions described in this sentence. The Company
shall provide notice to the Employee of the execution of any papers pursuant o the immediately
preceding sentence by mail addressed to the Employee at his most recent address on the
Company’s records.

4, Non-Competition and Non-Solicitation.

{a) While the Employee is employed by the Company and for a period of
eighteen months after the termination or cessation of such employment for any reason, the
Employee will not directly or indirectly:

(i) engage or assist others in engaging in any business or enterprise
(whether as owner, pariner, officer, director, employee, consuliant, investor, lender or otherwise,
except as the holder of not more than 1 % of the outstanding stock of a publicly-held company)
that is competitive with the Company’s business, including but not limited to any business or
enterprise that develops, manufactures, markets, licenses, sells or provides any product or service
that competes with any product or service developed, manufactured, marketed, licensed, sold or
provided, or planned to be developed, manufactured, marketed, licensed, sold or provided, by the
Company while the Employee was employed by the Company; or

(i) either alone or in association with others, divert or take away, or
attempt to divert or take away, the business or patronage of any of the ¢clients, customers, or
business pariners of the Company; or

{iif}  either alone or in association with others solicit, induce or attempt
to induce, any employee or independent contractor of the Company to terminate his or her
employment or other engagement with the Company, or to hire or engage any such employee or
independent contractor,

(b} If the Employee violates the provisions of any of the preceding paragraphs
of this paragraph 4, the duration of the restrictions set forth in such paragraph shall be extended
by the duration of the Employee’s violation of such provisions.

S. Other Agreements.

The Employee represents that, except as the Employee has disclosed in writing to the
Company, the Employee is not bound by the terms of any agreement with any previous employer
or other party to refrain from using or disclosing any trade secret or confidential or proprietary
information in the course of his employment with the Company, to refrain from competing,
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directly or indirectly, with the business of such previous employer or any other party or to refrain
from soliciting employees, customers or suppliers of such previous employer or other party. The
Employee further represents that his performance of all the terms of this Agreement and the
performance of his duties as an employee of the Company do not and will net conflict with or
breach any agreement with any prior employer or other party to which the Employee is a party
{including without limitation any nondisclosure or non-competition agreement), and that the
Employee will not disclose to the Company or induce the Company to use any confidential or
proprietary information or material belonging to any previous employer or others.

. United States Government Obligations.

The Employee acknowledges that the Company from time to time may have agreements
with other persons or with the United States Government, or agencies thereof, which impose
obligations or restrictions on the Company regarding inventions made during the course of work
under such agreements or regarding the confidential nature of such work. The Employee agrees
to be bound by all such obligations and restrictions which are made known to the Employee and
to take all action necessary io discharge the obligations of the Company under such agreements.

7. Miscellaneous.

{a) The restrictions contained in this Agreement are necessary for the
protection of the business and goodwill of the Company and are considered by the Employee to
be reasonable for such purpose. The Employee agrees that any breach of this Agreement is likely
to cause the Company substantial and irrevocable damage which is difficult to measure,
Therefore, in the event of any such breach or threatened breach, the Emploves agrees that the
Company, in addition to such other remedies which may be available, shall have the right to
obtain an injunction from a court restraining such a breach or threatened breach and the right to
specific performance of the provisions of this Agreement and the Employee hereby waives the
adeguacy of a remedy at law as a defense to such relief,

(b} The Employee acknowledges and represents that this agreement and the
Employee’s employment with the Company will not violate any continuing obligation the
Employee has to any former employer or other third party.

{c} The Employee bereby authorizes the Company to notify others, including
but not limited to cusiomers of the Company and any of the Employee’s future employers or
prospective business associates, of the terms and exisience of this Agreement and the Employee’s
continuing obligations to the Company hereunder.

(i The Employes acknowledges that this Agreement does not constitute a
contract of employment, does not imply that the Company will continue his employment for any
period of time and does not change the at-will nature of his employment.

{e} This Agreement shall be binding upon and inure 1o 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 the Company’s assets or business,
provided, however, that the obligations of the Employee are personal and shall not be assigned
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by him or her. The Employee expressly consents to be bound by the provisions of this
Agreement for the benefit of the Company or any subsidiary or affiliate thereof to whose employ
the Employee may be transferred without the necessity that this Agreement be re-signed at the
time of such transfer. Notwithstanding the foregoing, if the Company is merged with or intfo a
third party which is engaged in multiple lines of business, or if a third party engaged in multiple
lines of business succeeds to the Company’s assets or business, then for purposes of

paragraph 4(a). the term “Company” shall mean and refer to the business of the Company as it
existed immediately prior to such event and as it subsequently develops and not to the third
party’s other businesses.

{H If any restriction set forth in paragraph 4 is found by any court of
competent jurisdiction to be unenforceable because it extends for too long a peried of time or
over too great a range of activities or in too broad a geographic area, it shall be interpreted o
extend only over the maximum period of time, range of activities or geographic area as to which
it may be enforceable.

{g) In case any provision of this Agreement shall be invalid, illegal or
otherwise unenforceable, the validity, legality and enforceability of the remaining provisions
shall in no way be affected or impaired thereby.

(h}  No delay or omission by the Company in exercising any right under this
Agreement will operate as a waiver of that or any other right. A waiver or consent given by the
Company on any one occasion is effective only in that instance and will not be construed as a bar
to or waiver of any right on any other occasion.

(i) This Agreement shall be governed by and construed in accordance with
the laws of the State of Florida {without reference to the conflicts of laws provisions thereof).
Any action, suit, or other legal proceeding which is commenced to resolve any matter arising
under or relating to any provision of this Agreement shall be commenced only in a court of the
State of Florida {or, if appropriate, a federal court located within Florida), and the Company and
the Employee each consents to the jurisdiction of such a court. The Company and the Employee
each hereby irrevocably waive any right to a trial by jury in any action, suit or other legal
proceeding arising under or relating to any provision of this Agreement.

) This Agreement supersedes all prior agreements, written or oral, between
the Employee and the Company relating to the subject matter of this Agreement. This
Agreement may not be modified, changed or discharged in whole or in pari, except by an
agreement in writing signed by the Employee and the Company. The Employee agrees that any
change or changes in his duties, salary or compensation after the signing of this Agreement shall
not affect the validity or scope of this Agreement.

THE EMPLOYEE ACKNOWLEDGES THAT HE HAS CAREFULLY READ
THIS AGREEMENT AND UNDERSTANDS AND AGREES TO ALL OF THE
PROVISIONS IN THIS AGREEMENT.

L
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Wemer 1

Name: Dawd H. Fine
Title: President
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INVENTION NON-DISCLOSURE, NOXN-COMPETTTION
AND HON-SOLICTTATION AGREEMENY

This Agnasmon s made, eilective s of Mach | 2008, betweon GeNO BLC @

Dolaware Himited Rebiliny company (herelnatter reforred to collvetively with e subsidiaries as
the “Company™ L and Bryan Johasen {the “Hmployee™}

\

Far good considerstion sad in consideration of the smplayment or continued employneN
of the Hmplayee by the Company, and intending 1o be lepally bound, the Employee sod i
{ompuny agree as folloss:

i Coandin

The Smployes acknewledges that his crployment andfor the contimsancs of that
ermploymaent with the Company is vontingent upon his agrosmont @ sig and adhers o the
provisiens of this Agroement. The Fraployee furthor acknowledgos that the nature of the
Compary™s busirmss is such that protection of its propriciary and conlilential iaformesion is
critical to the survival snd success of the Company 's business,

A Progeioiary and Confidentiad Infomution.
{u} The Emplovee syroes tha sl information and know-heew, whother or am

i writing, of & private, ssoret or confidential nature cuncerning the Company s Pasingsy oy
firumetal afies {vollestively, “Proprictary Information™) iv and shall bo the exelustve proponty o
e Company. By way of Hustratinn, but not Himitation, Proprictary informaiion may include
davoverios. inventions, proaducts, product nprovamans, produdt ariBesiienly, processes,
methods, tochnigues, formulay, compositions, crmpeunds, negotiation viregies and PHISHECHES,
projects, dovelopmonty, plans (ncluding husiness wnd marketing plans), ressarch daga, olinical
G, Hnaneis! data Gaoluding sales costs, profits, pricing wethods), personned daty, compuater
sropoee {inciuding softwars wed pursiont o s Hoonse sreement), customss, pospedt andd
supplier Huts, and contacts at or knowldge of customers of prospeutive customeny of dwe
Opmpany, The Dmployee will oot disclose sy Propristary Intormation 1 any porses of STty
sthor thas employees of the Company or use the swae for sy purposes (other than i the
cerformance of his duties 28 an cmployee of the Company) without wrttion approval by sn
offiver of the Ciapany, cither during or affer his eployment with the Company, sndessy and
antil sueh Propeiviary nfonuation s been disclosed publisly by the Compuny. Wiile
ereploved by the Compuny, e Braployes will use the Bmployes's bust effians to provent
sranthnrized pubdivation oy diselasure of any uf the Comgpany’s Proprictary Information.

gy

{3 The Pmploves agrees that od] filey, documenty, letters, memoranda,
seports, revords, data, shatches, drwings, models, lnboratory notchooks, progaen Hstings
computer sguipment or devices, computer programs or sthar widten, phowgraphie, or othor
wgible o intangible saterial containing Propriztary Informotis, whether created by the
Hanployee or eihers, which shalt come Infs his sustody or possossion, shall be and are the
exclusive property of the Comprny to be used by the Emplayes snly in the porfermance of his
duties for the Company snd shall not be copiad or remoeved froms the Udmpany PROVIENES oo
i the pursuit of the business of the Company. A such muerials or coples thereol and all
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tangible property of the Company i the custedy o0 possession of the Employer shall be
delivercd to the Company, upon the carlior of (1% 1 neguest by the Ceanpany or (1} iernination of
bis employment. Afler such delvery, the Bmplovee shall aot rotain any such materialy ov copieg
thereo! or any suoh wngible propenty,

{c} The Emplovee sgrees that his obligation net to disclose or to we
iformation and materisls of the types set forth in paragraphs {a} and {b) sbove, and his
obligation to retomn materials mnd Bngible property, set fortl o parsgruaph (b sbove, also wxtondy
w sueh types of information, materids wad tangible propenty of custoners of the Company of
supplicrs to the Compasy or sther thisd partios who may have disclosed or enirusied the swme o
the Company or & the Employee in the courss of the Company's bustimse.

{a} The Bmploves will muke Gl and prompt disclosure e the Company of alt
discoveries, inventions, improvernents, enhancements, proccsses, muthoads, orhques,
devilopments, software, snd works of suthonship, whether patontable or not, swhich are erested,
made, ennestved or reduced fo practice by him or ander his direction or jointly with others
during his cmployment by the Company. whether or oot during novmad working lusurs or on the
promises of the Compuny (sl of which sre vollvetively rofirred 1o in this Agrecment as
“revelopmomisTh

v The Pmploves agrees W assipn and dous hereby assign 1o the Compamy {oe

any persen o onsity desigoanted by the Uompany) al his sight, title and intorest in pnd t0 {1y ol
fevelopments and oll related patents, patent applications, copyrights and vopyright apphications
avd (1) ] develnpasents Hsted and desoribod on the “Schodule of Conwributed ¥ ok attached
hereto a5 Sehedule L Bowever, chuee (7 of this poragraph 3(b} shall nat apply o disgoverios,
fnventions, improvements, enhancements, processes, metheds, techaigues, develapments,
soflovare amd works of mathorship which do not reluie o the business or rescarch and
devilopment conducted s planned o be conducted by the Company  the tme such disuovery,
mvention, improvenient, snharcement, prucess, method, teehnique, developmeny softwirg or
wiark of authorship is covatod, mads, coneshved or reduced to practics and which wie made and
conceived by the Pmplover ot during normal werking hours. not on the Company s premines
ansd ot using e Compeny’s tools, devices, squipmont or Proprictary Infornustivn. s addition,
sy Homs idontiBed on te “Schedude of Separnie Works™ attached hersto as Sehedude 3 shalt s
bo assigned by the Employes pursuant fo this Agroement, The bmployee svcderstands thal, to the
exdent this Agreement shall be sonstrucd in sevordanes with the faws of any state which
pevchudos & requinerment In an employos sgreoment o assign corain classes of Inventions made
fyy an crmpbovee, this peragragd 30) shall be interproeted not 10 apply to aoy mvention which g
court rsles andfor the Company agress falls within such clisses, The Employue alse bereby
watves sil claims (o mora! rights in sy Developmonts sesigned to the Company.

() The Bamploves sprees fo conporate fully with the Company, both during
sl nfler his employment with the Company, with sespoot to the procurement, maimenangs sud
enforooment of sopyrighty, patents and other inteliocton! proponty rights {henidy i the $inied
States smd foreign vountries} relating to Developments. The Employee shall sign all papurs,
including, without limitution, copyright applications, patent applivations, declarntions, oaths,
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forrval ausigmments, wisignments of prionty sights, s powers of suermey, which the Cisupany

may dhoom nooossry or desiruble in order o protuet fx pights and sicrests In ey Dovelopment
The Froploves farther nprees that i the Company i uaable, 8o seasonable offon, o seoure the

stgnature of the Kmployes on any such papers, sy exgeutive offiew of the Compuny shall be
vms@é wd te oxeente any such papers oy e agont and the atteraey<dn-fact of the Employer, and the
Employee horeby irvovousbly designates and appoints cack exesrdive officer of the Uomipany i
bis sgent und stivmey-ln-faot o exeoule any sueh pagees on his buball and to take sy arned il
sotions as the Company may doum secessary or desirable i order to profect s rights and
Intorests i any Dovelopment, under the conditions deseribad in this sonionee. The Company
shadt provide netice 1o the Employer of the excoution of any papers pursuant o the tvnedudoly
proceding sentence by mail addressed 1o the Bmployee ut his most seoont address on the
Conppany’s revords,

{al While the Brploves is employed by the Company and for o periad of
eighioen months afler the wrmination oF cessaiion of such cmplovme By any reason, the
Fanpboevee will nof diveetdy or indinecthy

{i} engage oF assist otbers In mg%iﬁg_ in any husiness or enterpeise
Cwhether as ownar, partner, offiser, sdirector, employes, consudtant, ivvestor, Teader o ethorwisg,
NP U3 the heslder of nol more than T 5% of e cutstanding stock of a publich-hebd company
that is compotitive with the Compuny’s businoss, sm;imiing bt not Himdted fo any business or
crsiorprise that dovelops, manufhctures, markets, Hoonses, solis ar provides any product or serviee
that compeles with any product o servies devaloped, mansdhetired, macketod, Hoenad, sold o
provided, or plansed 1o be dovelopud, manufactured, rurketed, livensed, sold or provided, by the
{Lgmwn} while the Emplevee was cmployed by the Company: or

(5 cither adune or i sssociution with othors, divert or talie away, ar
attompd o divert or teke sway, the business or patenage of any of the elionts, cutomerns, o
hresineay pantners of the Company; or

S either done or i associRion with others sobiott, inducs or atienpt
rer inscdos, any employes or independont contmctor of the Conpany to terminate his or b
cmployment or other engagement with the Company, or to e or engage sy xuch smployos ar
mdependent contracton

{hy i the Bmpleyee violates the provisioas of any of the preceding poragraphs
af this paragraph 4, the durstion of the restrictions sot forth in avch parograph shall be extuaded

hy the dusation of the Emplovec™s vioktion of sucl provisioms.

5. {bher Apreomenis.

The Heploves roprescents that, oxoepl as the B mpiaw:x fas disclosed in writing o the
Cswapany, the Umployee is not bourad by the o of any agrocment with any prov ous emplover
o other prrty 0 redvain {nsn using of aimdmmg any trade sooret or confidential e proprictary
information i the conrse of his employment with the Company, to refiain fom compoting,
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divetly or indirectly, with the business of such previeus employer or aay other party of to seirsw

from soliciting employees. customens o suppliors of sah previous employer or other pasty. The
Emplovee further reprosems thut his perfivmance of ofl the turms of this Agrosment and the
performance of his duties as an employer of the Compeny do vot and will not contlict with or
breach any aproement with any prior cmployer or other pasty to which the Bmployes is a pusty
(insluding without Himitation any nondisciosure oF non-competition ggresment), and that the
Frnplovor will pot disclose to the Company or induos the Company to use any condidential o
proprivtary infbnmation or medersa! belonging (o any provious employer or others,

6. Uinited St

““ e e

s Crovernvient Ubligations.

......... LR A

The Fmpksves acknowledges that the Comprety o (e 1t may have sgroemoniy
with ather persens or with the United States Governsmentd, or agensies therenis which tmpose
sbligations or nustrictions on the Company regarding Inventions made during the course of wark
winder such agreoments o7 rogarding the confidential nature of such work. The Employves agrees
fos b hound by all such obligations and restrictions which are made krown 1o the Baployos mad
1o ke Ml sotion necessary to dischurge the shiigations of the Company wider such agroemans,

By
§

{a} The restrictiony contained In this Apreoment are necessry Tor the
provtection of the business wsd goodwill of the Urmpany and are songiderad by the ng's\m o0 10
e ressonable for such purpose, The b mgﬁrg e agrees tat any broaeh
o eause the Company substintial and frevocable damage which is dm wlt 1 waeamang,
‘Theretire, It the event of sey such hreseh or throatensd broach, the Nmple } e agrees that the
Cumpany, in addision to such other remedies which muy be available, shall have the right o
abiain an sjunction fom @ count s\:ﬂmumg such a breach or threatened broach and the nght ©
speciic performance of the provisions of this Agreement and the Employee hereby wadves e
sdeguaey of 1 romedy at lew s o dutease to such reliell

(B} The Pmployee acknowlodpes and represents that this agresment and the
Emplovee's employment with the Compuny will oot vislsie sny continuing obligation the
Employe E‘ﬁ g% o any fovmer emplover or other ithind pastys

2y The Employes hereby suthovines the Company 1o notify otbors, incladwg
Bt ot Hinited 10 castomers of the Cowpany and any of the Breplowee's fature employers or

wosneetive husiness associates, of the lerms and oxistence of 18 Agrooment and the Hoployee™s
E

coptinaing obiipations to the Uompsany hereunden

fdy The Emploves scknowledges that this Agreement does not constiaie 3
contract of smploymaent. does not bply that the Company will eoninue kis employment for uny
peeviodd of time and does ot change the sb-will nature of bis employmend.

&) This Agrecment shall be binding upon and inwre 1o the benefit of buth
sartics wnd thelr respestive succewsors and assigns, Including any corpomtion with which, or o
which, the Company may be merged or which vy sueveed 1o the Unmipany’s assels oF busingss,
provided, however, that the oldigutions of the Empluyce ave povsonal and shall siol be assigned
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by him or her. The Bmploves expressly conssats to be bound by the provisions of this
Agroement for the benefit of the Company or any subsidiary or afilinte thereof 1o whose employ
the Employee may be transferred without the nevessity thet this Agresmont be re-signed st the
time of such transfer. Notwithstasding the foregoing, if the Company is moged withorinto g
third party which is engaged i multiple lines of business, or if & third party engaged in muliple
lines of business sucooeds to the Company’s assets or business, thes for purposes of

paragraph 4{g}. the term “Company” shall mean snd refer to the business of the Compsny as it
snisted immediately prior to such event and s &t subsequently develops and nod to the third
party’s other businesers,

(fy  Ifany restriciion set forth in pavagraph 4 is found by any coust of
competent jurisdiction to be unenforcesble because it extends for oo long s period of time or
aver too great & range of activities or in too broad & geographic area, i shell be interpreted o
extend only over the masinum period of time, range of activities or geographic area as fo which
it may be enforceable.

{8 Incase any provision of this Agreement shall be invalid, llegsl or
stherwise uneaforceable, the validity, logality and enforceability of the remsining provisions

shall in no way be affected or impaired thereby.

()}  No delay or omission by the Company in exercising any right under this
Agreement will operate a3 & weiver of that or any other right. A waiver or consent given by the
Company on any one oceasion is effective only in that instance sud will not be construed &3 8 bar
to or waiver of any right on any other cocasion,

{i} This Agreement shall be governed by and construed in scoordance with
the laws of the State of Florida fwithout reference to the confliots of laws provisions thersof).
Any action, suit, or other legal procesding which is commenced to resalve say matier arising
under or relsting to any provision of this Agresment shell be commenced oy in 8 coust of the
State of Florida {ox, if appropriate, & federal court locsted within Florida), and the Company sad
the Employes each consents o the jurisdiction of such & court. The Company sod the Employes
sach heveby ivevocably waive any right o & trisl by jury in any sction, sult or other logal
proceeding arising under or relating o any provision of this Agrosment.

{ is Agresment supersedes sl prior agresments, written or orel, between
the Employee and the Company relating to the subject matter of this Agreement. This
Agresment may not be modified, changed or discharged in whole or i part, except by an
sgreement in writing signed by the Erployes and the Company, The Emploves sgrees
change or changes in bis duties, salary or compensation sfter the signing of this Agreement
not affect the validity or scops of this Agreemen.

AT HE HAS CAREFULLY READ
THIS AGREEMENT AND UNDERSTANDS ARND AGREES TO ALL OF THE
PROVISIONS INTEE ] "

GENOCRISRIIWL
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This Agreement is made, effective as of January {7, 2007, between GeNO LLC, a
Delaware limited liability company (hereinafier referred to collectively with its subsidiaries as
the “Company”"}, and Gregory B. Vasquez (the “Employee™).

For good consideration and in consideration of the employment or continued employment
of the Employee by the Company, and intending to be legally bound, the Employee and the
Company agree as follows:

i. Condition of Employment.

The Employee acknowledges that his employment and/or the continuance of that
employment with the Company is contingent upon his agreement to sign and adhere to the
provisions of this Agreement. The Employee further acknowledges that the nature of the
Company’s business is such that protection of its proprietary and confidential information is
critical to the survival and success of the Company’s business.

2. Proprietary and Confidential Information.

{a)  The Employee agrees that all information and know-how, whether or not
in writing, of a private, secret or confidential nature concerning the Company’s business or
financial affairs (collectively, “Proprietary Information”) is and shall be the exclusive propesty of
the Company. By way of illustration, but not limitation, Proprietary Information may include
discoveries, inventions, products, product improvements, product enhancements, processes,
methods, techniques, formulas, compositions, compounds, negotiation strategies and positions,
projects, developments, plans (including business and marketing plans), research data, clinical
data, financial data (including sales costs, profits, pricing methods), personnel data, computer
programs (including sofiware used pursuant to a license agreement), customet, prospect and
supplier lists, and contacts at or knowledge of customers or prospective customers of the
Company. The Employee will not disclose any Proprietary Information to any person or entity
other than employees of the Company or use the same for any purposes (other than in the
performance of his duties as an employee of the Company) without written approval by an
officer of the Company, either during or after his employment with the Company, unless and
until such Proprietary Information has been disclosed publicly by the Company. While
employed by the Company, the Employee will use the Employee’s best efforts to prevent
unauthorized publication or disclosure of any of the Company’s Proprietary Information.

()  The Employee agrees that all files, documents, letters, memoranda,
reports, records, data, sketches, drawings, models, laboratory notebooks, program listings,
computer equipment or devices, computer programs or other written, photographic, or other
tangible or intangible material containing Proprietary Information, whether created by the
Employee or others, which shall come into his custody or possession, shall be and are the
exclusive property of the Company to be used by the Employee only in the performance of his
duties for the Company and shall not be copied or removed from the Company premises except
in the pursuit of the business of the Company. All such materials or copies thereof and all

i
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tamgibie property of the Company in the custody or possession of the Employee shall be
éy}mem to the Company, upon the earlier of (i) a request by the Company or {ii) termination of
his employment. After such delivery, the Employee shall ot retain any such materials or copies
thereof or any such tangible property.

{¢)  The Employee agrees that his obligation not to disclose or to use
information and materials of the types set forth in paragraphs () and (b) above, and his
obligation to return materials and tangible property, set forth in paragraph (b) above, also extends
to such types of information, materials and tangible property of cusiomers of the Company or
suppliers to the Company or other third parties who may have disclosed or entrusted the same to
the Company or to the Employee in the course of the Company's business.

3 Developments.

(@)  The Employee will make full and prompt disclosure to the Company of all
discoveries, inventions, improvements, enhancements, processes, methods, techniques,
developments, software, and works of suthorship, whether patentable or not, which are created,
made, conceived or reduced to practice by him or under his direction or jointly with others
during his employment by the Company, whether or not during normal working hours or on the
premises of the Company (all of which are collectively referred to in this Agresment as
*Developments™).

(t)  The Employee agrees to assign and does hereby assign to the Company (or
aniy person or entity designated by the Company) all his right, title and interest in and to () all
Developments and all related patents, patent applications, copyrights and copyright applications
and {ii) all developments listed and deseribed on the “Schedule of Contributed Works™ attached
hereto as Schedule 1. However, clause (i) of this paragraph 3(b) shall not apply to discoveries,
inventions, improvements, enhancements, processes, methods, techniques, developments,
software and works of authorship which do not relate to the business or research and
development conducted or planned 1o be conducted by the Company at the time such discovery,
invention, improvement, enhancement, process, method, technique, development, software or
work of authorship is created, made, conceived or reduced to practice and which are made and
conceived by the Employes not during normal working hours, not on the Company’s premises
and not using the Company’s tools, devices, equipment or Proprietary Information. In addition,
the items identified on the “Schedule of Separate Works” attached hereto as Schedule I shall not
be assigned by the Employee pursuant to this Agreement. The Employee understands that, to the
extent this Agreement shall be construed in accordance with the laws of any state which
precludes a requirement in an employee agreement to assign certain classes of inventions made
by an employee, this paragraph 3(b) shall be interpreted not to apply to any invention which a
court rales and/or the Company agrees falls within such classes. The Employee also hereby
waives all claims to moral rights in any Developments assigned to the Company.

{¢}  The Employee agrees to cooperate fully with the Company, both during
and after his employment with the Company, with respect to the procurement, maintenance and
enforcement of copyrights, patents and other intelleetual property rights (both in the United
States and foreign countries) relating to Developments. The Employee shall sign all papers,
including, without limitation, copyright applications, patent applications, declarations, oaths,
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formal assignments assignments of priority rights
* A s, and powers of att thich the
may deem necessary or desirable in order to protect its :gms and mtm ﬁiﬁﬁiﬁiﬁ;ﬁf
The Employee further agrees that if the Company is unable, after reasonable effort, to secure the
signature of the Employee on any such papers, any executive officer of the Company shall be
entitled to execute any such papers as the agent and the atiorney-in-fact of the Emplovee, and the
Employee hereby irrevocably designates and appoints each executive officer of the Company as
his agent and atiorney-in-fact to execute any such papers on his behaif, and to take any and all
actions as the Company may deem necessary or desirable in order to protect its rights and
interests in any Development, under the conditions described in this sentence. The Company
shall provide notice to the Employee of the execution of any papers pursuant to the immediately
preceding sentence by mail addressed to the Employee at his most recent address on the
Company's records.

4, Nop-Corapetition and Non-Solicitation.

{a)  While the Employee is employed by the Company and for a period of
eighteen months after the termination or cessation of such employment for any reason, the
Employee will not directly or directly:

() engage or assist others in engaging in any business or enterprise
{whether as owner, partner, officer, director, employee, consultant, investor, lender or otherwise,
except as the holder of not more than | % of the outstanding stock of a publicly-held company)
that is competitive with the Company’s business, including but not limited to any business or
enterprise that develops, manufactures, markets, licenses, sells or provides any product or service
that corapetes with any product ot service developed, manufactured, marketed, licensed, sold or
provided, or planned to be developed, manufactured, roarketed, licensed, sold or provided, by the
Company while the Employee was employed by the Company; or

(ii)  either alone or in association with others, divert or take away, or
atterapt to divert or take away, the business or patronage of any of the clients, customers, or
business partners of the Company; or

{iii)  either alone or in association with others solicit, induce or attempt
to induce, any employee or independent contractor of the Company to terminate his or her
employment or other engagement with the Company, or to hire or engage any such employee or
independent contracior.

(b  If the Employee violates the provisions of any of the preceding paragraphs
of this paragraph 4, the duration of the restrictions set forth in such paragraph shall be extended
by the duration of the Employee's viclation of such provisions.

5. QCther Agreements.

The Employee represents that, except as the Employse has disaipsed in wnmg to the
Company, the Employee is not bound by the terms of any agreement with any previous mpi&y&r
or other party to refrain from using or disclosing any trade seoret or cnaifidemm& or proprietary
information in the course of his employment with the Company, to refrain from competing,
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directly or xfzdimcﬂy, with the business of such previous employer or any other party or to refiain
from soliciting smployees, customers or suppliers of such previous emplover or other party. The
Employee further represents that his performance of all the terms of this Agreement and the
performance of his duties as an employee of the Company do not and will not conflict with or
breach any agreement with any prior employer or other party to which the Employee s a party
{including without limitation any nondisclosure or non-competition agreement), and that the
Employee will not disclose to the Compaay or induce the Company 1o use any confidential or
proprietary information or material belonging to any previous employer or others,

8. nment Oblipations.

The Employee acknowledges that the Company from time to time may have agreements
with cther persous or with the United States Governunent, or agencies thereof, which impose
obligations or restrictions on the Company regarding inventions made during the course of work
under such agreements or regarding the confidential nature of such work. The Employee agrees
o be bound by all such obligations and restrictions which are made known to the Employee and
io take all sction necessary to discharge the obligations of the Company under such agreements.

7. Miscellaneous.

(&)  The restrictions contained in this Agreement are necessary for the
protection of the business and goodwill of the Company and are considered by the Employee to
be reasonable for such purpose. The Employee agress that any breach of this Agreement is likely
to cause the Company substantial and irrevocable damage which is difficalt to measure.
Therefore, in the event of any such breach or threatened breach, the Employee agrees that the
Company, in addition to such other remedies which may be available, shall have the right to
obtain an injunction from a court restraining such a breach or threatened breach and the right to
specific performance of the provisions of this Agreement and the Employee hereby waives the
adeguacy of a remedy at law as 8 defense to such relief,

{t)  The Employee acknowledges and represents that this agreement and the
Employee’s employment with the Company will not vielate any continuing obligation the
Employee has to any former employer or other third party.

{¢)  The Employee hereby authorizes the Company to notify others, including
but not limited to customers of the Company and any of the Employee’s future employers or
prospective business associates, of the terms and existence of this Agreement and the Employee’s
continuing obligations to the Company hereunder.

(@)  The Employee scknowledges that this Agreement does not constitute a
contract of employment, does not imply that the Company will continue his employment for any
period of time and does not change the at-will nature of his employment.

(&)  This Agreement shall be binding upon and inure to the beeneﬁt qf both .
partics and their respective successors and assigns, including any corporation with which, or into
which, the Company may be merged or which may succeed to the Company’s assels or hgsmess,
provided, however, thai the obligations of the Employee are personal and shall not be assigned
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by him or her. The Employee expressly consents 1o be bound by the provisions of this
Agreement for the benefit of the Company or any subsidiary or affiliate thereof to whose employ
the Employee may be transferred without the necessity that this Agreement be re-signed af the
time of such transfer. Notwithstanding the foregoing, if the Company is merged with orinto a
third party which is engaged in multiple lines of business, or if a third party engaged in multiple
lines of business succeeds to the Company’s assets or business, then for purposes of
paragraph 4(a). the term “Company™ shall mean and refer to the business of the Company as it
existed immediately prior to such event and as it subsequently develops and pot to the third
party’s other businesses.

{f)y  If any restriction set forth in paragraph 4 is found by any court of
competent jurisdiction to be unenforceable because it extends for too long a period of time or
over too great a range of activitics or in too broad a geographiv area, it shall be interpreted to
extend only over the maximum period of time, range of activities or geographic area as to which
it may be enforceable.

{g) Incase any provision of this Agreement shall be invalid, illegal or
otherwise unenforceable, the validity, legality and enforceability of the remaining provisions
shall in no way be affected or imopaived thereby.

{(h}  No delay or omission by the Company in exercising any right under this
Agreement will operate as a waiver of that or any other right. A waiver or consent given by the
Company on any one occasion is effective only in that instance and will not be construed as a bar
1o or waiver of any right on any other occasion.

(i) This Agreeraent shall be governed by and construed in accordance with
the laws of the State of Florida {(without reference to the conflicts of laws provisions thereof).
Any sction, suif, or other legal proceeding which is commenced to resolve any matter arising
under or relating to any provision of this Agreement shall be commenced only in a court of the
State of Florida (or, if appropriate, a federal court located within Florida), and the Company and
the Employes cach consents to the jurisdiction of such a court. The Company and the Employee
cach hereby irrevacably waive any sight to a trial by jury in any action, suit or other legal
procesding arising under or relating to any provision of this Agreement.

(i} This Agreement supersedes all prior agreements, written or orgi, between
the Employee and the Company relating to the subject mfm,er of this {Xgreemmt This
Agreement may not be modified, changed or discharged in whole or in pari, except by an
agreement in writing signed by the Employec and the Company. '?{fhee‘ﬁmpioydge agrees that any
change or changes in his duties, salary or compensation after the signing of this Agreement shall
not affect the validity or scope of this Agreement.

THE EMPLOYEE ACKNOWLEDGES THAT HE HAS CAREFULLY READ
THIS AGREEMENT AND UNDERSTANDS AND AGREES TO ALL OF THE
PROVISIONS IN THIS AGREEMENT.
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INVENTION, NON-DISCLOSURE NON-COMPETITION
AND NON-SOLICITATION AGREEMENT

This Agreement is made, effective as of April 28, 2011, between GeNO, LLC, a
Delaware limited liability company (hereinafter referred to collectively with its subsidiaries as
the “Company”™), and Douglas S. Sonosky (the “Employee”).

For good consideration and in consideration of the employment or continued employment
of the Employee by the Company, and intending to be legally bound, the Employee and the
Company agree as follows;

1. Condition of Emplovment.

The Employee acknowledges that his employment and/or the continuance of that
employment with the Company is contingent upon his agreement to sign and adhere to the
provisions of this Agreement. The Employee further acknowledges that the nature of the
Company’s business is such that protection of ifs proprietary and confidential information is
critical to the survival and success of the Company’s business.

2. Proprietary and Confidential Information.

(a) The Employee agrees that all information and know-how, whether or not
in writing, of a private, secret or confidential nature concerning the Company’s business or
financial affairs (collectively, “Proprictary Information™) is and shall be the exclusive property of
the Company. By way of illustration, but not limitation, Proprietary Information may include
discoveries, inventions, products, product improvements, product enhancements, processes,
methods, techniques, formulas, compositions, compounds, negotiation strategies and positions,
projects, developments, plans {including business and marketing plans), research data, clinical
data, financial data (including sales costs, profits, pricing methods), personnel data, computer
programs (including software used pursuant to a license agreement}, customer, prospect and
supplier lists, and contacts at or knowledge of customers or prospective customers of the
Company. The Employee will not disclose any Proprietary Information to any person or eatity
other than employees of the Company or use the same for any purposes {other than in the
performance of his duties as an employee of the Company) without written approval by an
officer of the Company, either during or after his employment with the Company, unless and
untif such Proprietary Information has been disclosed publicly by the Company. While
employed by the Company, the Employee will use the Employee’s best efforis to prevent
unauthorized publication or disclosure of any of the Company’s Proprietary Information.

{b) The Employee agrees that all files, documents, letiers, memoranda,
reports, records, data, sketches, drawings, models, laboratory notebooks, program listings,
computer equipment or devices, computer programs or other written, photographic, or other
tangible or intangible material containing Proprietary Information, whether created by the
Employee or others, which shall come into his custody or possession, shall be and are the
exclusive property of the Company to be used by the Employee only in the performance of his
duties for the Company and shall not be copied or removed from the Company premises except
in the pursuit of the business of the Company. All such materials or copies thereof and all

i

GSDOCSI6E5369.1

PATENT
REEL: 063500 FRAME: 0667



tangible property of the Company in the custody or possession of the Employee shall be
delivered to the Company, upon the earlier of (i) a request by the Company or (ii} termination of
his employment. After such delivery, the Employee shall not retain any such materials or copies
thereof or any such tangible property.

(c) The Employee agrees that his obligation not to disclose or to use
information and materials of the types set forth in paragraphs (a) and (b} above, and his
obligation to return materials and tangible property, set forth in paragraph (b} above, also extends
to such types of information, materials and tangible property of customers of the Company or
suppliers to the Company or other third parties who may have disclosed or entrusted the same to
the Company or to the Employee in the course of the Company’s business,

3, Developmenis.

{(a) The Employee will make full and prompt disclosure to the Company of all
discoveries, inventions, improvements, enhancements, processes, methods, technigues,
developments, software, and works of authorship, whether patentable or not, which are created,
made, conceived or reduced to practice by him or under his direction or jointly with others
during his employment by the Company, whether or not during normal working hours or on the
premises of the Company (all of which are collectively referred to in this Agreement as
*“Developments™).

b The Employee agrees to assign and does hereby assign to the Company (or
any person or entity designated by the Company) all his right, title and interest in and to (i) all
Developments and all related patents, patent applications, copyrights and copyright applications
and {ii) all developments listed and described on the “Schedule of Contributed Works” attached
hereto as Schedule 1. However, clause (i} of this paragraph 3(b} shall not apply to discoveries,
inveniions, improvements, enhancements, processes, methods, techniques, developments,
software and works of authorship which do not relate to the business or research and
development conducted or planned to be conducted by the Company at the time such discovery,
invention, improvement, enhancement, process, method, technique, development, software or
work of authorship is created, made, conceived or reduced to practice and which are made and
conceived by the Emplovee not during normal working hours, not on the Company’s premises
and not using the Company’s tools, devices, equipment or Proprietary Information. In addition,
the items identified on the “Schedule of Separate Works” attached hereto as Schedule H shall not
be assigned by the Employee pursuant to this Agreement. The Employee understands that, to the
extent this Agreement shall be construed in accordance with the laws of any state which
preciudes a requirement in an employee agreement to assign certain classes of inventions made
by an employee, this paragraph 3(b) shall be interpreted not to apply to any invention which a
court rules andfor the Company agrees falls within such classes. The Employee also hereby
waives all claims to moral rights in any Developments assigned to the Company.

{c) The BEmployee agrees to cooperate fully with the Company, both during
and after his employment with the Company, with respect to the procurement, maintenance and
enforcement of copyrights, patents and other intellectual property rights (both in the United
States and foreign countries) relating to Developments. The Employee shall sign all papers,
including, without limitation, copyright applications, patent applications, declarations, oaths,
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formal assignments, assignments of priority rights, and powers of attorney, which the Company
may deem necessary or desirable in order to protect its rights and interests in any Development.
The Employee further agrees that if the Company is unable, after reasonable effort, to secure the
signature of the Employee on any such papers, any executive officer of the Company shall be
entitled to execute any such papers as the agent and the attorney-in-fact of the Employee, and the
Employee hereby irrevocably designates and appoints each executive officer of the Company as
his agent and attorney-in-fact to execute any such papers on his behalf, and to take any and all
actions as the Company may deem necessary or desirable in order to protect its rights and
interests in any Development, under the conditions described in this sentence. The Company
shall provide notice to the Employee of the execution of any papers pursuant 10 the immediately
preceding sentence by mail addressed to the Employee at his most recent address on the
Company’s records.

4, MNon-Competition and Non-Solicitation.

{a} While the Employee is employed by the Company and for a period of
eighteen months after the termination or cessation of such employment for any reason, the
Employee will not directly or indirecily:

() engage or assist others in engaging in any business or enterprise
{whether as owner, partner, officer, director, employee, consultant, investor, lender or otherwise,
except as the holder of not more than 1 % of the outstanding stock of a publicly-held company})
that is competitive with the Company’s business, including but not limited to any business or
enterprise that develops, manufactures, markets, licenses, sells or provides any product or service
that competes with any product or service developed, manufactured, marketed, licensed, sold or
provided, or planned 1o be developed, manufactured, marketed, licensed, sold or provided, by the
Company while the Employee was employed by the Company; or

(ify  either alone or in association with others, divert or take away, or
attemnpt to divert or take away, the business or patronage of any of the clienis, customers, or
business partaers of the Company,; or

(iii}  either alone or in association with others solicit, induce or attempt
to induce, any employee or independent contractor of the Company to terminate his or her
employment or other engagement with the Company, or to hire or engage any such employee or
independent contractor.

(b} If the Employee violates the provisions of any of the preceding paragraphs
of this paragraph 4, the duration of the restrictions set forth in such paragraph shall be exiended
by the duration of the Employee’s violation of such provisions.

5. Other Agreements.

The Employee represents that, except as the Employee has disclosed in writing to the
Company, the Employee is not bound by the terms of any agreement with any previous employer
or other party to refrain from using or disclosing any trade secret or confidential or proprietary
information in the course of his employment with the Company, to refrain from competing,

3

GSDOCS6B369.1

PATENT
REEL: 063500 FRAME: 0669



directly or indirectly, with the business of such previcus employer or any other party or to refrain
from soliciting employees, customers or suppliers of such previous employer or other party. The
Employee further represents that his performance of all the terms of this Agreement and the
performance of his duties as an employee of the Company do not and will not conflict with or
breach any agreement with any prior employer or other party to which the Emplovee is a party
(including without limitation any nondisclosure or non-competition agreement), and that the
Employee will not disclose to the Company or induce the Company to use any confidential or
proprietary information or material belonging to any previous employer or others.

8. United States Government Obligations.

The Employee acknowledges that the Company from time to time may have agreements
with other persons or with the United States Government, or agencies thereof, which impose
obligations or restrictions on the Company regarding inventions made during the course of work
under such agreements or regarding the confidential nature of such work. The Employee agrees
to be bound by all such obligations and restrictions which are made known to the Employee and
to take all action necessary to discharge the obligations of the Company under such agreemenis.

7. Miscellaneous.

(a) The restrictions contained in this Agreement are necessary for the
protection of the business and goodwill of the Company and are considered by the Employee to
be reasonable for such purpose. The Emplovee agrees that any breach of this Agreement is hikely
to cause the Company substantial and irrevocable damage which is difficult to measure.
Therefore, in the event of any such breach or threatened breach, the Employee agrees that the
Company, in addition to such other remedies which may be available, shall have the righi to
obtain an injunction from a court restraining such a breach or threatened breach and the right to
specific performance of the provisions of this Agreement and the Employee hereby waives the
adequacy of a remedy at law as a defense to such relief.

(b}  The Employee acknowledges and represents that this agreement and the
Employee’s employment with the Company will not violate any continuing obligation the
Employee bas to any former employer or other third party.

(¢}  The Emplovee hereby authorizes the Company to notify others, including
but not limited to customers of the Company and any of the Employee’s future employers or
prospective business associates, of the terms and existence of this Agreement and the Employee’s
continuing obligations to the Company hereunder.

{d} The Employee acknowledges that this Agreement does not constitute a
contract of employment, does not imply that the Company will continue his employment for any
period of time and does not change the at-will nature of his employment.

{e) This Agreement shall be binding upon and inure 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 the Company’s assets or business,
provided, however, that the obligations of the Employee are personal and shall not be assigned
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by him or her. The Employee expressly consents to be bound by the provisions of this
Agreement for the benefit of the Company or any subsidiary or affiliate thereof to whose employ
the Employee may be transferred without the necessity that this Agreement be re-signed at the
time of such transfer. Notwithstanding the foregoing, if the Company is merged with orinto a
third party which is engaged in multiple lines of business, or if a third party engaged in multiple
lines of business succeeds to the Company’s assets or business, then for purposes of

paragraph 4(a). the term “Company” shall mean and refer to the business of the Company as it
existed immediately prior to such event and as it subsequently develops and not to the third
party’s other businesses.

(H If any restriction set forth in paragraph 4 is found by any court of
competent jurisdiction to be unenforceable because it extends for too long a period of time or
over too great a range of aclivities or in too broad a geographic area, it shall be interpreted to
extend only over the maximum period of time, range of activities or geographic area as to which
it may be enforceable.

(&} In case any provision of this Agreement shall be invalid, illegal or
otherwise unenforceable, the validity, legality and enforceability of the remaining provisions
shall in no way be affected or impaired thereby.

{(h) No delay or omission by the Company in exercising any right under this
Agreement will operate as a waiver of that or any other right. A waiver or consent given by the
Company on any one occasion is effective only in that instance and will not be construed as a bar
to or waiver of any right on any other occasion.

(i) This Agreement shall be governed by and construed in accordance with
the laws of the State of Florida (without reference to the conflicts of laws provisions thereof).
Any action, suit, or other legal proceeding which is commenced o resolve any matier arising
under or relating to any provision of this Agreement shall be commenced only in a court of the
State of Florida {or, if appropriate, a federal court Jocated within Florida), and the Company and
the Employee each consents to the jurisdiction of such a court. The Company and the Employee
each hereby irrevocably waive any right to a trial by jury in any action, suit or other legal
proceeding arising under or relating to any provision of this Agreement.

i) This Agreement supersedes all prior agreements, written or oral, between
the Employee and the Company relating to the subject matter of this Agreement. This
Agreement may not be modified, changed or discharged in whole or in part, except by an
agreement in wriling signed by the Employee and the Company. The Employee agrees that any
change or changes in his duties, salary or compensation after the signing of this Agreement shall
not affect the validity or scope of this Agreement.

THE EMPLOYEE ACKNOWLEDGES THAT HE HAS CAREFULLY READ
THIS AGREEMENT AND UNDERSTANDS AND AGREES TO ALL OF THE
PROVISIONS IN THIS AGREEMENT,
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GeNO LLC
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Mame: David H. Fine
Title: President

EMPLOYEE

By: W%ﬁi‘vfg ﬁg%’%*

Name : Lﬁf‘ﬁgias S. Sonosky -
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SCHEDULE 1

Schedule of Contributed Works
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SCHEDULE 11

Schedule of Separate Works
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