
THIS IS A BINDING AGREEMENT BETWEEN YOU AND CENTAUR DIAGNOSTICS, INC. BY CLICKING ON THE
“ACCEPT” BUTTON, YOU ARE STATING THAT YOU HAVE READ THIS AGREEMENT, AGREE TO ALL OF ITS
TERMS, AND CONSENT TO BE BOUND BY AND ARE BECOMING A PARTY TO THIS AGREEMENT. IF YOU DO
NOT AGREE TO ALL OF THE TERMS OF THIS AGREEMENT, DO NOT CLICK ACCEPT.

ACCEPTANCE OF THIS AGREEMENT IS REQUIRED AS A CONDITION TO YOU PROVIDING SERVICES TO
CENTAUR. IF YOU DO NOT AGREE TO ALL OF THE TERMS AND CONDITIONS OF THE AGREEMENT, DO
NOT CLICK “ACCEPT” AND DO NOT COMMENCE PROVIDING SERVICES TO CENTAUR.

CONSULTING AGREEMENT
This Consulting Agreement (the Agreement), entered into as of November, 2023 (the Execution Date) and effective
as of November, 2023 (the Effective Date), is entered into by you (Consultant), and CENTAUR DIAGNOSTICS,
INC (Company). Consultant and Company agree as follows:

1. SERVICES AND PAYMENT.

a. Engagement.  Consultant will provide up to 5 hours of dictation of medical notes pursuant to the directions
specified from Company. Consultant agrees to use best efforts to undertake and complete the services.

b. Fees.  As the only consideration, due Consultant regarding the subject matter of this Agreement, Company
will pay Consultant through bank transfer or amazon gift card for up to $500 ($100 per hour of dictation provided,
which is tracked by Company). Payment will be made to the Consultant no later than one month after the Services
are completed.

2. INTELLECTUAL PROPERTY.

a. Inventions Assignment.  Company or Company’s client owns all right, title and interest (including patent
rights, copyright rights, trade secret rights, mask work rights, trademark rights, sui generis database rights and all
other intellectual and industrial property rights of any sort throughout the world) relating to any and all inventions
(whether or not patentable), technologies, works of authorship, software, mask works, designs, know-how, ideas,
data and other information and work products that are made, conceived, reduced to practice or obtained, in whole or
in part, by Consultant, and that arise out of the Services or that are based on or otherwise reflect any Proprietary
Information (as defined below) (collectively, Inventions). For the avoidance of doubt, the recordings that you
contribute as part of this project will be used for research and commercial purposes. Consultant will promptly provide
and fully disclose all Inventions to Company. All Inventions are works made for hire to the extent allowed by law and,
in addition, Consultant agrees to make and does hereby make all assignments necessary to accomplish the
foregoing ownership. Consultant shall assist Company, at Company's expense, to further evidence, confirm, record
and perfect such assignments, and to perfect, obtain, maintain, enforce, and defend any rights assigned. Consultant
hereby irrevocably designates and appoints Company and its officers as its agents and attorneys-in-fact (coupled
with an interest), with full power of substitution, to act for and in Consultant's behalf to execute and file any document
and to do all other lawfully permitted acts to further the foregoing with the same legal force and effect as if executed
by Consultant.

b. Proprietary Information.

I. Confidentiality.  Consultant agrees that all Inventions and all other financial, business, legal and technical
information (including, without limitation, the identity of and information relating to customers, prospects, vendors,
affiliates and employees) that Consultant develops, learns or obtains in connection with the Services, or that are
received by or for Company in confidence, constitute Proprietary Information. Consultant will hold in strict
confidence, and exercise all reasonable precautions to prevent unauthorized access to, and not disclose or, except in
performing the Services, use any Proprietary Information. However, Proprietary Information will not include
information that Consultant can document is or becomes readily publicly available without restriction through no fault
of Consultant. Upon termination and at Company's request at any other time, Consultant will promptly return to
Company all materials and copies containing or embodying Proprietary Information, except that Consultant may keep
its personal copy of its compensation records and this Agreement. Consultant also recognizes and agrees that
Consultant has no expectation of privacy with respect to Company's telecommunications, networking or information
processing systems (including, without limitation, stored computer files, email messages and voice messages) and
that Consultant's activity, and any files or messages, on or using any of those systems may be monitored at any time
without notice.



ii.DTSA Notice.  If Consultant is an individual, then this Agreement does not affect any immunity under 18
USC Sections 1833(b)(1) or 1833(b)(2), which read as follows (note that for purposes of this statute only, individuals
performing work as contractors or consultants are considered to be employees):

(1) An individual shall not be held criminally or civilly liable under any Federal or State trade secret law
for the disclosure of a trade secret that (A) is made (i) in confidence to a Federal, State, or local government
official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or
investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit
or other proceeding, if such filing is made under seal.

(2) An individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of
law may disclose the trade secret to the attorney of the individual and use the trade secret information in the
court proceeding, if the individual (A) files any document containing the trade secret under seal; and (B)
does not disclose the trade secret, except pursuant to court order.

c. Restrictions.  As additional protection for the Proprietary Information, Consultant agrees that during the
period over which it is (or is supposed to be) providing Services (i) and for 1 year thereafter, Consultant will not
encourage or solicit any employee, contractor or consultant of Company to leave Company for any reason, or service
or solicit the business or patronage of any of Company's customers, suppliers or prospects for the benefit of
Consultant or any other person, or divert, entice or otherwise take away from Company the business or patronage of
any customer, supplier or prospect, (ii) Consultant will not (in any capacity) engage in any activity that is in any way
competitive with the business or demonstrably anticipated business of Company and (iii) Consultant will not (in any
capacity) assist any other person or organization in competing or preparing to compete with any business or
demonstrably anticipated business of Company. Consultant understands that the restrictions set forth in this Section
2(c) are intended to protect Company's interest in its proprietary information and established relationships and
goodwill with employees and business partners, and Consultant agrees that such restrictions are reasonable and
appropriate for this purpose.

d. Moral Rights.  To the extent allowed by law, Section 2(a) and any license to Company hereunder includes
all rights of paternity, integrity, disclosure and withdrawal and any other rights that may be known as or referred to as
moral rights, artist's rights, droit moral or the like. To the extent any of the foregoing is ineffective under applicable
law, Consultant hereby provides any and all ratification and consents necessary to accomplish the purposes of the
foregoing to the extent possible. Consultant will confirm any such ratification and consents from time to time as
requested by Company. Consultant will obtain the foregoing ratification, consents and authorizations, for Company's
exclusive benefit, from each person who provides any Services hereunder.

e. License.  If any part of the Services or Inventions is based on, incorporates or is an improvement or
derivative of, or cannot be reasonably and fully exercised, practiced, made, used, reproduced, distributed,
commercialized or exploited in any other manner (collectively, Exploited), without using or violating any technology
or intellectual property right that is owned by Consultant (or any third party) and not assigned hereunder (Licensed
Rights), then Consultant agrees to grant and does hereby grant to Company and its affiliates, successors and
assigns a nonexclusive, perpetual, irrevocable, worldwide, royalty-free, sublicensable right and license to fully Exploit
all such Licensed Rights in support of Company's Exploitation of the Services, Inventions or other work performed
hereunder (including any modifications, improvements and derivatives). Consultant agrees not to use or disclose any
Licensed Rights for which it is not fully authorized to grant the foregoing license.

3. WARRANTY.  Consultant represents and warrants that: (a) the Services will be performed in a professional
and workmanlike manner; (b) none of the Services or any part of this Agreement is or will be inconsistent with any
obligation Consultant may have to others; (c) all work under this Agreement shall be Consultant's original work and
none of the Services or Inventions or any development, use, production, distribution or exploitation thereof will
infringe, misappropriate or violate any intellectual property or other right of any person or entity (including, without
limitation, Consultant itself); (d) Consultant has the full right to provide Company with the assignments and rights
provided for herein; and (e) Consultant will not disclose to Company or use for its benefit any trade secret or
proprietary or confidential information of any third party.

4. TERM AND TERMINATION.  This Agreement commences on the Effective Date and will remain in effect
until December 31, 2023 or longer if mutually agreed by the parties in writing. If Company breaches a material
provision of this Agreement, Consultant may terminate this Agreement upon 30 days written notice, unless the breach
is cured within that period. Company may terminate this Agreement at any time, with or without cause, upon written
notice. If Company terminates without cause, it shall pay Consultant upon termination all unpaid amounts due for
Services completed prior to termination. Sections 2 through 5 (inclusive) of this Agreement, and any remedies for



breach of this Agreement, shall survive any termination or expiration.

5. GENERAL PROVISIONS.

a. Relationship.  Notwithstanding any provision hereof, for all purposes of this Agreement each party shall be
and act as an independent contractor and not as partner, joint venturer, employer, employee or agent of the other and
shall not bind nor attempt to bind the other to any contract. Consultant is an independent contractor and is solely
responsible for all taxes, withholdings, and other statutory or contractual obligations of any sort, including, but not
limited to, Workers' Compensation Insurance. Consultant agrees to defend, indemnify and hold Company harmless
from any and all claims, damages, liabilities, losses, attorneys' fees and expenses on account of (a) an alleged failure
by Consultant to satisfy any such obligations or any other obligation (under this Agreement or otherwise) or (b) any
other action or inaction of Consultant. If Consultant is a corporation or other entity, it will ensure that its employees
and agents are bound in writing to Consultant's obligations under this Agreement.

b. Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the
Commonwealth of Massachusetts without regard to its conflicts of law provisions. Exclusive jurisdiction and venue
for any action arising under this Agreement is in the federal and state courts located in Massachusetts, and both
parties hereby consent to such jurisdiction and venue for this purpose. In any action or proceeding to enforce this
Agreement, the prevailing party will be entitled to recover from the other party its costs and expenses (including
reasonable attorneys' fees) incurred in connection with such action or proceeding and enforcing any judgment or
order obtained.

c. Remedies.  Consultant acknowledges and agrees that in the event of any breach or threatened breach of
Section 2 or 3, Company will suffer irreparable damage for which it will have no adequate remedy at law.
Accordingly, Company shall be entitled to injunctive and other equitable remedies to prevent or restrain, temporarily
or permanently, such breach or threatened breach, without the necessity of proving actual damages or posting any
bond or surety, in addition to any other remedy that Company may have at law or in equity.

d. Notice.  Any notice required or permitted to be given hereunder will be effective upon receipt and shall be
given in writing, in English and delivered in person, via email, to the parties at their respective addresses given herein
or at such other address designated by written notice.

e. Assignment.  This Agreement and the performance contemplated hereunder are personal to Consultant
and Consultant shall not have the right or ability to subcontract, delegate, assign or otherwise transfer any rights or
obligations under this Agreement without the prior written consent of Company. Any attempt to do otherwise shall be
void and of no effect. Company may transfer this Agreement without the consent of Consultant. This Agreement will
be binding upon, and inure to the benefit of, the successors, representatives and permitted assigns of the parties.

f. Miscellaneous.  This Agreement (including any applicable Statements of Work) constitutes the entire
agreement, and supersedes all prior negotiations, understandings or agreements (oral or written), between the
parties concerning the subject matter of this Agreement (and all past dealing or industry custom). Headings are for
convenience of reference only and shall in no way affect interpretation of the Agreement. This Agreement may be
executed in one or more counterparts, each of which is an original, but taken together constituting one and the same
instrument. The checkbox that links to this form constitutes a legally binding signature.

No change, consent or waiver to this Agreement will be effective unless in writing and signed by the party against
which enforcement is sought. The failure of a party to enforce its rights under this Agreement at any time for any
period will not be construed as a waiver of such rights. Unless expressly provided otherwise, each right and remedy
in this Agreement is in addition to any other right or remedy, at law or in equity, and the exercise of one right or
remedy will not be deemed a waiver of any other right or remedy. In the event that any provision of this Agreement is
determined to be illegal or unenforceable, that provision will be limited or eliminated to the minimum extent necessary
so that this Agreement will otherwise remain in full force and effect and enforceable.

G. Limitation of Liability. IN NO EVENT WILL COMPANY BE LIABLE TO CONSULTANT OR ANYONE ELSE
IN CONNECTION WITH THIS AGREEMENT FOR ANY INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, OR
PUNITIVE DAMAGES OF ANY KIND, DAMAGES FOR LOST PROFITS, GOODWILL, USE, DATA, OR OTHER
INTANGIBLE LOSSES, EVEN IF COMPANY ADVISED CONSULTANT OF THE POSSIBILITY OF SUCH DAMAGES
AND NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY HEREIN.
UNDER NO CIRCUMSTANCES WILL COMPANY TOTAL AGGREGATE LIABILITY TO CONSULTANT OR ANYONE
ELSE IN CONNECTION WITH THIS AGREEMENT EXCEED $10,000.


