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BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

;  BOL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of Oétober
J.i(? 2012 (this “Apreement”), by and between DOGWOOD. PHARMACEUTICALS, INC,, 2

Deleware corporation (“Assignec™, and CLINICAL DATA, INC,, a Delaware corporation ~
(“Assignor™). '

‘WHEREAS, Assignor wishes fo sell, assign, grant, convey and transfer to Assagaee, and T
Assignee wishies o purchase, acquire and accept from Assignor, the Transferred Assets (as “i
defined below), and Assignee wishes to assume the Assumed Liabilities (s defined below).

NOW, THEREFORE, in consideration of zhe Cash Consideration (a3 defined below), the
mutual covenants, terms and conditions set forth herein, and for other good and valuable

consideration, the receipt and sufficiency of which are herchy acknowledged, Assignes and
. Assignor hereby agres as follows:

1. Assignment and Sale of Transfesred Assets. Assignor hereby sells, assxgns, grants, conveys
and fransfers to Assignee, and Assignes he:cﬁy purchasea acquites and accepts fom
Assngm}r for aggregate cash consideration of YGRENEIRT subject to adjustment a5 provided
in Section 5 (the “Cash Consideration™, all of Assrgnor s 7ight title and interest in, to and
under all of the assoefs of Assignor, other than the Excladed Assets (as defined below) (the
“Trausferred Assets”), fo have and to hold such Transferred Assefs unto Assignee and
Assignee’s successors and assigns.

2, Assumption of Assurned Liabilities. Assignee hereby assumes, and fom and after fhe date
hereof shall pay, perforin and discharge when due, all of the liabilities of Assigpor, other than
the Exchuded anbzhttes (as defined below) (the “Asswned Liabilities™.

3. No Other mws Assigped or Sold. Notwithstanding anything fo the contrary i this
Agreement, this Agreement Is nof intended fo, and does nof, sell, convey, assign or transfer fo
Assignes any of the assets listed or described on Annex A hereto (the “Bycluded Assets™).

4. No Other Lisbilities Assumed. Notwithstanding anything to the conirary in this Agreement,
this Agreement is not infended to, and does not, effect the assumption by Assignes of any

liabilities, of whatever kind or nature to the exfent arising out of or rejating fo the Excﬁuded
Assets (the “Bacluded Liahilities™).

5. Trepsferred Assets. Assignor and Assignee hereby acknowledge that the Transferred Assets
Tall within three vategories: (i) tangiblo assets; (i) intangible assets related to Stedivaze® and
all other molecules currently owned by or licensed by Assignor; and (iii) asvets telated to the
employment of emvent or former employees of Assignor. As of the date of this Agreement,
Asszignor and Msznzzee have estimated fhe Aggregate Qi market value of the Teansformed. . . -
Assels to be SUEEENEER As soon as prasticable following the dafe hereof, Assignee shall ™" -~
determine the aggtegate fair market value of the Tramsfermred Assefs for purposes of
establishing the opening entries on Assignes’s balance sheet (the “Final Valug™). If the Final
Value is less than SEESERE then the Cash Ceasxderahon will be reduced by the amoumt of
such shortfall, and if the Final Value exceeds H8 % f s i
be increased by the amount of such excess, Prompﬁy Eonﬁwmg the determination of the
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Final Value, Assigaor (fa the cese of 2 s&sﬁf&ﬁ) or Assigaes (in the cese of an excess) shall
make payment to the other party in cash of the amount of such shortfull or exosss, as
applicable, without latorest.

6. Further Assusgnces, From time fo thms after the date hersof, and for no fusther consideration,
each of Assignes and Assignor shall execute, acknowledge and deliver such assignmeats,
trapsfors, consents, assumgpiions and other documents and instruments and taks such other
actiong a8 may reasonably be requested to move effectively ussign, convey or tansfir fo o

vest in Assignes the Transferred Asses and the Assuroed Lisbilitles contemplated by this
Agresmment.

7. Amendment, This Agreement miay not be amended except by an instrument in wrifing sigoed
by each of the partics. :

8. Goveming Law, This Agroement shall be govemned by and construed in accordance with the
internal laws of the State of New York without glving effect to any choles or conflict of law
provision or rule (whether of the State of New York or asy other jurisdiction) that would
czuse the application of laws of any jurisdiction other than those of the State of New York.

9, Deseriptive Hesdings. The descriptive headings hersin are inserted for comvenience of

reference ouly and are not intended to be part of or to affect the meaning or interpretation of
 this Agreement.

10. Execution: Courterparts, This Agrecment may be exccuted by facsimile signature and in two
or more commterptxts, each of which shall be deemed to be an origiaal, but all of which skall
sonstitute one ard the same agreement,

11, Parties fn Fterest. This Agresment shall be binding upen and fmme to the benefit of wch
paxty and their respective successoss and permitied assigns, and nothing in this Agreement,
express or implied, is intended to confer upon any other pesson any rights or remedies of any
natare whatsoever under of by reasois of this Agreement, '

12. Extension: Waiver. Any party hereto may by an instrument in writing (a) extend the time for

the performance of any of the obligations of the other party hereto or (b) waive compliance
with any of the agresments of the other party hereto,

[Remainder of Page Intentionally Left Blark}
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IN WITNESS WHEREQF, ¢ach of the parties has caused this Ag}:cemaﬁt to be
executed and acknowledged on its behalf by its officers thereunto duly authorized, all as
of the day and year first above written.

DOGWOOD PHARMACEUTICALS, INC,

g Lo
By:_ut. Lol w‘"&mww”‘“f 2.,
Namne: Rita Weinberger -/

Title: Secretary v

CLINICAL DATA, INC,

By: M /] K\(
N ar%\:éaviu Sommon

Title: Viee President

[Signature Page to Bill of Sale, Assignment and Assumption Agreément]
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FILI006

TRANSFERRED ASSETS

SCHEDULE A

, 10923592
FI3U55 14-DeeD7 11956876 ATLODZUS
2090-0273780 20-Ap-10 12762711 ATLOUZUS
045499 25-fRug 04 PO40103058 ATL-O02-AR
2004268964 70-Aug04 2004258964 KELA02-AU
PI04139224 20-Aug-04 PIO4130224 ATL-002-BR
2536553 2-AugDE 2536553 ATL-D0Z-CA,
2004800314554  I0-Ang0d - J0D4B00ELA554 ATLD0B2-CN
101851238 20-Aug-04 2610101556967 ATLO02CN
1656791 20-Aug-04 047817523 ATLDO2EP
2293434 20-Aug-04 100122732 ATL-002-EP
HK1096397 20-Aug-0 71035347 ATL-002-HK
20-Aug-04 113025544 ATL-002-HK
173723 20-Aug-04 ey AT-00241
245968 20-Aug0t 10I4CHENPOG ATLD0ZN
2067508443 10-Aug-04 2006524755 ATLO0Z3P
132549 Hr-Aug-04 67003776 ATLOUZKR
262335 20-Aug-04 PAZDGO02223 ATL002-MX
545715 20-Aug04 543715 ATLOD2-NZ,
2357969 20-AuE-04 2106108474 ATL-002-RU
119757 20-AE-04 D105 ATE002-86
26-Aug-04 9125436 ATL-BOZTW
2006/2333 20-Aug-04 52333 ATL-O02-7A
FaTI0L. . A-hpr5 11097254 ATL-003-US.
2005231440 4-Apr0S 1 2005231440 ATL-BOZ-AU
2563123 4-Apr05 * | 2563123 ATL-003-CX
1972945 4-AprUS JO05E00175132 *ATLAOB-CN
1740587 A-Apr-05 057401036 ATLO03-EP
B-ApT-O5 7155817 AT1-003-HK
178365 A-Apr05 1733685 ATL003IL
' 4-Apr-05 3512CHENCS ATL003-
2007531729 4-Aor:05 2007506308 ATLO03-4P
7585076 17-May-07 11304165 ATL-0D4-US
7888329 13-Jut-08 12501750 ATL-ODE-US
29-Dec-10 12981308 ATL-004-US
2007254114 18-May-07 2007254114 ATL-008-AY
18-Mayp07 Pla7118526 ATLDD4ER
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2665813 3L-004-CA,
CHIDLM9T0TSA 18-May-07 200780021175 ATLO84-CN
2034380 18-4ay-07 | O77771830 ATLODG-EP _
11316214 10-Nov-0g 91103003 ATLOTA-HK
© 195298 18-May-67 195298 ATL-O04-L
18-ay-07 2641MUMNP2O08 ATL004M
20109539765 " 18-May-07 2009511104 ATL-BOA-45
782495 - 1E-Hav-08 MYa0B014638 ATL-ODAAAY |
, ‘ AB-NayDl - 573678 ATLD0A-NZ
2008151888 15-NiagBT 7008151888 ATL-0E4-RU
2008/2845F 18-May-07 200810457 ATLOOAZA
7484100 17-3un07 11811823 1. art-ons65
US-2011-0082139-A1 < | 14-DeedD 12967876 ATL-ODS-US
2007261568 - 13-Jun-07 2007261568 ATL-005-AU
13-4ure-d7 18080077166 ATL-O0S-BR
2655508 13Jun-07 2655598 ATL-G05-CA
CNIO1466382A  13dund7 3007800222077 | ATL-DOS-CN
20000010 12-ir-09 200806010 ATLAODS-EA
2029143 13- 077560490 ATL005-EP
11315694 11-Dec-09 . 92117009 © ATL-O65-HK
155316 13-dun 07 195916 ATLO0S-L
2EZMUMNEZD08 | ATL-ODSIN -
2010500284 13-Jun-D7 2009515468 ATL-005P -
20090029268 A3-Jun07 120087000879 ATL-DOS-KR
MXADRO15554 13-Jund? “MINADEOI5954 ATL-0D5-MX
13-Jun-07 Pi2a0R4937 ATL-005-MY
12-fun07 JSTIBTL ATLAOS-NT-
13unrD7 17008502653 ATL-00S-PH
13-tur07 2008085732 ATL-005-5G
154809 3700900229 ATL-005-UA
13-Jurr07 1700803003 ATL-005-VN
13up o7 200300259 ATE-0057A -
TH1886% '2?«?&?:»35 11362353 ATL-O08-US
2016-0120765 . 22ule9 13507472 ATLOBEAIS
TEBYI23 27-Fehg8 - | 11382387 ATLOOT-US |
7598379 27-Feb-86 11362390 ATL-008-US
2010-0004445 15-3ul-09 1503373 ATL-008:45
7579448 F7-Feb-06 11362392 ATLDOS-US
2009-0118309 18T 1879133 ATLDIBUS:
07275765 17-jub07 20072757165 ATL-0I0-AU
P
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S NEE R R %@M BORE et
) v . Pio7131982 ATL-010-BR

2658404 T7-1ul-07 - e5pdea | ATL-DIOCA

| CNI0IS16882A 17-0ub-07 2007800343349 ATL-010-CN
1941136 17-4uk07 078105148 | ATLbIoER
196536 - a7-4ul07 196526 ATLO104L

‘ 17-1u-07 10A0DELNP200S | ATLG1GN
10505747 17-ul-07 2008520802 ATL-G10-9

’ prarie I 574505 ATL-DI0-NZ
2009103041 17-131-07 2009103041 ATL-D10-RU

] 17-1ui-07 T 200900627 ATL-O10ZA

US-2008-0082347-/1 GHov-08 | 12266058 | ATLDISUS
470697 31-Aug-07 11897678 ATL-D14-US

‘ . S-Now-10 | 12940457 ATLC16-US
20090162292 18Dec-08 | 12338369 ATL-D17-U5
2011-0003765 20-S2p-10 B A ATLOL7.US
2008340185 ~ i 20-DecB 2008340186 ATL-017-AU

. 24-Decg PIOR21071-3 ATL-017-BR .
2710151 HDec-08 " 2710151 ATL-G17-CA
101938906 20-0ec-08 2008801251885 ATL-017:C0
s 20-Dee08 201001031 ATL-DIT-EA
2234490 . 20-Dec08 . 0BBE49421 ATL-017-EP
IWDecdd 208477 ATLDITIL
( . 20-Dec0d AAGCHENPI01D ATL-DITN
2011507907 20-Dec-08 2010539923 ATL0I7-IP
20100103631 20-Der08. © 1020107016275 ATL-DI7-KR
MX=2010006645 | 20PecDE MXaZ010006645 ATL-017-MX
20-Deedd PROIODO28BZ2 ) ATL-OI74MY"

20-Dec08 586670, ATL-D17-NZ

Wdec08 |- 12010501370 ATL-O17-PH
20-DecD8 | 2010043722 ATLOY7-SG

18-3ul-10 201008037 ATL-D17-UA

2W-Decls | 1201001823 ATL-OL7-UN

, ‘ 20-bec-08 201004535 ATLOI7-ZA

. 2003-0181920 9-Jan-03 12351203 ATL-018-US
2009204084 9-i80-09 2009204084 . | ATL-DI8-AU
909 | PIOODT 2489 ATL-018-BR

2711485 9-Jan-09 27311495 ATL-018-CA
101838904. . San-08 | 2002801042314 ATL-DIBCH

) 8-Jan-09 201001135 ATI-DIB-FA

2240020  Sjan-09 097008713 ATL-OIB-EP
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; 9-Jan08 ABA0CHENPZDID - | ATLOIEN
201-S509308 S0y | 2010542368 ATLV1E-IP
 7B7SGDS © 1 i7-pecos pye | ATLoUS
WO013/005878 . | F-ukae PCTUSIDAI22R - | ATLDILWO
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