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{NTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

Cf} iéf - intellectunl Property Assignment Agrooment {the "Assignmem"), daied as af
Cf . o~ Jé}’ﬁ . 2013, between Dy, Charles E. Inturrist, an individual, having an address a1
W@f}g 7 8d SE s Z%WJ Y 70p2% and Dr. Paolo Manfredi, an individual, having an address at

7 Rleecker Atredl, New York. NY 10012, jointly and severally, {collectively.

"Assipnor™y and Medeor, nC. & corporation organizéd under the laws of Dcipware

{("Assignee"), having an address at 115 Zast 344 Reveet, #425, WY, NY 10156, \
WHEREAS, Dr. Charles £, Intumist is an employee of Comell University (;\ N
“Comeli™} and in that capacity develeped certain inventions tegarding d-Methadone in S

the context of anatgesic use (the “Invention™),

WHEREAS, Assignee und Comnell have entered into an Amended and Restated
license Agresment. dated as of Aprif 17. 202 pursuant 1o which Comell licensed all its
rights. title and interest in and to the Inveniion o Assignee (the "Camnél] License
Agreemeni”h W

WHEREAS, pursuant to a lener dated August 17, 2012 from Cornell to D ,
Charles B, Intuprisi, Cornell relinquished and released te Dr. Charles E. Inherrist any .
intellectual property tights that may arise ffom Dr. Clarley E. Intureisi’s right, dtle and ‘
interest with respect to any of Dr. Charles E. Inturrisi’s work related to d-methadone. (\\‘.\
including the testing und research on its formulations, its yse as a therapeutic, or its TR
effects on patients and animals. including without linjtation the Invention {(collectively, .
the, "Cerved-Out Field™) B

WHEREAS. Dr. Charles E. Intunrisi nnd Dr. Paolo Mantredi have Jointly and
collectively developed certain inventions regarding d-Methadone in the coniext of
psyeliiatric use (the "New Invention™):

WHEREAS Assignor desires to enter into this Assignment o assign and transfer
to Assignee all of Assignor’s right, title and iaterest iy the New Invention {(including,
without limitation, ail of Assignor's right, tille and interest in and to any existing work
related thereto and any Future Inveniions (as herein after defiried)) {collsctively. the
"#ssigned 1P") and wlf of Assignor's intellectual property related to the Assigned IP
{coltectively. the “Related Assigned 1P7) and

WHEREAS, Assignee desires 1o acquire ail Assignor's right, title end interest in
and to the Assigned TP and the Retated Assigned 1P and other matters described below:
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NOW, THEREFORE, in consideration of, among other things, the payment by
Assignee of the Congideration, the receipt and sufficiency of which are hereby
acknowledped, Assignor and Assignee agree as follows:

1. Assignment of Assigried P and Futwe Inventions: Effective as of the daie
hereel, Assignor imevocably and presently sclls, wansfars, conveys, assigns and delivers
to Assignee and Assignee accepts all right, title and interest of Assignor in and o the
Assigned IP and the Related Assigned [P, Without limiting any of the foregoing, ™
Assignor hereby assigns and does hereby assign to Assignee, all of its right, title sad
interest in and to any Future [nventions and to all tights of priority to the same pursuant
10 Internatiosal Convention for the Protection of industrial Property.

e
As used herein, “Tutare Inventions” shall mean any invention, medification. idea, AR
cdficept, information, material, discovery, design, development, impriyvement, processes, ﬁ
data, programs, improvements, afwork. formmlag, other copyrightable waorks, and o
techniques. process. software program. work of euthorship. docurmentation. formnula, data, N,
techrique. know-how. trade secret or intelleciual properly right whatscever {including \\,
without Hmbiation, all trade secrets. patent rights. copyrights, trademarks and other b
intellectual property rights recognized by the fnws of any jurisdiction or country) er any \\.\
inierest thereit (whether or not patentable or registrable under any eopyright, trademark
oF similar statutes) that Assigaor either alone or jotntly with others makes, conccives, (1\ i
vreales, discovers, invents or reduccs to. practice- in any wuy and thal. relates (o d- A
Methadone in the context of psychiatic use, the New Invention, the Assigned IP and/or i‘\x\

the Related Assigned TP, Assigror shall prompily disclose o Assignec such Future .

inventions, as may be necessary o ensure the Assigrors ownership of such Future R\\

inveniions. \
2. Assignment of Patents. Effective as of the date hereof, Assignor irrevocably sells.

wansfers, conveys, assigns and delivers to Assiynee and Assigaee accepts all right. title

and interest of Assignor in and to the Patents set forth in Schedule T heveto {which may be

updated from time (o fime to reflect new patents including without limitation from Future

inventions) and any other Patent related to any of the Assigned P and/or the Related

Assigned 1P, inchudisg Hs development. manufacture. packaging, use, marketing,

promotiorn, distribution, licensing, offer for sale or imporaiion {coilectively, the

"Assigned Patents®), “Patent” shall miean any and all patenl pending patepl. patent

application {whether registered or unregisteredj{and equivalents of any of the forcgoing

ineluding ceniificates of invention. and any and all divisions, continuations. provisional

applications, continuations-in-part, continued mrosgcution applications. reguesis for

continued exarnination, additions, renewals, extension, reseXAININAtions, Teissues,

supplementary protection certificates and all US and foreigt counterparts of any the

foregoing.
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3. Assignment of Techaical Information: Elfective as of the date hereol, Assignor
irrevocably sells, transfors, conveys, assigns and defivers 1o Assignee and Assignee
accepts all right, title and nterest ol Assigrior in ond to the Technical Information reldted
io the any of the Assigned IF and/or the Related Assigned TP, including any of their
development, manufacluré, packaging, use, marketing, promotion, disiribution. Hicensing.
offer tor sale or importation (collectively, the "Assigned Technical information”}..
“Technical Information’” shall mean any and all technical information and other technical
subject matter {including, medical. loxicological, phammacalogical and clinical), trade
secrets, kmow-how, ideas, concepts, discoveries, disclosure claims, formulas,
formulations, processes, methods, procedures,  designs, gompositions  of malter,
specifications. drawings, technigues. resuits, technologies. compounds. réséarch, date.
inventions. discoverics, whether or hot pateniable. .

AN
%
4, Transfer of Iniangidle Assels. Effective as of the date hereof. Assignor ;Q,
imevocably sells, transfers, conveys, assigns and defivers to Assignee and Assigoes
accepts all right. title and interest of Assignor i and the poodwil]l and afl other g\
intangible assets carrently used exclusively in connection with any of the Assigned [P
andfor the Related Assigned 1P, including, withou Yimbation. if and o the exient in

existence. any and all trade secrets, inventions. designs. copyrights, non-registerad N
trademarks and other inellectual propery. kKnaw-how, manufaciuring methods and N
processes (collectively, the “ Assigned Tntangible Assets”). C

By

(N

S, Furthor Assurances. Assignor agrées lo cooperate with Assignee such that ‘\‘\\

Assignee may enjoy to the fullest extent the rights conveyed under this Agreement 5:\
{inciuding withow Hmitation, all title, vights and interesis in and to the Fulure A
Inventions). Included within the scope of this duty is cooperation in such procesdings in '\\\
the United Staws and foreign applications and patents s including in proceedings, \
priority coritests. interferences.. public use proceedings, and court actions. Following the

execution of this Agreement, Assignor shail deliver 1o Assignee such further information
and documents and shail exesute and deliver to Assignee such further instrifents and
agreements (incliding without limiation. any revised Assignment) as Assignee shall
reasonably requesi fo consumwmate or confinm the transattions provided for in this
Agreerient, to aceomplish the purpose of this Agreemenl of to assure to the other parfy
the benefits ol this Agreement. Assignor hereby appoints Assignee as its sHomey-in-fact
duly empowered to carry out all the actions necessary for such purpose. Assignee shall
reimburse Assipnor for all actual snd reasonuble third party out-of-pocke! axpenses
incurred by Assigror in the course of complying with this Secron. Vo the extent that
Assignor (in its capacity as owner/shareholder of Assignee) is niot in et the responsibie
party for pursuing intclicstual property developrient reparding the New Invention, then
upon request 10 Assigriee by Assignor. Assignee shall keep Asstgnor informed as to the
status of any prosecution of any patent (s) for the New Invention andfar any Gther
intellectual development therefor,
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6. Assignor's Warranly: -Assigoor warrants and represents that he has not entered
into any assignmeni, contract or understanding in conflict with the terms and provisions
of this Agresment whether in part or in their entirety.

7. Cousideration: In consideration of Assignor’s assignment 16 Assighee of the
rights under this Agreement, Assignee shall pay Assignor, for as long as Assignee shall
continue to receive any income from the Assigned TP and/or Related Assigned [P: (A) (i}
an carncd royalty. of two (2%) on Net sales of Licensed Products directly derived from
the Assigned TP and Related Assigned IP that are not sold by a Sublicensee, and (i} on
¢ach and every Siiblicense eamed royalty paymcst reccived by Licenses from Hs o
Subjicensees on sales of Licensed Product ditectly derived from the Assigned IP and L
Related Assigned IP By Sublicensce, the higher of {x) twenty percent (20%) of the '
rovalties received by Licensee from the Assigned IP and Related Assigned 1P ot (¥) two
percent (2%) on Met Sales of Sublicensee dircetly derived from the Assigned I and
Related Assigned 1P; and (B) twenty percent (20%) of alt Sublicense [ees directly derived
from the Assigned IP and Relaizd Assigned IP received by Licensce from Sublicensees
1qat are noi earned rovaliles.  In addition, upon execution of this Assignment, Assignor '
shall be ertitled 10, and Assignes.shall issue to Assignor 3,000 Warranis of Assigned: ‘\Q}\

Assignee shall provide Assignor with copies of all agreements and financial statemenis
refating to the Noew Invention.

All defined terms in this Paragraph 7 siot otherwise defined in this Agreement shall have

the meaning ascribed o them in the Cornell Lisense Agreemen, as if the same had been v
writien with respeet to the New Invention anly (it being understood that gonsideration Nt
shal! be payable to Assignor under this Agreement only with respect to the Mew (*g..

Inventior: and that no consideration shall be payable 1o Assignor under (his fgreement \
with respect o the invention:) AR

Assignee shall pay (or reimburse Assignor) for ali patent costs in connection with the
New tnveniion.

Al consideration due Assignor under this Agreement shall be paid in United Suates
dolars and be divided equally between the Assignor, The portion of the consideration
peyable to Dr. Charles Inturrisi shalt be paid by check payable 10 him and the portion of
the consideration payable to Dr. Paolo Manfredi shalt be paid by check pavable to him,
and each sent to the addresses set forth inthis Agreement, /

Consideration payabie t¢ Assigrior hereunder shall be'(i) ¢bmed und payable by Assignes
from royaliies actually received by Assignee {whether direstly or indirectly from a
sublicensee} and {iiy payable quarterty on or before March 28, June 31, September 31 and
December 30 of each calendar year,
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g, Reversion. Assigner’s rights to the Assigned TP and Related Assigned 1T shall
revert back to Assipnor in the cvent that Assigriee (or any if is successors and assigns)
{a) notifies Assignor in writing that Assignee will cease development of the New
invention ar any other Assigned IP or Related Assigned IP or (b) shall file or acquiesce to
a petifion in any coust in any bankrupicy, reorganization, or msolveney proceedings, of
any such petition shall be filed against Assignee or its successor andfor assign, or a
receiver or trusiee shall be appointed for Assignee or its successor and/or assign for all or
any portion of their assets, and any such proceedings shall ol be dismissed. discontinued
orvacated within thirty (30) days,

x,
9. Successors. This Assignment shall inure to the benefit of and is binding upon the ™
respective successors and assigns of Assignor and Assignec. ‘

10. Governing Law, This Assignment shall be pgoverned by, and construed in N
pecordance with. (i) the laws ol the United States, m respect to trademark and patent AU
issues, and (i1 in all other respects, including as to validity {except for patent apd !
trademark issues), interpretation and effect, by the laws of the State of New York without ’\
giving effect w the contlict of faws rules thereof, \‘\3

1. Severability: The invalidity of any portion of this Agreement will not and shall

fot be desmed to affect the validity of sty other provision. If any provision of this By
Agroement is lield to be invatid. the parties agree that the remaining pronisions shall be .
deemed 1o be in full Torce and effect as if they had been exccuted by both parties

subsecuent io the expungement of the invalid provision. (\
)
m 4

#

A

12, Injuctive Retief. Assipnor acknowledges thas breach by him of the lerms and |
conditions of this Agreemeni may cause irreparable harm to Assignee which may not be (\\\\

compensable by monetary damages, Accordingly, Assignor acknowledyes that & breach
by it of the terms- and conditions of this Agreement shatl be sufficient grounds {or the
granting of an injunction at the sult of Assignee by a court of competent jurisdiction.

13, Indemnification. Assignee shall indemnify, hold harmicss and defend Assigner
and its successors and assigns agsinst any snd all claims. sults, losses, damage. costs.
fees. and expenses resuiting from or wrising out of exercise of this Assignment or any
Suhlicense thereal.  Assignes shail add each Assignor as “additional insured™ anderany
product liability policy of Assigriee for the New Invention.
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14. Dispute Resolution. Any dispute as to the rights assigned pursuant to this
Asstgament shall be resolved in by binding arbitmiion of the parties hereto. 1 the parties
cannct agree on an arbitrator, cach party shell select one arbiator and both arbitrotors
shall then select a third, The thivd arbitrator so seected shall arbitrale sald dispute, The
arbiisation shall be governed by the rules of the Amerizan Arbiuation Association then in
force and effect.

IN WITNESS WHEREOF, Assipnor and Assignee causcd this Assignment to be duly
executed as of the date first written above.

Assignor

P
- e

By: /;: e /E:Zfa /'C/’-(df,-"z a 7

rl:"'/c ! £ , Cj“/ fj’

; :
o Dl yie o>, 2003
YL

Accepied by Assignee!

o s
1 .. VI -
L ¥
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SCHEDULE
o
INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT
Dated as of October 28, 2013,
between:
[r. Charles E. Inturrisi and Dr. Paolo Manfredi, as Assignors and Medeor, Inc. gs Assignee

List of fited applications:

{1) U.S. Provisional Patent Application Serial No. 61/706,178, filed on
Septemnber 27, 2012;

23 .S, Patent Application Serial No., 13/803,375, filed on March 13, 2013;
ang

{3} International (PCT) Patent Application Serial No. PCT/US2013/061639,

filed-on September 23, 2013,
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