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EXECUTION VERSION

INTELLECTUAL PROPERTY SETTLEMENT AND PURCHASE AGREEMENT

This Intellectual Property Settlement and Purchase Agreement (“Agreement™), effoctive as of
November 7, 2013 ("Effective Date”), is by and among Obagi Medical Products, Inc., a Delaware
Corporation, having a place of business at 3760 Kilroy Airport Way, Long Beacl, CA 90806 (“OMP™} and
JR Chemn, 11 & Flonida Hinited Hability coropany and Jose Rantirez, an individudl {together with JR Chemy,
LLC, collectively, “JRChem™). JRChem and OMP are sometimies refemred to herein mndividually as a
“Party” and collectively as the “Parsties”

WHEREAS, JRChem and OMP were Parfiss o that certain Conwuliant Services and
Confidentiality Agreement dated as of July 18, 2003, as supplementad as to Robto Pharmaceutical Co.
Lid. by that certain Amendment and Addendum to Consultant Services and Confidentiality Agreement
dated December 1, 2008 {collectively, the "CSC4™):

WHEREAS, dispufes arose between JRChem and OMP concerning ownership allocation and
scope of intellectual property rights, pavments under the CSCA, and other matiers;

WHEREAS, JRChem and OMP entered into an Agreemeni to Meet and Conder Regarding
Setilement, dated Aupust 16, 2013 {the “408 Agreement”), in connection with Discussion Topics, as
defined in the 408 Agreement;

WHEREAS, in order to settle any and all such existing disputes regarding the Discussion Topics,
Intellectual Property, the CSCA, and any and all Intellectual Property stemnung from or related to the
CSCA, and any and all other disputes between the Parties, OMP wishes to purchase JRChem’s Patents
and JRChem wishes to sell, transfer, and assign JRChem Patents for a one-time lump swm payment, 35
detailed here;

NOW, THEREFGRE, in consideration for the promises and performance of the ternss and condifions
contained in this Agreement, and other good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, the Parties agree as follows:
1. DEFINITIONS. The following definitions are used in this Agreement:

“Assers” means all right, title, and interest in and to the Patenis, Intellectual Property, and
Techaoiogy.

“Background IP” means patents, other than Patents, issued and apphied for, both foreign and
domestic, invented by, owned by or licensed to JRChem or its affiliates on or priw to the Effective Date |

“Closing Date™ means that date mutually agreed up by the Parties for the final consunmnation of
obligations and payments hersunder, but no later a date than on or before November 1, 2013,

“Encumbrance” means any claim, charge, mortgage, securify interest, lien, option, power of sale,
hypothecation, retenfion of title, right of pre-emption, right of first refusal, license, covenant not to sue,
undertaking given in respect of the future grant of a hcense. or other similar right or interest of any kind
mcluding, without limitation. anv reduction, restriction or other linutation on any rights whether by
agreement, court order or otherwise.

“Inteltectual Properfy’” means trade secrets, discoveries, improvements, know-how, research and
development information, technical or other data or information. fechniques, unpatented inventions,
designs, drawings, procedures, processes, materials, methods, developments, formulations, whether or not
patentable or copyrightable that JRChen purports to hold or control or purported to hold or control prior
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INTELLECTUAL PROPERTY SETTLEMENT AND PURCHASE AGREEMENT EXECUTIGN YERSION

to entering into this Apgreement in connection with the serviees performed or products developed
exclusively for OMP under the CSCA or that otherwise relate to OMP products that are covered by the
Patents.

“Patents” means exclusively those specilic issued patents and patent applications individually
listed in Exhibit A, attached hereto.

[REDACTED]

“Technology” mecans amy sysiems, compositions, and methods used with the Patents to creaie
tangible produets for re-sale,

2, ASSIGNMENTS AND LICENSE,

{a} Assignment of Acguired Assets. Upon receipt of the full Purchase Price, JRChem hereby
sells, assipns, transfers, and conveys to OMP all right, title, and intorest in and to the Patents and
associated Technology (including all causes of action (whether known or unknown) relating to the Assets)
and irrevocably surrenders all claims of ownership in the Patents, excloding in all such cases any and all
JRChem Background IP. Upon execution of this Agreement by both Parties, JRChem shall promptly
deliver one or more executed Patent Assignment Agreements in a form substantially as attached to this
Agreemert as Exhibit B or as further agreed to by the Parties (“Assigrments™) as necessary to convey all
right, title and interests in the Assets to OMP. Tlpon written nolice from JRChem to OMP confirming
that the full Purchase Price has been successfully received and aceepted, the Assignments, as delivered to
OMP, shall become operative withowt the need for any further writing by either party. Any conflict,
difference or inconsistency between the terms of this Agreement and the Assignments shall be resolved in
favor of this Agreement.

(b) Background IP — Representation and Warranty; Addition to Patents; and Future Licensing

(1) JRChem represents and warrants that the Background IP does not cover any of the
products developed under or that incorporates or may incorporate Technology developed
exclusively for OMP under the CSCA, including, without lmitation, products soid by
OMP or its affiliates before September 1, 2011 (a period agreed by the Parties to
encompass approximately a one (1) year period following termivation of the CSCA)(the
“Covered Period”), under the trademarks or tradenames of ELASTIderm, CLENZIderm,
Raosaclear, Obagi C-RX System, or Nu-Derm.

(2) For one year after the Effective Date, in the event that a patent in the JRChem
Background [P portfolio is determined to: (i} include one or more claims that cover OMP
products in existence and offered for sale to the public prior to end of the Covered Period;
or (it} incorporate or may incorporate Technology developed exclusively for OMP during
the term of the CSCA then such patent will be added to Patents according to the
following procedure. In the event that either Party believes Background [P meeting the
preceding requirements should be added to Patents it will promptly nofify the other Party

2
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INTELLECTUAL PROPERTY SETTLEMENT AND PURCHASE AGREEMENT EXECUTION VERSROb

t

in writing. Following such notice, if there is a disagrcement between the Parties
concerning whether a patent in the Background [P should be added to Patents the Parties
will, within thirty (30) days from receipt of the written notice, appoint mutually agreeable
patent counsel to evaluate the issue and to promptly make a binding determination,
Thereafter, if patent counsel determines the specific Background IP should be added to
the Patents, the Parties will reasonably cooperate in affecting transfer, including any
fitings or other necessary documentation or paperwork. The charges, fees and expenses
of any appointed muteally agreed upon patent counsel, as well as those reasonable and
customary expenses associated with the transfer and perfection of any Background IP
added to the Patents under this Sec. 2(b)(2) (“Background IP Costs™), shall be at OMP’s
sole cost. For the avoidance of doubt, OMP shall not be required to pay any additional
consideration in connection with any patent transferred pursuant fo this See. 2(b)2),
either as part of Background IP Costs or otherwise.

(3) For one year after the Effective Date, any Background IP that is necessary to produce
OMP products directly derived from the above listed products or Technology that were
muodified after the Covered Period in a fashion that includes reasonably foreseeable
changes to such products or Technology will promptly, following request from OMP,
become the subject of good faith negotiations between the Parties with regard to, if
possible, entering a mutually agreed upon license agreement of such Background [P
{which shall reasonably conform to general industry licensing practices and terms).

For the avoidance of doubt, JRChem does not transfer {o OMP under this Agreement or any
Patent Assignment Agreement any rights to or under any patents not appearing on Schedule A that
JRChem currently holds, has applied for, is developing, or may acquire or license after the Effective Date.

{¢} No Further Rights. Upon JRChem’s receipt and acceptance of the full Purchase Price,

JRChem acknowledges that it shall have no rights, title, or interest in and will retain no claims to any
rights, title or interest in the Assets.

[REDACTED]
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INTELLECTUAL PROPERTY SETTLEMENT AND PURCHASE ACRREMENT

EXECUTION VERSION

IN WITNESS WHEREOF, each of the parties has caused this Intellectua] Property Settlement and
Purchase Agreement to be executed by its duly authorized representatives.

OBAGI M?Z’ ODUCTS, INC.

Name: ?Q‘EE“Z’?A) @Mﬂ*
tite: T2ET > et & Lovn
Date; ) L) 13

JRCHEM: JR CHEM, LLC

By J‘J EJ/Z"\

Name: SCBE & “Rhmigee
Title: QLo N

Date: ,f,i/f /;Lr.ﬁf&

JRCHEM: DR. JOSE RAMIREZ, PHD

FR7EN

Name: \Méﬁ
Date: [/ /1 A0 r2

ERAmREZ, D |

0.
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EXECUTION VERSION

EXHIIBIT A
SCHEDULE OF PATENTS

{Subject to each Parties’ verification and approval prior to execution)
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INTELLECTUAL PROPERTY SETTLEMENT AND PURCHASE AGREEMENT EXECHTION VERSTOR

EXHIBIT B
PATENT ASSIGNMENT

This Patent Assignment (this “dssigament”™) is made cffective as of November 1, 2013 (the
“Effective Date”™), by JR Chem, LLC, a Florida limited liability company (“Assignor”) and by Obagi
Medical Products, Inc., a Delaware corporation (“Assignee™).

RECITALS

In conneetion with that certain Intellectual Property Settlement and Purchase Agresment dated
November 1, 2013 (the “IP Agreement”), between Assignee and Assignor, Assignor has agreed to assign
to Assignee all rights, title and interests it and to the patents cortesponding to those Patents and/or patent
applications individoally listed on Exhibit A of the IP Purchase Agreement, and incleding conlinuations,
divisionals, and continuations-in-part thereof along with all reissues, reexaminations and extensions
thereof (the “Patents™).

NOW, THEREFORE, for goed and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agree as follows:

Section 1. Assignment. Assignor hereby assigns and transfers to Assignee, its successors,
assipgns and legal representatives, of the entire world-wide right, title and interest in and to the Patents.
This assignment will become effective upon Assignor’s receipt of the Purchase and Settlement Price in
the IP Agreement. Assignor will promptly send confirmation of receipt of the Purchase and Settlement
Price, without inclusion of the amount thereof, which Assignee may attach to this Assignment and
disclose to third parties in its discretion.

Section 2. Assistance. At Assignee’s sole cost and expense, as and when reasonably
requested by any Assignee from time to time, Assignor shall execute and deliver, or canse to be executed
and delivered, all documents and instruments and shall take, or cause to be taken, all further or other
actions as Assignee may reasonably deem necessaty or desirable to copsummate the transactions
contemplated by this Assignment and the Agreement, including, in the case of Assignor, executing and
delivering to Assignee such assignments, deeds, bills of sale, consents, powers of attorney, declarations,
affidavits and other instrumenis as Assignee or Hs counsel may reasonably request as necessary or
desirable for such purposes.

Scction 3. Counterparts. This Assignment may be executed in any number of original,
facsimile or porfable document format (pdf) counterparts, each of which when so executed and delivered
shall be an original, but all of which together shall constitute one instrument.

Section 4. Governing Law. This Assignment will be governed by and construed and
intetpreted in accordance with the substantive laws of the State of Delaware without giving effect to any
conflicts of 1aw rule or principle that might result in the application of the laws of another jurisdiction.

IN WITNESS WHEREOF, Assignor and Assignec have excculed this Assignment as of the
Effective Date.
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OBAGI MED J TS JRCHEM: JR CHEM, LEC
By: : " By:

Narne: /fﬁﬁ:fbr-) /é?m»ﬂ Name:

Title: Q?as;: D ¥ (¥ Title:

Date: __ jI~&-/3 Date:

JRCHEM: DR. JOSE RAMIREZ, PH.D

By:

Name:

Date:

PATENT
REEL: 032040 FRAME: 0876




PATENT ASSIGNMENT

By

OBAGI MEDICAL PRODUCTS, INC.

B}’(\ ‘&r‘ ¥acid v{ 4 e

Name:
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g

Tite: Ldess

Date: fif e Favn 4%
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By £ gt o 7 Sy
al i,

JROHEM: DR, JOSE RAMIREZ, PHD

BoAMdevarer, B

Mamie: sl Lo,

s

s 3", &2 s
Date: Loy fads

RECORDED: 01/24/2014
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