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Assignment and Cost/Proceeds Sharing Agreement ("Agreement”)

This Agreement is made effective September 30, 2014 among:

Vandolay, Inc, 3 Dalaws
Vitlage Drive, Suite 188, Cas

%0""1‘ sy with
ad, CA 32809 {"Xaszm)my‘;

Of
‘i s'u

Lily innovation Advisses Lid, a Usid
oifice at Riverbank Hovse, § Putney }
Kingdon: {"LIA"):

the Lenders {as defined here

Kingdom Umited compar 1y with registerad
dge Approach, Londen 8W6 3JD, United

’.A}

eaaf 3 [ Teoanay
i i Anpex 1) and

ve, Suite 108,

Mare Lieberman, su mdividual 1 3 i
48 Preston

Carisbad, CA 92008 and Luls Ba Silva, an individual cesiding ab 6:
Avenue, Livermove, (A B4551 {togethey, the "Management”).

residing at 300 Cavisbhad Village Dri
2

gach a “Party” snd cellectively the “Parties”.

Whereas
A \’:mc‘»)‘my intends to Hgidate and dissolve (the "Liguidation”}, and wishes ©
i Assers ooy o ofit of the Lenders, in sxchangs for thety

Lu the Promissory >t3 Termination and Release Agresments
bou date hereof between Yandolay and each of the
sosts of the Liguidation up to a maximum of

o
N

thas Mad Sheek do naiwish to bear the costs of Liquidation,
e agreed to transfer thelr interests o the P A i Mawry
Far mpa‘cmg Lenders] in exchange for & nomingl pavinent by
o each other Lender.

ich fs wholly owned by him} to hold the P

. The Management wish D px"‘v-"*s reasoneble assistance o reatiz
wrhc fo involve the Manageme nt in future busiaess

opporturdties levelvin

Now therefore, the Partles have ag

1. interprefation in this Agreeatent;
¥ o

i1 Uapitalized terms shall have the meant werein,

12, VIP Asseism
bist not fmited to pate
database rights, desig i aw -how {inchuding information
subject to patent fraflar nature, {b all written

raaterinis, software ane Isﬁ. deveioped ara ,m:eu by Vandolay in its

husiness, and {£} the

ot sut

i owned by Vandolay, Jactuding

1.3, “Lenders” means the jadividuals and entities listed {n Annex 1
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A

1.4, “Patent’ raeads 1.8 Patent No, 7,659.95

“Protafypes” wmesns the piwamu prototyps equipreent developed hy
Yandolay for treatment of skin lestons.

Transfer of iP Assets,

2.1 Vandolay hereby transfers to LA all of its right and huerest in the 1P Asseta

2.2, Vandolay and the P»fianave:r;en shall cooperate with LIA to Hle an assignment
of the Patent to LIA with the U.S: Patent and Trademark Office.

2.3. The Company and the Management {pn arcorgoing basis after Liguidation]

iematerials included in

reasorable efforts o aveid

req
24, Mawry Shenk shall pay 31 to each of the Non-Farticipating Lenders.

Costs of Lignidation

i

3.3, The Company or Manag
documented costs of L ifguicadon aap ts) ¢
notices w ke {each, a “Notice™).

v Shenk, or at bis opl
ay’- o @ bantk account desig
inthe Notice,

Cooperation on Rispasition of Asset

&1 TheM dm:g\emv‘m shait me\"de;n is easonably requasted by LIA in the
warket i anagement
'~13d§ rot bt ref"nre action {other than a fed in clauss

3.1 0r 358 5 G be -.‘){if}()z-{}\f.‘(?{f(-f costs of sach

i uge reasonable endeavors to tnvolve the Management in agy
rignities that arise from the sate. o or other <isposition
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Annex i

The Lenders

Rame Adgdress

Maury Shenk 89 Chelverion Roast
London SWI15 18W
United Kin

CVV Pariaers, LP ot B

Tom Toy

{itten Road, Suite 200
Buglingame, CAS4010
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5. Applicable Law and Jurisdiction. The Jaws of the State of Caltfornia sh
the fnterpretation and ehforcement of this Agrecrnent. The Partd
fornia for resolution of

nop-e ction of the courts of the Sate ol C
any dispute under this Agreement,

Maury Shenk tor Lily mnovation Advisors Lid:

Maury Shenk:

e
‘,f"”
el

Pt o
- Lighetndn fopfandelay, Inc:
o e

e
LighStmangs”
S

Lafe Da Silva:

Peter Hernarvdoni for CVV, Partnerg, L¥

Paul Quadros for Tenex Greenhouse Vesotures, LLO

Tom Toy:

1

H govern
ntto the
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-
ra

Hisrnta shall pevers
Parties consent o the
shution of

nomsexclusive iurisdivtion of the ¢
e under thig 8

Mamry Shenk for Ly Innovation Advisors Lid:

Maury Shenda

Mared, Lickernuan for Vandsiay, foaos

Mare 8, Liebermang

Patey Bernardoni for VY, Partners, L

Pant Guadros for Teney Greenhouse Ventures, LLOG

Tom Tow
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& Applicable Law aud Rirfsdiction. The faws:
the interpretation and enforcement of this ~«
non-exclusive jurtsdictton ot the cosrts of 1
any dispute nnder this Agresment,

re of Catifornia shall governy
i sepnsent to the
Hfornia for resolutisn of

“_m).‘

Maury Shenk for Lily maw%aﬁa;a Advisors Lud:

Maury Shenk:

Mare 5. Liebherman for Vardolay, Ineu

Marc 5 Licherman:

Laste Vo Rilva:

E’agﬁ’{}uxdms i;x. *i‘ﬂ;m !xr‘ssemhapse Vesturas, LLE

¢

./ ««‘/
e

Tom Toy:
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Apphesbie Law and jurisdiction, |
the Interpratation and enf

forcs
tn~axclusty

ent of this ;

all

{ govera
aoy dispute under this

PRR L0 to the
1 of the eourts of the State of Califoraia &
Agresmant.

3 wting uf

OF SRS

Mawry Sheak for Ky fanovation Advisers Lid:

Mawry Shenk:

Mare 8. Liebarman for Vardasiay, ne:

Mare 8. Lisherman:

Loniy Do Sibvac

Poter Bexnardig oy VY. Partaers, LB

Panl Quadros for Tenex Graenboiss Venturss, LLE

T Ton

RECORDED: 10/15/2014
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