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Step 2.4

AGREEMENT ON THE ASSIGNMENT OF INTELLECTUAL PROPERTY

Dated as of January 1, 2015

BETWEEN: Ovivo Finance Inc., a corporation incorporated under the laws
of Canada, herein acting and represented by Mrs. Gwen Klees;

(hereinafter referred to as the “Vendor”),

AND: Ovivo Inc., a corporation incorporated under the laws of
Canada, herein acting and represented by Mr. Marc Barbeau;

(hereinafter referred to as the “Purchaser”)

(individually hereinafter referred to as a “Party” and
collectively hereinafter referred to as the “Parties”)

- IT 1S AGREED AS FOLLOWS: -
ARTICLE 1 - RECITALS

1.1 The Vendor agrees to sell and the Purchaser agrees to purchase certain assets as further
described hereunder.

1.2 The Vendor and the Purchaser wish to subject the said sale to the terms and conditions
mentioned herein.

1.3 The Purchaser is a creditor of Vendor under certain intra-group loans in the aggregate

amount of CAD Y SEBNIER (“Ovivo Finance Loan”).

14 The Vendor wishes to repay a portion of the Ovivo Finance Loan owed to the Purchaser
by transferring the Assigned Intellectual Property the Purchaser.

15 The Vendor and the Purchaser declare that the provisions of this Agreement on the
Assignment of Intellectual Property (the “Agreement”) have been freely negotiated
between them.

ARTICLE 2 ~ DEFINITIONS

2.1 “Assigned Intellectual Property” means certain intellectual property of the Vendor as
set forth in Appendix 1; :

2.2 “Effective Date” means the date of this Agreement.
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ARTICLE 3 - PURCHASE AND SALE OF THE ASSIGNED INTELLECTUAL PROPERTY
3.1 Description of the Assigned Intellectual Property

The Vendor hereby grants, conveys, sells, assigns and transfers to the Purchaser all of
Vendor’s rights, title and interest in and to the Assighed Intellectual Property and the
Purchaser agrees to purchase the Assigned Intellectual Property from the Vendor with
effect as of the Effective Date.

ARTICLE 4 — PURCHASE PRICE AND PAYMENT OF PURCHASE PRICE
4.1 Purchase Price and payment of Purchase Price

The purchase price for the Assigned Intellectual Property paid by or on behalf of the
Purchaser to or on behalf of the Vendor (i) is equal to the amount set forth in Appendix
4 entitled “Purchase Price” (the “Purchase Price”) which represents the fair market
value of the Assigned Intellectual Property as at the Effective Date, and (ii) is hereby
satisfied in the manner set forth in Appendix 4.

ARTICLE 5 — NO REPRESENTATION AND WARRANTY

5.1 The Vendor make no representation or warranty (whether express or implied)
whatsoever in connection with the Assigned Intellectual Property, whether with respect
to the title of ownership or with respect to fitness for a particular purpose or otherwise,
and the Purchaser acknowledges that the purchase of the Assigned Intellectual Property
by it are being effected on an “as is, where is” basis and at the risk of the Purchaser.

ARTICLE 6 — MISCELLANEQUS
6.1 Enurement

This Agreement shall enure to the benefit of and be binding upon the Parties hereto and
their respective Ri?ﬁre’s’én’taﬁ?/es successors and assigns. All or any part of the Parties'
respective rights and obligations under this Agreement may only be a55|gned with the
consent of the Vendor and the Purchaser.

6.2 Third Party Beneficiaries

The Parties intend that this Agreement shall not benefit or create any right or cause of
action in favour of, any person other than the Parties and their respective successors
and permitted assigns and no person, other than the Parties shall be entitled to rely on
the provisions of this Agreement in any action, suit, proceeding (including arbitral and
administrative proceedings), hearing or other forum.

6.3 Execution of further documents
The Parties agree to do all things and sign and execute all deeds and documents and do

all such other acts or things necessary or required for the carrying out of the purpose
and intent of this Agreement.
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6.4

6.5

6.6

6.7

6.8

Governing Law

This Agreement is governed by and shall be interpreted and enforced in accordance
with the laws of Quebec and the laws of Canada applicable therein; the Parties hereby
irrevocably attorn to the exclusive jurisdiction of the courts of competent jurisdiction of
Quebec, judicial district of Montreal.

Recitals and Appendices

The Recitals to this Agreement and the Appendices attached to this Agreement form an
integral part hereof.

Severability

If any term or other provision of this Agreement or any other agreement, document or
instrument executed pursuant to this Agreement is invalid, illegal or incapable of being
enforced by any rule or law or public policy, all other terms and provisions of this
Agreement or other agreement, document or instrument shall nevertheless remain in
full force and effect. Upon such determination that any term or other provision is
invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to
modify this Agreement or other agreement, document or instrument so as to effect the
original intent of the Parties as closely as possible in an acceptable manner to the end
that the transactions contemplated hereby are fulfilled to the fullest extent possible.

Amendments

This Agreement may only be amended, restated, supplemented, have any of its
provisions waived or be otherwise modified, in whole or in part, pursuant to a written
instrument executed by each of the Vendor and the Purchaser.

Counterparts

This Agreement may be executed in two or more counterparts, each of which shall be
deemed to be an original but all of which together shall constitute one and the same
instrument. The Parties shall be entitled to rely upon delivery of an executed facsimile
or similar executed electronic copy of this Agreement, and such facsimile or similar
executed electronic copy shall be legally effective to create a valid and binding
agreement between the Parties.

SIGNATURE PAGE FOLLOWS
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- SIGNATURES -

OVIVO INC.,
Per: K s Per: _ME“"L*‘/" . -

Name: .~Gwen Klees Name: Marc Barbeau
Title: Director Title: President and Chief Executive Officer
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