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EXECUTION VERSION
INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This Assignment Agreement (hereinafter, this “Assignment”™) is entered into and made
effective as of July 27, 2018, by and between Nuscience, LLC, a Delaware Limited fability
company (hereinafler, “Assignee™), and Special Nutriemts, Inc., a Florida corporation
(hereinafter, “Assicnor™). Al capitalized words and terms used in this Assignment and not
defined herein shall have the respective meanings ascribed to them in the Asset Purchase

Agreement (as hereafter defined).

WHEREAS, Assignor owns certain right, title and interest in and to the Intellectual
Property Assets, including, but not limited to, the patent applications, trademarks and trademark
applications set forth in attached Schedule A (hereinafter, individually and collectively, the
“Intelleciual Property Assets™); and

WHEREAS, pursuant to an Asset Purchase Agreement entered into among Assignee and
Assignor and other parties, dated June 22, 2018 (the “Asset Purchase Agreoment™), Assignee
desires to acquire the Intellectual Property Assets from Assignor, and Assignor desires to effect
such acquisition on the terms and conditions set forth in this Assignment.

NOW, THEREFORE, in consideration of the respective representations, warranties and
agreements contained in the Asset Purchase Agreement and for good and valuable consideration,
the receipt and adequacy of which are hereby acknowledged, the parties agree as follows;

Section 1. Assisnmeunt.

On the basis of the representations, warranties and agreements contained in the Asset
Purchase Agreement, and subject to the terms and conditions of this Assignment, Assignor
hereby assigns, wransfers and delegates to Assignes, its legal representatives, successors and
assigns, its entive right, title, interest, duties and obligations arising from, or relating to, the
Intellectual Property Assets, including, bt not limited to, any patent or trademark or other
Intellectual Property rights, along with the goodwill associated therewith and the right to sue for
past, present or future infringement, the right o claim domestic or foreign priority, and including
ay foreign  coumlerparts, continuations, continustions-in-part,  divisions, reissues,
re-examinations or extensions thereof, and in and to any and all Letters Patent or registrations of
any couniry which may be issued for the Intellectual Property Assets. Assignee hereby accepts
all such right, title and interest and assumes all of the duties and obligations of Assignor arising
in connection with, or relating to, the Intellectual Property Assets from and after the date hereof

Section 2. Further Actions.

Assignor hereby agrees that Assignor will not execute any writing or do any act
whatsoever conflicting with these presents, and that Assignor will, at any time upon request,
without further or additional consideration but at the expense of Assignes, execute such
additional assignments and other writings, including recordation of such assignments or writings
in any patent office in any country, and do such additional reasonable acts as said Assignee may
deem necessary or desirable, to perfect the Assignee’s enjoyment of this grant. Assignor hereby
agrees that Assignor will render all necessary assistance at the expense of Assignes in making
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application for and obtaining original, divisional, continuations, continuations-in-par,
reexamined, reissued, or extended Letters Patent of any country for the Intellectual Property
Assets, and in enforcing any rights or causes of action accruing as a result of such applications or
patents, and by executing preliminary statements and other affidavits, it being understood that
the foregoing covenant and agreement shall bind, and inure to the benefit of the assigns and legal
representatives of Assignor and Assignee.

ase Avrecment,

Section 3. Terms of the Asset Purchiase Avreen

The terms of the Asset Purchase Agreement, including, but not Hmited to, the representations,
warranties, covenants, agreements and indemnities relating to the Intellectual Property Assets are
incorporated herein by this reference. The partics hersto acknowledge and agree that the
representations, warranties, covenants, agreements and indemmpities contained in the Asset
Furchase Agreement shall not be superseded hereby but shall remain in full force and effect to
the full extent provided therein. In the event of any conflict or inconsistency between the terms
of the Asset Purchase Agreement and the ferms hereof, the terms of the Asset Purchase

Agreement shall govern.

Section 4. Misgellansous.

Avaiiability of Equitable Remedien. Since a breach of the provisions of this

{2}

Assignment could not adequately be compensated by money damages, any party shall be
entitled, either before or after the date of this Assignment, in addition to anty other right or
remedy available io i, to an injunciion restraining such breach or a threatened breach and to
specific performance of any such provision of this Assignmoent and in either case no hond or
other seourity shall be required in connection therewith, and the parties hereby consent to the
fasuance of such an injunction and to the ordering of specific performance.

(b}  Medification. This Assignment may be modified only by a written instrument
duly execated by each party.

{e} Notices. Any notice or other communication required or permitted to be given
hereunder shall be in writing and shall be mailed by certified mail, return receipt regquested or
delivered against receipt to the party to whom it is to be given at the address of such party set
forth in Section 10.2 of the Asset Purchase Agreement {or to such other address as the party shall
have furnished in writing in accordance with the provisions of this Section 4(ch) with a copy 0
cach of the other parties hereto. Any notice or other communication given by certified mail {or
by such comparable method) shall be deemed given at the time of certification thereof {or
comparable act), except for a notice changing & party’s address which will be deemed given at
ihe time of receipt thersof,

(@) Walver. Any waiver by any party of a breach of any provision of this
Assignment must be in writing and shall not operate as or be construed fo be a waiver of any
other breach of that provision or of any breach of any other provision of this Assignment. The
failure of a party to insist upon strict adherence to any term of this Assignment on one or more e
occasions will not be considered a waiver or deprive that party of the right thereafter to insist f;ﬁ
upon strict adherence to that term or any other term of this Assignment, :’i
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{£}  Assignment. Assignor may not sssign its rights or delegate any of its duties
under this Assignment without the prior written consent of Assignes, which shall not be
unreasonably withheld. Any assigrument in viclation of this Section 4{c} shall be void and of no
legal force or effect.

{H No Third Party Beneficiaries. This Assignment does not create, and shall not be

construed as creating, any rights enforcesble by any person not a party (o this Assignment.

{8) Severshilitv. If any provision of this Assignment is invalid, illegal, or
unenforceable, the balance of this Assignment shall remain in effect, and if any provision is
inapplicable to any person or circumstance, it shall nevertheless remsin applicable to all other
persons and circumstances.,

(k)  Headings. The beadings in this Assignment are solely for convenience of
reference and shall be given no effect in the construction or interpretation of this Assignment.

LCounterparis: Geverning Law. This Assignment may be executed in any

B  Counterparts; Governing Lo
number of counterparts, each of which shall be deemed an origingl, but all of which together
shall constitute one and the same instrument binding on the parties. This Assignment shall be
governed by, enforced under and construed in sccordance with the laws of the State of Delaware,
regardiess of the laws that might otherwise govern under applicable principles of conflicts of

taws of such State of Delaware or any other jurisdiction.

{signatures on the following page]
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IN WITNESS WHEREOF, the partiss have duly exscuted this Assignment as of the duls
first written above.

ABSIGNOR: Special Nutrisnts, Inc,

thie. Vi«.euPrexlciem

ABRIGHER: NMuscience, LLE

By s Kol Member,

AGRIFIRRM UE CORP,
BV } M
e qukiféﬁ{bgrt :

Mﬂ%&@iﬁcyuin Fact

{Signature Page to IP Assignment and Assumption Agreemient]
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SCHEDBUIE A

i U.B. Patent Application No.15/070,243 filed on March 15, 2016 entitled *TOXIN
BINDING SYSTEM®

b

2 U.B. Patent Application No.15/727,877 filed on October 9, 2017 entitled
“RODENTICIDE BINDING SYSTEM”

3. See attached Hst of Trademarks
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