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BETWEEN THE UNDERSIGNED:

(1). SELASU David LACOMBE, represented by Mr David Lacombe, legal director registered on the
national list, domiciled at his office located at 4, Place de Wagram - 75017 Paris,
Hereafter referred to as the "Court-ordered administrator” or "Mr Lacombe",

Acting for the purposes of this document in his capacity as Court-Appointed Administrator
of the company:

E(YE) BRAIN, société anonyme [French limited liability company] with a board of directors and a
share capital of €535,060.40, with its registered office at 1 bis, rue Jean Le Galleu 94200 Ivry-sur-
Seine, registered in the Créteil Trade and Companies Register under the number 502 400 419,
represented by the aforementioned Legal Administrator,

Hereafter referred to as the "SA E(YE) BRAIN" or the
"Assignor",

Role to which he was appointed under the terms of the Safeguarding Ruling (as this
term is defined hereafter), kept in the role under the terms of the Receivership Ruling
(as this term is defined hereafter), with an assistance task and specifically authorised
for the purposes of this document under the terms of the Transfer Ruling (as this term
is defined hereafter).

PARTY OF THE FIRST PART,

(2). SURICOG, société par actions simplifiée [French simplified joint-stock company] with a share
capital of €22,200, with its registered office at 130 rue de Lourmel - 75015 Paris, registered in the
Paris Trade and Companies Register under the number 7593 041 310, and represented by Mr Marc
Massoneau, acting for the purposes of this document in his capacity as chairman, duly authorised
for this purpose,

Hereafter referred to as the "SAS SURICOG" or the "Assignee”,
PARTY OF THE SECOND PART.

The Assignor and the Assignee are hereafter individually referred to as the "Party" and collectively
as the "Parties"”.

IN THE PRESENCE OF:

(3). Mr Marc Massoneau, born on 20 February 1959 in QOujda (Morocco), of French nationality,
residing at 27, rue des Ecoles in Tillieres-sur-Avre (27520),

AND:

4). Mr Vincent Hugues Emile Mialet, born on 13 December 1969 in Paris (75015), of French
nationality, residing at 8C Ch du Clos-Alpestre, 1222 Vesenaz (Switzerland),

Mr Massoneau and Mr Mialet are hereafter collectively referred to
as the "Persons Required to Execute the Plan".
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THE FOLLOWING WAS HEREBY AGREED:

(A) The SA E(YE) BRAIN carried out a research, development and marketing activity for digital tools for the
diagnosis of neurological diseases, which forms the company covered by this partial company transfer, in
accordance with the provisions of articles L. 631-22 and L. 642-1 et seq of the French Commercial Code
(hereafter the "Business").

(B) Following the ruling of 5 August 2015, the Créteil Commercial Court launched safeguarding procedures
for the SA E(YE) BRAIN (hereafter the "Safeguarding Ruling™).

(C)  The Safeguarding Ruling appointed:
(i)  Mr Didier Renoult as supervisory judge (hereafter the "Supervisory Judge")

(ii) The SELASU David LACOMBE, represented by Mr David Lacombe, as court-appointed
administrator, and

(iii) Mr Gilles Pellegrini, official receiver registered on the national list, whose office is located at 4, le
Parvis de Saint-Maur - 94106 Saint-Maur-des-Fossés, as official receiver (hereafter the "Official
Receiver"),

It is hereby specified that the claimants were invited to submit their claims to the Official Receiver within
a period of two (2) months of publication of the Opening Ruling in the Official Journal of Civil and
Commercial Notices.

(D) Given the limited liquidities and difficulties of the SA E(YE) BRAIN, Mr Lacombe launched a tender which
commenced in September 2015 and finished on 9 October 2015, and completed the disclosure formalities
provided for by law, in order to encourage takeover bids (Appendix I).

(E) Following the ruling of 18 November 2015, the Créteil Commercial Court converted the safeguarding
proceedings into receivership proceedings, in order to examine the takeover bids in the context of a full
transfer (hereafter the "Receivership Ruling").

(F) The Receivership Ruling maintained the procedural bodies and entrusted Mr Lacombe, in his official
capacity, with the task of assisting the SA E(YE) BRAIN.

(G) On 9 October 2015, the SAS SURICOG sent a takeover bid to the Court-Appointed Administrator
(hereafter the "Initial Bid") (Appendix II).

(H) The Initial Bid was improved for the first time in a letter from the counsel dated 20 October 2015
(Appendix lIl), then a second time on 9 November 2015 (hereafter collectively referred to as the
"Improved Bid") (Appendix IV).

()  The Improved Bid was the subject of a letter from the counsel of the SAS SURICOG dated 3 December
2015 and an additional notice dated 4 December 2015, which form the Initial Bid and the Improved Bid
(the "Final Bid'") (Appendix V).

(J) The Court-Appointed Administrator proceeded to present the takeover bids during the hearing held on 9
December 2015 before the Créteil Commercial Court.
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(K)

(L

Following the ruling dated 16 December 2015, in accordance with the provisions of articles L. 631-22 and L.
642-1 et seq of the French Commercial Code, the Créteil Commercial Court
ordered the partial transfer of the tangible and intangible assets of the SA E(YE) BRAIN to the SAS SURICOG,
directed by Mr March Massoneau, under the terms of the Final Bid and the conditions set out in this
document, and in accordance with the declarations made to the Council Chamber (hereafter the "Transfer
Ruling").

The provisions of the Transfer Ruling, a copy of which is included in Appendix VI. is fully
reiterated hereafter:

ON THESE GROUNDS

After having deliberated, the Court, ruling in a full hearing in the first instance,
Based on the report of the supervisory judge,

Whereas the recommendation of the ministry,
Whereas articles L. 631-22 et seq of the French Commercial Code

Approves the transfer of the SA E(YE) BRAIN - 1 bis rue Jean Le Galleu 94200 IVRY SUR SEINE,
registered in the CRETEIL Trade and Companies Register under the number 502400419
B572,

To the SURICOG company, société par actions simplifiées [French simplified joint-stock company] with
a share capital of €22,000, with its registered office located at 130 rue de Lourmel 75015 PARIS,
registered in the PARIS Trade and Companies Register under the number B 793041310,

Under the following conditions:

- Price: €65,000 excluding taxes, duties, fees, broken down as follows:

.intangible .elements: 50,000 euros,
. tangible elements: 15,000 euros,

Appoints Mr Digard/Pestel Debord as auctioneer,
Stocks: 25% of the purchase value based on the inventory conducted by the auctioneer

Orders the transfer, pursuant to the provisions of article L. 1224-1 of the French Labour Code, of 4
employment contracts corresponding to the following positions:

- 1 sales representative,

- 1 research assistant,

- 1 computer development engineer,
- 1 R&D and technical director,

States that the assignee shall cover all the paid leave and accrued rights owed to the transferred
employees,

Authorises the dismissal on economic grounds of 4 employees, whose employment contracts
correspond to the following positions:

- 1 head of marketing and communication,
- 1 after-sales service technician,

- 1 scientific director,

- 1 general secretary,
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States that the sum of €65,000 paid by the assignee to the administrator is specifically allocated
to guaranteeing the correct fulfilment of all the commitments made under the bid,

States that in the event of failure by the assignee on any grounds, namely if they fail to formalise
the deed of transfer within a period of two months, the total sum of the transfer price shall be
allocated to the proceedings as damages,

Orders the transfer of the following contracts, pursuant to article L. 642-7 of the French
Commercial Code:

All the clinical studies
Collaboration contract n® 09025A10
Amendment 1 - Contract 09025A10
Amendment 2 - Contract 09025A10
Amendment 3 - Contract 09025A10
Amendment 4 - Contract 09025A10
Amendment 5 - Contract 09025A10
Recommendation CPP13219
ICIVI research contract n® 130307A
CPP recommendation
LYLO - CHU Bordeaux invoice
CPP recommendation
CPP recommendation - Amendment to ICM research
contract no. 130307A

COCTDAH - Rouffach research contract
CPP recommendation
Eurostars - CONSORTIUM AGREEMENT - SIGNED
VERSION
CPP recommendation
CPP recommendation
Health PAC
Consortium agreement Enhance H2020
UCSF
STAE 2014-12-18 manufacturing contract
Medical Device Agreement
Contract LNE GMED 2014.07 01
Amendment contract SO 5 . LNE - EYEBRAIN
Transported goods
Civil liability insurance
General conditions Biomedical research sponsor
Diagdys project compliance
Mocdoc project compliance
Siraboc project compliance
Stirniang project compliance
Emailing - MailChimp
OVH domain names
Novéo - Computer development
SoYouStart server
° Sirategiqual (quality)
Easyredmlne
Salesforce
Neurolite - Swiss distributor
Lempereur (Benelux)
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States that the other contracts are not taken over,
Sets the enjoyment on the date this ruling is delivered

Appoints Mr Marc Massoneau and Mr Vincent Mialet in their official capacities to execute the
plan on behalf of the SURICOG company, notify them of the commitments made in this respect,
namely and additional contribution of €100,000 within a period of 6 months,

States that the fees, duties and costs fixed and calculated in addition shall be covered by the
assignee,

Keep Mr Didier Renoult, supervisory judge, in his role, until the definitive publication of the
liquidator's financial statements,

Keep Mr David Lacombe in his role as court-appointed administrator, with the task
provided for in article L 631-22 of the French Commercial Code, until the deeds of
transfer are formalised.

Keep Mr Gilles Pellegrini in his role as official receiver until the deeds of transfer are
formalised, the end of the claim verification procedure, and the end-of-assignment report

States that the fees will be used to cover the receivership costs, as a priority.

11" and final page

On behalf of the president in his absence

[SIGNATURES]

(M) Itis hereby specified that the partial citation of the Transfer Ruling in the introduction of the Deed of
Transfer (as this term is defined hereafter) does not alter the provisions thereof; each Party declares
that they will refer to the Transfer Ruling in its entirety.

(N) The Transfer Ruling appointed the Court-Appointed Administrator, granting him the power to carry
out the procedures necessary for the completion of the Transfer (as this term is defined hereafter)

(O) In accordance with the provisions of articles L. 642-5 and R. 661-1 of the French Commercial Code,
the Transfer Ruling is enforceable against all parties and may be lawfully enforced on a provisional
basis.

(P)  Following the judgement of 20 January 2016 (Appendix VII), the Créteil Commercial Court declared
the legal liquidation of the SA E(YE) BRAIN and appointed Mr Gilles Pellegrini as liquidator (hereafter
the "Liquidator").

(Q) It was under these conditions that the Parties met and concluded this deed of partial company
transfer (hereafter the "Deed of Transfer").
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THE FOLLOWING WAS HEREBY AGREED:

1. PURPOSE

Under the terms of the Deed of Transfer, the Assignor, represented by the Court-Appointed
Administrator, in his official capacity, transfer, sells and transports the tangible and intangible
assets that form the Business, which constitute the subject of this company transfer (hereafter
the "Transfer"), pursuant to the provisions of articles L. 631-22 and L. 642-1 et seq of the
French Commercial Code, in return for the Transfer Price (as this term is defined hereafter) and
without any guarantee other than their existence, to the Assignee, who accepts this.

2. OWNERSHIP - ENJOYMENT

21 Transfer of Ownership

The Assignee shall have full ownership of the tangible and intangible elements that form the
Business covered by the Transfer, from the date of signature of the Deed of Transfer in
exchange for payment by the Assignee of the Transfer Price (hereafter the "Date of Transfer
of Ownership").

2.2 Enjoyment

a) The Assignee has had enjoyment to the tangible and intangible elements that form the
Business covered by the Transfer since 00:00 (midnight) on 16 December 2015 (hereafter the
"Date of Enjoyment").

b) Given the urgency attached to continuing operations, on 18 December 2015, the Parties
signed an enjoyment agreement, a copy of which is included in Appendix VI, for the time
necessary to finalise the deeds of transfer (hereafter the "Enjoyment Agreement").

c) As a result, from the Date of Enjoyment, the Assignee has fully enjoyment of all the rights and
prerogatives attached to the operation of the Business covered by the Transfer, as well as all
the benefits, charges and risks stemming from its operation.

23 Exclusion of common-law guarantees

a) It is expressly reiterated that the Transfer, which is subject to the provisions of articles L. 631-
22 and L. 642-1 et seq of the French Commercial Code, is not a common-law sale, and is
carried out under the framework of the Assignor's partial company transfer plan, following the
submission of the Final Bid accepted in accordance with the terms of the Transfer Ruling. It
therefore implies the existence of an exclusive contingency for the application of the
guarantees provided for by common-law sales, which was, and is, expressly accepted by the
Assignee, as required.

b) In light of the above, the Assignee shall take over the tangible and intangible assets that form
the Business in the condition in which they are found, without the right to claim any
compensation from the Court-Appointed Administrator and the Official Receiver.

c) In this respect, the Assignee declares:
(i) That they are familiar with the transferred Business,
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(i) That the Transfer Price was set by them in the Final Bid, on an all-inclusive, fixed and
final basis, and

(iii) That they release the Court-Appointed Administrator, the Official Receiver, and the
Drafter (as this term is defined hereafter) from all liability linked to any administrative
authorisation and declaration to operate.
3. ELEMENTS THAT FORM THE TRANSFERRED BUSINESS

3.1 The Business

For the operation of the Business, the SA E(YE) BRAIN is registered in the Créteil Trade and
Companies Register under the number 502 400 419.

The Business, which is operated from the registered office and main establishment located at 1 bis,
rue Jean Le Galleu - 94200 Ivry-sur-Seine, is composed of:

a) The intangible elements

(i) Commercial names, trade and business names:
(i) The websites www.eyebrain.com and www.eyebrainpedia.com;
(iii) The scientific content, publications, study data;

(iv) The clientele and customer base attached to the Business (hereafter the "Clientele” or
the "Customers")

(v) The approvals, certifications, qualifications and technical certificates;

(vi) All the registered and non-registered trademarks and related logos and slogans, a list of
which is included in Appendix IX;

(vii) All the licences, patents, designs and models, a list of which is included in Appendix X;
(viii)  The plans, moulds, templates and technical product files;

(ix) All the registered and unregistered domain names;

(%) The customer sheets, order books and potential clientele, order portfolios;

(xi) The supplier sheets and purchase conditions;

(xii) The archives, documentation and commercial and technical brochures;

(xiii) The transferable software, programmes and computer files, whether these were
developed internally or externally, and which are owned by the SA E(YE) BRAIN or for
which they hold a licence;
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b)

(xiv) All the software, domain names, websites, programmes, data and digital use licences
for which the SA E(YE) BRAIN holds the rights;

The SANTARELLI firm, counsel of the Assignee, is responsible for completing the
required formalities for the registration of the transfer of all intellectual property rights
acquired and which require specific formalities. As a result, Mr Lacombe, in his official
capacity, undertakes to sign all documents that may be necessary for the fulfilment of
the registration formalities, other than the Deed of Transfer.

(xv)  The right to be subrogated in the benefit of the contracts legally transferred under the
terms of the Transfer Ruling included in Appendix XI;

(xvi) All the data and files relating to the staff transferred in accordance with article L. 1224-
1 of the French Labour Code;

(xvil}) The administrative authorisations necessary for the operation of the Business, insofar
as they are legally transferable, with the Assignee solely responsible for the cost of
the formalities relating to the change of operator in the month following the Date of
Transfer of Ownership;

(xviil} The right to claim the status as the successor of the Assignor, with the Assignor
expressly authorising the Assignee to claim to be the successor of the Assignor from
the Date of Enjoyment, for the purposes of the continuation of commercial
relationships with Customers;

And, more generally, any intangible assets necessary or related to the operation of the
Business. The Assignee declares to be familiar with the transferred intangible assets covered
by the Transfer, of which they took possession from the Date of Enjoyment, and therefore
exempts the Assignor from providing a more detailed description, to have exercised its rights,
and waives the right to lodge any claim against the Assignor in this respect.

The tangible elements

It is reiterated, as necessary:

(h That the Safeguarding Ruling did not appoint an auctioneer to carry out the inventory
and valuation of the assets of the SA E(YE) BRAIN,

(ii) That the inventory was therefore carried out by the SA E(YE) BRAIN, in accordance
with the provisions of article L. 622-6 of the French Commercial Code (Appendix
X, and

(iii) That a joint inventory of the tangible assets present was drawn up on 15 January
2016 by Mr Digard, auctioneer (Appendix XIll).

In accordance with the Final Bid and the Transfer Ruling, the tangible elements transferred
include the material and movable assets belonging to the SA E(YE) BRAIN in existence on the
Date of Enjoyment, namely:

(1) The technical installations;

(i) The movable fittings;
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(i) The medical and testing equipment;
(iv) The office and computer equipment and furniture;

(v) The commercial brochures and technical, commercial and corporate archives.

The Assignee declares to be familiar with the transferred intangible assets covered by the
Transfer, of which they took possession from the Date of Enjoyment, and therefore exempts
the Assignor from providing a more detailed description.

3.2 Stocks

The Assignee takes over the stock of goods relating to the operation of the Transferred
Activity, the raw materials and consumables, the goods under production, the intermediate and
finished products fully owned by the Assignor and necessary for the continued operation, that
are in existence and in the conditions in which they are found on the Date of Enjoyment
(hereafter the "Stocks"), not encumbered by a retention of title clause, lien or collateral cited in
article L. 642-12, paragraph 4 of the French Commercial Code, as listed in Appendix XIV.

Where applicable, the Assignee cannot be held liable for the costs of returning an element of
stock transferred to the Assignee despite a retention-of-title clause, lien or collateral; the
claimant concerned shall remain liable for these costs.

3.3 Production and orders

3.4.1 Production

a) The Assignee takes over all the non-invoiced productions in existence on the Date of
Enjoyment.
b) The Assignee declares to be personally responsible for the completion of the productions

under construction on the Date of Enjoyment.

c) The Assignee shall not claim any reimbursement of income deferred by the SA E(YE) BRAIN
and received by this party.

3.4.2 Orders

The Assignee shall be responsible for the pending orders placed by the Assignor with its
suppliers prior to the Date of Commencement of Enjoyment, not delivered by this date,
provided that these orders were placed under normal financial and commercial conditions, and
that they are useful for business continuity.

34 Assigned contracts

a) In accordance with the Final Bid and the Transfer Ruling, the Assignee shall take over all the
contracts it considers necessary for maintaining activity, a list of which is included in
Appendix XI.

b}) The aforementioned contracts shall be transferred to the Date of Commencement of Enjoying,

under the conditions set out therein. In this way, the Assignor shall be subrogated in all the
rights and obligations under the transferred contracts.
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c) In this respect, it is reiterated that the Assignee shall cover the costs owed under these
contracts on a prorated basis based on their operation from the Date of Commencement of
Enjoyment.

d) For all intents and purposes, it is reiterated that the Assignor cannot guarantee the effective
transfer of the assigned contracts; the Assignee is responsible for this transfer.

3.5 Excluded elements

The Transfer relates to all the aforementioned assets that form the Business, to the exclusion of any
other.

The following tangible and intangible assets are excluded from the Transfer:

(i) Any contracts not cited in the Final Bid and/or in no way described under the terms of
the Transfer Ruling, a list of which is included in Appendix XV;

(i) All the equipment and furniture declared as a lease, rental, hire, or being the subject
of a retention of title clause, to the exclusion of those expressly recovered by the
Assignee;

(i) All furniture and equipment subject to lawful third-party claims

(iv) Any existing liabilities, regardless of the nature, other than those subsequent to the
Date of Enjoyment, with the exception of the commitments cited in article 4 below.

4.EMPLOYMENT CONTRACTS

4.1 Staff

a) In accordance with the provisions of article L. 1224-1 of the French Labour Code, the Assignee
shall take over four (4) employees assigned to the business, a list of which is included in
Appendix XVI.

b) Generally, the Assignee must fulfil all the obligations concerning the employees it takes over,
namely with regard to social security and labour legislation, without any exceptions or
reservations.

4.2 Paid leave and other benefits

a) The Assignee shall take over all the rights accrued by the transferred employees, including paid

leave, accrued prior to the Opening Ruling, on a non-prorated basis.

b) With regard to fixed and variable remuneration of any kind (prorated periodic bonuses, profit
bonuses and incentives of any nature, potential time off in lieu or amounts owed in the context of
the 35-hour agreement), the Assignee undertakes to cover all these benefits for all the transferred
employees, on a prorated basis.

5. CONSENT

5.1. By signing the Deed of Transfer, the Parties unconditionally consent to the terms of the Transfer
Ruling.

Page 12 of 21

PATENT
REEL: 046556 FRAME: 0254




5.2. The Parties declare that they have been fully informed of the consequences linked to this consent, as provided
for by articles 408 et seq of the French Code of Civil Procedure.

6. ROOT OF TITLE

Due to the nature of the Assignment, which falls under the provisions of articles L. 631-
22 and L. 642-1 et seq of the French Commercial Code, the Assignee expressly exempts
the Assignor, as well as the Drafter, from stating the root of title of the Business.

7. COMMERCIAL PREEMPTION RIGHT

7.1.  Inaccordance with the provisions of article L. 642-5, paragraph 4 of the French Commercial Code, the preemption
right of municipalities to the businesses, trades, and commaercial leases created by the law
n°2005-882 of 2 August 2005, inserted in articles L. 214-1 et seq of the French Town
Planning Code, stemming from the decree n°2007-1827 of 26 December 2007 may not be
exercised with regard to business disposed of under a deed of transfer.

7.2. The Transfer is therefore not subject to the commercial preemption right stemming from the law n°2005-
882 of 2 August 2005.

8. CHARGES AND CONDITIONS
8.1 Charges for which the Assignee is liable

The Transfer is carried out subject to the following charges and conditions, which the
Assignee expressly agrees to execute and fulfil, namely:

(i) Take over the tangible and intangible elements of the Transfer in their current
condition, without the right to claim any compensation or reduction of the
Transfer Price due to dilapidation or degradation. It is therefore expressly
stipulated that the Assignee is familiar with all the assets of which the Business
subject to Transfer is composed, and they therefore waive the right to lodge any
appeal, claim or action against the Assignor and Mr Lacombe, in his official
capacity, regarding all the assets assigned;

(i) From the Date of Enjoyment, receive all income and cover all charges of any
kind which may arise from the operation of the Business, on a prorated basis;

(iii) From the Date of Enjoyment, pay the contributions and taxes stemming from the
operation of the Business, with the understanding that the Assignor remains
liable for any payment of taxes or charges stemming from the operation prior to
the Date of Enjoyment;

(iv) Personally take out any insurance policies at their own expense, with the
Assignor undertaking to terminate the insurance policies relating to the tangible
and intangible assets covered by the Transfer, if applicable;

(v) Fulfil the conditions of the company transfer plan, as approved by the Créteil
Commercial Court under the terms of the Transfer Ruling, in accordance with the
terms and conditions of the Final Bid, from the Date of Enjoyment.
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8.3

8.4

a)

b)

)

d)

9.1

9.2

8.2 Transfer Price

a) The Transfer of the tangible and intangible elements that form the Business is granted and
accepted by both sides in exchange for the fixed, comprehensive and final price of SIXTY-FIVE
THOUSAND (65,000.00) EUROS excluding duties, taxes and fees (hereafter, the "Transfer
Price").

The Transfer Price is broken down as follows:

Takeover of the assets of the SA E (YE) BRAIN Price in euros
— Intangible elements 50,000.00
— Tangible elements 15,000.00
TOTAL —65.000.00

b)lThe division above is solely indicated to fulfil the provisions of the law of 17 March 1909
relating

to the sale and pledge of businesses, codified in articles L. 141-1 et seq of the French
Commercial Code, cannot be invoked on any grounds, notwithstanding the valuations that may
result from any documents, titles, extracts or expert assessments; in the eyes of the Parties, the
Transfer Price represents the intrinsic value of the Business, and demonstrates a fixed-rate
linked to the contingency affecting a legal sale.

Payment of the Transfer Price

The sum of SIXTY-FIVE THOUSAND (65,000.00) EUROS was paid by the Assignee prior to this
date, by cheque presented to Mr Lacombe, in his official capacity, ; this payment corresponds to
the value of the tangible and intangible elements that form the Business.

Payment of Stock

In accordance with the Transfer Ruling, the Stock acquisition price was set at the sum of
TWELVE THOUSAND. NINE HUNDRED AND FORTY-FIVE EUROS AND FIFTY CENTS
(€12.,945.50), which corresponds to 25% of the purchase value of the aforementioned Stock,
based on the inventory.

Prior to this date, the Assignee provided Mr Lacombe, in his official capacity, with a cheque for
TEN THOUSAND (10,000.00) EUROS, as payment of the acquisition price for the Stock.

In addition, the Assignee today provided Mr Lacombe, in his official capacity, with a cheque for
TWO THOUSAND, NINE HUNDRED AND FORTY-FIVE EUROS AND FIFTY CENTS
(€2,945.50), which corresponds to the balance of the price for the Stock.

Mr Lacombe, in his official capacity, acknowledges valid receipt, subject to the deposit of the
cheque.

PRORATED ACCOUNTS

The Court-Appointed Administrator or Liquidator may have the accounting position and financial
statements drawn up by an accountant of their choice, at the sole expense of the Assignee, in
order to determine the debit and credit balances of the Assignor and the Assignee.

After offsetting the amounts owed to each Party, the balance owed shall be paid by any method,
no more than five (5) days following the preparation of the aforementioned documents.

Page 14 of 21

PATENT

REEL: 046556 FRAME: 0256




10. EXEMPTION FROM DECLARATION OF THE TURNOVER AND RESULTS AND
PRESENTATION AND APPROVAL OF ACCOUNTING RECORDS

10.1 Due to the situation of the Assignor, which was placed under receivership
and the legal nature of the Transfer, which consists of a court-ordered partial company transfer, the
Assignee declares that it enters into the agreement in full knowledge of the facts, and has had
access to all the material facts necessary to proceed with the Transfer.

10.2 As a result, the Assignee expressly exempts the Assignor, the Court-Appointed
Administrator, the Official Receiver/Liquidator and the Drafter from declaring the turnover and profit
generated by the SA E(YE) BRAIN, the presentation and approval of the accounting records, as well
as the inventory, and declares that the accounting and financial position of the SA E(YE) BRAIN was
not a determining factor in its desire to acquire the Business.

10.3 The Assignee hereby releases the Assignor, the Court-Appointed Administrator, the Official
Receiver/Liquidator, and the Drafter from all liability in this respect, without restrictions or
reservations.

11.DECLARATIONS OF THE ASSIGNOR
The Assignor declares:

(1) That the Transfer, which is subject to the provisions of articles L. 631-22 and L. 642-1 et seq
of the French Commercial Code, is a court-ordered sale, and in this respect, it is of a flat-
rate, all-inclusive and unpredictable nature;

(i) That under the terms of article 1649 of the French Civil Code, action stemming from the
enforcement of the guarantee provided for in articles 1641 et seq of the French Civil Code
is not admissible in court-ordered sales; and

(iii) That, to their knowledge, the liens and pledges listed on the statement issued by the clerk
of the Créteil Commercial Court exist as of 22 September 2015, appended hereafter
(Appendix XVII).

12. ARCHIVES

12.1 The archives, accounting and corporate documents, etc. (including those in digital format) provided
to the Assignee shall remain available to the Court-Appointed Administrator and/or the Official
Receiver/Liquidator, without custodian, retention or provision fees.

12.2 The Assignee undertakes to preserve the archives provided to it for the legally required
period. Following the legally required retention period, the Assignee undertakes not to destroy the
archives without the prior authorisation of the Assignor, and to grant access to the Court-Appointed
Administrator, Official Receiver/Liquidator and Assignor at any time and upon first request. These
parties may make copies at their own expense and carry out any technical or digital extraction from
these archives; the Assignee undertakes to provide its support for the completion of these
extractions.

12.3 In the event of a subsequent transfer, this retention and provision obligation shall pass to the
subsequent

assignee.
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13. DECLARATIONS OF THE ASSIGNEE

13.1 Mr Marc Massoneau declares the following in his own name and in his capacity as chairman of the
SAS SURICOG:

(i) That he has been fully informed that the certificate of non-appeal of the Transfer Ruling
has not been issued on the date of the Deed of Transfer, and that he assumes the
related risks. As a result, the Assignee hereby releases the Assignor, the Court-Appointed
Administrator, the Official Receiver/Liquidator, in their official capacities, and the Drafter,
from all liability in this respect.

The Assignee also declares that they exempt these parties from providing proof of the
issue of this certificate of non-appeal; the Assignee shall be responsible for any appeal
proceedings that may be brought against the Transfer Ruling.

(ii) That he has never been the subject of a criminal conviction of a civil or administrative
sanction liable to prohibit him from exercising a commaercial activity;

(iii) That he is in no way violating the provisions of article L. 561-2 of the French Monetary
and Financial Code, and the decree n°2009-1535 of 10 December 2009 relating to the
methods of verification of adherence to the obligations relating to the fight against
money-laundering and the funding of terrorism;

(iv) That the shareholders and directors of the SAS SURICOG have no links, even family links,
of any nature, to the former shareholders and directors of the Assignor;

) That the Assignee is not subject to any safeguarding, receivership, or court-ordered
liquidation proceedings;

(vi) That the Assignee is not in a state of legal insolvency;

(vii) That the Assignee acknowledges that the positions of employees who benefit from
specific protection under a mandate shall be lawfully transferred in the case of refusal by
the competent authority to authorise their dismissal, with effect from the Date of
Enjoyment, with the Assignee liable for launching any appeals against these decisions;

(viii) That the SAS SURICOG is in full compliance with all the administrative and legal
provisions that govern the Business subject to Transfer, and that he shall be personally
responsible for obtaining any necessary authorisation required for operation from any
concerned body, without any right of recourse against the Assignor, the Court-Appointed
Administrator, the Official Receiver/Liquidator and the Drafter, so that these parties are
held harmless in this respect; and

(ix) That the SAS SURICOG has operated the Business subject to Transfer under its sole
liability since its registration, in accordance with the provisions of article L. 642-8 of the
French Commercial Code and the Enjoyment Agreement.

13.2 Mr Marc Massoneau and Mr Vincent Mialet acknowledge that they shall be required to personally
execute the transfer plan, in accordance with the terms of the Final Bid and the Transfer Ruling,
and to this end, they must make an additional financial contribution of ONE HUNDRED
THOUSAND (100,000.00) EUROS within a period of six (6) months.
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14. LIEN - DISCHARGE - RELEASE - ESCROW - OPPOSITION
14.1 Lien

a) It is hereby specified that as this is a partial company transfer subject to the provisions of article L.
642-1 et seq of the French Commercial Code, the payment of the Transfer Price prevents the
exercise against the Assignee of the rights of registered claimants to the Business.

b) The Transfer Price has already been received by the Liquidator, in accordance with the provisions
of article R. 631-42 of the French Commercial Code and shall be divided between the claimants by
the Liguidator, based on their ranking, pursuant to the provisions of article R. 642-10 of the French
Commercial Code.

14.2 Release

a) In accordance with the provisions of article R. 642-38 of the French Commercial Code, the
Assignee may bring a case before the Supervisory Judge to declare the removal of registrations
that encumber the Business, subject to evidence of the completion of the mortgage discharge
procedure or the creation of an exemption from the registered claimants.

b) With regard to the registration of general privileges, as these do not include consequential rights,
the claims for which these registrations were made shall be repaid by the Liquidator, in accordance
with the provisions of article R. 642-10 of the French Commercial Code.

14.3 Escrow

As result of the payment of the Transfer Price by the Assignee, this party exempts the Assignor, the
Court-Appointed Administrator, the Official Receiver and the Drafter from any obligation relating to
escrow proceedings.

14.4 Opposition

As the Transfer if carried out under the framework of the provisions of article L. 642-1 et seq of the
French Commercial Code, no address for service shall be provided for the receipt of oppositions, as
the claimants have previously been invited to declare their claim to the Official Receiver.

15. DECLARATION OF THE DRAFTER

15.1  The SELARL RACCAT, FALIH & ASSOCIES, represented by Mr Karim Bent- Mohamed, Lawyer
registered with the Paris Bar, residing at 25, rue Lavoisier - 75008 Paris, declares that it is was not
involved in the negotiations and only drafted the agreements made between the Parties, in
accordance with their wishes (hereafter, the "Drafter").

15.2  The Drafter denies all potential liability with regard to the declarations and statements of the Parties,
and with regard to any potential handwritten additions to the Deed of Transfer, specifies that these
were made in its presence, at the request of and with the mutual consent of the Parties.

15.3 Finally, it is reiterated that this document represents the formalising document for a partial company
transfer, ordered under the terms of the Transfer Ruling, in accordance with the provisions of articles
L. 631-22 and L. 642-1 et seq of the French Commercial Code, which implies the separation of the
Transfer from other legal texts, from a legal perspective.
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16. DISCLOSURE - LEGAL AND TAX FORMALITIES - COSTS

16.1 Legal disclosure

a) In accordance with the provisions of articles L. 141-12 and L. 642-5 of the French Commercial
Code, the Transfer is exempt from the disclosure formalities provided for by articles L. 141-5 et seq
of the aforementioned Code.

b) Generally, the Assignee undertakes to do everything useful and necessary for the purposes of
completing all formalities subsequent to the signing of the Deed of Transfer, namely carrying out
any request, signing any form or document, granting any powers for the purposes of ensuring the
Transfer is enforceable against third parties.

16.2 Registration formalities

The Assignee undertakes to complete the registration of the Deed of Transfer with the competent
tax office within one (1) month of the date of signing the Deed of Transfer. The Assignee shall be
required to complete, sign and submit three (3) copies of form n°2672 (identification of the
transfer) and, if necessary, form n°2676 (detailed and estimated breakdown of equipment) and to
pay any transfer duties owed for the Transfer, in accordance with article 719 of the French General
Tax Code.

16.3 Trade and Companies Register Formalities

The Assignee undertakes to complete all the formalities required for the Transfer and the change of
operator with the Créteil Trade and Companies Register and the competent administrative
authorities.

164 V.AT.

a) In addition, the Parties acknowledge that they are all liable for V.A.T. and that the Transfer entails
the transfer of a partial totality of assets under the terms of article 257 bis of the French General

Tax Code. Moreover, the Assignee confirms that it intends to operate the totality transferred by the
Assignor.

b) As a result, the deliveries of assets and service provisions that stems from the Deed of Transfer are

exempt from V.A.T., in accordance with the provisions of article 257 bis of the French General Tax
Code.

16.5 Registration duties and fees

a) The fees and duties for the Deed of Transfer, namely the publication and registration fees, as well
as the formalities described above and the fees of the Drafter, shall be covered by the Assignee,
who is expressly accepts this, in accordance with the Transfer Ruling and article 1593 of the
French Civil Code.

b) In accordance with the provisions of article 1712 of the French General Tax Code, the Assignee
shall be solely liable for the registration duties owed for the Deed of Transfer.
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@)

c)

16.6

17.

17.1

17.2

17.3

18.

18.1

18.2

18.3

The Transfer, for a sum of SEVENTY-SEVEN TH AND, THREE HUNDRED AND EIGHTY-
THREE EUROS AND NINTY CENTS (€77,383.90), due to the addition to the Transfer Price of
the increased charge linked to the takeover of paid leave, totalling TWELVE THOUSAND, THREE

HUNDRED AND EIGHTY-THREE EUROS AND NINETY CENTS (€12,383.90) on the Date of
Enjoyment, is subject to a registration duty to which the following scale is applicable:

Fraction of the price in euros Total tax rate
Less than or equal to €23,000 0%
Between €23,000 and €200,000 3%
Above €200,000 5%

Based on the scale set out above, the Transfer is subject to registration duties totalling ONE
THOUSAND, SIX HUNDRED AND THIRTY-ONE EUROS AND FIFTY-TWO CENTS
(€1,631.52), which will be paid by the Assignee by cheque made out to the Public Treasury.

Powers

The Parties grant all powers to the holder of an original copy of the Deed of Transfer to carry out all
the publications, collect all registrations, and more generally, fulfil all subsequent formalities,
including the registration of the Transfer, in part or in full, in the INPI's National Trademark
Register.

DECLARATION OF SINCERITY

In accordance with the provisions of article 850 of the French General Tax Code, the Parties declare,
subject to the penalties set out by article 1837 of the French General Tax Code, of which they are
aware, that the Deed of Transfer expresses the full price agreed; they also declare to be aware of
the provisions of articles L. 15 and L. 55 of the book of tax procedures.

The Parties acknowledge having been informed by the Drafter of the penalties and sanctions incurred
in the event of a false declaration.

The Drafter declares that to their knowledge, the Deed of Transfer has not been contradicted or
modified by any counter-deed that contains an increase of the Transfer Price.

ADDRESS FOR SERVICE AND NOTIFICATION

For the execution of the Deed of Transfer, the Assignor lists their address at the office of Mr
Lacombe, in his official capacity, while the Assignee lists their address at their registered office.

All notifications shall be sent to the Parties by letter sent registered post with acknowledgement of
receipt to the address indicated, or by fax confirmed by letter sent registered post with
acknowledgement of receipt.

In addition, the Parties agree to communicate to each other any information and documents required
under the stipulations of the Deed of Transfer.
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19.APPLICABLE LAW - ALLOCATION OF JURISDICTION

19.1 The validity, interpretation and execution of the Deed of Transfer is subject to French law.

19.2 In accordance with the provisions of article R. 662-3 of the French Commercial Code, any disputes
which may arise in connection with the formation, interpretation, or execution of the Deed of Transfer
shall fall under the exclusive competence of the Créteil Commercial Court, which delivered the
Safeguarding Ruling and approved the partial transfer plan of the SA E(YE) BRAM under the terms of

the Transfer Ruling.

Signed in Paris, 9 February 2016,

In SIX (6) original copies, TWO (2) for formalities, ONE (1) for the Court-Appointed Administrator, ONE (1) for
the Official Receiver, ONE (1) for the Assignee, and ONE (1) for the Drafter.

On behalf of the Assignor

[SIGNATURE]

SELASU David Lacombe
Name: Mr David Lacombe

Title: Court-Appointed Administrator of the SA E(YE) BRAIN

Persons Required to Execute the Plan

[SIGNATURE]

On behalf of the Assignee

[SIGNATURE]

SAS SURICOG
Name: Marc Massoneau

Title: Chairman

[SIGNATURE]

Vincent Mialet
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LIST OF APPENDICES

After approval, the documents listed hereafter are appended to the Deed of Transfer; these form a single
document with the Deed of Transfer:

APPENDIX I:  Specifications

APPENDIX lI: Initial Bid of 9 October 2015

APPENDIX lll: Improved Bid of 20 October 2015

APPENDIX 1V: Additional note of 9 November 2015
APPENDIX V: Letter dated 3 December 2015 and additional note dated 4 December 2015
APPENDIX VI: Transfer Ruling dated 16 December 2015
APPENDIX VII: Ruling dated 20 January 2016

APPENDIX VIlIl: Enjoyment Agreement dated 18 December 2015
APPENDIX IX: Intellectual property rights summary table
APPENDIX X: Patent portfolio

APPENDIX XI: List of legally transferred contracts

APPENDIX XlI: Inventory of goods of the SA E(YE) BRAIN
APPENDIX Xlll: Inventory check dated 15 January 2016
APPENDIX XIV: Inventory of stock

APPENDIX XV: List of excluded contracts

APPENDIX XVI: List of transferred employees

APPENDIX XVII : Statement of registration of liens encumbering the business of SA E(YE)
BRAIN issued on 22 September 2015 by the Clerk of the Créteil Commercial Court
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Case status Ref. Nwﬁﬁm«m___ Country WMWMj_mm_o: Submission N Issue Date Deadlines Current annuity date Annuity
e(ye)BRAIN Pending Oculomotor device B100284 EUROPE 31/03/2010 [10717700.8 31/03/2016 7
System for in-vivo detection of a functional area Wé_nm_nmmm_\m_wﬂm%mw \Wﬁﬂmm ﬂmmmmu%:mm:hnm:o:
e(ye)BRAIN Pending B100258 EUROPE | of the human Em_: ,.z:ma damage results in a 25/05/2010 [10728818.5 nofification 71.3 (Ing) Notification according to 31/05/2016 7
case of a hemi-spatial neglect the rule 71(3) CBE
" Optical system for tracking ocular movements
e(ye)BRAIN Pending EYE TRACKER B100156 EUROPE and associated support device 07/04/2011 [1719340.9 30/04/2016 6
Method of detection of an oculomotor
e(ye)BRAIN Pending B110332 EUROPE | abnormality in a subject by means of a visual 10/08/2012 |12759795.3 31/08/2016 5
search test
Method and system for collecting a return OFFICI 21/01/2016 Response to the
e(ye)BRAIN Pending N’ 2 Dyslexia B120388. EUROPE | saccade perimeter during a visual test, and use 27/11/2013 [13820788.1 technical nofification Notification according to 30/11/2016 4
for diagnosing an oculomotor disorder the rule 161 (1) and rule 182 CBE
e(ye)BRAIN Pending EYE TRACKER B100156 FRANCE |Opfical system for tracking ocular movements 09/04/2010 [1052720 18/12/2015 30/04/2016 7
and associated support device
System for in-vivo detection of a functional area
efye)BRAIN Pending Patent (Hemi-spatial neglect} [B100258 FRANCE  |of the human brain where damage results in a 26/05/2009 (0953463 31/05/2016 8
case of a hemi-spatial neglect
e(ye)BRAIN Pending Oculomotor device B100284 FRANCE w\_%ﬁwmmzwmmﬁas to detect oculomotor 01/04/2009 [p952102 30/04/2016 8
Method of detection of an oculomotor
" abnormality in a subject by means of a visual
e(ye)BRAIN Pending B110332 FRANCE search test, and a system to assist with such 11/08/2011 [1157308 17/07/2015 31/08/2016 6
detection
Method and system for collecting a return
e(ye)BRAIN Pending N°2 Dyslexia B120388 FRANCE [saccade parameter during a visual test, and use 30/11/2012 [1261521 09/01/2015 30/11/2016 5
[for diagnosing an oculomotor disorder
e(ye}BRAIN In ) 5130085 FRANGE [TEST CARD
preparation
Procedure and system for determining
e(ye)BRAIN Pending B130419 FRANCE [endophenotypes characteristics of a disease, 14/11/2013 [1361152 18/12/2015 30/1112016 4
such as schizophrenia
Procedure and system for determining -
e(ye)BRAIN Pending B130419 I lendophenotypes characteristics of a disease, 10/11/2014 PCT/PR2014/0 (OFFICI 14/05/2016 Monitoring commitment
PCT ? " 52867 IChap I/l
such as schizophrenia
IOFFICI 08/12/2015 Response to the technical
e(ye)BRAIN Pending Oculomotor device B100284 USA Method and system for revealing oculomotor 31/03/2010 [13/258,033 notification n°3 Non-final office action + 2
months
. (Optical system for tracking ocular movements
e(ye)BRAIN Pending EYE TRACKER B100156 USA land associated support device 07/04/2011 [13/839121 28/07/2015 28/01/2019 1
DETECTION OF AN OCULOMOTOR
e(ye)BRAIN Pending 8110332 USA IABNORMALITY IN A SUBJECT BY MEANS OF 10/08/2012 14/236650
A VISUAL SEARCH TEST
Method and system for collecting a return
e(ye)BRAIN Pending N°2 Dyslexia B120388 USA saccade parameter during a visual test, and use 27/11/2013 14/648589
[for diagnosing an oculomotor disorder
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