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AGREEMENT TO TRANSFER 2044 ASSETS

This agreement is made as of the 30th day of August, 2017 by and between Tarn
PMM‘;‘;&@:: pals ine "Tare™) and Mark G, DeGiacomo, the i ¥ apnointed Chapler 7
Trustes (the "Trustes”) of Epirus Blopha rmaceiticals; ine, (“Eping®)

WHEREAS, on July 25, 2018, Eplrus filed & voltntary petition pursiamt o
Sapter T of the United 8Sta irs& Bankruptoy Gode, 11 US.C. § 101 ef seq., in the United

States Bankruptey Court for the District of Massschusaits {the "Barkruptoy Count™, and
on thal same dete, the Tii.imw{‘ was appoitted a3 Chapter 7 Trustee,

n

{

‘)

WHEREAS, pursuant fo & Share Purshase Agroement sxscuied on October 1,
2018 (the "SPA™), Tare purchased from Epirus ol fssued and outstan ding shares of

Jallous Pmrr“w;am feals, Lid, ("Zalicus™.

WHEREAR, as part of the plirchase price under the SFA, Taro exacuted 3 none
inferest beating promissory note dated Qctaber 1, 2048 {the "Nola"} in favor of Epltus in
e prinddpal armount ::u‘ 5,000,000 CAD payabls on July 1, 2047, which e Trustes

axianden to August 30, 2017 {ii Matirity Date™) and

WHEREAS, the SPA& tansferred o Tare for further development cardain
intallectual proparty a%ai& swned by Z“ﬁ CUs Bivown as the 2944 Assets” consisting of
patents, palent applications, and other sesels related 1o the pharmageutical produnt

kiiowr as 044

WHEREAS, the BFA provided Tare with the oplion on the Malurity Date of either
paving the Node v cash or transfar m; the J844 A:«sssts W Eplris 85 such a3sats m§
have bean further developed by or at the request of Tare, e affiliate or ivensess from
and Q?”%E’ Qotober 1, 2

i

M8 o \&&";{,rwsﬁ all sueh updated formiulations and yees Eh&;mni
and alf such updated synthelic pracessas, including but not imited to filas, recond data,
reporty, sl noles, notebooks, information, invento iy, s il intsllectual property,
contractes, and property rights velating to the foragoing {the "Updated 7944 %s:::i&-""};
and

WHEREAS, Taro has exercieed s option to transfer the Upadsted 7844 Asgsets o
the Trustee on the Matunity Dals,

e

NOW, THEREFORE, ansigeration of the foregoing pramises, the Trusten
subject to approval of the E\G“kfk&:‘ oy Gourt) and Taro heraby agres

o,

e Tare hereby tansfers to the Trustes all right, i and Interest iy the Updaled
2944 Assets,

pea
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] { ey avhaned oy P 3 o ¥ Y F s s .

P Al n?miﬁif“i sis f 0 Targ's possession constititing the Updated 2844 Assals, as more
atoral s eI h 4 & § § : o
spacif catly identiied in Exhibit & a (.z‘,;. schod herelo, are herewith deliverad to the

3 To the extent that Tare discovars addifional materals in s possassion
constititing the Updsted 2844 Asseis thal have noat boen dedfverad Q ﬁ v":
Trustee, Taro shall deliver such additional materials I accordance  with
instruclions obtained by contacting m Trustes’s counsel, Tanmag Garg

¥

T8 S e %
{igarg@murthlaw, oom),

£

4, jdo::g;sm W provide such reasonable assistancs s gy be requastad by the
rustes, ot no materal eipenss 1 Tam, 1o facliats the tansfer to & buyer From
the Trustee of the Undated 7044 Assats,

B, The N0i<~ e hereby cannelied and \mr inated. Any and all rermaining and unpaid

' 5 dus, m\»‘abée or ptherwise owed & &y Taro fo Eplrus pursuant 1 e torms
of i'he- Nota, inchuding any uuia«ta;‘m: g principal and interesl, are heral by forever
forgivan, cﬁs chargad and sarcelisyg,

:j
.2
5

g, %:“}ms heraby reloases amé forever discharges Taro and g officers, direntors
shareholders,  smpibyes agents, representatives, prarer W corporations
subsidisries, and affiliates m*‘z any fights, obligations, debts or §zblites under or

i connsction with the Note,

7 This Agres ncn‘ may only be smended, modifieg or supplemenisd by an
agreemsnt iy wriling signed by each t*;af‘“ herato,  No walvar of ary of the
srovigiohs herenf shal be effective unless explicitly sot forth i wilt ing and signsd
by the party so walving

&, Thiz Agreement shall be b 3*\",: upon and shall inure to the benefll of the parties
herety and thelr respective successors and permitied I oassigns, All caplia E,z:é;
terms used i‘w‘ not dm‘sr act %hig Agregment shall have the\vc-an ngs asoribed
to tham in tha Note. In me et of any cordlict betwaen the provisions of the
Note and this Agresmient, \}we pravisions of this Agreemant shall govers and
aiasieni N )

g, Thix Agreament constitudes the sola and antire a‘;reamem of the partiss with

respect o the subject matier containsd herel, and stipersedas all orlor and
sontemporaneous understandings ang a\gremmazm, hoth wiltten and oral, with
raspact to auch sublsctmattar, '

1. This Agreament may be sxecuted in any number of cotleromte (n»:,uwﬁ ing any
pat oountar m;%m aach of which shall be deemed an e\,mvmif bt all of wh,ci
ngether shall canstitule one and the sams Instrumeant,

3
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m WITNESS WHEREOF, the authonzed repregantatives of the parties hersto
have duly exascuted this Agreament as the date first written above,

TARQ §3HARMAGE§UTES$LS ING,

BY: {f A fe/

- ¥ c.- V“‘?' S
Name: Madaah B fateag,
Title: Chse Badangise orogse,

K “\“““
i MR
£ “‘.&:“"" >
e
s 4
" e

i .
et &3
.
o !

MARK G, DEGIACOMO, CHAPTER 7
TRUSTEE (THE "TRUSTEE") Qe

IR \ S 5
EPIRUS BIOPHARMACEUTICALS, ING. ¢ S
_!\.«"A“ w_ﬂ_,«‘"’;\“,‘w";'“ “\,
" o Mﬂ.‘.\.,w": o \
& e L
By f,...mg?\:f:\"““‘“"'\w o R g

Nama: Mark G, DeGilscome, Trustee
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EXHIBIT A
{£944 Materials Transferred by Taro to Trustes)
1) All physical and electronic data and files concerning the Updated 2944 Assetss;

2} All intellectual property including but not limited to patents and patent
applications concerning the Updated Z944 Assets;

3} All clinical materials including drug product or drug substance concerning the
Updated 2944 Assets.

8502031v1
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UNITED STATES BANKIASS P HoudPe5id ¥t T OF MASSACHUSETTS

Proceeding Memorandurm/Order of Court
InRe: Epirus Biopharmaceubicals, Ing. Case Number: 16-12828 Chy 7

MOVANT/APPLICANT/PARYIES:

#132 Motion of Chapter 7 Trustee Mark G. DeGiacome for Authority to Grant Release of
Promissory Note {(Taruna Garg)

{Objections due by 1/11/2018)

OUTCOME:
_____ Granted ~ Denied  Approved  Sustained
________________ Denied  Denied withoult prejudice  Withdrawn in open court  Overruled
___________________ 0SC enforced/released
________________ Continued to: For:
_____ Formal order/stipulation te be submitted by: Date due:
_____ Findings and conclusicns dictated at close of hearing incorporated by reference
_____ Taken under advisement: Brief{s) due From

Response (s) due From
________________ Fees allowed in the amount of: § Expenses of: §

Y

LY BY COURT AS FOLLOWS:

Hearing held. No objections having been filed and for the reasons stated on the record, the Court finds the relief
requiested 18 appropriate and authorizes the Chapter 7 Trustee to grant release to Taro Pharmaceuticals. The Motion
is granted.

IT IS SO NCTED: T SQ QROERED:

ol

fw?{

Courtroom Deputy Joan N. Feeney, U.S. BPAT‘EW udge
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