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ASSIGNMENT AGREEMENT

This Assignment Agreement (“Agreement”) is entered into by and between
Sangart, Inc. (“Sangart”) and William Schindler (“Schindler”) and is effective as of
July 18, 2014 (“Effective Date”).

NOW THEREFORE, in consideration of the premises, covenants and
representations set forth herein, and for other good and valuable consideration, the
sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Definitions.

1.1.  “Assigned Assets” means, collectively (a) Know-How, (b) Patent Rights
and Other IP, in each case that is owned by Sangart as of the Effective Date, including
the Patent Rights that are listed on Exhibit A, and (c) Records and Data. Assigned Assets
exclude contracts and agreements, employment records and other human resource-related
materials, financial records, budgets and projections and any interest in real property, any
capital equipment and all other Sangart business records other than the Records and Data.

1.2. “Know-How” means all inventions, creations, discoveries, models,
technology, compositions, formulas, designs, devices, formulations, methods, processes,
materials, know-how, studies, data, reports, trade secrets and other information that was
or is invented, created, discovered, generated or derived by or on behalf of Sangart on or
prior to the Effective Date.

1.3.  “Other IP” means all of the following and similar intangible property and
related proprietary rights, interests and protections, however arising, pursuant to the laws
of any jurisdiction throughout the world: (a) original works of authorship in any medium
of expression, whether or not published, all copyrights (whether registered or
unregistered), all registrations and applications for registration of such copyrights, and all
issuances, extensions and renewals of such registrations and applications;, and (b)
trademarks, service marks, trade names, drug names, brand names, logos, trade dress and
other proprietary indicia of goods and services, whether registered or unregistered, and all
registrations and applications for registration of such trademarks, including intent-to-use
applications, all issuances, extensions and renewals of such registrations and applications
and the goodwill connected with the use of and symbolized by any of the foregoing.

1.4, “Patent Rights” means patents and patent applications, together with all
additions, divisionals, continuations, continuations-in-part, substitutions, reissues, re-
examinations, extensions, registrations, patent term extensions, and renewals of any of
the foregoing, and all foreign applications and patents corresponding to any of the
foregoing.

1.5. “Records and Data” means originals, or where not available, copies, of all
books, records, and data, in each case in Sangart’s possession as of the Effective Date
that relate to, were used in, or were generated in the course of Sangart’s research and
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development activities, including without limitation all preclinical and clinical data files
(electronic and hard copy) and study reports, regulatory files and correspondence, all
regulatory submissions and reports, all quality files including but not limited to; all
standard operating procedures (SOP) and master batch records, all executed batch
records, all stability data and the Novatek stability data management system and
database, all technical reports, raw data (including notebooks), logbooks (including the
password logbook), and engineering, scale-up and facility design for commercial
operations. Records and Data exclude third party records and data except as may be
expressly identified in this Section 1.5.

2. Assignment of Assigned Assets. Subject to its receipt of the Fee in full by the
payment deadline specified in Section 3 below, Sangart hereby irrevocably grants, sells,
transfers, conveys, assigns and delivers to Schindler all of Sangart’s right, title and
interest in and to the Assigned Assets, together with all causes of action and other rights
to sue for and remedies against past, present and future infringements thereof, together
with the right to collect damages therefore, and all rights of priority provided thereby, and
all rights to seek protection of interest therein under the laws of any jurisdiction
worldwide, to have and to hold the same unto Schindler, its successors and assigns, for
and during the existence of such rights and all renewals thereof. Schindler shall be free
to assign and/or transfer the Assigned Assets, in whole or in part, to any other person or
entity, in its sole discretion, without any further obligations to Sangart. It shall be the
responsibility of Schindler, or any assignee or transferee, to retrieve all tangible records
relating to the Assigned Assets from storage and Sangart shall reasonably cooperate with
such effort to the extent of its abilities.

2.1. Inventions. With respect to Know-How owned by Sangart as of the
Effective Date and/or patent applications in the Assigned Assets that are being prepared
or prosecuted as of the Effective Date, subject to its receipt of the Fee in full by the
payment deadline specified in Section 3 below, Sangart also conveys the right to pursue
(or to continue to pursue, as applicable) provisional patent applications, patent
applications, including all counterparts, divisions, continuations, continuation-in-parts,
reexaminations or reissues thereof, throughout the world, together with any and all rights
of Sangart in all such Know-How and Patent Rights and all rights of priority provided
thereby, and all rights to seek protection of interests therein under the laws of any
jurisdiction worldwide and all tangible embodiments thereof, to have and to hold the
same under Schindler, his successors and assigns, for and during the existence of such
rights and all renewals thereof.

2.2.  Further Actions. Subject to its receipt of the Fee in full by the payment
deadline specified in Section 3 below, Sangart shall, from time to time, upon the
reasonable request of Schindler at Schindler’s expense, execute and deliver to Schindler
such further documents or instruments of assignment, conveyance, transfer or
confirmation and to take such action as may be necessary in order to more effectively
convey and transfer the Assigned Assets to, and vest and confirm title to such Assigned
Assets in, Schindler. Further, following receipt of the Fee (defined below) has been
received, Sangart will give Senniger Powers permission to coordinate with Schindler for

2
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the payment of any annuities on the Patent Rights provided that any such costs shall be
borne solely by Schindler.

2.3. Employees. The parties agree that the Assigned Assets do not include any
employment agreements. However, subject to its receipt of the Fee in full by the
payment deadline specified in Section 3 below, Sangart acknowledges that Schindler or a
subsequent assignee of the Assigned Assets may hire one or more people formerly
employed by Sangart, and Sangart consents to such hiring to the extent such hiring
complies with applicable laws and does not conflict with, result in a breach of, or
constitute a default under any agreement to which Sangart is bound, to the extent such
consent is required. Except as set forth in Section 3, no payments shall be owed to
Sangart in connection with the foregoing.

2.4.  Vendors; Government Authorizations. The parties agree that the Assigned
Assets do not include any contracts with vendors, service providers, or collaborators.
Similarly, the parties agree that the Assigned Assets do not include any government
authorizations. However, Sangart acknowledges that Schindler or a subsequent assignee
of the Assigned Assets intends to establish relationships with some or all of such vendors,
service providers, or collaborators or with applicable governmental authorities, and
Sangart consents to such activities, to the extent such consent is required. In particular,
Sangart consents to Schindler’s or such assignee’s use of the same patent attorney(s) used
by Sangart to prosecute the patent rights in the Assigned Assets and agrees that the
authority to assert and waive attorney-client privilege with respect to past patent
prosecution activities shall be transferred to Schindler. Except as set forth in Section 3,
no payments shall be owed to Sangart in connection with the foregoing consents.

2.5.  No Assumption of Liabilities. As a result of the transactions described
herein, Schindler does not assume any liabilities or obligations of Sangart of any kind,
whether known or unknown, contingent, matured or otherwise, whether currently existin
or hereinafter created (“Excluded Liabilities™).

Consideration.

4. Mutual Representations and Warranties. Each party represents and warrants to the

other that: (a) in the case of Sangart, it is duly organized, validly existing and in good

standing under the laws of its state of incorporation; (b) it has full power and authority to

enter into this Agreement and to consummate the transactions contemplated hereby; (c) in
3
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the case of Sangart, its execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereby have been duly authorized by all
requisite corporate action; and (d) this Agreement constitutes a legal, valid and binding
obligation, enforceable against it in accordance with its terms.

5. Sangart Representations and Warranties. Sangart represents and warrants to
Schindler that the statements contained in this Section 5 are true and correct as of the date
hereof.

5.1.  No Conflicts; Consents. The execution, delivery and performance by
Sangart of this Agreement, and the consummation of the transactions contemplated
hereby, do not and will not: (a) conflict with or result in a violation or breach of, or
default under, any provision of the articles of incorporation, by-laws or other
organizational documents of Sangart; (b) conflict with or result in a violation or breach of
any provision of any law, regulation, or governmental or judicial order applicable to
Sangart or the Assigned Assets; (¢) require the consent, notice or other action by any
person, entity, or governmental authority; or (d) result in the creation or imposition of any
mortgage, pledge, lien, charge, security interest, license, claim or other encumbrance on
the Assigned Assets.

5.2. Title to Assigned Assets. To the best of its knowledge, Sangart owns and
has good title to the Assigned Assets, free and clear of any mortgage, pledge, lien
charge, security interest, license, claim or other encumbrance

53. Patents. To the knowledge of Sangart, Exhibit A is a complete and
accurate list of the Patent Rights in the Assigned Assets. To the knowledge of Sangart,
there are no claims pending or threatened by any person or entity with respect to the
ownership, validity or enforceability of any such Patent Rights.

54. Infringement. To the knowledge of Sangart, Sangart’s prior and current
use of the Assigned Assets has not infringed, violated or misappropriated, and does not
infringe, violate or misappropriate, the intellectual property of any person or entity.
Sangart has not received any communication, and no suit or action has been instituted,
settled or, to Sangart’s knowledge, threatened that alleges any such infringement,
violation or misappropriation. To the knowledge of Sangart, no person or entity has
infringed, violated or misappropriated, or is infringing, violating, or misappropriating,
any Patent Rights or other intellectual property in the Assigned Assets. Sangart has not
made or asserted any claim, demand or notice against any person or entity alleging any
such infringement, misappropriation or other violation.

5.5. Brokers. No broker, finder or investment banker is entitled to any
brokerage, finder’s or other fee or commission in connection with the transactions
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contemplated by this Agreement based upon arrangements made by or on behalf of
Sangart.

6. Disclaimer. EXCEPT AS SET FORTH IN SECTIONS 4 AND 5, AND TO
THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, THE
ASSIGNED ASSETS ARE CONVEYED TO SCHINDLER “AS IS” AND SANGART
MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, IN
RESPECT OF THE ASSIGNED ASSETS, INCLUDING WITHOUT LIMITATION
WITH RESPECT TO VALIDITY, ENFORCEABILITY, MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE, OR THAT THE PRACTICE
THEREOF WILL NOT INFRINGE THIRD PARTY INTELLECTUAL PROPERTY
RIGHTS, OR THAT ANY PATENT WILL ISSUE, AND ANY SUCH
REPRESENTATIONS OR  WARRANTIES ARE HEREBY EXPRESSLY
DISCLAIMED BY SANGART AND WAIVED BY SCHINDLER. Schindler
acknowledges that Sangart has no obligation to initiate any litigation in relation to the
Assigned Assets, or to defend any action brought by any third party challenging the
validity or enforceability of any of the Assigned Assets.

7. Indemnification. Schindler shall defend, indemnify and hold harmless Sangart and
its affiliates and its and their employees, directors, officers, agents, successors, assigns
and heirs in full from and against any and all claims, liabilities, loss, damages, expenses
(including legal expenses) and costs and any consequential, indirect or economic loss
awarded against or incurred or paid by any of the foregoing persons or entities as a result
of or in connection with (i) the practice or use of the Assigned Assets by Schindler or any
person or entity authorized by Schindler; and/or (ii) any product or service based upon,
using, or covered by the Assigned Assets. Sangart shall defend, indemnify and hold
harmless Schindler from and against any and all claims, liabilities, loss, damages,
expenses (including legal expenses) and costs and any consequential, indirect or
economic loss awarded against or incurred or paid as a result of or in connection with any
Excluded Liabilities and/or any breach of any representation or warranty of Sangart in
this Agreement. Notwithstanding any other term in this Section 7 or in this Agreement,
Sangart’s total indemnification obligation to Schindler shall not exceed the Fee received
by Sangart, and Schindler’s total indemnification obligation to Sangart shall not exceed
an amount equal to the Fee paid by Schindler.

8. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of California, excluding its conflicts of laws
principles. The exclusive jurisdiction for any action relating to this Agreement shall be a
federal or state court in the State of California and the parties consent to such jurisdiction
and waive and agree not to plead or claim that any such action or proceeding has been
brought in an inconvenient forum.

9. Miscellaneous. No changes or modifications or waivers are to be made to this
Agreement unless evidenced in writing and signed for and on behalf of both parties. If
any provision of this Agreement shall be determined to be illegal or unenforceable, that
provision will be limited or eliminated to the minimum extent necessary so that this
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Agrevment shall otherwise romain i full fores and effect and enforceable. Headings
heveln e for comventence of re § TS sady and shall i no way adfect imterpretation of
the Agreement. This Agresment seis forth the entire understanding and agreement
batween the parties ay tu tht, s\sh ext matter of this Agrecuent and supersedes, cancels
and paerges all prive agresments, nogotiaticng, compuitments, corpmunicatine and
discussions betwen tha, parties as 1o the suboct manter heresd,

IN WITKESS WHEREOF, each party has sxecuted this Agreement as of the
Effective Date.
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