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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

- This INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT (this “IP
Assignment™), dated as of Auvgust 14, 2023, is exccuted and delivered by Samuel J.
Wohlstadter (“"SIW"), Nadine H. Wohlstadter (*“NHW™), Wellstat ImmunoTherapeutics,
LLC (“ImmunsTherapeutics”}, Wellstat Ophthalmics Corporation (“Ophthalmics™), and
Defined Diagnosties, LLC (Fkfa Wellstat Diagnostics, LLC, “Diagnostics™), together with
their respective successors and assigns {(hereinafter collectively referred to as the “Sellers™),
to Pharma Cing, LLC, a Delaware Himited liability company (“Buyer™). Capitalized terms
used herein but not otherwise defined shall have the meanings ascribed to them in the
Agreement {as hereinatter defined).

WHEREAS, under the terms of that certain Agreement {the “Agreement™), dated
July 27, 2023, by and among SIW, NWH, Buyer and Madison VA Holdings, LLC, Sellers
have agreed, among other things, to sell, convey, assign and transfer to Buver certain assets
of Selfers, which include certain intellectoal property vights of Sellers, including the
Assigned Patent Rights (as defined below) of Selers;

WHEREAS, in connection with such sale, conveyance, assignment, and transfer of
the Assigned Patent Rights, Sellers deliver this Patent Assignment for recording with the
United States Patent and Trademark Office and corresponding entities or agencies in any
applicable jurisdictions;

NOW THEREFORE, the parties agree as follows:

1. Assignment. For good and valuable consideration, the receipt and sufficiency
of which 1s hereby acknowledged, Sellers hereby irrevocably sell, convey, assign and
transfer to Buyer, and Bayer hereby accepts, all of Seliers’ right, title, and interest in and to
the following, free and clear of all liens, claims, encumbrances and other interests, pursuant

to the terms set forth in the Agresment:

(@ (i) all patents and patent applications (including provisional patent
applications) in any jurisdiction, together with ail divisionals, continuations,
continuations-in-part, and international applications that claim priority to, or
common priority with, the foregoing: (i) all patents issuing therefrom (including
utility models and design patents and vertificates of invention); (i) all reissoes,
reexanyvinations, inier partes reviews, renewals, restorations, extensions and
supplementary proteciion certificates of any of the foregoing patent applications or
patents; (iv) all confirmation patents, registration patents or patents of addition based
on any of the foregoing patents; and (v} all forcign counterparts of any of the
foregoing, or as applicable portions thereof (all of the foregoing items under clauses

(1) through {v), “Patent Rights”}, in cach case of clauses (i) through (v), that are
owned by ImmunoTherapeutics, Opthalmics, or Diagnostics, including without
limitation the Patent Rights set forth on Schedule 1 hereto, together with the right to
file applications and obtain Patent Rights;
: 1
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(b} all rights of any kind whatsoever of Sellers accruing under any of the
foregoing provided by applicable law of any jurisdiction, by international treaties
and conventions, and otherwise throughout the world {as all of the foregoing Hems
under clauses (a) and (b}, the “Assigned Pateut Rights™); and

€  all inventions, know-how, trade secrets, methods, procedures, and
other technologies, whether or not patented or patentable, pertaining to the subject
matter clatmed in the Assigned Patent Rights {the “Assigned Know-How™)

2. Recordation and Further Actions. Sellers hereby authorize the Commissioner
for Patents in the United States Patent and Trademark Office and the officials of
corresponding entities or agencies in any applicable jurisdictions to record and register this
Patent Assignment upon request by Buyer. As of and following the date hereof, and in
accordance with the terms of the Agreement, Sellers shall promptly sxecute and deliver such
documents as Buyer or its counsel may reasonably request, and take such further actions, to
effectuate the purposes of this Patent Assignment, including the execution and delivery of
any affidavits, declarations, oaths, exhibits, assignments, powers of attorney or other
documents, as may be reasonably necessary to effect, evidence or perfect the assignment of
the Assigned Patent Rights to Buyer, or any assignee or successor thereto.

3. Terms of the Patent Assignment. This Patent Assighment, the Agreement and
the schedules, annexes, and exhibits thereto, any other docement requived under the
Agreement contain the entire understanding beiween and among the parties hereto with
respect 1o the transactions contemplated by hereby and supersede and replace all prior and
contemporaneous agreements and understandings, oral or written, with regard to such
transactions. The Parties acknowledge and agree that this Patent Assignment is entered into
pursuant to the Agreement, to which reference is made for a further statement of the rights
and obligations of Sellers and Buyer with respect to the Assigned Patent Rights. Sellers and
Buyer, by their execution of this Patent Assignment, hereby acknowledge and agree that
neither the representations, warranties, covenants, agreements and indemnities, nor the
rights and remedies of any party under the Agreement shall be deemed to be enlarged,
decreased, modified, or altercd in any way by this Patent Assignment. In the event of any
inconsistencies or conflicts between this Patent Assigmment and the ‘\greement the terms
of the Agreement shall govern.

4, Assignment. Buyer may freely transfer, assign or delegate this Patent
Assignment, in whole or in part, without Sellers’ prior written consent,

5. Amendments; Waivers. This Patent Assignment may be amended or
modified, and any of the terms, covenants, representations, warranties or conditions hereof
may be waived, only by a written instrument executed by the parties hereto, or in the case
of a waiver, by the party waiving compliance.

6. Counterparts, This Patent Assignment may be executed in counterparts, each
of which shall be deemed to be an original, but all of which shall constitute same agreement.
A signed copy of this Patent Assignment delivered by facsimile, e~mail, or other means of
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electronic transmission shall be deemed to have the same legal effect as delivery of an
original executed copy of this Patent Assignment,

7. Parties in Interest. This Patent Assignment shall inure to the benefit of and
shall be binding upon the successors and permitied assigns of the parties hereto. Nothing in
this Patent Assignment, express of implied, is intended to confer upon any other Person any
legal or equitable right, benefit or reraedy of any nature whatsoever under or by reason of
this Patent Assignment except as expressly set forth herein. :

R, Governing Law. This Patent Assignment shall be construed, performed and
enforced in accordance with, and governed by, the Laws of the United States of America
and the State of Delaware (without giving effect to the principles of conflicts of laws
thereof), except to the extent that the Laws of such State are superseded by the Bankruptey
Code.

9, Severability. in the event that any part of this Patent Assignment is declared
by any cowrt or other judicial or administrative body to be null, void, or unenforceable, said
provision shall survive to the extent it is not so declared, and all of the other provisions of
this Patent Assignment shall remain in full force and effect only if] afler excluding the
portion deemed to be unenforceable, the remaining terms shall provide for the
consummation of the transactions contemplated hereby in substantially the same manner as
originally set forth at the later of the date this Patent Assignment was executed or last
amended.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the pirties hercto bave duly executed and deliverad this
Patenit Assighment Agreement as of the date first above written.

Sansel 1. Wohlstadrer

S aaninth QM}&MMW

Nadine H, Wohlatadter

“oderno ) & Q)@fb alition_

WELLSTAT OPHTHALMICS
CORPORATION

By _‘SGMM%MW
Nawe: K dwasath T- Wit radder
Title: {LQO

WELLSTAT IMMUNOTHERAPEUTICS,

O B |

| soklgdustfer
Vo, C ot et (o b rad ¥
Tithe:  pa_eiar g‘?% Ak

I}EFINFD DLAG\IOQI‘IC& LLC

By, S ormual \{)M 2 O
Nar Lowmnd! T We %WQH""V

Title: Wieusagmy v

Address for Nodivex:

Additional copy to Selier's vounsel
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AGREED TO AND ACCEPTEL:

BUYER: Pharma C wqt};b
D«lawaﬁ, ﬁ’mzte

A< 15
By: o

-

Mme /»g; mL LE.S{)E% 1 Syl i{? '

- Fﬁ:» . ) o
Title: T7€ gl clond 4 Ee

Address for Notices:

1601 Research Boulevard
Rockville, Maryland 20850
Attertion: Chief Executive Officer
Emaif: wohlstadter@mesoscale.com

Additional copy by email o
legali@mesoscale.com

-
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