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Dear SEC FOIA Office:

{ am requesting a copy of ,
Exhibit 10.16 Scolr Inc Form S-2 filed on 08/13/2003
I am willing to pay up to 561.00.

Thank you,
Digne Martin

AUS Consuitants Inc.
155 Gaither Dr, Suite A
Mt. Laurel

NJ 08054
856.234.9200




UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
STATION PLACE
100 F STREET, NE
WASHINGTON, DC 20549-2465

Office of FOIA Services
August 1, 2018

Ms. Diane Martin

AUS Consultants, Inc.
155 Gaither Dr., Suite A
Mt. Laurel, NJ 08054

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-05195-E

Dear Ms. Martin:

This letter is in response to your request, dated and
received in this office on July 12, 2018, for Exhibit 10.16 to
the Form S-2 filed by Scolr Inc., on August 13, 2003.

Your request 1s granted in full. The 3-page exhibit is
enclosed with this letter. Because this exhibit was released in
response to a previous FOIA request, no processing fees have
been assessed.

If you have any questions, please contact me at
Gbenoua@sec.gov or (202) 551-5327. You may also contact me at
foiapa@sec.gov or (202) 551-7900. You also have the right to
seek assistance from Jeffery Ovall as a FOIA Public Liaison or
contact the Office of Government Information Services (0OGIS) for
dispute resolution services. OGIS can be reached at 1-877-684-
6448 or Archives.gov or via e-mail at ogis@nara.gov.

Sincerely,

Ay Glenou

Amy Gbenou
FOIA Research Specialist

Enclosure
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Exhibit 10.16

INTELLECTUAL PROPERTY
ASSIGNMENT AND ASSUMPTION AGREEMENT

This Agresment dated as of &H r'k:-u ' . 2001. 1s made and earered into by
and berween Dr. Reza Fassini (“Dr. Fassini™) and Nurraceutix. Inc. (“Numaceunx™).

Reciials

A. Dr. Fassini owns all aght tide and interest in and to the technology known as oral
exteaded release dosage form based on the principle of conwolled hydranion. as described in U.S.
Pateat Appiication No. 09/467.169. (the “Patent Appiicadon”), and anyv foreign counterpart
thereof. and any conrnuations. contnuauons-in-part, divisions. re-issues. addiuons. renewais or
extensions thereof. and any pateats issuing therefrom (the “Intellectuai Property™).

B. The pardes have reached an agreement pursuant to which Numraceutix wiil purchase all
of Dr. Fassii’s interest in the Patent Applicaton and the Intellectual Propertv, and wish to
memorialize the same herein.

Agreement
Dr. Fassihi and Nutraceuux therefore agres as follows:

l. Assienment. Dr. Fassihi hereby sells, transfers, assigns and delivers to Numaceuox all
of Dr. Fassihi’s right, tide and interest in and to the Patent Application and the [nteilectual
Property, effective as of the date Nutraceutx pays Dr. Fassihi the assignmeat fes descriped in
paragraph 4.1 below (the “Effective Date™).

2. Assumpdon: Patent Prosecution Costs. Nutraceutix hereby assumes all of all of Dr.
Fassini’s right. tide and interest in and to the Patent Application and the [ntellectual Property as
of the Effective Date. After the Effective Date, Nutraceutix shall pay all costs associated with
prosecuting the Patent Applicaton and obtaining pateats or other intellectual property rights
pursuant thereto.

5. Reoresentations and Warranties. Dr. Fassihi represeats and warrants that. as of the
Effecdve Date. (i) he owns ail right, tide and interest in and to the Patent Application and the
[ncellectual Property, fres and clear of any right, interest or encumbrance of or obiigation to any
other person or endrty, including but not limited to Dr. Thomas Durig or Temple University of
the Commonwealth Svstem of Higher Education. and (i1) he has the right to grant the assignment
set forth in paragraph | above. Dr. Fassihi shall defend. indemnify and hold harmless
Nutraceutix from and against any and all claims. losses. costs, harm. liabilites. damages and

xpeases (including, bur oot limited to acomeys' fees), arising out of any breach of the forezoing
represeatations and warranties.
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4. Compensation.

4.1 Assignment Fes. As full compensaton for the assignment and assumpton
described in paragraphs | and 2 above and fulfiilment of all of Dr. Fassini’s obligations under
this Agreement. Nutraceutix shail pay Dr. Fassihi twenty thousand doilars (520.000) promotly
upon execuuon of this Agreement. The parues hereoy represent. warrant and agres that such
pavment consututes full compensation for the assignment and assumprion described in
paragraphs | and 2 above and waive any and all claims that additional or different compensation
is due for anv reason.

4.2 Patent Fee. In the event a patent is issued from the Patent Appiication.
Nurtraceutix shall pay Dr. Fassihi thirty thousand dollars (330.000) promptly upon issuance of the
first such patent.

5. Indemnificanon. Numaceunx releases and shall defend. indemnify and hoid harmiess
Dr. Fassihi from and against any and all claims, losses, harm. costs, liabilities. damages and
expenses (including, but not limited to attorneys' fees) arising, whether before or after the
Effecave Date. out of or in connection with the Patent Applicaton. the Inrellecrual Property and
any product incorporanng the same.

6. Imolementadon. Each party shall take such action (including, burt not limited to, the
execution, acknowledgment and deiivery of documents) as may reasonably be requested by the
other party for the implementation or conunuing performance of this Agreement. Without
limiung the foregoing, Dr. Fassihi shall execute and deliver any and all documenats as are
necessary or appropriate to evidence and periect title and ownership of the Patent Applicanon
and/or the Intellectual Property (including but not limited to any patent issued from the Parent
Application) in Nutraceutix or its assignes.

7. Suoport. In the event a pateat is issued from the Patent Applicadon (a “Patent™), Dr.
Fassihi shall furnish Nuwmaceutix such technical assistance and support as is necessary to develop
commercially viable products from the Patent. The rights and obligations of the parues with
respect to such support shall be set forth in a separate support agresment to be prepared by
Nutraceutix. That agresment shall state that Nuwaceutix shall pay Dr. Fassihi for such support
(1) one half (.5) of all up front licsnse fe=s received by Nutraceutix from licensing of products
incorporating the Patent rights and (ii) royalties equal to four percent (4%) of Nutraceutix’s net
sales from such products, after deductng Nutraceutix’s costs incurred in obtaining the Patent and
developing the subject product(s).

8. Successors and Assigns. This Agresment shali be fully binding on. inure to the
benefit of and be enforceable by the successors, assigns and legal representatives of the
respective parties hereto.

9. Nonwaiver. The failure of either party to insist upon or enforce suict performance by

the other party of any provision of this Agresmeat or to exercise any right under this Agresment
shall not be constwued as a waiver or relinquishmeat to any extent of such party's right to assert
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or rely upon any such provision or righr in that or any other instance; rather, the same shail be
and remain in full force and effect.

10. Savings Clause. The invalidity or unenforceabiiity of any provision of this
Agresment shail not affect the other provisions hereof. and this Agreement shall be construed in
all respects as is such invalid or unenforceable provision were replaced by a valid or enforceable
provision as simiiar as possible to the one replaced.

11. Enure Agresment. This Agreement sets forth the eatire agreemeat of the pardes with
respect to assignment and assumpuon of the Patent Appiication and the Intellectual Property. No
amendment to or modification of this Agreement shall be valid unless set forth in a written
instument signed by the party 10 be bound thereby.

12. Attomevs' Fess. In the event of any litigation or procesding to interpret or eaforce
this Agreement, the substantially prevailing party following final judgment from which there is
n0 appeal shall be enutled to collect from the loosing party its reasonable artorneys' fees and
expenses incurred in connecton with such liigation or proceeding (including any appeal).

153. Conuwolling Law. This Agreement is made under and shall be interpreted. construed
and eaforced in all respects in accordance with the laws of the State of Washingron.

14. Counterparts. This Agrezment may be executed in two or more counterparts, all of
which shall constnite one and the same Agresment.

Dr. Fassihi: Nutraceutix:
Nutraceutx, Inc.

Dr. Fassihi /
FJQ&[P% L%ze/a/ By : SMBZ dm.»j-s

Reza Fassiii, Ph.D. David T. Howard, President
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