
July 12, 2018 
ir r-i~ r·~ ({~' [~;:.; r1· \\fl ,f-rr5'7 

fl\1,,:--::\::-'I '--·· - \'/ r:_-::,[l:'.1 I 
Dear SEC FOIA Office: 

. • JUL 122018 ~ 
1 

1'~- •I am requesting a copy of 

Exhibit 10.16 Scolr Inc Form 5-2 filed on 08/13/2003 

I am willing to pay up to $61.00. 

Thank you, 

Diane Martin 

AUS Consultants 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 is 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 (OGIS) 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, 

Amy Gbenou 
Amy Gbenou
FOIA Research Specialist 

Enclosure 

mailto:Gbenoua@sec.gov
mailto:foiapa@sec.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
mailto:ogis@nara.gov


- Exhibit 10.16 

CONF\OENT\~L 

INTELLECTUAL PROPERTY 
.-\SSIG;-fMENT AND ASSUMPTION AGREEMENT 

Tius Agree:ne:1L dared as of ~ t-6 . 200 I. is made anci e:lCe:-ed inro bv 
J.nd be:wee:1 Dr. Reza F:issini ("Dr. F:issih.i") and Nurraceucix. lnc. ("Nurrace:.nix"). 

Recitals 

A. Dr. F:issili.i own.s all rig.hL tide and imerest in and to the tecanology known as oral 
e:ue::ided re!e:J.Se dosage form based on lhe principle of conrrolled hydration. as desc:-ioed in U.S. 
P:.ue::it Appiic:uion No. 09/467, 169. (the "P:Hem Appiic:nion' '), and any fore:gn coume:-pan 
tbe:-eof. and any canrinuarions. conrinuations-in-pan, divisions, re-issues. additions. re:1e·.vais or 
e:<te::isions thereo[ and any pate:i.rs issuing the::-efrom (the "Ime!lecniai Prope:ry"). 

B. The parries have re::i.ched an agree:nenc pursuant to which Nurraceucix \vill purchase all 
of Dr. F::i.ss in.i' 5 imeresr in the Pate:i.t Application and the lnte!lec::ual Prope:-ry, and wish to 
me::norialize the same he:-e:..n. 

Agreement 

Dr. Fassibi and Nucraceucix therefore agree as fol.lows: 

1. Assil!!l.Olem. Dr. Fassi.bi hereby sells, transfers, assigns and de!..ivers to Nurraceurix: all 
of Dr. Fassibi"s rig.ht, tide and interest in and to the Patent Applic::itiou and the lntellecrual 
Prope:ry, effective as of the dace Nutraceucix pays Dr. Fassi.bi the assig:nme::ic fee described in 
p~o-raph 4.1 be!ow (the "Effective Dace"). 

2. Assumotion: Patem Prosecution Costs. Nucraceutix hereby assumes all of all of Dr. 
Fassi.ni's right, title and imerest in and to the Patent Application and the [ncellec ::ual Prope:ry ·as 
of the Effective Date. After the Effective Date, Nutraceucix shall pay ail costs associated wich 
pros~ting the Patent Application and obtaining patents or other inte!lecrual prope:ry rights 
pursuant thereto. 

3. Renrese::ita.tions and Warranties. Dr. Fassihi represeats and warrams that, as of the 
Effective Dace, (i) he owns ail rig.he, title and interest in and to the Pateot Applic:i.tioo and the 
lnce!lectu.a.l Prope:-ry, free and cle::i.r of any right, interest or encumbrance of or obligation to any 
other person or e::itiry, inc!uding but not limited to Dr. Thomas Durig or Te:nple Unive::-sicy of 
the Cornmonwe:i.lth Syste::n of Higher Educ::i.rion., and (ii) he has the right to grant the assignmeac 
ser forth in para.graph l aoove. Dr. Fassihi shall defend, indemnify and bold harmless 
Nutraceutix from and against any and all claims. losses, costs, harm. liabilities, damages and 
expe:i.ses (including, but nae liinited to accomeys' fees), arising ouc of any bre::i.ch of the fore~oing 
re:7researarions and warranties. 
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CONFIDENTIAL 
4. Comoensation. 

4. 1 Assi!ffirnent Fee. As full compensarion for the assignme :-ic and assumption 
described in paragraphs I and '2 above and fulfiilmenc of all of Or. Fassin.i· s obligations unde:­
th.i s Agreemem. Nurracemix shall pay Dr. Fassihi rwenry thousand do ilars (S20.000) prompdy 
upon execution of chis Agreement. The panies he:-eby represem. warrant and agree thar such 
oavmem consciunes full comoensation for the assiQJUTienc and assumorion described in .. . . - . 
paragraphs I and 2 above and waive any and all claims that additional or di.rrerem compensation 
is due for any re:ison. 

4 .2 Patem Fee. In the e·1em a parem is issued from the P::ue:1t Appiicacion. 
Nurraceurix shall pay Or. Fassihi thiny thousand dollars (S:30,000) prompdy upon issuance of the 
fuse such parent. 

5. lnde:nnificarion. Nurraceuri.x re!eJ.Ses and shall defen4 inde:nnify and hoid harmiess 
Dr. Fassihi from and against any and all claims, losses, harm, costs, liabilities, damages and 
expenses (including, but not limited to anorneys' fees) arising, wbeilie:- before or afte:- the 
Effective Oare, out of or in connection with the Parent Application. the Inre ilecru.al Prope:-ry and 
any product incorporating the same. 

6. Imole:-ne:1tation . Each parry shall rake such action (including, bm not Ii.mired to, the 
execution, acknowledgment and deiivery of docwnents) as may re:isonably be requested by the 
other parry for the implementation or continuing performance of this A~eemenL Wirhout 
limiting the foregoing, Or. Fassihi shall execute and delive:- any and ail docume:::its as are 
necessary or appropriate to evidence and perfect title and ownership o f the Pare::it Applic3.tion 
and/or the Inte llecrual Property (including but not limited to any pate:::it issued from the Pacem 
Application) in Nutracemix or its assignee. 

7. Suooon. In the event a patem is issued fro m the Pare:::it Applicarion (a "Patent''), Dr. 
Fassihi shall furnish Nurraceutix such technical assistance and support as is necessary to develop 
commercially viable products from the PatenL The rights and obligations of the parries with 
respect to such suppon shall be set forth in a separate support agreement to be prepared by 
Nutraceutix. That agreement shall state that Nurraceutix shall pay Or. Fassihi for such suppon 
(i) one half (.5) of ail up front licen.se fees received by Nutraceutix from licensing of producis 
incorporating the Patent rights and (ii) royalties equal to four percent (4%) of Nurraceurix's net 
sales from such products, aft~r deducting Nucraceutix's costs incurred in obraining the Patent and 
developing the subject product(s). 

8. Successors and Assi2J1s. This Agreement shall be fully binding on, inure to the 
benefit of and be enforce:ib le by the successors, assigns and le2al represematives of the 
respective parries hereto. 

9. Nonwaiver. The failure of either parry to insist upon or enforce suict performance by 
the other parry of any provision of this Agreement or to exercise any ri~ht unde:- this Agreeme:::it 
shall not be consrrued as a waive:- or relinquishrne:u to any exre:u of such parry's ri ~ht to asse~ 
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or rely upon any such provision or right in that or any other instance; rather~ the same shall be 
and remain in full force and effect. 

l 0. Savimis Clause. The invalidicy or unenforceabiiiry of any prov1s1on of this 
Agreement shall 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. Entire Am-eement. This Agreement sers forth the entire agree:nent of the parries with 
respect to assignment and assumption of the Patent Application and the Imellecrual Property. No 
amendment to or modification of this Agreement shall be valid unless set fonh in a written 
instrument signed by the parry to be bound thereby. 

12. Attomevs' Fees. In the event of any litigation or proceeding to interpret or enforce 
this Agree:nen~ the substantially prevaiiing party following final judgment from which there is 
no appeal shall be entitled to collect from the loosing pany its reasonable attorneys' fees and 
expenses incurred in connection with such litigation or proceeding (including any appeal). 

13. Controllimz Law. This Agreement is made unde:- and shall be interprere~ construed 
and enforced in all respects in accordance with the laws of the Stace of Washington.. 

14. Counteroarts. This Airreement mav be executed in two or more counterparts, all of- ., 

which shall constirute one and the same Agreement. 

Dr. Fassihi: Nutraceutix: 
Nutraceutix7 Inc. 

cY)(L[b~ ~~q/of ~~✓ t\- •-~By: 
Reza Fassihi, Ph.D. David T. Howar~ President 
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