
ROYALTY AGREEMENT AND PRODUCT LICENSE

Th is Royalty Agreement and License (the "Agreernent") dated as of February I , 2021, is

between Callitas Therapeutics Inc., a Kentucky corporation ("Licensor"), and 1288339 B.C. Ltd.,

a British Columbian corporation ("Licensee").

WHEREAS, Licensor owns the Patents, Intellectual Property and Trade Secrets (defined

below); and

WHEREAS, Licensor will allow Licensee to utilize formulas as specified in Exhibit A
and attached to this Agreement (the "Formulas") using the Patents, lntellectual Propefty and

Trade Secrets and to manufacture, market, impoft, export and sell these products; and

WHEREAS, Licensee desires to have Exclusive Distribution rights to the Formulas for
sale in the specified Territories; and

WHEREAS, Licensor desires to grant Exclusive Distribution rights to Licensee and

Licensee desire to manufacture, market, sell and distribute the Formulas;

DEFINITIONS:

In the Agreement, unless a contrary intention appears, the following words and phrases are
defined as follows:

(a) "Licensed Ptoducts" mcans all nratelial. corlposilion, ol other product or scrvicc.
the ntanufactulc, usc, import. ofl'cl lo sell or sale o1'which woLrld constitLrte, but fbr
thc liccnse glanted to l-icensee hercin, an infiingcrncnt ofthc Tcchnology;

(b) "Patcnts" mcan all intellectual propcrty. including but not rcstrictcd to rights
emanating fl'om thc Patents and Patent applications outlined in Schedulc A, antl any
e\pJll\ior). llteteutt li',rtt lir]]e t', tirre:

(c) "lntcllcctual Prolrcrty" nreans all rights erlanatinu h'on1 thc Patcnts and Ilade
Sccrets:

(d) "Territorics" urcans Canada, Nctherlands and Jamaica.

(e) " l'r'ailc Sccrcts" nrcans those processes. fbnrrrlas. custol.ner lists, and otlrcr
atlributes ofthe developrrort and thc busincss o l' conr rnelcializing the Technology.

(1) "Technology" nlcarls Patcnts.'l'rade Seclets and all rclaled intellectual propert), and
know hou,related thcrcto thosc proi[lc1s and Forrnulas as sct oLlt in Schcc]ule A
Irereto.

NOW, 1-HEIiEF'OIiE, in consideration of the rnutual promiscs made hcrcin. the partics hcrcto

(the "l'alties") hcrcby aglec as tbllows:
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l. License Grant. l,iccnsor hcrcby grants to [-iocnsce a License to use tl]e Patents"

Intcllectual Ploperty and ll'ade Secrets 10 1he Ironrulas to nranulhcturc (or havc

rranufirctured). nrarkct. irrport. cxport and scll Liccnscd Products in the Territories.

Patent Applications (unless such clainr is re.jected) or any palent issued theleLrnder.

2. 'Iernr, This l,icensc shall be lbr a tcrm of5 ycars" with the Licensee having an

oplion 10 renew lor anolhel 5 years on existing lerr'Ils. In the ever]t that the Licensee has

not laker reasonable steps to commercialize the Technology within ltl rnonths l'r'onr the

date lreleof'. this l-iccnsc shall beconre a non-exclusive license.

3. License Acceptance and Acknowlcdgrrcnt. l.iccnsee aocepts the License and

acknowledges that Liccnsol or.vns the Patcnts. Intcllcctual Propcrty" -L'adc Scclcts.
l-olmulas and all righls 1o the Formula. Licensee ackno."vledges and agrees that Licensee

has no rights to use the Patents, Intellectual Propertl, Trade Secrets or Formr:las or
manLllactLrre, rnarket. inrport, cxport or scll thc Liccnscd Products cxccpt as grantcd

under this Agrcclncnt. and ma) not assign or t|arrsf'e| the license without express consent

ol'the Licensor. Licensce shall also havc an oplion to acqLrirc an olal strip manulactuling
maclrinc lbr an amolrnt to be determined and u,ill assumc the costs ofany sanrples nccdcd

pri0r to prodLrction.

4. Included SLrblicense. TIre License granted hcrein includcs a subliccnsc to any

third parly rvho manulacturcs thc Liccnscd Products 1br Liccnscc or any ol'its
subsidiaries. lhe License granteri helein also inclutlcs a subliccnsc to cach ofl,icensee's
subsidialies ancl theil distlibutors and members to lnarket, import, expod and scll thc
I ieenscd l)r'o,,lrrcl> in thc lrlrit.rrie>.

5. l-lxclusivitv. I)ru ing the Telnr ol'this Agreenrent. Licensor u,ill not grant a license

to rnanLllactute (or have rran Lrflctu red), markct, impofi. export or scllthc Liccnscd

Products to any Person (mcaning any individual, groLrp of inclividuals, or cntitics) in the

specified Tcrlitolics,

6. Territories: ln addition to thc irrnrcdiatc grant ofthc lights hclcLrrrder irr the
'ferritories, the Licensee shall havc thc light of first lcllsal to all additional tclritories on

thc tcnns containcd hcrcin ol on othcr rllutuall), agleeable lcrn.rs,

7. Royaltv & Term. Licensee will grant to Licensol art exclusive 5 year license for'

the Technologies lor the Territolies, which can be renervecl by 1he Licensee lol an

additional 5 ycar tcnn at i1s discrction. In rctlrn lor'thc Liccnsc" thc Liccnscc will
providc thc l-iccnsor rvith a cash paymcnt ol LlS $ 250,000 ($25,000 of which will bc

paid upon cxecution hcrcol. $ I 00.000 at thc carlier o1 6 rronths fiorn the date hereof ancl

thc patcnt grant, with thc balancc of $ 1 25,000 bcing paid at the Licensee's option by a
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mix ofcash and I-icensee shares on the six nrouth annivcrsary date heleol) and a royalty

of 5t% on gross sales.

8. Rccords. l,icenscc agrces to kecp adetlLrate and sullicicntly tlctailcd records to enable

Licensee's lrnancial obligations as rcquircd undel this Agrecmcnt to be t'eadil1,

clctcrrnincd and provide such records lbl inspcclion and copying by Licensor's authorizcd

represenlal ivc s, with rcasonablc notice, at any tinre during Liccnscc's regular business

hours. Liccnsee agrccs to rlake any records that it is reqLrircd to generate or maintain

under thc tcrrrs olthis Agrceurent available fbr inspection by Liccnsor"s autholized

rcprcscntativcs 1br thrcc (3) years aftcr the last royalty peliod to which the records lef'er'.

Liccnscc shall providc a report shorving thc numbcl of units sold in each :nonth and thc

total dollar |oyalty paid to I-icensor. net ofproduct rctun'rs. as cletermined by Section 5,

above. The royalty report shall be sent by the 30th ofthc rlonth for the prior month's
royalty calcu lation

9. Licensor's Walrarrtv. Licensor reprcscr'rts and lvarlarrts to Licensee that Licensor

is the sole ou,ner o1'all lights in ancl to the Fornrulas and that Licensol has all rights and

intelests required to grant the lights unclel this Agrccmcnt to Licensee lvithout violating

any agreelnent Licensol has rvith any third party and without intiinging the intellectual

ploperty rights of any third palty. LICITNSOR MAI(FlS NO WARRANTY, EXPRESS

OR IMPLI[D. WITH RI]SPICT TO'IH[, MIIRCIIAN'I'N BII,I'I'Y, PATENTABILITY
OR t,SLIiULNITSS OF ANY Of ilIL lrOR\4LlLAS OIt LICENSED PRODT-ICTS.

10. Patent Ploseculion and Indemnity. Licensor agrees thal it will diligcntly
plosecute thc Patcnt Applications, and r.vill indenrnily and hold harmless Licensee liom
any claim lhat Licensee's use ofthe Inventions (as liccnscd hcrcunder) inf-r'inges on any

other person's intelleclual ploperty rights.

I l. Cjcnclal Confldentiality Plovisions.

Confidential Inlbr:nation Dellned. liol pulposcs ofthis Agleement. the term
"Confidcntial Inlonration" shall mcan any and all infirnratiolr with rcspcct to thc

busincss. scrviccs, procluction processes, products, business plans. teclrnologies, systems,

Ibrmulae, spccifications. customcrs, sales, marketing and scrvicc mcthods ot'strategies of
l,ioensor or Licensees, including, but not limitcd to, trade secrets, data, analyses,

compilations and leporls, proposals, eslimates, malketing plans and strategies, sales

firrecasts. pricing and cost in lo|mation, cLlstor'ncr lists zrnd contacts. product

specifi cations" ncw producl inlbt'tnatiott, research and developtrcnt infbnnation,

sollwarc, invcntions. knou,hou,. product tbnnulae. tax rcturns, flnancial staternents,

repoltsandothelbusinessinlortlationofl,iccnsororl,icensees. "Custolners" rlcans all
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purchasers ol products or serviccs, including without limitation distributors, rnembers and

consumers. All ol-1he lbregoing inlblrration, whether oral or wt'itlcn, firrnishctl by one

pafty to anothcr undcr this Aglccrncnl, or any ol-their respcctivc agents, enrployees,

owilers or othcr rcprcscntat ivcs, together with analyses, cornpilations, notes of
convcrsations and other docunrenls l'rlepared lbl or by a t'cceiving pafty that contain or

otheu,ise reflec1 Clonfidential Inlbrnration. is also inclLrcled within thc tenn "C'onfidential

In fbrnration."

Non-l)isclosurc. l,icensol and [,icensees agrec to hold the Conlldential

lnlblmation in the striotest conlldencc alrd not to at any time. duling or aficl the

tcrmination ofthis Ag|eernent, dir'ectly ol indilectly, intentionally or inadvertently,

disclose any Confidential Inlormation to any thild party. Liccnsor and Licensees will
prolect and guard the Confidential Infirnration against tlisclosurc, dilectly or indirectly,

in the sanre lnanner that it protects thc confldcntialiry ol-their ou,n ploprietary and

conlldential infirnration and materials ol'lihc ltind" but in no event less than a rcasonable

standard olcare. Licensor and Licensces will also takc reasonable stcps nccessary to

avoid inadvertenl disclosure o1'all Confldcntial Inlbrmalion and tratclials in their

posse ss io n.

[..]se o1'Confidential Inlbrmation. [-iccnsor and [-iccnsees agree not to use any

Confidential lnlorrnation at any timc. in any thshion. lblm or rrannct. fbr any pulpose

othcl than as contemplated in this Agreernent u,ithoLrt thc cxprcss written consent ol
Licensor'. Licensor and Licensees shall not at any tirne, dLrring or altcr thc tcrnrjnation of
this Agreement, use any Conlidential lnlonration tur their own benefit or 1br thc bcncflt

of any thir'd party.

Access to Conllclential lnlblmation. Liccnsor and Licensees agree to restlict

access to all Conlldential Inlormation to thcir owncls, direclors. oflicet s, cmployces,

agents. accountanls, atlorneys and othc| rcprcscnlatives solely on a need-to-knou, basis

fbr the purposes contcnrplatcd in this Agreernent. Licensor and Liccnsccs furthel aglee

to bc lesponsible lor ensLrling that thcir rcprcscr'rtatives corrply rvith thc tcttrs of this

Agreement and the conlidentiality obligarions conlaincd in this Agleernent.

Return o1' Contldcntial Infbrmation. All Conlldential lntbrrnation rnade available

to l-icclrsor and Licensees Lrndcr this Agrcclnent, inclLrcling u,ithout lirritation, all

abstracts and copies of(lonfidcntial Infbrrnation, must bc immcdiately returned to the

party u,ho supplicd such intbrmation Lrpon the tcrm;nation of this Agreement or upon thc

earliel rcquest olsLrch palty. Any matcrials prcparcd by Licensol and Licensees lvhich

contain or arc lcl:rtcd to tx which utilize Con lldcntial lnfbrmation, including copics,

surnmaries or abstracts musl tle desuoyed upon tcrurination ol'this Agrccmcnt.
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12. SLI'vival of Confldcntialitv Obligations. 'l he parties agree that thc tcrms of
Section I I shall survive the terrrination o1'this Agtcctncnt lbr a period of2 years.

13. Irreparable Harm. Each party agrees that a party will su1'1'er irrcparable harm in

the event that the other party or any ol'its represenlativcs should fhil to comply with any

o1'the obligations set lbrth in Section I I above. and that monetary datnagcs rvill be

inadequatc to cor'llpcnsate for such a breach. Accoldingly, the paltics aglee that each

party, in addition to any olhcr remedies availablc at law or in eclLrity, tvill bc entitled ttr

tcmporary, plelirninary and penrar'rcr'rt iniunctive or other cquitable lelief to enlbrce thc

tcrms ofSection I I above in the event ol-a breach thereol-by thc othel party.

14. Headings. l'hc hcadings on the sections are 1br rel'erence only and arc not to be

Lrsed lor constnrclion purposes.

15. Noticcs and Paymcnts. All notices, commLlnications and payments shall bc madc

to thc partics at the addless slrown on the signature pagc hereol or such olhcr addrcss as

onc party may liom tilnc to tilne give in rv|iting to thc other party. Any nolicc, rcpol't or

any other cornmunication requiled or pelnrittcd to be given by onc Party to the other

Party by this Agreement shall be in rvriting and either: (a) served pcrsonally on the other

Party; (b) sent by express, r'egistercd or ccrtitled flrst-class mail, postagc plepaid,

addrossed to the other Pafty at its address as indicatcd above. or to such othcr addrcss as

the addresscc shall have previously lirrnished to the othcr Party by ploper notice; (c)

delivered by corrmercial couricl to thc othel Palty; or (d) sent by lacsirnile to the other'

Pa[y at i1s lacsimilc nurrbcr indicatcd above or to such othcr f'acsimile nunrber as the

I'arty shall h:rvc previously firrnishecl to the othcr Party by proper notice, with machine

conlirnralion ol'lransmission. All payrncnts shall bc rnade via wire transf'el to the bank

aocount of the Licensor'.

16. Severatrility and Waiver. lf onc or mole ol-the provisions of this Agreernent are

or bccomc lcgally incffLctive or invalid. the validity ofthe remaining provisions ofthc
Agreemenl shall not bc aflcctcd thereby. The waiver ofany breach ofthe Agreement by

eitJrer party hcrcto in no cvcnt constitutes a u'aivet as to any firrther bleach. whether

similal or dissirrilar in natule.

17. Survival. Any covenanl containcd in this Ag|eement. u,hich, by its terms,

rctluires perlbrmancc by a part1, alter expiration ot'tenrination ol-this Agreerncnt will bc

enlirlceable notwithstanding cxpilation or telrnination ofthis Agreement lor any rcason

u,hatsoeyer, and shall survive such tennination or cxpilation.

I 8. Assignmcnt: In the e\,ent thal l.icenscc tt ansf'els the Licensc ot' melges n'ith a

pLrblic corrpany. 1,000,000 corrr'I1on shales of that pLrblic company will be paid to thc

Liccnsor.
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19. ClounterDarts. This Agreement may bc cxccLtted in any numbct ol cotlnte rparts,

all of u'hich together are tleerncd to constitutc one ancl 1he sarnc agrccmcnt.

20. Covcrning Law. F}clusive.lurisdiction and Vcnuc. All questions concerning the

construclion, validity. enlbrcorcnt and interpretation o1'this Agreernent ancl all claims

and disputes relating to this Agreelncnt shall bc govcrned by the intel'nal laws ofthe
Cornmonr.vcalth of Kentucky. []nited States ol Anrcrica, without givirrg cfl'cct to any

choicc of larv or conl'lict of law plovision or rulc (rvhethel ol'thc Commonwealth of
Kentucky or any other'.jLrisdictions) that wollld cause the application ofthe laws olany

.jurisdictions other than the Commr.)rrwealth of Kcntucky. All Parties hereto conscnt to

the excJusivejurisdiclion o1'thc courts o1'thc []nited Stales ofAnrcrica, Conrmonwealth

i.rl'KentLLcky locatcd in Campbell Clountv. Kenluchy and thc llnited Stales Federal Courts

locatcd in l(cnton Clounty, Kentucky in any and all actions and proceedings arisirrg Ltndcr

th is Agrcement.

21. Entire As.r'eement. This Agleenrent supclscdcs any past oral or wriltcn
commclcial discussions or agreements betwecn thc parties concerning thc Fonrulas and

scts lorth thc cntirc undcrstanding o1'the parties and rvill not be modified rvithout thc

cxplcss writtcn conscnt of all parlics.

22. No Waiver. Thc lailLrc of l-iccnsor or Liccnsee to telrrinate this Agrcenrent by

reason ofthc brcach ofany of its plovisions by the Licensor ol l,iccnsee, or the lailure to

exercisc any orhcr rights or rcrrcclics unclcr this Agreement, rvill not be construed as a

rvaiver of thc rights ol rcrrcdics availablc 1br any subseqLrent blcach ofthe telrns and

plovisions ol' lhis Agreemenl.

73. Attorncys' Fces and Costs. In any action or procccding to enfirrce or constitutc

this Agrccment, the prevailing palty shall bc cntitlcd to recovet fi'oul llic non-prcvailing
parly reasonable attorneys' fccs and othcl costs and expenses oI pulsLring or defi:nding

thc action or p|oceed ing.
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IN WI'lNl.SS WHEI{[OF. lhe partics hcrclo by' thcir duly autholizcd rcpresentative have

executed this Agreelnent on the day and ycal tlrst ahove u,ritten.

Licensor's Address:

I 87 Pavilion Parkway
Suite 200
Newport, KY 41071
E-mail: bkeane@callitas.com

Licensee's Address:

Licensor:

Callitas Therapeutics Inc.

L icen see:

By:
Its: CEO

t288339

President

EXHIBIT A

The following products and the intellectual property used in them (together the "Technology") shall be the
subject of the License:

a) Novel substrate delivery process of Psylocibin/Psiloscin for micro dosing and bioavailability

b) Patent application _

B)':
ItS:
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