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Heresco-Levy et al., :00Wn JMxa WP0IN 9199 HW 19919 Sy DOWIANN JWN DININ HINYINMN DIDIDI9N ,ownd M L
Prescribing patterns of neuroactive drugs in 98 schizophrenic outpatients, Isracl Journal of Psychiatry and Related
Sciences, 3:157-163 (1998); Heresco-Levy et al., Post dose reduction survival in the maintenance treatment of
schizophrenia, Schizophrenia Research, 3:39-40 (1990); Gropp C et al., Water intoxication with marked hyponatremia
in two chronic schizophrenic inpatients, Isracl Psychiatric Association, 6th National Congress, Tel Aviv, Israel (poster
1988); Heresco-Levy et al. Psychotropic drugs: Survey of prescribing patterns in chronic schizophrenic outpatients,
Israel Psychiatric Association, 6th National Congress, Tel Aviv, Israel (lecture, 1988); Heresco-Levy et al. Low-dose
strategies in the treatment of schizophrenia, Isracl Psychiatric Association Meeting, Assaf Harofe Medical Center 40th
Anniversary, Tsrifim, Israel (lecture, 1990); Heresco-Levy et al., Low-dose maintenance treatment in schizophrenia;
University, relapse in schizophrenia, Department of Psychiatry and Human Behavior, Brown Predictors of
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Providence, Rhode Island (lecture, 1990); Heresco-Levy et al., Post dose reduction survival in the maintenance
treatment of schizophrenia, International Congress on Schizophrenia Research, Badgastein, Austria, (poster, 1990);
two years after maintenance neuroleptic dose reduction in schizophrenia, Heresco-Levy et al. Predictors of relapse
Israel Psychiatric Association, 7th National Congress, Jerusalem, Israel (lecture, 1990).
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2 Javitt DC et al. Heresco-Levy U., Amelioration of negative symptoms in schizophrenia by glycine, American Journal
of Psychiatry 1994, 151(8), 1234-6;

3Heresco-Levy U., et al., Double-blind, placebo-controlled, crossover trial of glycine adjuvant therapy for treatment-
resistant schizophrenia, The British Journal of Psychiatry 1996, 169(5), 610-617 ; Archives of General Psychiatry,
1999, 56, 29-36 (1999); Heresco-LevyU., et al., Efficacy of High-Dose Glycine in the Treatment of Enduring Negative
Symptoms of Schizophrenia, Archives of General Psychiatry, 1999, 56, 29-36 (publication accompanied by editorials);
4 Heresco-Levy U. Javitt DC et al., Double-blind, placebo-controlled, crossover trial of D-cycloserine adjuvant
therapy for treatmentresistant schizophrenia, The International Journal of Neuropsychopharmacology 1998, 1, 131-
135; Heresco-Levy U. N-Methyl-D-aspartate (NMDA) receptor-based treatment approaches in schizophrenia: the
first decade. The International Journal of Neuropsychopharmacology 2000, 3, 243-258; Heresco-Levy U, Javitt DC., et
al., Placebo-controlled trial of D-cycloserine added to conventional neuroleptics, olanzapine and risperidone in
schizophrenia, American Journal of Psychiatry, 2002, 159, 480-482; Heresco-Levy U. Javitt DC et al., D-Serine
efficacy as add-on pharmacotherapy to risperidone and olanzapine for treatment-refractory schizophrenia Biological
Psychiatry, 2005, 57, 577-585;
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0872 YXIAY APNNND DDA DY DINNND NITO DIPIND MY INDI DD M2

9PN 59 N 1 aya )9nY US 8,629,105 vavs 1 S
6 Gelfin E, Heresco-Levy U. Javitt DC et al., D-serine treatment alleviates motor and behavioral symptoms in
Parkinson’s disease, The International Journal of Neuropsychopharmacology 2012, 15, 543-549; Shoham S, Javitt DC,
Heresco-Levy U, et al., Glycine and D-cycloserine attenuate vacuous chewing movements in a rat model of tardive
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717 1Y XN NN MIDID NI NT 1777 70 V) 9119, N8N D791 )P 1T IVONN ,2004 MY ToNNa
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NDNN NMYYI MDNON NN NNIN NPIPN TD OWD (DTN I TAN D5 DYVN MIIN NMYNNNI) VN)

21N INMAY NPDINT NINDN DY ORINN 7 V') 919 0O5ON D T18N P2 . TENIV?Y owin nnn

N29Y2 N72ND 27NNV MDA (7pvIrer oY) SEROTECH, LLC n1an nnipn ,22.10.2004 o»a
NINON NN NN PVIND HY NIV IR PToNN 050N Yy AASIT -y TENIV ymnn ,9.2.2005 oy»a.bann
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3 1MDM 9NN
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¥ NMSYI2 Y 20% T ,0PNNN MDY NN 1219) VIVIN DIV YTITH PNN DX NYPYMN NDMIN
DYTI8N NN DX NN AT DITTIND 120 70,2000 NOPOYW I NPIYN (VXY 7919 Mbdyaa) AASI

NTNOVN DY NNNDNY YD VIV 1919 YD TNNMN NIND DI YDI9ON NIPON NPIZN NN NINSNND

N7 919909 DCS -3 )I189N3 ¥8HaY DN

WINIY DIAPNI XD NPYNNIA NN NOPYPN INTIAY IPOIN /N0 PYNN ,POIID NNPN INKRY
NPI0NDY09 MINNA NMDA -1 1090 5 1PNNPNINRD MNOYTIN DY DY DNV DINNA DIPNN

JINDT MIWAN 91905 DCS 99IN0 HW Inyawn NN NPND YTYNY DMIPNN DY N1T02 PN, Nt Iwpna

195210 ,NMDA -1 910989 D¢ M2 NN 129%YY NIY MOIN 20 1) TN /90 - NNIY YNNIN TY DMIPNNI
DYVDINVIN N DPPIN DOVDNINN MYNYNT MAIN 1112 ) INIT YN DVPIND - NTIYHN NN

(ONNPVIZIN IN) PRITIN MINND NVOXIN Y2 HY DY NIVH NN OX DX, NMDA -0 NIy

PNNN AWUR 7PARLPY INTINN IDINT YVINOY D NN 19INI DITN ,2000 MV YN IpNNa
-YOIN YWD Y5 NON) L(MNVIANIN M9 YY ONMDN NN NMDA -0 9109890 97 MNDa VOMNVIN
TPMYRYN 19U PHRLP INNY ,DN 0X ININ 19N INKD WY DD DIPNND .TPMYRYN TIINIT
VIDW-D»NYYI NNANI NYNIVIIDN NIV I ,PNAN 19N, ININ GN DIPNNN .JINDT JY DIDIVNID

)91 NN MYV 1901 TY THYN NPINM,TNN TIT PHONVP DY 3V TN 1NN INRY 7193

dyskinesia, Brain Research 2004, 1004, 142-147.; Heresco-Levy U. Javitt DC, et al., Glycine site agonists of the N-

methyl-D-aspartate receptor and Parkinson's disease: a hypothesis, Movement Disorders, 2013, 28, 419-424.
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MY 6 TYNI NINRD 01D 7N 250 HW TN
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Heresco-Levy, Glutamatergic Mechanisms in Depression: Focus on D-cycloserine, Current Pshychpharmacology, ’
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.Crane, G.E. (1959) Cycloserine as an antidepressant agent, Am. J Psychiatry, 1959, 115(11), 1025-1026 #

Crane, G.E., The psychotropic effects of cycloserine: A new use for an antibiotic, Comprehensive Psychiatry 1961,

2(1), 51-59
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Heresco-Levy et al., Controlled trial of D-cycloserine adjuvant therapy for treatment-resistant major depressive ' *°

.disorder, Journal of Affective Disorders 93 (2006) 239-243
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11 Heresco-Levy et al., A randomized add-on trial of high-dose D-cycloserine for treatment-resistant depression.

(Rapid Communication) International Journal of Neuropsychopharmacology 2013, 16, 501-5063.
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JPITIN NPVIDY PINDITA IV )INDT THID MNIN DY NOYA

12 Heresco-Levy et al., Controlled trial of D-cycloserine adjuvant therapy for treatment-resistant major depressive
disorder, Journal of Affective Disorders 93 (2006) 239-243; Heresco-Levy et al., A randomized add-on trial of high-
dose D-cycloserine for treatment-resistant depression (Rapid Communication) International Journal of

Neuropsychopharmacology 2013, 16, 501-5063.

32,1 myan dwnd 1B
.TeCAs -y SNRIs ,SSRIs swnbo 4
.41-54 v 22 NNy Swnh LB

11

.3.8.1



Agreement between Teniv » : DIMION NNN P DI0N DY DITTEN MINN ,22.9.2013 DY, NINT NIND
and AASI regarding the D-Cyclo Serine Patent in the US registered in the name of Serotech

51905 DCS -2 windwh onda 13/982,460 'ON TPINPINK NYPAD YN0 1918 oN»Nn wr 7LLC.
J9 Y20 98N ,22.9.2013 DPH OXTTINN 2 DIDNN PRAYN .PINRIT

-y Teniv) MY 19IND OYSN PYIND PRITO YIN VIV MOYAN YD DITINN WAP ,NT DIDN NNDNA
MINAY MLYNNN Y Y3 D) YAIP DI0NN .ANYA TNV NN O) POINN NPODON NYpYnn Twrd (AASI
All decisions to develop the patent will have to  : (3 'yD2a 1) DTN YT DY 9MYNII1YIAPN VIVHN

1.be mutually agreed upon between the parties

PINYN KD MW TN ,IINN IR NNAY NN DXTTNN TANR NIIDN NDON ON D YN 03070, TN NINd
5S¢ 80% TPNN NN NDN I MM MOYIN TIWRI PINNSY PNHHI NNT MUY XYY PPNV 0N o2
LPARM YTNHN DDA DY WNINY TUNN NYPA DD DY D) MW T8Y 20% -1 MMNAN 11N WPYNY T8N

A7 =Y 4-5 90D M) GMVNI DINONNNI VIV 99 PDIN 9179 119 ,VIV9a DCS -5 pNda ININY

“4. If for some reason, one of the parties wishes to pursue an avenue which the second party
does not feel is suitable for its own goals, then the party desiring to continue may do so
with its own financing.

5. In such an event the ownership of that avenue will become 80%/20% to the benefit of
the investing party.

7. If a continuation is filed based on the data and the DCS effects described in the above
patent, both Dr. Uri Heresco-Levy and Dr. Dan Javitt will be considered co-inventors on
the subsequent continuations.”

DY9INN N2 PNAYN DY DO MINIIN PRIPN PDIAVIN NN 1Y DI TTNN 1DPWNN ,2014 MY TN ,273ApNna
DN’1/105 VIVAY TYNN MYP 190N VNN, TPTIND IMDNNND TN V)’ DY NADI NMYIN RID

(77410 VIV :1oNY) US 9,029,410 LIVHD DYDY NPYNVY TYNN NYPI 1111 ,NYIN MYIONA DIDOVD

(17966 VIVY :PNY) US 9,271,966 VIVID NHYNY TYNN NYPA 1M ,2.1.2014 OY2 DWOID DYNM
.2.1.2014 D2 DY NN GN DY

-9V NYION APY NNIND NYNN MYINN I19VY NVIW 410 VIV Y2IN ,(3 VIVI) 7093 VIVAY TYWNNI
S¥ 15N INNRD (DCS 1130) 0»P5N DIVDNINX IN DVONNN NIV MYNNNI NN (OCD) PN»ad
D9 20 Y »N 250 P2 WIN 2N O NNV VIVIN YN ,DCS -5 prva M0 NMDA -0 MVaxI
NMDA -5 51 0OMINN NV YT DY NOYPID APY MNINN NYNN MYIDNL IV YN 1966 LIV DY

.DCS »wxv

.3.8.2

.3.8.3

.3.8.4

.3.8.5

.3.8.6

MY 9N NeuroRX :59130 swyn mTIN n9n 3.9

,000) MYANN VIVN MYPII) 3 VIV DY INNDNY DI TTN P2 DIDNN DNNIY INKD D1PNIYW 20155512
20277379779 DY TIWIY NIPITNDV PRID IPOIN /AN P 7T 319D 21PN J9IN IWUN)
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NN DY TN OPNY DYTN ZIPNNAYH’ 192N 1Y) "9 INOT ,NT PRI NNDNA ,NAIN ONPNTND

-V 1919, DCS -3 25w 9190 : NNdYoN NamY nNnonn ,”NeuroRX owa (3 yan) v’ \ N

NITIN 171033 DIDIVY XY ("NPDY” - “lurasidone” N9HYINN) HINITA D19V NIYINNDN NIVIFIVD

PAVIP -11 NYIDNA PN BIVAIDN DIVVNY

1¥POY — NPITAIN NPV PRITI NPV NN ,NINITA I19VY NN DCS ya 15 wa 92y [, N»ONT
89N P09 79999 219 Y NNMAY NIV NN DIV HY NN’ NI MNPVWA N93) NN

DTN TIN PHRVP DY NINYRI MINA DPNM YR DIV NNNN 1IN D NIYN ,NIANN INN NPT

oM DCS Hw 25 1wn 100 mysnng PRROPN NYOYN 7PINNNY NPINKIYI

NWIN INND 7292 98P 97 ,(!1) 2015 Mmvwa nnin NeuroRX naan v Mo it )09 919 yp 977
D905 DN MM DY NYNY NIINN 91,1871 INIYTA DI90Y INMIOY MNDOVN NIY TYNHNN NIVPI
21NN YAV OMNMDNA INZINNY TPNNIOVN DDA DY NRN

DYV M IN IPDIN 919D NDY )P V7719 NI V) 9179 DA XD DN MIDNN TIIND TY 19,1185 IMNd XD
YTYD YINOIWY DNYOIN NN YiPd2 XDV NV 9NN NN 192N NINDY PINDT YN DNIN YT NI
89N 09NN N2 DY NDNOV PNN DY HY

.3.9.2

.3.9.3

.3.9.4

.3.9.5

.3.9.6

1V29°) 79199 YV 70991950 1N/ DIVIVEN $9%).3.10

192N DYPN V) 99V N P NIV , MY 1PN MM JP 97T IR 92N NeuroRX mmix »onmn
NIN,(NIXIN2INTD HNNY NPNDIOV YNIN NNDNY) NPT PINT NNIN DY NMI2NYH RID THIRNDNY
INANY J9IND VIV) AT YWHN HYS NININ DY GMYNI DOVILIN MYPA NYIND DAPNI DIV TINOY
1AW TN, DMINNN ONMINA PITIY DDV DXNITPO IN MINSNNIN JMN JY MODIANN MD1APN VIV MYPI

A1) 19099 N8N M3 NINWD) , 7293 1PV MNVY MIan YY 1moyaa

.3.10.1

11919 MY2IN MYPaAN ,#2 Dwpa - US 2009/0176715 v nwpa.3.11

TPONRIY VIV NYP VY’ A9 PP DY NYNN,2008 AN, NeroRX myTIN M50 %95 Ty »5 ,99an0 1
LD NN N¥mIN2 MYNNYNn MOV MNP YPYONY - nINoN NN Ny 11188681 nnavnw
DX V1Y) 999 T YY NYNN T NYPAY 91PN .V 9179 HY IMdYaa WX AASI nan NN NYdyavd

mvpa 319Y) (72 Awpar X 715 nwpar onY) US 200970176715 :N190NYW FHNPIINN VIV NYPA
(092 D20 MMpN1

MPI999 17722°2) NPIONIIIDIAIN NPNNT I9DN NAY PID-7T YINIWH MYPIN MONMNND NN 19N
INNIND DN IVYY THPNMDI MY DMV PIND NN Jnvo ,»Movement disorders” — Hyn
VNN NPYIININD 10N 12 ,919009 (PDITIN) PI0-TH NDOVIN

MY S¥a NYANN NPINNION APN PO PID-1T2 YWY MYYD NN ,0IVIN MYPa 19 DY
99N YN O DY PID->T HY IMDOYI NN DYDY 1112 20 ININ ONTIP DD TIYA .NPYID IHIHNONID
APOP VINIYY DIRNNIIRY ,OINININD TIX)2) 2499 TIN 1NN P INDIN IMDWOW M1 POV NP
TN IUND ,JPVVIZY NPNY DYPIINNN DN PID-7T2 DIDVY POIND VIVON NYPI NYNN ,NINT NNRY

1253 MDY NOYIAY YONNIN N1V W PNV, “NAC” 990N 1N DN
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5y ,(ownY) NAC -1 vidwn S nyownn NR NNYRIY 1N, NV ININDD IPNNND ,0I0N NYPa Y9 DY
PI0-0T2 YINIWN NIRSIND 7YY MYV

MYIDNY NN PID-1TA YWY 749IWN/TWnn 1N NWyNs 12170 NNy DIVSN NYPA 2 Yy
:([0008] NPDAA ) NPNYNN MYIDN DI, NMIND )72 NPIONIIDNTI

“...the present invention derived from the discovery that orally administered precursors of
glutathione (GSH), including the compound N-acetylcysteine and L-cysteine, prevent
nephrotoxicity induced by the amino acid D-serine. The present invention provides a
method for oral administration of D-serine or similar amino acids that minimize risks of
nephrotoxicity. This formulation therefore represents a significant, clinically useful
improvement over user of D-serine or other amino acids alone as medicaments for
neuropsychiatric or other medical conditions.”

26035 MPHDN NDN NPNIVNRIIIDANTIN NYITND NP0 NONMNNN NYAN NPDI 9N 1715 NWpa

10N P L,ANDI PINSL A2TAY OIN,N1YII MDIYID NN DIIATN N DY NYINN VIV NYPIY OIN
YTOMI MDD DY NRNNN NMNX DY G0N 21N OXTINN MY UTINN 2V TIMYY NNINN N1PVY
IN PNOIPIN NIMVY (MNYP MNOIM) PID-1TI YIDY NI PNDN P ,DNI0N NN DTSN
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»NeuroRX has commercial access to this patent application via the agreement
already in place between Dr. Javitt and Herzog Hospital, should this
application result in commercialy-usuful claims. Herzog economic return is
substantially different depending on whether Herzog co-invests with Javitt or not.
Thus we suggest that your client focus on the agreement and make determination
as to whether your client wishes to match Glytech’s investment in commercial
development activities under the patent. In either scenario, NeuroRX will look
forward to sharing comeercialy-reasonable economic rewards with
Glytech/Herzog according to the formula in the agreement signed by your client.”

DOYAMN IPNOPYY 91957 PRVNN NN 1D NI JIDIN DIPYN NHX DT .PHNNY X9 X)IPY 2w .3.15.23
INMANYNN PN TN NYIN 7NPINDN DY) NMNYY T ,3 VIV HIN T PN NYINID N .TITN DI TNIND
MOMNNY NOD NNNT RIN NN I APNIN,TIN NN IDWID NYAIND DY NP I TWUN V) 19119 DY

.2 IYamin HYY NYATH NN NIMIIN

,DYTTNN P2 NN RYND TIND NZIN TYNIY 13N SWYN 9P>N MINDIY ,DO¥ANN DY 1R MNIND 93N .3.15.24
DY INN DYH NNDY,PNAY DX MOV ,NNNDN TIT NPNX NOITY ,NNT MIVHD XIY DN Nda — NYINN
20AVYN PINA TIINN NN HITINMY MIANY YNNI DPD YTID DI TTNN P2 1NN NUNN DX XXIAND

™SR NPNY NOW YT, NNYLN TYHRN MYPL O NY N7 DY NYIND YN 1% NYPA W NNWIN NIRD 2,118 NNNNN mndy jynb 26
AMOMANM VNY’) 772

20



P2 HMHNM PYNNIY NN RYNHN MR LTI 90N NOW »TID DTN WD ,25.6.2018 DY DIWN)
23N 3T 25N MOIN V1) 791719 HYW NI MNA DIYPIAN TV, NN YN TN D0V NN O 118N

YN ,07°) /999 MOY22 WR AAST O T by NN 92PN ’D NNIND 992NN ,0NY NNV NYSN DY
DVIPWN NN 19 DY) 27NINIY MDTI LOVYNI NI (DXTTNN PPNV NNDNN NIAN) PVIND DY NPIPY
(PVIND NPPNY NNV

PN PLYID M MYV  TENIV Ny POV NX (1 yann DY PyIRD n7an) AASI nyan )i nNona
0215 AAST NIV T NNNDNA.NNPIN PIWD NN DY NNY NN NI DY 1 DIV NINYHNT NIND DYY
11 VLAY DN Y PRI T NVY DCS 191NN NN Y 3 VIV VN ,PVLIND DY MY TN

MYPY 3 VIV DY MN’AN D NIIVI NPYWNN AAST D TS NPR PVLITOY TI9) DIDN DY DI TTEN NN
YNNI P NNY LY DINIWI NIN NMIYPI) DOVIVIY,PVLITD DY MIVNN I PON IR, INHD NIV TYNRNN
NN DY) 0”1

— NMYYIA2 YR MIMIN PAPN NPIN NN PYIND DY NP1 R AASIT nyan ,nyann and nHona

gMNNN VN Ny ann and pnyn JAAASI -y TENIV pa [ nnn myann qunnn nvpa) 3 vvs n»nT
RORVav)a)!

IV2IN NYINN AW ,DapNna .q0N Sy AASI DY NNy an ;o oY NYpa nyaInn Nven 14.9.2018 ora
N

.3.15.25

.3.15.26

.3.15.27

.3.15.28

nYIANn MY .4

IO, 0O¥aANIN DY DMYTNNI DMIWYNI YD 592 ,12NTN2 DYDY NN DIWIPNRND MYYINYN NN NIND
NNIZT DOYANN,INYD P2 .MONY DY NN NIV NYIND 2999 ¥INY PTD XOW DIYIANIN 1M, TIND)
NTIPAY 56 PYDI NMYHRYNI) TININT IVNY ,NYNVOVIT NMIRINNA NXIN DY NPIMIPN DPNMN
MIN 1IN, NYDINN DY NNAYN DY DAY KDY IV WY 15 DIN TDIN NN AN MDIN Y190 (PPN
NN HY DPINDHD MTID DI ,0NI91Y 199 N (N2 ON P2 N9 Y1 PI) DNIONN NN 19N )N
NPNTNOVLY DN NN NI MINN IV 2D NNON NN ,NININD NPINDHD NPNHTIN JTIIND 192N
2103 TIMA YNYN 25 DIN I0INA NN/ XYN 19N ,1999-073WN ,NPINDN MDNY PINT 1MYNYNO

PNTIOV NMIRYNNA NN Y NNIN PPN NNOT NN IZIN 119N VI ,DXHIND PIN MINNND

N> ,2 NYANIN DY022 NTNIY IUN TINYNIVN NNVIN NYDY NIYTHN NNNOVDOMN ,)1PNY NIANINA ININNDD
NPYTAY YT 20D [ NNND INNTPY IPOIN AN YT DY HIINNY IPNN NN NXIN DY NN 19
A9NY VNN NYINN DY AININ NP DIDA DY NNPIN 2 NYIANIN NYIND

INT 1 YANINY XON )N DY NMIANYN IR DNYT ROD T IINTND0 Y02 DY NNPIN 2 NYANNY P XY
INAY IMOYIIY PITIN MIIND INA) MINYD 7PPIWNRY NINWD NYINNHD NPNDNOV DY ,0N0UN TINRD
DY0IVI NVIN T HY NPNTNOV NPNNNY MNIT NYNINT DY N OINNND (PHAN DY DY NOMWNN NIIND
PYN2IWUND WX, NMIRYNNN ININ DY DINY DOVPIDN DY IWNNT IN OMIPNN NNPYI ONIN DY DXODINN

222191 Y HRN DD DIV TIY DIV DMIPRN

9DINA NZNOVT MINNNNL NN DY 7PNPIOT NN DT DOYANMN NN VN’ ’9179 ¥ 972, NNT XY
NIV 297 PNANDODN YIDOY IYIY XINYI ,NNYT XODY I8N YW N2 MHINRD ,MDYOLM 1NN 20 0N
.DNIVN TIIND 12

21

4.1.1

.4.1.2

4.1.3

4.1.4



12 INYY XY DN YD Y POM INYT AR TN GRY DT 10y 1V’ "91792 NN IPDIN 919
WND 9 VY)Y P19 YD DIHNAY NNNI NI NI ,DXTIND YT DY PTNY 1NV MIVND T gMmY
NITWD DX TT8N P2 AR Y0N NN VY)Y 79179 KN ,HY19] . PVITDY NXIN DY DXIMWUNT DIOIVINN

.AVN DY DXWIANIN N DY) DY DMYIND DIDIVIND DITPY NYIND HY N2 M NNND SN

INDNI MM NN DY PAN 7P V) ’9179 YD DIDIN DX TTNN HY NOMWNT DMV NIDN YD WITY
TUNRNY ARTY ,NPNTNOVN NN DDA YY A9NHN 1930 V) "9 DPNY NYWN TI°99) NPNYNOVN
290 PIRN NIN NN D) 97 YT ¥ PYYNIY M0, TPYIND INIIINDT 07180 0N NINDNI XY NN
NYLY GX 1173’91 PN ,27NIND TYNINY NYIANN TONN DITTNN P2 NN RYNN ToNN2 I3 )NV
YNNNRN NNDN MDY YN INNY NXIN IYNRD NN (1) DX0IVIN NNDNT NOYA KD 5152215 N¥DY 1IN THID

PHRND XY YINYD 2V . PANR MDY IMDYIL NINK 192N NI DY INIVIND NI

NN 21DYY H¥211 GNY,NNIND 29 1) THN IXRNINIT NNDHN NPVNRTIN YTIND DI VN’) ’919 DI ,To2
VILAN MVYPA ,9PY0 NNND .TIPNN NHPMOVYS NNINX VXD DY NNONNY 191D NIV NODN MNINOV
NYPYN IN MNIND TYNN MYPID MYUNND NPND MDIN PN L,0N°) /919 T DY SNNSY 19N WY
ININY IDINT JWNHINY 1Y) 79119 TN NYIDN NN 7292 NXIN YV NIVYIT MVYPID IN DIIMWUNN DIVIVID

NI DY N2 NNND ,T202 1Y O

MNP DOMPYI TUND ,NNIN DY J1PNMOT NIOM SN SWYNN 199 YNDa PON 0N 3 -1 2 DYIAMN
2V DYTIN DNV XININ IV TPNTNOV Y PYTII NODINN 172N 1 Yandn Oy TN ©XpnY 1IN, NNNIY
TOTNY MIVARD DN MIYPNNL IDNMNN GN),3 VIVATY DI TTNN MOONY ,NININ YSINNY IPNY
927733 993 799 NNNODN DX YPaY YD) NNYVN M I NYIND NN YD 52N NNIY,3 VIVIL YD

S0P AR YT ROY? 29 0N /) T XD 7NPNNOYN7 92N DXNNA

DYIN Y2202 0¥ YPDM 6.7 DY NN DAY 1123 2 NYAMN NOM) DY TN 2VNY,NIN NNV D01 DY
Y INT G0N DY) 2202 MINND NI G NYIANIN ,NYIND AW 203D NN IPNN TNND DY
IMYNYNI NYIND HY NNAYN DY DAYNI KDY IV NIYIY ROTYI NN AT 1P 100 S¥ NN MY
7PNY DN 2T NNON RNIY 91D N33 NINNND NONW ,1979-07OWN ,0AWNI NI WY MOVY PINA

.1999-0VN NPINDN MINY PINT INMYHRVYNS ,JNMNI MIRNNNIN

NN XYNHN TONN2 ONPITNHN NN JPND NPNNTIN DOW DOYIANN 292 1T0Y TWNDI DIV I, T2 7T KXY ON
SIMYUN 25 DIN I0INA DIYAD DIVIANIN IDWNN ,NMININND DIYN YIDY DXTTSN P2 HMINnY Tuinnn
QPPN NY2IND NYYND NN IO DY PIYD) 1NN WD Y0359 2IWN YN NYAIND 10 DXPNDN DNYO
DY DXV NPNTIOV OITTY TN DITYN DXVPN ,DXANWYNI P> PIT DO123120) (DNWRD Y11 Swyn
ToNY 1102 DINY DINPR DIROWD ,JNNNT NWNT DI 3T TIN DX052 DXTTNN NI 9PN NN OIWND
DYPN NN TITN Y5 TNRY DOy NYYND DNWY PN DIMMY TP TIN Y5M ,nynnn Dy oON

Nynd 0N

12 19IXD M) TN 29 DIIN IDINA NWYI DOYIANIN T DY 1NN RYNN D111 19IN D 972, NNT DI NIND
,DOVAMN HY 1T MOMNN .0ONINN PIND (N)12 PYD MINNN 29D NN DY INNID NIRIPY T NI 27N
991192 ©XYANIN MPNINM JNNNY XY NIAPYI N 1NNIY DN NYIND NN 19N

4.1.5

4.1.6

.4.1.7

.4.1.8

4.1.9

4.1.10

4.1.11

DY PINH OITYONI NN NS .5

— PV DN NITN NN NSIND dYNY N2INN NHVIN DIYININ DY 7D NP2 NOW ,DO¥0 NNNN YoN
WYDPY DO1IPNN YO NPYN NN NYAIND PIAVAY ,WR12nd MNIVNT JNN INXD) NNV DIVIVN

2 10MY OIPIN 1) NNIN NN NMINADY , MINNNNN NNOND TWPA OXYIAMN
22

.5.1.1



NDINY NDM) 3 NYAMN 7D NTIVN DXY .DIXY YINDN) SYTN INIXIVID NN YT DY INMAY 71PNNOVY
YINDNN INONIIFN DY DMTY ORI NYN ,DO9INN 72 DY 1R 7NDIOV DY DOINNA DT 0 MDD
INIYIAPNNY ONAPNA NPYN N2 AW, FHIINPN NAYNN T 7D NINIY NYINM,MNNNNL DIZIN DINSYD

UP120D DWANIN MNIYN NOIAP INNKD IR, HAPNNY DN

DN °2) OXIDNA P NN DY 1YY 71NNV DXVIVHT NMDIN NN PIAYNY DOYIAMN DY ,92apNa
MNVYN VIVHN MYP DXVIVIN Y1) DY GNIVYNA RINNND WIND IPDIN AT NX PIND) POINDY ,0PONA
SR NONNND VY)Y TN T DY IIVNINY

D7D, NN APVRTIN JTIIN MY ,NY INIMY DIPIIN T 12X2 N8N IR MY DdOYamn by ,qona
MNTPNN 9 DY DIMOWN YT NI2YN DY 191 MY DY NNTPN 901 DNNN NYIP ON P2 DM9DD
NYaAP NN T1ANYW NN DXRNNA DOM TPNONOVN DY DXODINHDN DI MNP NDOYM ,MNIN

.DYIANIN YN DN MNIVN

P25 02),0°29 DY DYIIDNN YVIN NN NYNNM 192 DOYIANIN YN KD ,NT ADWD TP DININ M PIND ¥
NYINN .NYANN DIDD NN NNIY 1N KD ,090I NINIT DIRIN DN NPONY TYW 1171 ,D7WHY DI
Y0 DMODOT MMTM DINNN 29 YY YATMY HID NYIANN 2ND NN JPNY MITN NN NHNSYY NI

.DyaMN

PR AUN TUHNNY I21) P 92172 .55 DNAND ,0>27 DITON NYAINY DD 1IN NYAMIN SWYN 2Py
NYIANIN SNNT NRY DAY NXAY NYIND THINIT 12-10D N IR TINRD YW 195 Nynnn 111
195N I DIV T NYIAN NWIN TN NPD .ND DN TIWX DIPIIN 1PID) 1PNIMDT NN TN DOWYIN
219 NY2INN NYPAN NYANIN DY PTI ROW NMIYYNN DT NN WIT DIV THINI NYIND OIND PRIN OV
12 NONN NYAMNY INKRD N NYIANY DMHDI DXTYD NIDIND NNYY NN NN NNNYY NNV 1) DXTYD

A9NY Wip1ans , manin P mnva by Nt

SYIPOTO MM PO DOYIANIN NN PHIND TA21N VAVYNN N2 YPIANN )9 DY TWN

IYNNY IN NYDIND DY NP DN ,DNN DIYIANN VIVAN MYP DXVIVIM 4 -) 2 DIVIVIY PNNNY (N)
.1 y2mn vy nyann Sv amwnn 01Mp

DXVIVAM 4 -1 3,2 ,1 DOVIVI DY WP NYNINN DY NNYINRY NNWT ROY TIWIY DIDN VIV PINND ()
.DYV1AY DYV DN ,DNN DIYIAND VIVHN NMYPII

NYAINY NN ,INK OOV T8 D PAd DY DN DMIODNN YV NN NYND DOYIAMY NN ()
N5IYN D905 DY) ,NYPYN Y3 9271 NN DNNINDY ,)IAYN IR YT DY DRI DD MMT
IPSNIN N NPIA NRYPN ,MPAIN M2ID) NINK TP NN NV DD IN 29D H1apn PN
WP NWYD ) T8D IN DOYANID (NPIN IN DXVIVAL ,PNYIOVI NINVIN MNNYM DAYV
.DY0IVON DXODIAN 1YY PNTNIVM YT ,DOVIVIN MYPA ,DO0IVID DIYINID

95 9272 ;NN DNMIND PIAYN NN T DY DINDN D00 MMT NOND DOYIAND MNNY (1)
NYINN OYLVN NI IYARD 1), NPNYNOVN HY MODIANN NYPINN ONNIM MDIDNN ,DYNIAPN
D901 MMTN NN TN DOYIANIN DN MO0 NNPA YN

T YHY 7Y/ VYOY MY, NYXANT MRNN NN OOYIATN DY MVNY (M)

23

5.1.2

5.1.3

5.1.4

.5.1.5

.5.1.6

5.1.7



537 N0 .6

113 MY MIVN NPNTNIV DIY TN IO T3 JW NNDN 1PwI9 o700 11 1van .y vmans 6.1.1
995 WY MIND DY POINT MAPIOT DY 12109 NIV NN .DIINN Y 2 YNINND DM N¥IN 0NN
APM2 DD DYV N MTW NP 1INY

OINN2 OMNA DYANMNY NP2 NMNN 9 Y IRYA P2 1T IYAana P12 MNP0 1200 vovwpn maY .6.1.2
.D1@YN DINT TIN2 DN DY WY DIXINND DYYNN V1w

12 DVYPIRN DTYOM NMNN MXI T NYINI NTI TPDIPHRM MY MDD 1t 720 vavn MY .6.1.3
MPANN NIWI PHPN XN DI 103 DIKINKBN DWYHN WY TI27 VAYAN I JY INIDY TN DN
.DOYANIN PITNNT WM NN MMIPH 0NN 1

/A

THY PNTIN Y 78 PYmYO 1N r ™ 1Y N3P Y09

N3 985 P18 na e
nyawnn 57a

.2018 9anvaw wNhY 20 090 YMN

24



D°N9V) NNIYH

Y 1999 nov)
1 77202 1V)’°) 799 HY PPIN NN INNN TUK ,2 NYIAMN INND VITOPN TINY PNYN N

4 DMV S NPPO PPN 2 NYATN INND VITOVIN qT 2

6 9.2.2005 ova AASI -5 TENIV y2a onnv 0oonn pnyn R

28 22.9.2013 ovn AASI -5 TENIV y2 ooonn pnyn T
30 NeuroRX n7an bv msn 7inn Akathisia -5 77218 1703 2 IWPD NoN»NHNN NNHPY N

.BrainTech 2017 vyoa msnvw
32 "

25.6.2018 oya Delaware -1 vawnn a5 AASI >y wnn AWN Ny ann ans pnyn




N NAY)

INND VITVIN THIY PNV
NN INNND TYN ,2 NYANN
192N2 V) "AI9 DY PTIPON



Board of Directors http://www.neurorxpharma.com/board-of-directors.html

R Home About Us Patients Science NRX-100 / Investors Contact
. NRX-101 & Media

Board of Directors

JONATHAN C. JAVITT, M.D., M.P.H.
Chairman & Co-Founder

Dr. Javitt has played leadership roles in seven successful healthcare IT and biopharma startups with public exits. He has additionally led
drug-development engagements for Merck, Allergan, Pharmacia, Novartis, and Pfizer. He was appointed to healthcare leadership roles
under Presidents Reagan, George H.W. Bush, Clinton, and George W. Bush. In the latter role he was commissioned to lead the White
House policy for universal adoption of Health IT and establishment of the Office of the National Coordinator. He is a graduate of
Princeton University, Cornell University Medical College, Harvard School of Public Health, the Wills Eye Hospital, and Johns Hopkins
Medical School. Dr. Javitt has published more than 200 scientific works in the areas of health outcomes and pharmacoeconomics that
have been cited by more than 16,000 people.

CHAIM HURVITZ

Mr. Chaim Hurvitz has been the Chief Executive Officer of CH Health since May 2011. He previously served as the President of
Teva International Group at Teva Pharmaceutical Industries Ltd from April 2002 to 2010 was a Director and member of the
senior management of Teva Pharmaceuticals Industries Ltd. He serves as the Chairman of Galmed Pharmaceuticals Ltd. and
has been its Director since 2011. He has been a Director of TheraCoat Ltd. since October 2010. He is a member of the
management of the Manufacturers Association of Israel and head of its pharmaceutical branch. Mr. Hurvitz holds a Bachelor of
Arts degree in political science and economics from Tel Aviv University, which was awarded in 1985.

PROF. DANIEL C. JAVITT, M.D., PH.D.
Co-founder and Chair, Scientific Advisory Board

Professor Javitt has devoted the past 30 years to the intersection of psychiatry and brain science. He was the first to identify the role of
the NMDA receptor in modulating human thought processes in psycho-affective disorders. He is the author of more than 250
scientific publications and 10 patents in the field and is one of the most-widely cited authors in neuro-psychiatry. His work has merited
awards from the American Psychiatric Association and other leading organizations.

PATRICK FLYNN, M.B.A.
Audit Committee Chair

Mr. Flynn is a founding investor in NeuroRx. He is an entrepreneur with more than 30 years of senior executive experience. He
has provided leadership to numerous successful organizations and has served in a variety of roles, including CEO, COO, CFO
and advisor. Pat currently serves as COO of Good Measures, Inc. He co-founded Predilytics, Inc., which was sold to Welltock,
Inc. Previously, Pat served as COO and then as CEO of Health Dialog, which was sold to BUPA International. Pat continued
with BUPA, opening their business in the GCC and China. Mr. Flynn began his career with Bank of America where he held
several positions over the course of 15 years, including Vice President of World Banking and Vice President of Risk
Management.

HON. SHERRY A. GLIED, PH.D.

Dr. Glied, whose principal areas of research are in health policy reform and mental health care policy, was named Dean of New York
University's Robert F. Wagner Graduate School of Public Service in 2013. From 1989-2013, Dr. Glied was professor of health policy and
management at Columbia University's Mailman School of Public Health and served as chair of the department of health policy and
management from 1998-2009. In 2010, Dr. Glied was confirmed by the U.S. Senate as Assistant Secretary for Planning and Evaluation
at the Department of Health and Human Services, serving in that capacity from July 2010 through August 2012. She had previously
served as senior economist for health care and labor market policy on the President’s Council of Economic Advisers in 1992-1993,
under Presidents Bush and Clinton, and participated in the Clinton Health Care Task Force.
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AARON GOROVITZ, J.D.

Mr. Gorovitz is a partner of the AHG Group. In addition to his 25 years of legal experience in complex commercial transactions,
he has considerable involvement in early stage biotechnology and health information technology companies.

DANIEL E. TROY, J.D.

Mr. Troy has been General Counsel at GlaxoSmithKline plc since September 2, 2008 and has been its Senior Vice President since
September 2008. Mr. Troy is responsible for leading GSK's legal department in protecting GSK's intellectual property; managing
litigation; supporting Business Development transactions; and Business Compliance and Risk management. He has been Secretary of
Human Genome Sciences Inc. since August 2012. Prior to joining GSK, Mr. Troy served as a Member of the Life Sciences Practice and
Appellate Litigation Group and a Partner at Sidley Austin LLP. In 2001, he was appointed by President Bush to serve as Chief Counsel
for the US Food and Drug Administration, where he was a primary liaison to the White House and the US Department of Health and
Human Services. From 2006 to 2007, he chaired the American Bar Association’s Section of Administrative Law and was previously
adjunct scholar at the American Enterprise Institute in Washington, DC.
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NeuroRYx, Inc. is a clinical stage, small molecule pharmaceutical company
developing novel therapeutics for the treatment of central nervous system
disorders. The company is built upon 30 years of basic science and clinical
expertise in understanding the role of the brain’s N-methyl-D-aspartate (NMDA)
receptor in regulating human thought processes in general and in regulating
depression and suicidality in specific. The company's lead drug treatment
regimen is NRX-100/NRX-101, the first sequential drug treatment regimen for
Bipolar Depression in patients with Acute Suicidal |deation & Behavior (ASIB).

We have also started to investigate our treatments for PTSD in patients with ASIB

NeuroRx's NRX-100/NRX-101 Development Program

These drugs are investigational,
and not approved by the US FDA for this indication

There are more than 100 suicides each day in the United States, yet, there is no approved therapeutic for
the treatment of bipolar depression in patients with acute suicidal ideation and behavior (ASIB). Many
commonly used antidepressants are known to have the potential to trigger suicide in certain populations.

NRX-100 & NRX-101 are being developed for Bipolar Depression in patients with Acute Suicidal Ideation &
Behavior. NRX-101 will be an oral, outpatient therapy to extend the rapid, antidepressant and anti-suicidal
effect observed in clinical studies of NRX-100 (ketamine). Ketamine is an FDA-approved anesthetic. It is
not currently approved for this indication.

LEARN MORE ABOUT
NRX-100 & NRX-101

NRX-101 combines D-cycloserine, an NMDA receptor modulator; and lurasidone, a 5-HT2a receptor
antagonist. NeuroRx's investigational treatment approach begins with a single infusion of NRX-100
(ketamine) followed by approximately six weeks of daily oral administration of NRX-101.

NGUTORX 18 buﬂt upon Peer-reviewed and published results from two Phase Il clinical studies show a significant decline in

20 years of basic science symptoms of depression following administration of D-cycloserine. Findings from one of these studies
and Clinica]. expertise 1n found that ?ipglar patients who were al.ready receiving a 5—HT2§ antégoni§t dernonstrated.more than a
50% reduction in symptoms of depression and a 75% reduction in suicidal ideation when given a single

underStandlng the 1’01e infusion of ketamine, followed by the addition of daily, oral D-cycloserine for 8 weeks to their existing
Of the NMDA l’eceptor in regimen. Treatments were well tolerated, with mild sedation being reported by 3/8 subjects, headaches in
l’egulating human 2/8 subjects, hypomania in 1/8, and discontinuation due to relapse in 1/8.

thought pTOCGSSGS, The current standard of care, as published by the American Psychiatric Association consists of voluntary
depreSSIOn and or forced admission to a psychiatric hospital and electroconvulsive therapy (ECT). Although ECT is
Su1C1da11ty associated with a decrease in suicide deaths, it requires 6 — 10 sessions of general anesthesia and is

known to cause memory loss and confusion.

NRX-101 is initially being developed to be a physician-prescribed, oral medicine that could be taken on an
outpatient basis after initial stabilization with NRX-100 (ketamine).

NeuroRx is initiating P2b/3 clinical studies in late 2017.

1. Kantrowitz, et al: J Clinical Psychiatry 2015; 76(6): 737-738
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LIMITED LIABILITY COMPANY AGREEMENT
OF
SEROTECH, LLC

THIS LIMITED LIABILITY COMPANY AGREEMENT of Serotech, LLC, a Delaware
limited liability company (the “Company”), dated as of October 22, 2004 (as amended or
supplemented from time to time, this “Agreement”), is entered into by TENIV LLC, a Delaware
limited liability company (“TENIV™), and Amino Acid Solutions, Inc., a New York corporation
(“AASI,” with each of TENIV and AASI being referred to as a “Member,” and collectively, the
“Members”).

The Company was formed as a limited liability company on October 22, 2004 under and
subject to the laws of the State of Delaware for the purposes described below.

In recognition of work that Dr. Dan Javitt has performed and will continue to perform in

"connection with certain applications for the use of D-Serine and reiated compounds for treatment

of Parkinson’s Disease and related disorders, AASI, which is wholly-owned by Dr. Javitt, is
receiving a membership interest in the Company as described herein.

NOW, THEREFORE, in consideration of the agreements and obligations set forth herein
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Members hereby agree as follows:

ARTICLE 1

DEFINITIONS
For purposes of this Agreement, the following terms have the following meanings:

“Act” shdll mean the Delaware Limited Liability Compahy Act, Del. Code, title 6 §§ >1 8-
101, et seq., as amended from time to time.

“Affiliate” shall mean with respect to a specified Person, any Person that directly or
indirectly controls, is controlled by, or is under common control with, the specified Person. As
used in this definition, the term “control” means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of a Person, whether

- —————through ownership of voting securities, by contract or otherwise.

“Board of Managers” shall mean the Board of Managers of the Company.

“Capital Contribution” shall mean, for any Member, the sum of the cash and the fair
market value of Property which has been contributed by such Member from time to time to the

capital of the Company.

“Code” shall mean the United States Internal Revenue Code of 1986, as amended.
“Depreciation” shall mean, with respect to each fiscal year or other period, an amount

equal to the depreciation, amortization or other cost recovery deduction allowable with respect to
a Company asset for such year or other period, except that, if the Gross Asset Value of an asset
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differs from its adjusted basis for federal income tax purposes at the beginning of such year or
other period, Depreciation shall be an amount that bears the same ratio to such beginning Gross
Asset Value as the federal income tax depreciation, amortization or other cost recovery
deduction for such year or other period bears to such beginning adjusted tax basis; provided,
however, that if the federal income tax depreciation, amortization, or other cost recovery
deduction for such asset for such year is zero, Depreciation shall be determined with reference to
such beginning Gross Asset Value using any reasonable method selected by the Board of
Managers.

“Gross Asset Value” shall mean the fair market value of each item of Company Property
on the date of the contribution to the capital of the Company, and the adjusted basis for federal
income tax purposes of each other item of Company Property acquired by the Company, except
that the Gross Asset Value of each such item shall be adjusted to equal its fair market value at
such times described in Section 4.3(c).

“Interest” means the entire ownership interest of a Member in the Company at any
particular time, including, without limitation, the right of such Member to participate in the
Company's income, gain, losses, deductions, distributions and any and all benefits to which a
Member may be entitled as provided in this Agreement and the Act, together with the obligations
of such Member to comply with all the terms and provisions of this Agreement.

“Manager” shall refer to each Manager of the Company who is designated, appointed or
elected pursuant to the terms hereof.

“Members” means the members of the Company for purposes of the Act.

“Percentage Interest” means, for each Member, the percentage set forth on Schedule 1
attached to this Agreement, as such Schedule 1 may be modified from time to time by
amendment(s) and/or restatement(s) made in accordance with this Agreement.

“Person” means any individual, partnership (whether general or limited), limited liability
company, joint venture, trust, estate, association, corporation or other legal entity or
organization.

“Profits and Losses” shall mean, for any period, the Company's taxable income or loss
for such period determined in accordance with Section 703 (a) of the Code (for this purpose, all
items of income, gain, loss or deduction required to be separately stated pursuant to Code
Section 703(a)(1) shall be included in such taxable income or loss), together with the following
adjustments:

(D any income of the Company that is exempt from federal income tax and not otherwise
taken into account in computing Profits or Losses pursuant to this definition shall be
added to such taxable income or tax loss;

(2) any expenditures of the Company described in Code Section 705(a)(2)(B) or treated as
Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section
1.704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Profits or Losses
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pursuant to this definition shall be subtracted from such taxable income or loss in the year
paid;

3) in the event the Gross Asset Value of any Company Property is adjusted pursuant to
Section 4.3(c), the amount of such adjustment shall be taken into account as a gain or loss
on the disposition of such Company Property for purposes of computing Profits or
Losses;

@) gain or loss resulting from any disposition of Company Property with respect to which
gain or loss is recognized for federal income tax purposes shall be computed by reference
to the Gross Asset Value less Depreciation of the Company Property disposed of,
notwithstanding that the adjusted tax basis of that property may differ from its Gross
Asset Value less Depreciation;

(5) in lieu of the depreciation, amortization, and other cost recovery deductions taken into
account in computing such taxable income or loss, there shail be taken inio account
Depreciation for such period, computed in accordance with the definition of Depreciation
herein; and

(6)  notwithstanding any other provision of this definition of Profits and Losses, any items
that are allocated pursuant to Section 5.1(b) shall not be taken into account in computing
Profits or Losses.

“Property” shall mean any property, real or personal, tangible or intangible, including
money, and any legal or equitable interest in such property, but excluding services and promises
to perform services in the future.

“Regulations” shall mean the income tax regulations promulgated under the Code
(including the corresponding provisions of succeeding regulatons).

“Unreturned Capital” shall mean, with respect to any Member (x) the amount of such
Member’s Capital Contribution, less (y) distributions to such Member pursuant to Section 5.2(a)
hereof.

ARTICLE 2
GENERAL PROVISIONS

Section 2.1. Formation.

The Company has been formed as a limited liability company under and pursuant to the
provisions of the Act. The rights, duties and liabilities of Members of the Company shall be as
provided in the Act, except as otherwise provided herein. Each party hereto represents that it is
duly authorized to join in this Agreement and that the Person executing this Agreement on its
behalf is duly authorized to do so.
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Section 2.2. Name.

The name of the Company is Serotech, LLC. The business of the Company may be
conducted under any other name deemed necessary or desirable by the Members in order to
comply with local law. The Members authorize and ratify the designation of Gary Fitzgerald as
an authorized person, within the meaning of the Act, to execute, deliver and file the original
Certificate of Formation with the Delaware Secretary of State on or about October 22, 2004 (as
may be amended from time to time, the “Certificate of Formation”). The Managers are hereby
authorized to file any amendments and/or restatements of the Company's Certificate of
Formation consistent with this Agreement.

Section 2.3. Purpose and Scope.

The Company is organized for the exclusive object and purpose of, and the exclusive
nature of the business to be conducted and promoted by the Company is (a) commercially
exploiting applications for the use of D-Serine and related compounds for treatment of
Parkinson’s Disease and related disorders as described in U.S. Patent Application
#20040157926, “Pharmaceutical compositions for the treatment of movement disorders,” and
corresponding foreign filings (the “Business”) and (b) to engage in any and all activities
necessary or incidental to the Business; provided, however, that the Company’s activities shall
be limited to the Business (and related to the Business), and the Company shall not engage in any
activities that would jeopardize the tax exemption under Section 501(c)(3) of the Code of Sarah
Herzog Memorial Hospital, an Israeli Amuta.

Section 2.4. Powers of the Company.

(a) The Company shall have the power and authority to take any and all actions
necessary, appropriate, proper, advisable, convenient or incidental to or for the furtherance of the
purposes set forth in Section 2.3. The Company, and the Managers on behalf of the Company,
may enter into and perform and execute all documents, agreements or certificates contemplated
thereby or related thereto, all without any further act, vote or approval of any Member, Manager
or other Person, except as otherwise provided in this Agreement.

(b) Notwithstanding anything in this Agreement to the contrary, except for the royalty-
free License Agreement between TENIV and the Company referred to in Section 4.1, all
contracts and transactions entered into by the Company with any Member or any Affiliate
thereof, or any other party must be at arm's length, and all contract and transaction prices must be
at fair market value determined by reference to the prices for comparable goods or services.

Section 2.5. Limitation on Company Powers.

The Company shall not do business in any jurisdiction without the approval of the Board
of Managers that it shall do so.

Section 2.6. Reliance by Third Parties.

Persons dealing with the Company are entitled to rely conclusively upon the power and
authority of the Board of Managers, as herein set forth.

4.
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Section 2.7. Registered Agent; Registered Office; Principal Place of Business.

(a) The name and address of the Company's registered agent in the State of Delaware
is The Corporation Trust Company, 1209 Orange Street, Wilmington, Delaware 19801. The
address of the Company's registered office in Delaware is 1209 Orange Street, Wilmington,
Delaware. The registered agent and registered office of the Company may be changed from time
to time as determined by the Board of Managers.

(b) The principal place of business of the Company shall be located at 15 E. 26th
Street, Suite 918, New York, New York, 10010, and may be changed from time to time as
determined by the Board of Managers. The Company may maintain such other offices at such
other places from time to time as the Board of Managers may determine.

Section 2.8. Fiscal Year.

The fiscal year (the “Fiscal Year”) of the Company for accounting and tax purposes shail
end on December 31 of each year.

ARTICLE 3

MEMBERS

Section 3.1. Members.

(a) Each of the Parties whose name is listed on Schedule 1 is hereby acknowlédged
and agreed to have been admitted as a Member as of the date hereof.

(b) Set forth below the name of each Member on Schedule 1 shall be appropriate
contact information for such Member. Each Member shall promptly notify the Company of any
change to such information.

(©) No additional persons or entities may be admitted as Members without the prior
written agreement of the holders of a majority of the Percentage Interests then held by all
Members in the aggregate.

Section 3.2. Liability of the Members.

No Member shall have any liability under this Agreement or under the Act except as
provided herein or as required by the Act. Except as required by the Act, the debts, obligations
and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the
debts, obligations and liabilities of the Company, and no Member shall be obligated personally
for any such debt, obligation or liability of the Company solely by reason of being a Member of
the Company. No Member shall be required to loan the Company any funds.

Section ,3'3' Voting of the Members.

The relative voting power of the Members shall be determined according to their
respective Percentage Interests.
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Section 3.4. Other Activities of Members.

(a) Nothing contained in this Agreement shall be deemed to restrict the freedom of
any Member, any Affiliate of a Member or any other Person from engaging in any one or more
other businesses, or from acquiring other investments of any nature whatsoever, and none of the
Members shall have the rights by virtue of this Agreement or by virtue of being Members in or to
said other businesses or investments or in or to the income ar profits derived therefrom.

(b) Nothing in this Agreement shall be deemed to preclude any Member, or any
Affiliate of any Member, from conducting its business in any manner it may elect, including,
without limitation, entering into any transaction with any Person affiliated in any way with such
Member or Affiliate of such Member, so long as no such conduct of its business shall result in a
breach by such Member of its obligations under this Agreement.

ARTICLE 4

CAPITALIZATION AND CAPITAL ACCOUNTS

Section 4.1. Initial Capital Contributions. FEach Member has contributed to the
Company cash and/or Property in the amount, if any, set forth on Schedule 1 hereto next to such
Member's name. As of the date hereof, TENIV has made an initial Capital Contribution to the
Company of unreimbursed expenses in the amount of $17,500, and such amount shall be
reflected as a Capital Contribution on Schedule 1. In addition, TENIV has granted or will grant
to the Company a royalty-free license pursuant to a License Agreement in the form attached as

Exhibit A.

Section 4.2. Additional Capital Contributions.

(a) No Member shall be obligated to make any additional Capital Contributions to the
Company, except as provided in this Agreement or as the Members may otherwise from time to
time mutually agree in writing.

(b) Unless unanimously approved by the Board of Managers, any and all Capital
Contributions made after the date hereof shall be made by TENIV.

(c) If approved by the Board of Managers, a Member may make an in-kind Capital
Contribution. The Board of Managers shall determine the value of such Property in good faith
and in a commercially reasonable manner.

(d) The Members hereby agree that Schedule 1 shall be promptly amended to reflect
any additional Capital Contribution made by a Member to the Company.

(e) No Member shall have the right to demand a return of all or any part of its Capital
Contribution during the term of the Company, and any return of such Capital Contribution shall
be made solely from the assets of the Company and only in accordance with the terms of this

Agreement.

KL2:2274321.14

12



63) No interest shall accrue for the benefit of or be paid to any Member on Capital

Contributions.

Section 4.3. Capital Accounts.

An individual capital account (the “Capital Account”) shall be maintained for each

Member in accordance with the following provisions. (The maintenance of such accounts,
however, shall be for the purposes of information only and shall not prevent or prohibit the
intermingling of all the funds of the Company in a common Company account):

(a) Each Member’s Capital Account shall be credited with (1) the amount of
cash contributed by such Member to the Company; (2) the amount of such Member’s
allocable share of Profits (or items thereof), including tax-exempt income and gain; (3)
the amount, if any, of any Company liabilities that are assumed by such Member as
provided in Regulations §1.704-1(b)(2)(iv)(c)(1); and (4) the Gross Asset Value of any
property coniributed to the Company by such Member (net of liabilities secured by such
contributed property that the Company is considered to assume or take subject to under
Code Section 752).

(b) Each Member’s Capital Account shall be charged with (1) the amount of
cash distributed to such Member by the Company, (2) the amount of such Member’s
allocable share of Losses and any items of Company loss and deduction that are specially
allocated to such Member pursuant to Section 5.1(b) hereof, and (3) the Gross Asset
Value of any property distributed to such Member by the Company (net of liabilities
secured by such distributed property that such Member is considered to assume or take
subject to under Code Section 752).

(©) In the event of (1) the acquisition of an additional interest in the Company
by any new or existing Member in exchange for more than a de minimis capital
contribution, (2) the distribution by the Company to a Member of more than a de minimis
amount of the assets of the Company as consideration for an interest in the Company, (3)
the liquidation of the Company for federal income tax purposes pursuant to Regulations
§1.704-1(b)(2)(ii)(g), or (4) an election under Code Sections 734(b) or 743(b), but only as
provided in Regulations §1.704-1(b)(2)(iv)(m), the Gross Asset Values of the Company’s
properties shall be adjusted (limited, in the case of the events described in clauses (1) and
(2), to adjustments which the Managers determine are necessary or appropriate to reflect
the relative economic interests of the Members) to equal their then fair market values (as
determined by the Managers), and the Capital Accounts of each Member shall be credited
or charged with such Member’s share (as determined under Article Six hereof) of the
Profits or Losses resulting from such adjustments.

(d) The foregoing provisions and the other provisions of the Agreement
relating to the maintenance of Capital Accounts are intended to comply with Regulations
§1.704-1(b), and shall be interpreted and applied in a manner consistent with such
Regulations.
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ARTICLE §

ALLOCATIONS AND DISTRIBUTIONS
Section 5.1. Allocations.

(a) Allocations of Profits and Losses.

(i) Profits for each Fiscal Year shall be allocated to the Members as
follows:

x) first, to the extent of and in proportion to the cumulative
Losses allocated under Section 5.1(a)(ii)(z) in excess of the cumulative Profits allocated
under this Section 5.1(a)(i)(x) for all prior years:

(y)  thereafter, to the extent of and in proportion to the
cumulative Losses allocated under Section 5.1(a)(ii)(y) in excess of the cumulative
Profits allocated under this Section 5.1(a)(i)(y) for all prior years; and

(2) thereafter, in proportion to their respective Percentage
Interests.

(i)  Losses for each Fiscal Year shall be allocated to the Members as
follows:

(x)  first, to the extent of and in proportion to the cumulative
Profits allocated under Section 5.1(a)(i)(z) in excess of the cumulative Losses allocated
under this Section 5.1(a)(ii)(x) for all prior years and the cumulative distributions made
under Section 5.2(b) for all prior years;

) thereafter, to the extent of and in proportion to the
Members’ Unreturned Capital in excess of the cumulative Losses allocated under this
Section 5.1(a)(ii)(y) for all prior years; and

(z) thereafter, in proportion to their respective Percentage
Interests.

(b) Regulatory Allocations.

@) Notwithstanding any other provision of this Agreement, Losses (or
items of deduction as computed for book purposes) shall not be allocated to a Member to
the extent that the Member has or would have, as a result of such allocation, an Adjusted
Capital Account Deficit. As used herein, a Member’s “Adjusted Capital Account
Deficit” shall mean and refer to the deficit balance, if any, in such Member’s Capital
Account, after such Capital Account shall have been increased by any amounts which
such Member is obligated to restore pursuant to the terms of this Agreement or is deemed
to be obligated to restore pursuant to the penultimate sentences of Regulations §1.704-
2(g)(1) and §1.704-2(i)(5), and reduced by any adjustments, allocations or distributions
described in Regulations §1.704-1(b)(2)(ii)(d)(4), (5) or (6). Any Losses (or items of

-8.-

KL2:2274321.14

14



deduction as computed for book purposes) which otherwise would be allocated to a
Member, but which cannot be allocated to such Member because of the application of the
immediately preceding sentence, shall instead be allocated to the other Members, in
accordance with their respective Percentage Interests, subject to the limitation imposed
by the immediately preceding sentence.

(i1) In order to comply with the “qualified income offset” requirement
of the Regulations under Code Section 704(b), and notwithstanding any other provision
of this Agreement to the contrary, except Section 5.1(b)(iii), if a Member for any reason
(whether or not expected) has an Adjusted Capital Account Deficit, items of Profit
(consisting of a pro rata portion of the items thereof) shall be allocated to such Member in
an amount and manner sufficient to eliminate as quickly as possible the Adjusted Capital
Account Deficit.

(i)  In order to comply with the “minimum gain chargeback”
requirements of Regulations §1.704-2(f)(1) and §1.704-2(i)(4), and notwithstanding any
other provision of this Agreement to the contrary, in the event there is a net decrease in a
Member’s share of Company minimum gain (as defined in Regulations §1.704-2(d)(1))
and/or Member nonrecourse debt minimum gain (as defined in Regulations §1.704-
2(1)(2)) during a Company taxable year, such Member shall be allocated items of income
and gain for that year (and if necessary, for other years) as required by and in accordance
with Regulations §1.704-2(f)(1) and §1.704-2(i)(4) before any other allocation is made.

(iv)  Notwithstanding any other provision of this Agreement, all items
of deduction and loss that, pursuant to Regulations §1.704-2(i), are attributable to a
nonrecourse debt for which a Member (or a Person related to such Member under
Regulations §1.752-4(b)) bears the economic risk of loss (within the meaning of
Regulations §1.752-2), shall be allocated to such Member as required by Regulations
§1.704-2(c).

(v) The allocations set forth in Section 5.1(b) (the “Regulatory
Allocations™) are intended to comply with certain requirements of the Regulations. It is
the intent of the Members that, to the extent possible, all Regulatory Allocations shall be
offset either with other Regulatory Allocations or with special allocations of other items
of taxable income or tax loss. Therefore, notwithstanding any other provision of this
Article Five (other than the Regulatory Allocations), offsetting special allocations of
taxable income or tax loss shall be made, in whatever manner is appropriate so that, after
such offsetting allocations are made, each Member’s Capital Account balance is, to the
extent possible, equal to the Capital Account balance such Member would have had if the
Regulatory Allocations were not part of this Agreement. In making such offsetting
allocations, there shall be taken into account future Regulatory Allocations that, although
not yet made, are likely to offset other Regulatory Allocations previously made.

(c) Other Allocation Rules.

@) Each separate item of income, deduction, credit, gain and loss of
the Company shall be allocated among the Members in the same proportion as the portion
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of the total Profit or Loss for the period which is credited or charged to the Capital
Account of each Member bears to the total Profit or Loss for such period.

(i)  If the Membership Interests of the Members change during a year,
Profit or Loss for such year shall be allocated among the Members on the basis of the
computation method which in the reasonable discretion of the Managers is in the best
interests of the Company, provided that such method is in conformity with the methods
prescribed by Code Section 706 and Regulations §1.706-1(c)(2)(ii). Any transferce of a
Membership Interest shall succeed to the Capital Account of the transferor Member to the
extent it relates to the transferred interest.

(ii))  Income, gain, loss and deductions of the Company shall, solely for
income tax purposes, be allocated among the Members in accordance with Code Section
704(c) so as to take account of any difference between the adjusted basis of the assets of
the Company for federal income tax purposes and their respective adjusted book values.
Any allocations required by Code Section 704(c) shall be effectuated using any method
chosen by the Managers and described in Regulations §1.704-3.

Section 5.2. Membership Distributions.

Any distributions made pursuant to Section 5.3 shall be distributed to the Members as
follows:

(a) First, 100% to the Members in proportion to their Unreturned Capital until such
time as the Unreturned Capital of each such Member equals zero;

(b) Second, 100% to the Members in accordance with their respective Percentage
Interest as listed in Schedule 1 hereto.

Section 5.3. Timing of Distributions.

The amount and timing of distributions from the Company to the Members shall be at the
discretion of the Managers.

Section 5.4. Withholding.

To the extent the Company or its agents may be required by law to withhold or to make
tax payments on behalf of or with respect to a Member, the Company shall withhold such
amounts and make such tax payments as so required. All such payments made on behalf of a
Member must, at the option of the Board of Managers, (1) be promptly repaid to the Company
by the Member on whose behalf such payments were made or (2) be repaid by reducing the
amount of the current or next succeeding distribution or distributions that would otherwise have
been made to that Member or, if such distributions are not sufficient for that purpose, by so

- reducing the proceeds of a liquidation otherwise payable to that Member. Whenever the Board

of Managers selects option (2) pursuant to the preceding sentence for repayment of a withholding
tax by a Member, for all other purposes of this Agreement that Member will be treated as having
received all distributions (whether before or upon liquidation) unreduced by the amount of that
withholding tax payment. Each Member hereby agrees to indemnify and hold harmless the
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Company and the other Members from and against any liability (including any liability for taxes,
penalties, additions to tax or interest) with respect to income attributable to or distributions or
other payments to that Member.
ARTICLE 6
THE BOARD OF MANAGERS

Section 6.1. Management Rights.

(a) Subject to the Act and the terms of this Agreement, the management of the
Company shall be vested in the Board of Managers, who shall have the right, power and
authority to do or cause to be done any and all acts, at the expense of the Company, necessary or
convenient to or for the furtherance of the business, purposes and objectives of the Company.
Without limitation of the foregoing but subject to and in accordance with this Agreement, the
Managers shall have the exclusive authority to: (i) adopt forms of certificates and Company
records; (ii) make banking arrangements for the Company; and (iii) manage the Business and
exercise all management rights of the Company relating to the Business.

(b) The Managers shall not commence or agree to, nor undertake to bind the
Company to, (i) commence a merger or consolidation with any other entity (or enter into any
agreement or plan to commence such a merger or consolidation), (ii) undertake a voluntary
liquidation or recapitalization of the Company, (iii) sell or offer to sell all or substantially all of
the assets of the Company or (iv) enter into any other material agreement without first obtaining
the prior written consent of the Members holding a majority of the Percentage Interests.

Section 6.2. Number; Designations.

The Board of Managers shall consist of no less than two (2) Managers and no more than
five (5) Managers. One Manager shall be designated by AASI (such Manager being referred to
herein as the “AASI Manager”). The remaining Managers shall be designated by TENIV (such
Manager or Managers being referred to herein as the “TENIV Manager” or “TENIV Managers,”
as applicable). Subject to the first sentence of this Section 6.2, TENIV may increase or decrease
the number of TENIV Managers (and, as a result, the total number of Managers) at any time by
delivering a written notice to the Company, which notice shall name the TENIV Members being
so added to or removed from the Board of Managers. The initial number of Managers shall be
set at two (2). The initial number of TENIV Managers shall be one (1). The AASI Manager
shall initially be Daniel C. Javitt and the TENIV Manager shall initially be Yehezkel Caine.

Section 6.3. Voting; Meetings.

(@)  The AASI Manager shall be entitled to one (1) vote for each matter put to
a vote of the Board of Managers. The TENIV Managers shall, collectively, be entitled to four
(4) votes for each matter put to a vote of the Board of Managers. For purposes of clarification,
the Members hereby agree that (a) if there is only one (1) TENIV Manager, then that TENIV
Manager shall be entitled to four (4) votes for each matter put to a vote of the Board of
Managers, (b) if there are two (2) TENIV Managers, then each TENIV Manager shall be entitled
to two (2) votes for each matter put to a vote of the Board of Managers, (c) if there are three (3)

11-

KL2:2274321.14

17



TENIV Managers, then each TENIV Manager shall be entitled to one and one-third (1 1/3) votes
for each matter put to a vote of the Board of Managers and (d) if there are four (4) TENIV
Managers, then each TENIV Manager shall be entitled to one (1) vote for each matter putto a
vote of the Board of Managers. Except as otherwise provided in this Agreement, all decisions of
the Board of Managers shall be made by the affirmative vote of a majority of the votes of the
Managers.

(b) The presence of a majority of the Managers shall constitute a quorum for
the transaction of business at all meetings of the Board of Managers.

(c) Notice shall be given to each Manager of each meeting of the Board of
Managers, which notice shall state the place (which may be within or outside Delaware), date,
time and purpose of such meeting. Notice of such meeting shall be given to each Manager at his
or her residence or usual place of business by telecopy, email or other form of recorded
communication, or be delivered personally or by telephone not later than two (2) days before the
time at which such meeting is to be held. A written waiver of notice, signed by the Manager
entitled to notice, whether before or after the time of the meeting referred to in such waiver, shall
be deemed equivalent to notice. Neither the business to be transacted at, nor the purpose of any
meeting of the Board of Managers, need be specified in any written waiver of notice of such
meeting. Attendance of a Manager at a meeting of the Board of Managers shall constitute a
waiver of notice of such meeting, except as provided by law.

(d)  Any one or more Managers may participate in a meeting of the Board of
Managers by means of a conference telephone or similar communications equipment allowing all
persons participating in the meeting to hear each other at the same time, and participation by
such means shall constitute presence in person at the meeting. Any action which could be taken
at a meeting of the Board of Managers may be taken without a meeting and without notice if a
written consent authorizing such action is executed by all Managers then in office.

Section 6.4. Resignation; Removal; Vacancies.

(a) Any Manager may resign at any time by giving written notice to the other
Managers. The resignation of any Manager shall take effect upon receipt of notice of such
resignation or at such later time as shall be specified in such notice, and, unless otherwise
specified in such notice, the acceptance of such resignation shall not be necessary to make it
effective. The resignation of a Manager who is also a Member shall not, by itself, affect the
Manager’s rights, duties and obligations as a Member and shall not constitute a withdrawal as a

Member.

(b) Any Manager may be removed with or without cause only by the
Members having the right to designate such Manager pursuant to Section 6.2.

(c) Any vacancy occurring for any reason on the Board of Managers may be
filled only by the Members having the right to designate such Manager pursuant to Section 6.2
hereof.
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Section 6.5. Expenses.

Except as otherwise provided in this Agreement, expenses to be borne by the Company
shall, to the fullest extent permitted by applicable law, include the costs and expenses associated
with the organization, operation, dissolution or liquidation of the Company, including, but not
limited to, all legal, accounting, audit, custodial and other professional fees.

Section 6.6. Certain Obligations of the Managers.

The Managers shall comply, and cause the Company to comply, with all applicable laws.

Section 6.7. Limitations on the Managing Member’s Authority.

Notwithstanding any provision of this Agreement to the contrary, the Managing Member
shall not, and shall not permit or cause the Company to, without the prior written consent of the
Participating Member:

(a) engage or discharge any attorney retained by the Company;

(b) hire consultants whose fees to the Company, in the aggregate, will exceed
$150,000 in any calendar year;

(c) license any material intellectual property right of the Company to any
Person, unless such Person has either a net asset value or market capitalization, as applicable, of
at least $10,000,000; or

(d) effect any dissolution of the Company.

ARTICLE 7
OWNERSHIP

Section 7.1. Ownership.

(a) The Company shall, as an entity, be the owner of the Property and rights held by
it. The Members have no interest in specific Company property.

(b) The Members shall not have a right to a partition of any of the Company's
property or properties.

ARTICLE 8
DISSOLUTION AND WINDING UP

Section 8.1. Dissolution.

The Company shall be dissolved and its affairs wound up upon the first to occur of the
following events:
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(a) the disposition of all or substantially all of the assets of the Company;

(b)  the unanimous written consent of the Members to dissolve and terminate the
Company; or

(c) the entry of a decree of judicial dissolution under Section 18-802 of the Act.

Section 8.2. Winding Up.

(a) Dissolution of the Company shall be effective on the day on which the event
occurs giving rise to the dissolution, but the assets of the Company and the affairs of the
Members, as such, shall continue to be governed by this Agreement. Upon dissolution of the
Company, a Person selected by the Board of Managers who agrees to serve as liquidating trustee
shall immediately commence to wind up the Company's affairs; provided, however, that a
reasonable time shall be allowed for the orderly liquidation of the assets of the Company and the

satisfaction of liabilities to creditors so as to enable the Members to minimize the normal losses

attendant upon a liquidation.

(b) Upon the winding up of the Company, its assets or the proceeds therefrom shall
be distributed or used as follows and in the following order of priority, to the fullest extent
permitted by law:

(1) First, to the payment of the debts and obligations of the Company and to
the payment of the expenses of liquidation, in the order prescribed by law,
and to the setting up of any reserves mutually deemed reasonably
necessary by the Board of Managers for any contingent or unforeseen
liabilities or obligations of the Company; and

(ii) Second, to the Members in accordance with Section 5.2.

Section 8.3. Termination.

The Company shall terminate when all of the assets of the Company have been
distributed in the manner provided for in this Article 8, and a certificate of cancellation with
respect to the Certificate of Formation shall have been filed in the manner required by the Act.

ARTICLE 9

TRANSFER OF INTERESTS

No Member shall assign or transfer its Interest without the prior written consent of the
other Member. Any transfer, sale, alienation, assignment, encumbrance or other disposition of
an Interest in contravention of the provisions of this Article 9 shall be void and ineffective, and

shall not bind, or be recognized by, the Company.

-14 -
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ARTICLE 10

LIABILITY AND INDEMNIFICATION

(a) Subject to applicable law (including, without limitation, the Employee Retirement
Income Security Act of 1974, as amended (“ERISA”)), no Member, Manager or any of their
respective officers, directors, managers, members or partners or shareholders, as the case may be,
agents, service providers and fiduciaries, nor their respective heirs, distributees, next of kin,
successors, appointees, executives and legal representatives (each, a “Covered Person”) shall be
liable to the Company or any Member for any act or omission, in respect of the business and
affairs of the Company, which act or omission does not constitute gross negligence, fraud,
violation of law, bad faith or willful misconduct or a breach of this Agreement (any of the same,
“Disabling Conduct”) or any loss in the value of the Business not attributable to Disabling
Conduct of such Covered Person.

(b) Subject to and to the fullest extent permitted by applicable law (including, without
limitation, ERISA), each Covered Person shall be entitled to indemnification from the Company
for any loss, damage, liability and expense, including, without limitation, attorney's fees, court
costs, judgments and fines (any of the foregoing, “Loss™) incurred by such Covered Person by
reason of any act performed, or omission, by such Covered Person in good faith on behalf of the
Company and in a manner reasonably believed to be within the scope of authority conferred on
such Covered Person by this Agreement, except that no Covered Person shall be entitled to be
indemnified in respect of any Loss incurred by such Covered Person by reason of its Disabling
Conduct; provided, however, that any indemnity under this Article 10 shall be provided out of
and to the extent of Company assets only, and no Member shall have any personal liability on
account of such indemnity.

(c) If any claim shall be asserted against a Covered Person, in respect of which such
Covered Person proposes to demand indemnification under this Article 10 from the Company,
the Company shall be notified to that effect with reasonable promptness after such assertion, and
the Company shall have the right, with the consent of the Board of Managers, to assume the
entire control of the defense or settlement of any such claim, through its own attorneys and at its
expense, and in connection therewith, such Covered Person shall cooperate fully to make
available to the Company all information under its control relating thereto.

(d) All rights to indemnification provided herein shall survive the termination of this
Agreement and the withdrawal, removal or insolvency of any Member or Manager, provided that
a claim for indemnification hereunder is made by or on behalf of the Covered Person seeking
such indemnification prior to the time distribution in liquidation of the assets of the Company is
made pursuant to Article 8.

-15-
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ARTICLE 11

BOOKS AND RECORDS; TAX MATTERS

Section 11.1. Accounting Method.

The Company shall keep its accounting records and shall report its income on the accrual
method of accounting applied in a consistent manner.

Section 11.2. Books and Records.

The Company shall maintain separate books of account that show a true and accurate
record of all costs and expenses incurred, all charges made, all credits made and received and all
income derived in connection with the operation of the Company's business. The Company's
books and accounting records and all other papers, records, and documents relating to the
Company's affairs shall be kept at its principal place of business. Any Member, or its designated
representatives, shall at all times have access to and may inspect and copy any of such items
during normal business hours at such Member’s expense. Without limiting the generality of the

foregoing, the Company shall keep at its principal place of business the following:

(a) a copy of the Certificate of Formation and all amendments thereto, together with
executed copies of powers of attorney pursuant to which any of such articles or amendments
were executed;

(b)  acopy of this Agreement and any other agreement in effect with respect to the
Company and all amendments thereto, and copies of all agreements which are no longer in
effect; and

(c) any other documents required by the Act to be held at the Company's principal
place of business.

Section 11.3. Annual Financial Statements.

As soon as is reasonably practicable after the close of each Fiscal Year, the Managers
shall provide or cause to be provided to the Members annual financial statements of the
Company, including balance sheets, income statements, and such other statements as are
commonly included in financial statements.

Section 11.4. Audits and Appraisals.

Upon the request of any Member, the Company shall cause to be provided, at the expense
of such Member, such audits of the books and records of the Company, and appraisals of the
assets of the Company, as such Member may from time to time request.

Section 11.5. Tax Returns and Elections.

(a) The Company shall cause such qualified accountant as may be selected by
the Board of Managers to prepare and timely file all tax returns which the accountants
determine must be filed by the Company. In addition, as soon as is reasonably practicable
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after the close of each Fiscal Year, the Board of Managers will cause to be delivered to
the Members any information with respect to the Company as may be necessary for the
preparation of the income tax returns of the Members or any Affiliates.

(b) The Company may make such elections required or permitted to be made
by the Company for tax purposes, including an election under Section 754 of the Code, in
such a manner as the Managers, in consultation with the Company’s attorneys or
accountants, determine. No Member shall take any action or refuse to take any action
which would cause the Company to forfeit the benefits of any tax election previously
made or agreed to be made by the Company.

Section 11.6. Tax Matters Partner: Taxation as Partnership.

(a) Pursuant to Section 6231(a)(7)(A) of the Code, TENIV is hereby
designated as the “Tax Matters Partner” or “TMP” of the Company for all purposes of
the Code and for the corresponding provision of any state or local statute. Each of the
Members hereby consents to such designation and agrees to take any such further action

- as may be required by Regulations or otherwise to effectuate such designation. The TMP
is authorized and required to represent the Company (at the Company’s expense) in
connection with all examinations of the Company’s affairs by any tax authorities,
including resulting judicial and administrative proceedings, and to expend Company
funds for professional services and costs associated therewith.

(b) The Members agree that the Company shall be taxed as a partnership for
U.S. federal income tax purposes and neither the Company nor any Member shall file any
election or take any other action inconsistent therewith without the prior written consent
of Members holding a majority of the Percentage Interests.

ARTICLE 12

MISCELLANEOUS

Section 12.1. Amendments to this Agreement.

This Agreement may not be supplemented, changed, amended or restated without the
unanimous written consent of Members holding a majority of the Percentage Interests.

Section 12.2. Headings.

The headings and subheadings in this Agreement are included for convenience and
identification only and are in no way intended to define, interpret or limit the scope, extent or
intent of this Agreement or any portion hereof.

Section 12.3. Notices.

(a) All notices provided for in this Agreement shall be in writing, duly signed by the
party giving such notice, and shall be delivered, telecopied or mailed by registered or certified
mail, as follows:
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6)) If given to the Company, at the Company's mailing address set forth in

Section 2.7(b); and

(i1) If given to the Members, at the address set forth on Schedule 1 annexed
hereto.

(b)  All such notices shall be deemed to have been duly given and received (i) if
personally delivered, when delivered by hand on a business day, (ii) if delivered by overnight
commercial courier service, one business day after being sent, (iii) if telecopied, when receipt is
mechanically acknowledged (provided that the original of such notice is delivered by courier as
aforesaid), (iv) if sent by email, when acknowledged by a return receipt indicating that such
email has been received or (v) if mailed, five (5) business days after being mailed, postage
prepaid, by certified or registered mail.

Section 12.4. Binding Effect.

This Agreement shall be binding upon and inure to the benefit of the Members and their
respective successors and permitted assigns.

Section 12.5. Interpretation.

Throughout this Agreement, nouns, pronouns and verbs shall be construed as masculine,
feminine, neuter, singular or plural, whichever shall be applicable. All references herein to
“Articles,” “Sections,” “Schedules” and paragraphs shall refer to corresponding provisions of

this Agreement.

Section 12.6. Severability.

The invalidity or unenforceability of any particular provision of this Agreement shall not
affect the other provisions hereof, and this Agreement shall be construed in all respects as if such
invalid or unenforceable provision were omitted.

Section 12.7, Governing Law.

This Agreement and the rights of the parties hereunder shall be interpreted in accordance
with the laws of the State of Delaware, and all rights and remedies shall be governed by such
laws without regard to principles of conflict of laws.

Section 12.8. Further Assurances.

Each Member shall execute, acknowledge, deliver, file, record and publish such further
certificates, instruments, agreements and other documents, and take all such further action as
may be required by law or deemed by the Managers to be necessary or useful in furtherance of
the Company’s purposes and the objectives and intentions underlying this Agreement and not

inconsistent with the terms hereof.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as of

the date first above written.

Date: 9 February 2005

Attest:

By:

Secretary

KL2:2274321.14
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AMINO ACID'SOLUTIONS,

N
By: '
Name: Daniel C. Javitt| M|D.
Title: C.E.O.
\/
TENIV LLC
CAr ;o
By: /,1}/%* B
_Nafhe: Yehezkel G. Caine M.D.
Title: C.E.O.
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SCHEDULE 1

MEMBERS AND INTERESTS
Name and Address of Members Capital Contributions and Percentage
Initial Capital Account Interest
Balance
TENIV LLC .
c/o American Friends of Herzog Hospital $17.500 80%
15 E 26th Street
Suite 918
New York, New York, 10010
Fax: 212-683-3722
Amino Acid Solutions, Inc. $0 0%
c/o Ehrenreich Eilenberg & Krause LLP °
11 East 44th Street, 17th Floor
New York, NY 10017
Fax:
(End of Schedule 1)
=20 -
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EXHIBIT A

LICENSE AGREEMENT
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22 Sept. 2013

Agreement between Teniv and AASI regarding the D-Cyclo Serine Patent in the US registered
in the name of Serotech LLC.

It is agreed upon effective this day, 22 September 2013, and going forward that:

A. In the following document, the terms “parties” and “entity” relates to “AASI” and
“Teniv” as per the existing foundation documents of “Serotech LLC”, a limited company
registered at the Corporation Trust Center, 1209 Orange St., Wilmington, Delaware,

. 19801 USA,

B. The term “Patent Application” relates to the following patent application:

“Dosage regimen, Medication dispensing package and uses thereof for the treatment of
major depressive disorder”. US patent office application number: 13/982,460

C. Tenivand AASI agree that for the purpose of the DCS patent above being filed in the

USA the following arrangements will hold:

1. The ownership of the patent will be 50% to each entity

2. Financial investments will also be 50% each

3. All decisions to develop the patent will have to be mutually agreed upon between
the parties.

4. I, for any reason, one of the two parties wishes to pursue an avenue which the
second party does not feel is suitable for its own goals, then the party desiring to
continue may do so with its own financing.

5. Insuch an event the ownership of that avenue will become 80%/20% to the benefit
of the investing party.

6. Asthe ownership is that of Serotech (currently owned by Teniv 80%), it is agreed
that any avenue pursued according to para. 4 and 5 above, the party pursuing that
avenue will have signatory rights, independently of the ownership by Serotech.

7. If a continuation is filed based on the data and the DCS effects described in the
above patent, both Dr. Uri Heresco-Levy and Dr. Dan Javitt will be considered co-
inventors on the subsequent continuations.

8. The OWNERSHIP of such a continuation will be according to para. 4 and 5 above.

For Teniv
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

AMINO ACID SOLUTIONS, INC.
Petitioner,

V.
C.A. No.

TENIV, LLC,
Respondent,
-and-

SEROTECH, LLC, a Delaware limited
liability company,

Nominal

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
Defendant. ;

VERIFIED PETITION FOR JUDICIAL DISSOLUTION

Petitioner Amino Acid Solutions, Inc. a New York corporation (“Amino”)
hereby petitions the Court for an order dissolving Serotech, LLC, a Delaware
limited liability company (“Serotech” or the “Company”) pursuant to 6 Del. C. §
18-802 (the “Act”). The grounds for Amino’s petition are as follows:

NATURE OF THE ACTION

1. Serotech was formed in 2004 to serve as a joint venture of Petitioner
Amino and Respondent Teniv, LLC, a Delaware limited liability company
(“Teniv”). Serotech’s sole purpose, as stated in its Limited Liability Company

Agreement (the “Company Agreement”) is to commercialize a pharmaceutical
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compound (the *“Original Compound”) for use as a treatment for Parkinson’s
Disease or other movement disorders. The “Purpose and Scope” provision of the
Company Agreement provides as follows:

“The Company is organized for the exclusive object and purpose of,

and the exclusive nature of the business to be conducted and promoted

by the Company is (a) commercially exploiting application for the use

of the D-Serine and related compounds for treatment to Parkinson’s

Disease and related disorders as described in U. S. Patent Application

#20040157926].]"

Company Agreement at § 2.3.

2. Respondent Teniv owns 80% of the outstanding membership interests
of Serotech. Teniv has failed to take any steps toward the achievement of the
exclusive purpose of Serotech. Petitioner Amino, which owns the remaining 20%
of the outstanding membership interests of Serotech, seeks dissolution of Serotech
on the ground that it is no longer reasonably practicable to carry on the business of
Serotech in conformity with the Company Agreement.

3. As explained further below, Serotech is not the registered owner of
rights to the patent application referenced in the Company Agreement (U.S. Patent
Application #20040157926, the “Original Patent”) and, upon information and
belief, does not own any assets related to the commercial exploitation of the
Original Compound.

4, Serotech’s only assets are a compound distinct from the Original

Compound, namely the compound identified in patent #9,789,093 (the “Other
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Compound”). The Other Compound is a pharmaceutical composition comprising
D-Cycloserine formulated for oral administration for the treatment of depression.
Rights to the Other Compound are governed by a separate joint venture agreement
between Amino and Teniv to which Serotech is not a party (the “Other Joint
Venture”). In connection with the dissolution of Serotech, Amino seeks the
distribution to Amino and Teniv of the Other Compound, the patent that has issued
with respect to the Other Compound (the “Other Patent”) and the patent
continuations (the “Continuations™) that have been filed in respect of the Other
Patent.
PARTIES

5. Nominal Defendant Serotech, LLC is a limited liability company
formed under the Delaware Limited Liability Company Act.

6. Petitioner Amino was organized as a corporation under New York
law. Amino is currently dissolved but is seeking its reinstatement pursuant to
Section 203-A of the New York Tax Law. The process of Amino’s reinstatement
Is underway and is anticipated to be completed shortly and Amino restored to good
standing.

7. Respondent Teniv is a limited liability company organized under the

Delaware Limited Liability Company Act.
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ALLEGATIONS IN SUPPORT OF THE RELIEF REQUESTED

A. Failure to Progress the Sole Business Object of Serotech

8. Dr. Daniel C. Javitt is a researcher, medical doctor and the inventor of
multiple pharmaceutical compounds. He, together with co-inventor, Dr. Uri
Heresco-Levy, is the “inventor” under U.S. Patent Law of certain proposed uses of
the D-Serine Compound as a treatment for movement disorders." A patent
application authorized by Dr. Javitt and Dr. Heresco-Levy relating to the D-Serine
Compound (the *“Original Patent Application”) was assigned the number
10/744,452 by the United States Patent and Trademark Office (the “USPTQO”).

9. Teniv was formed under the auspices of the Sarah Herzog Memorial
Hospital, located in Jerusalem, State of Israel (“SHMH”) for the purpose of
entering into a joint venture with Amino to commercially exploit the Original
Compound.?

10. In December 2003, Javitt and Heresco-Levy assigned the Original
Compound Patent Application to SHMH. This assignment was made prior to the
formation of the Company and in anticipation of the Original Patent Application

being contributed to the capital of a joint venture between SHMH and Amino.

! The United States Patent and Trademark Office assigned # 20040157926 as the
identifier of this patent application.

2 SHMH is present in the United States through American Friends of Herzog

Hospital, located in New York City. See http://www.herzoghospital.org/herzog-
world/american-friends-of-herzog-hospital/.
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11. Shortly after the assignment of the Original Patent Application,
SHMH formed Teniv and Dr. Javitt formed Amino with the intention that those
entities would be members of a new company, which came to be the Nominal
Defendant Serotech.

12.  Concurrently with the formation of Serotech, Teniv was issued 80%
of all membership interests in the Company and Amino was issued 20%. No other
membership interests in the Company have been issued.

13. Pursuant to the Limited Liability Company Agreement of Serotech
LLC dated as of October 22, 2004 (the “Company Agreement”), Serotech is to be
managed by a Board of Managers.® Regardless of the number of managers
designated by Teniv, the Company Agreement provides that Teniv is entitled to
four votes on any matter put to the Board of Managers of the Company for a vote
and Amino is entitled to only one vote on such matters.

14. SHMH is not a party to the Company Agreement. Although the
Original Patent Application was assigned to SHMH, the Company Agreement
reflects that Amino and Teniv intended that Teniv would obtain the Original Patent
Application from SHMH and thereafter provide Serotech with a royalty-free
license to commercially exploit the Original Compound as a treatment for

Parkinson’s Disease and related disorders. See Company Agreement at 1 4.2

* A copy of the Company Agreement is annexed hereto as Exhibit A.
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(“TENIV has granted or will grant to the Company a royalty-free license pursuant
to a License Agreement in the form attached as Exhibit A.”).

15.  Although Teniv and Amino intended that the Company would serve
as a vehicle exclusively for the development and commercialization of the Original
Compound, SHMH never assigned the Original Patent Application to Teniv. Since
the Original Patent Application was not assigned to Teniv, it has been impossible
for Teniv to provide Serotech with a royalty-free license.

16. On or about January 14, 2014, U.S. Patent 8,629,105 (the “Original
Patent™) was issued to SHMH with respect to Original Patent Application. Other
than legal steps necessary to prosecute the Original Patent, Amino knows of no
steps taken by Teniv, Serotech or SHMH to develop the Original Compound as a
treatment for movement disorders or to advance the process of its approval as a
drug or other therapeutic modality.

17. It has now been approximately 14 years since the patent application
for the Original Compound was submitted and over four years since the Original
Patent issued. Although Teniv controls Serotech through the voting arrangements
provided for in the Company Agreement, Teniv has taken no steps toward the
accomplishment of the sole business purpose of Serotech.

18.  Teniv has taken no steps to acquire the Original Patent from SHMH or

to commercially exploit the Original Patent.
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19.  Upon information and belief, Teniv has no funds for the development
of a commercial product employing the Original Patent.

20. The sole business objective of Serotech has been abandoned by its
controlling member.

B. Other Assets Held Nominally by Serotech Should Be Distributed Upon
Dissolution

21.  As noted, the Original Patent remains in the name of SHMH although
it was the intention of Teniv and Amino that the Original Patent be held by Teniv
and then licensed to Serotech on a royalty-free basis.

22.  The sole assets held nominally by of Serotech consist of intellectual
property assignments made by Dr. Javitt and Dr. Heresco-Levy of (i) the Other
Patent and (ii) the Continuations.”

23.  As noted, the business purpose for which Serotech was created was
the commercial development of the Original Compound. As stated in the
Company Agreement, “the exclusive nature of the business to be conducted and
promoted by the Company is (a) commercially exploiting applications for the use
of D-Serine and related compounds for treatment of Parkinson’s Disease and
related disorders as described in [the Original Compound Patent Application].”

(Emphasis added). Notably, the Company Agreement does not include the

* A continuation application is a patent application filed by an applicant to pursue
additional claims to an invention disclosed in an earlier application.
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frequently-seen verbiage about the company being allowed to engage in other
lawful business activities. The only activities permitted to be engaged in by the
Company Agreement are those “necessary or incidental to [the business of
developing the Original Compound.]”

24. Serotech has no claim or interest in other intellectual property of
Amino, of other intellectual property of the inventors of the Original Compound or
of other business entities or ventures of the inventors.

25. The development of the Other Patent and the Continuations are not
included within the stated or actual business objectives of Serotech. These
properties (the “Other Assets”) were “parked” with Serotech solely as a matter of
convenience and as an interim measure. In September 2013, Teniv and Amino
entered into an agreement (the “Other Joint Venture Agreement”) relating
exclusively to the development of the Other Patent.”> Serotech is not a party to the
Other Joint Venture Agreement.

26. The key terms of the Company Agreement and the Other Joint
Venture Agreement are completely at variance with each other. In contrast to the
management and governance provisions of the Company Agreement, the Other
Joint Venture Agreement provides that all decisions to develop the Other Patent

have to be “mutually agreed upon” between Amino and Teniv. In other words,

> A copy of the Other Joint VVenture Agreement is annexed hereto as Exhibit B.
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whereas pursuant to the Company Agreement, Teniv was afforded a controlling
vote with regard to matters involving the direction of Serotech, Teniv’s control
does not extend to matters involving the Other Assets.

27.  Similarly, in contrast to the 80/20 allocation of ownership of Serotech
between its members, the Other Joint Venture Agreement provides that the
ownership of the Other Patent will be allocated 50/50. Furthermore, the Other
Joint Venture Agreement provides that if either party thereto pursues the
development of the Other Patent, it shall have authority to enter into transaction for
that purpose “independently of the ownership by Serotech.”

28.  The Other Joint Venture Agreement further provides that if either of
the parties wish to pursue development in a manner that is not agreeable to the
other, that party is free to proceed on its own, using its own financing. If such an
avenue is pursued, then the party obtaining the financing is to be entitled to 80% of
the resulting financial benefit.

29.  Although nominally the owner of the Other Patent in the records of
the USPTO, Serotech in fact holds the Other Patent subject to the terms of the
Other Joint Venture Agreement for the benefit of the two joint venture partners,

Teniv and Amino.
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COUNT I: JUDICIAL DISSOLUTION

30. Petitioner repeats and realleges the allegations set forth in the
preceding paragraphs as if set forth fully herein.

31. The Company was formed with the sole and exclusive purpose of
developing and commercially exploiting the Original Compound.

32. Control over the conduct of business of the Company has been and
remains in the possession of Teniv, which has failed to make any effort to acquire
or develop the Original Compound over a period of several years.

33. Teniv has abandoned Serotech’s sole and essential purpose.

34. Due to the corporate governance structure of Serotech, Amino is
without the requisite power or ability to progress the business of commercially
exploiting the Original Compound.

35. As a result of the foregoing, it is not reasonably practical to carry on
the business in conformity with the LLC Agreement.

PRAYER FOR RELIEF

WHEREFORE, Amino respectfully requests that the Court enter an Order;

1. Dissolving the Company pursuant to 6 Del. C. § 18-802 and/or
declaring that the Company is dissolved pursuant to Section 8.1(c) of the LLC

Agreement;
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2. Appointing a liquidating trustee of the Company to oversee the
winding up of the Company’s business and affairs;

3. Directing and approving that the assets held by Serotech for the
benefit of Teniv and Amino, namely the Other Assets, be distributed to Amino and
Teniv as the parties to the Other Joint Venture.

4, Granting such other relief as the Court deems proper and just.

FRIEDLANDER & GORRIS P.A.

/s/ Joel Friedlander

Joel Friedlander (Bar No. 3163)
Christopher M. Foulds (Bar No. 5169)
Christopher P. Quinn (Bar No. 5823)
1201 N. Market Street, Suite 2200
Wilmington, DE 19801

(302) 573-3500

OF COUNSEL:

Sigmund S. Wissner-Gross
May Orenstein

BROWN RUDNICK LLP
7 Times Square

New York, NY 10036

(212) 209-4800 Counsel for Petitioner Amino Acid

Solutions, Inc.
Dated: June 25, 2018
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LIMITED LIABILITY COMPANY AGREEMENT
OF
SEROTECH, LLC

THIS LIMITED LIABILITY COMPANY AGREEMENT of Serotech, LLC, a Delaware
limited liability company (the “Company”), dated as of October 22, 2004 (as amended or
supplemented from time to time, this “Agreement”), is entered into by TENIV LLC, a Delaware
limited liability company (“TENIV™), and Amino Acid Solutions, Inc., a New York corporation
(“AASI,” with each of TENIV and AASI being referred to as a “Member,” and collectively, the
“Members”).

The Company was formed as a limited liability company on October 22, 2004 under and
subject to the laws of the State of Delaware for the purposes described below.

In recognition of work that Dr. Dan Javitt has performed and will continue to perform in

"connection with certain applications for the use of D-Serine and reiated compounds for treatment

of Parkinson’s Disease and related disorders, AASI, which is wholly-owned by Dr. Javitt, is
receiving a membership interest in the Company as described herein.

NOW, THEREFORE, in consideration of the agreements and obligations set forth herein
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Members hereby agree as follows:

ARTICLE 1

DEFINITIONS
For purposes of this Agreement, the following terms have the following meanings:

“Act” shdll mean the Delaware Limited Liability Compahy Act, Del. Code, title 6 §§ >1 8-
101, et seq., as amended from time to time.

“Affiliate” shall mean with respect to a specified Person, any Person that directly or
indirectly controls, is controlled by, or is under common control with, the specified Person. As
used in this definition, the term “control” means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of a Person, whether

- —————through ownership of voting securities, by contract or otherwise.

“Board of Managers” shall mean the Board of Managers of the Company.

“Capital Contribution” shall mean, for any Member, the sum of the cash and the fair
market value of Property which has been contributed by such Member from time to time to the

capital of the Company.

“Code” shall mean the United States Internal Revenue Code of 1986, as amended.

“Depreciation” shall mean, with respect to each fiscal year or other period, an amount
equal to the depreciation, amortization or other cost recovery deduction allowable with respect to
a Company asset for such year or other period, except that, if the Gross Asset Value of an asset
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differs from its adjusted basis for federal income tax purposes at the beginning of such year or
other period, Depreciation shall be an amount that bears the same ratio to such beginning Gross
Asset Value as the federal income tax depreciation, amortization or other cost recovery
deduction for such year or other period bears to such beginning adjusted tax basis; provided,
however, that if the federal income tax depreciation, amortization, or other cost recovery
deduction for such asset for such year is zero, Depreciation shall be determined with reference to
such beginning Gross Asset Value using any reasonable method selected by the Board of
Managers.

“Gross Asset Value” shall mean the fair market value of each item of Company Property
on the date of the contribution to the capital of the Company, and the adjusted basis for federal
income tax purposes of each other item of Company Property acquired by the Company, except
that the Gross Asset Value of each such item shall be adjusted to equal its fair market value at
such times described in Section 4.3(c).

“Interest” means the entire ownership interest of a Member in the Company at any
particular time, including, without limitation, the right of such Member to participate in the
Company's income, gain, losses, deductions, distributions and any and all benefits to which a
Member may be entitled as provided in this Agreement and the Act, together with the obligations
of such Member to comply with all the terms and provisions of this Agreement.

“Manager” shall refer to each Manager of the Company who is designated, appointed or
elected pursuant to the terms hereof.

“Members” means the members of the Company for purposes of the Act.

“Percentage Interest” means, for each Member, the percentage set forth on Schedule 1
attached to this Agreement, as such Schedule 1 may be modified from time to time by
amendment(s) and/or restatement(s) made in accordance with this Agreement.

“Person” means any individual, partnership (whether general or limited), limited liability
company, joint venture, trust, estate, association, corporation or other legal entity or
organization.

“Profits and Losses” shall mean, for any period, the Company's taxable income or loss
for such period determined in accordance with Section 703 (a) of the Code (for this purpose, all
items of income, gain, loss or deduction required to be separately stated pursuant to Code
Section 703(a)(1) shall be included in such taxable income or loss), together with the following
adjustments:

(D any income of the Company that is exempt from federal income tax and not otherwise
taken into account in computing Profits or Losses pursuant to this definition shall be
added to such taxable income or tax loss;

(2) any expenditures of the Company described in Code Section 705(a)(2)(B) or treated as
Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section
1.704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Profits or Losses
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pursuant to this definition shall be subtracted from such taxable income or loss in the year
paid;

3) in the event the Gross Asset Value of any Company Property is adjusted pursuant to
Section 4.3(c), the amount of such adjustment shall be taken into account as a gain or loss
on the disposition of such Company Property for purposes of computing Profits or
Losses;

@) gain or loss resulting from any disposition of Company Property with respect to which
gain or loss is recognized for federal income tax purposes shall be computed by reference
to the Gross Asset Value less Depreciation of the Company Property disposed of,
notwithstanding that the adjusted tax basis of that property may differ from its Gross
Asset Value less Depreciation;

(5) in lieu of the depreciation, amortization, and other cost recovery deductions taken into
account in computing such taxable income or loss, there shail be taken inio account
Depreciation for such period, computed in accordance with the definition of Depreciation
herein; and

(6)  notwithstanding any other provision of this definition of Profits and Losses, any items
that are allocated pursuant to Section 5.1(b) shall not be taken into account in computing
Profits or Losses.

“Property” shall mean any property, real or personal, tangible or intangible, including
money, and any legal or equitable interest in such property, but excluding services and promises
to perform services in the future.

“Regulations” shall mean the income tax regulations promulgated under the Code
(including the corresponding provisions of succeeding regulatons).

“Unreturned Capital” shall mean, with respect to any Member (x) the amount of such
Member’s Capital Contribution, less (y) distributions to such Member pursuant to Section 5.2(a)
hereof.

ARTICLE 2
GENERAL PROVISIONS

Section 2.1. Formation.

The Company has been formed as a limited liability company under and pursuant to the
provisions of the Act. The rights, duties and liabilities of Members of the Company shall be as
provided in the Act, except as otherwise provided herein. Each party hereto represents that it is
duly authorized to join in this Agreement and that the Person executing this Agreement on its
behalf is duly authorized to do so.
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Section 2.2. Name.

The name of the Company is Serotech, LLC. The business of the Company may be
conducted under any other name deemed necessary or desirable by the Members in order to
comply with local law. The Members authorize and ratify the designation of Gary Fitzgerald as
an authorized person, within the meaning of the Act, to execute, deliver and file the original
Certificate of Formation with the Delaware Secretary of State on or about October 22, 2004 (as
may be amended from time to time, the “Certificate of Formation”). The Managers are hereby
authorized to file any amendments and/or restatements of the Company's Certificate of
Formation consistent with this Agreement.

Section 2.3. Purpose and Scope.

The Company is organized for the exclusive object and purpose of, and the exclusive
nature of the business to be conducted and promoted by the Company is (a) commercially
exploiting applications for the use of D-Serine and related compounds for treatment of
Parkinson’s Disease and related disorders as described in U.S. Patent Application
#20040157926, “Pharmaceutical compositions for the treatment of movement disorders,” and
corresponding foreign filings (the “Business”) and (b) to engage in any and all activities
necessary or incidental to the Business; provided, however, that the Company’s activities shall
be limited to the Business (and related to the Business), and the Company shall not engage in any
activities that would jeopardize the tax exemption under Section 501(c)(3) of the Code of Sarah
Herzog Memorial Hospital, an Israeli Amuta.

Section 2.4. Powers of the Company.

(a) The Company shall have the power and authority to take any and all actions
necessary, appropriate, proper, advisable, convenient or incidental to or for the furtherance of the
purposes set forth in Section 2.3. The Company, and the Managers on behalf of the Company,
may enter into and perform and execute all documents, agreements or certificates contemplated
thereby or related thereto, all without any further act, vote or approval of any Member, Manager
or other Person, except as otherwise provided in this Agreement.

(b) Notwithstanding anything in this Agreement to the contrary, except for the royalty-
free License Agreement between TENIV and the Company referred to in Section 4.1, all
contracts and transactions entered into by the Company with any Member or any Affiliate
thereof, or any other party must be at arm's length, and all contract and transaction prices must be
at fair market value determined by reference to the prices for comparable goods or services.

Section 2.5. Limitation on Company Powers.

The Company shall not do business in any jurisdiction without the approval of the Board
of Managers that it shall do so.

Section 2.6. Reliance by Third Parties.

Persons dealing with the Company are entitled to rely conclusively upon the power and
authority of the Board of Managers, as herein set forth.

4.
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Section 2.7. Registered Agent; Registered Office; Principal Place of Business.

(a) The name and address of the Company's registered agent in the State of Delaware
is The Corporation Trust Company, 1209 Orange Street, Wilmington, Delaware 19801. The
address of the Company's registered office in Delaware is 1209 Orange Street, Wilmington,
Delaware. The registered agent and registered office of the Company may be changed from time
to time as determined by the Board of Managers.

(b) The principal place of business of the Company shall be located at 15 E. 26th
Street, Suite 918, New York, New York, 10010, and may be changed from time to time as
determined by the Board of Managers. The Company may maintain such other offices at such
other places from time to time as the Board of Managers may determine.

Section 2.8. Fiscal Year.

The fiscal year (the “Fiscal Year”) of the Company for accounting and tax purposes shail
end on December 31 of each year.

ARTICLE 3

MEMBERS

Section 3.1. Members.

(a) Each of the Parties whose name is listed on Schedule 1 is hereby acknowlédged
and agreed to have been admitted as a Member as of the date hereof.

(b) Set forth below the name of each Member on Schedule 1 shall be appropriate
contact information for such Member. Each Member shall promptly notify the Company of any
change to such information.

(©) No additional persons or entities may be admitted as Members without the prior
written agreement of the holders of a majority of the Percentage Interests then held by all
Members in the aggregate.

Section 3.2. Liability of the Members.

No Member shall have any liability under this Agreement or under the Act except as
provided herein or as required by the Act. Except as required by the Act, the debts, obligations
and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the
debts, obligations and liabilities of the Company, and no Member shall be obligated personally
for any such debt, obligation or liability of the Company solely by reason of being a Member of
the Company. No Member shall be required to loan the Company any funds.

Section ,3'3' Voting of the Members.

The relative voting power of the Members shall be determined according to their
respective Percentage Interests.

KL2:2274321.14

49



Section 3.4. Other Activities of Members.

(a) Nothing contained in this Agreement shall be deemed to restrict the freedom of
any Member, any Affiliate of a Member or any other Person from engaging in any one or more
other businesses, or from acquiring other investments of any nature whatsoever, and none of the
Members shall have the rights by virtue of this Agreement or by virtue of being Members in or to
said other businesses or investments or in or to the income ar profits derived therefrom.

(b) Nothing in this Agreement shall be deemed to preclude any Member, or any
Affiliate of any Member, from conducting its business in any manner it may elect, including,
without limitation, entering into any transaction with any Person affiliated in any way with such
Member or Affiliate of such Member, so long as no such conduct of its business shall result in a
breach by such Member of its obligations under this Agreement.

ARTICLE 4

CAPITALIZATION AND CAPITAL ACCOUNTS

Section 4.1. Initial Capital Contributions. FEach Member has contributed to the
Company cash and/or Property in the amount, if any, set forth on Schedule 1 hereto next to such
Member's name. As of the date hereof, TENIV has made an initial Capital Contribution to the
Company of unreimbursed expenses in the amount of $17,500, and such amount shall be
reflected as a Capital Contribution on Schedule 1. In addition, TENIV has granted or will grant
to the Company a royalty-free license pursuant to a License Agreement in the form attached as

Exhibit A.

Section 4.2. Additional Capital Contributions.

(a) No Member shall be obligated to make any additional Capital Contributions to the
Company, except as provided in this Agreement or as the Members may otherwise from time to
time mutually agree in writing.

(b) Unless unanimously approved by the Board of Managers, any and all Capital
Contributions made after the date hereof shall be made by TENIV.

(c) If approved by the Board of Managers, a Member may make an in-kind Capital
Contribution. The Board of Managers shall determine the value of such Property in good faith
and in a commercially reasonable manner.

(d) The Members hereby agree that Schedule 1 shall be promptly amended to reflect
any additional Capital Contribution made by a Member to the Company.

(e) No Member shall have the right to demand a return of all or any part of its Capital
Contribution during the term of the Company, and any return of such Capital Contribution shall
be made solely from the assets of the Company and only in accordance with the terms of this

Agreement.
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63) No interest shall accrue for the benefit of or be paid to any Member on Capital

Contributions.

Section 4.3. Capital Accounts.

An individual capital account (the “Capital Account”) shall be maintained for each

Member in accordance with the following provisions. (The maintenance of such accounts,
however, shall be for the purposes of information only and shall not prevent or prohibit the
intermingling of all the funds of the Company in a common Company account):

(a) Each Member’s Capital Account shall be credited with (1) the amount of
cash contributed by such Member to the Company; (2) the amount of such Member’s
allocable share of Profits (or items thereof), including tax-exempt income and gain; (3)
the amount, if any, of any Company liabilities that are assumed by such Member as
provided in Regulations §1.704-1(b)(2)(iv)(c)(1); and (4) the Gross Asset Value of any
property coniributed to the Company by such Member (net of liabilities secured by such
contributed property that the Company is considered to assume or take subject to under
Code Section 752).

(b) Each Member’s Capital Account shall be charged with (1) the amount of
cash distributed to such Member by the Company, (2) the amount of such Member’s
allocable share of Losses and any items of Company loss and deduction that are specially
allocated to such Member pursuant to Section 5.1(b) hereof, and (3) the Gross Asset
Value of any property distributed to such Member by the Company (net of liabilities
secured by such distributed property that such Member is considered to assume or take
subject to under Code Section 752).

(©) In the event of (1) the acquisition of an additional interest in the Company
by any new or existing Member in exchange for more than a de minimis capital
contribution, (2) the distribution by the Company to a Member of more than a de minimis
amount of the assets of the Company as consideration for an interest in the Company, (3)
the liquidation of the Company for federal income tax purposes pursuant to Regulations
§1.704-1(b)(2)(ii)(g), or (4) an election under Code Sections 734(b) or 743(b), but only as
provided in Regulations §1.704-1(b)(2)(iv)(m), the Gross Asset Values of the Company’s
properties shall be adjusted (limited, in the case of the events described in clauses (1) and
(2), to adjustments which the Managers determine are necessary or appropriate to reflect
the relative economic interests of the Members) to equal their then fair market values (as
determined by the Managers), and the Capital Accounts of each Member shall be credited
or charged with such Member’s share (as determined under Article Six hereof) of the
Profits or Losses resulting from such adjustments.

(d) The foregoing provisions and the other provisions of the Agreement
relating to the maintenance of Capital Accounts are intended to comply with Regulations
§1.704-1(b), and shall be interpreted and applied in a manner consistent with such
Regulations.
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ARTICLE §

ALLOCATIONS AND DISTRIBUTIONS
Section 5.1. Allocations.

(a) Allocations of Profits and Losses.

(i) Profits for each Fiscal Year shall be allocated to the Members as
follows:

x) first, to the extent of and in proportion to the cumulative
Losses allocated under Section 5.1(a)(ii)(z) in excess of the cumulative Profits allocated
under this Section 5.1(a)(i)(x) for all prior years:

(y)  thereafter, to the extent of and in proportion to the
cumulative Losses allocated under Section 5.1(a)(ii)(y) in excess of the cumulative
Profits allocated under this Section 5.1(a)(i)(y) for all prior years; and

(2) thereafter, in proportion to their respective Percentage
Interests.

(i)  Losses for each Fiscal Year shall be allocated to the Members as
follows:

(x)  first, to the extent of and in proportion to the cumulative
Profits allocated under Section 5.1(a)(i)(z) in excess of the cumulative Losses allocated
under this Section 5.1(a)(ii)(x) for all prior years and the cumulative distributions made
under Section 5.2(b) for all prior years;

) thereafter, to the extent of and in proportion to the
Members’ Unreturned Capital in excess of the cumulative Losses allocated under this
Section 5.1(a)(ii)(y) for all prior years; and

(z) thereafter, in proportion to their respective Percentage
Interests.

(b) Regulatory Allocations.

@) Notwithstanding any other provision of this Agreement, Losses (or
items of deduction as computed for book purposes) shall not be allocated to a Member to
the extent that the Member has or would have, as a result of such allocation, an Adjusted
Capital Account Deficit. As used herein, a Member’s “Adjusted Capital Account
Deficit” shall mean and refer to the deficit balance, if any, in such Member’s Capital
Account, after such Capital Account shall have been increased by any amounts which
such Member is obligated to restore pursuant to the terms of this Agreement or is deemed
to be obligated to restore pursuant to the penultimate sentences of Regulations §1.704-
2(g)(1) and §1.704-2(i)(5), and reduced by any adjustments, allocations or distributions
described in Regulations §1.704-1(b)(2)(ii)(d)(4), (5) or (6). Any Losses (or items of

-8.-
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deduction as computed for book purposes) which otherwise would be allocated to a
Member, but which cannot be allocated to such Member because of the application of the
immediately preceding sentence, shall instead be allocated to the other Members, in
accordance with their respective Percentage Interests, subject to the limitation imposed
by the immediately preceding sentence.

(i1) In order to comply with the “qualified income offset” requirement
of the Regulations under Code Section 704(b), and notwithstanding any other provision
of this Agreement to the contrary, except Section 5.1(b)(iii), if a Member for any reason
(whether or not expected) has an Adjusted Capital Account Deficit, items of Profit
(consisting of a pro rata portion of the items thereof) shall be allocated to such Member in
an amount and manner sufficient to eliminate as quickly as possible the Adjusted Capital
Account Deficit.

(i)  In order to comply with the “minimum gain chargeback”
requirements of Regulations §1.704-2(f)(1) and §1.704-2(i)(4), and notwithstanding any
other provision of this Agreement to the contrary, in the event there is a net decrease in a
Member’s share of Company minimum gain (as defined in Regulations §1.704-2(d)(1))
and/or Member nonrecourse debt minimum gain (as defined in Regulations §1.704-
2(1)(2)) during a Company taxable year, such Member shall be allocated items of income
and gain for that year (and if necessary, for other years) as required by and in accordance
with Regulations §1.704-2(f)(1) and §1.704-2(i)(4) before any other allocation is made.

(iv)  Notwithstanding any other provision of this Agreement, all items
of deduction and loss that, pursuant to Regulations §1.704-2(i), are attributable to a
nonrecourse debt for which a Member (or a Person related to such Member under
Regulations §1.752-4(b)) bears the economic risk of loss (within the meaning of
Regulations §1.752-2), shall be allocated to such Member as required by Regulations
§1.704-2(c).

(v) The allocations set forth in Section 5.1(b) (the “Regulatory
Allocations™) are intended to comply with certain requirements of the Regulations. It is
the intent of the Members that, to the extent possible, all Regulatory Allocations shall be
offset either with other Regulatory Allocations or with special allocations of other items
of taxable income or tax loss. Therefore, notwithstanding any other provision of this
Article Five (other than the Regulatory Allocations), offsetting special allocations of
taxable income or tax loss shall be made, in whatever manner is appropriate so that, after
such offsetting allocations are made, each Member’s Capital Account balance is, to the
extent possible, equal to the Capital Account balance such Member would have had if the
Regulatory Allocations were not part of this Agreement. In making such offsetting
allocations, there shall be taken into account future Regulatory Allocations that, although
not yet made, are likely to offset other Regulatory Allocations previously made.

(c) Other Allocation Rules.

@) Each separate item of income, deduction, credit, gain and loss of
the Company shall be allocated among the Members in the same proportion as the portion
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of the total Profit or Loss for the period which is credited or charged to the Capital
Account of each Member bears to the total Profit or Loss for such period.

(i)  If the Membership Interests of the Members change during a year,
Profit or Loss for such year shall be allocated among the Members on the basis of the
computation method which in the reasonable discretion of the Managers is in the best
interests of the Company, provided that such method is in conformity with the methods
prescribed by Code Section 706 and Regulations §1.706-1(c)(2)(ii). Any transferce of a
Membership Interest shall succeed to the Capital Account of the transferor Member to the
extent it relates to the transferred interest.

(ii))  Income, gain, loss and deductions of the Company shall, solely for
income tax purposes, be allocated among the Members in accordance with Code Section
704(c) so as to take account of any difference between the adjusted basis of the assets of
the Company for federal income tax purposes and their respective adjusted book values.
Any allocations required by Code Section 704(c) shall be effectuated using any method
chosen by the Managers and described in Regulations §1.704-3.

Section 5.2. Membership Distributions.

Any distributions made pursuant to Section 5.3 shall be distributed to the Members as
follows:

(a) First, 100% to the Members in proportion to their Unreturned Capital until such
time as the Unreturned Capital of each such Member equals zero;

(b) Second, 100% to the Members in accordance with their respective Percentage
Interest as listed in Schedule 1 hereto.

Section 5.3. Timing of Distributions.

The amount and timing of distributions from the Company to the Members shall be at the
discretion of the Managers.

Section 5.4. Withholding.

To the extent the Company or its agents may be required by law to withhold or to make
tax payments on behalf of or with respect to a Member, the Company shall withhold such
amounts and make such tax payments as so required. All such payments made on behalf of a
Member must, at the option of the Board of Managers, (1) be promptly repaid to the Company
by the Member on whose behalf such payments were made or (2) be repaid by reducing the
amount of the current or next succeeding distribution or distributions that would otherwise have
been made to that Member or, if such distributions are not sufficient for that purpose, by so

- reducing the proceeds of a liquidation otherwise payable to that Member. Whenever the Board

of Managers selects option (2) pursuant to the preceding sentence for repayment of a withholding
tax by a Member, for all other purposes of this Agreement that Member will be treated as having
received all distributions (whether before or upon liquidation) unreduced by the amount of that
withholding tax payment. Each Member hereby agrees to indemnify and hold harmless the
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Company and the other Members from and against any liability (including any liability for taxes,
penalties, additions to tax or interest) with respect to income attributable to or distributions or
other payments to that Member.
ARTICLE 6
THE BOARD OF MANAGERS

Section 6.1. Management Rights.

(a) Subject to the Act and the terms of this Agreement, the management of the
Company shall be vested in the Board of Managers, who shall have the right, power and
authority to do or cause to be done any and all acts, at the expense of the Company, necessary or
convenient to or for the furtherance of the business, purposes and objectives of the Company.
Without limitation of the foregoing but subject to and in accordance with this Agreement, the
Managers shall have the exclusive authority to: (i) adopt forms of certificates and Company
records; (ii) make banking arrangements for the Company; and (iii) manage the Business and
exercise all management rights of the Company relating to the Business.

(b) The Managers shall not commence or agree to, nor undertake to bind the
Company to, (i) commence a merger or consolidation with any other entity (or enter into any
agreement or plan to commence such a merger or consolidation), (ii) undertake a voluntary
liquidation or recapitalization of the Company, (iii) sell or offer to sell all or substantially all of
the assets of the Company or (iv) enter into any other material agreement without first obtaining
the prior written consent of the Members holding a majority of the Percentage Interests.

Section 6.2. Number; Designations.

The Board of Managers shall consist of no less than two (2) Managers and no more than
five (5) Managers. One Manager shall be designated by AASI (such Manager being referred to
herein as the “AASI Manager”). The remaining Managers shall be designated by TENIV (such
Manager or Managers being referred to herein as the “TENIV Manager” or “TENIV Managers,”
as applicable). Subject to the first sentence of this Section 6.2, TENIV may increase or decrease
the number of TENIV Managers (and, as a result, the total number of Managers) at any time by
delivering a written notice to the Company, which notice shall name the TENIV Members being
so added to or removed from the Board of Managers. The initial number of Managers shall be
set at two (2). The initial number of TENIV Managers shall be one (1). The AASI Manager
shall initially be Daniel C. Javitt and the TENIV Manager shall initially be Yehezkel Caine.

Section 6.3. Voting; Meetings.

(@)  The AASI Manager shall be entitled to one (1) vote for each matter put to
a vote of the Board of Managers. The TENIV Managers shall, collectively, be entitled to four
(4) votes for each matter put to a vote of the Board of Managers. For purposes of clarification,
the Members hereby agree that (a) if there is only one (1) TENIV Manager, then that TENIV
Manager shall be entitled to four (4) votes for each matter put to a vote of the Board of
Managers, (b) if there are two (2) TENIV Managers, then each TENIV Manager shall be entitled
to two (2) votes for each matter put to a vote of the Board of Managers, (c) if there are three (3)
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TENIV Managers, then each TENIV Manager shall be entitled to one and one-third (1 1/3) votes
for each matter put to a vote of the Board of Managers and (d) if there are four (4) TENIV
Managers, then each TENIV Manager shall be entitled to one (1) vote for each matter putto a
vote of the Board of Managers. Except as otherwise provided in this Agreement, all decisions of
the Board of Managers shall be made by the affirmative vote of a majority of the votes of the
Managers.

(b) The presence of a majority of the Managers shall constitute a quorum for
the transaction of business at all meetings of the Board of Managers.

(c) Notice shall be given to each Manager of each meeting of the Board of
Managers, which notice shall state the place (which may be within or outside Delaware), date,
time and purpose of such meeting. Notice of such meeting shall be given to each Manager at his
or her residence or usual place of business by telecopy, email or other form of recorded
communication, or be delivered personally or by telephone not later than two (2) days before the
time at which such meeting is to be held. A written waiver of notice, signed by the Manager
entitled to notice, whether before or after the time of the meeting referred to in such waiver, shall
be deemed equivalent to notice. Neither the business to be transacted at, nor the purpose of any
meeting of the Board of Managers, need be specified in any written waiver of notice of such
meeting. Attendance of a Manager at a meeting of the Board of Managers shall constitute a
waiver of notice of such meeting, except as provided by law.

(d)  Any one or more Managers may participate in a meeting of the Board of
Managers by means of a conference telephone or similar communications equipment allowing all
persons participating in the meeting to hear each other at the same time, and participation by
such means shall constitute presence in person at the meeting. Any action which could be taken
at a meeting of the Board of Managers may be taken without a meeting and without notice if a
written consent authorizing such action is executed by all Managers then in office.

Section 6.4. Resignation; Removal; Vacancies.

(a) Any Manager may resign at any time by giving written notice to the other
Managers. The resignation of any Manager shall take effect upon receipt of notice of such
resignation or at such later time as shall be specified in such notice, and, unless otherwise
specified in such notice, the acceptance of such resignation shall not be necessary to make it
effective. The resignation of a Manager who is also a Member shall not, by itself, affect the
Manager’s rights, duties and obligations as a Member and shall not constitute a withdrawal as a

Member.

(b) Any Manager may be removed with or without cause only by the
Members having the right to designate such Manager pursuant to Section 6.2.

(c) Any vacancy occurring for any reason on the Board of Managers may be
filled only by the Members having the right to designate such Manager pursuant to Section 6.2
hereof.
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Section 6.5. Expenses.

Except as otherwise provided in this Agreement, expenses to be borne by the Company
shall, to the fullest extent permitted by applicable law, include the costs and expenses associated
with the organization, operation, dissolution or liquidation of the Company, including, but not
limited to, all legal, accounting, audit, custodial and other professional fees.

Section 6.6. Certain Obligations of the Managers.

The Managers shall comply, and cause the Company to comply, with all applicable laws.

Section 6.7. Limitations on the Managing Member’s Authority.

Notwithstanding any provision of this Agreement to the contrary, the Managing Member
shall not, and shall not permit or cause the Company to, without the prior written consent of the
Participating Member:

(a) engage or discharge any attorney retained by the Company;

(b) hire consultants whose fees to the Company, in the aggregate, will exceed
$150,000 in any calendar year;

(c) license any material intellectual property right of the Company to any
Person, unless such Person has either a net asset value or market capitalization, as applicable, of
at least $10,000,000; or

(d) effect any dissolution of the Company.

ARTICLE 7
OWNERSHIP

Section 7.1. Ownership.

(a) The Company shall, as an entity, be the owner of the Property and rights held by
it. The Members have no interest in specific Company property.

(b) The Members shall not have a right to a partition of any of the Company's
property or properties.

ARTICLE 8
DISSOLUTION AND WINDING UP

Section 8.1. Dissolution.

The Company shall be dissolved and its affairs wound up upon the first to occur of the
following events:

-13 -

KL2:2274321.14

57



(a) the disposition of all or substantially all of the assets of the Company;

(b)  the unanimous written consent of the Members to dissolve and terminate the
Company; or

(c) the entry of a decree of judicial dissolution under Section 18-802 of the Act.

Section 8.2. Winding Up.

(a) Dissolution of the Company shall be effective on the day on which the event
occurs giving rise to the dissolution, but the assets of the Company and the affairs of the
Members, as such, shall continue to be governed by this Agreement. Upon dissolution of the
Company, a Person selected by the Board of Managers who agrees to serve as liquidating trustee
shall immediately commence to wind up the Company's affairs; provided, however, that a
reasonable time shall be allowed for the orderly liquidation of the assets of the Company and the

satisfaction of liabilities to creditors so as to enable the Members to minimize the normal losses

attendant upon a liquidation.

(b) Upon the winding up of the Company, its assets or the proceeds therefrom shall
be distributed or used as follows and in the following order of priority, to the fullest extent
permitted by law:

(1) First, to the payment of the debts and obligations of the Company and to
the payment of the expenses of liquidation, in the order prescribed by law,
and to the setting up of any reserves mutually deemed reasonably
necessary by the Board of Managers for any contingent or unforeseen
liabilities or obligations of the Company; and

(ii) Second, to the Members in accordance with Section 5.2.

Section 8.3. Termination.

The Company shall terminate when all of the assets of the Company have been
distributed in the manner provided for in this Article 8, and a certificate of cancellation with
respect to the Certificate of Formation shall have been filed in the manner required by the Act.

ARTICLE 9

TRANSFER OF INTERESTS

No Member shall assign or transfer its Interest without the prior written consent of the
other Member. Any transfer, sale, alienation, assignment, encumbrance or other disposition of
an Interest in contravention of the provisions of this Article 9 shall be void and ineffective, and

shall not bind, or be recognized by, the Company.
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ARTICLE 10

LIABILITY AND INDEMNIFICATION

(a) Subject to applicable law (including, without limitation, the Employee Retirement
Income Security Act of 1974, as amended (“ERISA”)), no Member, Manager or any of their
respective officers, directors, managers, members or partners or shareholders, as the case may be,
agents, service providers and fiduciaries, nor their respective heirs, distributees, next of kin,
successors, appointees, executives and legal representatives (each, a “Covered Person”) shall be
liable to the Company or any Member for any act or omission, in respect of the business and
affairs of the Company, which act or omission does not constitute gross negligence, fraud,
violation of law, bad faith or willful misconduct or a breach of this Agreement (any of the same,
“Disabling Conduct”) or any loss in the value of the Business not attributable to Disabling
Conduct of such Covered Person.

(b) Subject to and to the fullest extent permitted by applicable law (including, without
limitation, ERISA), each Covered Person shall be entitled to indemnification from the Company
for any loss, damage, liability and expense, including, without limitation, attorney's fees, court
costs, judgments and fines (any of the foregoing, “Loss™) incurred by such Covered Person by
reason of any act performed, or omission, by such Covered Person in good faith on behalf of the
Company and in a manner reasonably believed to be within the scope of authority conferred on
such Covered Person by this Agreement, except that no Covered Person shall be entitled to be
indemnified in respect of any Loss incurred by such Covered Person by reason of its Disabling
Conduct; provided, however, that any indemnity under this Article 10 shall be provided out of
and to the extent of Company assets only, and no Member shall have any personal liability on
account of such indemnity.

(c) If any claim shall be asserted against a Covered Person, in respect of which such
Covered Person proposes to demand indemnification under this Article 10 from the Company,
the Company shall be notified to that effect with reasonable promptness after such assertion, and
the Company shall have the right, with the consent of the Board of Managers, to assume the
entire control of the defense or settlement of any such claim, through its own attorneys and at its
expense, and in connection therewith, such Covered Person shall cooperate fully to make
available to the Company all information under its control relating thereto.

(d) All rights to indemnification provided herein shall survive the termination of this
Agreement and the withdrawal, removal or insolvency of any Member or Manager, provided that
a claim for indemnification hereunder is made by or on behalf of the Covered Person seeking
such indemnification prior to the time distribution in liquidation of the assets of the Company is
made pursuant to Article 8.
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ARTICLE 11

BOOKS AND RECORDS; TAX MATTERS

Section 11.1. Accounting Method.

The Company shall keep its accounting records and shall report its income on the accrual
method of accounting applied in a consistent manner.

Section 11.2. Books and Records.

The Company shall maintain separate books of account that show a true and accurate
record of all costs and expenses incurred, all charges made, all credits made and received and all
income derived in connection with the operation of the Company's business. The Company's
books and accounting records and all other papers, records, and documents relating to the
Company's affairs shall be kept at its principal place of business. Any Member, or its designated
representatives, shall at all times have access to and may inspect and copy any of such items
during normal business hours at such Member’s expense. Without limiting the generality of the

foregoing, the Company shall keep at its principal place of business the following:

(a) a copy of the Certificate of Formation and all amendments thereto, together with
executed copies of powers of attorney pursuant to which any of such articles or amendments
were executed;

(b)  acopy of this Agreement and any other agreement in effect with respect to the
Company and all amendments thereto, and copies of all agreements which are no longer in
effect; and

(c) any other documents required by the Act to be held at the Company's principal
place of business.

Section 11.3. Annual Financial Statements.

As soon as is reasonably practicable after the close of each Fiscal Year, the Managers
shall provide or cause to be provided to the Members annual financial statements of the
Company, including balance sheets, income statements, and such other statements as are
commonly included in financial statements.

Section 11.4. Audits and Appraisals.

Upon the request of any Member, the Company shall cause to be provided, at the expense
of such Member, such audits of the books and records of the Company, and appraisals of the
assets of the Company, as such Member may from time to time request.

Section 11.5. Tax Returns and Elections.

(a) The Company shall cause such qualified accountant as may be selected by
the Board of Managers to prepare and timely file all tax returns which the accountants
determine must be filed by the Company. In addition, as soon as is reasonably practicable
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after the close of each Fiscal Year, the Board of Managers will cause to be delivered to
the Members any information with respect to the Company as may be necessary for the
preparation of the income tax returns of the Members or any Affiliates.

(b) The Company may make such elections required or permitted to be made
by the Company for tax purposes, including an election under Section 754 of the Code, in
such a manner as the Managers, in consultation with the Company’s attorneys or
accountants, determine. No Member shall take any action or refuse to take any action
which would cause the Company to forfeit the benefits of any tax election previously
made or agreed to be made by the Company.

Section 11.6. Tax Matters Partner: Taxation as Partnership.

(a) Pursuant to Section 6231(a)(7)(A) of the Code, TENIV is hereby
designated as the “Tax Matters Partner” or “TMP” of the Company for all purposes of
the Code and for the corresponding provision of any state or local statute. Each of the
Members hereby consents to such designation and agrees to take any such further action

- as may be required by Regulations or otherwise to effectuate such designation. The TMP
is authorized and required to represent the Company (at the Company’s expense) in
connection with all examinations of the Company’s affairs by any tax authorities,
including resulting judicial and administrative proceedings, and to expend Company
funds for professional services and costs associated therewith.

(b) The Members agree that the Company shall be taxed as a partnership for
U.S. federal income tax purposes and neither the Company nor any Member shall file any
election or take any other action inconsistent therewith without the prior written consent
of Members holding a majority of the Percentage Interests.

ARTICLE 12

MISCELLANEOUS

Section 12.1. Amendments to this Agreement.

This Agreement may not be supplemented, changed, amended or restated without the
unanimous written consent of Members holding a majority of the Percentage Interests.

Section 12.2. Headings.

The headings and subheadings in this Agreement are included for convenience and
identification only and are in no way intended to define, interpret or limit the scope, extent or
intent of this Agreement or any portion hereof.

Section 12.3. Notices.

(a) All notices provided for in this Agreement shall be in writing, duly signed by the
party giving such notice, and shall be delivered, telecopied or mailed by registered or certified
mail, as follows:

-17 -

KL2:2274321.14

61



6)) If given to the Company, at the Company's mailing address set forth in

Section 2.7(b); and

(i1) If given to the Members, at the address set forth on Schedule 1 annexed
hereto.

(b)  All such notices shall be deemed to have been duly given and received (i) if
personally delivered, when delivered by hand on a business day, (ii) if delivered by overnight
commercial courier service, one business day after being sent, (iii) if telecopied, when receipt is
mechanically acknowledged (provided that the original of such notice is delivered by courier as
aforesaid), (iv) if sent by email, when acknowledged by a return receipt indicating that such
email has been received or (v) if mailed, five (5) business days after being mailed, postage
prepaid, by certified or registered mail.

Section 12.4. Binding Effect.

This Agreement shall be binding upon and inure to the benefit of the Members and their
respective successors and permitted assigns.

Section 12.5. Interpretation.

Throughout this Agreement, nouns, pronouns and verbs shall be construed as masculine,
feminine, neuter, singular or plural, whichever shall be applicable. All references herein to
“Articles,” “Sections,” “Schedules” and paragraphs shall refer to corresponding provisions of

this Agreement.

Section 12.6. Severability.

The invalidity or unenforceability of any particular provision of this Agreement shall not
affect the other provisions hereof, and this Agreement shall be construed in all respects as if such
invalid or unenforceable provision were omitted.

Section 12.7, Governing Law.

This Agreement and the rights of the parties hereunder shall be interpreted in accordance
with the laws of the State of Delaware, and all rights and remedies shall be governed by such
laws without regard to principles of conflict of laws.

Section 12.8. Further Assurances.

Each Member shall execute, acknowledge, deliver, file, record and publish such further
certificates, instruments, agreements and other documents, and take all such further action as
may be required by law or deemed by the Managers to be necessary or useful in furtherance of
the Company’s purposes and the objectives and intentions underlying this Agreement and not

inconsistent with the terms hereof.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as of

the date first above written.

Date: 9 February 2005

Attest:

By:

Secretary
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AMINO ACID'SOLUTIONS,

N
By: '
Name: Daniel C. Javitt| M|D.
Title: C.E.O.
\/
TENIV LLC
CAr ;o
By: /,1}/%* B
_Nafhe: Yehezkel G. Caine M.D.
Title: C.E.O.
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SCHEDULE 1

MEMBERS AND INTERESTS
Name and Address of Members Capital Contributions and Percentage
Initial Capital Account Interest
Balance
TENIV LLC .
c/o American Friends of Herzog Hospital $17.500 80%
15 E 26th Street
Suite 918
New York, New York, 10010
Fax: 212-683-3722
Amino Acid Solutions, Inc. $0 0%
c/o Ehrenreich Eilenberg & Krause LLP °
11 East 44th Street, 17th Floor
New York, NY 10017
Fax:
(End of Schedule 1)
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EXHIBIT A

LICENSE AGREEMENT
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22 Sept. 2013

Agreement between Teniv and AASI regarding the D-Cyclo Serine Patent in the US registered
in the name of Serotech LLC.

It is agreed upon effective this day, 22 September 2013, and going forward that:

A. In the following document, the terms “parties” and “entity” relates to “AASI” and
“Teniv” as per the existing foundation documents of “Serotech LLC”, a limited company
registered at the Corporation Trust Center, 1209 Orange St., Wilmington, Delaware,

. 19801 USA,

B. The term “Patent Application” relates to the following patent application:

“Dosage regimen, Medication dispensing package and uses thereof for the treatment of
major depressive disorder”. US patent office application number: 13/982,460

C. Tenivand AASI agree that for the purpose of the DCS patent above being filed in the

USA the following arrangements will hold:

1. The ownership of the patent will be 50% to each entity

2. Financial investments will also be 50% each

3. All decisions to develop the patent will have to be mutually agreed upon between
the parties.

4. I, for any reason, one of the two parties wishes to pursue an avenue which the
second party does not feel is suitable for its own goals, then the party desiring to
continue may do so with its own financing.

5. Insuch an event the ownership of that avenue will become 80%/20% to the benefit
of the investing party.

6. Asthe ownership is that of Serotech (currently owned by Teniv 80%), it is agreed
that any avenue pursued according to para. 4 and 5 above, the party pursuing that
avenue will have signatory rights, independently of the ownership by Serotech.

7. If a continuation is filed based on the data and the DCS effects described in the
above patent, both Dr. Uri Heresco-Levy and Dr. Dan Javitt will be considered co-
inventors on the subsequent continuations.

8. The OWNERSHIP of such a continuation will be according to para. 4 and 5 above.

For Teniv

67



EFiled: Jun 25 2018 05:25PMSEl T,
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

AMINO ACID SOLUTIONS, INC.,
Petitioner,

V.
VERIFICATION
TENIV, LLC,

Respondent, C.A. No.

)
)
)
)
)
)
-and- )
)
)
)
)
)
)

SEROTECH, LLC, a Delaware limited
liability company,

Nominal
Defendant.

Daniel Javitt, being duly sworn, herby deposes and says:

I am the President of Amino Acid Solutions, Inc. (“Amino”), the petitioner in the
above-captioned action. I am authorized to make this declaration on behalf of Amino.
I have read the foregoing Verified Petition for Judicial Dissolution (the “Petition”) and
authorize its filing. The facts alleged in the Petition are true and correct to the best of
my knowledge, iﬁfonnation and belief.

. -
Executed on this 2 S day of Ju at Fort Lee, New Jersey.
'

|

%ievl Tavitt

SWORN TO AND SUBSCRIBED before me
on this _25*day of June, 2018.

J et s
[

V4
YONA CHUNG
Notary Pub mrmvmuc%suewm

63078819 v1 My Comission Expires 0128/2022

i
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Case No. 2018-0455- ?a"’” 728)
IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE @it

AMINO ACID SOLUTIONS, INC.
Petitioner,

V.
C.A. No.

TENIV, LLC,

-and-

SEROTECH, LLC, a Delaware limited
liability company,

Nominal

)
)
)
)
)
)
)
)
Respondent, ;
)
)
)
)
)
)
Defendant. ;

STATEMENT OF GOOD CAUSE

It is the opinion of counsel that this action should not be assigned to a
Master in the first instance because this action seeks, inter alia, (i) judicial
dissolution of the nominal defendant Delaware limited liability company,
(if) appointment of a liquidating trustee, and (iii) distribution of the nominal
defendant’s assets, which primarily consist of intellectual property rights

concerning a pharmaceutical compound.
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OF COUNSEL:

Sigmund S. Wissner-Gross
May Orenstein

BROWN RUDNICK LLP
7 Times Square

New York, NY 10036
(212) 209-4800

Dated: June 25, 2018

68

FRIEDLANDER & GORRIS P.A.

/s/ Joel Friedlander

Joel Friedlander (Bar No. 3163)
Christopher M. Foulds (Bar No. 5169)
Christopher P. Quinn (Bar No. 5823)
1201 N. Market Street, Suite 2200
Wilmington, DE 19801

(302) 573-3500

Counsel for Petitioner Amino Acid
Solutions, Inc.



OF THE RULES OF THE COURT OF 18-0455-

. . % I
SUPPLEMENTAL INFORMATION PURSUE%}E%?%&I%%@%%%%S SPEMEW ‘

The information contained herein is for the use by the Court for statistical and administrative p

only. Nothing stated herein shall be deemed an admission by or binding upon any party.

1.

2.

10.

Caption of Case: Amino Acid Solutions, Inc. v. Teniv, LLC and Serotech, LLC
Date filed: June 25, 2018

Name and address of counsel for plaintiff: Joel Friedlander (Bar No. 3163)
Christopher M. Foulds (Bar No. 5169)
Christopher P. Quinn (Bar No. 5823)
Friedlander & Gorris, P.A.
1201 North Market Street, Suite 2200
Wilmington, DE 19801 (302) 573-3500

Short statement and nature of claim asserted: Petition for dissolution of a Delaware limited liability
company.

Substantive field of law involved (check one):

__Administrative Law ___ Labor Law ____Trusts, Wills and Estates

__ Commercial Law ____Real Property ____Consent trust petitions

___ Constitutional Law 348 Deed Restriction ~___ Partition

_X Corporation Law _____Zoning _____Rapid Arbitration (Rules 96, 97)
__ Trade secrets/trade mark/or other intellectual property ____ Other

Related case(s), including any Register of Wills matters, which requires copies of all documents in this
matter to be filed with the Register of Wills: N/A

Basis of court’s jurisdiction (including the citation of any statute conferring jurisdiction):
6 Del. C. § 18-105; 6 Del. C. § 18-802
If the complaint seeks preliminary equitable relief, state the specific preliminary relief sought: N/A

If the complaint seeks a TRO, summary proceedings, a Preliminary Injunction, or Expedited
Proceedings, check here . (If #9 is checked, a Motion to Expedite must accompany the transaction.)

If the complaint is one that in the opinion of counsel should not be assigned to a Master in the first

instance, check here and attach a statement of good cause _ X .

/s/ Joel Friedlander
Joel Friedlander (Bar No. 3163)
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