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BILL OF SALE

This BILL OF SALE ("Bill of Sale") is made as of the 111h day of September, 1996
between LOTUS BIOCHEMICAL CORPORATION, a Virginia Corporation ("Seller") and

LOTUS SPINCO CORPORATION, a Virginia corporation ("Buyer").

RECITALS
A. Seller, certain affiliates of Buyer and certain other parties have entered into a
Securities Purchase Agreement (the "Agreement") dated as of September 11, 1996. Terms used
in this Bill of Sale shall have the same meaning as they have in the Agreement unless the context
provides otherwise.
A. For and in consideration of the liabilitie; assumed by the Buyer pursuant to the
Instrument of Assumption of Liabilities of even date herewith, the Seller has agreed to convey to

Buyer the assets described herein.

NOW, THEREFORE, in consideration of the promises herein and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged:

Seller hereby sells, grants transfers, conveys, assigns and delivers to Buyer the following

listed assets, all of which are a part of the Purchased Assets and are referred to collectively

in this Bill of Sale as the "Purchased Assets". Each enumerated transfer shall become

effective only upon receipt of ali necessary consents, approvals and authorizations. With

respect to any particular transfer, if any such consent, approval or authorization is

withheld, the parties agree to adopt asstructure other than assignment which will shift the
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economic benefits, risks and costs of that particular transfer from Seller to Buyer.
“Purchased Assets” means collectively:

(1) all of Seller’s right, title and interest in and under the Trademark
AgreemQEt dgted as of April 8, 1992 between Fisons BV and Lotus Biochemical Corporation,
including any rights it may-have in New Drug Application No. 16-987 issued by the U.S. Food
and Drug Administration for the drug Adapin;

(11) all of Seller’s right, title and interest in, to and under the Ergomar
Agreement dated as of January 1, 1993 between Fisons Corporation and Lotus Biochemical
Corporation, including its rights to the registered trademark “Ergomar” (U.S. Reg. No. 681,389),
the goodwill associated therewith and the Abbreviated New Drug Application No. 87-693 issued
by the U.S. Food and Drug Administration;

(111) all of its right, title and interest "n, to and under the Asset Purchase and
Trademark Assignment Agreement dated as of Deceml;er 14, 1994 between Merck & Co., Inc.
and Lotus Biochemical Corporation, as amended December 14, 1994 and December 22, 1994,
including the registered trademark “Triavil” (U.S. Reg. No. 758,724), the goodwill associated
therewith, and the New Drug Application No. 14-715 issued by the U.S. Food and Drug
Administration;

(iv)  all of its right, title and interest in and under the Technology and
Trademark Transfer Agreement dated as of June 15, 1995 between Technology Resources
Incorporated and Lotus Biochemical Corporation;

V) all of its right, title and interest in and to any data, information or

intellectual property rights related to the product known as Reverse T-3, an antagonist which
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blocks the action of T4 and normal T3, more particularly described as (3, 3', 5'-Triodon-L-
Phyronine);

(vi) all of its right, title and interest in and under an Agreement, dated
Decembgr 11, 1992, between Kabi Pharmacia AB and Seller; . o .

(vii)  all of its right, title and interest in and under a Packaging and Suppl-y
Agreement, dated January 5, 1996, between Reed-Lane, Inc. and the Seller;

(viii) all of its right, title and interest in and under a Memorandum of
Understanding, dated July 17, 1995, between Seller and King Pharmaceuticals, Inc.;

(ix)  all of its right, title and interest in, to and under the Proferdex New Drug
Application No. 17-807 issued by the U.S. Food and Drug Administration; and

(x) all of its right, title and interest in and to the trade name “‘Lotus

Biochemical Corporation™.

!

\

Seller hereby authorizes Buyer, in the name of §ellqr but on behalf of Buyer, to demand
and receive any and all of the Purchased Assets, and to give receipts and releases for and
in respect of the same, or any part thereof, and, from time to time, to institute and
prosecute in Seller's name, for the benefit of Buyer, any and all proceedings at law, in
equity or otherwise, which Buyer may deem proper for the collection or reduction to
possession of any of the Purchased Assets or for the collection and enforcement of any
claim or right of any kind, sold, conveyed, transferred or assigned, or intended so to be, by
this Bill of Sale, and to perform such acts and do such things with respect to the
Purchased Assets as Buyer shall deem desirable, Seller hereby declaring that the foregoing

powers are coupled with an interest and are and shall be irrevocable.
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Seller further authorizes Buyer to receive and open all mail, telegrams and other
communications and packages, addressed to Seller, or to any of its officers and to retain
the same insofar as the contents thereof relates to the Purchased Assets, but any such mail,
tglegrams, other communications or packages not relating to the Purchased Assets shall be
forwarded with reasonable dispatch to Seller at the address* set forth in the Agree;r;1e;1-t.
The foregoing shall constitute full authorization to the postal authorities, all telegraph and
express companies, and all other persons to make delivery of such items to Buyer.

Seller hereby agrees that, from time to time after the delivery of this Bill of Sale, it will, at
the request of Buyer and without further consideration, promptly take such further action
and execute and delivery such additional assignments, bills of sale, consents or other
similar instruments as Buyer may reasonably deem necessary to complete the transfer of
the title or possession of the Purchased Assets to, or vest them in, Buyer.

Notwithstanding any of the provisions of the forl:'egoing, this instrument shall not constitute
an assignment to Buyer of any claim, contract, license, lease, commitment, sales order or

purchase order if an attempted assignment of the same without the consent of another

party thereto would constitute a breach thereof.
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Except as is set forth in Paragraph 7 below, nothing in this instrument, express or implied,
is intended or shall be construed to confer upon any person, firm or corporation other than

Buyer any remedy or claim.

- -~ L L.

The provisions of this Bill of Sale, which-are intended to be binding upon Seller, its
successors and assigns, and are for the benefit of Buyer, its successors and assigns, and all
rights hereby granted Buyer, including the right to act for Seller, may be exercised by

Buyer, its successors or assigns.

IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be signed by its President
and its corporate seal to be affixed hereto and attested by its Secretary on the date first above

written.

LOTUS ﬂIOCHEMICAL CORPORATION

.z

P

/1 é/.,Prcsident
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