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;o 10239035 7 Attorney Docket Number

. 11133-008-999 & 11133-009-999

MAR &7 2072

TO THE HONORABLE COMMISSIONER OF PATENTS AND TRADEMARKS
Box Assignment

3. 7-03 Washington, DC 20231

Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
Shaman Pharmaceuticals, inc. )

Name: PS Pharmaceuticals, Inc.
Additional name(s) of conveying party(ies) attached? (] Yes No Address: 213 East Grand Avenue

South San Francisco. CA 94080-4812

3. Nature of conveyance:

Assignment Merger
Country (if other than USA):

Security Agreement Change of Name

X Other Order Approving Sale and Assignment of Assets

Execution Date:

4. Application number(s) or patent number(s):

If this document is being filed together with a new application, the execution date of the application is:

A. Patent Application No.(s) o B. Patent No.(s) 5,211,944 and 5,494.661
- —
Additional numbers attached? [J Yes No
5. Name and address of party to whom correspondence 6. Number of applications
concerning document should be mailed: and patents involved:
PENNIE & EDMONDS I_:LP 7. Total fee (37 CFR 341).............. $ 40.00
1155 Avenue of the Americas Please charge to the deposit account listed in Section 8.

New York, New York 10036-2711 ;
8. Deposit account number:

16-1150

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original

document.
Geraldine F. Baldwin 31,232 ggk«(‘.ﬂ—(&—\-ﬁ“ﬁ / 6’& W’M 7} 0 %
Name of Person Signing Reg. No. Signiture Date

Total number of pages including cover sheet: 15

03/
01 FC:802t 80.00 tH

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patents & Trademarks, Box Assignment
‘Washington, D.C. 20231

14/2003 |6TON11 00000015 161150 5211944

Doc #: NY2: 1409620.1
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A Professional Corparation | . D
MERLE C. MEVERS, ESQ,, CA Ber #66849 F\\.—E A
KATHERINE D. RAY, ESQ,, CA Ber #121002 1 9 WG -
44 Montgomery. Street, Snite 2900 : DEC Nt
San Frascisca, Califorsia 94104 mspsﬁ\“‘ﬁ
Telepheme: (415)362-5045 | e TRt
Attorneys for the Official
Committee of Unsecured Creditors
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF CALIFORNIA
SAN FRANCISCO DIVISION
Inre Case No. 01-30035 TC
- SHAMAN PHARMACEUTICALS, INC,, Under Chapter 11
Debtor.
ORDER APPROVING SALE AND ASSIGNMENT OF ASSETS
On or about October 19, 2001, SHAMAN PHARMACEUTICALS, INC., the debtor-in-

of Liens, Claims and Interests, And to Assume and Assign Debtor's Contracts With Dr. Michacl
Temnpesta and General Nutrition Center (the “Sale Motion™), and on or about November 2, 2001,

Michael Tempesta, M.D. (“Dr. Tempesta™) filed his Conditional Opposition of Dr. Michael Ternpésza

‘ To Debtor’s Motion To Sell Assets, etc., (the “Tempesta Opposition”™), conditionally objecting to the

[ relief sought in the Sale Moton. No other opposition or response with respect to the Sale Motion

was filed with the Court by any party.
On November 14, 2001, this Court filed the Order Approving Sale Procedures And

| Compromise of Lien Disputes (the “Sale Procedures Order”). Pursuant to the terms of the Sale

Procedures Order and in full accordance with its requirements, an auction was conducted by the

Official Commintee of Unsecured Créditors appointed herein (the “Comummnee’™) on November 15,

§ 2001, mnd-on AERY by evebid by the: Bride Eanders, a8 -defined brive, B the purthase.-of asgets of

+

| ORDER APPROVING SALE ANT: ASSIGNMENT OF ASSETS PATENT
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the estate herein was accepted, upon the terms set forth below. Thereafter, the Bridge Lenders
advised that they had de'signated as the recipient of the assets purchased PS Pharmaceuticals, Inc., a
corporation incorporated on or about November 15, 2001 in the State of Delaware (“New PS™).

On November 16, 2001, following due and adequate notice, said matters, including the Sale
Motion, the Tempesta Opposition and confirmation of the sale and auction process conducted in
accordance with the provisions of the Sale Procedures Order, came before this Court for hearing,
Stephen D. Finestone, Esq. of Law Offices of Stephen D. Finestone appearing on behalf of the
Debtor, Merle C. Meyers, Esq. of Goldberg, Stnnertt, Meyers & Davis, A Professional Corporation
appearing on behalf of the Official Committee of Unsecured Creditors appointed herein (the
“Committee”), Michael St. James, Esq. of St. James Law appc#ing on behalf of WBW Trust
Number One, IBH-I LP, Robert M. Amold, John W. Titcornb, Jr.,, H-W. Proctor and George
Rathmann (collectively, the “Bridge Lenders™), Todd E. Thompson, Esq. appearing on behalf of Dr.
Tempesta, and other counsel appearing as set forth in the record of this Court; and for good cause
shown, _

NOW, THEREFORE, IT IS HEREBY ADJUDGED, DECREED AND ORDERED as

follows:

1.  The Sale Motion is hereby GRANTED as and to the extent set forth hereinbelow, and
the Tcmpcst; Opposition is hereby deemed WITHDRAWN
2. Pursuant to the provisions of Smﬁms 363(b), 363(f) and 365(b) of the Bankruptcy
Code, a salc-of assets of the estate herein to New E;S,' including without limitation the assumption and
assignment of the Tempesta Licenses, as defined below, upon the following terms (collectively, the
“Subject Sale™) is hereby authorized and approved: |
A Assts: The Debtor will transfer to New PS, free and clear of all liens and
other interests, but subject to the pr-ovis..ions of Sections 2.B. (cure of defaults) and 2.F.
(;xccpting restated agreement with Dr. Tempesta), ownership of the fgllovdng assets, to the

extent pre§cnt1y owned by the Debtor (the “Assets’™): (i) the assets identified in collective

Schedule A hereto; (ii) assignment of all licenses and other agreements between the Debtor

2 PATENT
ORDER APPROVING SALE AND ASSIGNMENT OF ASSETS .
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W 00 ~3 A L B WL W

10
1t

12

13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

ORDER APPROVING SALE AND ASSIGNMENT OF ASSETS

C 3T ATITNED CNITATY

JUL 82 2082 16:33 FR PENN'T EDMOND TO 16578738367 P.ae

) )

and Dr. Tempesta (collectively, the *“Tempesta Licenses') and (iii) the name, good will and
intangible assets associated with the name “P.S. Pharmaceuticals” and “*Shaman
Pharmaceuticals”. The Assets shall not include the following:

1. The latex and other property stored at United Cold Storage in South

San Francisco and 3 drums of latex and some blue and black 30 gallon containers of

research phase extracted latex on wooden pallets located at 217 East Grand Avenue,

South San Francisco. .

ii. Any and all causes of action or claims that the estate may hold against
any party, including claims arising under Part V of the Bankruptcy Code; and
i, Any executory contracts between the Debtor and General Nutrition

Corporation (“GNC"), as to which New PS will not take assignment, and the Debtor

will not assumne.

B.  Prce: The Bridge Lenders will pay to the estate the amount of $250,000.00,
and will assume any and all cure obh'lgations under the Tempesta Licenses, up to the
maximum amount of $25,000.00. The purchase price will be paid at closing, by application
of a $150,000.00 deposit reccived and an additonal cash payment of $100,000.00.

C. Claim Waivers: As additional consideration to be provided by the Bridge

Lenders, the Bridge Lenders shall obtain and file a full release of all claims asserted by
Vulean Ventures, Inc,, in the approximate amount of $500,000, against ﬁ'xc Debtor or its
estate. In addition, pursuant to the terms of the Sale Procedures Order, the Bridge Lenders
and the Junior Lenders (as defined in the Sale Procedures Order) will release all claims and
liens against the Dcbtor or its estate with respect to any loans made by any of them to t}ie
Debtor prior to or during the chapter 11 case.

D.  Asds. Whereds: The assets will be transferred to New PS without
representation or warranty and on an “as-js, where-is” basis, I!

E. Closing: Closing of the sale shall occur as soon as practicable after entry of
this Order.

3 PATENT
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F. Tempegts Docwipents: New PS agrse (o) to exscutc s nsw license agrzoment
with Dr. Tempesta in order ts replace and integeate sxisting documents, provided that such
new agrecment does not santuin any substantive changes from existing lerms; aod (b) that the
deacription of calenlution of rayslly paymwais conserning GNC revenuca, 8 executcd by the
Bridge Lenders® represcntative on Novermnber 15, 2001, is accurate and bicding upon Wew PS.
3. As acknowladged and agroed by bis counscl duning the courze of the aforcmentioned

Rezrin UEIors uus tours, Dr. Tempesta (a) hey agrecd that the moximum zmownt of curs, Ir any,

R N

owlngunder the Tempesta Licenacs is $25,000.00; and (%) hes consented to ths aasumption and

assi grunent of the Tanposta Licenscs ta New PS upon the 1erms and conditlons set forth above,

—
o

4, The Dcbior is hercby wuthorized snd dirscled lo fake any and all sctinne emd o
Tu = il

|cxecuts any ¥nd allaganr aania e *“ B Y i erinnts: S Bechijped’ Rl
1 ad eEhed 6.
13 Qaa«bc..n.—

14
15

16§ Approved as to form and content:
17

ST. JAMES

6] o, »

18 | St Enu,ﬁsq.
{ 20 rneye [or tha Bridpe Lendars
1
| 5, | HOWARD, RICE, NEMEROVSKI, CANADY Fatv & m:m-
| 22

By:

23 .
| Attomes for MaRes = UNITED STATES BANKRUPTCY COURT
|24} AW OFFICES OF STEPREN D. FINESTONB  Northern Diswict o Calltoraia
izs L xcaﬂf/mmmisisamccrr&t copy

' ofthe does onfiieinmy .
25§ : Dated -
5 ’ Stzplien D. Finsscone, Esg. by ‘

Attomeys for the Debtor “ Depay Cak

) 4
ORDA L APPRIY NG CALE AND ASHONRENT OF ASSLTS
SALR ORDAR PONAL
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r. dslpenis srvvaasiis New PS egree () 10 execute 2 new licenss egreement

with Dr. Tempesta in order ﬁo,mpla::.md integrate existing documents, providea waat suw.
new sgreement does not contain any substantive changes from existing terms; and (b) that the
description of calculation of royalty payments concerning GNC revenues, as executed by the
Bridge Lenders’ represcatative on November 15, 2001, is accurate and binding wpon New PS.

3. As scknowledged and agreed by his counsel during the course of the aforementiones -

hearing before this Court, Dr. Tempesta (a) has agreed that the maximum amount of cure, 5 anv

mt of curs,’if any,

owing under the Tempesta Licenses is $25,000.00; and (b) h}?fss cocnnms&ntﬁd &0 &e ém loozfl Aoy
assignment of the Tempesta Licenses to New PS upon the t2rms and conditions set forth above.

4, The Debtor is hereby authorized and directed to take any and all ar:ionsl, ‘“‘d't;B

gxecute any and all documents, reasonably necessary to effectuate and conmmm the Subject Sal.

as described above.

DATED: November __, 200}

]
N YW

THE HONORABLE THOMAS E. CARLSON _
United Stetes Bankruptcy Judge '

Approved ssto form and content:
ST.JAMESLAW .

By:

Michael St James, Esq.
Attomeys for the Bridge Lenders

HOWARD, RICE, NEMEROVSKI, CANADY, PALK & RABKIN

By

William J. Lafferty, Esq.
Attorneys for Michael Termpestz, M. D,

LAW OFFICES OF STEPHEN D. FINESTONE

%AAF?/.-—

StepEen D. Finestone, Esq
Attomeys for the Debtor

— ——

ORDER APPROVING SALE AND ASSIGNMENT OF ASSETS
* O TARNSE FINALDAT
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SCEEDULE A
ASSETS PURCHASED

1. All assets associated with the SP-303 technology, see Schedule A-l

2. All intellectual property listed in the attached Schedule A-2, including but not limited to any
and all IP related to SP-303

3. All of Shaman Phammaceuticals rights, including Dietary Supplement rights, associated with
the Bankruptcy Court approved sale of “Assets Purchase Agreement" between Shaman
Pharmaceuticals and Metabolex Inc. dated March 16, 2001 and the "Second Amendment to
* License and Sale Agreement” also dated March 16, 2001.

4. All crude plant latex stored at H. Reisman Corporation in New Jersey.
5. All NSF and NSF-IB pills stored at FTI corporation and 213 and 317 East Grand Avenue.
6. All of Shaman's remaining laboratory equipment at 213, 317 East Grand Avenue.

'7. All of Shaman furniture, Books, Journals, Artwork, Videos 2t 213 & 317 East Grand Ave.

. 8. Shaman's 4D research database, plant collections, extracts and Vouchcr specimens e.t 213 &
317 East Grand Avenue.

9. All of Shaman's remaining computer equipment and data contained within.

10. All paper records and dara associated with SP-303 asset and plant research at Shaman

including laboratory notebooks at DATASAFE and paper files associated with Shaman' s
operations.

11. The following domain names and websites Shaman.com, Shamanbotanicals.com,
NSFIB.com, diarrheasolutions.com and SyndromeXweb.com.

12. All remaining inventory of Syndrome X bars and SB-300 extract, all tradernarks associated
with Syndrome X and/or SP-303, SB-300, NSF-IB, NSF. The formulas for the Syndrome X bars.
and rights to use those formulas in syndrome x products,

" 13. The name of PS Pharmaceuticals Inc.

14. The Shaman Pharmaceuticals leaf logo.

15. All remaining rights of Shaman or PS Pharmaceuticals relating to the assignment of
Shaman's lease to Tularik that was effecive on April 10, 2001.

16. Forklift in 217 East Grand Avenue.

PATENT
REEL: 013828 FRAME: 0892
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SCHEDULE A-1

Artachmentl
to

Finapcing Statement
Shaman Pharmaceuticals, Inc.

The Financing Surement covers the following rypes or iems of propertys

) (=) Al intzllectual propercy righes of any kind of Sharman Pharmacewieals, Inc.
rehated 10 SP303 and the SP303-Related Assets (as defised below), including withowt Umidon
PS. Pharmaceutcal’s rights under the Tempesta License, and tx U.S. Pateats, US. Patent

" applications, and priem office preiecutions in Europe, North America and Asta which cover SP3Q3

aod NSF, and P.S. Pharmaceumscals- know-how related to SP303. “SP303-Rekited Assens” means

" documesnws, records, invernory and pertonal properry of the PS. Pharmaceuticals related 10 SP303

and NSF, a dietary supplerment with SP303 as the prinagal ingredient, including withowt limftaton
(3} documentation relatzd 1o SP303 (mchuding regulatory files, batch records, muaufaceurisg
procedhures, tachoclogy, ethao- bomnxal inforrmuon, darabases and supplicr informadon); (b) lacex,
a raw plant materal used in making SP303 and NSF; (<) SB-300, essentially an uncampleted form of
NSF; (d) INSF back lnverrory, which are ables marketed and sold doeetdy by P S. Pharcmcewtizals
and through General Nutrison Cenrers; (¢) completed SP303 comporinds, which can be utized for
rescarch pwpeses; acd (f) US. pacent # 5211,944, US. pacert # 5,494,661, US patent application
scrizl # °09/064,989, US pasnt application serial # 09/243,197, LS gatent applcation serial #
09/364.248, Skasmaa docker # SHOBOT-08, and numesows rehzed international and patiaral prtent
office acdons/ prasecutions engoing in Europe, North America and Asia {collectively, the *SP-303
Intelechual Property”). :

(k&) Any and all goods, supplics, wares, merchandise, and other anghle persom}
property, including euwstomer fins, lieex/ raw material, work in process, supplies and coraponents,
and finished goods that embody the SP-303 Intelectual Property, wbnhzridd for sale or lezse or
1o be fumishad under any coneract for service or 50 leased or furnished, and ako including
of and accessions 1o igvertory, packing and shippiog rmterials, and all documents of tile, whether
negouable or nonnegotabl, representing any of the foregoing (collectively, the *laventory”).

(€} Al nrghts of Shaman Phammaceuticals, Ine. under ity agrrements for
dismribucion of the Imrventory, including without imhation, Shaman Phanmaceuticals’ rights under an
Agreerrent with GNC

0 Al r:pla.:cm:uﬁ. modifications and «czuions o any of the foregoing,
wherever located;

{8) Al proceeds (inchuding a0l insurance proceeds) of the foregoing; and

(h) Al books, comrespondence, records and other docwnents reladog to the
above-described property.

. Assed in ths Security Agreement, the term “proceeds™ inchudes shatever i receivable or
received when collxteral or the proceeds thervol & puid, callected or otherwize disposed of whethar

“suck dispositon & volumary or involuntary, and all claims adising out of the darmge, destructan, or

decrease in vahue of the collateral

ISTh Nasagur.)
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