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GLOBAL ASSIGNMENT AND ASSUMPTION
(MR 1o AHI
{Blep 4}

THIS GLOBAL ASSIGNMENT AND ASSUMPTION {this “Assignment’} is rade as
of December 28, 2001 by and between HMR Puoarraa, Inc., a Delaware corporation
{(“Assignor”}, and Aventis Holdings Inc., a Delaware corporation ("Assignes”).

BACKGROUND

A As part of a corporate restructuring, Assignor has succeeded to the assels
ard llabilities of Aventis Pharmaceuticals inc. {("APY"); and

B. Also, as part of this corporale restructuring, Assignor desires to assign,
transfer and set over to Assignee all of its right, title and interest in and to the Assigned
Assets and Liabilities and Assignee desires to assume and accept the same; and

C. The "Assigned Assetls and Liabilities” shall include:

a. Hff of the assets and liabilities as set forth on Schedule A

b, Allintellectual property raghtsnnf‘is.admg patent, rademark, know-how and
other proprietary rights of Assignor, including those rights acquired as
successor-in-interast o APY's assets and liabilities, but excluding those
intellectual property rights in-licensed to Assignor (directly or as a
successor-in-interest o APPs assets and liabilities); and

¢. Alf contracts or agreements related to the foregoing.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledgead, Assignor and Assignee, intending to be legally bound
hereby, covenant and agree as follows:

1. Assignor hereby assigns, transfers and seis over to Assignee ali of its right,
titte and interest in the Assigned Assets and Liabilities, and Assignee hareby
assumes the Assigned Assets and Liabilities.

2. This Assignment shall be binding upon the parlies hereto and their
respective successors and assigns.

3. The Assignment made hereunder is intended to be a tax-free exchange
pursuant to Section 351 of the Internal Revenue Cods.

4. This Assignment shall be construed and enforced in accordance with the
taws of the State of Delaware.
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5. This Assignment may be execuled in counterpart, each of which shall be an
original, and together which shall constitute one agreement.
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IN WITNESS WHEREQDF, the parties heretlo have executed this Assignment as of
the date first above written.

Assignor:
HMR PHARMA, INC.
By: .,/§f~’?§,*’f7 S

Name! PhIHpR. Ridolf
Title: President

Assignee:

AVENTIS HOLDINGS INC,

G et
By: A

Namé Philip R. Ridoi
Title:  President
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EXHIBIY &

Redacted
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