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A BlLL OF SALEAN]jASSIGNMENT o

Thls Bill of Sale and Assxgnment (this “Bill of Sale™) is made as of March'31,

- 2006, by and among Arysta LifeScience Corporation, a Japanese corporation ("Arysta"),

Arysta LifeScience North America Corporation, a California corporation and a majority-

- owned subsidiary of Arysta ("Arysta Sub” and, together with Arysta, the "Buyers”), BASF

Corporation, a Delaware corporation (“BASF”) and Micro Flo Company LLC, a Georgia lim-

ited liability company and a direct or indirect wholly-owned subsidiary of BASF ("MFC" and, -

together with BASF, the "Sellers"). The Buyers and the Sellers are parties to that certain

" Amended and Restated Asset Purchase Agreement dated as of March 30, 2006 (as may be

amended and in effect from time to time, the “Asset Purchase Agreement™). This Bill of Sale
and Assignment is bemg made and entered into pursuant to Section 3.2(a)(i) of the Asset Pur-
chase Agreement, and is in consideration of the mutual promises, covenants, Tepresentations
and warranties made by the Buyers and the Sellers to each other in the Asset Purchase Agree-
ment and of the mutual benefits to be derived therefrom.- Capitalized terms used herein and
not otherwise defined shall have the same meanings ascribed to them in the Asset Purchase
Agreement.

1. Sale and Assmnment of Assets. In accordance with and subject to the terms

_ and conditions of the Asset Purchase Agreement, for good and valuable consideration, the

receipt of which is hereby acknowledged, the Sellers do hereby sell, transfer, convey, assign
and deliver to Arysta Sub all of the Sellers' right, title and interest in and to the Purchased As-
sets, and _Arysta Sub does hereby purchase, acquire and accept all of the Sellers’ right, title
and mterest in and to the Purchased Assets..

‘2. Further Assurances The Sellers agnae 1o cooperate w1th the Buyers to do,

‘execute, acknowledge, and deliver, or to cause to be done, executed, acknowledged and de- .
livered, all and every such forther acts, deeds, conveyances, transfers, assignments, powers of

attorney, assurances and other documents as reasonably requested by the Buyers to transfer,
evidence, vest, perfect and confirm, document and carry out the sale of all of the Purchased
Assets as contemplated by the Asset Purchase Agreement and this Bﬂ] of Salé and the Buy-
ers’ ownership of all right, title and interest therein.

3. Effect of Agreement. Notwithstanding anytbmg to the contrary contained
herein, this Bill of Sale shall not constitute an assignment, or an attempted asmgnment to the
Buyers of any Contract to the extent that the assignment of such Contract requires the consent

- of the other party or parties thereto or if an attempted assignment thereof would constitute a

breach of such Contract, imless consent of the other party or parties to such Contract has been
obtained. Nothing in this Bill of Sale and Assignment shall, or shall be deemed to, modify or
otherwisc affect any provisions of the Asset Purchase Agreement or affect or modify any of
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the rights or obhgatxons of the parties under the Asset Purchase Agreement ‘In the event of
any.conflict between the provisions hereof and the provisions of the Asset Purchase Agree-
ment, the provisions of the Asset Purchase Agreement shall govern and control. This Bill of
Sale shall be binding upon the Sellers, their successors and assigns, for the uses and purposes
above set forth and referred to, effective imimediately upon its execution by the parties hereto.
This B11] of Sale may be executed in counterparts.

* [The remainder of this page has been intentionally left blank.]
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+ <IN WITNESS WHEREOF the pal‘tlBS heréto have caused this Bilt of Sale and :
Assxgmnent to be executed as of the date first written above. _ .

%

 ARYSTA LIFESC]ENCE CORPORATION.

By: M /(/M
Name: Christopher Richafds
‘Title: President-and C

* ARYSTA LIFESCIENCE NORTH AMERICA
CORPORATION - -

" By:
Namg:
Title:

BASF CORPORATION

By:
Name:
Title:

MICRO FLO COMPANY LLC

VBy:
Name:
Title:

[Signature Page -Bill of Sale]
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IN WITNESS WHEREOF the parties heretu have oaused thrs Bill of Sale and -
Assxgumcnt to be executed as of the date first written above. -

ARYSTA LIFESCIENCE CORPORATION

By:
Naine: -
Title:

ARYSTA LIFESCIENCE NORTH AMERICA
CORPORATION ‘

o 0 T

} Namc William M. Lewis
* Title; President and CEO

* BASF CORPORATION

By:
‘.‘ ) Namie:
Title: -

MICRO FLO COMPANY LLC

By:
Name:
Tiﬂg:

{Signatare Page —Bill of Sale]
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IN WITNESS WHEREOF, the pames hereto have caused this. Bill of Sale and
Ass:gnmcntto be executed as of the date first wniten abave.

ARYSTA LIFESCIENCE CORPORATION
By;

Name:
Title:

o - 'ARYSTA LIFESCIENCE NORTH AMERICA .
' o . CORPORATION - |

By:
Nanie:
- Title:

BASF ¢JRPORATION

. By:
Name: Paul M. Rea -
Title: Attorney-in-Fact

MICRE FYb COMPANY LLC

By:
Name: Paul M. Rea
Title: Attorney-in-Fact

[Signature Page —Bill of Sale]
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’ ASSIGNMENT OF PATENTS

A  This A551gnment of Patents (the "Patent Assignment"), dated this 315' day of -
March 2006, among BASF Corporation, a Delaware corporation ("BASF"), Micro Flo Company

1IC,a Georg1a limited liability company and a direct or indirect wholly-owned subsidiary of -

BASF ("MFC" and, toggther with BASF the "Ass:gnors"), and Arysta LifeSc:cnce North , -

* America Corpora’uon (the "Asmgnee")

WHEREAS Assignors own certain patents patent apphcatlons, patent
disclosures, and all related continuations, continuations-in-part, divisionals, reissues, re-
examinations, substitutions, and extensions thereof, including those patents and patent
applications which are hsted on Apgendxx attache:d hereto and mcoxporatcd herein by referefice
(the "Patents")

‘WHEREAS, upon the terms and subject to the conditions set forth in the
Amended and Restated Asset Purchase Agreement, dated March 30, 2006 (as may be amended
and in effect from time to time), by and among BASF, MFC, Arysta LifeScience Corporation
and Assignee, Assignee desires to acquire and accept from Assignors, and the Assignors desire
to transfer, convey and deliver to Aswgnee all of Assignors' right, title and interest i in, to and
under the Patents

NOW ’l'HEREF ORE, for good and valuable consxderanon the recelpt and

. sufficiency of which are hereby acknowledged, Assignors do hereby sell, transfer, convey and
deliver to Assignee, and Assignee hereby acquires and accepts from Assignors, all of Assignors'
right, title, and interest in-and to the Patents throughout the universe, including all inventions
disclosed and claimed therein, and including without limitation the subject matter of all claims
which may be obtained therefrom, rights of priority under the International Convention for the |
Protection of Industrial Property, the Inter-American Convention Relating to Patents, Designs
and Industrial Models, and any other international agreements to which the United States
adheres, and all rights to sue, counterclaim, and to collect damages and payments for claims of
past, present, and future 1nﬁ1ngemenis thereof, and all income, royalties, damages, and payments
now or hereafter due or payable with respect to the Patents, for Asszgnee 's own use and -
enjoyment, and for the use and enjoyment of Assxgnees SUCCESsors, assxgns or other legal

" representatives. 4

Assignors hereby agree to execute, upon the request of Assiguee, such additional
-documents as are necessary to register and otherwise give full effect 1o the rights of Assignee in
and to the Patents under this Patent Assignment, including all documents necessary to record in
the name of Assignee the assignment of the Patents with the United States Patent and Trademark
* Office and with any other appropriate foreign or international ofﬁce or registrar. -

[The remainder of this page has been intentionally left blank.]
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IN WITNESS WHEREOF, the Assig'nors and Assignee have cansed this Patént Assignment to.
be executed and delivered by their duly authorized officers as of the date first set forth above.

ASSIGNEE = ASSIGNOR S -

* Arysta LifeScience North America BASF Corporation
Corporation o ‘ S :
By % %A{ By
. Name: Williamn M. Lewis : ' . - Namie:
Title: President and CEO o . Title:
ASSIGNOR
Micro Flo Company
By
Namge:
Title:

[Signature Page —Assigniment of Patents]
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IN WITNESS WHEREOF, the Assxgnors and Assxgnee have cansed this Patent Assigiment to
be executed and delivered by their duly authonzed officers as of the date first set forth above

’
£

.ASSIGNOR

ASSIGNEE ' _ , : o
Arysta L&Smence Nogth Amenca BASF oration ' .
Corporatmn . ‘ ' -
BY By
Name: Name: Paul M. Rea

‘Title: Attorhey-in-Fact

Title:

ASSIGNQR
Micro mpany

By _
Name: Paul M. Rea
Title: Attorney-in-Fact

[Signature Page —Assignment of Patents)
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Patents
| Title U.S. Patent | Issue Date [Pub. Date] | Status/ Comments
' Neo. [Pub, No.] | (Filing Date) : '
' (App-No) | - : _
Pentacyclic Triterpenes - 6453334 ‘10/1/2002 (4/2/2001) | Issued
| . (09/822478) - .
Pentacyclic Triterpenes - 6433010 8/13/2002 (4/2/2001) | Issued
| ' . " {09/822479) - - - .
Pentacyclic Triterpenes 6303589 - .- 10/16/2001 (12/8/1998). | Issued
- 09/207406) - . "
Agricultural comipositions 6232270 | 5/15/2001 (9/9/1999) | Issued .
“containing bacteria - 09/308926) . _ K
Bait with cucurbitacin 6174538 . 1716/2001 (2/8/1994) Issued
! ‘ 08/194358) :
Bait with bot melt binder 5690951 11/25/1997 (6/6/1995) . | Issued -
- L (08/470342) . i
Lepidoptera bait 5653973 8/5/1997 (8/16/1996) - | Issued.
: - {08/699624) - - :
Plant treatment with bacillus | 5650372 1 7/22/1997 (5/30/1995). | Issued
| strain ATCC . 1(08/453683) . | . .
Encapsulation with water - | 5643351 7/1/1997 (6/6/1995) Jssued
soluble polymer (08/470347) 3 o
Bait with corn germ 5609880 '3/11/1997 (6/6/1995) Issued
. . ’ (08/471630) - C
Manufacture of bait with hot | 5607684 3/4/1997 (6/5/1995) | Issued
melt binder 5 1 (08/468237) :
"Bait with corn germ 5571522 11/5/1996 (1/3171994). | Issued
: ‘ (08/189355)
Diabroticine bait 5484587 1/16/1996 (10/31/1991) | Issued -
S (07/784506) | ' : _
Confrolled release 5466460 11/14/1995 (12/2/1993) | Issued
microcapsules - (08/160276) - , L
Controlled release 5466460 11/14/1995 (12/2/1993) | Issued
microcapsules (08/160276) : . _
Controlled release - 5292533 3/8/1994 (3/27/1992) Issued
microcapsules (07/858130) '
Method and composition for | 4765979 8/23/1988 (3/11/1986) | Issued
killing terrestrial molluscs - | (06/838329) - :
Agricultural compositions . | 6232270 5/15/2001 (9/9/1999) | Issued
¢ontaining bacteria (09/308926) ‘
Mepiquat 5705648 1/6/1998 (10/17/1994) | Issued
(08/325945) ’ ' -
678447.02-D.C. Server 14 - MSW
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Salt Sensitive Binder System

2/04/1997

5599767 Issued
Encapsulation with water _ - | 5599583 2/4/1997 (5/27/1994) | Issued
soluble polymer- (08/250766) ' L :
Granulated ~ |, = ' 1 (060/279,503) | Provisional to Refiled as
Phosphosamldodlthmlates . -{60/376,503) 2005/0163814 A]
" | Gramulated [2005/0163814 | [3/27/2002] Filed - |
' PhOSphosamldodIthlolates All ‘
" ' 1(60/376,503)

Unpubhshed Patent_s;:

[unpubhshed] The present invention refates to mcapsulanon of agriculturally active

) Serial No . . {Encapsulation’
08/274,865; |with emulsifiers mgredlents with fatty alechols
MFC Ref. . '
Ne. 45517 ) ‘ .
MFC Ref. No {Seed Treatment {unpublxshed] This invention related to a composition and its method of usé as a
37562 (L) Contammg seed treatment that encourages germmatmn and increased yields relatwe to
__|Bacteria untreated seeds.
Serial No Granulated [umpublished; Corrwpondmg PCT publication available] A method for extruding
09/801,871; |[Active * {heat sensitive active ingredients in the form of finely divided solids, powérs or
MFC Ref. lngredwnts crystals into larger granules bound together by a- polymcnc binder that also acts as’
No.40700 | = a lubricant, .
(I:) <
MFC Ref. Invention record
No. . |for the
.|Unknown | Thidiazuron\
I Diuron design
around
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