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ASSIGNMENT

This instrument, effective as of July 1, 1995, is made by and between Armour
Pharmaceutical Company, a Delaware corporation ("Assignor") and APC Holdings
Inc., a Delaware limited liability company ("Assignee").

1. Assignment. As a contribution of capital to Assignee, the Assignor
hereby sells, conveys, assigns, transfers and delivers to Assignee all of the Assignor's
and its affiliates' entire right, title and interest in and to each of the following with
respect to the products identified on Schedule A hereto (the “Products"):

(a)  All trademarks and all other names and slogans specified on Schedule B
hereto, together with all of the rights to apply for, in the name of the Assignee or
otherwise as may be appropriate and as may be elected by the Assignee, and to ob-

tain and hold registrations of the same, and renewals and extensions thereof, world-
wide (the "Trademarks");

(b) All patents specified on Schedule C hereto, together with all of the rights
to obtain and hold any continuations, continuations-in-part, divisions, reexaminations,
reissues or extensions thereof, worldwide (hereinafter "the Patents");

(c) All trade dress, advertising and promotional materials which relate to the
marketing of the Products worldwide;

(d) All copyrights related to any of the foregoing;
(e) All goodwill related to the Products;

) All technical knowledge, trade secrets, proprietary rights, formulae,
manufacturing and marketing techniques and procedures, analytical methodology,
processes, whether patented or unpatented, clinical, stability, bioavailability,
toxicological and other data and information, and other information possessed by
Assignor or its affiliates or which Assignor or its affiliates has the right to use with
respect to the Products (collectively, the "Know-How"), together with all documents,
written descriptions, written procedures, batch records, laboratory notebooks,
drawings, specifications, and all other tangible manifestations of such Know-How;

(s)] All claims, demands and causes of action of whatsoever nature which the
Assignor and its affiliates now have with respect to the Trademarks, Patents, trade
dress, copyrights, goodwill and/or Know-How set forth above and all right to sue
thereon and to recover thereon, including without limitation, all causes of action for,
and all rights to sue for and to recover and retain damages and profits for, past,
present or future infringement thereof.

2. Further Assurances. Assignor shall perform all such other actions and
shall execute, acknowledge, and deliver all such assignments, transfers, consents,
and other documents as Assignee or its counsel reasonable request to vest more fully
in Assignee, and perfect Assignee's right to and interest in, and enjoyment of, the
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Trademarks and other assets assigned, transferred, sold, delivered, and conveyed by
this Instrument.

3. Parties in Interest. This Instrument shall inure to the benefit of the
Assignee and its successors, assigns and legal representatives, and shall be binding
upon the Assignor and its successors, assigns and legal representatives.

4. Governing Law. This Instrument shall be construed and enforced in ac-
cordance with the internal laws of the Commonwealth of Pennsylvania without
reference to its principles of conflicts of law.

IN WITNESS WHEREQF, Assignor has duly executed this Instrument and
caused it to be acknowledged on the date first above written.

Armour Pharmaceutical Company

By: GaryC. Floyd vA C \j/ J
Title: Vice President & General l@ger }

The Americas
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SCHEDULE B

TRADEMARKS
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