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This Assignment is made on this 23rd day of November, 1998, by Menley &
James, Inc. and Menley & James Laboratories, Inc., both Delaware corporations (collectively,
“Assignor”), for the benefit of Numark Laboratories, Inc., a New Jersey corporation
(“Assignee”).

WHEREAS, pursuant to that certain Asset Purchase Agreement dated August 21,
1998, as amended by Amendment No. 1 dated October 13, 1998, and Amendment No. 2 dated
November 11, 1998, between Assignor and Assignee (“*Agreement”), Assignor agreed to assign
to Assignee certain trademarks described in Schedule 1 in consideration of certain payments by
Assignee to Assignor (as more fully described in the Agreement); and

WHEREAS, Assignor and Assignee desire to confirm such transfer pursuant to
this Assignment.

NOW, THEREFORE, in consideration of the receipt of the payments described
above and for other good and valuable consideration set forth in the Agreement, the receipt and
sufficiency of which are hereby acknowledged, Assignor hereby irrevocably assigns and transfers
to Assignee all of Assignor’s right, title and interest in and to the Intellectual Property (as defined
in the Agreement), including the trademarks listed in Schedule 1, together with the goodwill
associated therewith and symbolized thereby, and the registrations thereof and applications
therefor, including the right to sue for past infringement, if there may be any (collectively, the
“Property”).

Assignor hereby authorizes and requests the United States Commissioner
of Patents and Trademarks, as appropriate, to record Assignee as the owner of and/or to
issue in accordance with this instrument all registrations of the Property and all
applications for any of the same, which are assigned to Assignee by this instrument.

This Assignment and all questions relating to its validity, interpretation,
performance and enforcement shall be governed and construed in accordance with the

laws of the State of New York.

This Assignment shall inure to the benefit of Assignee and its successors
and assigns and shall be binding upon Assignor and its successors and assigns.

Notwithstanding anything herein to the contrary, the terms and conditions
of the Agreement shall survive the execution and delivery of this Assignment.

PHIEGAL: #555386 v8 (BW#08!. WPD) EXECUTION

TRADEMARK
REEL: 002188 FRAME: 0937



Agreement. In the event of a conflict or inconsistency between this Assxgnment and the‘ \
Agreement, the terms of the Agreement shall prevail.

The covenants and agreements contained herein shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and permitted -
assigns, and are for the sole benefit of the parties hereto and their respective successors
and permitted assigns. Such covenants and agreements shall not be construed as.
conferring and are not intended to confer any rights or benefits on any other person.

This Assignment may be executed in two or more counterparts and by
facsimile, and by the different parties hereto in separate counterparts, each of which when
executed shall be deemed to be an original, but all of which shall constitute one and the
same agreement.

[space intentionally left blank]

PHLEGAL: #555386 v8 (BW]#08! WPD) 2 EXECUTION
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IN WITNESS WHEREOF, the undersigned has duly executed this
Assignment on the date first-above written.

MENLEY & JAMES LABORATORIES,
INC.
By: W
Lawrence D. White
President

MENLEY &JAMES, INC.

. [

Lawrence D. White
President

NUMARK LABORATORIES, INC.

By: Kg/‘ﬁi}y ;D_._,\O/)
?iaﬁ'::e: Owl( Q}‘_/\“ LO\‘QCS&I\

PHLEGAL: #555386 v8 (BW]#08!. WPD) 3 EXECUTION
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STATE OF PENNSYLVANIA o
- ss
COUNTY OF MONTGOMERY

On this __23 day of November, 1998, personally appeared

LAWRENCE WHITEO me known and known to me to be the PRESIDENT of

Menley & James Laboratories, Inc., and acknowledged that he executed the foregoing

Assignment on behalf of Menley & James Laboratories, Inc. pursuant to due authority.

%ﬂ%&/ @gg%

Pubhc

My commission expires:__Fe>Tuary 26, 2001

(Notarial Seal)

Notarial Seal
Amand C. Splendido, Notary Pubiic
Horsham Twp., Montgomery County
My Commission Expiras Feb. 26, 2001

Member, Pearsyhania Assaciation of Nolaries

PHILEGAL: #355386 v8 (BW #08!. WPD) 4 EXECUTION
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STATE OF PENNSYLVANIA

COUNTY OF MORNTEOMERY

On this _M day of November, 1998, personally appeared

to me known and known to mctobethe__@%_eé_of

Menley & James, Inc., and acknowledged that he executed the foregoing Assignment on

behalf of Menley & James, Inc. pursuant to due authority.

_WEA/W

Notary Publj
. . NOTARAL SEA
My commission expires: L ot
dm Phila. County
(Notarial Seal) on Exres Jen. 4. 1980
PHIEGAL: #609172 v2 (D21G02!. WPD) 5 ECLTION
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STATEOF NEW Yppw
COUNTY OF NEW %LK

SS

On this,Qé‘ul day of November, 1998, personally appeared

&m@m me known and known to me to be the&EﬁdfuI‘__of

Numark Laboratories, Inc., and acknowledged that he executed the foregoing Assignmént

on behalf of Numark Laboratories, Inc. pursuant to due authority.

Notary Public

My commission expires:

Notarial Seal) DEBORANH
( Notary ﬁgu‘s’c’ BsEtAAmaoEgm& York
oemﬁpé‘:.’,’“"?,,;‘,' O%T%W
Ca N New York
N Expires Auguat 1g,°

PHLEGAL: #555386 v8 (BWINC8'. WPD) 6 EXECUTION
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BILL OF SALE

THIS BILL OF SALE ('Bill of Sale"), made to be effective as of the
1st day of December, 1998, by and among NUMARK LABORATORIES, INC, a
New Jersey corporation ("Seller") and LEE PHARMACEUTICALS, INC, a
California corporation ("Purchaser").

Pursuant to an Asset Purchase Agreement dated December 1, 1998
(the "Agreement") among Seller and Purchaser, Seller has agreed to transfer and
deliver to Purchaser as of the date hereof, all of the Assets (as defined below).
Capitalized terms used in this Bill of Sale and not defined herein shall have the
respective meanings assigned to them in the Agreement.

. NOW, THEREYORE, for good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, Seller hereby sells, transfers,
assigns and conveys to Purchaser, its successors and assigns forever, all of Seller's
right, title and interest, legal or equitab:e, in and to the following assets (the "As-
sets"):

The Assets shal consist of the following:

(N All worldwide rights, title and interest, including the
goodwill associated therewith, in the following product
| ne (the 'Products"), including any and all agreements
(whether purchase, royalty, or license) (the "Ownership
Agreements") relating to the ownership of the Prod-
ucts, and all "Intangibles” (as defined in Section 8(g)
cf the Agrgement), related to the Products. The Prod-
ucts are Amitone, Beau Kreml, Femiron, Liquiprin,
Fosemill;, Venture and Zonite.

(2) The existing purchase orders for inventory and other
croduct supplies, supplier and contract manufacturing
agreements, written sales representatives and distribu-
torship agreements, and customer agreements or ar-
rangements of the Seller and/or Menley & James Labo-
ratories, (nc. ("M&J") relating to the Products (the

148986.02-Los Angeles Server 2A Draft December 3, 1998 - 12:01 PM
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"Contracts”), all as set forth on Exhjbit "A” to the
Agreement

(3)  Coptes of customer. supplier, sales representative and
distributor lists, advertisements and ad sheets and
tecords of Seller which Purchaser determines in good
faith. prior to Closing, it needs to carry on the business
currently being conducted by Seller with respect to the
Assets

(4)  Any and all tools, dies. jig molds and other tangible
personal property needed or used to manufacture the
Ptoducts as set forth on Exhibit "B" to the Agreement,
plus the miscellaneous equipment and supplies related
to such equipment.

(5)  The Inventory of Seller related to the Products (as
defined in Sections 8(i} and 15 of the Agreement)

To have and to hold, all of the foregoing Assets, unto Purchaser, its
successors and assigns forever.

Seller will, from time to time, execute and deliver to Purchaser such
additional documents. certificates and conveyances as Purchaser may reasonably
require to accomplish or perfect the transfer of the Assets

N WITNESS WHEREQF . Seller and Purchaser have caused this Bill
of Sale to be executed as of the date first above wrnitten

NUMARK LABORATORIES.. INC

L s

Title ﬂ&,@z/
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Agreed and accepted as of the date first above written by
LEE PHARMACEUTICALS, INC.

by~ e A oo

Name: Ror\)ﬁu@ G- [/88

148986.02-Los Angeles Server 2A 3

Draft December 3, 1998 - 12:01 PM
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TRADEMARK ASSIGNMENT

WHEREAS, NUMARK LABORATORIES., INC,, a New Jersey corporation.
with offices at P.O. Box 6321. Edison New Jersey 08818 ("ASSIGNOR"), is the owner of the
registered trademarks and currently filed applications for registration listed on Schedule A
attached hereto; and

WHEREAS. LEE PHARMACEUTICALS, INC.. a California corporation with its
principal place of business at 1434 Sarita Anita Avenue, South El Monte, California 91733
("ASSIGNEE"), is desirous of acquiring said registered trademarks and applications for
registration;

NOW. THEREFORE. in consideration of One Dollar (31.00) and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged. said
ASSIGNOR by these presents does hereby sell, assign, and transfer unto the said ASSIGNEE. its
successors, assigns, and legal representatives, allof the ASSIGNOR's right, title and interest in
and to said registered trademarks and applications for registration, together with the goodwill of
the business symbolized bv said trademarks, along with the right to recover for any present or

future infringements of aforesaid marks;.

138987.01-Los Angeles Scrver 1A Draft December 3, 1998 - 12:02 PAM
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AGREED and executed as noted below.

NUMARK LABORATORIES. INC.

/f%m%/

T1ﬂe

142917 01Los Angeles Server 24 2 Drxft Nevember 30, 1998 - 127 PM
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STATE OF NEW JERSEY )
) ss.

county oF MlEssf )

Porricl< /M
On December 1, 1998 before me, AON E—? A A—, personally appeared

personally known to me or proved to me on the basis of

satisfactory evidence to be the persons whose names are subscribed to the within instrument
and acknowledged to me that each executed the same in his authorized capacity, and that by his
signature on the instrument the person, or the entity upon behalf of which the person acted,

executed the instrument

WITNESS my hand and official seal

SIGNATURE OF NOTARY

148947 N1-Loe Angeles Server 24 3 Deaft November 30, 1998 - 1137 FM
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EXHIBIT "A"
Trademarks

Amitone
Beau Kreml
. \
Femiron )
Liquiprin
Rosemilk
Venture

Zonite

148987.01-Los Angeles Server 2A 4 Draft December 3, 1998 - 12:02 PM
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Commissioner of Patents and Trademarks

Box Assignments
Washington, D.C. 20231

Applicant: Lee Pharmaceuticals
Registration No. 0902507

Filling Date: December 6, 1967
Mark; FEMIRON

Dear Commissioner,

The Applicant respectfully requests that the Patent and Trademark Office assign
Trademark Registration Number 0902507 to Lee Pharmaceuticals, Inc. (hereinafter “Lee
Pharmaceuticals™).

Attached please find evidence pursuant to 37 C.F R. §2.20, that a valid transter of
legal title has occurred from W.K W, Inc , (hereinafter “W K.W.”), the current listed
owner of the above-mentioned trademark to Numark Laboratories, Inc., (hereinafter
“Numark™), and finally to the applicant, I.ee Pharmaceuticals.

Exhtbit 1 1s a contract entitled “Termination of Lien on Trademarks, Service
Marks and Pending Applications.” Exhibit | 1s only being provided as evidence for the
purpose of showing that W.K.W ., Inc. changed their company name to Menley & James
Laboratories, Inc | (hereinafter “Menley & James”). (Please refer to Exhibit 1, pg 1.9 1).

The Applicant respectfully requests that the Patent and Trademark Office refer to
Reel/Frame 1078/0349 noting the name Menley & James as the owner of the above-
mentioned trademark, recorded on December 9, 1993,

Exhibit 2 1s a contract between Menley & James and Numark, whereby Menley
and James assigned the above-mentioned trademark to Numark. (Please refer to Exhibit
3, pe. 1. 91, 4, and 5; please also refer tc Exhibit 3, pg. 7).

Exhibit 3 1s a contract between Numark and Lee Pharmaceuticals, assigning the
rights, title and interest and goodwill of *he above-mentioned trademark to Lee
Pharmaceuticals. (Please refer to Exhibit 4, pg 1,91, 2, 3, and 4).

TRADEMARK
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Pursuant to 37 C.F.R. §3.31, to the best of the Applicant’s knowledge and belief,
any copy submitted is a true copy of the original document. The Applicant respectfully
requests that the Patent and Trademark assign the above-mentioned trademark to Lee
pharmaceuticals

DECLARATION

The undersigned, Ronald G. Lee, being hereby warned that false willful
statements and the like so made are punishable by fine or imprisonment, or both, under
18 U.S.C. §1001, and that such willful false statements may jeopardize the validity of the
assignment, declares that he is President of Applicant corporation and is authorized to
make this declaration; that he believes said corporation to be the owner of the trademark
sought to be assigned; that he is properly authorized to execute this Assignment on behalf
of Applicant; and all statements made of his own knowledge and statements made on
information and belief are believed to be true.

POWER OF ATTORNEY

Applicant Lee Pharmaceuticals appoints the firm William McNeir Richmond,
P C. and William McNeir Richmond, New Hampshire State Bar No. 11870 as its attorney
with full power of substitution and revocation to prosecute this application, to transact all
related business in the Patent and Trademark Office or the Courts, to rectify any act done
by the last-named appointee in respect of the said application, and to receive the
Certificate of Registration granted thereon. The appointment simultaneously revokes all
previous powers of attorney.

Please send all further correspondence for this mark to:

W:lliam McNeir Richmond

W-lliam Mc¢Neir Richmond, P.C.
P.0O. Box 889

Milton, New Hampshire 03851-0889
Phone: (6(3) 652-9515

Respectfully Submitted,

.
Dated: November _Q_, 2000 Ronald G. Lee
President of Lee Pharmaceuticals. Inc.
1434 Santa Anita Avenue
South El Monte, CA 91733
(626) 442-3141
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TERMINATION CF LIEN ON TRADEMARKS,
SERVICE MARKS AND PENDING APPIICATICNS THEREFORE

WHEREAS, Menlz2y & James Laboratories, Inc., a Delaware
corporation, formerly W.K.W. Inc., a Delaware corpcration (the
"Debtor"), and MELLON BANK, !N.A., a naticnal banking association
(the "Lendexr"), are par:ies to a Security Agreement dated as of
May 29, 1990 (the "Agreement'' ', an Amended and Restated Security
Agreement ("Amended Agreement") dated as of November 6, 1930,

(collectively the Agreenent and Amended Agreement shall be
referred to as "Agreements"), and a Lien on Trademarks, Service
Marks and Pending Applications Therefore dated as of November 2,
1990 (the "Assignment"),
- 4

WHEREAS, pursitant to the Agreements, the Debtor grante&
the Lender a security irterest in the trademarks and the
applications, registrations and recordings more particularly
described on Schedule A annexed hereto (the "Trademarks"),
together with any reisste, extension or renewal thereof, the
goodwill of the business symb>lized by the Trademarks, and all
proceeds thereof, including, w~ithout limitation, any and all
causes of actiocn which ray exist by reason of infringement
thereof (all c¢f the foregecing, including the Trademarks, herein
collectively referred tc as tie "Collateral"), to secure the
payment, performance and observance of the "Obligations", as such
term is defined in the Agreement;

WHEREAS, the Assignment, which constitutes a memorandum
of the Agreements for recordaion purposes, has been recorded

with the United States Patent and Trademark Office on July 12,

TRADEMARK
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1990 as document nc. Reel 0726, Frames 0400, et seg. and on
November €, 1397 as document no. Reel (0740, Frames 559 through
5€35;

WHEREAS, the Obligations have been paid and performed
and the Lender desires to re.ease its interest in the Collateral
and to terminate the Assignment;

NOW, THEREFORE, the Lender does hereby (1) release any
and all right., =zZitle and interest in the Collateral granted to
the Lender pursuant to the Acreements and the Assignment, and (2)
consent to the terminat:on ard discharge of record of the
Assignment.

IN WITNESS WHEREQOF, the Lender has caused this
Termination of Assignmert to be duly executed by its officer

thereunto duly authorized as of December 3, 1993.

MELLON BANK, N.A.

By: élﬁéqul.i? (zgg%f!éé;g

Title: jj\Z! ??rg:&d—f'

87710833
94048/0001
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