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GENERAL INSTRUMENT OF _
Y. E, TRANSFER AND IGNMENT

THIS INSTRUMENT (“Instrument™) is made as of the 31st day of December, 1998, by ZEON
CHEMICALS INCORPORATED, a Delaware corporation (*Corporation™).

RECITAL:

A. The Board of Directors of the Corporation has adopted resolutions authorizing the transfer
of substantially all of the assets of the Corporation to Zeon Chemicals 1..P., a Delaware limited
parmership (“Limited Partnership”).

AGREEMENT:

Now, THEREFORE, the Corporation hereby agrees as follows:

1. PROPERTY CONVEYED. The Corporation hereby conveys, grants, baxgains, sells, transfers,
sets over, assigns, alienates, remises, releases, delivers apd confirms unto the Limited
Partnership, its successors and assigns, forever, the following described property:

Except as otherwise provided below, all of the assets, property and goodwill of the
Corporation of every kind, character and description, whether tangible or intangible, and
wherever located including, but not by way of limitation, all of the following property:

(a) All property, tangible and intangible, real, personal and mixed, inventories,
investments, accounts receivable, notes receivable, fixed assets, contracts, agreements, leases, all
other claims and rights of every kind, including, but not by way of limitation, insurance policies
(including fire, casualty and life), prepayrents, trademarks, trade names and licenses.

(b) All rights and interest of the Corporation in, to and under all contracts between
the Corporation and any other party or parties and in, to and under any contracts which have been
acquired by the Corporation by assignment or in any other manner. '

(c) All other properties and assets, tangible and intangible, of every nature and
description, owned by the Corporation.

NOtWiﬂ)standing the foregoing, there is excepted from the assets transferred (i) the Corporation’s
Merests in Zeon GP LLC, Riverport Corporation, 'Z C International Sales, Inc., and Zeon
Biomune, Inc., (ii) any corporate books and records of the Corporation, and (iii) the Corporation’s
leasehold interest in the property commonly known as Continental Tower Three, 1701 Golf Road,
Rolling Meadows, Illinois.
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To HAVE AND To HOLD said assets, properties, business and goodwill, with all of the
gpPUITEDANCES thereto, unto the Limited Partnership, its successors and assigns, and for their use

forever.

2. FUTURE TRANSFERS OF PROPERTY RECEIVED. The Corporation hereby agrees that it will
iransfer and deliver to the Limited Partnership any cash or other property that the Corporation
may receive in respect of any receivables or other items transferred to the Limited Partnership as
provided for herein.

3, FUTURE EXECUTION OF DOCUMENTS. The Corporation hereby covenants and agrees with
the Limited Partnership that it will, whenever and as often as required $0 to do by the Limited
Partnership, its successors and assigns, do, execute, acknowledge and deliver, at the expense of
the Limited Partmership, any and all other and further acts, deeds, assignments, transfers,
conveyances, confirmations, powers of attormey and any instmuments of further assurance,
approval and consents as the Limited Partnership, its successors and assigns, may hereafter deem
necessary or appropriate in order to complete, insure and perfect the conveyance and transfer to
the Limited Partnership of all the right, title and interest of the Corporation in and to any of the
assets or properties, business and goodwill hereby conveyed, transfetred, assigned and delivered,
or intended 50 to be.

4. LIABILITIES. The assets and properties hereby conveyed to the Limited Partnership are
conveyed subject to all of the Corporation’s liabilities as of the date hereof.

5. BENEFIT. This Instrument shall inure to the benefit of, and be binding upon, the
Corporation, the Limited Partnership and their successors and assigns.

6. GOVERNING LAW, This Instrument shall be governed by, and construed in accordance with,
the laws of the State of Delaware without regard to its conflict of laws rules.

IN WrTNESS WHEREOF, the Corporation has caused this Instrument to be executed as of the
day and year first above written.

ZEON CHEMICALS INCORPORATED

By: ]u/rf/’v'v j—#M"‘-”é
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