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INTELLECTUAL PROPERTY ASSIGNMENT
(FURADANTIN®)

This Intellectual Property Assignment is entered into this __ day of December,
2001 by and between Dura Pharmaceuticals, Inc., a Delaware corporation (“Assignor”), and First
Horizon Pharmaceutical Corporation, a Delaware corporation (“Assignee™).

WHEREAS, Assignee and Assignor are parties to that certain Asset Purchase
Agreement (Furadantin®) (the “Purchase Agreement”) dated as of December __, 2001 (initially
capitalized terms used hetein and not otherwise defined herein shall have the meanings given to
such terms in the Purchase Agreement);

WHEREAS, the execution and delivery of this Intellectual Property Assignment
is a condition precedent to Assignee’s obligations under the Purchase Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

1. Assignor (on behalf of itself and its relevant Affiliates) hereby sells,
transfers, conveys, assigns and delivers to Assignee, and Assignor hereby purchases, acquires
and accepts from Assignor (and any such relevant Affiliates of Assignor), all of Assignor's and
each such Affiliate’s right, title and interest, as of the date hercof, in and to the Intellectual
Property, free and clear of any Encumbrances (other than Permitted Encumbrances).

2. The rights, title and interest assigned under Section 1 above shall be for
Assignee’s own use and enjoyment, and for the use and enjoyment of Assignee’s successors,
assigns or other legal representatives, as fully and entirely as the same would have been held and
enjoyed by the Assignor if this assignment and sale had not been made.

3. Assignor will from time to time, at the request of Assignee, execute and
deliver, or cause its Affiliates to execute and deliver, such other instruments o.f conveyance and
transfer and take such other actions as Assignee may reasonably request, in order to more
effectively consumnmate the transactions contemplated hereby and to vest in Assignee good and

marketable title to the Intellectual Property.

4 Notwithstanding any other provisions of this Intellectual Prgﬁrfy

. i ined in thi Assignment shall 1n

1 e contrary, nothing contained in this Intellectua_l Property

ASSi;s:;m cs?x;)gs?;lc mcf:lairf::, replace, amend, change, rescind, waive, exceed, expand, enlafge or

tmy ywa affect’ the provisions, including warranties, covenants, agreements, co_ndltmnsé

re ans);.ntati}:)ns or in general any of the rights and remedies, and any of the obligations a‘;

Felc)lm 'ﬁcatio;ls of Assignor or Assignee set forth in the Purchase Agreement nor shall ts

Ilit;ﬁ?tual Property Assignment expand or enlarge any remedies unege:h the ?urc%aﬁse f%rﬁ:intir;;
imitati imi i ificati ifi erein, s Inte

i i ithout limitation any limits on indemnification speci _ :

?S;ed;tnyg xsignmcnt is intended only to effect the transfer of certain property transferred

pursuant to the Purchase Agreement and shall be governed entirely in accordance with the terms

and conditions of the Purchase Agreement.
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5. This Intellectual Property Assignment shall in all respects be construed in
accordance with and governed by the laws of the State of Delaware without giving effect to its
conflicts-of-laws principles.

6. This Intellectual Property Assignment may be executed by the parties
herein in scparate counterparts and by facsimile, each of which when so executed and delivered
shall be an original, but all such counterparts and facsimile shall together shall constitute one and
the same instrument.
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IN WITNESS WHEREOF, the parties have exccuted this Agreement as of the
dats first set forth ebove.

DURA PHARMACEUTICALS, INC.

BY/M%/‘ //%
'I‘ltlc' v ﬂ// 5?4-‘4#»7

FIRST HORIZON ‘P’HARMACEUTICAL

CORPORATION
By: 5
Name:
Title:

LLY

- - b
v v
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SO DMCEMINTTES 1402

TRADEMARK
REEL: 002481 FRAME: 0391



IN WITNESS WHEREOQF, the pardes have executed this Agreement as of the

date first set forth above.

[SIGNATU

RECORDED: 03/05/2002

DURA PHARMACEUTICALS, INC.

FIRST HORIZON PHARMACEUTICAL
CORPORATION
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