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5 URCHAS ND LE AGR NT

THIS AGREEMENT is made as of this 2¥ 1"t day of M;y,
1992, by and among LEE PHARMACEUTICALS, INC., a corpgration
organized and existing under the laws of the State q%
California ("Buyer™) and GOLDLINE LABDRATDRIES, INC.L a
corporation organized and existing under the laws ofithe
State of Florida ("Seller™).

1. Sa ansfer o . Seller agree% that
it will sell, transfer, convey and deliver to Buyer %t thea
closing provided for in Section 3 hereof (the "Clnsiﬁg")

certain of the assets of Seller as more ﬂpeaificallyfdefined

in Section 2 hereof (the "Assetsh"). :
2. Asgsets of Seller. The Assets shall consisﬁ of the
following: |
| (a) All rights, title and interest in thei
following products (the "Products"), and all ﬁIntangibles"
(as defined in Section 8(f) hereof), related to the
Products. The Products are: (i) the preparations Kknown as
"Nose Better® Natural Mist® Nasal Spray" and "Nose Better®
Tﬁe Original Nose Gel Formula™", (ii) all eurrent production
specifications for raw material, active ingredients,
excipients, packaging components, labeling, inserts,
container closures and cartoning for such preparations; and
(iii) all of Seller's records pertaining to prior sales and

customer history and data, consumer letters, written

communications between brokers and all product data from

TRADENBRK
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suppliers or laboratories for such Producta and cnpi%s of
customer, supplier, third party sales reprESEntativeﬁand
distributor 1list for the Products and other records %f
Seller relating specifically to the Products which B#yer
determines, prior to Closing, it needs to carry on tﬁe
business currently being conducted by Seller with re%pect to
the Products. The term Products =shall exclude inven#ory
(finished and components).

(h) The Inventory (as defined in Section é(h)
herenf) for the Products.

3. Closing. The "Closing®" of the transaction§

provided for in Section 1 shall take place simultane%usly

with the ewecution thereof.

4. Payment by Buyver. '

‘mubyect to ‘Sectior

”“Fr@ﬂuﬂﬁﬁ Vﬁlﬂeﬂ,

Seller and Buyer (the "Purchase Price"}. Buyer shal} have

the right to retain an independent firm to count the
100 epu«\n-:):----\-:}?t- the

Inventory. °

rehase Price shall be paid at the Closing. The In#entory

shall be delivered F.0.B. Seller's warehouse 1ocated§in
Mason, Ohio. Buyer agrees to pay the balance of the%
Purchase Price on or hefore October 1, 1992, If tha?
" Purchase Price iz less than One Hundred Thousand Dol#ars

-2- TRADEMARE ...
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($100,000) Seller shall refund to Buyer such_excessinf the
One Hundred Thousand Dollars ($100,000) over the Purkhase
Price by Cctober 1, 1992. For Inventory which are af trial
size, if Buver sells any of such items, Buyer shall promptly
remit to Seller, Seller's actual costs of pProducing such
item (or if less, the net proceeds Buyer receives for such
item).' After November 30, 1993, Buyer shall attempt to
liguidate any ramaining‘trail size inventory and remit the

net proceeds thereof to Seller.

Y all as provided for i

Y ‘“hﬂr&tﬂ.'

(c) Any payments required to be made hereénder to
the Seller shall be made to the Seller at the addrea%
indicated in Section 15 hereof. !

(d) The parties agree to allocate the payﬁents
under Section 4(a) for federal income tax purposes ln
accordance with Exhibit "B" attached hereto. |

{e) As security for Buyer's payment and other
obligations to Seller hereunder and undexr the Royalty
Agreement, Buyer hereby grants Seller a security interest in
and to the Products, Intangibles and Inventory (as defined

in Section 8(f) hereof) conveyed to Buyer hereunder. | Buyer

agrees to execute such UCC financing statements as are

TRADEIAIE:”
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reasonable to perfect said security interest. BAn "E@ent of
Default" herein and under the Rovalty Agreement shali be

(i) the default in the payment of any amount due her%in or
under the Royalty Agreement and the continuation of %uch
default for ten (10) days after written notification from
Seller to Buyer of =such default or (ii) a material breach of
any other provision of this Agreement or the Rayaltyi
Agreement-and the continuation of such breach for sidty (60)

days after written notification from Seller to Buyer of such

breach.. Upon the occurrence of an "Event of Default," then

Seller shall have all the rights and remedies providqd by
the relevant law. |

(f) Buyer agreeé to retain all of Seller'é files
transferred to Buyer hereunder and to provide 531lar§and
NBA, upon reasonable request, access to such files for
Seller's or NBA's reasonable purposes, including without
limitatiaﬁ information reguired by Seller or NBA to ﬁrep;re
appropriate tax returns. Buyer shall retain Seller's files
transferred hereunder to Seller for a minimum of five years
from the date hereof.

(g) Buyer agrees to protect, defend, indemnify
and hold harmless the Seller from and against any an@ all
demands, claims, actions, liability, loss, damage, costs and
expense {(including reasonable attorney's fees) resulting
from or arising out of any‘claim relating to the conduct of
the business conveyed hereunder and sales of Products

{(except claims resulting from defect= in the Inventory

TRADEMARK:?
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purchased from Seller, unless such defects arise from acts

or omissions of Buyer) from and after the Closing.

5. No TLiabilities Being Assumed; Accoupts Bgcéivab;g.

(a) Buyer is not and shall not assume any
liabilities of Seller of any nature or kind, whether |

absolute or contingent.

(P) Seller agrees to protect, defend, indemnify

and shall hold harmless Buyer against any liabilities of

Seller.

(c) Seller shall be responsible for any and all
liability for any Products sold prior to the Closing &nd for
the Inventory scold to Buyer at the Closing as long as such
Inventory is not altered in any respect directly or ‘
indirectly by Buyer. Further, Seller shall reimburse Buyer
for any Inventory of Seller sold prior to the date hereof
and returned to Buyef prior to August 31, 1592.

6. truments veyvance d . At the

Closing, Seller agrees to deliver to Buyer a bill of qala
for the Assets and‘all evidence of Intangibles. Sell%r
shall execute such other instruments prepared by Buyeﬁ as
Buyer may from time to time reasonabkly reguest to evi&enﬁe
Buyer's title to the Assets, including the Intangihleé.
Seller shall deliver to Buyer at the Closing, all the
Intangibles on hand.

7. Use of Name. On and after the Closing, Seller

shall cease to use the name "Nose Better" and all

confusingly similar names.

o TRADEMARK
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8. Representations and Warrapnties by Seller. §Saller
hereby represents and warrants that:
(a) The execution, delivery and performan%e of
this Agreement has been authorized by Seller. |
(b) To Seller's knowledge, the execution and
delivery by the Seller of this Agreement and the performance
by the Seller of this Agreement and the consummation of the

transactions herein contemplated will not conflict with, or

result in a breach of the terms of, or constitute a default
under or vieclation of, any law or requlation of any
governmental authority, domestic orxr foreign, or the Articles

of Incorporation or By-Laws of Seller or the Purchase

Agreement, dated April 18, iBBQ (the "WBA Purchase
Agreement") among Seller, Nose Better Aséociates, a
Pennsylvania limited partnership ("NBA") and Wellspri%g
Enterprises, Ltd., a Delaware corporation and generali
partner of NBA ("Wellspring"). To Seller's knuwledgef no
consent of any govermnmental authority is required to be
cbtained on the part of the Seller to permit the

transactions contemplated by this Agreement.
(c) Other than as set forth in Exhibit “wg»

hereto, Seller has good and marketable title to all the
Assets In each case subject to no security interest, Yien,
rledge, restriction, charge or encumbrance. To Seller's

knowledge, none of the Assets nor the operation or

maintenance thereof, contravenes any administrative

regulation or any provision of law in such a way as to

e TRADEMARK.?
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materially and adversely affect the business or pro%erties
of Seller. f
(d) Seller is not in default under the WEA
Purchase Agreement and there have been no claims or defaults
and there are no existing facts or conditions known to
Seller which, if continued or on notice, will result in any
claims or defaults under the WBA Purchase Agreement.
(e) To‘Sellar‘s knowledge, the execution,
delivery and performance by Seller of this Agreement, and
the consummation of the transactions herein contemplated,
will not copflict with or result in the breach or vijplation
©f, any judgment, order, writ, injunction or decree ?f any
court or governmental departmant, commission, baard,lbureau,

agency, or instrumentality, domestic or foreign, andiSeller

is not in default with respect to any such judgment, | order,

writ, injunctionh or decree relating toc the Products. To the
knowledge of Seller, no governmental agency has at aéy tine
challenged or questioned the legal right of the SEllér to
produce, manufacture, offer or sell any of its products,
including the Products, and services in the present manner

or style thereof.
(f) Exhibit "D" correctly sets forth a list of

all patents, patent applications, copyright registrations

and applications, trademarks, trademark registrationsg and

applications, tradenames or commercial nanes, both dodmestic
and foreign, presently owned, licensed, possessed, uéed or

held by Seller in connection with the Products

TRADENIBRKZ:!
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{cellectively, the "Intangibles"). The Intangibles %lso
include: |
Trademarks: All service marks, trademarksi trade
names and logo types owned by the Seller specificalli
relating to the Products, together with the good wili
connected with the use of and symbolized by the marké used
in connection with the Products.
Copyrights: All materials copyrights (noné of
which are registered), jingles, slogans, audio or video
television and radio advertising production, disc tapes or
recordings, selling sheets, ad slicks and promotion

materials owned by the Seller relating specifically to the

Products.

Trade Secrets: All data, information, formulae,
marketing plans and sales plans owned by the Seller r%lating
specifically to the Products which are not available %a or
in the general public realm. i

Other than as set forth in Exhibit "p+ here%o,
Seller owns. the entire right, title and interest in aﬁd to
the Intangibles, and there are no licenses, sublicens%a or
gfants relating to the use of any of the same which a%e
believed to be owned by Seller and none of them so ow+ed are
to the best knowledge and belief of Seller being infringed
by others or subject to a pending, or are toc the best
knowledge and belief of Seller, threatened challenge of
infringement of the rights of others. To Seller's

knowledge, the conduct of the business of Seller relating to

TRADENHSH:
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the Assets does not infringe any patent, patent righ&s,
copyright, trademark, trade secret, trade right, tradename,
commercial name, trade secret or other intangible as?ets of
any third party.

(g} The Seller is not obligated, absoluteﬁy or
contingently, to any person for a finder's fee, hrok;rage
commission, or other similar payment in connection w#th the
transactions contemplated by this Agreement, and theiSeller
will hold the Buyer harmless from any clajim either iﬁcurﬁ
with regard to this Section B(g). 1

(h) Seller has previously provided to Buyér a
copy of its perpetual inventory record, dated ﬁgg;h—gé?

19982, which is accurate to Seller's knowledge, a=s deﬁaila

on Exhibit "E" annexed hereto., !

The Inventory of Seller on the Closing will consist Qf items
of gquality usable or saleable in the ordinary cnurSEmbf the

business of Seller and none of such Inventory on the blnsing

shall have been in inventory for more than six months.

the dates of the Inventory are or will be the property of
Seller. Inventory items s£hall include saleable finished

goods and components necessary to manufacture the Prcﬁucts.

|

~o- -
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(i) Set forth on Exhibit "F" annexed here%o iz a
list of all licenses, permits or other authmrizatinn% held
by the Seller from Federal, state or local authnriti%s
(except local business licensees), including the an% and
brug Adminietration, and to Seller's knowledge, suché
licenses, permits or other authorizations are the oniy ones
reguired by Seller to offer the Products, and to ope%ate
Seller's facilities relating fo the Products as currently
conducted by Seller. Also set forth on Exhibit "F" hereto
are all product liability claims related ﬁo the Praoaducts and
any amounts paid in connection with such claims.

(i) Seller will pay all of its own expenses

whether or not the transactions contemplated hereto are

consummated.

B
(X} No representation or warranty made by the

Seller in this Agreement or made or to be made in theé
Exhibits hereto contains, or will centain when deliva¥ed,
any untrue statement of a material fact or omits or w#ll
omit to state when delivered any material fact necess$ry to
mﬁke any representation or warranty not misleading toa

prospective purchaser of the Assets,

o, ESen jons anties Buver.

(a) Buyer is a corporation duly organized, .
validly existing and in good standing under the laws éf the
State of California and has all the requisite power aﬂd

—10=- I
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authority to own its pProperties as presently owned and to
carry on its business as now conducted.
(k) Buyer has duly auvuthorized the executién,
delivery and performance of this Agreement.
(€} This Agreement constitutes a legal, valid and
binding obligation of Buyer enforceable against it in

accordance with jits terms.

_ (d) Buyer is not obligated, absolutely or |
contingently, to any person for a finder's fee, hrokérage
commission, or other similar payment in connection with the
transactions contemplated by this Agreement except George
gﬁ:ﬁgﬁi and Buyer holds Seller harmless from any such claim
it incurred, including claims of George Egggaig
(e) Buyer's principal place of business is in
South El1 Monte, California.
10. N urcha Agre . If Seller shall fail

to pay any amounts due under the NBA Purchase Agreenent,

Buyer may pay such amount and deduct such amount from the
payments due under. Section 4 hereof or the Royalty

Agreement. Seller has obtained all the consents required
uﬁder the NEA Purchase Agreement to enter into and to

consummate this Agreement.
11. Bu Sales. Seller shall hold harmless and
indemnify Buyer for any lack of non-compliance with

Article 6 = Bulk Transfer of the Uniform Commercial Code of

the State of Florida.

~11- :
TRAD
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12. No is

of Seller and Buyer covenants that it shall not disc

Page 14/18

ure. Except as required by laﬁ, each

lose to

anycne other than its accountants, attorneys and employeas

any of the records of Seller relating specifically t

Assets. This provision shall not prohibit Seller fr

b the

o

disclosing information concerning its business, customers

and suppliers so long ag such information is not specific to

the Products,.

13. [Reserved]
14, -Co t t eller.

(a) For three (3) years from and after the

Closing, Goldline will not permit its name to be used by,

nor engage in or carry on directly or indirectlyIIT eit

itself or a= a member of a partnership or as a stockh

her for

older

(except as a stockholder of less than cne percent (1%) of

the issued and outstanding stock of a publicly held

corporation) or an owner or investor in any other form of

business entity, or as an officer, a director, a mana

operator, a trustee, an agent, an employee, a salespe

an associate or a consultant of any person or any for

qer ’

an

rson,

m of

business entity, the business of selling a saline oveﬁwthe-

Counter nasal spray with glycerin or aromatic vapﬂrizﬁng

nasal gel in the United States or in each city, countf or

state within the United States where such business is| then

being conducted by Buyer.

(b)

parties hereto that the covenants contained in Sectior

y

REEL: 002940
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hereof shall be deemed to be a series of separate c%venants,
one for each lien of business relating to the Prndu%ts in
each of geographic area specified. Each such separéta
covenant shall be referred to hareinafter as a "separate
covenant". If, in any judicial proceeding, a court ishall
refuse to enforce one or more of the separate covenants
because the time limit therein is too long or the geliographic
area is too large, it is expressly understood and agireesd
between the parties hereto that for the purpose of such
proceeding such time limitation or geographic area shall be
deemed reduced to the extent necessary to permit the
enforcement of such separate covenant or covenants. If, in
any judicial proceeding, a court shall refuse to enforce all
of the separate covenants deemed included in Section| 14
hereof because, taken together, they are more extensive
(whether as to geographic area, scope of business, or
otherwise) than necessary to protect Buyer, it is exﬁressly
understood and agreed between the parties hereto that those
of such separate covenants which, if eliminated, would

permit the remaining separate covenants to be enforced in

such proceeding shall, for the purposa of such proceeding,

—313=
TRADEARK:
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15. Notices. All notices and other communications

hereunder shall be in writing and shall be deemed t& have

been duly given when received, if mailed, first class and

certified or registered, postage prepaid or sent by

telefax,

Federal ExXpress or another air courier service for next

business day delivery which reguires a recipient, addressed

to the party for whom they are intended at the folloewing

addresses:

(a) If to Seller:

GOLDLINE LABORATORIES, INC.
1200 Commercial Boulevard.
Ft. Lauderdale, Florida 33309
Telefax: (3058) 491-7399 '

Attention: Larry Zonner, (305) 491-4002

Telefax: {305} 491-7399

(b) If to Buyer:

LEE PHARMACEUTICALS, INC. i

1434 =Santa Anita Avenue
South El1 Monte, California 91273
Attn: Ronald G. Lee, President
Telefax: {(213) 686-1300

with a copy to:

Ronald P. Givner, Esdg.

Grayson, Givner, Booke, Silver & Woife

16633 Ventura EBoulevard
Eixth Floor

Encino, California 91438
Telefax: (818) 788B-37Z20

Such names and addresses may be changed by written notice,

as described in this Section 15.

16. Entire Aqgreement anpd Amendments. This Agx

including the Exhibits and certificates referreada to

which are a part hereof, contains the entire underst

recment ,
herein

Landing

TRADEMARSS 3=:
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of the parties hereto with respect to the subject matter
contained herein and may be amended or terminated cnly by a
written instrument executed by Seller, and Buyer or their
respective legal representatives, successors or permitted
assigns. The Section headings contained in this Agreement
are for reference purposes only and shall not affect in any
way the ﬁeaning or interpretation of this Agreement.

17. Governing Law. This Agreement shall be congstrued

in accordance with the laws of the State of California.

18. Pparties jp Interest. This Agreement shall hnure

to the beneflt of and be binding upon Seller and Buyer, and

their respective successors and permitted assigns.
19. Expe (o) edi . In the event that! any
party hereto brings any type of proceeding to enforce the

terms and conditions of this Agreement, the prevailind party
in such proceeding shall be entitled to recover from the

unsuccessful party all incidental costs and reasonable

—-15-—- .
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attorneys' and paralegal's fees incurred by said prevailing

party.
r

IN WITHNESS WHEREOF, the parties hereto have duly

executed this Agreement as of the date first written above.

I.EE PI:IARMACEUTICALB, INC.
a California corporation

By: (‘Rwdr—%ﬁe@

RONALD G. LEE-Pré&=rdant

ORATORTIES, INC.

GOLDLINE

-16-— | :
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