TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

Corrective Assignment to correct the merger previously recorded on Reel
000932 Frame 0315. Assignor(s) hereby confirms the merger recorded against
registration number 0543095 was recorded in error, and should be removed
from the trademark record.

NATURE OF CONVEYANCE:

CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
[Beecham, Inc. | |03/27/1991  ||cORPORATION: TENNESSEE |

RECEIVING PARTY DATA

|Name: HMedicis Pharmaceutical Corporation |
Street Address:  ||7720 North Dobson Road |
[city: ||scottsdale |
|state/Country: ||lARIZONA |
|Postal Code: |l85256 |
[Entity Type: ||CORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Registration Number: 0543095 ESOTERICA
CORRESPONDENCE DATA
Fax Number: (312)251-2897
Phone: 312-368-4000
Email: ch.tm@dlapiper.com
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Correspondent Name: Gina L. Durham
Address Line 1: P.O. Box 64807
Address Line 2: DLA Piper LLP (US)
Address Line 4: Chicago, ILLINOIS 60664-0807
ATTORNEY DOCKET NUMBER: 228188-002032
NAME OF SUBMITTER: Gina L. Durham
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Signature: /gina | durham/

Date: 10/31/2011

Total Attachments: 28

source=Assignment of ESOTERICA#page1 tif
source=Assignment of ESOTERICA#page?2 tif
source=Assignment of ESOTERICA#page3.tif
source=Assignment of ESOTERICA#page4 tif
source=Assignment of ESOTERICA#page5.tif
source=Assignment of ESOTERICA#page6.tif
source=Assignment of ESOTERICA#page7 .tif
source=Assignment of ESOTERICA#page8.tif
source=Assignment of ESOTERICA#page9.tif
source=Assignment of ESOTERICA#page10.tif
source=Assignment of ESOTERICA#page11.tif
source=Assignment of ESOTERICA#page12.tif
source=Assignment of ESOTERICA#page13.tif
source=Assignment of ESOTERICA#page14.tif
source=Assignment of ESOTERICA#page15.tif
source=Assignment of ESOTERICA#page16.tif
source=Assignment of ESOTERICA#page17 tif
source=Assignment of ESOTERICA#page18.tif
source=Assignment of ESOTERICA#page19.tif
source=Assignment of ESOTERICA#page20.tif
source=Assignment of ESOTERICA#page21.tif
source=Assignment of ESOTERICA#page22 tif
source=Assignment of ESOTERICA#page23.tif
source=Assignment of ESOTERICA#page24.tif
source=Assignment of ESOTERICA#page25.tif
source=Assignment of ESOTERICA#page26.tif

source=ESOTERICA Declaration - Signed#page1.tif
source=ESOTERICA Declaration - Signed#page?2.tif
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AGREEMENT made this 27th day of March, 1981 between Beecham
Inc., a2 Tennenses corQOVat?an {the ”vanﬁ@r“B and Medicis Pharmaceutical
Corparation, a Delawave covporation (the “Purchasser®).

HHEREAS, VYendor menufach“es and sells the over-the-counter

products Tisted Dn Exbibit A heveto (the "Producis™).
WHEREAS, Purchaser desires to purchase and Vendor res to
setl the Products and the Purchased Assets {as hereinafier definedy.

i
1R
2
i

des
fef

NOW, THEREFORE, in considevation of the premises and the mutual
covenants, agregments and rEDYéRERfainQS heveln contained and intending
to be Tegally bound, Vendor and Purchasev agree as Follows:

SECTION 1
INTERPRETATION

Agreement the Tollowing

1.7 Definitions. Hheére used in thig
words or phraizes shall have the meanings set for the below unless the
context otherwize reguives:

{al AT T iate” when wsed to ¥ndicate a te%af%onship with any
person o entity means any other person or entity divectly or indivectly
controlting, controlied by or under common control with such parson or
satity;

(hy  MAgresment® means thig Agreement and any instrument

smending this Agresment as referred to in Section 16.7; and the
xpressiOn *Section” followed by a nomber means and refeyvs o the

specified Section of this Agreement;
(g “Buysiness Day” means any day sxcluding Saturday, Sunday

and any other day which in the United States is & legal holiday or any
day on which banking institutions ave authovized by law or by local

prociamation o ciose;

i3 "Closing Date®™ means the lTater of:

Paach

13 March 31, 19910 or
{113 such iater date as may be mutually agreed upon;
(g} Eguipment® means those dyes, tools and molds, owned by
the Vendor, which are used sxoiusively by Vendar in the p??dt@t?bn of the
Products or their packaging, 8 Tist of which 15 set forth on Schedule 5.6

Yoo PFindshed Goods" means Finished goods of the Products:

-3

{

(gl "Totellectual Froperty” means atl trademarks (whether
registered or unvagistered!, trade nemes and applications therefor, brand
names , ?auﬁ*vpe: and symbols unigque to Products which are used by
Vendor in the Unifed States and Canada in the manufacture or sale of
?r@dngts, all renewals, modifications and extensions thereof, together

T
iy
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b

with the goodwill associated therewith, inciuding, without

Himitation,
such of the foregoing as are Visted ov described in Schedule 5.12, ail
copyrights {whether registered o unvegistered), trade :e»refs¢ and

patents, patent applications or inventions for which pate applications
rave mot been filed, which ave used by Vendor and are unigue fo the
manufacture or sale of the PRroducts, including, without Himitation, thoss
that are listed 1o Schedule 5.12, and a1l venewals, reissues,
modi Fications or exiensions thereof;

{hi “Trventories” means all of Vendor's invenioriss of
Fintshed Goods and vaw materials and components unigue to the Products
{as described in Schedute 5.7 subiect to changes in the ordinary <otrse
from the date of that Schedules to the Ciosing Datel in the United S:a*@s
and Canada on the Closing Date and any righis of Vendor to any warranties
recsived from manufactyrers and sellers of such Fintshed Goods, matertals
and compopents;

{13 "Purchased Assets” means the property ang assets described
in Section 2.1,

se Price” means the purchase price payahis o
od Assets provided for in Section 3

{31 "Purchsa
} 5

Vendor for the Purcha

hr "Tims of Closing” means 10000 o'clock in the Toresoon
{Eastern timer on Jume 1, 1991 or such eariier date as the partiss shail
mutoally agree at which time Vendor s to deliver the closing documents
degseribed in Sectfon ‘C T oand Puvchasey s todetiver the constdevration
deseribed in Section 3.1 and

(13 “Trangitional Sevvices Agveement” means the agreement
between Vendor and Purchaser, substaptiaily in the form of Exhibit B

heveta,

In this Agreement, words importing the singular numbey only
shall fnclude the plural and vice versa, words importing a specific
gender shail include the other genders and references o persons shall
inctude corpovations and ong or more persons, their helvs, executors, PR
administrators or assigns as the case may be.

KUV YL
é;“ijuééUéj“g‘jiiguu““““““““““““““““““““““

1.2 Qurrency. AYTY dollar amounts referred to in this
ar

i
Agresment are in U.S. Dellars.

1.3 Headings, etc. The division of this Agreement into
Sections and the Insertion of headings are for conventence of reference
only and shall not affect the interpretation herect.

SECTION 2
PURCHASED ARSETS

2.1 Aszsels to be Sold and Purchased. Subject to the terms and
copditions hereof, Vendor shall sell, assign and ir ansfer to Purchasar
amd Purchaser shall purchase from Vendor, on the Closing Date, all
vights, title and interest of Vendor and 1ts AFFiliates in the Purchased
Assets wheresoever <ttoate. The Purchased Assetbs shall inciude:

§
[
i
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{a) Intellectual Property, the Prody cts* formuylations, atl
product registrations of the Products and all existing information
retating to the stabiitty and shelf 1ife of the Products;

(b} a1l records of curvent customers
Vimitation the customey Tist described in Section 5.13
agencies pertaining to the Products and written contrs
dotumentation in Vanﬁo*‘* and Vendor's AFfiiiates’ pos
to the same, as well as written summaries (or copies o
of all current ar‘anaenenta, nrovided, h@wever, that ¥

SEghts to osuch information with vespect to continuing
ther brandg;

sding without

1y and advertising
and

sion periatning

¢
5.1
vracts
5
purchase ordeys?
nd

ot
&

or retaing iis
ies of Vendor's

.
5
f
el
53

o

<

{¢¥ Vendor's and Vendovr's AFfiliates’ syxisting files
perfaining to the Producits (whether In written or wachine readable form}
including, without Vimitation, research and development files, FD& and
other U.S. and Canadian governmental agency/instrumentality files
pertaining to the Products (including regiatvationa, as appliicablel,
market studies, coptes of cunsumer romnﬁaint files, sales Bistoriss,
guality control histories, manufacturing kn@wﬁtaw ave a8t other
information and data pertaining to the Products owned by Vendor, which is
in the possession of Vendor or Vendor's AFfiliates or agents and 1
accessible by Vendor with reasonable efforts;

{d} work in progress with vespect to the improvement,
yianning, promotion, prodection and distribution of the Products,
inciuding, without Vimitation, papers and pfomcfiana§ materials on hand,
Hooriginal art mechanicals and arvtwork for the production of Qafkaax‘"
components, television masters and other materials associated with the
Progucts:

{g¥  Iwventoriss as described in Scheduie .73
(Fy  Eguipment ay desertbed in Schedule 5.6, and

fg) unfitled customer orders as of the Closing Date.

{a’ Excent as otherwise provided in Section .2, Purchaser
shall not assume o be Tiable for any Habitities {including contingent
fToQ?“fi@S =h.:h r known or upknown) whatsoever, including, without
THmttation, product Yiabiiity, envivonmental Tiabkility }?abzfity

tax Ttabiiit
gonsumer pro
the Closing D

5%
s, obligations to emp}ov&e ;oand tiabitities for trade and

R
O ’}

compensation 1iability, indebtedn for money barrowed,

5

otions related to the Purchased Assets and arising prior to

3
W
it
tort, workers
1
o
n

i
ate

all promptiy
g Date in
. except e

by  Friov to and after the Closing Date, Vendor 3
pay and digeharge all 1iabiiifves 3“333W§ prioy %ﬂ the Closin
vespect of the Purchased Assets as such Habilidisey come due
the eutent otherwise spe¢ 1T%Cq§§v pvovxde@ in this Agreemsni

s

{
%

¢
Parchaser s
Cinsing Dat

> Except to the extent otherwise provided in this A

hall bhe liable For all Tiabitities arising from a}a 3

g rejated to the Purchased Asseis. Hithout Vimiting
- 3 -
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wihing in Section 2.2¢x) above notwithstanding, Purchaser
s%s?e For any cost, claim, expense, loss or Hiability
ny product Tiabiitty claim or Yawsupit first filed after the
xecept where the indury complained of resulfs from a
ior to the Closing Datel) or any product recall {except

& t of any such vecall before April 1, 1992, Vendor shall
be pesponsi Dr & pro rata shave of the divect cost of such vegall
bazed oo the percentage of the vecalled goods sold prior to the Piost,ﬁ
Date} or any chawga or threatened change from Catég@rv 1 status in the
4.5, Food and Dry g Administration (“FDA™ wencarap} on based on the
information relating to hydroguinone disclosed in the Schedules to this
Agresment.

T3

SECTION 3
PURCHASE PRICE

3.? Purchase Prige. Subject to adjustment as provided in

n 3.2 below, the Purchase Price payadle to Vendor for the Purchased
11 be $8.2 million, of which $5.8 million (together with

from April 1, 1891 at the rate of 10% per annum ra%culaLgé of

basis of actual days and a 380 day vear if the Time of Closing is on

¢ a« ter May 1, 1991 if the Time of Closing fs prior to May 1, 1981 no

e e S o £
LI T e

o e TR U

such interest shall be paitd) shall be paid at the Time of C?csing. The
:ema\nﬁng unpald balange shall acorue interest at the rate of eight
percent (84 per annum compounded annpadly based on actual davs and g 360
day vear. On each of Aprilt 1, 1993 and April 1, 1884, Purchaser shall

pay Vendor $1.2 miilion plus all accrusd and dnnxid interest as provided
tn this Section 3.7. Such deferred amounts shall be represen*ed by a
nrﬂmissnry note substantially iwn the form of Exhibit € to this Agreement
executed and delivered 1o Vendor by Purchaser alt the u?ﬁ)?ﬂg In the
gvent that Parchaser defauits in the timely pavment of such deferved
amounts, Vendor shall have the right to requive that Purchasser secure the
papaid principal and acorusd interest with a pledge of accounts
recefvable equal to the total amounts due under the note(s).

Tad

3.2 Adiusitments to Purchase Prics. €a) In the event that the
value of the Inventory on hand at the Closing Date is movre than $873,640,
the amount by which such value sxgeedy $673,640 shall be added to the
unpaid balance at the Time of Closing and shall be added to the amount
otherwise payable on April 1, 1993,

133 n th nt
the Clﬁsznq Gate is th a $S§ 169? tbe amaurt By wh:ch $
{ r ] t%a unpaid balance xt the Tim

gduc im
ang shati ;uﬁucg the amount otherwise pavable on April 1, 198:

(cr  In the svent that the value of the Inventory on hand at
the Closing Bate iy betwesn $551,160 and $673,640 there will be no
; b the Puvchase Price sat forth in Section 3.1,

(dy  For purposes of computing the valus of the Inventory on
hand at the Closing Date as called for in this Section 3.2, fintshed
goods will be valued at $IR.00 per case and vaw materials and components
will be valued at the 1991 standard cost value as set forth in Schedule
3.24dy.  The value of the Inventory on hand at the Closing Date shall

- & -
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catculated by Vendor and delivered to Purchaser not later than thrss
weeks aftef the Closing Date. Puvchaser oy ts representative shall have
the right to participate in such count and computation. In the event of
any d;53atﬁ with respect to the valuvation of t%e Inventory, Purthaser

shatl netify Vendor within seven days of receipt of Vendor's catculation,
agscva~qa the disputed {tems. In the event that such dispute is not
vesolved by the pariies within 10 days of Purchaser's notige, such
dispute shall be submitted to Price Haterhouse, xn#egénden certitied
public accountants, who shall be instructed fo vesolve such dispute
within 10 ényJ of its submission. The determination of such accouantants
shall be conclusive and binding upon the parties and each shall bear
one-half of the Tees of such accountants.

in the evept of an adjustment to the Purchase Price as
provided Sections 3 or 3¢, promsfiy after the parties have agreed
gpon such adjustment the Note referrved to in Sectiom 3.1 will be
exchanged For a veplacement Hote, dated the Closing Date, reflecting the
corvected amounts due theveunder as a consequence of such adiustment.

3.3  Delay Compensation. In the event that the Time of Closing
has not occurved by May 15, 1991, on May 16, 1991 Purchaser shall pay
‘ sh in the amount of $820,000.  Such compensation shall be paid

Vendor o
on May 16, 1887 and shall remain the property of Vendor whether or not
the transactions contempiated by ¥his Agrsement are eventually
afrstummated.
~ =
3.4 Iransfer Taxes. Purchaser shall be 1iable for and shall = -
pay all state, provincial and Jocal sales taxes pavable in connaction = -
with the convevancs and transfer of the Purchased Asseis by Vendor to L S
Purchaser. y =
S s
SECTION 4 Ex
PAYMENT OF PURCHARE PRICE e
e s
The Purchase Price specified in Section 3.1 shall be paid and o
satisfied, at the opiion of Purchaser, by the te?‘very by Purchaser o :
\en:ar at the respective payment dates of 3 certifisd check or bank draft
pavabls to Lhw order of Vendor or by a wire transf Br of funds to a bank
accoant{s}) to be designated by Vendor in the amounts then due Vendor.
SECTION &
REPRESENTATIONS AND WARPANTI QF _VENDOR
Vendor hereby represents and warranis to the Purchaser ag
follows and acknowledges that Purchaser ‘s relying on such
representations and warranties in connectionn with the transactions
contemplated by this Agreement

5.1 Incorpgration, Organtzati
Vendor 1s a corporation duly inccrpo«ated, vai%@%y ea\st?ng and in good
standing under the law of the jurisdiction of its incovporation, and has
the corporate power to own oy lease Yig property and fo cavry on its
business as now being conducted by 1t vendor i3 culy gualified to do
business as a foreign covpovation aw# ts in good standing in every
Jurisdiction where the nature of the business conducted by it makes surh

TRADEMARK ;
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gualtification necessary except in such Jurisdictions where the faflure to

so qualify doss not In the aggregate have g materiasl adverse effect on
Vendor's business taken as a whole.

5.2  Authorization and Validitv of Agresment. Ve
corporate power 1o enter inte this Agreement and fo carry out
obiigations hereunder. The exscution and delivery of this Agy

atthorized by all necessary corporate action by the Board of Div
Vendov, ard no other corporate proceedings on the part of Vendor arve
necessary to authorize such exetution, delivery and performance. This
Agreement has bsen duly executed by Vendor and constitutes the valid and
binding obligation of Vendor enforceable against Vendor 1o accordance
with 1ts terms, Exescution of this Agreement and consummation of ths
transactions contemplated hereby will not result in the violation of any
of the terms and provisions of the articles of incorporation or by-iaws
of Yendor or of any law o vegulation or any applicable ovder of amy
court, arbitrator or govermmental authority having Jurisdiction over
Veador, the Products or the Purchased Assets or of any indenture or other
agresment, writien or oral, to which Vendor may bs a3 party.

5.3 Title to Pucchased Assets. Vendor, or its
the owner of the Purchased Assets with good title theveto
of any movigage, Yign, charge, security intevest, adverse
entumbrance whatsoever.

Aff? Tiates, is
free and clear
c?aam oy other

5.4 Financial Information. The financial information
contained in the Confidential Memoranduwm dated March 15, 19%7 and the
r‘w»as,gi information set forth in Schedules 5.4 hereto, was derived from

the books and records of Vendor and was prepared by Vendor in good faith
and reviswed bv Coopers & Lybrvand and fairly and accurately presents the
sates and contribution of the Products for the periods shown.

5.8 Liiigg§i93< Except as set forth on Schedule 5.5, thers
are me actio
ings

ns, sults, proceedings, investigations, arbitration
proceedi ar othey nrgceed*ngq pendina or threatened against or

attec?~qx the Furchased Assets at law or in egquity or by o befors any
federal, pr\v*nrzai state, municipal or other governmental depariment,
commission, board, bureau, agency or lastrumentality, domestic or
fareign, or by or befﬂre any arbitrator which actlons, suits or
arbitration proceedings or other procesdings relate to the Purchased
Assets and Vendor 13 not now sware of any existing grounds on which awy
such action, sulf or procesding might be commenced and there iz not
prasentily outstand?ng against the Vendor any Judgment, decres,
njunction, rule, order or ward of any court, governmenial department,
coamission, boarcd, bureaw, agency, instrumentaltity, domsstic or foreign,
o arbitrator and Pe;alinu o the Purchased Assets. During the last §
year: there has nolt been any occurvence of, nor 1s there yndey
consideration or =nvest1gatxor by Yendor of | any product recall,
post~sale warning vonducted by or on behalf of Vendor concerning any
Froduct or any n;oduct vecall conducted by or on behalf of any entity as
g rasall of any alleged defect in any Product.
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5.6  Eguipment. Schedule 5.6 sets forth a frue and complste
st of a1l of the Egul pmehL, consisting solely of the tools, dyes and
molds used exgclusively in %1e production of the Products angd their
packaging, inctuded in the Purchased Assets. The Equipment is in good
opevating condition, ordinary wear and tear excepted, and is ussable in
the ovdinary course ‘of business.

5.7  Inventory. The Inventory, set forth in Schedule 5.7 as of
March 7, 1993, is of & type, guality and guantity useable and saleable in
the ordinary course of business related to the Prodocts. As of Mareh 7,
1991, the value of the Inveptory, computed a basis consistent with the
past praciice and the standard average costs for 1981 as set forth in

Schedule 3.2(dY, was B812,400.

5.8  Product Formulas. Schedule 5.8 fs a true and complete
‘%w‘ of the curvent formulations and production m thodologies of each

Prodact,

5.8 Regulatory Issues. The documents listed on Schedule 5.9,
coples of which %Jee praviousty been delivered or made availabls to
Purchaser, refiect thoss rsuv?a.ory fosues with respest to the Products
koown o Vendor's management

5.0 Coma%iance with Law. Schedule 5.0 1ists all Federal Food
and Drug Adwinistration ("FDA") and nthﬁr admiaistratzve approvais, "
registrations and permits relating to the Purchased Assets. Except as = B
described on Schedule 5,10, Vendor bas conducted and ¥s currently o o
conducting the manufacture and sale of the Fintshed Goods in compiiance IO .
with all appiicable domestic and forelgn Jaws, rules, regulations and B
court or administrative orders and processes. The manufaciure of the §§ 2

Products by Vendor and 1ts contract manufacturers conform s all respects
to the FDA's curvent “good manufacturing practices” regulastions for
finished pharmaceuticals as applicable

5.11 Material Agrsemsnts Related to the Products. Vendor i3
not a party to any material contracts or agreements relating either (&}
to the manufacture, markelting and sale of the Products in the United

States and Canada, ov (b} the Purchased Asssts.

5.12  Intellectual Property Rights.

Yendor or one of itz Affiliates is the owner of all right,
tevest in the Intellectual Property, incluiding the
sted on Schedule 5.12, and has the right to use, license,
¢ assign the Inteilectual Property without 1iabi iatw g, o
t to obtain the consent of, any other person, unjess
on Schedule 512,

et
P
e S

4
i

e g
pec]
po:
Py

ot "N

s
1)

e
2o oy

Y]

o
re W B

7
o
=
22 B
e

pon)
wde 344 TR
=5 R
W
-

o
r47 T G -
e 47
w15
D
-
]
s
w3
hoed

oy
fxced

&1 of ¢

() h
red or Filed has
Tr Fig

1

8 Infe%%ectuai Property listad in Schedule %,
Y § ea?“te"ed or Tiied in the U.5.
a Rican frademarik office & the

i

ng expenses paid.

gs regists
Patent and
Canadian tra

o
3 L5
g (T3

ademark OF
domark offi

Mc’f""?

TRADEMARK
REEL: 004652 FRAME: 0117



e

c} There are no infringements, threats of infringements or
assevted or unasserted ciafms by Yendor of infringements or

misappropy 1atiah of any of the Intellectual Property ip the United States
and Canada por are there any asserted or unasserted claims by Vendor
contesting or r%a?isncang the right, title, or intevest of any other
pevson in any of the Intellectoal Prnperhy.

{dY The are no outstanding threatensd or actual claims
asseried against Vendor alieging the infringement or misappropriation by
Vendor of any intellectual property of any other party that may a affect
the Pyrchased Assets oy the revocation, withdrawal, expivation,
abandonment, or breach of any right to use the Intellectual Property in
the Unjted States and Cenada. Vendor has not been notified of any such
clatm of any per on nov does Vendor know of any basis for the existence

of any such claim in the United Stafes and Canada.
5.13 CQurrent Customers. Vendor has previously delivered to

iy fer

.".‘

Parchaser a 1ist of all those customers in the U.S. ¢ whon YVendor has
sold the Products during the past fourteen months.

5.14 Additional Assety. There arg po asse s of Vendor other
than the Purchased Assets which are used exclusively in the manufacture,

marketing and sate of the Products.

5.15  Absence of Matevial Adverse Changs. Since December 31,
?9 there has been no material adverse changs in Vendor's operating
?* or financial condition with respect to the Products nor to the
&now¥edge of Vendor hag there been a material adverse change in the
overall market for the Products since December 31, 1990

.16 Schedules. The information incliuded on any Schedule
delivered to Purchaser by Vendor under the teems of this Agreement shal
be deemed o have been deliversd with respect to any other Schedule
delivered to Purchaser by Vendor as though such information were Ffully
set forth in such additional Srbeﬁﬂlas ATl scheduies are represented as
true, cor emt and compiete except to the extent specifically addressed in
indiv?duaé representations and wa>sart1e

f VENDOR

8.1 Londuct of the Business Untit Closing. Except for the
steps or artions taken pursuant to the priov written consent of

Purchaser, Vendor, from the date of this Agreement until the Closing
Date, will conduct 1ts business with respect to the B Pchaxeﬁ Assets in
good faith and in accordance with ihe seme practices previopsly followed

b} itoand during that period Yendor shali:

{a}  conduct the business relating fo the Purchazed Assets only
in the normal course.

(b2 vefrain from transferring any of the Purchased Assets
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ey vefrais from sotering into any patent, trademark or
tradename or know-how ?‘ceﬁses, or any other leases, Eit@ﬂses, contracts
or other commitments velating to the Purchased Assets, unless each such
tease, ticense, contract or commitment (other than pqrbhage ovrders for
row matarials and Finished Goods placed in the normal course of businessy

is displosed to and approved by Purchaser;

{(d}  continug to meet the contragctual obligations of, and o
pay obiigations relating to, the Purchased Assets a5 they mature in the
normal course;

(e presevve the good velationg of the Products with
suppliers, business customers and others with whom It has businsss
relations relating Yo the Products; and

refrain from implementing any price ingreases for any of
the Preduzt and any new trade or consumer promotions, and from changing
the fterms or conditions or any such promotion in existence on the date
hereof,

/-
-~/

6.2 Jransfev of Invsntory. AMYD the Inventory in th
States and Canada shall be deliversd to Purchaser at Purchaser's
@xnansa During the &80 day pevriod baginning on the Closing Date

w11l ship Finished Goods to putiic warghouses identified by Pur ﬁaser Tu
Vendor within seven davs of vecetpt of notification From Purchaser.

6.3  Froducstion Information. AU such time not later thaw 90
days after the Closing Date as the parties may mutualls

Iy agres, Vendov
shall disclose to Purchaser or Purchaser's designses any product
methodologies used in production of the Products.

.4 Recovrds and Retained Product. Vehdor shall continge 10
the extent of ity cuvrent practice to preserve its ﬁGOkS and records

refating to t}a Purchased Assels and retzin product sampliss from sach
batch of the Products produced by or for Vendor for a peviod of thrae

months after 9:Lh batch's vespective expiration date, and during such
periods and upon rea sonable notice, shall grant Purchaser veasonable
access to such records and retained progduct samples during novmal
business hours.

5.5 Fost Closing Orders. Frowm and after the Clogsing Date,
Vendor shail prompily (but in no event later than two business days after
cetpt by Vandor's customer service deparvtment) deliver any purchase
orders amd vefer atl tnguirvies it shall regeive with respect fo the
Products fo Purchaser.

&  Noncompetition Agreement. VYendov covenanits that prior to
Aprid 1. 1958 it shall not menufacture, market or sell in the United
States or Capada any skin tover product divectly competitive with any of
the Products Tisted on Exhibit A; provided, however, that this covenant
shatl not apply o any acquisition of any business {whather by
aoguisition of stock or assets or any form of joint wenture or nther
collaboration) where the continued macketing and sale of products
otherwise directly competitive with any of the ?r@duc s constitytes an
insignificant part of the acquivsd business.

s

TRADEMARK

REEL: 004652 FRAME: 0119

¥radvyl

¥ar

i

L R
S

HE—

¥

o



3

} ty. From and after the date hereof, V
s to maintain the “Gﬁf1ﬁﬁﬂtia?3v" of any
a% information aaga:ﬁzng the manufacture or sale
- does to maintaia the confidentiaiity of Tis own
proprietary or confidential informalion; provi ded however, that any such
confidential or proprigtary information may be uceé by Vendor or any
third party manufacturer in manufacturing the Products under the terms of
the Transitional Services Agreement.

endoy

h*%% use the sam

M
of %qs Drﬁdwcts as Vﬁﬂe

’t f,'¥

SECTION 7
REPRESENTATIONS AND WARRANTIES QF THE PURCHARER

The Purchaser hereby represents and warrants to the Vendor and
acknowledges that the Vendor 1s relying on such representation and
warranty in connection with the transactions contempiated by this
Agreement that:

7.1 Incorperation., Oroanization and Qualification of
Parchasey.  Puvchaser 3 -a corporation duly incorporated, validiy
sxisting and in good stapding under the law of the Jurisdiction of its
ipcovpovation, and has the corporate power o own or lsase ¥ts property
and to rarry on its business as now being conducted by 3t. Purchaser is
duly guatified to do hnz‘ness as a foreign corporation snd is in good
¢tawdzn in every 3& isdiction where the nature of the bdusiness conducted
by it makes such quatification necessary except in such jurisdictions

where the failure to so gualify does not in the aggregate have a material
adverse effect on Purchaser's business taken as a whole.

¢
¥

7.2 Authorization and Validitv of Agreement. Purchaser has
the corporate power to entev into this Agresment and to carry out ifs
obligations hereunder. The execution and delivery of this Agreement and
the performance of Purchaser’'s obligations heveundsr have been duly
authorized by all necessary covporate actioh by the Board of Directors of
Burchasey, and no other corporate procesdings ob the part of Purchaser
ars neeessary to authorize such sxecution, delivery and performance.

This Agrvesment has been duly executed by P irchaser and constituies the
valid and binding obYigation of Purchaser enforceable against Purchaser
in acgordance with 1ts terms. Execution of {his Agreement and
con ummation of the transactions contempliated hereby will not resglt in
the violatton of any of the terms and provisions of the articles of
incorporation or by-laws of Purchaser or of any taw or ‘eguia*?aw Or ¥Ry
applicable ovder of any towrt, avbitrator or governmental au%portrw
having Juvisdiction over Purchasey, the Producis or the ?U?chas &ssets
or of any indentuve or other agrzement, written or oral, to hh}vh
Parchaser may be a party.

7.3 Insurance. Purchaser presently maintains a product
iability insurance policy in the ﬁmoun* of $1, 000,000 per ocourrence,
$1,000,000 ageregate Timit, a copy of which poixuy has previously been
delivered to Vendor.

7.4 Financing. Purchaser has received a letter of intent
Yrom EGS Par%navs to provide *%e Financing necessary to complete the
transactions contemplated Dy this Agreement, a copy of which has
previpusly been detivered to Vennwr

- 30 -
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SECTION 8
COVENANTS OF_THE. PURCHASER

8.1 Bulk Sales act. The Puvchaser hershy waives compliance
with any appiicable bulk sales act governing the purchass and sale of the
Purchased Assets.

8.2  lpsurance. At all times from the Closing Date through
March 31, 1896, Purchaser shall maintain product ¥iabiiity insurance
written on an occuvvence basis in the amount of not less than $1,000,000
pay ooourrence, §5,000,000 aggregate limit. PL?Ch&SEF shall provide
Vendor with & certificate of insurance as evidence of such insurance
within five business days of the execution of this Agreement and annually
theveafter evidencing the repewal of said insurance,. In the svent that
any such insurance shall be significantly reduced or ves t“*cieﬁQ
term:nateé or shall otherwise not be renewed, Purchaser shall immediste
aotify Yendor.

""—C

B.3 Use of Name. For a period of 12 months from the Closing

te, Yendor shall permit Purchaser o use the terms and sego for

secham Products Division of Beecham Inc.” and "SB SmithKiine Beecham

¢." on the Products and on thelr packaging and in connection with the

? andd distribution of the Products to whalesale and retall

r‘bu€0r>~ provided, that Purchaser shall not order any new packaging

three months after the Closing Date which bears any of such pames or

» and provided further, that except as hereby provided Purchaser

have no right to use the terms "Beecham Products Division of

m . inc.® or "B Smithiling Beecham Inc.™ as a trade name, trademark
ko, and provided further that the continued exisztence o the

¢ of Tinished Goods bearing the foregoing terms and jogos
fust
d

Y

fyston of such tweive month period in connection with goods
by thf%a ev during such twelve month period shall be

SECTION &
MUTUAL COVENANTS

4 Righi fo Invesiigate. Afier the date hereof, the Vendor
shall affo;ﬂ to representatives of the Pyrchaser reasonable access o
offices, plants, properties, books and records of the Vendor relating o
the Products, during normal business hours, in order that the Purchaser
may have full copportunity to make such 1nvest gations as 1t desives with
respect to the Products. In the event of terminatioh of this hg“eemeELA
the Purchaser shall deliver to the Vendor all documents, work papers and
ather material obtained by the Purchaser, ov onw its behalf, from *he
Vepdor and at1 copies thereof, whether s0 obtained before or after the
execution of this Agreement, and shall not itseif use divectiy or
indivectiy or through any cnbrid%avv or affiiiate any information so
obfained, or ﬂ*hQ!WES“ cbtained from the VYendor, hereunder or in
conhe CE?O” herewith (unless <ugh information is genera??y known in the
industry or we acquired by the Purchaser prior to the receipt thereof
from the Vendor or was acquived affer the date hersof from a third pavty
having a bona Fide ¢ight to provide the same to the Purchaser), and shaild
sndeavor to have 211 spch information kept confidential and not used in

ALY MATILY .
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rage and Consumer Promotions

]

8.2

{a)  Vendor shall promptly discharge and honor all commitments
and obligations with respect to trade promotions and refunds arising out
of any sales of Finished Goods made by Vendor prior to or on the Closing

Date.

(by  Purchaser shall promptly discharge and honor all
commitments and obligations with respect to trads promotions and refunds
arising out of any sales of Finlshed Goods by Purchaser made after the
Clesing Oate as well as any consumer coupons that will he issusd or
distributed by VFurchaser aftere the Closing Date. Purchaser shall be

responsible for all consumer coupons with a drop date on or after
April ¥, 1980 to the extent that such coupons are presented more than one
yaar after such drop date.

-

Yepdor shall be responsible for consumer coupons presented

e
within one year after any drop date otcurring prior to the Closing Date.
shatll

Vandor shall be ”Q\anm¥b§e for ali in pack coupons presented withis ons
yeay after the Closing Date; provided, that Purchaser and not Vendor
shall be respo msibie for any such in pack coupons initiated by Purchaser
following the Closing Date whether or not presented within the vesr
following the Closing Dats

(¢} Fov a period of three months frowm the Closing Date, Vendor
shall promptly vespond to any consumer complainis and reimburse consumers
for returns of Finished Goods, in accordance with Vendor's current
poticies, and send copies of any corvespondence relating thersto ip
Purchaser. After such period, Vendor shall vefer amy such complaints or
returas to Purchaser, and Purchaser shall be vesponsible for responding

2.3 JIrade returns.

{aY For a period of six months after the Closing Dats, Vendor
shall accept vetyrns of Finished Goods from the irade approved by
Purchaser, i sc ordance with Vendor's curvent practice. Purchaser will
not take a“v action to encourage ahy returns of such goods to Vendor.
During the ,qree month period [following the six month anniversary of the
Closing Dateld, Vendor shall be responsible for any returns of Products
with sxpived dating.

by For a period of six wmonths after the Closing Date,
Purchaser shall purchase Finished Goods sald by the Vendor prior to the
Ciosing Date and roturned to the Vendor from the trade in full cases and
in v:enb‘. condition, ﬂr@v‘ﬁad that such Finished Goods have an
axpiration date of no earl than 12 months from the date of zach such
purchaSm by Purchaser. S«Lﬂ Finished Goods will be purchased at the
prices set forth in the Transttional Services Agresment.

ficat ¥ provided In Subsection (a) above
t, ;ow six months after the Closing DGte
for returns of Fintshed Goods from

aser's return policy.

(¢} Excent as spec
with respect fo expired product
Purchaser shall be responsibi

veh

b
¢t
e
trade in accordance with Dt he
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Brokers Purchaser rvepresents o the Vendor that, except
for Michael Martin, Purchaser bas not employved any investment banker,
broker, finder or in*@zmQQ.n vy in connection with the transactions
contemplated heceby who might be entitled to a fee ¢r commission upon the
sxecution of this Agreement or the consummation of such ftransactions.
Vendoy vepresents to Parchaser that Vendor has not emploved any
3nves%me‘t banker, broker, finder or intermediary in connection with the
transaciions contemplated hereby who might be entitled to a fee or
Comm%as7aa upen the execytion of this Agresment or the consummation of
such transactions. Purchaser agrees to payv all amounts to which Michael
Martin may be entitied in connection herewith and the transactions
contemplated hereby. Each party agrees o indemnify and hold the other
party harmiess with respect to any action, claim or demand with respect
o any third party claiming any such fee or commission by reason of its
relatioaship to the indemnifyving party.

8.%  Best Efforts. Each party shall gse its hest efforts to
close to comply with all covenants herein and to consummate the sale
contemplated hereby as expedifiously as possible. In the event that the
B.50 Securitiss and Exchange Commizsion reguires the Purchaser to include
in the financial statements of Purchaser fited with the Commissian
financial information relating to the Products for a three year pericd,
Vendor shaltl at its supsnse provide certified financial statements for
syl three year period.

9.6 Allotation of Purchase Prige. During the 90 days after
the Time of Closing Vendor and Purchaser agree to negotiste in good faith
to determine a mutuaily acceptable allocatio on of the Purchase Price among
the Pure ha\eo Assets.  In the event that the parties determine & mutually
acceptable allocation, sald allocafion shall be reflected on any veturns
regquired to be filed with the Internal Revenue Service or any othey
foretgn or state tax avthority because of this transaction.

ness between Closing Date and Time of

¢4 ween the Closing Date and the Time of

:1ng, Yendor agress that sates of the Products are for the benefit
" Purchazer. Dur 1wg such period Venﬁow and Purchaser agres that Vendor
11 provide services with respect to the Products under the terms of

g Tranzition Ser»ices Agreement attached hevelo as Ewhifit B. Mot

t v than 15 days after the Time of Closing Vendor shall present an

counting of the saiea anid expenses for the Products during the perigd

,f.

8]

8

$.7 Cperation of Ru
ing. During the period b
t

e
it
v

gsi
tw
2
i

i gt WY Q Vet r}

(’"u

ween the Closing Date and rhe Time of Closing. Purchaser or its
resentative shall have the right fo review Vendor’s records with
pect to such accounting.  In the event of any dispote with respect to
accounting, Purchaser shall notify Vendor within seven days of
receipt of Vendov's accounting, specifying the dispoted ftems. In the
event that such dispute is not resocived by the parties within 10 days of
Purchaser’'s notice, such di -Euft shail be submitted to Price Materhouse,
independent certified public accountants, who shall be instructed to
resolve such dispute within 10 days of 1ts submission. The determination
of such accountants shall be conclusive and hinding upon the parties and
each shail bear one~half of the fees of such accountants.

-~ 13 ~
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SECTION 10

CLOSING ARRANGEMENTS

0.1 Closing Arrangements. Atb or before the Time of Closing
upon fulfiiiment of all the conditions hereof which have not been walved
in writing by the Purchaser or the Vendor respectively:

(a}  Delivery of Closing Documents. Vendor shall deliver tfo
Purchaser all necessavy deeds, conveyances, bills of sale (substantially
in the form of Exhibit €, warehouse veceipts, assurances, transfers
assignments and consents to the extent necessary to convey to Purchaser
Vendor's rights to the Purchased Assets in the United States and Canada,
and any other documents necessary or reasonably veguived to sffectively
transfer the Purchased Assets {other than Inventories disposed of in the
ordinary course of business betwsen the date hereof and the Closing Dated
to Purchaser with good title, free and clear of all mortgages, liens,
charges. pledges, claims, security interssts or sacumbrances whatsoever,

{by  Payment of Purchase Price. On the fulfillment of the
foregoing terms of this Section 10 and upon the fuifiliment of a1l the
conditions heeeof, which have not been specifically waived in writing by
the Purchagey or *hn Vendor, as the case may be, the Purchaser shall pay
and satisfy the Purchase Price as provided in Section 3 heveof,

(g Physigal Delivery. Porsuant o delivery arrangements
specified by Purchaser fo Vendor prior to the Closing Date, and —
veasonably acceplabile to Vendor, Vendor shall deliver fo Purchaser at o el
Purchaser's premizex those tangible assets {othey then Inventory and the T o
Equipmenty included in the Puvchased Assets on the Closing Date or as §§ I
soon thereafter as reasonably practical. Investory shall be delivered by I won
oy D

Veador to Purchaser pursyant fo Section 6.3 hereof.

Z98

TR

0.8 Transfer Expenses - Trademarks. and Patents. At the Time
of Closing, Vendor shall deliver to Purchaser an executed General Bill of
Sate which includes an assignment of the Intellectual Property necessavy
to effect the purpose of this Agreement. If Purchaser elects to record
any document of transfer wilth respect to the Intellectual Property,
Purchaser shall prepare such decuments in the form reguired for
vecordation and vecroding the same, and Purchaser shall bear the costs
and fees associated with the preparation and vecovding. Purchaser shall
present such assignment documents to Vendor at the Time of Closing or as
soon thereafter as possible and not Tater than 90 days after the Time of
Closing.  After 80 days from the Time of (losing, Vendor shall cease to
be vespunsibie for any maintenance of the InteViectual Properiy and will
ship the f?}ﬁs to Purchaser.  Purchaser shall be ves aﬂn ible for ali
costs associated with maintenance of the Intellectual Property from the

- 14 -
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PURCHASER'S

SECTION 11
CONDITI

UNS_ OF CLOSING

The saie and purchase of the Purchased Assets in accordance with
the terms of thigs Agreement are subject fo the following terms and
conditions, sach of which i ipcluded for fthe exclusive bensfit of
Purchaser, to be Yulfilied and/or performed at or prior fo the Time of

Closing:

1.1 Representations and HWarrantiss at Closing. The

resentations and warranties of Vendor to Puvrchasey ¢
ge ﬁ't and Schedules hereto shall be frue and covvect in al

ts at the Closing Date with the same forge and effect as if such
ntations and warraniies were made at and as of such time and the

of t ﬂed in this
material

Vendor shall deiliver to the Purchaser at the Time of Closing
certificate(s) by an officer of Vendor to such effect provided that the
receipt of such evidence and tie closing of the transaction of “uvchaae

and zale herein provided for siatl not be nor be deemed to be a wajver of
contained in this Agreement and

the representations and warrantie:z
Hehedules hersto.

1. Compliance with Terms and Conditions. Al of the materiad

ax 5

ed with or performed.

1.3 Necessarv Consents.
ail appropriate Tederal, provincial,

heveby.

11,4 HNo Actions Taken Restricting Sale. Mo action or

rms., W“”ﬂﬁaﬂls and conditions of this Agreement to be complied with or
=chneﬁ by the Vendor at or before the Time of Closing shall have been
'

There shall have been obtained from
munitcipal or other governmental or
administrative bodies such approvals or consents as ars reguirved to
permit the rhange of ownership of the Purchased Assets contemplated

Vel

WU

proceeding in the United Stades or Canada by law or in eguity shall be

pending or threatensd by any person,

firm, corporau¥0w government,

governmental suthority, *Eguia OrY Dndy or agency o enjoin, restrict or
prohibit the purchase and sale of the Parchased ﬂ5>ﬂ s contemplated
hereby or the right of the Purchaser to conduct the business in respect

of the Purchased Assets.

Purchaser.

?3 ¥  Non-Performance of Conditions for the benefit of the
Iin the event that any of the conditions set forth in this

Section E? shatl not be fulfilled andior performed at or before the Time
of Closing the Purchaser may rescind this Agreement by notice in writing
to the Vendor, and the Purchaser shall thereupon be released from all

obligations under this Agreement and,

a

gatess the condition or conditions

for the non-fyuifiiiment of ﬂonuprefmrmance of which the Purchaser has
rescinded this Agreement are reasonably capable of being fuif??ind and/or
performed or caused to be Tulfilied or performed by t“ﬂ vmnﬁar han the
Vendor shall alse be refeaved from all obligations undey ihis Ar ee gnt,
“roviﬁsﬁ any of the satd conditions may be walved in w=0xe ov in part by
he Purchaser at any t%we without prejudice to its rights or rescission

Iﬁ the svent of non-fulfiliment andio

ronon-performance of any other

congition or conditions, any such waiver to be binding upon the Purchaser

onty if the same 15 9n writing.
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1.8 Ancillary Documents. Vendor and Purchaser shall have
entered %nt@ the Transitional Services Agreement.

11,7 Opindon of Counsel. FPurchaser shall have received an
opinion of Albert J. Hhife, Esq., counssel for Vendor, dated the Time of

&

Closing, in the form set forith as Exhibit D-

SECTION 12
VERDOR'S CONDITIONS OF CLOSING

The sale and purcha the Purchased Assets in agcordance with

se of
the terms of this Agr aﬁmeﬁt i3 subject fo the following terms and
conditions, each of which is included for ths exclusive banefit of th

g, 3
ndor.  Each of such Pond t a3 §5 to be Tulfilled andfor performed t
©to the Time of Clost

2.1 Compliance with Jerms. A11 the terms, covenants and
conditions of this Agresment to be compiied with or performed by the
Purchaser at or before the Time of Closing shall have been duly complisd
with or performed.

b

2.2 Mo Action Tsken Restricting Sale. No action or prog
in the United States or Canada at taw v in eguity shall be pending
threatensed by any pevson, Firm, corporation, govermment, governmenta
authority, re auia*oﬁy body or ager cy to enjoin, vestrict or prohibi
PU“VhaSﬂ and sale of the Purchased Assets contemplated hereby or th
vight of the Vendor to sell the Purchased Assets.

f). .l

g;; P et

1.3 Non-Ferformance of Conditions for the Benefit of the
Vendor. 1In fthe event that any of the conditions set forth in this i
Section 12 shall not be Fulfilied and/or performed at or bhefore the Time e
of Closing, the Vendor may res snd this Agreement by notice in writing to
the Pyrchaser and the Vendor shall theveupon be relgassed from xld
obtigations under this agreement and, unless the condition or conditions
for the non-fuifiiiment of non-preformance of which the Vendor has

H
C
h

rescinded this Agreement are reasonably capable of being Fulfilled andfor
performed Dr caused to be fulfilled or performed by the Purchaser, then

the Purchaser shall also be released from all obligations under this
Afvreement, “;nvvdaj any of *hr satd conditions may be wailved in whole or
in part by the Vendor at any time without prejudice to iz respective
vights of vescission ip the event of a non-fFolfiliment and/lor
non-performance of any other condition or conditions, any such walver to
be binding upon the Vendor only IFf the same s in wrifing.

2.4 Qpinion of Counsel. Vendor shall fhave received an opinion
of Squadron, Elienoff, Pleasent & tehver, counsel For Purchaser, dated
the Time of Closing, in the form set forth az Exhibit D-2

12.5 Insgrance Certificale. Purchaser shall have provided
Vendoy with g vertificate of 3su;anae docomenting the Coverage deseribed
in Section &.2.

16 -
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SECTION 13
COMDITIONS TO THE OBLIGATIONS. OF ALL PARTIES

Tigations of each of the parties hereto are subjsct to the
af the Time of C esing, there shall exist no injunciion or
ssed by a court of competent Jurisdiction which would make
nsummation of the transacticos contemplated by this

condition

othey order
unnlawful the ¢

Agreement.

ﬁ/t

SECTION 14

INDEMNIFICATION

14.1 Vendor's Indemnificaiion. Vendor will indesnify and hold
harmiess Purchaser and each of its dirvectors, officers, smployess,
advisors, affiiiates, agents and sharehol ders from and against any anh
all losses, damages. iiabilities, costy, olalms and expenses, including
But not timited to attovney's Pesx, ariging out of, based upon or
resuiting from:

(&} any ipaccuracy of any vepresentation or warraniy
of Vendor which is contaimed in or made puvsuant to this Agreement;

{3 the pon-compliance by Vendor with the grovisions
of any applicable bulk sales act governing the purchase and sale of the
Purchased Azsets; or

{¢2 any breach by Vendor of any of its agresments,

covenants or obiigations contained in or made pursuant fo this agreement.

Vendor shall have no obligation to indemnify Purchaser under this Section
14 for any breach of Vendor's representations and warranties made in our
pursuant to this Agreement, until such Time, 1T any, as the aggregate
amount of the Viabiiities, 303:9:, damages, claims cosis and expenses
arising cut of siuch breach excesds F100,000 and then only to the extent
of such excess.

14.3 Pyrchaseris lodemnification. Purchaser will ipdemnify and
fold harmiess Vendor and sach of {ts directors, officers, emplovess,

advisors, affiifates, agents ang aharako~dﬂas From and against any and

%
, {
atl losses, damages, Vighilities, costs, clalms and expenzes including
but pot limfted to stiovney’s fesg a$is§ng out of, based upon or
reseiting froms ’

(&} any inaccuracy of any representation or warvanty
of Purchaser which is contained in o made pursuant to this Agreement;

rpr

(B2 any breach by Purchaser of any of {is agreements,
covenants or obligations contained 4n or made pursuant to this Agreement;
or

(e any tiabiiittes relating fo the Purchased Assets
arising after the Closing Date excluding damages, Vabilities gosts and
claims arising out of or related to the Inventory and goods purchased
pursuant to Section 8.3,

TRADEMARK
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.3 Claims Procedurss.  Promptly after the recelpt Wy any
party hersio of notice under this Section 14 of OO any claim or (v) the
commencement of any action ov proceeding, such party or parties (the
“Sggrieved Farty™) will, if a ciaim with respect thereto is to be made

against anmy party gb?}aahec to provide 3ﬁﬁemwz?1cattnﬂ {the "Indemnifying
Faviy”) py ‘sasnt to this Section i, give such Indemnifying Party {or
parties? written notice of such ¢iaim or the commencement of such action
aor procesding and shall permit the Endemn%fv;ng Party to assume the
defense of any such ¢laim or any 1itigation resulting from such claim.
Faiture by the Indesnitying +a;fv te notify the Aggrieved Party of its
slaction to ce:end any such action w thin & reasonabie time, but in 8o
event more than Fifteen days after nofice thereof shall have been givesn
to the Iﬂﬂ@mq"w1ng ?az*y, shall b\ deemed a walver by the Indemnifying

Farty of 1tg vight to defend such action.

Pitigation resuliting thevefrom, the obilgations of the
as to such claim shall be Vimited to taking all steps
necessasy 1‘ the defense of settlement of such claim or Iitigation
“eduif?sg therefrom and fo holding the Aggrieved Party harmisss from and
against any and all losses, damages and 1¥abilities caused By or arising
out of any settiement approved by the Indesnifying Party ov any judgment
in conngction with such clatm or titigation result ing therefrom. The
Agurisved Party may pariticipate, st itz sxpenss, in the defense of such
clatm or Yitigation provided that the Indemnifying Party shall direct and
comtrol the defense of such oladm o 1itigation. The Indempifyving Party
shail not, in the defense of sueh clatm or anmy litigation resuitin
thevefrom, consent to entry of any judogment, excespt with the wr?tteﬂ
consent of the Aggrieved Party, or enter into any settlsment, except with
the written consent of the Aggrieved Party, which doss not include as &b
ynconditional term thereof the giving by the c¢laimant or the plaintiff fo
the Aggrieved Party of 3 releass from all tiapiiity in vespect of sucgh
ciatm or Titigeation. The Indemrified Party shall cooperate with the
Indemnifying Pavty in prepavation and presentation of the matter.

- 14

§:3 If the Indemnifying Party assumes the defense of
any surE *%a:m oY
arty

{0} If the Indemnifying Party shall not assume the
defense of ahy such ciaim or Hitigatton resulting therefrom, the
Aggrieved Party may defend against such clalm or titigation in such
manner as ¥t may Jdeem appropviste and, unless the Indemnifying Pariy
shall deposit with the Aggrieved Party s sum epguivalent to the total
amount demanded In such ciaim or Vitigation, or shall deltver {o the
Bagrieved Party a surety bond or an ¥rrevocable letter of credit in form
and subzfance ;easonabiy satisFactory to the Aggrieved Pariy, ths
Aggrieved Party way settle such claim or Titigation on such terms as it
may deem appropriate, and the Indemnifying Party shail promptly reimburse
the Aggrieved Party for the amount of all rea5ﬂnab?e expenses, ltegal or
?Y“QTW?SE\ incurved by the Aggrisved Party in copnection with the defense

inst or settiement of such latms ov ?3rzcdrzon I¥ no settiement of
s oh claim or iitigation i3 made, the inﬁemnszzﬁg Party shall prompiiy
veimbyrse the Aggrieved Party for the amount of any Judgment rendered
with vespect to such clatm or in such Vitigation and of all expsnses,
fegal or cotherwiss, Tncarred by the Aggrieved Party in the defense
against such cladm o Titigation,

2
{
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t4.4  Hatgy

e of Survival of Repvssentations, Bre. AT

»;ﬁsing and any inves

a*iaﬂs uﬂd warrantiegs and agreements made by the parties herefo
tigation at any time made by or on
provided however that no suit, or action may be

"ﬁmmeﬁ‘:ﬁ 18 resgert of a represeptation or warranty &4 months after the

Clo

compitante with
EN

SECTION 15
CLOSING DATE

- of Possession.  Subject o

the terms and conditions heveof, the transfer of tifie of

he Purchased Assets shall take effect as at the Closing Date.

transact
of Cinsii
New YQ;&,

raqu
Time of Closing,
i’& gon ‘|Q

do

disclosure or public announcement with respect to this Agreement or any
of the transactions €Qn%empiakea by this Agreemnn* shall be made by any
party hersto without the prior written copsent of the other parifes
heveto provided, however,
oy Purchaser from making any public anoouncement of the
contempiated by this Agreement to the exiend that it, in iix
is of the visw that such

or deemed advisable in order to wmeet s

Vendor
fransactions
sole discretion reasonably exercised,
anpouncement is reguired

Time :and Place of Closing.

Furthey Assuranges.

5k CT ON 16

MISCELLANECUS

The completion of the

'ows contempiated by this agresment shall take place at the Time
the offices of Purchasey located at 100 East 42nd Stresi,
%ew York, ov at such other place as may be agreed upon between
the parties hereto.

16.2  AnnQuncements.

Fach of the partiss hareto upon the
gst of the cther party op parties heveto, whether beTore or after the
shail do, execute, acknowiedge and deliver or cause 1o
axecuteé acknowliedged or delivered all such Turther acis, deeds.
asyignments,
a:asran aa ay may be reasonably necessary ov desivable to effect compliete

consummation of the transac

IWHENYYE
lgjijuéi{j“ijjég“m“““m“““m““m““m““m““m

transfers, conveyances, powers of &Lt“?ﬂt} and
tions contempiated by this Agreement.
The partiss hereto agree that no .
= m
&=
that nothing berein contained shall resirict o
o

obligations under the securities Yaws or stock exchangs reguirements in

the United Eingdow or the United Statey of

Amevricar provided fyrther that

prior to making such anpouncement, the party making it shall provide
particulars therszef to the pther partites.

Any notice,

dirvection ov other iastrument

reguired or perm%tf ﬁ fo be given to Vendor hereundey shall be ip writing

and may he given
teiecommunication addresses 1o

To

Smithkline Beegch

100G Beecham Drive
Fittshargh, PA

Fax: 412-97B-8
Atdn: 3. J. Mei

- 18

g

vEY Re3

Y

1
Q
ny

by de_.versng the same or sending the same by
the Vendor

as Tollows:

am Consumer Brands

5205

. Chief Finangial Officer

TRADEMARK
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Copy o Swithiline Bescham Corporation
One Franklin Plaza
Philadeliphia, PA 18102
Fax: 215-557-6426
Attn: ALJ. Hhite, Esgquirve
Senior Vice President and General Counsel

Any notide, divection or othey instrument veguired or permitied
to be given to Purchaser heveundsr shall be in writing and may be given
by delivering the same o sending the same by telecommunication addressed
te Purchaser as foliows:

T Medicis Pharmaceutical Lorporation
100 East 42nd Strest
New York, NY 10017
Fax No. 212-598-242%
Attn:  Jdonah Shacknai
Chatrman and Chief Executive Offiger
Copy e Squadron, Ellenoff, Flsasent & Lehrer

551 Fifth Avenue

Hew York, NY 10176

Fax:e 212-687-68586

Attention: Theodore Eltencff, Esguire

Any such potice, dirvection or other instrument, if ds“wsvsﬁ e
chall be deewmed Yo have bezn glven on the dafe on which 1t was del ‘v&reo = =
and 1f transwmitted by telecommunication shall be deemed fto have been =
given at the cpening of business in the office of the addressse on the £ fa
Business Day sext following the transmission thereof. ii o

Any party heveto may change 1ts address for service from time to S
time by notice given fo the other partiss hereto in accovdance with the ff
foregoing. WO

&h

A Termination. This Agreement may be terminated at any time

e Closing Dates

o~
S

] by mutual congsent of Vendor and Purchaser; and

o~
poce
St

by etther Vendor or Puvchaser i¥ the sale

contemplated hereby shall not have been

ranSumma ad on or before June T, 13%91; except that
the svent that either party shall have invoked

S_,Liﬁr 1610, such party may not ferminmate this

Agresment until 10 days after such force majeure

sttuation shall have ceased.
In the svenst of any such termination 1t 15 understood and agreed that
notwithstanding the provisions of Section 8.7 of this Agroement the
results of operations with respeet to the Products during perigd prior to
such termination arve for the account of Vendor. Ho such termination
shall effect Purchaser’s 0be~aa%,on te make the payment to Vendor under
Section 3.3 If otherwise requived fo do so.

TRADEMARK
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16.5 Ilma of the Essence. Time shall be of the essence with
respect fo any payments of interest hersunder, the delay ¢ Q ensation
described in Section 3.3, the date by which the parties are to close
under Section 1. i(k,, the e“wzna*xﬁn provistons 1o Ssction 16.4 and any
performange with ect to the notes representing the deferred payment

amotnts.,

6.6 Applicable Law. This Agreament shail be construsd and

enforced in accordance with, and the right of the parties hereto shall be

governed by, the laws of the Stats of Hew York.

16.7 Entire ﬁareemewf This Agresment, incloding the Exhibits
and Schedules heveto, constitutes the entive 'grebwﬁﬁi betwsan the
parties hersto with aeupegt to the ftransacticons provided for herein and,
except a3 stated herein and in the instruments and documents to be
executed and delivered pursuant hereto, contains all of the agreements
between the gart*es heveto and there are no verbal agreements or
understandings between the parties hereto not reflected in this
Agreement. This Agreement may not be amended or modified in any respect
except by written instrument executed by each of the parties hereto.

6.8 Cowr ttrpatjﬁ This Agreement may be executed in two or
more "Quntevpar 5, each of which shall be deemed fo be anm original and
a1l of which t@gether shall constitute one and the same Agreement

1.9 Pariies in Inlerest. This Agreement shall inure to the _ =
benefit of and be binding upon the parties hereto and %he&r respective @ ==
helrs, executars, successors, administrators, and assigns, but shall not = ::
be assignable by Purchaser heveto prior to the Time of Clasing without i, ;;;
the written consent of the Vendor. B .

X s

16,10 Forge Maleure. The obligations of elther partv may be ol
da?ayeﬁ {or in the case of subsection 16.10¢11), terminated) at any time &5
prior to the Time of C?osing by notice from either party to the other (1) ;;;
if on or prior to the Time of Closing any domestice or international ~
gvent or orogrrancs %as materially disrupted fthe securities markets: or

bee
&

ren
(13 Y there has been since the dates as of which information concerning
the Froducts or the Purchased Assets in this Agreemen® any material
adverse change in the financial condition or operating results relating
to the manufacture, marketing or sale of the Products, whsther or not
arising in the ovdinary course of buziness; or {3111} if trading in any
securities of Purchaser has been syspended by the Securities Exchangs
Commission or the NASD, or I trading genesa%iv on the New York Stock
Exchangs or in the over-the-counter markel has been suspended, or minimum
or maximum prices Tor trading have been fixed, or maximum ranges for
prices for securities have been reguived, by sald exchange or by order of

W
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the Commission, the NASD or any other governmental authority; or (v} if

3 banking moratorium has been declaved by sither Federal or New York

authorities.

83880
O33487%

™3

%]

IN WITNESS WHERECF this Agreement has been executsed by the
parties hevreto.

BEECHAM INC.

By L

2

Title: Vice Fregident

MEQILIB

PHARMACEUTICAL CORPORATION

"

. s <
e Y s
i i N
s { L
,.-“/" ﬁ*__v__..‘-w-—-‘""i ;
a s N
_‘){;x g 5 el y

S Chairmen gl Thigd

ITithe: o Exeatve. OR%er
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

TRADEMARK : ESOTERICA (Stylized)
REGISTRANT : Medicis Pharmaceutical Corporation
REGISTRATION NO. : 0543095
REGISTRATION DATE.: May 29, 1951

DECLARATION

I, Marlan D. Walker, being duly sworn, declare:

1. I am Intellectual Property Counsel of the Registrant, and I am authorized to execute this
Declaration on behalf of said corporation.

2. I am familiar with the mark identified in the above-captioned registration.

3. The registration was assigned from Beecham, Inc. to Medicis Pharmaceutical
Corporation on March 27, 1991, and said assignment was recorded with the U.S. Patent and
Trademark Office on September 27, 1993 at Reel/Frame 1040/0176.

4, Having already assigned the mark to Medicis, the March 5, 1993 recordation of the
merger between Beecham Inc. (Tennessee corporation) and Beecham Inc (Delaware corporation)
recorded at Reel/Frame 0932/0315 was impossible because Beecham no longer owned the
above-captioned registration.

s. The recordation of the merger between Beecham Inc. and Smithkline Beecham
Corporation recorded at Reel/Frame 0931/0774 on March 3, 1993 was similarly flawed because
Beecham Inc. did not own the above-captioned registration as explained in paragraph 4 thereby
making the assignment from Beecham Inc. to Smithkline Beecham Corporation impossible.

6. The mergers recorded at Reel/Frames 0932/0315 and 0931/0774 should be removed from
the trademark assignment abstract of title for the above-captioned registration.

7. Medicis Pharmaceutical Corporation has been the owner of the registration since
receiving the assignment on March 27, 1991, and remains the current owner of the registration,

EAST\47019679.1
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The undersigned being warned that willful false statements and the like are punishable by fine or
imprisonment, or both under 18 U.S.C. 1001, and that such willful false statements and the like
may jeopardize the validity of the application or document or any registration resulting there
from, declares that the substitute specimen was in use in commerce prior to the expiration of the
time allowed applicant for filing a statement of use; all statements made of his own knowledge
are true; and all statements made on information and belief are believed to be true.

By: m Q

Name: Marlan D. Walker
Title: Intellectual Property Counsel
Date: Mb&’ 3/ 4 20/|
EAST\47019679.1
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