SALES AGREEMENT Tid: Asset Sale
Surplus Materials/Equipment

SALES AGREEMENT, dated as of August __, 200%and between Bristol-Myers Squibb Company, a Data corporation (hereinafter called
“Seller”), and ,a corporation (hereinafter called “Buyer”).

On the terms and subject to the conditions of Agseement, Seller hereby sells and assigns to Bayel Buyer hereby purchases from Seller
all of the Seller’s right, title and interest irethssets set forth on Attachmenhdreto (each a “Surplus Material” and, collectydhe “Surplus
Materials”), for the purchase price set forth_ota8hment A Except with respect to Seller’s warranty regagditle as set forth in Section 10 of
this Agreement below, the Buyer acknowledges tih&tie are no representations or warranties by rSafllany kind, express or implied, with
respect to the Surplus Materials, and that Buypuishasing the Surplus Materials “AS IS”, “WHERE and “WITH ALL FAULTS.”

Terms of Payment: CERTIFIED FUNDS ONLY igte Acc't of: BUYER

TAXES; BULK TRANSFER
2. Any fees, charges, taxes or other paymentsreztjto be made to any governmental entity in cotioe with the transfer of the Surplus
Materials pursuant to the terms of this Agreeméiallse paid by Buyer. The price is exclusive ny such taxes, including state and/or local
and use taxes, charges or other payments whichrBuilfgat the request of Seller) remit directly 8eller in addition to the purchase price,
unless Buyer furnishes a valid sales tax exemmtétificate, herewith. Buyer shall cooperate v@#iler in timely making and filing all filings,
tax returns, reports and forms as may be requife8etier with respect to any taxes payable in cotioe with the transfer of the Surplus
Materials.

Buyer hereby waives compliance by Seller with thevisions of any so-called “bulk transfer law” ofyajurisdiction in connection with the sale
of the Surplus Materials to Buyer.

BUYER'S REPRESENTATIONS AND RESPONSIBILITY TO SELLE R
3. Buyer represents, warrants and covenants tSeler, as follows:

(a) IT UNDERSTANDS THE NATURE AND CHARACTERISTICS ©EACH SURPLUS MATERIAL, IS AWARE THAT
SURPLUS MATERIALS MAY BE, BEAR, OR CONTAIN HAZARDOS MATERIALS AND IS FAMILIAR WITH ANY HEALTH,
SAFETY, AND/OR ENVIRONMENTAL HAZARDS ARISING OUT OFOR RESULTING FROM THE POSSESSION, USE, STORAGE,
TRANSPORTATION, MAINTENANCE, HANDLING, TREATMENT, AD DISPOSAL OF THE SURPLUS MATERIALS.

(b) IT IS ACCUSTOMED TO HANDLING ITEMS SIMILAR TOTHE SURPLUS MATERIALS AND TO HANDLING
MATERIALS BEARING OR CONTAINING HAZARDOUS MATERIALS AND THAT IT HAS THE NECESSARY EXPERTISE,
EQUIPMENT, AND FACILITIES TO SAFELY AND LAWFULLY CONDUCT ALL OF BUYER'S ACTIVITIES INVOLVING THE
SURPLUS MATERIALS, INCLUDING TRANSPORTATION, HANDUNG, STORAGE, DISPOSAL, TREATMENT, SELLER’S HISTORIC
USE AND ITS ANTICIPATED USE, AND WILL SO CONDUCT SCH ACTIVITIES.

(c) IT HAS BEEN PROVIDED ACCESS TO, READ AND UNDERANDS ALL INFORMATION IT HAS BEEN PROVIDED
REGARDING THE SURPLUS MATERIALS, INCLUDING WITHOUTIMITATION ALL INFORMATION REGARDING THE SURPLUS
MATERIALS REQUESTED BY IT.

IF ANY SURPLUS MATERIALS TO WHICH THIS AGREEMENT APLIES ARE TO BE RELABELED BY IT, SUCH RELABEL SHALL
INCLUDE, AS A MINIMUM, ALL THE SAFETY INFORMATION ON THE LABELS AS DELIVERED, AND BE LABELED IN
ACCORDANCE WITH APPLICABLE LOCAL, STATE, AND FEDERA REGULATIONS.

(d) IT HAS INSPECTED, OR BEEN GRANTED SUFFICIENTPBORTUNITY TO INSPECT AND HAS HAD COMPLETE
ACCESS TO, ALL OF THE SURPLUS MATERIAL TO ITS SATFACTION. REPRESENTATIVES OF BUYER HAVE HAD AN
OPPORTUNITY TO MEET WTH EMPLOYEES OF SELLER TO DISSS THE SURPLUS MATERIALS.

(e) THE SURPLUS MATERIALS ARE BEING PURCHASED FOBOMMERCIAL USE ONLY AND WILL BE RESOLD TO
OTHER ORGANIZATIONS FOR COMMERCIAL USE. THAT WITHBANDING, SURPLUS MATERIALS WILL NOT BE RESOLD,
DONATED OR OTHERWISE MADE AVAILABLE TO INDIVIDUALS FOR PERSONAL USE.

(f) IT SHALL WARN ALL PERSONS (INCLUDING BUT NOT IMITED TO ITS EMPLOYEES, SUBCONTRACTORS, AND
CUSTOMERS) WHO MAY BECOME EXPOSED TO ANY SURPLUS MERIALS, OF THE HAZARDS ASSOCIATED THEREWITH
(INCLUDING BUT NOT LIMITED TO ANY HAZARDS INDICATED IN THE DOCUMENTS REVIEWED BY AND/OR DELIVERED TO
BUYER IN RELATION TO THIS AGREEMENT), AND TO TAKE AL ACTION NECESSARY TO PROTECT SUCH PERSONS FROM
SAID HAZARDS.

4. This Agreement shall constitute a binding agergms and when signed by authorized represergaifbe parties.

5.DELIVERY

(a) Within thirty (30) days of the date hereof yBuwill prepare the Surplus Materials (at Selldasility in Puerto Rico) so that they
may be lawfully and safely shipped in accordancta any specifications relating to the applicablepBis Material and in accordance with
applicable law, and shall have the Surplus Matersal shipped, to a location designated by Buyell. péparation and shipping costs and
expenses shall be borne by Buyer and shall beditian to the purchase price.

(b) In furtherance of the foregoing, the meansrafisportation as well as the particular time andngty of the shipment (or each
shipment if more than one shipment is necessargppropriate) hereunder shall be mutually agreechupasonably in advance of such
shipment, provided however that all shipments dimitompleted within thirty (30) days of the dageeof, unless otherwise mutually agreed by
the parties in writing.

(c) Risk of loss, including risk of property dameayp the Surplus Materials, shall be borne sdigiyBuyer at the time of Surplus
Material removal and thereafter. Buyer is solelsponsible for procuring insurance to protect thepls Materials against any loss.
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(d) Seller may, upon Buyer’s request, but ate®alloption, arrange for transportation at Buyersts and expense. In the event
Buyer has not prepared and shipped (or had shighedjurplus Materials within thirty (30) days bétdate hereof, Seller may have the Surplus
Materials prepared for shipment and shipped to Buye such event, Buyer shall be responsible foc@sts associated with such preparation
and shipment. Alternatively, and in addition tbather remedies available under law, Seller sbalkntitled to sell the Surplus Materials to a
third party and Buyer shall be responsible for pgyio Seller (i) the difference, if any, betweee tiflower) purchase price to the third party
purchaser and the purchase price to Buyer hereuae(ii) all costs and expense associated with sesale to the third party.

6. PAYMENT - Payment in full for the purchase price (definedjieater detail on Attachmenj And any other costs or expense hereunder shall
be made by Buyer to Seller upon execution of trgse&ment by both parties and before delivery ofShgplus Materials hereunder, by cash,
certified check, cashier’s check, or other formegutable to Seller, unless other arrangements agod®adSeller in writing, are made by Buyer in
advance.

7.FAILURE TO PAY - Seller reserves the right among other remedidser to terminate this Agreement or to suspenithéun deliveries upon
failure of Buyer to make any payment pursuant i® Aigreement or any other agreement among theegdréreto.

8. CLAIMS - Buyer’s receipt, or receipt by Buyer’s carriet@ther arranged by Buyer or Seller), of Surplusevials delivered hereunder shall
be and unqualified acceptance of, and a waiveruyeBof its rights to make any claim with respegtthe Surplus Materials. Buyer assumes all
risks with respect to the Surplus Materials after date hereof. No claim of any kind, whetheratras to the Surplus Materials delivered or for
non-delivery of Surplus Materials, and whether ot lmased on negligence, shall be greater in antbantthe price of the Surplus Materials. In
no event shall Seller be liable for special, incirer consequential damages, whether or not camsedresulting from the negligence of Seller.
9. FORCE MAJEURE - Neither Buyer nor Seller shall be liable forféslure to perform hereunder if said performanceale impractical due
to any occurrence beyond its reasonable controluding act of God, fires, floods, wars, sabotagggidents, labor disputes or shortages,
governmental laws, ordinances, rules and regulstisether valid or invalid, and any other simiardifferent occurrence. In no event shall
Seller be obliged to purchase or manufacture/géné&arplus Materials or other materials in ordegriable it to deliver the Surplus Materials to
Buyer.

10.WARRANTY; LIMITATIONS ON LIABILITY- Seller warrants that it has good title, free frany and all liens and encumbrances, to the
Surplus Materials. Buyer acknowledges that nonsedler, its affiliates or any other person has enady representation or warranty, expressed
or implied, regarding the Surplus Materials, excaptexpressly set forth in this Section regardittey &nd none of Seller, its affiliates or any
other person shall have or be subject to any itghliit Buyer or any other person resulting from #ade of the Surplus Materials to Buyer, or
Buyer’s use of the Surplus Materials, or any sudbrimation, documents or material made availabBuger in any form in expectation of, or in
relation to, the transactions contemplated hereBUYER ALSO ACKNOWLEDGES THAT, EXCEPT AS EXPRESSLSET FORTH IN
THIS SECTION 10, THERE ARE NO REPRESENTATIONS OR RRANTIES BY SELLER OF ANY KIND, EXPRESS OR IMPLIED,
WITH RESPECT TO THE SURPLUS MATERIALS, AND THAT BURR IS PURCHASING THE SURPLUS MATERIALSAS 1S”
“WHERE 1S” AND “WITH ALL FAULTS.” WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,EXCEPT AS
EXPRESSLY SET FORTH IN THIS SECTION WITH REGARD TGOOD TITLE, THERE ARE NO EXPRESS OR IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTULAR PURPOSE. IN NO EVENT SHALL SELLER BE LIABLE
TO BUYER FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONEQUENTIAL OR PUNITIVE LOSS OR DAMAGE, HOWSOEVER
ARISING (WHETHER OR NOT SUCH LOSS OR DAMAGE WAS FEBREEN, DIRECT, FORESEEABLE, KNOW OR OTHERWISE),
INCLUDING LOSS OF ANTICIPATED PROFITS, LOSS OF ACAU PROFITS (DIRECT OR INDIRECT), LOSS OF ANTICIPATE
SAVINGS AND LOSS OF BUSINESS.

11. NON-WAIVER - Failure of Seller to exercise any right undes tAgreement upon one occasion shall not waive itite to exercise the
same on another occasion.

12. MISCELLANEOUS - The validity, interpretation, and performancetfus Agreement with respect to Surplus Materialbvdeed or to be
delivered hereunder shall be governed by the lath@fState of New Jersey. This Agreement contlinsf the representations and agreements
of the parties hereto pertaining to the subjectendtereof, and there are no oral understandiegsesentations, or warranties affecting it. This
Agreement shall be binding upon and endure to #wefit of the respective successors and assigesmadi of the parties hereto, but any
assignment hereof by Buyer without prior writtemsent of Seller shall be void. No modificationstus Agreement or waiver of the terms or
conditions hereof shall be binding upon Buyer oiteBeinless approved in writing by an authorizegresentative, or shall be effected by the
acknowledgment or acceptance of purchase ordersfoomtaining other or different terms or conditievtsether or not signed by an authorized
representative of Buyer or Seller. Neither cowsg@erformance nor course of dealing nor usageaofet shall be used to interpret, construe,
qualify, explain, or supplement any of the term¢hig Agreement.

13 COMPLIANCE WITH LAWS

(a) All permits, licenses, and governmental apal®wf whatever nature relating to the purchasesession, transportation, storage,
processing, maintenance, handling, labeling, us#/oa disposition of Surplus Materials to Buyerlsha obtained by Buyer, at its own expense,
and Buyer hereby represents that it has obtaidesieth permits, licenses, and governmental appsamad will furnish copies of same to Seller
upon request.

(b) Buyer shall comply with all laws and ordinasand all governmental orders, rules, and regulatielating in any way to its
purchase, possession, transportation, storageegsing, maintenance, handling, labeling, use, ardisposition of Surplus Materials: to the
labor, equipment, and facilities used in connectim@rewith; and to the protection of the publicltreaafety, or environment with respect to its
transportation, handling, use or disposition ofpgBis Materials. Buyer shall indemnify and hold miess Seller against all fines, penalties,
assessments, damages and other liability of whatetare arising out of or resulting from Buyerldre to comply with the Paragraph 13.

14. INDEMNITY - Buyer shall indemnify and save harmless Seilsremployees and agents, from and against alnslaliabilities, losses,
damages, fines, penalties, and expense of evergata whatsoever (including but not limited tdblidy for pollution, environmental damage
or restoration, nuisance, bodily injury, sicknesd/ar disease, including death and loss of or dgnba property), which are caused by or arise
out of or in connection with, the Surplus Materiasring Buyer's preparation of the Surplus Materiafter delivery to Buyer of the Surplus
Materials at the place of delivery, in any caseetlvhr such liability is based on contract, warratust (including negligence and strict liability),
statute or otherwise.

15. CONFIDENTIALITY - E ach Party shall not, directly or indirectly, dissdo publish or use for the benefit of any thirdtpar itself, any
confidential or proprietary information of the otharty, without first having obtained the furnistpiParty's written consent to such disclosure or
use. Confidential information shall include knoawh scientific information, clinical data, efficaand safety data, adverse event information,
formulas, methods and processes, specificatiomsngrinformation (including discounts, rebates antder price adjustments) and other terms
and conditions of sales, customer information, ieess plans, and all other intellectual property.




Each of Buyer and Seller agrees that the termisi@fAgreement and the related instruments shabedatisclosed or otherwise made available to
the public and that copies of this Agreement ardrtiated instruments shall not be publicly filedotherwise made available to the public,

except where such disclosure, availability or §lis required by applicable law and only to theeaktrequired by such law. In such event, the
parties agree to use commercially reasonable sffordbtain “confidential treatment” of approprigt®visions of this Agreement and the related
instruments with applicable governmental entities.

16. COUNTERPARTS - This Agreement may be executed in one or motmtenparts, all of which shall be considered one tre same
agreement, and shall become effective when oneooe such counterparts have been signed by eadte gfarties and delivered to the other

party.

17.WAIVER OF JURY TRIAL - Each party hereto hereby waives to the fullettre permitted by applicable law, any right it ntzve to a
trial by jury in respect to any litigation directty indirectly arising out of, under or in connectiwith this Agreement or any related instrument.
Each party hereto (a) certifies that no represeetaagent or attorney of any other party has rprted, expressly or otherwise, that such other
party would not, in the event of litigation, seekenforce that foregoing waiver and (b) acknowledtmat it and the other parties hereto have
been induced to enter into this Agreement and #letad instruments, as applicable, by, among othieigs, the mutual waivers and
certifications in this Section.

IN WITNESS WHEREOF, each of the parties hereto bassed this Agreement to be executed and
delivery by its duly authorized representative tthe date and year first above written.

BRISTOL-MYERS SQUIBB COMPANY
By:

Name:
Title:

[BUYER]

By:
Name:
Title:




ATTACHMENT B

DESCRIPTION OF Surplus Materials; PURCHASE PRICE

[I. INSERT DESCRIPTION OF EACH SURPLUS MATERIAL]

[Il. INSERT PURCHASE PRICE INFORMATION



