IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
VION PHARMACEUTICALS, INC.,} Case No. 09-14429 (CSS)
Debior. Hearing Date: November 30 at 9:30 a.m.
Objection Deadline: November 23, 2010 at 4:00 p.m.

LIQUIDATING TRUSTEE’S MOTION TO (I) APPROVE SALE OF
TRIAPINE LICENSES PURSUANT TO 11 U.S.C. § 363; AND (II) APPROVE THE
ASSUMPTION AND ASSIGNMENT OF A CERTAIN EXECUTORY CONTRACT

IN CONNECTION WITH SUCH SALE PURSUANT TO 11 U.S.C. § 365

U.S. Bank, N.A., as the Liquidating Trustee (the “Liguidating Trustee”) to the

Liquidating Trust of Vion Pharmaceuticals, Inc. (the “Liquidating Trust™), hereby files this

Motion (the “Motion™), pursuant to sections 363 and 365 of title 11 of the United States Code

(11 U.S.C. §§ 101—1532, the “Bankruptcy Code”), for this Court’s approval of (i) the sale of the

Trnapine Licenses (as defined below), and (ii) the assumption and assignment of an executory
contract with Beijing Pason Pharmaceuticals, Inc. (“Pason™), and in support thereof, respectfully

represents as follows:

Jurisdiction and Venue

1. The Court has jurisdiction over this Motion pursuant to 28 U.S.C. §§ 157 and
1334. This is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).

2. Venue is appropriate in this Court pursuant to 28 U.S.C. §§ 1408 and 1409,

3. The statutory predicates for the relief requested herein are Bankruptcy Code

sections 363 and 365.

! The Debtor in this case, aleng with the last four digits of the federal tax identification number for the
Debtor, is Vion Pharmaceuticals, Inc. (1221). The Debtor’s corporate offices are located at 4 Science Park, New
Haven, Connecticut 06511.
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Background

4. On December 17, 2009 (the “Petition Date™), the above-captioned debtor and
debtor in possession (the “Debtor”) filed a petition under chapter 11 of the Bankruptcy Code.

5. On April 1, 2010, the Debtor filed the Debtor's Second Amended Chapter 11 Plan
of Liguidation [D.1. 174] (the “Plan™).

6. On April 7, 2010, the Court entered its Order Confirming the Debtor’s Second

Amended Chapter 11 Plan of Liguidation [D.1. 186] (the “Confirmation Order”). Attached to
the Confirmation Order as Exhibit B was that certain Agreement Between Vion |
Pharmaceuticals, Inc., Yale University and the Official Commiitee of Unsecured Creditors with

Respect to Certain Licenses of Yale University (as amended, the “Yale Agreement™).

7. On April 8, 2010 (the “Effective Date”), by its own terms, the Plan became
effective.

8. Pursuant to the terms of the Plan, the Liquidating Trustee has the duty to sell and
liquidate the assets of the Debtor’s estate and the Vion Liquidating Trust. See Plan at Article
IV.D.

9. Pursuant to the terms of the Yale Agreement, in the absence of a post-Effective
Date sale, the Yale Licenses will be deemed rejected. Thus, following the Effective Date, as
part of its efforts to maximize the post-Effective Date value of the Debtor’s estate, and pursuant
to the terms of the Yale Agreement, the Liquidating Trustee marketed the Yale Licenses (as that
term is defined in the Yale Agreement) to prospective purchasers. Though several parties
indicated interest in certain of the Yale Licenses, only Nanotherapeutics, Inc. (“Nano™) made

any offer for the Yale Licenses related to Triapine (the “Triapine Licenses™): $40,000. Triapine

is an anti-cancer drug which seeks to inhibit DNA synthesis and repair in cancer cells. The
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Liquidating Trustee and Nano (together, the “Parties”) entered into an agreement (the “Triapine
APA”) whereby the Liquidating Trust would sell and Nano would purchase the Triapine
Licenses. A copy of the Triapine APA is attached hereto as Exhibit A. Under the terms of the
proposed sale, and pursuant to the form of Order sought by Nano, as Buyer under the APA, the
Yale Licenses are not to be formally assumed by the Debtor, but are to be transferred to Nano as
the Buyer with a finding that they are not “executory contracts” and further that there is no
arrearage due under the Yale Licenses. The Debtor and the Liquidating Trustee believe that the
foregoing are correct conclusions of fact, law and of mixed issues of fact and law. The terms of
the sale provided herein assumes that proceeds of the APA will not be diminished by cure in
favor of Yale University, nor will Nano or its assignee as Buyer provide, nor be obligated to -
provide cure nor assurances of future performance of obligations, although Nano is understood
to believe that it has and will continue to provide to Yale University such assurances.

10.  Pursuant to the terms of the Triapine APA, Nano intends to acquire all rights and
benefits of the Debtor under the License Agreement with Pason dated September 12, 2003 (the

“Pason License Agreement”), wherein the Debtor licensed to Pason certain Vion Licensed

Patents and Vion Research (as defined in the License Agreement) relating to Triapine. As the
Liquidating Trustee is the licensor under the Pason License Agreement, the Liquidating Trustee
submits that no cure amount is owing under the Pason License Agreement and no cure
payments are being made to Pason pursuant to consummation of the Triapine APA. Upon the
closing of the Triapine APA, the Liquidating Trustee intends to assume and assign to Nano the
Pason License Agreement.

11.  In addition, the APA also grants Nano an option to purchase all remaining

property of the Vion estate for $25,000. Nano has until November 23, 2010 to notify the
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Liquidating Trustee whether Nano intends to exercise such option. While the Liquidating
Trustee makes no representation as to the extent of the remaining property of the Vion estate,
the parties believe that it mainly involves miscellaneous intellectual property rights, research
data and other books and records.

Relief Requested

12. The Liquidating Trustee seeks this Court’s approval to (i) sell the Triapine
Licenses to Nano, under the terms set forth in the Triapine APA, pursuant to Bankruptcy Code
section 363, and (ii) assume and assign the Pason License Agreement pursuant to Bankruptcy
Code section 365.

Basis for Relief Requested

[3. Ample authority exists for this Court to approve the sale to Nano. Bankruptcy
Code section 363 provides, in relevant part, “The trustee, after notice and a hearing, may use,
sell, or lease, other than in the ordinary course of business, property of the estate.” 11 U.S.C. §
363(b)(1). Although Bankruptcy Code section 363 does not set forth a standard for determining
when it is appropriate for a court to authorize the sale or disposition of a debtor’s assets, courts
have required that it be based upon the sound business judgment of the debtor. See Inre

Chateaugay Corp., 973 F.2d 141 (2d Cir. 1992) (holding that a judge reviewing a section 363(b)

application must find from the evidence presented a good business reason to grant such

application); Comm. of Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d

1063, 1071 (2d Cir. 1983) (same). Moreover, rule 6004(f)(1) of the Federal Rules of
Bankruptcy Procedure (the “Federal Rules™) provides that “[a]ll sales no in the ordinary course

of business may be by private sale or by public auction.” Fed. R. Bankr. P. 6004(f)(1).
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14, To sell property under Bankruptcy Code section 363(b), the Liquidating Trustee

must demonstrate to the Court a “good business reason” for the sale. See Licensing by Paolo,

Inc. v. Sinatra (In re Gucci), 126 F.3d 380, 387 (2d Cir. 1997) (“A sale of a substantial part of a

[c]hapter 11 estate other than in the ordinary course of business may be conducted if a good

business reason exists to support it.””); Comm. of Equity Sec. Holders v. Lione] Corp. (In re

Lionel Corp.), 722 F.2d 1063, 1071 (2d Cir. 1983) (in considering a sale outside a plan of
reorganization, a judge must not be shackled with unnecessarily rigid rules when exercising the
broad administrative power granted him under the Bankruptcy Code, but must simply find “a

good business reason” supporting the sale); In re Global Crossing, L.td., 295 B.R. 726, 743

(Bankr. S.D.N.Y. 2003). As other courts have stated, “[w]here the debtor articulates a
reasonable basis for its business decisions (as distinct from a decision made arbitrarily or
capriciously), courts will generally not entertain objections to the debtor’s conduct.” Comm. of

Asbestos-Related Litigants v. Johns-Manville Corp. (In re Johns-Manville Corp.), 60 B.R. 612,

616 (Bankr. S.D.N.Y. 1986). When a valid business justification exists, the law vests the
debtor’s decision to use property out of the ordinary course of business with a strong
presumption that “in making a business decision the directors of a corporation acted on an
informed basis, in good faith and in the honest belief that the action taken was in the best

interests of the company.” In re Integrated Res., Inc., 147 B.R.650, 656 (S.D.N.Y. 1992)

(quoting Smith v. Van Gorkom, 488 A.2d 858, 872 (Del. 1985)).

15.  Here, the Liquidating Trustee’s decision to sell the Triapine Licenses, and
potentially all other remaining property, to Nano is supported by sound business judgment.
Following the Effective Date, the Liquidating Trustee engaged in efforts to market and sell the

Yale Licenses. Among the interest shown from potential purchasers, Nano’s $40,000 offer for
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the Triapine Licenses represented the highest and best value for the Debtor’s estate. Indeed,
Nano was the only party to make an offer for the Triapine assets. The Liquidating Trustee
received no offers for any of the other assets of the Debtor’s estate as well. Thus, in the
Liquidating Trustee’s business judgment, a good business reason exists for the sale of the
Triapine Licenses to Nano.

16.  Given the extensive marketing of the Debtor’s assets during the bankruptcy case
and post-confirmation, the Liquidating Trustee does not believe that there are any other parties
with any interest in the Triapine assets. Thus, the price obtained from Nano is the highest and
best.

17. By this motion, the Liquidating Trustee requests that this Court enter an order,
pursuant to section 365(a) and (f) of the Bankruptcy Code, authorizing the Liquidating Trustee
to assume and assign to Nano, the Pason License Agreement.

18. Section 365(a) provides, in pertinent part, that a trustee “subject to the court’s
approval, may assume or reject any executory contract or unexpired lease of the debtor.” 11
U.S.C. § 365(a). The standard governing bankruptcy court approval of the decision to assume
or reject an executory contract or unexpired lease in the Third Circuit is whether the trustee’s
reasonable business judgment supports assumption or rejection.

19.  Nano has indicated that it requires the benefits of the Pason License Agreement in
order to proceed with the proposed sale. Thus, to secure the beneﬁt of the proposed sale, the
Liquidating Trustee must assume the Pason License Agreement and assign it to Nano.
Therefore, the Liquidating Trustee believes there is a sound business justification supporting

assumption of the Pason License Agreement and its assignment to Nano,
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No Prior Request

20.  The Liquidating Trustee has not previously sought the relief requested herein

from this or any other Court.
Notice

21.  Notice of this Motion has been provided to (i) the Office of the United States
Trustee for the District of Delaware; (ii) counsel to the Debtor; (iii) counsel to Yale University;
(iv) counsel to Nano; (v) Pason; and (vi) all parties that have timely filed requests for notice
under Bankruptcy Rule 2002. In light of the nature of the relief requested, the Liquidating
Trustee submits that no further notice need be given.

WHEREFORE, the Liquidating Trustee respectfully requests the entry of an order,

substantially in the form attached hereto, granting the relief requested herein and granting such

other and further relief as the Court deems just and proper.

POTTER ANDERSON & CORROON LLP

/8/ Jeremy W. Ryan

Dated: November 2, 2010 ' Jeremy W. Ryan (DE Bar No. 4057)

Wilmington, Delaware Fita R. Wolfe (DE Bar No. 4164)
Hercules Plaza, 6™ Floor '
1313 N. Market Street
P.O. Box 951
Wilmington, DE 19899-0951
Telephone: (302) 984-6000
Facsimile: (302) 658-1192
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SCHEDULE 1.1.2

Patents
Title Country Application / Patent | Status
No.

Modified Prodrug Forms of U.S. 60/240,529 Expired
AP/AMP
Modified Prodrug Forms of U.s. 09/977,659 Issued
AP/AMP

6,458,816
Modified Prodrug Forms of PCT PCT/US01/32085 Completed
AP/AMP

WO 2002/030424
Modified Prodrug Forms of Australia 2002211725 Issued
AP/AMP

2002211725
Modified Prodrug Forms of Brazil PI0114598-3 Abandoned
AP/AMP
Modified Prodrug Forms of Canada 2,423,220 Pending
AP/AMP
Modified Prodrug Forms of China (18179347 Issued
AP/AMP

232916
Modified Prodrug Forms of Europe 01979800.8 Pending
AP/AMP
Modified Prodrug Forms of Hong Kong 04100869.4 Issued
AP/AMP

HK 1058005
Modified Prodrug Forms of Japan 2002-533865 Issued
AP/AMP

2004-510818
Modified Prodrug Forms of Korea 10-2003-7005178 Abandoned
AP/AMP
Modified Prodrug Forms of Mexico 2003PA03161 Abandoned
AP/AMP
Modified Prodrug Forms of Russia 2003113538 Abandoned
AP/AMP
Process for the Synthesis of U.S. 08/856,559 Issued
Ribonucletide Reductase Inhibitors
3-AP and 3-AMP 5,869,676
Process for the Synthesis of PCT PCT/US98/09803 Completed

Ribonucletide Reductase Inhibitors

3-AP and 3-AMP

WO 1998/051670
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Title Country Application / Patent | Status
No.

Process for the Synthesis of Australia 75714/98 Abandoned
Ribonucletide Reductase Inhibitors
3-AP and 3-AMP 72816
Process for the Synthesis of Brazil P19808810-6 Abandoned
Ribonucleotide Reductase
Inhibitors 3-AP and 3-AMP
Process for the Synthesis of Canada 2,289,970 Abandoned
Ribonucletide Reductase Inhibitors
3-AP and 3-AMP
Process for the Synthesis of China 08805147.8 Issued
Ribonucletide Reductase Inhibitors
3-AP and 3-AMP
Process for the Synthesis of Europe 08923414.1 Abandoned
Ribonucleotide Reductase
Inhibitors 3-AP and 3-AMP
Process for the Synthesis of Hong Kong 00104763.7 Issued
Ribonucleotide Reductase
Inhibitors 3-AP and 3-AMP HK1025567
Process for the Synthesis of Japan 10-549514 Abandoned
Ribonucleotide Reductase
Inhibitors 3-AP and 3-AMP
Process for the Synthesis of Korea 1999-7010575 Abandoned
Ribonucleotide Reductase
Inhibitors 3-AP and 3-AMP
Process for the Synthesis of Mexico 9910427 Abandoned
Ribonucleotide Reductase
Inhibitors 3-AP and 3-AMP 218878
Process for the Synthesis of Russia 99126808 Abandoned
Ribonucleotide Reductase
Inhibitors 3-AP and 3-AMP 2198875 :
Prodrug Forms of Ribonucleotide | U.S. 08/856,568 Issued
Reductase Inhibitos 3-AP and 3-
AMP ' 5,767,134
Prodrug Forms of Ribonueleotide | PCT PCT/US98/09750 Completed
Reductase Inhibitors 3-AP and 3-
AMP WO1998/051669
Prodrug Forms of Ribonucleotide | Australia 74840/98 Abandoned
Reductase Inhibitors 3-AP and 3-
AMP 727848
Prodrug Forms of Ribonucleotide | Brazil P19809633-8 Abandoned

Reductase Inhibitors 3-AP and 3-
AMP
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Title Country Application / Patent | Status
No.

Prodrug Forms of Ribonucleotide | Canada 2,290,617 Abandoned

Reductase Inhibitors 3-AP and 3-

AMP

Prodrug Forms of Ribonucleotide | China 98805148.6 Withdrawn

Reductase Inhibitors 3-AP and 3- in favor of

AMP divisional

Prodrug Forms of Ribonucleotide | China 2008100954279 Pending

Reductase Inhibitors 3-AP and 3-

AMP

Prodrug Forms of Ribonucleotide | Europe 98922247.6 Abandoned

Reductase Inhibitors 3-AP and 3- Lapsed:

AMP 0988285 AT, BE,
CH, CY,
DE, DK,
ES, F1, FR,
GB, GR,
IE, IT, LI,
LU, MC,
NL, PT,
and SE

Prodrug Forms of Ribonucleotide | Hong Kong 00104764.6 Pending

Reductase Inhibitors 3-AP and 3-

AMP

Prodrug Forms of Ribonucleotide | Japan 10-549484 Abandoned

Reductase Inhibitors 3-AP and 3-

AMP

Prodrug Forms of Ribonucleotide | Korea 1999-701565 Abandoned

Reductase Inhibitors 3-AP and 3-

AMP

Prodrug Forms of Ribonucleotide | Mexico 9910422 Abandoned

Reductase Inhibitors 3-AP and 3-

AMP 218878

Prodrug Forms of Ribonucleotide | Russia 99127343 Abandoned

Reductase Inhibitors 3-AP and 3-

AMP 2199531

Phosphate-Bearing Prodrugs of U.S. 60/611,623 Expired

Sulfonyl Hydrazines and Hypoxia-

selective Antineoplastic Agents

Phosphate-Bearing Prodrugs of U.S. 60/615,419 Expired

Sulfonyl Hydrazines and Hypoxia-

selective Antineoplastic Agents

Phosphate-Bearing Prodrugs of U.s. 60/616,500 Expired

Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
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Title Country Application / Patent | Status
No.

Phosphate-Bearing Prodrugs of U.S. 11/232,252 Issued
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents 7,405,317
Phosphate-Bearing Prodrugs of U.S. 12/080,357 Abandoned
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
Phosphate-Bearing Prodrugs of U.s. 12/150,759 Abandoned
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
Phosphate-Bearing Prodrugs of PCT PCT/US05/33641 Completed
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents W02006/034266
Phosphate-Bearing Prodrugs of Australia 2005286833 Pending
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
Phosphate-Bearing Prodrugs of Canada 2,575,269 Pending
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
Phosphate-Bearing Prodrugs of China 200580031746.8 Pending
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents HK 07110820.8
Phosphate-Bearing Prodrugs of Europe 05812794.5 Pending
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
Phosphate-Bearing Prodrugs of India 770/KOLNP/2007 Pending
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
Phosphate-Bearing Prodrugs of Japan 2007-532610 Pending
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
Phosphate-Bearing Prodrugs of Singapore 200701699-1 Issued
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents 130599
Novel Hydrazone and Imine U.S. 60/549,598 Expired
Compounds as Anti-Cancer Agents
Novel Hydrazone and Imine U.S. 60/660,357 Expired
Compounds as Anti-Cancer Agents
Novel Hydrazone and Imine U.S. 60/660,356 Expired
Compounds as Anti-Cancer Agents
Novel Hydrazone and Imine U.S. 60/781,866 Expired

Compounds as Anti-Cancer Agents
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Title Country Application / Patent | Status
No.

Novel Hydrazone and Imine U.S. 60/906,896 Expired
Compounds as Anti-Cancer Agents
Methods of Synthesizing U.s. 60/931,528 Expired
VNP4010M
Methods of Synthesizing U.S. 61/128,975 Expired
VNP4010M
Process for the Synthesis of Anti- | U.S. 12/454,997 Pending
Neophasia Agent VNP40101M
Method of Treating Ischemia, U.S. 60/549,950 Expired
Reperfusion, Myocardial Infarction
and Other Cardiovascular
Conditions and Disease States
Method of Treating Ischemia, U.Ss. 60/551,981 Expired

Reperfusion, Myocardial Infarction
and Other Cardiovascular
Conditions and Disease States
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Vion Pharmaceuticals, Inc., And Yale University Co-Owned Patents and Applications

Title Country Application / Patent | Status
No.

Antiviral Agents and Methods of U.S. 60/285,559 Expired
Treating Viral Infections
Antiviral Agents and Methods of U.S. 10/126,050 Issued
Treating Viral Infections

6,911,460
Antiviral Agents and Methods of U.S. 11/093,648 Abandoned
Treating Viral Infections
Antiviral Agents and Methods of PCT PCT/US02/12358 Completed
Treating Viral Infections

W02002/085358
Antiviral Agents and Methods of China 02808591.4 Issued
Treating Viral Infections
Antiviral Agents and Methods of Hong Kong , HK 04105053.9 Pending

Treating Viral Infections
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SCHEDULE 1.1.5

Equipment

u
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SCHEDULE 1.1.14

Inventory

Raw, in process and finished materials and inventory where located
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EXHIBIT 5.2

BILL OF SALE
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EXHIBIT 5.2

BILL OF SALE

BILL OF SALE, made, executed and delivered on November , 2010, by and
between Vion Liquidating Trust, as represented by [ ], assignee (the “Liquidating Trust™); Vion
Pharmaceuticals, Inc., a Delaware corporation (the “Vion”, with the Liquidating Trust, the
“Sellers” and each individually a “Seller”), and Nanotherapeutics, Inc., a Delaware corporation

(the “Buyer™).

WITNESSETH:

WHEREAS, the Sellers and the Buyer are parties to that certain Asset Purchase
Agreement dated November , 2010 (the “Agreement”) by and between Buyer and
Sellers, which Agreement was approved by the Order (i} Approving And Authorizing Sale Of
Triapene And Related Assets Free And Clear Of Any And All Liens, Claims, Encumbrances,
And Other Interests; And (11)) Granting Related Relief issued by the United States Bankruptcy
Court for the District of Delaware on [ ], 2010 (Case No. 09-14429 (CSS)) (the “Sale Order,”),
providing for, among other things, the transter and sale to the Buyer of certain of the assets of the
Sellers all as more fully described in the Agreement for consideration of the Purchase Price (such
capitalized term and, except as defined herein, all other capitalized terms used herein shall have
the same meanings ascribed to them in the Agreement), and on the terms and conditions
provided in the Agreement; and

WHEREAS, the Buyer and the Sellers now desire to carry out the intent and purpose of
the Agreement by the Sellers’ execution and delivery to the Buyer of this instrument evidencing
the sale, conveyance, assignment, transfer and delivery to the Buyer of the Purchased Assets,
subject to the terms and conditions of the Agreement and excluding the Excluded Liabilities and
any and all other liabilities not explicitly assumed pursuant to the Agreement; and

NOT, THEREFORE, in consideration of the foregoing premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Sellers do hereby, effective from and after the date hereof, sell, convey, assign, transfer and
deliver unto the Buyer and its successors and assigns, forever, the entire right, title and interest
in, to and under the Purchased Assets, subject to the terms and conditions of the Agreement and
free and clear of the Excluded Liabilities and all other all liens, claims, restrictions, easements,
rights of way, security agreements, rights of third parties, options or encumbrances.

TO HAVE AND TO HOLD the Purchased Assets unto the Buyer, its successors and
assigns, FOREVER.

The Sellers hereby constitute and appoint the Buyer and its successors and assigns as its
true and lawful attorneys in fact in connection with the transactions contemplated by this
instrument, with full power of substitution, in the name and stead of the Sellers but on behalf of
and for the benefit of the Buyer and its successors and assigns, to demand and receive any and all
of the assets, propertics, rights and business hereby conveyed, assigned and transferred or
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intended so to be, and to give receipt and releases for and in respect of the same and any part
thereof, and from time to time to institute and prosecute, in the name of the Sellers or otherwise,
for the benefit of the Buyer or its successors and assigns, proceedings at law, in equity, or
otherwise, which the Buyer or its successors or assigns reasonably deem proper in order to
collect or reduce to possession or endorse any of the assets, properties, rights and business, and
to do all acts and things in relation to the assets which the Buyer or its successors or assigns
reasonably deem desirable.

This Bill of Sale shall be construed and enforced in accordance with applicable federal
law and the laws (other than the conflict of law rules) of the State of Delaware.

In the event that any provision of this Bill of Sale is construed to conflict with a provision
of the Agreement, the provision of the Agreement shall be deemed to be controlling.

This instrument shall be binding upon and shall inure to the benefit of the respective
successors and assigns of the Sellers and the Buyer.

If and to the extent requested to do so by Buyer, Sellers and its agents shall fully
cooperate with Buyer, and do any and all acts and execute and deliver any and all documents
which may be necessary, to effectuate the transfer of assets contemplated herein.

[Signature page to follow]
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IN WITNESS WHEREOF, this Bill of Sale has been duly executed and delivered by a
duly authorized representative of the Sellers on the date first above written.

VION PHARMACEUTICALS, INC.

By:
Name:

Title:

VION LIQUIDATING TRUST

By:
Name:
Title:
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EXHIBIT 5.3

ASSIGNMENT OF PATENTS
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EXHIBIT 5.3

ASSIGNMENT OF PATENTS AND PATENT APPLICATIONS

This Assignment of Patents and Patent Applications (“Assignment”), effective as of
November [ ], 2010 (the “Effective Date™), is by and between Vion Liquidating Trust, as
represented by [ ], assignee (the “Liquidating Trust™); Vion Pharmaceuticals, Inc., a Delaware
corporation (the “Vion”, with the Liquidating Trust, the “Sellers” and each individually a
“Seller™), and Nanotherapeutics, Inc., a Delaware corporation (the “Assignee”).

WHEREAS, Vion filed a petition under Title 11 of the United States Code with the
United States Bankruptcy Court for the District of Delaware commencing a case under Chapter
11 of the Bankruptcy Code;

WHEREAS, pursuant to Vion’s Second Amended Plan of Liquidation and the Order
Confirming the Debtor’s Second Amended Plan of Liquidation, certain of Vion’s assets were
transferred to the Liquidating Trust and, with respect to assets that remained with Vion, the
Liquidating Trustee was appointed as the representative of Vion’s estate, and is otherwise
authorized to sell, transfer, or dispose of any of the Debtor’s assets not transferred to the
Liquidating Trust; and

WHEREAS, Vion is the owner of the patents and patent applications specified in Schedule 1
attached hereto (collectively, the “Patents and Patent Applications™);

WHEREAS, pursuant to a separate Asset Purchase Agreement dated November ,
2010 (the “Sale Agreement™), the Sellers have agreed to assign to the Assignee all of their
respective rights in such Patents and Patent Applications and have the right to do so pursuant to
the Order (i) Approving And Authorizing Sale Of Triapene And Related Assets Free And Clear
Of Any And All Liens, Claims, Encumbrances, And Other Interests; And (ii) Granting Related
Relief issued by the United States Bankruptcy Court for the Districit of Delaware on [ ], 2010
(Case No. 09-14429 (CSS));

WHEREAS, pursuant to the Sale Agreement, the Sellers have agreed to execute and
deliver this Assignment;

NOW, THEREFORE, in consideration of the premises and mutual covenants and
agreements set forth hereinafter and in the Sale Agreement, the sufficiency of which is
acknowledged, the Assignee and the Sellers, intending to be legally bound, hereby agree as
follows:

1. Assignment. Each of the Sellers hereby irrevocably grant, sell, convey, transfer,
assign, deliver and relinquish exclusively to the Assignee, in perpetuity, all of its and their
respective worldwide right, title, and interest in and to all of the Patents and Patent Applications
and foreign patent applications and patents that describe said inventions, and all divisions,
renewals and continuations thereof, and all patents of the United States which may be granted
thereon and all reissues and extensions thereof; and all applications for industrial property
protection, including, without limitation, all applications for patents, utility models, and designs
which may hereafter be filed for the invention in any country or countries foreign to the United
States, together with (i) the right to sue for and obtain remedies against past infringement and
rights of priority and protection of interest in such Patents and Patent Applications, (ii) the right
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to file and obtain any continuations, continuations-in-part, reissues, patent term extensions,
divisionals and reexamination of the Patents and Patent Applications, as applicable, (iii) the right
to apply, prosecute and obtain patent or similar protection for any invention embodied by any of
the applications comprised in the Patents and Patent Applications, including the right to claim
priority from such applications and (iv) all forms of industrial property protection, including,
without limitation, patents, utility models, inventors' certificates and designs which may be
granted for said invention in any country or countries foreign to the United States and all
extensions, rencwals and reissues thercof.

2. Ownership. The Sellers hereby covenant and agree to and with the Assignee, its
successors, legal representatives and assigns, that, at the time of execution and delivery of these
presents, Vion is the sole and lawful owner of the entire right, title and interest in and to the
above-mentioned inventions, and the Patents and Patent Applications in the United States of
Aimmerica and all foreign countries, and that the same are unencumbered and that Vion has good
and full right and lawful authority to sell and convey the same in the manner herein set forth, and
that the Sellers has not executed, and will not execute, any agreement in conflict herewith.

3. Recordation and registration of assignment. In order to record this Assignment with
the United States Patent and Trademark Office (the “PT0”) and to record or register it with all of
the other registries at which the Patents and Patent Applications are or are intended to be
registered (the “Patent Offices™), the parties hereto shall execute this Assignment and the Sellers
shall execute the Recordation Cover Sheet required by the PTO, and any other similar or
corresponding document that may be required by the Patent Offices (together the “Recordation
Forms™) in order to record or register the assignment effected hereby, provided however, that
Assignee shall prepare such Recordation Forms other than those required by the PTO.
Thereafter, the Sellers shall record the executed Recordation Form Cover Sheet with the PTO,
together with any schedules and exhibits thereto including, but not limited to, this Assignment
and Schedule 1 hereto. The Assignee shall record or register the executed Recordation Forms
with the Patent Offices other than the PTO, together with any schedules and exhibits thereto.

4. Power of Aftorney. Each of the Sellers does hereby make, constitute and appoint the
Assignee (and any officer or agent of the Assignee as the Assignee may select in its exclusive
discretion) as the Seller’s true and lawful attorney-in-fact, with the power to endorse the Seller’s
name on all applications, documents, papers, deeds and instruments necessary to implement and
effect fully the intentions, purposes and provisions of this Assignment, including, but not limited
to, the filing of any instrument of assignment and documents related thereto to effect such
assignment in the PTO; provided, that the Assignee shall only be entitled to exercise its rights
under this power of attorney with respect to any of the foregoing actions to the extent that the
Seller has failed to take such action at the request of the Assignee and following ten (10) days
prior written notice to the Seller of the exercise of such rights. This power of attorney shall be
irrevocable.

5. EXCEPT AS SET FORTH ABOVE AND IN THE SALES AGREEMENT, THE
PATENTS AND PATENT APPLICATIONS ARE ASSIGNED WITHOUT ANY
REPRESENTATION OR WARRANTY OR GUARANTY OF ANY KIND WHATSOEVER,
INCLUDING BUT NOT LIMITED TO ANY EXPRESS OR IMPLIED REPRESENTATION
OR WARRANTY CONCERNING TITLE, QUALITY, QUANTITY, DURABILITY,
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CONDITION, MERCHANTABILITY, FITNESS FOR ANY PURPOSE, FREEDOM TO
OPERATE, DEPENDENT TECHNOLOGY, NON-INFRINGEMENT, VALIDITY OR ANY
OTHER ASPECT OF THE SAME.

6. Governing Law. This Assignment shall be governed by and construed in accordance
with the laws of the State of Delaware and any suit or action hereunder, except as otherwise set
forth herein, shall be brought in said jurisdiction.

7. Successors and Assigns. This Assignment shall bind the Seller and its successors and
assigns and inure to the benefit of Assignee and its successors and assigns.

[Signature page to follow]
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This Assignment of Patents and Patent Applications is executed and delivered effective
as of the date {irst set forth above.

VION LIQUIDATING TRUST

By:

[ 1. [Title]

VION PHARMACEUTICALS, INC,

By:

[ I, [Title]

NANOTHERAPEUTICS, INC.

By:

James D. Talton, Ph.D.
President and CEO
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COUNTY OF [ 1:

S8.:
STATE OF [ 1:
BE IT REMEMBERED, that on this day of November, 2010, before me, the
subscriber, a notary public of the State of , personally appeared
who, I am satisfied, is the person who signed the foregoing Assignment of
Patents and Patent Applications as the of Vion Liquidating Trust, and he/she

thereupon acknowledged that the said instrument made by Vion Liquidating Trust was signed,
sealed with the corporate seal and delivered by him/her as such officer and is the voluntary act
and deed of Vion Liquidating Trust.

Notary Public
My Commission Expires:

COUNTY OF | J:

SS.:
STATE OF [ ]:
BE IT REMEMBERED, that on this day of November, 2010, before me, the
subscriber, a notary public of the State of , personally appeared
who, I am satisfied, is the person who signed the foregoing Assignment of
Patents and Patent Applications as the of Vion Pharmaceuticals, Inc., and

he/she thereupon acknowledged that the said instrument made by Vion Pharmaceuticals, Inc. was
signed, sealed with the corporate seal and delivered by him/her as such officer and is the
voluntary act and deed of Vion Pharmaceuticals, Inc.

Notary Public
My Commission Expires:
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Schedule 1

Patents and Patent Applications

Title Country Application / Patent | Status
No.

Modified Prodrug Forms of U.S. 60/240,529 Expired
AP/AMP
Modified Prodrug Forms of U.S. 09/977,659 Issued
AP/AMP

6,458,816
Modified Prodrug Forms of PCT PCT/US01/32085 Completed
AP/AMP

WO 2002/030424
Modified Prodrug Forms of Australia 2002211725 Issued
AP/AMP

2002211725
Modified Prodrug Forms of Brazil P10114598-3 Abandoned
AP/AMP
Modified Prodrug Forms of Canada 2,423,220 Pending
AP/AMP
Modified Prodrug Forms of China 01817934.7 Issued
AP/AMP

232916
Modified Prodrug Forms of Europe 01979800.8 Pending
AP/AMP
Modified Prodrug Forms of Hong Kong 04100869.4 Issued
AP/AMP

HK 1058005
Modified Prodrug Forms of Japan 2002-533865 Issued
AP/AMP

2004-510818
Modified Prodrug Forms of Korea 10-2003-7005178 Abandoned
AP/AMP
Modified Prodrug Forms of Mexico 2003PA03161 Abandoned
AP/AMP
Modified Prodrug Forms of Russia 2003113538 Abandoned
AP/AMP
Process for the Synthesis of u.s. (8/856,559 Issued
Ribonucietide Reductase Inhibitors
3-AP and 3-AMP 5,869,676
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Title Country Application / Patent | Status
No.

Process for the Synthesis of PCT PCT/USS8/09803 Completed
Ribonucletide Reductase Inhibitors
3-AP and 3-AMP WO 1998/051670
Process for the Synthesis of Australia 75714/98 Abandoned
Ribonucletide Reductase Inhibitors
3-AP and 3-AMP 72816
Process for the Synthesis of Brazil PI9808810-6 Abandoned
Ribonucleotide Reductase
Inhibitors 3-AP and 3-AMP
Process for the Synthesis of Canada 2,289,970 Abandoned
Ribonucletide Reductase Inhibitors
3-AP and 3-AMP
Process for the Synthesis of China 98805147.8 Issued
Ribonucletide Reductase Inhibitors
3-AP and 3-AMP
Process for the Synthesis of Europe 98923414.1 Abandoned
Ribonucleotide Reductase
Inhibitors 3-AP and 3-AMP
Process for the Synthesis of Hong Kong 00104763.7 Issued
Ribonucleotide Reductase
Inhibitors 3-AP and 3-AMP HK1025567
Process for the Synthesis of Japan 10-549514 Abandoned
Ribonucleotide Reductase
Inhibitors 3-AP and 3-AMP
Process for the Synthesis of Korea 1999-7010575 Abandoned
Ribonucleotide Reductase
Inhibitors 3-AP and 3-AMP
Process for the Synthesis of Mexico 9910427 Abandoned
Ribonucleotide Reductase
Inhibitors 3-AP and 3-AMP 218878
Process for the Synthesis of Russia 99126808 Abandoned
Ribonucleotide Reductase
Inhibitors 3-AP and 3-AMP 2198875
Prodrug Forms of Ribonucleotide | U.S. 08/856,568 Issued
Reductase Inhibitos 3-AP and 3-
AMP 5,767,134
Prodrug Forms of Ribonucleotide | PCT PCT/US98/09750 Completed
Reductase Inhibitors 3-AP and 3-
AMP W01998/051669
Prodrug Forms of Ribonucleotide | Australia 74840/98 Abandoned
Reductase Inhibitors 3-AP and 3-
AMP 727848
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Title Country Application / Patent | Status
No.

Prodrug Forms of Ribonucleotide | Brazil PI9809633-8 Abandoned

Reductase Inhibitors 3-AP and 3-

AMP

Prodrug Forms of Ribonucleotide Canada 2,290,017 Abandoned

Reductase Inhibitors 3-AP and 3-

AMP

Prodrug Forms of Ribonucleotide | China 98805148.6 Withdrawn

Reductase Inhibitors 3-AP and 3- in favor of

AMP divisional

Prodrug Forms of Ribonucleotide | China 200810095427.9 Pending

Reductase Inhibitors 3-AP and 3-

AMP

Prodrug Forms of Ribonucleotide | Europe 08922247.6 Abandoned

Reductase Inhibitors 3-AP and 3- Lapsed:

AMP 0988285 AT, BE,
CH, CY,
DE, DK,
ES, FI, FR,
GB, GR,
IE, IT, LI,
LU, MC,
NL, PT,
and SE

Prodrug Forms of Ribonucleotide | Hong Kong 00104764.6 Pending

Reductase Inhibitors 3-AP and 3-

AMP

Prodrug Forms of Ribonucleotide | Japan 10-549484 Abandoned

Reductase Inhibitors 3-AP and 3-

AMP

Prodrug Forms of Ribonucleotide | Korea 1999-701565 Abandoned

Reductase Inhibitors 3-AP and 3-

AMP

Prodrug Forms of Ribonucleotide | Mexico 9910422 Abandoned

Reductase Inhibitors 3-AP and 3-

AMP 218878

Prodrug Forms of Ribonucleotide | Russia 99127343 Abandoned

Reductase Inhibitors 3-AP and 3-

AMP 2199531

Phosphate-Bearing Prodrugs of U.s. 60/611,623 Expired

Sulfonyl Hydrazines and Hypoxia-

selective Antineoplastic Agents

Phosphate-Bearing Prodrugs of U.S. 60/615,419 Expired

Sulfonyl Hydrazines and Hypoxia-
selective Antincoplastic Agents
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Title Country Application / Patent | Status
No.

Phosphate-Bearing Prodrugs of U.s. 60/616,500 Expired
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
Phosphate-Bearing Prodrugs of U.S. 11/232,252 Issued
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents 7,405,317
Phosphate-Bearing Prodrugs of U.S. 12/080,357 Abandoned
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
Phosphate-Bearing Prodrugs of U.S. 12/150,759 Abandoned
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
Phosphate-Bearing Prodrugs of PCT PCT/US05/33641 Completed
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents W02006/034266
Phosphate-Bearing Prodrugs of Australia 2005286833 Pending
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
Phosphate-Bearing Prodrugs of Canada 2,575,269 Pending
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
Phosphate-Bearing Prodrugs of China 200580031746.8 Pending
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents HK 07110820.8
Phosphate-Bearing Prodrugs of Europe 05812794.5 Pending
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
Phosphate-Bearing Prodrugs of India 770/KOLNP/2007 Pending
Sulfonyl Hydrazines and Hypoxia-
selective Antincoplastic Agents
Phosphate-Bearing Prodrugs of Japan 2007-532610 Pending
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents
Phosphate-Bearing Prodrugs of Singapore 200701699-1 Issued
Sulfonyl Hydrazines and Hypoxia-
selective Antineoplastic Agents 130599
Novel Hydrazone and Imine U.s. 60/549,598 Expired
Compounds as Anti-Cancer Agents
Novel Hydrazone and Imine U.S. 60/660,357 Expired
Compounds as Anti-Cancer Agents
Novel Hydrazone and Imine .S, 60/660,356 Expired

Compounds as Anti-Cancer Agents
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- Title Country Application / Patent | Status
No.

Novel Hydrazone and Imine U.S. 60/781,866 Expired
Compounds as Anti-Cancer Agents
Novel Hydrazone and Imine Us. 60/906,896 Expired
Compounds as Anti-Cancer Agents
Methods of Synthesizing U.s. 60/931,528 Expired
VNP4010M |
Methods of Synthesizing U.s. 61/128,975 Expired
VNP4010M
Process for the Synthesis of Anti- | U.S. 12/454,997 Pending
Neophasia Agent VNP40101M
Method of Treating Ischemia, U.S. 60/549,950 Expired
Reperfusion, Myocardial Infarction
and Other Cardiovascular
Conditions and Disease States
Method of Treating Ischemia, U.s. 60/551,981 Expired

Repertfusion, Myocardial Infarction
and Other Cardiovascular
Conditions and Disease States
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Vion Pharmaceuticals, Inc., And Yale University Co-Owned Patents and Applications

Title Country Application / Patent | Status
No.

Antiviral Agents and Methods of U.s. 60/285,559 Expired
Treating Viral Infections
Antiviral Agents and Methods of U.S. 10/126,050 Issued
Treating Viral Infections

6,911,460
Antiviral Agents and Methods of U.S. 11/093,648 Abandoned
Treating Viral Infections
Antiviral Agents and Methods of PCT PCT/US02/12358 Completed
Treating Viral Infections

W0O2002/085358
Antiviral Agents and Methods of China 02808591.4 Issued
Treating Viral Infections
Antiviral Agents and Methods of Hong Kong HK 04105053.9 Pending

Treating Viral Infections
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EXHIBIT 5.4

LETTER TO THE FDA

[,

Director
Food and Drug Administration
Center for Drug Evaluation and Research

[]

Subject: Triapine
IND[]and[]
Serial Number: [] :
General Correspondence: Transfer of Ownership

DearDr. [ ]:

This letter is fo inform you that effective immediately, ownership of [ ] for Triapine and all assaociated rights
and sponscr obligations are transferred to NManotherapeutics, Inc.. Vion Pharmaceuticals, Inc. {("Vion”)
hereby certifies that a complete copy of the original IND application and all official correspondence to date
between the Agency and Vion have been provided to Nanotherapeutics. Nanotherapeutics will be
indicating their acceptance of this IND transfer via a separate communication to the Division. All
correspondence after [enter date of letter] should be directed to:

Nanotherapeutics, Inc.

[]

If you have any questions concerning this matter, please contact the undersigned at [ Jor by fax at
[ 1. Inthe event you are unable to reach me please contact [ ], [position] at [ ].

Kind regards,
Vion Pharmaceuticals, Inc.

fr— p—
—
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EXHIBIT 5.5

ASSIGNMENT AND ASSUMPTION OF LICENSE AGREEMENT
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EXHIBIT 5.5
ASSIGNMENT AND ASSUMPTION OF LICENSE AGREEMENT
This Assignment and Assumption of License Agreement (“Assignment’™) dated as of the

day of ~, 2010 by and between Vion Liquidating Trust (“Assignor”) and
Nanotherapeutics, Inc., a Delaware corporation.

RECITALS:

WHEREAS, Vion Pharmaceuticals, Inc. (*Vion”) filed a petition under Title 11 of the
United States Code with the United States Bankruptcy Court for the District of Delaware
commencing a case under Chapter 11 of the Bankruptcy Code;

WHEREAS, pursuant to Vion’s Second Amended Plan of Liquidation and the Order
Confirming the Debtor’s Second Amended Plan of Liquidation, certain of Vion’s assets were
transferred to the Liquidating Trust and, with respect to assets that remained with Vion, the
Liquidating Trustee was appointed as the representative of Vion’s estate, and is otherwise
authorized to sell, transfer, or dispose of any of the Debtor’s assets not transferred to the
Liquidating Trust pursuant to the terms of the Yale Agreement and the Confirmation Order; and

WHEREAS, Vion is a party to a License Agreement with Beijing Pason Pharmaceuticals,
Inc. (“Pason™) dated September 12, 2003 wherein Vion licensed to Pason certain Vion Licensed
Patents and Vion Research (as defined in the License Agreement) relating to the product
commercially known as “Triapine” (“License Agreement™);

WHEREAS, Assignor has sold all of Vion’s interests in and to such described product to
Assignee pursuant to a separate Asset Purchase Agreement dated , 2010; and

WHEREAS, Assignee desires to assume all of Vion’s right, title and interest in and under
the License Agreement from and after the Effective Date; and

NOW, THEREFORE, in consideration of the premises contained herein, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto covenant and agree as follows:

1. Assignor hereby grants, assigns, conveys, sets over and delivers to Assignee all of
Assignor’s right, title and interest in and to the License Agreement, which right, title and interest
Assignee accepts and agrees to assume.

2. Assignee hereby assumes all of Assignor’s obligations under the License
Agreement and the performance of all terms, covenants, conditions and agreements to be
performed or observed by the Assignor under the License Agreement from and after the
Effective Date. Assignee does not assume any claims or demands of any kind or nature, or any
damages, or losses of any kind, as a result of any failure or alleged failure of Vion to comply
with the terms, covenants, conditions and agreements contained in the License Agreement,
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whether billed or unbilled, contingent or actual, under or as a result of the License Agreement or
relating to the patents for or the product commercially known as Triapine.

3. A true and complete copy of the License with all amendments is attached
hereto.

4.  Except as modified herein, all of the terms and conditions of the License
Agreement shall remain in full force and effect, and the License Agreement is hereby ratified and
confirmed in all respects. This Assignment is made pursuant and is subject to the Order (i)
Approving And Authorizing Sale Of Triapene And Related Assets I'ree And Clear Of Any And
All Liens, Claims, Encumbrances, And Other Interests; And (i) Granting Related Relief issued
by the United States Bankruptcy Court for the District of Delaware on [ |, 2010 (Case No. 09-
14429 (CSS).

5. This Assignment and Assumption Agreement is subject to the limitations set forth
in the Asset Purchase Agreement dated November _ , 2010, by and between the Assignor and
the Assignee for the benefit of the Assignee.

IN WITNESS WHEREOF, Assignor and Assignee have duly executed this Assignment
as of the day and year first above written.

Assignor: Assignee

VION LIQUIDATING TRUST NANOTHERAPEUTICS, INC,
By: By:

Name: Name:

Title: Title:
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EXHIBIT 5.6

Power of Attorney
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EXHIBIT 5.6

LIMITED POWER OF ATTORNEY

STATE OF )
) SS:
COUNTY OF )

REFERENCE IS HEREBY MADE to that Asset Purchase Agreement dated
, 2010 (the “Sale Agreement”) by and between Vion Liquidating Trust, as represented
by [ ], assignee (the “Liquidating Trust”); Vion Pharmaceuticals, Inc., a Delaware corporation
(the “Vion”, with the Liquidating Trust, the “Sellers” and each individually a “Seller”), and
Nanotherapeutics, Inc., a Delaware corporation (the “Buyer”);

WHEREAS, the Sellers have agreed to assign to the Buyer all of their respective rights
in the investigational new drug application related to the drug Triapine® Serial Number: { ] (the
“IND”). and have done so pursuant to the Order (i) Approving And Authorizing Sale Of
Triapene And Related Assets Free And Clear Of Any And All Liens, Claims, Encumbrances,
And Other Interests; And (ii) Granting Related Relief issued by the United States Bankruptcy
Court for the District of Delaware on [ ], 2010 (Case No. 09-14429 (CSS));

WHEREAS, on March 31, 2010, Vion withdrew, without prejudice the IND;

WHEREAS, as a condition to the Closing, the Sellers seek to assist and enable the Buyer
to realize the full benefit of such IND, which would include seeking and facilitating the
reactivation, reissuance, renewal or replacement of such IND and therefore pursuant to the Sale
Apgreement, inter alia, the Sellers have agreed to grant and deliver to Buyer this Limited Power of
Attorney.

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, having a place of
business address at [ ], this day irrevocably made, constituted and appointed and by these
presents does hereby irrevocably make, constitute and appoint the Buyer, Nanotherapeutics, Inc.,
a Delaware corporation, and each of its duly elected and acting officers James Talton and
Weaver Gaines, acting individually, being officers of Buyer, whose principal place of business is
13859 Progress Blvd., Suite 300, Alachua FL 32615, the true and lawful agents and attorneys in
fact (hereinafter “Attomey-in-Fact™) of Sellers and in each of Sellers’ name, place and stead to
exercise any and all rights, privileges and powers appurtenant to and with respect to the IND,
including, without limitation, to, in its sole discretion:

(a) sell, assign and transfer the IND to the Buyer in accordance with the terms of the
Sale Agreement (collectively, “IND Transfer”) and make, execute and deliver any and all bills of
sale, agreements, instruments, deeds, releases and other documents necessary or appropriate to
do the same;
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(b)  apply for, prosecute, obtain and appeal any and all necessary governmental
approvals and authorities (including, without limitation, the Food and Drug Administration and
any and all successor agencies and divisions thereof (the “FDA”}) required to approve, reopen,
reactivate, replace, renew, reestablish, and issue or reissue the IND and accomplish the IND
Transfer;

(c) file such documentation as necessary with any and all applicable governmental
ministries, agencies and instrumentalities (including, without limitation, FDA) to register,
consummate and/or approve the sale and transfer of any of the IND and to evidence the Buyer or
any other third party as record and beneficial holder of such IND;

(d)  take any and all other actions before any court or governmental or administrative
agency, throughout the world, in connection with the IND and consummating the sale of the IND
to the Buyer or such other third party as the case may be; and

(e) do any and all other acts and make, execute, deliver, file and perform all other
agreements and instruments necessary or appropriate to effectuating the consummation of any
IND (including, without limitation the IND Purchase in accordance with the terms and
conditions of the Sale Agreement) and to further effectuate the powers granted herein all without
any liability on the part of the Attorney-in-Fact.

The parties agree and represent that this Limited Power of Attorney shall become
effective and begins as of [ ], eastern standard time, November | ], 2010.
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IN WITNESS WHEREOQOF, the parties have caused this Limited Power of Attorney to
be executed by its duly authorized representatives as of this day of November, 2010.
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VION LIQUIDATING TRUST.

By:

7, [Title]

VION PHARMACEUTICALS. INC.

By:

1, [Title]




COUNTY OF [ ]
S8.:

STATE OF [

BE IT REMEMBERED, that on this day of November, 2010, before me, the

subscriber, a notary public of the State of , personally appeared
who, I am satisfied, is the person who signed the foregoing Limited Power

of Attorney as the of Vion Liquidating Trust, and he/she thereupon
acknowledged that the said instrument made by Vion Liguidating Trust was signed, sealed with
the corporate seal and delivered by him/her as such officer and is the voluntary act and deed of

Vion Liquidating Trust.

Notary Public
My Commission Expires:

COUNTY OF | |
58.1

STATE OF [ ]

BE IT REMEMBERED, that on this day of November, 2010, before me, the
subscriber, a notary public of the State of , personally appeared
who, I am satisfied, is the person who signed the foregoing Limited Power
of Attorney as the of Vion Pharmaceuticals, Inc., and he/she thereupon
acknowledged that the said instrument made by Vion Pharmaceuticals, Inc. was signed, sealed
with the corporate seal and delivered by him/her as such officer and is the voluntary act and deed

of Vion Pharmaceuticals, Inc.

Notary Public
My Commission Expires:
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EXHIBIT 5.7

Assignment of Trademarks
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EXHIBIT 5.7
ASSIGNMENT OF TRADEMARKS

This Assignment of Trademarks (“Assignment™), effective as of November [ ], 2010 (the
“Effective Date”), is by and between Vion Liquidating Trust, as represented by [ ], assignee (the
“Liquidating Trust”); Vion Pharmaceuticals, Inc., a Delaware corporation (the “Vion”, with the
Liquidating Trust, the “Sellers” and each individually a “Seller”), and Nanotherapeutics, Inc., a
Delaware corporation (the “Assignee™).

WHEREAS, Vion filed a petition under Title 11 of the United States Code with the
United States Bankruptcy Court for the District of Delaware commencing a case under Chapter
11 of the Bankruptcy Code;

WHEREAS, pursuant to Vion’s Second Amended Plan of Liquidation and the Order
Confirming the Debtor’s Second Amended Plan of Liquidation, certain of Vion’s assets were
transferred to the Liquidating Trust and, with respect to assets that remained with Vion, the
Liquidating Trustee was appointed as the representative of Vion’s estate, and is otherwise
authorized to sell, transfer, or dispose of any of the Debtor’s assets not transferred to the
Liguidating Trust; and

WHEREAS, Vion is the owner of the trademarks and trademark applications specified in
Schedule A attached hereto (collectively, the “Trademarks and Trademark Applications™);

WHEREAS, pursuant to a separate Asset Purchase Agreement dated November
, 2010 (the “Sale Agreement™), the Sellers have agreed to assign to the Assignee all of

their respective rights in such Trademarks and Trademark Applications and their corresponding
logos, all of which are listed on the attached Schedule A, and in and to any renewals and
extensions that may be granted thereon (collectively the “Marks™), along with the goodwill
developed through the use of the Marks and have the right to do so pursuant to the Order (i)
Approving And Authorizing Sale Of Triapene And Related Assets Free And Clear Of Any And
All Liens, Claims, Encumbrances, And Other Interests; And (ii) Granting Related Relief issued
by the United States Bankruptcy Court for the District of Delaware on | |, 2010 (Case No. 09-
14429 (CSS));

WHEREAS, Assignee destres to acquire all of Sellers’ respective right, title, and interest
in and to the Marks, and in and to any renewals and extensions that may be granted thereon and
the goodwill developed through the use of the Marks, and Assignee accepts the assignment and
transfer of the foregoing.

WHEREAS, pursuant to the Sale Agreement, the Sellers have agreed to execute and
deliver this Assignment;

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, each of the Sellers hereby sells, assigns, transfers and sets over
to Assignee, its successors or assigns, all of its respective right, title, and interest in and to the
Marks, and in and to any renewals and extensions that may be granted thereon and the goodwill
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of the business symbolized by the Marks. All of Seller’s rights and privileges will be held and
enjoyed by Assignee, its successors, assigns and other legal representatives.

EACH OF THE SELLERS HEREBY authorizes and requests the Commissioner of
Trademarks and Trademarks of the United States, and any official of any country or countries
foreign to the United States, whose duty it is to issue trademarks, trademarks or other evidence or
forms of industrial property protection on applications as aforesaid, to issue the same to
Assignee, its successors, legal representatives and assigns, in accordance with the terms of this
Assignment, and hereby grants the attorney of record the power to insert on this Assignment any
further identification of the registered trademarks and the pending applications set forth on
Schedule A that is necessary under the rules of the United States Trademark and Trademark
Office, and the office of any country or countries foreign to the United States, for recordation of
this Assignment, and agrees, without further consideration, at Assignee’s expense, to execute and
deliver such other documents that Assignee, its successors and/or assigns may reasonably request
that are necessary under the rules of the United States Trademark and Trademark Office, and the
office of any country or countries foreign to the United States, for recordation of this
Assignment; provided that Assignee shall be solely responsible for performing all activities in
connection with recordation of this Assignment with the United States Trademark and
Trademark Office, and the office of any country or countries foreign to the United States.

[Signatures Appear on the Following Page|
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IN WITNESS WHEREOF, Seller has caused this Assignment to be to be executed by its
duly authorized representatives effective as of the date first written above.
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VION LIQUIDATING TRUST

By:
[ 1, [Title]

VION PHARMACEUTICALS, INC.

By:
[ 1, [Title]

NANOTHERAPEUTICS, INC.

By:
James D. Talton, Ph.D.
President and CEO




COUNTY OF [ ]
SS.:

STATE OF |

BE IT REMEMBERED, that on this day of November, 2010, before me, the
subscriber, a notary public of the State of , personally appeared
who, I am satisfied, is the person who signed the foregoing Assignment of
Trademarks as the of Vion Liquidating Trust, and he/she thereupon
acknowledged that the said instrument made by Vion Liquidating Trust was signed, sealed with
the corporate seal and delivered by him/her as such officer and is the voluntary act and deed of
Vion Liquidating Trust.

Notary Public
My Commission Expires:

COUNTY OF [ ]
S8.:

STATE OF |

BE IT REMEMBERED, that on this day of November, 2010, before me, the
subscriber, a notary public of the State of , personally appeared
who, I am satisfied, is the person who signed the foregoing Assignment of
Trademarks as the of Vion Pharmaceuticals, Inc., and he/she thereupon
acknowledged that the said instrument made by Vion Pharmaceuticals, Inc. was signed, sealed
with the corporate seal and delivered by him/her as such officer and is the voluntary act and deed
of Vion Pharmaceuticals, Inc.

Notary Public
My Commission Expires:
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Schedule A

Trademarks
Trademark Country Application Registration No. Registration Date Renewal
No. Date
TRIAPINE U.s. 75/304329 2232890 3/16/1999 3/16/2019
CLORETAZINE | U.S. 78/344057 2974323 07/19/2005 07/19/2015
VION U.S. 75/025987 2074491 06/24/1997 06/24/2017
TRIAPINE Canada 863385 TMA 642993 06/27/2005 06/27/2020
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