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ASF,LLC

SUBSCRIPTION AGREEMENT
INCLUDING INVESTMENT REPRESENTATIONS
UNITS

The undersigned, “PeMer Ao rSn vy hercby subscribes for the purchase
from ASF, LLC (ths "Company”) of 10,000 units of ownership of the Company (the "Units"). In
consideration of the Units, the undersigned hereby submits, in full payment for such Units, all of
the undersigned’s right, title and interest in United States Pstent Numbers 5,438,075 and 5,545,668
and other glutamine related products (collectively the "Products”). The undersigned agrees to
execute such further documents and take such finther action ag the Company may reazonably
request and to perform such other lawful acts as the Company may reasonably require to fully
secure and/or evidence the rights or interests provided herein.

The Company shall have the right to apply for patents to cover the Products in the U.S. and
foreign countrieg in the Company's own name inchiding the right to claim any priority rights to
which such applications are entitled under intemational conventions, treaties or otherwisze. The
undergigned agrees to fully cooperate with the Company in the filing of such patents and agrees to
execute, or cause to be executed, all documents reasonably necessary to effectuate and properly
document such assignments and transfers, mcluding, without limitations, securing the signeture of
any individual inventor required ta be listed on such patent application assigning all rights in the
application, and in the mvention described in, to the Company. Any filing fees required to
document such transfers shall be payable by the Company.

: : criber. In connection with, and in consideration
oﬂmemeof&eUmwmeanmmm@dhmwwmﬂwmwm
Company and its govemors, managers, emplayees, agents and members that the undersigned:

(@) Has had an opportunity to review and ask questions of the mansgers of the
Company concerning an investment in the Units and desires no further information.

()  Realizes that the Company has had no operations and must raise additional funds to

support its ongoing operations and to develop products essential to the Company's
long-term viability.

(© Realizes that a purchase of the Units represents 2 speculative invesmment mvolving a
high degree of risk.

()] Can bear the econoniic risk of an investment in the Units for an indefinite period of
time, can afford to sustain a complete loss of such investment, has no need for
liquidity in comnection with an investment in the Uniis, and can afford to hold the
Units indefinitely.

(¢)  Realizes that there will be no market for the Units after this offering and that there

are significant statutory and contractual restrictions on the transferahility of the
Units as set forth in Sections 2 and 3 below.
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(f) Realizes that the Units have not been registered for sale under the Securities Act of
1933, as amended (the "Act") or applicable state securities laws (the "State Laws")
and may be sold anly pursnant to registration under the Act end State Laws or an
opinion of counsel that such registration is not required.

® Is experienced and knowledgeable in financial and business matters, capable of
evalnating the merits and risks of investing in the Units, and does not need or desire
the assistance of a knowledgeable representative t0 aid in the evaluation of such

mdasthMﬂneCompmyataﬁ:ﬂnedatemayﬁleamg:maummoﬁamgmmahe
"Registration Statement") with the Securities and Exchange Commission to facilitate a public
offering of its securities. The undersigned agrees, for the benefit of the Company, that should such
an initial public offering be made and should the managing underwriter of such offering require, the
undersigned will not, without the prior written consent of the Company and such underwriter,
during the 180-day period commencing on the effective date of the Registration Statement (the
"Lockup Period") (i) sell, transfer or otherwise dispose of, or agree to sell, transfer or otherwise
dispose of any of the Units beneficially held by the undexrsigned during the Lockup Period, (i) scll,
transfer or otherwise dispose of, or agree to sell, transfer or otherwise digpose of any options, rights
or warrants to purchase any of the Units beneficially held by the nndersipned during the Lockup
Petiod, or (iii) sell or grant, or agree to sell or grant, options, rights ar warrants with respect to any
of the Units. The foregoing does not prohibit gifts to donees or restrictions set forth herein or
transfers by will or the laws of descent to heirs or beneficiaries provided such donees, heirs and
beneficiaries shall be bound by the restrictions set forth hetein.

3. Investment Intent. The undersigned has been advised that the Units have not been
registered under the Act or the relevant State Laws but are being offered, and will be offered, and
sold pursuant to exemptions from the Act and State Laws, and that the Campany's reliance upon
such exemptions is predicated in part on the undersigned's representations contained herein. The
undersigned represents and warrants that the Units are being purchased for the undersigned's own
account and for long term investment and without the intention of resclling or redistributing the
Units, that the undersigned has made no agreement with others regarding any of the Units, and that
the undersigned's financial condition is such that it is not likely that it will be necessary for the
undersigned to dispose of any of the Units in the foresecsble future. The undersigned represents
and warrants that the undersigned has e financiel net worth or anficipated income such that a sale of
such Units need not be made in the foregeeable future to satisfy any financial obligation of which
the undersigned ig, or contemplates, becoming subject. Ihemdusignedisaware&mt(i)&ueis
presently no public market for the Units, and, iz the view of the Sec:mues and Exchange
Commission, a purchase of securities with an intent to resell by reason of any foresecable epecific
contingency or anticipated change in market values, or eny change in the liquidation or settlement
of any loan obtained for the acquisition of any of the Units and for which the Units were or may be
pledged as security would represent an intent inconsistent with the investment representations set
forth above and (i) the transfexability of the Units is restricted and (A) requires the written consent

PATENT
REEL: 010567 FRAME: 0459



of the Company and, in the event the Company is offecting the imitial public offering of its
securities, the managing underwriter of such offering, and (B) will be further restricted by 2 legend
placed on the certificate(s) representing the Units containing substantially the, following language:

"The securities represented by this cestificate have not been repistered under either the
Securities Act of 1933 or applicable state securities laws and may not be sold, wansferred,
assigned, offered, pledged or otherwise distributed for value unless there is an effective
registration statement under such Act and such lsws covering such securities, or the
Company feceives an opinion of counse! acceptable to the Company stating that such sale,
transfer, assignment, offer, pledge or other distribution for value is exempt from the
registration and prospectus delivery requirements of such Act and such laws. Sale or other
transfer of these securities is further restricted for up to 180 days following an initial public
offering of securities of the Company by the terus of a Subscription Agreement, 2 copy of
which ig available for inspection at the offices of the Company."

The undersigned further rcpresents and agrees that if, contrary to the undersigned's
foregoing intentions, the undersigned shonld Jater desire to dispose of or transfer ary of the Units in
any manner, the undersigned shall not do so without first obtaining (i) an opinion of counsel
satisfactory to the Company that such proposed disposition or transfer may be made lawfully
without the registration of such Units pursuant to the Act and applicable State Laws and an
agrecment by the transferee to be bound by the temmus and restrictions of this Subscription
Agreement, or (ii) registration of such Units (it being expressly understood that the Company shall
not have any obligation to register such Units),

4. Residence. The undersigned represents and warrants that the undersigned is a bona
fide resident of (or if an entity is organized or incorporated under the laws of, and is domiciied in),
the Stete listed on the signature page hereof amd that the Units are being purchased by the
undersigned in the undersigned's name solely for the undersigned's own beneficial interest and not
as nominee for, on behalf of, for the beneficial interest of, or with the intention to transfer to, any
other person, trust, or organization.

5.  Miscellancous.

(8  The undemsigned agrees that the undersigned understends the meening and legal
consequences of the agreements, representations and warranties contained herein,
agrees that such agreernents, representstions and warranties shall survive and remain
in full force and effect after the execution hereof and payment for and issuance of
the Units, and further agrees to indemnify and hold harmiess the Company, each
cwrrent and future manager, governor, employte, agent and member from and
against eny and all logs, damage or lisbility due to, or ariging out of, a breach of any
agresment, representation or warranty of the undersigoed contained herein,

(t)  This Agreement shall be construed and interpreted in accordance with Minnesota
law and shall inure to the benefit of the Company and its respective successors and
aseigns.
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Signature State of Residence
Address to Which Carrespondence
Should be Directed

7dd | T Hha S/

- Y]

I
v gain

3 NAZLS . Richgslos Ma) STYLL
Name(s) Typed or Printed City, State and Zip Code

RYT-50=3710
Tax Identification o
Social Security Number

ACCEPTANCE:

ASF, LLC hereby accepts this subscription for 10,000 Units on April __, 1998.

6461662

N
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ASF,LLC

SUBSCRIPTION AGREEMENT
INCLUDING INVESTMENT REPRESENTATIONS
UNITS

The undervigned, K&Lfﬂl gk"l‘ﬂ f~ hereby subscribes for the puschase
from ASF, LLC (the Compamr")oflo.ooolm:tsofommhipoftheCompw(ﬂn"Umu') In
consideration of the Units, the undersigned hereby submits, in full payment for such Units, all of
the undersigned's right, title and interest in United States Patent Numbers 5,438,075 and 5,545,668
and other glutarnine related products (collectively the "Products”). The undersigned agrees wo
execute such further documents and take such further action as the Company mey reasonably
request and to perform such other lawful acts as the Company msy reasonably require to fully
secure and/or evidence the rights or interests provided herein.

The Compeny shall have the right 1o apply for patents to cover the Products in the U.S. and
foreign countries in the Company's own neme including the right to claim any priority rights
which such applications are entitled under international conventions, treaties or otherwise, The
undersigned agrees to fully cooperate with the Company in the filing of such patents and agrees to
execute, or canse to be executed, all documents reasonably necessary to effectuate and properly
document such assigments and transfers, including, without Limitations, securing the signature of
any individual inventor required to be listed on such patent application assigning all zights in the
application, and in the invention dsscribed in, to the Company. Any filing fees required to
document such transfers shal] be payable by the Company.

3 riber. In connection with, and in consideration
of, thesaleofthetfmtstotheundmgned,theundamymdhaebyw and warrants to the
Company and its governors, managers, employees, agents and members that the undersigned:

() Has had 2n opportunity to review and ask questions of the managers of the
Company concemning an investment in the Units and desires no further information.

®) Red:uswﬂ:eCompmyhashadnoopmonsmdmmmseaddmonalﬁmdsw

support its ongoing operations and to develop products ezsential to the Company's
long-teym viability.

(c) ReahzesmatapumhaseoftheUmtswpmenSupeculanvemmunmmvoMnga
high degree of risk.

(d)  Can bear the economic risk of an investment in the Units far bn indefirito period of
time, can afford to sustain & complete loss of such investment, has po nesd for
liquidity in connection with an investment in the Units, and can afford to hold the
Units indefinitely.

(®) Rmmummwmummmmmmmmmoﬁmmmm

mmmwmuuymdmﬂmmmw&cmabdnyofme
Units as set forth in Sections 2 and 3 below.
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(f)  Realizes that the Unity have not been registered for sale under the Securities Act of
1933, as amended (the "Act") or applicable state securities laws (the "Stats Laws")
andmaybenldonlypursuantto:egs&aﬁonundermemmsmuwsoran
opinion of counse| thet such registration is not required.

(8) 1Is expericnced and knowledgesble in finemcial and business matters, capable of
evaluating the merits and risks of investing in the Units, and does not need or desire

the assistance of e knowledgeable representative to 2id in the evaluation of such
risks,

2, R stricti publi .
mdamwsthatdieCompaaydaﬁmdatemayﬂcammm«oﬂmngamm(thz
“Registration Statement”) with the Securities and Exchange Commission to facilitate a public
offering of its securities. The undersigned agrees, for the benefit of the Company, that should such
an initial public offering be made and should the managing underwriter of such offering require, the
undersigned will not, mthomﬂ:epnorwﬂnencommtofthecompmymdmhmdm
during the 180-day period commencing on the effective date of the Registration Statement (the
"Lockup Period™ (i) sell, transfer or otherwise dispose of, or agree to sell, transfer or otherwisc
dispose of any of the Units beneficlally held by the undersigned during the Lockup Petiod, (i) sell,
transfer or otherwise dispose of, or agree to sell, transfer or otherwise dispose of any options, rights
or warrants to purchase any of the Units beneficially held by the undersigned duzing the Lockup
Period, or (jil) sell or grant, or agree to sell or grant, options, rights or warrapts with respect to any
of the Units. The foregoing does not prohibit gifts to donees or restrictions set forth heremn or
transfers by will or the laws of descent to heirs or beneficiaries provided such donees, heirs and
beneficiaries shall be bound by the reatrictions set forth herein.

3.  Investment Intent The undersigned has been advised that the Units have nat been
registered under the Act or the relevant State Laws but are being offered, and will be offered, send
sold pursuant to exemptions from the Act and State Laws, and thet the Company’s reliance upon
such exemptions is predicated in part on the undersigned's representations contained herein. The
undergigned represents and warrants that the Units are being purchased for the undersigned's own
account and for long term investment and without the intention of reselling or redistributing the
Units, that the undersigned has made no agreement with others regarding any of the Units, and that
the undersigned's financial condition is guch that it is not likely that it will be necessary for the
undersigned to dispose of any of the Units in the foreseeable future. The underxigned represents
and warrents that the undersigned hes a financial net worth or anticipated income sach thet a sale of
such Units need not be made in the foreseeable future to satisfy any financial obligation of which -
the undersigned is, or contemplates, becoming subject. The undersigned is aware that (i) there is
presently no public market for the Units, and, in the visw of the Securitics and Exchange
Commission, a purchase of securities with an intent to resell by reason of any foreseesble specific
contingency or anticipated change in market valnes, or any change in the liquidation or settlement
of any loan obtained for the acquisition of any of the Units and for which the Units were or may be
pledged as security would represent an intent inconsistent with the investment reprezentations sct
forth above end (ji) the transferability of the Units is restricted and (A) requires the written consent
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of the Company and, in the event the Company is effecting the initial public offering of its
securities, the managing underwriter of such offermg, and (B) will be further restricted by a legend
placed on the certificate(s) representing the Units containing substantially the following language:

"The securities represented by this certificate have not been registered under either the
Securities Act of 1933 or applicable state securities Iaws and may not be sold, transferred,
assigned, offered, pledged or otherwise distibuted for valuc unless there i3 an effective
registration statement under such Act and such laws covering such securities, or the
Company receives an opinion of counsel acoeptable to the Company stating that such sale,
transfer, assipnment, offer, pledge or other distribution for value is exempt from the
registration and prospectus delivery requirements of such Act and such laws, Sale or other
transfer of these securities is further restricted for up to 180 days following an initia] public
offering of securities of the Company by the terms of a Subscription Agreement, & copy of
which ig available for inspection at the offices of the Company.”

The undersigned farther represants and agrees that if, contrary to the undersigned's
foregoing intentions, the undersigned should later dexire to dispoee of or transfer any of the Units in
any manner, the undersigned shall not do so without first obtaining (i) an opinion of counsel
satisfactory to the Company that such proposed disposition or transfer may be made lawfully
without the registration of such Units pursuent to the Act and applicable State Lews and an
agreement by the transferec to be bound by the terms and restrictions of this Subscription
Agreement, or (ii) registration of such Units (it being expressly understood that the Company shall
not have any obligation to register such Units).

4. Residence. The undersigned represents and warrants that the undersigned ig a bona
fide resident of (or if an entity is organized or incorporated under the laws of, and is domiciled in),
the State listed on the signature page hereof and thst the Units are being purchased by the
undersigned in the undersigned's name solely for the undersigned's own beneficial interest and not
23 nominee for, on behalf of, for the beneficial interest of, or with the intention to transfer to, any
other person, trust, or organization.

5. Miscellaneons.

(8  The undersigned agreey that the undersigned understands the meaning and legal
consequences of the agreements, representations and wartanties contained hercin,
agrees that guch agreements, representations and warranties shell survive and remain
in full force and effect after the execution hereof and payment for and issuance of
the Units, and further agrees to ndemnify and hold hatmlegs the Company, each
current apd future manager, governor, &mployee, agent snd member from and
agninst any and afl loss, damage or liability due to, or arising out of, a breech of any
agrecment, representation or warranty of the undegsigned confained hercin,

(b) This Agreament shall be construed and interpreted in accordance with Minnesota

law and shall imuwe to the benefit of the Company and its regpective successors and
assigns.
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: Dated: @ EIL" k"q? S5

\ (
oty M Wt qupgsts
'%n\: R State of Regldence
Address to Which Comrespondence
Should be Directed N
2915 W 43"
Kesvh M Skubitz Winneapsle W S5Y 0
Name(s) Typed o Printed City, State and Zip Code
062 -4Y- 36LY
Tax Identification or
Social Security Number
K_//
ACCEPTANCE!
ASF, LLC hereby accepts this subscription for 10,000 Units on April__, 1998,
GA6166-2
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