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VERIGEN INC.
17 Leslie Street

Toronto, Ontario

Canada M4AM3H9

August 22, 2000

Butler’s Island LLC

8 Butler’s Island Road
Darien, CT 06820

Attn: Stephen F. Wiggins

Dear Mr. Wiggins:

Reference is made to (i) that certain Note and Warrant Purchase Agreement dated
as of March 30, 1998 (the "Agreement") between Verigen Inc. (“Verigen”) and Butler’s
Island LLC ("Butler’s Island") and (ii) the other documents executed and delivered with
the Agreement (together with the Agreement, the “Transaction Documents™). Capitalized
terms used but not otherwise defined herein shall have the meanings set forth in the
Agreement. For purposes of this letter agreement, the term Transaction Documents shall
not include that certain Warrant No. 1 to purchase the Common Stock of Verigen, dated
March 30, 1998 (as amended, adjusted or otherwise, the “Warrant”) or that certain
Registration Rights Agreement dated as of March 30, 1998 (the “Registration Rights
Agreement”) between Verigen and Butler’s Island.

By executing below, you hereby acknowledge and agree that upon receipt today
of: (a) a federal funds wire transfer (“Transfer Payment”) in the amount of $1,300,000
(which amount represents the sum of (i) the outstanding interest payable on the Notes as
of August 22, 2000, (ii) $14,250 of attorney’s fees incurred in connection with this series
of transactions and (iii) $927,783.27 of the outstanding principal balance of the Notes, (b)
a note payable, dated the date hereof (“Short-Term Note) with an outstanding principal
balance of $472,216.73, which is equal to the remaining balance of the Notes,
outstanding indebtedness and other obligations (the "Obligations") of Verigen relating to
the Transaction Documents, (c) the Pledge Agreement, dated the date hereof, (d) a
favorable legal opinion, dated the date hereof and addressed to the Holder, covering the
authority of the Company to issue the Short-Term Note and enter into the Pledge
Agreement and the enforceability of the Short-Term Note and Pledge Agreement (the
“U.S. Opinion”), (e) a favorable legal opinion, dated the date hereof and addressed to the
Holder, confirming that no other filings are necessary in Germany to perfect the Holder’s
security interest created by the Pledge Agreement and the enforceability of the Pledge
Agreement by courts in Germany (the “German Opinion” and, together with the U.S.
Opinion, the “Opinions”) and (f) 20,000 shares of Verigen Transplantation Service

exe#224997/4TLX01!.DOC/7586/9999
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International (VTSI) Aktiengesellschaft (“Shares”) pledged under the Pledge Agreement.
Upon the receipt of the Transfer Payment, the Short-Term Note, the Pledge Agreement,
the Opinions and the Shares, the Obligations shall be satisfied in full and the Transaction
Documents shall terminate and be of no further force or effect (except insofar as
provisions relating to representations, warranties and indemnities which are expressly
intended to survive pursuant to the terms of the Transaction Documents). Further you
agree, at Verigen’s expense, to take all reasonable additional steps as may be necessary to
release your security interests under the Transaction Documents.

The Payoff Amount referred to above should be sent by federal funds wire to:

Mellon Bank

Pittsburgh, PA

ABA# 043-000-261

Credit Merrill Lynch Account # 101-1730
Further Credit to Account # 283-07D39
Account Name: Rhodes & O' Neill, LL.C

You agree to return to Verigen as soon as is reasonably practicable the Initial
Note, marked “Canceled.” It is hereby acknowledged and agreed that the Additional
Notes were not prepared or delivered to Butler’s Island and that by executing this letter
agreement, such Additional Notes are deemed to be canceled and of no further force and
effect.

Notwithstanding anything to the contrary herein, it is expressly understood and
agreed that this instrument does not in any way affect, impair, alter, release or otherwise
end Verigen’s obligations under the Warrant or the Registration Rights Agreement. It is
further expressly understood and agreed that the Warrant entitles Butler’s Island or its
permitted assigns to subscribe for and purchase shares of the Common Stock of Verigen
pursuant to the provisions of the Warrant at an exercise price and that Butler’s Island’s
obligation to deliver the Reset Notice pursuant to Section 4(a) is hereby deemed to be
satisfied.

[Signature Page Follows]
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ARTHUR D. LITTLE
Aug-21-20C0 D9:448 From=DAVIS & GILRERT

2124584888 T-753  P.o02/D0d

Please indicate your agreement to the foregoing terms by executing below
and returning a copy of this lerrer to Verigen. This letter agreement may be execured in

counterparts, each of which shall be deemed an original but all of which shall together
constitute one and the same mnstrument

urs,

ACKNOWLEDGED and AGREED
as of the date first written ahove.

BUTLER’S ISLAND, LLC

By:
Name Stephen Wiggins
Title: Manager

#1239449/388T021. DOC/I586/2955
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Please indicate your agreement to the foregoing terms by executing below
and returning a copy of this letter to Verigen. This letter agreement may be executed in
counterparts, each of which shall be deemed an original but all of which shall together
constitute one and the same instrument.

Very truly yours,
VERIGEN INC.
By:

Name:
Title:

ACKNOWLEDGED and AGREED
as of the date first written above.

BUTLER’S ISLAND, LLC

By: /_§ ' 2\ /

Name: Stephen Wiggin@(
Title: Manager
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Note 1
Note 2
Note 3
Note 4
Note S
Note 6
Note 7

SCHEDULE OF NOTES
July 31, 2000

Date

4/1/98

4/1/98

4/16/98
4/22/98
4/27/98
4/30/98
5/20/98

Principal

100,000.00
400,000.00
200,000.00

50,000.00
150,000.00
100,000.00
400.000.00

1,400,000.00

Interest

26,311.36
105,245 .43
51,620.25
12,804 .81
38,113.70
25,308.89
98.562.28

357,966.73
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SCHEDULE OF INTELLECTUAL PROPERTY

SECURITY INTERESTS BEING RELEASED

U.S. Patent No. 5,759,190

U.S. Patent Application 08/857,090
U.S. Patent Application 08/088,142
U.S. Patent Application 09/320,246
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