03/14/2007 14:59 FAX DAVIDOFF MALITO HUTCHER

- 002

1.5. DEPARTMENT OF COMMERCE
o B Soay (et ' United States Patent and Trademark Office

OMEB No. 0651-0027 (exp, 5/30/2008)

RECORDATION FORM COVER SHEET

PATENTS ONLY

To the Directer of the U.8, Patent and Trademark Office: Pliease recard the attachad documents of the new address({es) below.

1. Name of conveying party(ies) 5 Name and address of receiving party(ies)

1. Vincent C. Glampapa Name: KRONOGEN SCIENCES ING.
2. The Giampapa Institute for Anti-Aging Medical Therapy

Internal Address: ____

Additional name(s) of convaying party(ies) attached?DYes m No -
3. Nature of conveyance/Execution Date(s): Street Address: 750 Lexingtoh Avenue

Execution Date(s) APRIL 4, 2003
[ ] Assignment [ Merger .
ity; New York
[] security Agreement [ change of Name City: New Yo
D Joint Research Agreement State: New York
[ | Government Interest Assignment : _
. - Country: USA Zip: 10022
I:\ Executive Order 9424, Confirmatory License j
Other ASSET TRANSFER AGREEMENT Additional name(s) & address(es) attached? [ Jves VINo
4. Application or patent number(s): ] This document is being filed together with @ new application.
A. Patent Application No.{s) B. Patent No.(2)
11103728 .
0
; y
Additional numbers attached? - D Yes No 8
5. Name and address to whom correspondence 6. Total number of applications and patents -
concerning document should be mailed: involved:_1 v

Name: DAVIDOFF MALITO & HUTCHER LLP

7. Total fee (37 CFR 1.21{h) & 3.41) $.40.00
Internal Address: L_| Authorized to be charged by credit card
[¥] Authorized to be charged to deposit account

Street Address: 805 THIRD AVENLIE - 34 FL |:| Enclosed
D None raquired (government interest not affecting title)

City: NEW YORK 8. Payment Information

a. Credit Card  Last 4 Numbers
: Expiration Date
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]
]
0
]
Q
[=]
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L
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8

State:NY Zip: 19158

Phone Nurmber; {(212) 557-7200

b Deposit Account Number 50-3977

Fax Number:_(212) 286-1884

Authorized User Name DAVIDOFFE MALITD & HUTCH

Emaill Address: dwd@dmlegal.com

9. Signature: /pm¢ {M_—-——'—"_'—-—MARCH 14, 2007

- Signature Date
MICHAEL A. ADLER Total number of pages including cover 30
Name of Person Signing_ sheet, attachments, and decurmnants:

Documents to be recorded (including cover sheat) should be faxed to (571) 273-0140, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTC, P.O.Box 1460, Alexandria, V.A. 22313-1450
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ASSET TRANSFER AGREEMENT

This ASSET TRANSFER AGREEMENT (the “Agreement”) is made as of April
Y 2003 by and among KRONOGEN SCIENCES INC., a Delaware corporation (“Transferee™
or “KRONOGEN SCIENCES™), The Giampapa Institute for Anti-Aging Medical Therapy, a
sole proprictorship of the State of New Jersey (the “Company”), and Dr. Vincent C. Gilampapa,
' the sole proprietor of the Company (“Dr. Giampapa” and collectively with the Company, the
“Transferors™).

WHEREAS, Transferors desire to transfer to Transferee, and Transferee desires to
acquire from Transferors, substantially all of the assets used in connection with Transferors’
operation of the anti-aging/age management business thereof (the “Business™), upon the terms
-and subject to the conditions herein contained; and ' '

WHEREAS; in connection with the transfer of the Business to KRONOGEN
SCIENCES, ceriain other parties will acquire equity interests therein.

- NOW, THEREFORE, in consideration of and reliance upon the representations,
warranties, covenants and conditions herein contained, the parties hereto hereby agree as
follows: B

1. TRANSFER AND ACQUISITION OF ASSETS.

1.1 Trapsfer of Assets.

On the terms and subject fo the conditions of this Agreement and for the
consideration set forth herein, at the Closing (as defined in Section 1.5.1 hereof), Transferors
shall sell, convey, assign, transfer and deliver to Transferee, and Transferee shall acquire from
Transferors, substantially all of the assets {other than the Excluded Assets (as defined in Section
1.2 hereof)) used or held for use by Transferors in connection with the Business (collectively, the
“Acquired Assets™), including, without limitation, the following:

| (a)  Inventores. All inventory of Transferors in respect of the Business,
whether or not located at the Premises (as defined in Section 1.2(d)) (the “Inventory™), on the
Closing Date (as defined i Section 1.5.1). ‘A summary by class of the Inventory as of April 1, .
2003 is attached hereto as Schedule 1.1 (a):. E '

(b) Intellectual Property. All Intellectual Propérty Rights (defined below) that
are or may be used in copnection with or necessary for the conduct of the Business, whether in
use, under development or design, or inactive), including but not limited to, the names “The
Giampapa Institute for Anti-Aging Medical Therapy,” “Giampapa Institute,” “Optigene
Professional ” “Optigene-X”,” “Optigene-X Age Management Sciences,” “Xtend,” “Agewell
Sciences,” “Time Machine,” “Time Capsule”, “PreZerve for Women”, “PreZerve for Men” and -
all variations of such names), and any other names used by the Company, pharmaceutical
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formulations, nutraceutical formulations, formulae, product information, production records,
data, databases, software, all research and development refating to new products, designs oF
processes, all promotional materials, Tights relating to existing and new products and services,
and rights in publications, seminars, and pro grams (“Intellectual Property™); “Tntellectual ‘
Property Rights” means, except as set forth in Section 1.2 hereof, all intellectual property ng1:'1ts
and industrial property rights (throughout the universe, in all media, now existing or created in
the future, for all versions and elements, in-all languages, and for the entire duration of such

- fights) arising under statufory or common law, contract, or otherwise, and whether or not

registered or otherwise perfected, melnding without limitation, ail (2) rights associated Wi-ﬂ:l
works of authorship including without limitation copyrights, moral rights, copyright applications,

- copyright régistrations, synchronization'nights, mask work rights, mask work applications, and
. mask work registrations; (b) rights associated with trademarks, service marks, trade names,

logos, trade dress, Internet domain names, Intemet and World Wide Web umform resource

‘locators and addresses and the apphcations for registration and registrations of such items; ()
_rights relating to the protection of trade secrets and confidential information; (d) rights analogous

to those set forth herein and all other proprietary rights relating to intangible property; (€)
divisions, continuations, renewals, reissues and extensions of the foregoing (as and to the extent
applicable) now existing, or later filed, issued, or acquired; and (f) causes of action for
infringement of amy of such rights that occurred prior to the Closmg;

L (c) Contracts. All rights of Transferors in and under coniracts, licenses,
commitmenits, purchase and sale orders and other agreements relating to the Business, including

. without limitation supplier contracts and distributorship agreements (collectively, “Contracts”).

A list of all such Contracts is attached hereto as Schedule 1.1(c) showing, for each such Contract,
the names of the parties, the subject of the Contract and the date of the Contract;

(d)  Fixed Assets. All furniture, fixtures, office improvements, computers,

. equipment, supplies and other fixed assets and iterns of personal property used by Transferors
“exclusively in the conduct of the Business, a list of which is attached hereto as Schedule 1.1(d);

(e)  Goodwill. All goodwill associated with the Business and the Acquired

- _ Assets, including without limitation the right of Transferee to represent itself as camrying on the

Business under the names “The Giampapa Institute for Anti-Aging Medieal Therapy”,
“Giampapa Institute™, “Optigene Professional”, “Optigene-X, “Optigenc-X Age Management.
Sciences”, “Xtend”, “Agewell Sciences”, “Time Machiine”, “Time Capsule”, “PreZerve for

“Women”, “PreZetve for Men” in succession to and to the exclusion of Transferors.

()  Permits. All permits, non-medical licenses, franchises, registrations,

. certificates, consents, approvals and authorizations by governmental or regulatory authorities or

bodies (“Permits™) relating to the Business and the Acquired Assets, to the extent such Permits
are assignable. '

(2)  .Books and Records. Al books and records (whether in bard-copy or
comptiter format) relating to the Business and the Acquired Assets mchiding, without limitation,
lists (including names and addresses) of clients, customers and suppliers; records with respect to
costs, inventory and equipment; advertising matter, catalogues, correspondence, mailing lists,
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" hereto;

sales matedals and records; purchasing materials and rec:ords and other records used mn or
required to continue the Business as now being conducted by Transferors;

(h)  Transferors’ cash and cash equivalents related to the Business, whether on
hand or in bank accounts; '

(i)  All receivables, prepared expenses and investments of Transferors related
to the Business, and all refunds due to Transferors;

) all insurance policies relating to the Business or the Acquired Assets, and

B any and all amounts which may be payable thercunder (including any such amounts payable in

respect of liabilities which are asserted after the Closing Date but which relate to events which

" .oocurred of circumstances which existed prior to the Closing); and

(k)  Other. All other tangible and intangible property owned by Transferors

K '. tised in the conducfc of the Business.

1.2 Assots Not Acquired. Transferec: expressly acknowledges and agrecs that
T]:le following properties and assets (collectively, the “Excluded Assets™) shall be excluded from,
and shall not be counted among, the Acquired Assets:

(@  the medical practice (inclnding cosmetic surgery practice) operated by Dr.

~Giahpdpa and all contracts, furniture, fixtures, equipment, goodwill, permiis and books and

records used principally by the Transferors in the conduct of such medical practice.

(t)  any patents and patent applications which are ot listed on Schedule 1.2(c)

(¢)  thebuilding located at the premises ﬂwned by Transfemrs at 89 Valley

o Road Moritclair, New Jersey (the “Premises™);

(d)  Transferors’ cash and cash equiiralents not related t6 the Business,

“whether on hand or in bank accounts; and

(e) all recf:lvables prepaid expenses and investments of Transfﬁrors not

| '_-Ielated to the Business, and all refinds due to Transferors.

| Notwithstanding anything to the contrary contained in Section 1.1 hereof or in any schedule
‘hereto, Transferes i8 not purchasing the Excluded Assets or assuming any liability related

thereto, and the Acquired Assets do not include any of the Excluded Assets.

1.3 No Assumpiion of ‘Ll_ablhﬁes Transferee shiall not assume, am:i shall not

. be liable or responsibie for, any liabilitics or obligations of Transferors of any nature, whether
" kmown or unknown, fixed or contingent, accrued or unaccrued, in connection with the acquisition
by Transferee of the Acquired Assets hereunder. Transferors shall remain liable and solely

responsible for all liabilities and obligations of any kind whatsoever of the Transferors in respect
of the Business, including but not limited to all claims apd potential claims, accounts payable

' salaries, wages, accrued benefits, taxes and any otber labilities and payments agsing in
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connection with the operations of the Transferors in respect of the Business or any act or
omission of the Transferors (including, without limitation, malpractice, legal noncompliance,
false claims, remuneration for referrals or otherwise under Medicare, Medicaid or any other
payor arrangement).

1.4  Payments.

1.4.1 In consideration for the Acquired Assets the Transferee shall issue
to Dr. Giampapa and to the other persons identified on Schedyle 1.4.1 hereto (collectively with
Dr. Giampapa, the “Stockholders™) on the Closing Date an aggregate of 1,190,000 unregistered

- shares (the “Stock Consideration”) of the conunon stock, par value $.01 (the “Common Stock”)
‘of the Transferee in the denominations set forth therein.

: 1.4.2 The parties hereto shall allocate the consideration paid hereunder
in accordance with Schedule 1.4.2 hereto. Transferee and Transferors agree to file all required
federal, state and local tax refurns in accordance with the allocation set forth on such schedule.

1.5 Closing.

1.51 Closing Date. The closing of the acquisition and transfer of the-

- Acquired Assets (the “Closing™) shall take place at the offices of Blank Rome LLF, 405
Lexington Avenue, New York, New York at 10:00 a.m. on April 4, 2003, or at such other place,
date and/or time as Transferee and Transferors may agree. The date on which the Closing occurs
shall be referred to herein as the “Closing Date”. :

1.5.2 - Trapsferors’ Deliveries at Closing. At the Closing, Transferors
. shall deliver or cause to be delivered the following to Transferse against delivery of the items
- specified in Section'1.5.3:

: ‘ : (a) duly executed bill of sale for all personal property iricluded
in the Acquired Assets; ‘

_ (b)  an assignment of all Contracts and Intellectual Property
included in the Acquired Assets; :

()  the compliance certificate referred to in Section 8.2.1
hereof: ‘

. _ (d)  all third party consents necessary for consummation of the .
transactions conternplated hereby;

(¢)  the Lease (as defined in Section 8.1.4 hereof);

) (f)  the Employment Aprecments (as defined in Section 8.2.10
- hereof);

(g)  theLicense Agreement (as defined in Section 8.1.7 hereof);
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(h)  the Stockholders Agreement (as defined in Section 8:1.8
hereof);

) the Optigene-X Agreement (as defined in Section 8.2.9
hereof);

) = General Releases (as defined in Scction 8.2.12 hereof) from

ProStorm Media Solutions, Maximum Human Performance, Inc. (“Maximum Human

Performance™), Optigene-X, LLC (*Optigene-X), Lawrence G. Drappi, Gerard Dente, Michael

M. Gallicchio, Daniel B. Newton and the Transferors;

(k) the Systems Development and Management Agreenient (as

defined in Section 8.1.9); and

()  all such other endorsements, assignments and other

- - dociments and instruments as shall be necessary to transfer to the Transferee good and
. tharketable title to the Acquired Assets or as shall otherwise be reasonably requested by

Transferee in order to effect the transactions contemplated hereby.

Simultaneously with such deliveries, Transferors shall take such steps as

! afe hecessary to put Transferee in actual possession and control of the Acquired Assets.

1.5.3 Transferee’s Deliveries at Closing, At the Closing, Transferee
shall deliver or cause to be delivered to (or pursuant to the instructions of) Transferors the
following against delivery of the items specified in Section 1.5.2 hereof:

ta) stock certificate(s) representing the aggregate Stock

‘Consideration issued in the names of the persons named, and denominations listed, on Schedule

o 14.1; , ‘

. héreof:

_ ()  Certified resolutions of Transferee’s Board of Directors |
authorizing consummation of the transactions contemplated by this Agreement;

(¢  the compliance certificate referred to in Section 8.1.1 -

(@  the Lease;
(¢) the Employmc:ﬁt Agreements;
() thel Stockholders Aﬁreément;
’ (g) . the Systems Development and Management Agrecment;
an ' ‘

(h)  all such other documents and instraments as shali be
reasonably requested by Transferors in order to effect the transactions contemplated hereby.

_5-
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2. REPRESENTATIONS AND WARRANTIES OF TRANSFERORS AND DR.
GIAMPAPA.

Subject to the limitations set forth in Section 7.1 hereof, Transferors hercby
represent and warrant to Transferee that:

2.1 Orpanization and Authority. The Company: (1) is a sole proprietorship
owned and operated by Dr. Giampapa. The Transferors have all necessary power to own and
lease the properties thereof, to carry on the business thereof as now being conducted and at
Closing will have the power to enter into and perform this Agreement. The Transferors are -
‘qualified to do business in all jurisdictions in which the failure to so qualify would have a
miaterial adverse effect on the Acquired Assets, or Business or on the condition (financial or

- otherwise), prospects or results of operations or financial condition of the Transferors (a
“Material Adverse Effect™). '

- 22 Authorit# Relating to this Agreement; No Other Violation of Qther

- 22.1 The execution and delivery of this Agreetuent and the performance
hiereunder by Transferors has been duly anthorized by all necessary action, if any, on the part of
Transferors and this Agreement will constitute a legal, valid and binding obligation of

_-Transferors, enforceable against Transferors in accordance with its terms, subject as to
- enforcement: (3) to bankruptcy, insolvency, reorganization, arrangement, moratorium and other
Jaws of general applicability relating to or affecting creditors’ rights; and (i) to general
Principles of equity, whether such enforcement is considered in a proceeding in equity or at law.

o 2.2.2 Neithier the execution and delivery of this Agreement by
- Ttansferofs nor the performance hereof by Transferors will: (i) conflict with or result in any
© - breach or violation of the terms of any decree, judgment, order, law or regulation of any federal
' state, local or foreign court, administrative or regulatory agency or commission or other
governmental authority or instrumentality (collectively, “Governmental Entities™) now in effect
-~ -applicable to Transferors or the Acquired Assets; or (ii) conflict with, or result in (with or
. without the passage of time or the giving of notice or hoth) any breach of any of the terms,
.., conditions and provisions of, or constitute a default under, or give risc to any right of |
* termination; cancellation or acceleration of, or result in the creation of any lien, charge, pledge,
security interest, imperfection of title, claim or other encumbrance (each a “Lien™) upon any of
the Acquired Assets pursuant to, any indenture, morigage, lease, agreement or other instrument
‘to which either of the Transferors is a party or by which it or any of the Acquired Assets are
bound which, in the case of clauses (i) and (ii) above, either mdividually or in the aggregate
- could reasonably be expected to materially adversely affect the ability of either of the
Travsferors to effectuate the transactions conternplated herein.

»

2.2.3 No copsent from any third party and no consent, approval or
authiorization of, or declaration, filing or registration with, any Governmental Entity is required
to be made or obtained in order to permit the execution, delivery or performance of this
Agreement by Transferors, or the consnmmation of the transactions contemplated by this
Agreement, except where the failure to obtain any such consent, approval, anthorization or

-6-
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declaration or make any filing or registration will not, either individually or in ﬂ'lt"‘.. aggregate,
materially adversely affect the ability of the Transferors to effectuate the transactions
contemplated herein.

23  Ownership and Delivery of Assets. Except for the Excluded Assets, the
Acquired Assets comprise alt of the properties and assets which are necessary in order to enable
 Transferee to carry out the Business afler the Closing Date on substantially the same basis as is
* niow conducted by Transferors and Optigene-X. Transferors are the true and lawful owner of the
Acquired Assets and have all necessary power and authority to transfer the Acquired Assets to
Transferee free and clear of all Liens other than Liens for current real and personal property
 taxes not yet due and payable (collectively, the “Permitted Liens”). Upon delivery to Transferee
on the Closing Date of the bill of sale and other instruments of conveyance with respect to the
" Acquired Assets, Transferee will acquire good and marketable title to the Acquired Assets, free
and clear of all Liens other than Permifted Liens.

.2.4 Compliance with I .aw; Permits.

_ 2.4.1 The Business 1s bemng conducted in compliance in all material
respects with all laws, statutes, ordinances, rules, regulations, requirements, judgments, orders
‘and decrees (collectively, “Laws”) of all Governmental Entities having jurisdiction over the
Business, the Acquired Assets and the operations of the Business or otherwise applicable to ot

 binding npon Transferors or the Acquired Assets or Business. The Transferors have not received
. -hotification that any inivestigation or inquiry is being or has been conducted by any
Governental Entity with respect to Transferors in respect of the Business and, to. the best
~ knowledge of Transferors, (1) no such investigation or inquiry is threatened and (ii) to the best
_ knowledge of Transferors, no fact exists or event or circumstance has occurred which would be
reasonably likely to give rise to any such investigation or inquiry.

2.4.2  Transferors hold or have applied for, are in compliance with the
terms of and are entitled to all of the benefits under, all Permits of all Governmiental Entities
necessary for the conduct of the Business as cumrently conducted, except where the failure to

. obtain such Permit would not, individually or in the aggregate, be reasonably likely to have a
. -Material Adverse Effect. No defanlts are or have been recorded with any Governmental Entity
. ihrespect of any of the Permits, except such defaults which would not, individually or in the
- aggregate, be reasonably likely to have a Material Adverse Effect, and no proceeding is pending
-or, to the best knowledge of Transferors, threatened to revoke, limit or impose conditions on any
of the Permits, and to the best knowledge of Transferors, no fact exists or event or cireunstance

has occurred which would be reasonably likely to give rise to any such revocation, limitation or
- imposition of conditions.

2.4.3 Transferors have not received notice of, or mﬂerm, any
suspension, termination or revocation of any license, certification or participation in any federal,
state or local program (“Government Program™).

244 There are no claims, actions or appeals pending before any
commission, board or agency, including any fiscal intermediary or capier, Governmental Entity
or the Admmstrator of the Centers for Medicare and Medicaid Services, with respect to any

-
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Govemment Program cost reports or claims filed in Tespect of either of the Transferors or any
aspect of the Business or related entitics referred to above, on or be_fore the date of this
Agreement. No investigation, audit, validation review or program integrity review related to
sither of the Transferors or the Business or related entities referred to above, or the
consumpation of the transactions contemplated by this Agreement, or related to any of the o
'Acquired Assets has been conducted by any commission, board, agency or Government Entity in
¢onnection with the Government Piograms, and to the best knowledge of Transferors, no such
" investigations, audits, validation reviews or program integrity reviews are scheduled, pendit}gi or

" threatencd against or affecting Transferors with respect to any of the Business or related enttiies
teferred to above or any of the Acquired Assets, or the consummation of the transactions

contemplated by this Agreement.

- 2.4.5 All billing practices of Transferors to all third party payors,
- ineinding the Government Progranis and private inswrance compazies, have been in compliance
in all material respects with all applicable Laws, regulations and policies of such third party
- .- payors and Government Programs, and Transferors have not billed or received any payment or -
reimbuisement in excess of amounts allowed by Law.

2.4.6 No Transferor has, and to the best knowledge of Transferors, no
person or entity affiliated with the Business or any partner, member, director, officer or
employee of Fransferors or any agent acting on behalf of or for the benefit of any of the
‘foregoing, has, directly or indirectly in cormection with the Business:” (i) offered or paid any
remuneration, in cash or in kind, to, or made any financial arrangements with, any past, present
or potential clients or customers, past or present suppliers, patients, contractors or third party
payors of Transferors or the Business in order to obtain business or payments from such Persons
-other than in the ordinary course of business; (ii) given or agreed to give, or is aware that there

_ has been made or that there is any agreement to make, any gift or gratuitous payment of any
_Tind, nature or description (whether in money, property or services) to any client or potential
- . ¢lient, custorner or potential customer, supplier or potential supplier, contractor, third party payor
" or any other Person other than in connection with promotionat or entertainment activities in the
ordinary course of business; (iii) made or agreed to make, or is aware that there has beer made or
. ‘that there is any agreement to make, any contribution, payment or gift of funds or property to, or
1. - for the private use of, any government official, employee or.agent where either the contribution,
© . payment or gift or the purpose of such contribution, payment or gift is or was illegal under the
- ““Laws of the United States or under the Laws of any state or any other Governmental entity
" ‘having jurisdiction over such payment, confribution or gift; (iv) established or maintained any
- inrecorded fund or asset for any purpose or made any misleading, false or artificial entries on
any of its books or records for any reason; or (v) made, or agreed to make, or is aware that there
_ has been made or that there is any agreement to make, any payment to any Person with the
* intention or nnderstanding that any part of such payment would be used for any purpose other
than that described in the documents supporting such payment.

2.5  Financial Statements. Transferors have delivered to Transferce financial
_staternents (the “Financial Statements™) as follows: balance sheet for Optigene-X, LLC as of
March 3, 2003, which is set forth on Schednle 2.5 hereof. Each Financial Statement as well as
the notes thereto is in accordance with the books and records of Transferors, fairly presents in ail

. -8-
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material respects the financial position of the Company at the date indicated and the results of
operations of the Company for the period indicated.

26  Absence of Undisclosed Liabilities. Transferors do not have, and as of the

'Closing Date Transferors will not have, any obligations or labilities of any nature whatsoever

{fixed or contingent, known or unknown, accrued or unaccrued) relating to the Busioess other
than (i) those sét forth or otherwise provided for in the Financial Statements, (ii) those incurred

*“in the ordinary course of business since March 3, 2003 (the “Latest Financial Statement Date™)

-and (iii) those auising under or pursuant to this Agreement.

27  Taxes. Transferors have, with respect to the Business and the Acgqmred

. Asscts: (i) timely filed, in accordance with any applicable Jaws, rules and regulations, all
© material returns, statements, reports, estimates, declarations and forms (collectively, “Tax
' Retums”) required to be filed by it with respect to all income, franchise, excise, real and personal

property, sales, use, value-added, payroll, withholding, social security and other taxes imposed

. by any Governmental Entity (“Taxes™), (ii) paid all Taxes shown to have become due pursuant {0
" :guch Tax Returns, and (iii) paid all Taxes for which a notice of, or assessment or demand for,

payment has been received, other than Taxes which are being contested in good faith. Except for

~ .5uch failure as has not had, and would not be reasonably expected to have, a Material Adverse
© . ‘Effect, all Tax Returns filed by Transferors are true, correct and complete, and all Taxes for

‘which Transferors are liable hiave been paid or adequate provisions in the fipancial books of the

‘Business have been made. All amounts required to be collected or withheld by Transferors with
respect to Taxes have been duly collected or withheld and any such amounts that are required to
‘be remitied to any taxing authority have been duly remitted. No extension of time within which

to file any Tax Return under which Transferee could be held responsible bas been requested,

.. ‘which Tax Retun has not since been filed. There are no waivers or extensions of any applicable
. statute of limitations for the assessment or collection of Taxes with respect to any Tax Return for

which Transferee could be held responsible which remain in effect. No Tax Returns filed by

Transferors have been andited by any taxing authority. :

2.8  Absence of Certain Changes. Since the Latest Financial Statement Date,

Transfemrs have conducted the Business only in the ordinary course consistent with past
practice, and Transferors have not, with respect to either the Business or the Acquired Assets:

@)  experienced any event or circumstances (other than those, if any,
resultinig from changes in general conditions applicable to the industry in which
the Business is involved) which has had or wounld be reasonably expected to have
a Material Adverse Effect; :

_ (i) . discharged or satisfied any Lien or paid any obligation or ﬁability,
absolute; accrued, contingent or otherwise, whether due or to become due, other
than in the ordinary course of the Business consistent with past practice;

(i)  subjected any of the Acquired Assets to a Lien (other than a
Permitted Lien); '
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(iv)  sold, transferred, Jeased to others or otherwise disposed of any of
the Acquired Assets, except for Inventory sold in the ordinary course of bus_mcss,
or cancelled or compromised any debt or claim, or watved or released any right of
snbstantial value;

(v)  suffered any damage, destruction or loss (whether or not covered |
by insurance) which, individually o in the aggregate, has had or is reasonably
tikely to have a Material Adverse Effect;

~ (vi) made any change in the rate of compensation, commyission, bonus
or other direct or indirect remuneration payable, or paid or agreed to pay,
conditionally or otherwise, any bonus, incentive, retention or other compensation,
retirement, welfare, fiinge or severance benefit or vacation pay, to or in respect of

. -any employee or agent of Transferors;

(vii) encountered any labor union organizing activity, had any actual or
thréatened employee strikes, work stoppages, slowdowns or lockouts, or had any
riaterial change in its relations with its employees, agents, clients, customers or
suppliers;

(vili) failed to replenish the Inventory in a normal and customary manner

qdn‘;éii'stent with its past practice, or made any purchase commitment in excess of
-the normal, ordinary and usual requirements of the Business or at any price in

excess of fhie then current market price or upon terms and conditions more

‘operous than those usual and customary in the industry, or made any change in its
-sellirig, pricing, adveitising or personuel practices inconsistent with its past

practice;

(ix) made any capital expenditures or capital additions or

'imptovcmcnts in excess of an aggregate of $10,000; _

(x) instituted, settled or agreed to settle any proceeding before any.

o . Gﬁver‘nmant'a] Entity;

Business;

(i)  enteied into any Contract other than in the ordinary course of the

(xil) revalued any of the Acquired Assets, or made any change in

. sccounting metlimc_l_s or practices (including, without limitation, any change in
-depreciation or amortization policies); or

: agrccd to do any of the foregoing.

29  TInventories. The Inventory consists of good and saleable-current

‘inventory of Transferors.

2.10 Personal Property. Transferors have good title, free and clear of all Liens,

1o aHl equipment, furmiture, other personal property reflected on Schedule 1.1¢d), and (i) all such

.10-
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personal property is in good operating condition, ordinary wear and tear excepted, and (i1} a]l of
the leases to personal property utilized in the Business are valid and enforceable and are not 1n
defanlt.

211 Intellectual Property. Except as set forth on Schedule 2.11, Transfer(?rs
owh and all rights, title, and interest m and fo, and have independently developed or otherwise
have the full right or licénse todransfer in accordance with this Agreement, all Intelleciual

- Property free and clear of Ticms. Schedule 2.11 (a) identifies all Intellectual Property that is not

owned by Transferors (“Licensed Intellectual Properiy”) and identifies the owner of Licensed

Intellectual Property; (b) identifies all Licensed Intellectual Property for which Transferors’ right

or license is not exclusive; (¢) identifies all Internet domain names, Internei and World Wide
3Web mniform feseurce locators and addresses included in the Intellectual Property; (d) sets forth

s description of all trademarks, service marks, and other indicia of origin (registered or

: unregistered), frade names, and assumed names included in the Intellectual Property and

identifies the jurisdiction of registration, if any, and registration number, if any; and (e) sets forth

& description of all copyright registrations and applications for copyright registrations.

“Transferors and thieir predecessors in interest have taken all necessary and appropriate steps to
protect, preserve, and maintain the secrecy and confidentiality of Transferors’ confidential
information and to preserve and maintain all Transferors’ interests and proprietary rights in
Tntcllectual Property. Neither the consurnmation of this Agreement nor the transactions

" contemplated by this Agréement will result in any termination or any restriction (other than -

‘restrictions on persons other than Transferee arising from the grant of exclusive rights to
“Transferee) being imposed on any Intellectual Propety and will not infringe the rights, including

-without Iimitation, Inteliectual Propexty Rights, of any person. No claims have been asserted by

any person related to the use of any Intellectual Property, challenging or questioning the

' Transferors’ rights, including without limitation, Intellectual Property Rights, title, or interest in

- or to or validity or effectiveness of any Imtellectual Propesty, and 1o the best of the Transferors’

knowledge, there is no basis for any such claim.

‘ 2.12 Litigation. There are no actions, suits, claims, proceedings or.
investigations pending against or, to the best knowledge of Transferots, threatened against or
affecting either of the Transferors or the Business or any of the Acquired Assets, or any officer,

~ director or equity owner of the Company before any court or arbitrator or any other -

" Governmental Entityand, to the best knowledge of Transferors, there is no valid bdsis for any.
such action, suit, proceeding, investigation or claim. There is no judgment, decree or order -

against Transferors or any director, officer or equity owner of the Company that could prevent,

enjoin, alter or materially delay any of the transactions contemplated by this Agreement, or that

 has had or is reasonably likely to have a Material Adverse Effect.

2.13  Personnel.

2.13.1 Schedule 2.13 comprises 2 list of (1) all Employee Plans (as

‘héreinafter defined) and ali coxitracts or agreements with dixectors, officcrs, employees or

consultants to which either of the Transferors is a party or is subject as of the date of this
Agreement; (i) the names, hire dates, accrued wages (ipcluding salaries, commissions and

~ honuses), severaice pay, vacation pay, sick leave or other benefits, current salary rates, homnses
paid during the last fiscal year and (iii) all group insurance programs iu cffect for employees of

11
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Transferors. Transferors are not in default with respect to any of the obligations so l'isted.
Transferors have delivered to Transferee complete and correct copies of all such written
obligations and complete snmmaries of all such oral obligations. Transferors have no umon
contracts or collective bargaining agreements with, or any other obligations to, emplqye:e
otganizations or groups relating to the Business, nor are Transferors currently angag?d in any
labor negotiations except in minor grievances not involving any employee orgamzation or group,
nor, to the best knowledge of Transferors, are Transferors the subject of any union organization
" affecting the Business. There is no pending or, 0 the best knowledge of Transferors, threatened
~ Jabor dispute, strike or work stoppage affecting the Business. All plaps listed on. M
. are in full compliance with applicable provisions of the Employees Retirerhent Income Security
© Act of 1974, as amended (“ERISA™), and regulations issued under ERIS A, and there is no
unfunded liability with respect to such plans. Schedule 2.13 also lists the amount payable to
. employees of Transferors under other fringe benefit plans. The term “Employee P_lan“ includes
. all present and prior (including terminated and transferred) plans, programs, agreements,
" arangements and methods of contributions or compensation (including all amendments to and
.- ‘components of the same, such as a trust with respect to a plan) providing any refmuneration or
" ‘benefits, other than current cash compensation, to any current or former employee of Transferors
of to any other person whe provides services to Transferors’ business, whethier or not such plan
of plans, programs, agremetits, arrangements and methods of confribution or compensation ate
" subject to ERISA, and whether or not such plan or plans, programs, agreements, arrangements
and methods of contribution or compensation are qualified under the Intemal Revenue Code of
1986, as amended. The teom Employee Plan includes, but is not limited o, pension, retivement,
profit sharing, percentage compensation, stock purchase, stock option, bonus and non-gualified
. deferred compensation plans. The term Employee Plan also includes, but is not limited to,
disability, medical, dental, workers compensation, health insurance, life insurance or other death
" benefits, iricentive, severance plans, vacation benefits and fringe benefits. The term Emiployee
‘Plan also inclndes, but is not limited to, any employee plan that is a romlti-employer plan as
defined in Section 3(37) of ERISA. : '

2.13.2 Transferors have no employment agreements, oral or writien, with
any of the employees thereof. Transferors have paid in full, or will arrange for payment in full,
s of the Closing Dats, all salary, wages, accrued benefits, all withholding, sceial security,
. unemployment insurance, business privilege and payroll taxes, and all other taxes with respect to
‘the Business and with respect to all employees of Transferors. |

o 2.14 Insyrance. Schedule 2.14 constitutes a list of all insurance policies-and
bonds in force with respect to Transferots relating to the Business showing for each such policy
or bond: (i) the owner; (ii) the coverage of such policy or bond; (iii) the amount of premivm
-properly allocable to such policy or bond; (iv)-the name of the insurer; and (v) the termination

" date of the policy or bond:- All such insurance policies and bonds are in full force and effect, and
the insurance coverage provided by such policies and bonds is adequate for the conduct of the
business conducted by Transferors in accordance with good business practices-

2.15  Certain Payments. Neither Transferors, nor to the best knowledge of
‘Transferors, any director, officer, equity owner, employee-or agent of Transferors, has made or
caused to be made, directly or indirectly, the payment of any consideration whatsoever to any
public official, candidate for public office, political party, or other third person in connection

12-
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with the Business of Transferors, or pertaining to Transferors® relations .with any ‘clif?,n‘f,
customer, supplier or ereditor, contravention of the Laws of any applicable junsdiction.

216 Brokers and Finders. Neither Transferors’, nor any directf)r, nfﬁcer,_
stockholder, employee or agent of Transferors has retained any broker or finder in connection
with the transactions conternplated by this Agreement.

: 217 Contracts. Neither Transferors nog, to the best knowledge of Tr?usfcrm:s,
any other party to any of the Contracts is in default in performance of, or not in compliance with
any material provisions of, such Contracis. Neither of the Transferors has any knowledge of any

“intent by any othier party not to perform its obligations under any such Contract. Transferots

‘have the right to assign all Contracts to Transferee pursuant to this Agreement and neither the

- assignment of such Confracts nor the consummation of the transactions contemplated by this

Agreement permits any party to any such Clontract, or to the best knowledge of Transferors,

' would lead any party to such Contract, to terminate or alter such Contract.

218 Absenceof Environmental Liabilities. Transferors have complied in all

) matérial re:spebts'with all applicable environmental laws, orders, regulations, rules and

ordinances adopted, imposed or proraulgated by any Governmental Entity relating to

_Transferors’ owned or leased properties. Neither Transferors nor any of such properties are in
‘. violation of any federal, state or local law, ordinance or reguiation relating to industrial hygiene,

vrorker safety, environmental hazardous materials or waste or toxic materials on, under or about
any of the properties, including soil and waste water conditions. Ne current use of any of-

“Transferors® properties constitutes a public or private nuisance. The environmental licenses,

permits, clearances, consents and authorizations, if any, material to the operations of Transferors

are in full force and effect. Transferors are not aware of any fact or circumstance that could

involve Transferors or, following the Closing Date, Transferee in any environmental litigation or
impose any material environmental liability upon Transferors or, following the Closing Date,

_ Transferee.

. 2.19  Accuracy of Documents and Information. The copies of all instruments,
agreements, other documents and written information set forth as, or referenced in, Schedules or

- . ‘Exhibits to this Agreement or specifically required to be firnished pursuant to this Agreement to

" *Pransferee by Transferors are and will be materially complete and correct.

220 Customers and Vendors. Schedule 2.20 sets forth a complete and correct

list, as of March 3, 2003, of customers and vendors of the Company. There are no )
outstanding disputes between any of such cnstomers or vendors and Transferors with respect to

the Business or either of the Transfeross or (ii) threatened cancellations by any of such ¢lients,

customers or suppliers with respect to the Business or Transferors, Neither Transferor has

suffered any adverse changes in his or its business relationship with any such custorner or
vendor, and neither of the Transferors has received any indication, whether by written notice,
oral statement or otherwise, that any such customer or vendor will cease to continue its business

 relationship with the Business after the date hereof on substantially the same basis as now exists.

221 Securities Act Representation. Each of Dr. Giampapa and the other
Stockhelders are acquiring the Stock Consideration solely for investment purposes, with no

©.13-
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inteption of distributing or reselling any such stock or any inlerest therefin‘. _Eac:h such person is
aware that the Stock Consideration will not be registered wnder the Secunities Actof 1933, as

amended (the “Securities Act”), and that neither the Stock Consideration nor any interests therein

may be sold, pledged, or otherwise transferred unless the Stock Consideration is registered under

" the Securities Act or qualifies for an exemption under the Securities Act. Each suc.:h person
 hereby consents that a legend shall be placed upon all certificates for the $tock Consideration
.providing substantially as follows: :

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “ACT”) AND MAY NOT
" BE SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE
OF AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE ACT OR AN OPINION OF COUNSEL SATISFACTORY TO
. THE CORPORATION THAT SUCH REGISTRATION IS NOT
REQUIRED.”

 Th addition, each of Dr, Giampapa and the other Stockbolders (i) further consents to stop transfer
' instructions being placed against all certificates representing the Stock Consideration, (i1) has
- "had an opportunity to ask questions of KRONOGEN SCIENCES or its mapagement conceming

KRONOGEN SCIENCES and its financial condition and any such questions were answered to

" his complete satisfaction and (iii) has such expertise and knowledge in financial and business
' matters that he is capable of evaluating the merits and risks of an nvestment in KRONOGEN

SCIENCES.

3. REPRESENTATIONS AND WARRANTIES OF TRANSFEREE.

Subject to-the limitations set forth in Section 7.1 hereof, Transferce hereby

-'r"c‘présents and warrants {o Trax:isfemrs that:

- 31  Organization and Authority. Transferee is a corporation dnly organized,

- validly existing and in good standing under the laws of the State of Delaware. Transferee has all

s . necessary corporate power-and authority to enter into and perform this Agreement.

32  Authority Relating to this Agreement, No Violation of Other Instruments.

3.2.1 The execuiion and delivery of this Agreernent and the performance

3 ‘hereunder by Transferee have been duly aunthorized by all necessary corporate action on the part
.of Transferee and, assuming execution of this Agreement by the other parties hereto, this
. Agreement will constitute a legal, valid and binding obligation of Transferce, enforceable against

Transferec in accordance with its térms, subject as to enforcement: (i) to bankruptcy, insolvency,
reorgamization, arrangement, moratorivm and other laws of general applicability relating to or

- affecting creditors’ rights; and (ii) to general principles of equity, whether such enforcement is
~ considered in a proceeding in equity or at law.

322 Neither the execution of this Agreement nor the perforrnance
hereof by Transferee will: (i) conflict with or result in the breach or violation of the terms of any
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decree, judgment, order, law or regulation of any Governmental Entity now .in effect apglif:able
to Transferee; (ii) conflict with, or result in (with or without the passage of time or th_e giving of
riotice or both) any breach of any of the terms, conditions and provisions of, or constitute a '
default under, or give rise to any nght of termination, cancellation or acceleration of, or result in

* the creation of any Lien upon any of Transferee’s assets pursuant to, any indenture, mortgage,
lease, agreeinent or other instrument to which Transferee is a party or by which it or any of its
‘asgets is bound; or (ifi) violate or conflict with any provisions of Transferee’s Certificate of
Tncorporation or Bylaws. |

S 3.2.3 Consents. No consent fiom any third party and no consent,

:‘approval or anthorization of, or declaration, filing or registration with, any Governmental Entity
is required to be made or obtained by Transferee in order to permit the execution, delivery or

+ ‘performyance of this Agreement by Transferee, or the consummation of the transactions

- contemplated by this Agreement. :

e 3.3  Brokers and Finders. Neither Transferce nor any stockholder, director,
. -'_"O'fﬁcer,“e:mployec or agent of Transferee has rétained any broker or finder in connection with the
transactions contemplated by this Agreement. '

4. CONDUCT OF BUSINESS BY TRANSFERORS PENDING THE CLOSING

. . ‘41  Affirmative Covenants, During the period from the date of this
Agreement until the Closing Date, except as Transferee may otherwise consent to n writing
" - (which conserit shall not be unreasonably withheld) or as otherwise contemplated by this
‘A greement, Transferors shall, in respect of the Business and the Acquired Assets:

(i)  operate the Business only in the usual, regular and ordinary course
and in accordance with past practice and in accordance with all applicable Laws;

(i)  use reasonable best efforts, in the ordinary course of the Business
‘consistent with past practice, to preserve intact the Business and Transferors’
business orgaiization and keep available the services of the officers, directors,
employees, agents and consultants of the Company,

(iii) maintain the Acquired Assets in the usual, regular and ordinary
‘course and in accordance with past practice;

(iv)  use reasonable best efforts to maintain insurance in full force and
effect with respect to the Business and the Acquired Assets that is comparable in
amount, scope and type to that in effect on the date of this Agreement; '

(v}  usereasomable best efforts, in the ordinary course of the Business
consistent with past practice, to preserve its relationships with the clients,
supplers, customers and others having business dealings with the Business, and
to preserve the goodwill and ongoing operations of the Business;

(vi)  maintain the Company’s books and records in the usual, regular
and ordinary manner, on a basis consistent with prior years; and

: -15-
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(vii) perform and commply in all material respects, In the ordipary course
of the Business consistent with past practice, with alt obligations under the
Conpiracts.

42  Negative Covenants. During the period from the date of this Agreement
until the Closing Date, except as Transferee may otherwise consent to in writing (which consent
 ghall pot be unreasonably withheld) or as otherwise contemplated by this Agreernent, Transferors
:shall not, in respect of the Business and the Acquired Assets:

(D acquire, by merger, consolidation, purchase or otherwise, a
material amount of assets other than in the ordinary course of the Business;

(i)  incur, assume, guaranty or otherwise become liable in respect to
any indebtedness for money bommowed or subject any of the Acquired Assets to
.any Lien other than Permitted Liens;

(i)  sell, lease, transfer, assign or otherwise dispose of any material
portion of the Acquired Assets, except for sales of Inventory and other
dispositions in the ordinary course of thie Business consistent with past practice;

(iv)  enter into any Contract, or modify, terminate, amend or grant any
‘waiver in respect of any Contract, except, in cither case, ini the ordinary course of
the Business consistent with past practice;

(v)  hire any employees, grant to any employee any increase in
comipensation in any form (other than pursuant to existing Contracts and
Employee Plans, and except for regularly scheduled increases made in the
ordinary course of the Business and consistent with past practice);

(vi)  enter into any transaction, take any action, or by inaction permit
any évent to oceur, that would result in any of the representations and warranties
of Transferors contained herein not being true and correct in all material respects
immediately after the oceurrence of such transaction, action or event or on the
Closing Date;

" (vii) mortgage or charge assets of the Business othet than with.
. Permitted Liens; or

‘ (viii) agree or otherwise commit to take any of the actions prohubited by
the foregoing clauses (i) through (vii). :

5. ADDITIONAL COVENANTS.

_ '5.1  Employment Matters. Effective as of the Closing Date, Transferee may,
but shall not be required to (except in connection with the Employment Agreements) offer ‘
employment to any of the employees of the Transferors (the “Employees”) on such terms and
- conditions as shall be determined by the Transferee in its sole discretion. Transferors shall be,
responsible for all debts, obligations and liabilities to the employees of the Transferors including,

-16-
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without Limitation, all benefit claims of all such employees whether they accept cmploment
with Transferee or not, with respect to disability, iliness or any other state of facls ocouring
before the Closing Date.  Transferors shall, by the Closing Date, pay to each of the Employees
the amount for unused vacation and the amount for sick pay accrued through the Closing Date m
a manner consistent with Transferors’ vacation and sick pay policies. Transferee shallnotbe

" tesponsible for the payment of any such upused vacation or sick pay accrned through the Closing
Date.

59 Medical Practice Activities. The parties agree that to the extent that Dr.
. -Giiamhpapa uses, refers or prescribes KRONOGEN SCIENCES products for use on or by his
 patients, or directs any of his medical practice employees or associates to do so, Dr. Giampapa
"~ ghall comply with all applicable resirictions on, or other restrictions affecting, such activities
- ymder New Jersey law. Without limiting the generality of the foregoing, Dr. Giampapa, in his
redical practice, may offer to and provide to a patient medications, including 4 prescription drug
. & an over-the-counter propacation or vitarhin or food supplement at the net discounted cost of
- providing these goods plus an administrative fee not to exceed ten percent (10%) of the cost of
‘the item, Dr. Giampapa shall bill patients direcily, in his nare, or the name of his practice, for
" the cost of the KRONOGEN SCIENCES products. No third party payer, public or private, shall
be billed for these products. '

‘ , 53  Restrictive Covenani. Commencing on the date hereof and contimung
- unitil the later of (i) one year after Dr. Giampapa’s employment with KRONOGEN SCIENCES
. *'is texminated (or fwo years in the event of resignation ot termination for cause under the
' ‘Giampapa Employment Agreement) and (ii) one year after stich time that Dr. Giampapa (and/or
any permitted transferees thereof under the Stockholders Agreement) are no longer shareholders
Sf KRONOGEN SCIENCES (the “Restricted Period™), the Transferors each agree to not directly
of indirectly: .

_ (a) solicit or attempt to solicit for employment or employ any officer,
~ emiployee or agent employed by Transferee or take any action which constitutes an interference
with or disruption of any of KRONOGEN SCIENCES’ business activities at any time during the
-Restricted Period; : '

S ®) induce or stteropt to influence any physician, other health care _
* piofessional or health care facility or provider-that has a referring or contractual relationship with
Transfetee, at any time during the Resiricted Period to terminate that relationship; or |

. (c)  engage in, have an interest in, or rendet any services to or on behialf of,
directly or indirectly (as an officer, director, stockholder, partner, associate, employee,
" gonisultant, owner; agent, creditor, co-venturer or otherwise); apy other business entity which ()

- i engaged in the anti-aging/age management and medical practice management businesses or (i)
offers products or services similar to or competitive with products and services offered by~~~

. KRONOGEN SCIYENCES in the markets and territories in which KRONOGEN SCIENCES’
products or services are offered at such time (including a private physician’s office); provided,
however, that nothing contained herein shail preclude such party from purchasing or owning less
than 1% of the outstanding stock in any business listed on 2 national securities exchange or
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anthorized for qubtation on an inter-dealer quotation system of a registered national securities
association.

54  Confidentiality.

5.4.1 No party hereto shall disclose the terms of the transaction
contéiiplated hereby, without the prior written congent of the other parties herefo, to anyone
othier than such party’s board of directors and stockholders and such members of management
and other employees who have a need to know, and its legal counsel and auditors, except as
otherwise required by any applicable Laws.

542 Until the Closing Date or, in the event of the termination of this

. Apreemerit pursuant to Section 9, after the date of such termination, each of the parties hereto,

" and their respective consuliants, advisors, officers and directors, shall hoid in confidence and not

- divulge or use any Confidential Information (as defined below) of the other obtained from the

Gther in connection with this Agreement and the transactions contemplated hereby, or given to

" them by the other or by others performing services for the other or in a confidential relationship

~with the other, except to the extent (a) required by applicable law, (b) such Confidential
Information becomes otherwise ascertainable from public sources, (¢) such Confidential

.. Information is disclosed to such party by a person not known by such party to be subject to a
‘. confidentiality agreement or (d) such Confidential Information was previously known by such

party.

5.4.3 Transferors each hereby covenant that, after the Closing, it or he

- “will fot, without the prior written consent of Transferee, disclose to any person any Confidential
. Information relating to or concerning the Acquired Assets or the Business, excépt to its officers,
" directors, employees and representatives who need to know such mformation for purposes of
‘taxes, accounting, pending Htigation and other matters necessary in respect of Transferors’
. .ownership, prior to the Closing Date, of the Acquired Assets or the Business. In the event that
‘Transferors are requested or required by documents subpoena, civil investigative demand,

interrogatories, Tequests for information, or other similar process to disclose any information

- supplied to Transferors in the course of its ownership of the Acquired Assets, Transferors will

provide Transferee with prompt notice of such request or demands or other similar process so

- that Transferee may seek an appropriate protective order. -

5.4.4 Asused herein, the term “Confidential Information” shall mean,

o “with respect to any person, any and all information (oral and written), other than such

information which can be shown ta be in the public domiain (such information not being decmed
to be in the public domain merely becausé it is embraced by more general information which is
in the public domain) other than as a result of a breach of the provisions of this Section 5.4,

" inchding, but not limited to, business secrets, techniques and know-how, and information

relating to clients, customers and prospects, suppliers; pricing, costs, marketing, and selling and
servicing. :

5.5  TFilings; Consents: Removal of Objections. It is the intent of the parties

hereto 1o consummate the transactions contemplated by this Agreement at the earliest practicable |

time, and such parties hereby agree that, subject to the tepms and conditions herein cqntahed,"
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promptly after the date hereof each such party hereto shall cooperate with the other and use ifs
seasonable best efforts to take, or cause to be taken, all actions, and to do, or cause {o be done, all
things necessary, proper or advisable, in order to ensure that the conditions set forﬂl_in Section 8
hereof are satisfied and in order to consummate the {ransactions contemplated by this
Agreement.

56  Access to Information. During the period commencing on the date of this
Agreement and ending on the Closing Date, (i) Transferors shall provide, ot cause to be provided
to, Transferee and its representatives, (A) such finapcial and operating data and other
information as Transferee or ifs representatives may from time to time reasonably request with
respect to the Business and the Acquired Assets, and (B) reasonable access during normal
business hours to the assets, properties, plants, offices, warehouses and other facitities, books and
" records of the Business and the Acquired Assets as Transferee may from time to time reasonably
" request; and (ii) Transferee and its representatives shall be entitled to consult with the
representatives, officers and employees of Transferors with respect to the Business. Each of the
Transferors agrees that no investigation by Transferee or its representatives shall affect or limit
the scope of the representations and warranties of Transferors contained herein or in any other
. documents or instruments delivered by Transferors pursuant hereto. . :

57  Mail; Payments., Each of the Transferors authorizes and empowers
. Transferee on and after the Closing Date to receive and open the mail and other commumications
" received by Transferee relating to the Business and the Acquired Assets and to deal with the
" contents of such comumunications in any proper manner. Transferats shall promptly deliver to

. Transferee any mail or other communication received by it or him after the Closing Date
pertaining to the Business or the Acquired Assets. Transferors, on the one hand, and Transferee,
“on the other hand, as the case may be, shall promptly (but, in any event, not more than five
‘business days after receipt thereof) pay or deliver to the other party any cash or checks which
bave been mistakenly sent to it but which should properly have been sent to such other party.

. 58  Name Change Bxcept as otherwise consented to by the Transferee in
. ‘wiiting, Transferors shall not use the name “Giampapa Institute for Anti-Aging Medical
- Therapy” or any name confusingly similar thereto. ' o

. 59  Further Assurances. After the Closing, Transferors shall from time to
“time, at the request of Transferee and without further cost or expense to Transferee, execute and
"~ deliver such other instnmments of conveyance and transfer and take such other actions as
~ Transferee may reasonably request in order to more effectively consummate the transactions-
" -contemplated hereby and to vest in Transferee good and marketable title to the Acquired Assets
- and all other rights; properties and interests being transfesred hereunder.

510 Access to Records. (2) For a period of af least six years fromi thie'Closing -
. Date, Transferors, on the one hand, and Transferee, on the other hand, shall each retain or cause
to be retained all apreements,-docnments, books, records and files in its possession or in the
possession of any of their respective affiliates refating to the Business or the Acquired Assets
(collectively, the “Records™). After the Closing, upon reasonable advance notice given to the
other party, Transferors and Transferee shall each give, ot cavse to be given, to the
representatives, cmployees, counsel and accountants. of the other, access during normal business
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‘hours to the Records relating to periods prior to the Closing, and shall permit such

representatives to examine and copy such Records to the exlent reasonably requested by the

other party in connection with the prepartation of tax and financial reporting matters, audits, legal
proceedings, poverhmental investigations and other valid business purposes; provided, however,

that nothing herein shall obligate Transferee or Transferors to (i) take any actions that would
smreasonably disrupt the normal course of its business, (ii) violate the terms of any agreeme:_ut to
which it is a party or to which it or any of its assets is subject, or (iii) grant access to any of its

. propristary, confidential or classified information without first obtaining undertakings as to
_confidentiality from the other party which are reasonably satisfactory to it.

511 - Public Announcements, Transferors shall consult with Transferee before
igsuing any press release ot making any public statement with respect to this Agreement or the
{ransactions contemplated hereby, and will not, except as may be required by any applicable law,
iséue any such public statement without the prior written consent of Transferee (such consent not

. to be unreasonably withheld or delayed).

_ 512 Waiver of Compliance with Bulk Transfer Laws. With respect fo the '
transactions contemplated by this Agreement, Transferors and Transferee waive compliance with

_any applicable provisions of the so-called “bulk transfer laws™ (e.g., Article 6 of the Uniform

Commercial Code in the United States) of any relevant jurisdiction. Each of the Transferors

- agrees thatitor he shall pay and discharge, when due, all claims of creditors which could be
- asserted against any party by reason of such non-compliance. :

5.13 Notification of Certain Matjers: Each of the parties héreto shall give

. prompt notice to the other of (i) the occurrence, or faiture to occur, of any event or circumstance
which would be likely to cause ahy representation or warranty of such party contained in this

Agreement to be or inaccurate in any material respect at any tirne from the date hereof to the
Closing Date or (ii) any material failure of such party to comply with or satisfy any covenant,

> ¢ondition or agreement to be complied with or satisfied by it hereunder; provided, however, that
110 such potification sball affect the representations and warranties or the conditions to the

obligations of the parties hereunder. :

5.14 Trreparable Harm. Tfansfemrs agree that the restrictive covenants set forth

 Herein aré Teasonable in both scope and duration. Transferors acknowledge that monetary
" . damages for 4 breach of these restrictive covenanis arc inadequate and that breach would

'i;rgparably harm Transferze. Ti'ansferors, therefore, further agree that Transferee may enforce
these restrictive covenants by obtaining an immediate injunction in a court of law or equity

-without the necessity of showing any actusl damages and without the necessity of posting azty

bond. This right to injunctive relief is cumulative and in addition to all other remedies available

. " to Transferee by reason of any breach. In the event that any provision of these réstrictive

covenants is held, in whelé or in part, to be invalid or unenforceable by reason of its scope and/or
duration, such invalidity or unenforceability shall be limited to such provision and shall not
affect any other portion of these restrictive covenants and the restrictive covenants shall be
construed as if their scope of duration had been more narrowly drawn so as-to be valid and

-enforceable.

6. CERTAIN TAX MATTERS.
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6.1  Transfer Taxes. Except for amounts which are being contested 1n good
faith, Transferors shall pay any and all (i) sales, use, transfer, starop, conveyance, recording,
value-added and other similar Taxes (other than any income (axes) imposed under any applicable
Laws, and (i) recording and filing fees, notarial fees and other similar costs of Closing, with
- respect to the acquisition and transfer of the Acquired Assets or otherwise on account of this

" Agreement, or any of the transactions contemplated hereby or thereby.

7 SURVIVAL; INDEMNIFICATION.

: 7.1  Survival. All representations and warranties made herein or in any

" ingtaument or other docwnent delivered by or on behalf of any of the parties pursuant hereto, and

" 4l covenants and agreements contained herein (to the extent not required to be performed prior
fo the Closing), shall survive until they expire and terminate on the date which is erghteen

" inonths following the Closing Date, except that the representations and warranties contained in

" Sections 2.1, 2.2, 2.3 and 2.11 shall survive indefinitely and the representations and warranties

contained in Sections 2.7, 2.12 and 2.18 shall survive until expiration of the applicable statutes of
© limitations. ' '

o 72  Transferors’ Indemnity. Transferors shall, jointly and severally,
‘indetnnify and hold harmless Transferee and each of its stockholders, officers, directors,
~-employees, agents, successors and assigns from and against any and all losses, costs, expenses
(including reasonable attorneys’ fees), Habilities, claims, damages and judgments of every
nature; including the cost of investigation and defense thereof (“Damages™) which arise out of or
- ‘based upon: (i) a material breach by either of the Transferors of any representation or warraity

. “made by it or him pursuant to this Agreement; (i) the material non-performance, partial or total,
© . of any covenant made by either of the Trausferors pursuant to this Agreement or any other

" agreement or instrument delivered in connection with the transactions contemplated hereby:; (ii1)
" -amy obligations relating to or affecting the Busingss or relating to the Acquired Assets, which
- obligations arise from any event, occurrence or action occurring prior to the Closing or from any
_failure of either of the Transferors to act prior to the Closing; (iv) liabilities under any Employee
_ Plans maintained by either of the Transferors; (v) any liabilities arising from Transferors’ failure
- “to comiply with the applicable state bulk transfer laws in connection with the transactions
. - contemplated hereby and/or its failure to discharge any ¢laims of Transferors’ creditors in

- tespect of the operation of the Business; and (vi) any other liabilities of Transferors which

" Trapsfetee is not assuming.

_ 7.3 Transferee’s Indemnity. Transferee shall inderunify and hold harmless
Transferors and the stockholders, officers, directors, employees, agents, successors and assigns

‘of the Company from and against any and ali Damages, which arise out of or are based upon: (i)

- a material breach by Transferee of any representation or warranty made by Transferee pursuant

" to this Agreement; or (if) the material non-performance; partial or total, of any covenant made by

"Transferec pursuant to this Agrecment.

74  Notice of Claim and Assumption of Defense. A party indemmified
hereunder (an “Tndemnified Party™) shall give notice to each party extending indempification
hereunder (an “Indemnifying Party™) promptly after the Indemnified Party has knowledge of any
claim against the Indemnified Party or any Indemnifying Party as to which recovery miay be
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sought against the jndenmifying Party because of the indemmnity set forth in this Section '?, or of
the commencement of any legal proceedings against the Indemnified Party as to such ¢laim after
the Indemnified Party has know] edge of such proceedings, whichever shall first cccur, and shalt

‘permit the Indemnifying Party to assume the defense of any such claim or any litigation resulting

from such claim. Failure by the Indemnpified Party to so notify the Indemnifylzng Party pr?mptly
of a demand for indemmification pursuant to this Section 7 shall not preclude it fiom seeking

indemmification pursuant to this Section 7 with respect to such claim unless such failure

- materially and adversely affects the Indemnifying Party. Failure by the Indemnifying Party to
- . notify the Indernified Party of its election to defend such action within fwenty days after notice

thereof shall have been given to the Indemnifying Party shall be deemed a waiver by the
Tndemaifying Party of its right to defend such action. If the Tndemmnifying Party assumes the
defense of any such claim or litigation resulting therefrom, the Indemmified Party shall give to
the Indernnifying Party information and assistance reasonably necessary to defend or seftle such

- Glaim and any litigation arising therefrom. The Indemnifying Party shall not, in the defense of

such claim or any litigation resulting thercfrom, consent to entry of any judgment against the

* Tndemnified Party (or settle any claim involving an admission of fault on the paxt of the
" Tndemmified Party), except with the consent of the Indemnified Party (which consent shall not be

uhreasonably withheld).

Tn any case where the Indemnifying Party has assumed the defense thereof, the
Indemmified Party shall have the right to employ its own counsel and such counsel may

participate in such action, but the fees and expenses of such counsel shall be at the expense of
_;uch Indemnified Party. -

7.5  Settlement of Claim by an Indemnifiéd Party. If the Indemnifying Party

- &hall ot assume the defense of any such claim or litigation resulting therefrom, the Indemuified .

“Party miay defenid agdinst such claim or litigation in such mainer as it may deem appropriate and -

the Indemnified Party may settle such claim or litigation on such terms as it may deem

 appropriate (and to which the Indemnifying Party has consented, such consent not to be -

~ . xinreasonably withheld) and the Indemnifying Party shall promptly reimburse the Indemnified
Party for the amount of such settlement and ail expenses, legal ot otherwise, incurred by the

Indemnified Party in connection with the defense against or sefilement of such claim or

litigation. If no settlement of such claim or litigation is.made, the Indempifying Party shall pay

. or, at the option of the Indemnified Party, promptly reimburse the Indemnified Party for the
wmounrit of any judgment rendered with respeet to such claim or in such litigation and-of all
- expenses, legal or otherwise, incurred by the Indemmnified Party in the defense against such claim

ot litigation. If the Indemnifying Party shall assume the defense of any such claim or Iitigation
tesulting therefrom, and if the Indernnified Party shall settlé such claim or litigation on ferms
which were not approved in writing by the Tndeminifying Party, the Indemnified Party shatl be
deemed to have waived its right to judemmification from the Indemmnifying Party pursnant to the

| =texms of this Agreemient.

: 76  Certain Limitations. Notwithstanding anything to the contrary herein
contained, other than Damages arising out of frand or willful misconduct of a party hereto,
neither the Transferors nor the Transferee shall be required to provide indemmification under
Section 7.2 or 7.3, as applicable, unless and until the aggregate amount of the indemmification

.obligations of the Transferors, on the one hand, or the Transferee, on the other, as the case may
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be, unider Section 7.2 or 7.3, as applicable, shall exceed $25,000 (the “Basket Threshold”). Once
the aggregate amount of indemnification obligations of the Transferors or the ‘Transferee under
Section 7.2 or 7.3, as applicable, exceeds the Basket Threshold, the Transferors and the ,
Transferee shall be required to provide indemmification under Section 7.2 or 7.3, as applicable,
for all Damages, including the $25,000 applied to the Basket Threshold.

8.  CONDITIONS TO CONSUMMATION OF THE ACQUISITION

‘ 81 Conditions to Transferors’ Obligations. The obligation of Transferors to
consummate the transactions contemplated hereby is subject to the satisfaction, at or before the

* Closing Date, of each of the following conditions, all or any of which may be waived by

Transferors in whole or in. part:

8.1.1 The representations and warranties of Transferee contained herein

- and in any other document or instrument delivered by Transferee pursuant hereto shatl be in all
" ‘material respects true and accurate as of the date when made and at and as of the Closing Date as

though such representations and warranties were made at and as of such date and fime. ‘
Transferee shall have fully performed and complied in all material respects with all obligations .
required by this Agreement to be performed or complied with by it at or prior to the Closing

. Date, except as otherwise permitted by this Agresment, and shall have delivered to Transferors a

. certificaté of Transferes, dated as of the Closing Date, certifying to the fulfillment of the

conditions set forth in this Section 8.1.1 and the taking of all corporate action required to perform

41l transactions contemplated by this Agreement.

. 8.12 Transferee shall have delivered to Dr. Giampapa and the other
Stockholders the Stock Consideration. .

8.1.3 “No Law shall have been enacted which makes performancé of any

. of the transactions contemplated hereby illegal or otherwise prohibited, and no order, decree,

injunction or judgment shall be in effect which enjoins the performance of such transaction.

8.1.4 Transferee shall have executed and delivered the lease agreement

" with respect to the Transferee’s use of a portion of the Premises (the “Lease™), substantially in

the form aftached hereto as Exhibit A.

_ 8.1.5 Transferee shall have executed and delivered an employment _
agreement (the “Giampapa Employment Agreement”), substantially in the form attached hereto
as Bxhibit B. - . | . =

. 8.1.6 Transforee and each of William G. Walters and Richard S. Serbin
shall Have exeonted and delivered an employment agréement, subistantially in the forms attiched
hereto as Exhibits C and D, respectively (the “Walters and Serbin Employment Agreements”). -

_ 8.1.7 Trapsferee shall have executed and delivered an exclusive license
agreernent (the “License Agreement”), in the form attached hereto as Exhibit E.
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: %.1.8 Transferee and Messrs. Walters and Serbin shall hav_e executed and
delivered a stockholders agreement (the “Stockholders Agreement”) substantially in the form
attached hereto as Exiubit F.

819 Transferee shall have executed and delivered a systems
development and management agreement (“Systems Development and Management

Agreement”) in the form attached hereto as Exhibit G.

87  Conditions to Transferee’s Obligations. The obligation of Transferee to

-copsurimate the transactions contemplated hereby is subject to the satisfaction, at or before the
“Closing Date, of each of the following conditions, all or any ef which may be waived by
Transferee in whole or in part:

82.1 The representations and warranties of Transferors contained herein

- and in any othér document or instrusent delivered by Transferors pursuant hereto shall be in afl

shaterial respects true and accurate as of the date when made and at and as of the Closing Date as

. though such representations and watranties were made at and as of such date and time. Each of
" Transferors shall have fully performed and complied in all material respects with all obligations

required by this Agreement to be performed or complied with by it or bim at or prior to the

- Closing Date, except as otherwise permitted by this Agreement, and Transferors shall have
-delivered to Transferce a certificate of Transferors dated as of the Closing Date, certifying to the
" -fulfillment of the conditions set forth in this Section 8.2.1 and the taking of all corporate action
. required to perform all the transactions contemplated by this Agreement.

822 there shall have been no changes in the business, financial position,

‘- _ fcsults of operations, assets, liabilities (absolute, accrued, contingent ox otherwise), reserves,

operations o1 prospects of Transferors since December 31, 2002, which in the aggregate have

. hiad, or may reasonably be expected to have, a Material Adverse Effect.

2.2.3 all filings, regulatory or otherwise, required to be made prior to the

~ Closing Dite by Transferors with, and all consents, approvals apd anthorizations required to be
-dbtaincd prior to-the Closing Date by Transferors from, any Governmental Entities or third
_ parties in contiection with the consummation of the transaction. contemplated hercby by
. Transferors shall have been made, waived or obtained, as the case may be.

82.4 No Law shall have been enacted which makes performance of any

of the transactions contemplated hereby illegal or otherwise prohibited, and no order; decree,
injunction-or judgiment shalt be in effect which enjoins the performance of such transaction.

825 _Transferors shall have executed and delivered the Lease.

826 Dr. Giampapa shall have exccuted and delivered the Giampapa
Einployment Agreement. .

827 Fach of William G. Walters and Richard S, Serbin shall have

executed and delivered the Walters and Serbin Employment Agreements, respectively.
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§2.8 Dr. Giampapa shall have executed and delivered the License
Agreement.

8729 Transferee shall have acquired substantially all of the assets of
Optigene-X pursuant to an agrecment in the form attached hereto as Exinbit H (the “Optigene-X
-Agreement”).

8.2.10 Transferee and each of Daniel B. Newton and Michael M.
Gallicchio shall have entered into employment agreements substantially in the forms attached
hereto as Exhibits 1 and T, respectively (the “Newton and Gallicchio Employment Agreements”
" and collectively with the Giampapa Employment Agreement and the Walters and Setbin
Employment Agreements, the “Employment Agreements”).

S 8.2.11 Each of Dr. Giampapa and Messts. Newton and Gallicchio shall
* " have executed and delivered the Stockholders Agreement.

82.12 Transferee shall have received general releases from ProStorm
Media Solutions, Maximum Human Performance, Optigene-X, Lawrence G. Drappi, Gerard
Dente, Michael M. Gallicchio, Daniel B. Newton and the Transferors, in the forms attached
hereto as Exhibit K (coflectively, the “General Releases™). :

. 8.2.13 Dr. Giampapa shall have executed and delivered the Systems
Development and Management Agreement. “ '

| 8714 Transferee shall have been satisfied with its due diligence review
_of Transferors and Transferors® financial condition, business, assets, operations, sales,
" development, market-and prospects.

9.  TERMINATION.

01  Grounds for Termination. This Apreement may be terminated at any time
prior to the Closing: :

9.1.1 by mutual written consent of Transferee and Transferors;

. - | 9.1.2 by either Transferee or Transferors if, without fault of the
terminafing party, the Closing has not been consummated by April 30, 2003;

_ _ 9.1.3 by either Transferee or Transferors if there shall be enacted any
_ statute, rule or regulation which makes consammation of the transactions. contemplated hereby
" . ‘fllegal or otherwise prokiibited or any order, decree, injunction or judgment shall be in effect
' enjoining Transféree or Transferors frot consummating the transactions contemplatéd hereby
and such order, decree, injunction or judgment shall have become final and non-appealable;

_ 9.1.4 by Transferors upon the occurence of any event that would result
in a failure of any of the conditions set forth in Sections 8.1 hereof: or
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9.1.5 by Transferee upon the ocourrence of any event that wonld result
in a failure of any of the conditions set forth in Sections 8.2 hereof.

92  Effect of Termination. If this Agreement is terminated pursuant to Section

~'9.1, this Agreement shall become void and of no effect with no lability on the part of any party

hereto, except that the agreements contained in Sections 5.4, 5.11 and 7 shall survive the
termipation hereof and nothing berein shall relieve any party of any liability for willful breach
hereof. '

10. MISCELLANEQUS.

10.1 Expenses. Except as otherwise expressly provided herein, each party

' ':he'retci will pay its own costs and expenses, including legal and accounting expenses, related to
tie transactions provided for herein, irrespective of when incurred.

102 Notices. In oxder to be effective, any notice or other communication

. réguired or permitted heretinder must be in writing and must be transmitted by personat delivery,
reputabile ovemight courier service, certified mail (postage pre-paid, receipt requested) or
" telecopy, as follows:

If to Transferce: Kronogen Sciences Inc.
750 Lexington Avenue, 20th Floor
New York, NY 10022
Aftention: Richard S. Serbin

with a copy fo: Blank Rome LLP

- witha ddpy to:

405 Lexington Avenue
New York, New York 10174
Atin: Robert I. Mittman, Esq.

" Tfto the Compatty or : :
. Dr. Giampapa: Giampapa Institate for Anti-Aging Medical Therapy

39 Valley Road
Montclair, New Jersey 07042
Attn: Dr. Vincent C. Glampapa

Aftm:

- or at such other address as the party shall designate in a written potice to the other parties hereto,

given in accordance with this Section 10.2. All notices and other communications shall be
effective (i) if delivered in person, when delivered; (i) if sent by overnight courter, the next
business day following the delivery thereof to such courier (or such later date as is demonstrated
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by a bona fide receipt therefor), (iir) if sent by certified mail, three days after deposit in the mail;
or (iv) if sent by telecopier with receipt acknowledged, when sent.

10.3  Successors and Assigns. The provisions of this Agresment shall be
‘binding upon and inure to the benefit of the parties hereto and their respective successors and
 assigns; provided, that no party hereto may assign or otherwise transfer any of ifs rights or
bligations under this Agreement without the consent of the other parties hereto. This
- Agreenient shall be binding upon and is solely for the benefit of each of the parties bereto and
- their respective successors and assigns, and nothing in this Agreement is intended to confer upon
. - dhy other person any rights or remedies of apy nature whatsoever under or by reason of this

- Agreement. '

R 10.4 Entire Agreement. This Agreement and any other agreements entered mto
“bitween the parties pursuant fo any provision hereof constitute and contain the entire.agreement
- . of the parties and supersedes any and all prior ne gotiations, correspondence, understandings and
- agreements between the parties respecting the subject matter hereof.

. 10.5 Amendment. This Agreement may be amended only by a writing signed
by all of thie parties hereto.

L 10.6 Govemning Law. This Apreement shall be governed by and construed in
. decordance Wiﬂl the laws of the State of New Jersey applicable to contracts entered into and
“wholly to be performed in the State of New Jersey.

S 10.7 Severability. If any provision of this Agreement is held to be
- inigiiforceable for any reason, it shall be adjusted rather than voided, if possible, in order to
~ achieve the intent of the parties to the extent possible. In any event, all other provisions of this
. Agreement shall be deemed valid and enforceable to the fullest extent possible.

S 10.8 Headings. The headings contained herein have been inserted for the
* convenience of the parties, and shall not be used to determine the consiruction or interpretation
- _-of this Agréement.

[ 10.9 Counterparts. This Agrecment poay be executed in original or facsimile
- ‘coutterparts, each of which shall be deemed an original, but both of which when taken together
- shall ponstitutc one and the same mstrument. :

Do 10.10 Rep -,I;e_santations as to Knowledge. “Knowledge of the Transferors” or
- words of similar import shall mean what Dr., Giampapa knew or reasonably should have known
after due inquiry. | '

10.11 Counsel. The parties to this Agreement do further state that they have
‘Been represented by counsel of their own choice in ammiving at this Agreemerit and that this.
Agreement represents the product of their negotiations.
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[N WITNESS WHEREOF, the parties hereto have caused this Agreement to be

executed as of the date first above written.

KRONOGEN SCIENCES INC.

o o SeSer—

Name: LA STRL).
Title: PRELI 0% AV

The utidefsigned acknowledge and agree to the
promsmns of Section 2.21 of the -

. M\rﬁmg g*‘*g“m\ u’)vxfb

’ 'chael M.

A

Danie‘l'ﬁrhfewtﬁ

‘ 8.
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