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ASSIGNMENT OF CLAIMS

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, Mark G. DeGiacomo (the “Chapter 7 Trustee”), the Chapter 7 Trustee of
Glycogenesys, Inc. f/k/a Safescience Inc. f/k/a IGG International, Inc., International Gene Group,
Inc., and Safescience Products, Inc. (collectively, the “Debtors™) in Chapter 7 Case Nos. 06-
10214-INF through 06-10216-JNF (Jointly Administered), United States Bankruptcy Court for
the District of Massachusetts (the “Bankruptcy Court”), in connection with a (i) a certain
Purchase and Sale Agreement (the “Purchase and Sale Agreement”) dated August 15, 2006 and
(i1) the Chapter 7 Trustee’s Motion for Authority to Sell by Private Sale Certain Assets of the
Debtors and Motion to Assume and Assign Certain Executory Contracts approved by Orders of
the Bankruptcy Court dated October 23, 2006 and October 30, 2006, and without limiting the
generality of any of the foregoing, hereby sells, transfers and assigns to Mariborough Research &
Development, Inc., a Delaware corporation having an address at 174 Marlborough Street,
Boston, MA: 02116 (the “Buyer”™), his entire right, title and interest in and to all claims, causes of
action, choses in action, counterclaims, actions, suits, and demands, at law, in equity, by statute,
or on any other basis, whether now known or unknown, suspected or unsuspected, fixed or

'contmgent secured or unsecured, choate or inchoate, and accrued or unaccrued, compnsed
within, arising from, related or connected to the Intellectual Property Assets (as defined in the
Purchase and Sale Agreement), including without limitation the counterclaims asserted by
Glycogenesys, Inc. in a civil action styled David Platt, Ph.D. v. Glycogenesys, Inc. et al., C.A.
No. 04-0398, pending in the business litigation session of the Suffolk County Superior Court,
Commonwealth of Massachusetts and any other claims arising out of the same nucleus of
operative facts giving rise to those counterclaims (collectively, the “Claims™). The parties
hereby acknowledge that the Chapter 7 Trustee is assigning the Claims to the Buyer without
recourse to the Chapter 7 Trustee and without any representations or warranties. The Chapter 7
Trustee shall, at any time through and including November 21, 2007, upon the written request of
the Buyer and at the Buyer’s expense, execute and deliver aIl such documents, and file such
motions, pleadings and other court documents as may reasonably be required to effect and/or
perfect the transfer and delivery of the Clauns to Buyer, its successors, assigns and legal
representatives.

This Assignment of Claims will be gcn.femed by and construed under the laws of the
Commonwealth of Massachusetts and Title 11 of the United States Code, as amended, without
regard to contlicts-of-laws principles that would require the application of any other law.

Executed at ggs Shfbl , é@gg , ﬂnsﬂ_‘f day of /UWLKBA«WJOOG

MARK G. DEGIACOMOQ

Name: Mark G. DeGiacomo
Title: Chapter 7 Trustee and not individually or as a
partner of Murtha Cullina LLP

520303 v4/SD
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‘COPY

COMMONWEALTH OF MASSACHUSETTS

SUFFOLK, ss. | ' SUPERIOR COURT.
- - CIVIL ACTION NO. B.L.S. 04-0398
(Judge Van Gestel)

DAVID PLATT, Ph.D.,

Plaintjff,
v.

GLYCOGENESYS, INC., BRIAN G.R.

HUGHES, DAVID W. DUBE, THEODORE J.

HOST, JOHN W. BURNS, and BRADLEY J.

CARVER | , -
Defendants.

GLYCOGENESYS, INC,,

Plaintiff in Counterclaim,
v. .

DAVID PLATT and PRO-
PHARMACEUTICALS, INC,,

Defendants-in-Counterclaim.

ANSWER, AFFIRMATIVE DEFENSES AND COUNTERCLAIMS

" Defendants aver in response to the Complaint in the above-captioned action as follows:
 ANSWER
1. Denied, except to admit that David Platt (“Platt”) founded GLGS, that GLGS‘ :
wished to and did terminate Platt’s employment, and that fhe parties entered into a written
separation agreement, the terms of which speaks for itsélf.
2. Admitted.

3. Admitted.
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4. Admitted.

5. Adﬁﬁﬁed. ‘
6.  Admitted.
7. Admitted.
é. Admitted.
9. Admitted.

10. Admitted; Further answering, defeﬂdants state vtl‘lat the provision of the License
Agreement requiring mirﬁmum ;6yalty payménts beginning in the sixth year of the agreement
was amended on April 14, 1999, effective January 7, 1999, with the effect that the contemplated
minimum payment was cieferred to the ninth year of the agreemeﬁt.

11, Admitted..

12.  The allegations in the first two sentences are admitted. In response to the last

sentence, ’det"endaﬁts édmit fhét GLGS iésueci épress release but otherwise deny the allegation.
'>In response to the remainder of paragraph 12, the»allegaﬁons characteﬁzé a written severance
agreement the terms of which speak for themSelves.

13, Admitted, eﬁcgpt fo deny that Platt has not paxticii)ated.in' any way in the
management of thé Company.

14.  Defendants are withdut knowledge or information sufficient to admiit or deny the
first two sentences, and‘ further states that the Severance Agreement speaks for itself as to the
parties’ obligations. In response to the third and fourth sentences, defendapts admit the
allegations and further state that t}.le.re‘ferenced offerings were not underwritten offerings of
newly issued shares of GLGS, and that GLGS had no obligation to register Platt’s éharcs, or

otherwise to permit Platt to participate in such registrations. Defendants admit that GLGS
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ceased making severance payments in January 2001, and has not made such payments since, and

state that GLGS was under no oBIigation to do so. Defendants deny the last sentence.

15. The first ééntende is édrnitted.. Thc secéndvsentencge is deniéd, except to admit
that GLGS continued to treat Platt as sub‘j'ec't\to SEC Rule 144,

16. Admitted. Further answeﬁng, none of fﬁe refe;enced transaétions were
underwritten offerings, and defendants deny any obligétion to héve registe.red Platt’s shares or -
otherwise to have allowed him to participate. - | |

17.  Denied, except to admit that GLGS did r_égister stock for sale on behalf of two
defendant directors who were élso purchasérs in the pﬁvate placements:

18.  Denied, except to admit that in December 2001; Platt’s share ownership fell
below 10%, and that Platt céntiﬁﬁed té 'be subject to the SEC Rule 144 restriction on affiliate
stock transactioné. |

19.  Denied, except to admit that until July_2003, Platt was issued clean>shares only in
amounts consistent with thé SEC Rule 144 volume restriétions, and fhat after that time Plétt’s
shares were unrestricted. |

20.  Denied.

2].  Denied.

22.  Defendants restate as if set forth fully herein its answers to paragraphs 1-21 of the

~ "Complaint: -
23.  Denied.
24.  Denied.

25.  Defendants restate as if set forth fully herein its answers to paragraphs 1-24 ‘o‘f the

Complaint.
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26.  Denied.

217. Dénied.

28.  Denied.

29.  Defendants restate as if set t:‘oi'th'fu.lly’hérein‘its_ answers to pafagrap_hs 1-28 of the
Complaint. | - | - |

-30. GLGS adnﬁts that it and Platt are éﬂgaged i‘n'tra_d‘e or c&nmerce ‘general'ly.,‘ and

denies that it engaged in trade or commerce in speéiﬁc% regard to the transactions alleged iﬁ the
Complaint. ’fhe individual deféndarﬁs deny héviﬁg been engaged in trade or commerce.

31.  Denied. |

32.  Denied.

33. Admitted.

34.  Denied.

35-37. There are no paragraphs 35-371n fhé Comp‘lai‘nt.

38.  Defendants restate as if set forth fully herein its answers to paragraphs 1-34 of the

Complaint.
39.  Denied.
40.  Denied.
ADDITIONAL DEFENSES
1. The Complaint fails to state a claim on which relief may be granted.
2. Platt’s failure to abide by his lébligations under the Se\;erance Agreemeﬁt betweeﬁ

the parties, by forming a competing enterprise, and/or by appropriating proprietary information

of GLGS, and/or by violating his non-disparagement and no-contact obli.gations, relieved GLGS
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of any further contractual obligaﬁén to him pﬁrsuanf to the éxpreés fenns of the Se.verance | ,
Agr_eement.

3. .P]a'tt had no contractual or other entitlemeﬁt to part_ic;ipate in GLGS’s registraﬁons
for the reséle of securities pféviéuslsl issued in connection with ?ﬁvate 'offeﬁngs.of common
stock. | | | | |

4, GLGS has corﬁpli;d with all contractual obligations_fd Platt.

5. Platt has not suffered damage by virtue of any alleged act of GLGS.

6. Platt’s claifns are barred iﬁ whole or in part by the doctrjne of unclean hands,
waiver, laches, and estoppél. |

7. Platt’s claims for breach of fiduciary duty, for bad faith, and pufsuant toGL.c.
93A, are barred in whole or in part by the statute of limitations. . : |

COUNTERCLAIM

Introduction

David Platt, Ph.D., founded GLGS in the early 1990s to deveiop, inter alia, the invention

of a modified polysaccharide that binds to cancer cells and inhibits the spread of cancer. Platt
‘Iicensed the invention, and his patent application describing it., exclusively to GLGS. On May
31, 2000, GLGS terminated Platt’s employment and the parties eXgputed a .separation agreément.
Platt was to be paid as severance the equivalent of his salary and health benéﬁts tﬁfough the tefm
of his three-year employment contract, as well as other consideration. ‘11.1 return, Platt agreéd, .
 inter alia, to repay a $60,000 debt to GLGS, and to abide by the non-competition, non-use of |
proprietary information, and assignment of invention provisions of his employment contract. In
direct violation of his contractual obligations,. Platt almo_st immediately founded a new company,

Pro-Pharmaceuticals, Inc., in competition with GLGS. On information and belief, Platt and Pro-
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Pharmaceuticals, Inc. have been and are using GLGS’s proprietary information and inventions,

ahd/or inventioﬁs of Platt made 6r originated during the term of his emp}oymént and severance
‘agreement With GL_GS, ahd_ thgfefofé which Platt is QBIig'ated to assign to GLGS. Fully
| recognizing thaf GLGS’s intellec’;ual i)rdperfy forms the very foundation of Pro-Pharmaceu’giéalé" |
competing busiﬁess, Platt haé set out to ﬁnde:mine‘vGIA,GS’s standing in the. investment |
community in the hbpe of forcing GLGS ih;clo bankrupt-cy, triggering termination of the license to
GLGS and reversion of the invention to Platt. In tﬁis action, GLGS seeks to recover from Platt -
amounts owed pursuant to the severance agreement, consequential damages for his breabhes of
the séverance agreement, and the éséignmenf of any and all of Platt’s inventions through Jﬁne 29,
2002 or arising from or based on any GLGS confidential information. GLGS also seeks
damages and injunctive relief against.Platt and Pro-Pharmaceuticals in relation to their
misappropriation of GLGS’s intellectual property, for tortious interference with GLGS’s rights
under its contracts wifh Platt, and pursuant té Chaptér 93A of the General Laws. |
| The Parties
1. Plaintiff—in—Count_crclaim GlycoGenesys, Inc. (“GLGS”) is a corporation having
its principal place of business at 31 Saint James Avenue, Boston, Massachusetts. GLGS was
formerly known as SafeScience, Inc.
2. Defendant-in-Counterclaim David Piatt, Ph.D. (“Platt”) is an individual who
resides at 12 Appleton Circle, Newton, Massachusetts.
3. Defendant-m-Couﬁtefclaim Pro-Phafma;:euticals, Inc. (“PPi”) is a corporation
organized under the laws of Nevada, having its principal place of business at 189 Wells Avenue,

Newton, Massachusetts.
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| 'Facts.C.omn‘zon to All Coimts "

4. - GLGS 1s .a.biot.ephﬁology company engaged in the dévelopmeﬁi of cancer
tréatment drug candidatés primarily based on glycbbiology._ The sII)eciﬁ;‘f focﬁ_s of GLGS;S Work
" in this area has been the 1‘)roduct‘ion'and tesfiﬁg of mod_iﬁed polysaccharides that bind to cancer

cells and are useful in inhibiting the éi)read of _cgncér,élbne or in combination With existing
chemotherapies. . |
5. GLGS’s leading drug candidate is GCS-100, which is being tested in human
clinical trials for oncology. GCS-100 has been tested at various dose levels in several Phase I
“and Phase II clinical trials. GLGS is aboﬁt tb commence additional Phase I trials, testing an
improved formulation of GCS-100, both as monotherapy é.nd in combination with several
standard chemotherapy medicines widely 1n us.e. All of t_hesé tﬁals ha\}e been and will be
conducted pursuant to fegulations prémulgéted and enforced by the United States Food and Drug
Administratioﬁ (FDA). | | | |
6. | GCS-100 encompasses inventions described ina Pendbing U.S. Patent Application,
Sen'él No. 08/024,487, filed on March 1, 1993 by Platt as inventor, together with two
| continuations-in-part of said application. The method for producing thié polysaccharide
compound from pectin is confidential to GLGS.

7. In 1994, Platt entered into a License Agreement with the corporatic;;l International
Gene Group, Inc. Therefn, Platt licensed, inter alia, the aforesaid patent application 08/024,487, |
any resulting patent, any divisiéns, continuations, continuations—in—part; and fe-issuances of suc_h.
patent, and impro{fements thereto, (the “ 487 Patent”) and any products the manufacture, use or
operation of which was or is covered by the 487 Patent. International Gene Group, Inc. is a

wholly owned subsidiary of GLGS. The license granted is exclusive, and may be terminated by
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Platt orﬂy in certain lirniféd circumstancés set forth in the License Agreement. One such
’ circﬁnstmce is the ﬁcensee’s bankrl-lp‘tcy.‘
-8 Platt was e'm'pl.oyed'by GLGS ana its predeceésof fc‘orppration's from 1992 uﬁti]

June 1, 2000. Thrdughéﬁt ;hat time, Platt had 6vefa11 résponéibility for the dévelopment and
scientific testing of GCS-IOO aﬁdvother complex carbohydrates pursuant‘to FDA protocols
necessary for ultimate approval of use in the treatment of huméns. He was intimately familiar
with all of the reseafch being conducted by GLGS and its subsidiaries and predecessors, and all
of the scientific adva.nces.beilng made, and participated directly in this work. Platt was Chairman

~and CEO of GLGS.

9. During this tirne period, GLGS became a public;ly traded company, and Platt was
issued approximately three million shares of stoc;k. Since 1998, GLGS has been listed on
NASDAQ SmallCap Maﬂ'(‘et.v |

10.  Effective June 29, 1999, Platt entered into an Employment Agreement with
GLGS, a true and accurate copy of which is appended hereto as Exhibit A. Pursuant to the
Agreement, Platt agreed not‘to use for himself or others company confidential information, both
during and after his employment by GLGS. He further agreed to assi gn to GLGS any and all
inventions made or conceived in the course of his employment, or arising out of or based on any
company confidential information which he developed, or to which he may have been expoéed
as an employee. The term of the Employment was three years, through June 29, 2002, unless
termiha;ced earlier. It was agreed thét should Platt be terminated without cause, hé would bg
entitled to continuation of salary payﬁent, and would continue to be bound by his non-compete

obligations, through that date. Platt agreed that his non-competition obligétion would be
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: extended'for the full dufation of any time p'eriod in which he violated such obhgation, and for
any fuﬁher penod needed to litigate the matter.

11. GLGS dec1ded in May of 2000 to termmate Platt s employment and the parties
entered into a wntten agreement, a true and a_ccurate copy of which is appended hereto as Exhibit |
B kthe “Separation Agreement”). Pursuant fherete, Platt agreed to reéigh his positions with |
GLGS. The parties agreed that Plaﬁ’s termination would .be without cause, and therefore that
Platt’s salary payments would continue through June 29, 2002 as per his Employment |
Agreement. GLGS conveyed a company car tp Platt, and agreed to provide certain other
considerations in relation to sfock options and “piggy—back’.’ rights for underwritten public
| offerings. Platt agreed to repay GLGS $60,000 in unauthoﬁied credit card expenses and loans -
taken by flatt during 1999 and ZOQO._ He also agreed that he wduld reimburse GLGS $25,643.82
in‘ exchange 'for _GLGS conveying him a company car. Platt warranted that he had returned all
proprietary information and any and all company files and property. Platt agreed not to make |
any statements about GLGS, its directors, officers, employees, shareholders and technology, and -
not to contact any GLGS shareholders, consultants, employees, promoters, and others.

12.  Platt fqﬁher acknowledged and agreed in the Separation Agreement that all
continuing obligations in his Employment Agreement, including .his non-compete, »non—hse of
proprietary information, and assignﬁ;ent of invention obligations would continue and were
incorporated in the Severance Agreement. Accordingly, Platt remained bound by his non-

compete and assignment of invention obligations through June 29, 2002.
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“13. The Separation_Agréeme_nt further provided, in Section 14, parégraph 3, that

" should Platt breach, atteinpt t_o‘bréach, or threaten to breach any part of the agreement, GLGS

- would have no further bbligaﬁori under the Agreement and would be entitled to recover any

moneys péid: and any other resulting damages.

14.  Virtually ifnmediately after his termination, Platt set out to expropriate the

| proprietary information and technologies of GLGS to his own use and to compete with GLGS in

violation of the Separation Agreement. His purpose was to destroy GLGS so that its exclusive
license to commercially exploit the ‘487 Patent would terminate.
15.  Platt incorporated Pro-Pharmaceuticals, Inc., a Massachusetts Corporation, on

July 11, 2000. That corp}oratibn was subsequently merged into the defehdant-in-counterclaim,

- PPL Platt is and has been PPI’s Chief Executive Officer and Chairman.

16. By the fall of 2000, Platt had produced 2 private placement memorandum and

used it to solicit investments in PPI. In the memorandum, PPI represented itself as a

carbohydrate chemistryfbased drug development company focused on oncology. In promoting

PPI for investment, the memorandum explicitly relied on inventions and advances to which Platt
was exposed, or which Platt de\keloped, at GLGS. Platt published GLGS research data in this
written investment solicitafion. ) |

17. Like.GLGS, PPI ha; béen develof)ing and testing for aﬁproval and commercial
use, modified polysaccharides for use in the treatment of cancers. PPI reports in public |
statéments that it is in clinical trials with a cértain éompound that would — like GLGS’s drug
GCS-100 — bind with the Ga]actin—3're_ce§tor site on cancer cells, rhaking those cells more
susceptible to attack with chemotheraby. PPI calls this product DAVANAT, and represents

publicly that it incorporates an invention for which it has been issued a patént,_ specifically U.S.

-10-
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Patent No. 6,645 946.1 The Patent disctoses that flatt filed the applieation on March 27,2001.
| The polysaccharide compound dlsclosed in the Patent 1s remarkably similar to that which Platt
licensed to GLGS, and which forms the basis of GCS 100, rncludmg having the same molecular
Welght. »
18.  Plattand PPI used, and eontinue to use, invenﬁons and ideas developed .while

Platt was employed by GLGS, and during the subsequent period of time while Platt remained

subject to the non-compete and assignment-of-invention provisions of the Separation Agreement.

19 Im addltlon to mlsappropnatmg GLGS s intellectual property and violating his
non-compete and a551gmnent-of mventlon obhgatlons Platt has v1olated his obligation under the
severance agreement to refrain from contacting GLGS’s ‘investors,‘ employees and consultants,
and to refrain from making statements, or 'causing others to make statements, regarding GLGS,

its nersonnel advisors, shareholders and 'products. 'Platt direetly and through representatives or
associates, has falsely asserted to third partles that he holds rights in GLGS products and/or
teehnology In addltlon Platt, dlrectly and through representatlves or associates, has engaged in
efforts through internet chat rooms to dlsparage GLGS and dlscourage others from investing in
its stock, and has otherwise attempted to manipulate the public market for GLGS stock. In
taking these actions, Platt has acted both on his own account and as an agent of GLGS’s
competitor, PPL

20.  There is no adequate remedy at law to redress Platt’s and PPI’s wrongful use of

GLGS’s propﬁetary technology and trade secrets.
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" CountI: Breach ofContract_
(Against Platt)

21. GLGS restates and incorpovrétes'.as 1f set forth fully herein the allegations |
cont‘ai'né'd in the prece&ing paragraphs of this Counterclaim. |

22. For good and valuable consideration, GLGS and David Platt entered into the
Separation Agreement on June 1, 2000.

| 23.  Pursuant to the Separation Agreement, Platt acknowledged his liability to repay
GLGS $60,000, which amount remains outstanding. Platt is further obligated to repay GLGS
$25,643.82 for a Dodge Caravan conveyed to him in accordance with the Separation Agreement,
which amount aléo remains outstanding.

24, Platt Breached‘the Separatitbn Agreemeﬁt by forming and operat_ing PPIin
competiﬁon with GLGS, entitlihg GLGS to recover all moneys previously paid in accordance
with the Agreement, plus its costs and aﬁorﬁey fees. GLGS paid Platt several months’ salary,
and conveyed to Platt another company car with substantial value pursuant to the Separation
Agreement, and is entitléd to reéover the full value of same.

25.  GLGS has been further damaged as a result of Platt’s formation and operation of a
competing company in violation of his contractual obligations, and by his breach of the non-
disparagerﬁent clause in S¢ctipn 8 of the Separation Agreemeﬁt.

26.  On information and belief, the technology developed to date by Platt and/or PPI is
based on confidential information of GLGS which Platt was obligated pursuant to the Sepal_‘ation
Agreement not to use, and/or comprises or is based on inventions which P]étt is contractually
obligated to assign to GLGS pursuant to the Separation Agreement. Platt’s failure to identify
and assign the sarﬁe constitutes a breach of contract. His failure to do so has damaged GLGS,
and continues to cause harm for which a monetary remedy is inadeqﬁate.

-12 -
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27.  Pursuant to the S_epamation_ Agreement; and the provisions of fhe.Employment
Agl'eement incorporated as continuing iobligati.ons therein, Plattis obligated to hold' in trust»for
 the benefit of GLGS, and a551gn to GLGS certam mventlons and all related propnetaty nghts
1neludmg w1thout limitation all of hJS n ght t1tle and mterest inUS Patent Number 6,645, 946 all
continuations and contmuatlons-m-‘pa_rt thereof, and all rights under any agreements licensing or
assigning such teehnology. |

Count II: Tortious Interference/Inducement to Breach
' A gamst PPI) ' :

27. GLGS restates and'incorporates as if set forth fully herein the allegations
contained in the preceding paragraphs of this Counterclaim.‘ | |

28. At all relevant times, PPI, through Platt, has been fully aware of Platt’s
contractual obligations to GLGS and his activities in breach of the Separation Agreement.

29.  PPlhas continued to operate 50 as to knowingly induce Platt to breach his
contract with GLGS, with the improper pnrpose of wrongfully appropriating GLGS’s intellectual
property, and so as to gain an unfair adv.antage in competition with GLGS both in product
development and‘ in attracting capital. - |

30.  GLGS has been and continues to be damaged by PPI's wrongful acts.

Count III: Mtsapproprzatwn of Proprietary Rzghts
(Against Platt and PPI)

31.  GLGS restates and incorporates as if set forth fully herein the allegations
contained in the preeeding paragraphs of this Connterclairn. ' | |

32.  Asaresult of his employment w1th GLGS Platt was exposed to, partlc1pated in,
and was 1nt1mately familiar with GLGS conﬁdent1al mforma’uon concerning the development,

manufacture, and use of modified polysaccharides useful in the treatment of cancer.
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33.  Platt formed PPI shortl_y.aﬂer the teﬁnation of his empioyment by GLGS, ata
time when he remained obligated to assign his inventions and ideas m this field to GLGS.‘ PPI
hae been and remains in direct cempetition Qith GLGS. PPI has advanced a drug candidate ‘forA |
Phase 1 anle_hése 1I trials through an arduous FDA regulatOry pfocess with unusual and
remarkable speed. It is virtually iﬁcoheeivable that Platt did not employ GLGS confidential
information which he himself generate‘d, or to which he was exposed at GLGS, in his work for
PPIL, and‘therefer‘e to the detriment of GLGS.

| 34.  Onm iﬁformation.and belief, Platt and PPI have misappropriated GLGS’
confidential trade secret information. |

Count IV: G.L. Chapter 934
(Against Platt and PPI))

35.  GLGS restates and ihcorporates as if set forth fully herein the allegatiens
contained in fh.e preceding paragraphs of this Counterclaim.

36.  GLGS, Platt and PPI ere all engaged in trade or commerce in the development for
approval and commercial use of cancer treatment agents. The acts alleged in this Counterclaim
occurred prixﬁan'ly and substantially ie Massachusetts, where all parties are resident.

37.  The acts complained of above, including the defendants’ misappfepﬁation of
GLGS’ trade secrets, PPI’s tortious interference with GLGS’s contractuel rights in_;elation to
) Platt, and Platt’s other efforts to disparage and destroy GLGS so as to deprive it of the benefits of
its License Agreement, censtitute unfair or deceptive acts which haveeaused, and continue to
cause, aetual damage te GLGS.

38.  The aforesaid.unfair and deceptive acts have been undertaken by the defendants

knowingly and willfully.

-14 -
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39.  Pursuantto G.L.c. 93A, § 1 1, GLGS is entitled to recover three times the value of

its actual damages, plue costs and attorneys fees.

| | Prayers fbr Relfef

WHEREF ORE, the Defenda.nt/Plainﬁff—in-Counterclaim Glyeogen-es_ys, Inc. respectfuﬂy
prays for the foilowing relief: | |

1. That the Court enter judgment in‘.its favor on all counts of the Complaint in this
action;

2. That the Court enter Judgment in its favor on Count I of the Counterclaim for
breaeh of contract against Platt, and award damages in an amount to be determined at trial,

together with costs and attorneys fees as provided in the Separation Agreement;

3. That the Court enter judgment in its favor on Count II of the Counterclaim against

PP], and award damages in an amount to be determihed at trial;

4. That the Court enter judgment in its favor on Count III of the Counterclaim
against Platt and PP, and award damages in an amount to be determined at trial;

5. That the Court enter judgment in its favor on Count IV of the Counterclaim
against Platt and PPI, and award it three times its actual damages, together with costs and
reasonable attorneys fees;

6. That this Court enter an order:

a. permanently enjoining the defendants-in-counterclaim from developing,
-selling, or otherwise using any polysaccharide coinpouﬁd that constitutes a mechani‘sm to attack
cancer cells; -

b. permanently enjoining the defendants-in-counterclaim from in any way

using proprietary and trade secret information of GLGS;

“15- PATENT
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co enjojhing Platt from participating in any way, directly or indirectly, in the '
business of PPI fora peﬁod of two years from the d;ite of judgment in accordance with Platt’s
contractual obligations; -
d. ordering the dvsfendants-in—counterclairh to iderifify each and every
invention made, conceived or originated in whole dr part by David Platt on or before June 20,
2002, and to assign all ﬁghts in such inventions, including all patents and patent applications and
continuations, including without limitation U.S. Patent 6,645.,946, to GLGS, and permanently
‘enjoining the defenﬁants-in—counterclaim from using any such inventions or other inventions
based therebn; and
7. That this Court enter such further relief as apf)ear's just and appropriate.
Respectfully Submitted,
GLYCOGENESYS, INC.
tDattomeys; ‘
5 ot
&véh W. Kasten, BBOM: 559576 .
Patrick Kerrigan_, BBO # 654443
McDERMOTT, WILL & EMERY
28 State Street
Boston, MA 02109

Tel: (617) 535-4000
Fax: (617) 535-3800

Dated: February 23, 2004

BST99 1394578-2.009900.0011
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SAFESCIENCE, INC.

Employment Agregment

THIS BMPLOYMENT AGREEMENT, dated as of this 29th day of June,
1999 (tlis "Agrecment”), is between SafeScience, Inc., a Nevada corporation
(hercinafter called the "Employer"), and’ David Platt (hereinafter called the
"Employec”). I ' ’ :

WITREAS, the Employer desires to crmploy the Employec as its Chairman
and Chief Gxecutive Officer, and thc Employec desires to accept such employment,
all upon the terms and counditions sct forth below. :

NOW, THEREFORE, in 'consideration of the premises and the mutual
promises hercinafter set fortl, the partics hereto hereby mutually agrce as follows:

1. Fmployment. The Employer hercby employs the Employce, and the
Employec hereby accepts employment, upon and subject to the terms and conditions
- set forth herein, ' ' ’
. \
2. Effective Date and Term. The term (the *Term™) of employment of
the Employee hercunder shall commence as of the date first above written (the
* Elfective Date™) and shall continue until the third anniversary of the Effective Date
unless terminated earlier in accordance with the provisions hereof or unless extended
in writing by the Employer and Employee. » S ‘

-

3, Title. Powers and Dutics: Txtent of Services. The Employee shall
promote the “business and affairs of the Lmployer as its Chairman and Chief
lixecutive Officer. The Employee shall report and be rcsponsible to the Board of
Directors of the Employer (the Board"), and, except for vacations and absences duc
to temporary illness or disability, shall devote his full efforts, time, attention and
cnergics 1o the business and alfairs of thc Employer. AS its Chairman and Chief
Bxccutive Qfficer, the Employee shall have the duties and responsibilitics normally
inheront in his position and such other duties and responsibilities, consistent with his
position, as may be reasonably assigned to him by the Board from time to time. The
Employce agrees 1o abide by the rules, regulations, instructions, personnel practices
and policies of the Employer and any changes thercin which may be adopted from
time Lo time by the Employer. '

4, Compensation.

T g ]
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4.1, Salary. During the Term, the Employer shall pay the Employee a
base salary at the annual rate of $180,000, payablc in accordance with the
Employer’s siandard payroll practices. The base salary to which the Employee is
cntitled pursuant to this Section 4.1 is hercinafter referred to as the "Salary”. '

4.2, [xpense Reimbursement. The Employer shall reimburse the
Employee for any actual cxpenses incurred by the Employee within the scope of his
eraployment under this Agrecement so long as such expenses’ are reasonable and
neecssary, appropriately documented, and in compliance with budgetary and policy
guidelines of the Employer. The Employce will be responsible for reporting and
documenting his own tax deductions for un-reimbursed business expenscs.

4.3. Renecfits. The Employce shall be eatitled to receive such
cmployes or fringe benefits as may be offered or made available by the Employer
from time Lo time to its employees (the “Bencfits™).

. 4.4, Bornnses. The Employee will be eligiblc to reccive bonuses in
accordance with individual and company performance criteria established under the
Employer’s stock option plan, as determined by the Compensation Committee of the
Boan. ' '

5. Termination.

5.1. Termination upon Death. This Agrecment and the Employce's
employment hercunder shall terminate immediately upon the Employec's death,

5.2, Termination. The Employer may at any time immediately
terminate the croployment of the Employee under this Agreement with or without
Cause' (as defined below). The Employee way al any time jmmediately terminate his
craployinent under this Agreement with or without Good Reason (as defined beclow).
The rights and obligations of the partics upon any termination of the Employee's
employmeant shall be as sct [orth in Section 5.3 hereof.

(a) For purposes of this Agrcement, the term "Cause" shall
meas (1) any act ol dishonesty, gross negligence or willful misconduct with
respect to the Employer, including without limitation, fraud or theft, on the
part of the Bmployee, (ii) conviction of the Employce for a felony, or (iii) the
Limployee's sustained (ailure, as determined by the Employer’s Board of
Directors, to perform significant duties hereunder (which duties arc not
incansistent with the terms of this Agrecment) after notice and a thirty 30
day opportunity to cure.

REEL: 019365 FRAME: 0530
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(b) For purposes of this Aprecment, the term "Good
- Reuson” shall mean 2 material breach by the Employer of any term of this
Apreement. A ' :

5.3, Rights Upon I_lemgil.gn In the event that:

‘(a) - the employment of the Employee is terminated by the
Employee for Good Reason or by the Employer without Cause, then for the
remainder of the Term, the Employer shall pay to the Employec, at the-time
otherwise due under Section 4, all Salary at the rate i effect at the time of
lermination plys, if not yet paid to the Employee, the Employec's bonus, ir
any, carned in the year prior to such termination at such time as such bonus
would be paid had the Employce's employment hercunder not been
wrminated. The obligations of thc Employer pursuant to this Scction 5.3(2)
- shall be in lien of any other righls of the Employee to compensation or
lencfits hereunder, and no other ‘compensation of any kind or any other
amounts shall be due to (he Employee by the Employcr under this Agreement,
cxcept that Employee shall be entitled o continue to receive health benefits
for the remainder of the Term.

(b) the Employée's employment terminates by reason of.

Employur's death or Permanent Disability, then the Employer shall pay and
provide to the Employee or Employee's estate or othier successor in intercst at
the tine otherwise due under Section 4 all Salary and Benefits due to the
Employce under Section 4 through the end ‘of the day on which the

termination occurs, but reduced in the case of disability by any payments,

recvived under any disability plan, program or policy 'paid for by the
Employer, For purposes of this Agreement, "Permanent Disability” shall
meay the Employee's inability Lo perform his or her duties hereunder for a
continyous period of six (6) months by reason of his or her physical or mental
illpess or incapacity. In the event of any dispute concerning the existencc of a
Permanent Disability, such gquestion shall be detcrmined by a licenscd
physician. selected by the Employer and ycasonably acccptable to the
Cmployce, whose determination shall be final and binding upen the partics.
“The Employec shall submit to such examinations and furnish such information
as such physician may reasonably request. ' '

) the employment of the Employcc is terminated by the
Employee without Good Reason or by the Employer for Cause, the Employec
shall not be entitled to compensation or Benefits granted hereunder beyond
the date of the termination of the Employee's employment, and no pther
cowrpensation of any kind or any other amounls shall be due to the Employce
by the Employer under this agreement. ' '

PATENT
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5.4, Dimjnution of Responsibilitics.  For purposes of this Section 5, a
substantial diminution of the Employce's responsibilities or authority as they relate to
{he Tanployer's business as a whols shall be deemed a "termination” by the Company.

6. Confidential (nformation.

~ 6.1. Definitions. For purposes of this Agreement, the term
nConfidentinl Information” shall mean (i) confidential jnformation, knowledge or
data of the BEmployer, (i) trade’ secrels of the Employer and (iii) any other
information of the Employer disclosed to the Employee or to which the Employec is
given access prior to the termination of the Employec's employment with the
Employer. Without limiting the goneralily of the foregoing, the term Confidential
Information shall include (A) all inventions, improvements, devclopments, ideas,
processes, prototypes, plans, drawings, designs, models, formulalions, specifications,
‘methods, techniques, shop-practices, discoveries,  innovations,  creations,
technologies, formulas, algorithms, data, computer databases, reports, laboratory
notebooks, papers, writings, photographs, source and object codes, softwarc
programs, other works of authorship, and know-how (including all records pertaining
lo any of the foregoing), whether or not reduced to writing and whether or not
patenled or patentable or registered or regisirable under patent, copyright, trademark
or similar statule, that arc owned by the Employer or that are required to be assigned
10 the Employcr by any person, including, without limitation, the Employce or any
other employec or consultant of the Employer, or that arc licensed to the Employer
by any person (all of the forcgoing items listed or described in this clause (A) are
hercinalter referred to, collectively, as “Tpventions™ ), (B) information regarding the -
Employer's plans for rescarch and development or for new products, (C) information
regarding regulatory matlers pertaining to the Employer, (D) information regarding
any acquisition or strategic alliance cffected by the Employer or any proposed
acquisition or stratcgic alliance being considered by the Employcr, (E) information
rogarding the status or outcome of any negotiations engaged in by the Employer, (F)
information regarding the cxistence or terms of any contract entered into by the
HEmployer, (G) information regarding any aspcct of the Employer's intellectual
property position, (H) information regarding prices or costs of the Employer, (D)
information regarding any aspect of the Employer's business strategy, including,
without limitation, the Employcr's markcting, selling and distribution strategies, (J)
information regarding customers or suppliers of the Employer, (K) information
regarding the skills, compensation and other terms of employment or engagement of
the Tmployer's employecs and consultants, (L) business plans, budgets, unpublished
financial statements and unpublished financial data of the Bmployer, (M) information
regarding marketing and sales of any actual or proposed product or services of the
Tployer and (N) any other information that the Employer may designatc as or
reasonably deem to be confidential. “Confidential Information” shall exclude
‘nformation known to the Employee prior to the date of cmployment.

o -------_-.--...PATE.-NT 55 v SRR P o Spaviesbe o
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$.2. Nondijsclosure. The Employee acknowledges that, except to the
extent otherwise provided below in this Section 6.2 or in Section 6.4 hereof, all
Confidential Tnlormation disclosed to or acquircd by the Employcc is a valuable,
special, and unique asset of the Employer and is to be held in trust by the Employee
for the Bmployer's sole benefit. Except as otherwisc provided below in this Section
6.2 or in Section 6.4 hereof, the Employee shall not, at any time during or after the
Term, use for himself or others, or disclose or communicate to any person for any
rcason, any Confidential Information without the prior written consent of the
Employer. Nolwithstanding anything in this Section 6.2 to the contrary, it is
understood that, except to the extent otherwise expressly prohibited by the Employer,
(A) the Emiployee may disclose or use Confidential Information in performing his
dutics und responsibilities to the Employer but only to the cxtent required or
necessary for the performance of such dutics and responsibilities in the ordinary
coursc and within the scope of his employment, and (B) the Employcc may disclose
any Confidential Information pursuant to a request or order of any court or
governinental agency, pravided that the Employee p_;omptlyhotiﬁes the Employer of
any such request or order and provides reasonable cooperation (at the Employer's
expense) in the efforts, if any, of the Employer to contest or limit the scope of such
request or order. ' '

6.3. Third Party Confidential Information. The  Employce
acknowledges and agrees that the Employer has received, and may receive in the
future, conlidential or proprictary information from third parties ("Third Party
Confidential Information") subject to a duty on the Employer's part to maintain the
counfidentiality of such Third Party Confidential Information and to use it only for
certain limited purposes. During the Term and thereafter, the Employce shall hold
Third Parly Confideatial Information in the strictest confidence and will not usc or
disclose to anyonc any Third Party Confidential Information, unless ‘expressly
aulhorized in writing by the Employer or unless otherwisc provided below in this
Section 6.3 or in Section 6.4 below. Notwithstanding anything in this Scction 6.3 to
the contrary, it is understood that, except to the extent otherwise expressly prohibited
by the Emiployer, (A) the Employee may disclosc or usc Confidential Third Party
Information in performing his-duties and responsibilitics to the Employer but only to
the extent required or necessary for the performance of such -duties and
responsibililies in the ordinary course and within the scope of his employment and
(B) the Employce may disclose any Third Party Confidential Information pursuant to
n request or order of any court or governmental agency, provided that the Employee
promptly notifies tho Employer of any such request or order and provides rcasonablc
¢ooperation (at the Employer's cxpense) in the cfforts, if any, of the Employcr to
contest or [init the scope of such request or order.

6.4. Permitted Disclosures. The Employce's obligations under Section
6.2 and/or Section 6.3 hercof not to use, disclose or communicale Confidential
Inforniation or Thicd Party Confidential Information to any pcrson without the prior
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wiitten consent of the Employer shall not apply to any Con fidential Information ot
Third Party Confidential Information which (i) is or becomes publicly known (as
demonstrated by written evidence provided by the Employee) under circumsiances
involving no breach by the Employee of this .Agrecment and/or (i) was or is
approved for release by the Board or an authorized officer of the Employcr. -

6.5. Other Duties. The obligations of the Employec under this Scction

6 ar¢ withowt prejudice, and are in addition to, any other obligations or duties of

confidentialily, whelher cxpress or implied or imposed by applicable law, that arc

owed 16 the Tmployer or any other person to whom the Employer owes an obligation
of confidentiality. ' -

7. No _Tinproper. Disclosure or Use of Materials. The Employee shall not
jmpropetly use or disclose to the Cmployer or for the Employer's benefit any
confidential information or trade secrets of (i) any former or future employer, (ii) any
person to whom the Employce has previously provided, currently provides or may in
the fulure provide consulting services or (jii) any other person to whom the
[imployee owes an obligation of confidentiality. The Employce shall not bring onto
the premises of the Cmployer any unpub]ishcd documents or any property belonging
to any person referred to in any of the forcgoing clauses (i), (i) or (i1i) unless
consented to, in writing, by such persomn. -

8. Right to Inspect. The Employce agrecs that any property situated on
the Employer's prcmiscs,' including disks and other storage media, filing cabincts or
olher work arcas, is subject to inspection by Employer personnel at any time with or
withoyt notice. ' :

9, Inyentions; Assignment.

9.1, Decfinitions. For purposes of this Agrecment, the term
"Assiened Inyentjons" shall mean any and all Inventions that (i) arc made, conccived,
invented, discovered, originated, anthored, created, learned or reduced to practice by
the Bmployee, either alone or together with others, in the course of performing his-
duiies and rcsponsibilities herennder or in the coursc of otherwise -rendering any
services to the Employer (in cither case, repardless of whether or not such Inventions
were made, conceived, invented, discovered, originated, authored, crcated, learned or
reduced to practice by the Employce at {he Employer's facilities or during regular
business houts or utilizing resources of the Employer) or (ii) arise out of or are bascd
upon any Confidential Information or Third Parly Confidential Information. For
purposes of this Agreement, the term "Proprietary Rights” shall mean (x) any and all
rights under or in connection with any patents, patent applications, copyrights,
copyright applications, trademarks, trademark applications, service marks, scrvice
mark applications, trade names, trade name applications, mask works, trade secrets
and/or other intellectual property rights with respect to Assigned Tnventions and (y)

S - V% of =1 Y O
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the goodwill associated with any and all of the rights'referfcd to in the forcgoing
clause (x). ' - ' ‘

9.2. Assignmeant; Noticg. The Employee hercby agrees 1o hold any
and all Assigned Inventions and Proprictary Rights in trust for the sole right and
benefit of the Employer and such other person.or persons as the Employer shall
designate in writing, and the Employee hercby assigns to the Employer and such
ollier person or porsons as the Employer shall designate in writing all of his right,
title and interest in and to any and all Assigned Inventions and Proprietary Rights.
The Nmiployee agrees to give the Employer prompt written notice of any Invention or
Proprictary Right and agrees to cxecute such instruments of transfer, assignment,
conveyance or confirmation and such other documents as the Employer may requcst
1o eviilence, contirm or perfect the assignment of all of the Employce's right, title and
interest in and to any Assigned Invention or Proprietary Right pursuant to the
foregoing provisions of this Scction 9.2.  The Employee hereby waives and
quitclaims to the Employer any and all claims of any nature whatsoever that the
Employce may now or hercafter have for infringcment of any Proprictary Rights
assigred hercunder to the Employer. ' C

9.3. Warks Made for Ilire, The Employec hereby acknowledges and
agrees that those Assigned Inventions that are original- works of authorship
protectable by copyright are "works made for hire,” as that term is defined in the
United States Copyright Act. '

9.4. Datigs to Assist At the rcquest of the Employer, the Employee
will assist the Employer in every proper way (including, without limitation, by
exccuting patent applications) to obtain and enforce in any country in the world
Proprictary Rights relating to any or all Assigned Inventions. The Employee's
obligation under this Scction 9.4 shall continue beyond the Term. If and to the extent
that, at any time after the Term, the Employer rcquests assistance from the Employce
with respect to obtaining and enforcing in any country in the world any Proprietary
Rights relating to Assigned Inventions, the Employer shall compensate the Employce

~ at a reasonable rate for the time and expenses actually spent by the Employee on such
assistance.

9.5. Pawer of Attorney. By this Agreement, the Employee hereby
irrevocably constitutes and appoints the Employer as his attorney-in-fact for the
purpose of cxeculing, in the Employee's name and on his behalf, (i) such instruments
or other documents as may be nccessary lo cvidence, confirm or perfect any
assignnient pursuant to the provisions of this Scction 9, (i) such instruments or other
documents as may be nccessary to assign, transfer or convey any Assigned Invention
to any third party to whom the Employcr desires 1o assign, transfer or convey any
Assigned Invention or any intcrest therein or (iii) such applications, certificates,
inslrumentis or documents as may be necessary to obtain or enforce any Proprietary
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vghrs in any country of the world. This power of attorncy is coupled with an
interest on the part of the Employer and is irrevocable.

. - 9.6. Eilings. Without the priof written consent of the Employer, the
Fmployec shall not, at any time, file any patent, trademark, service mark, tradc name
or copyright applicalion with respect to, ot claiming, any Assigned Inventions.

9.7. Other Duties. The obligations of the Employec under this Scction
9 are without prcjudice, and arc in addition to, any other obligations or duties of the
Iimployce, whether cxpress or implied or imposed by applicable law, to assign to the
Rmplayer all Assigned Inventions and all Proprietary Rights. ' ’

10, Agreement Not to Compete.

10.1. Nopcampetition. In view of the unique nature of the business of
the Employer and the need of the Employer to maintain its competitive advantage in
the industry, the Employee agrees that, during the Restricted Period (as deflined in
Scetion 10.2 below), the Employee shall not, directly or indirectly, within the United.
Siales of Amarica or its Territorics or Possessions or within any other country in the
-world in which (he Bmployer has conducted oris then conducling business, engage
in, own an inlerest in (except as a holder of no more than [ivc percent (5%) of the
shares of any publicly (raded corporation); be employed by, consult for, act as an
adviscr 1o, or otherwise in any way participate in or become associated with, any
Compelitive Business (as defined in Section 10.2 below) or any corporation,
partaership, limited liability company, business, enlerprise, venture or other person
or entily that is engaged or participates in any Competitive Business (cach, a
"Competitive Business Entity"), unless in cach casc the Employee shall have given to
the Board notice of the Employec’s intention to be employed by, consult for, act as an
advisor lo, or otherwisc in any way participate in or becomc associated with, any:
Competitive Business or any Competilive Business Entity and the Board shall have
‘approved the Employee's relationship with or engagement in such Competitive
Busincss or Compelilive Business Entity; provided, however, that, notwithstanding
anything in the foregoing provisions of this Section 10.1 to the contrary, the
Ewmployce may be cmployed by, consult for, acl as an advisor to, or otherwise
participate in any way with, any person ot entity that is engaged in any Competitive
Business if, but only if, the services being rendered by the Employee to such person
or enlity (whether in the nature of employment services, consulting scrvices or
othcrwise) do not pertain or in any way relate to such Competitive Business, During
the Restricted Period, the BEmployee also shall not solicit, or arrange to have any -
other pzrson or cntity solicit, any person or entity engaged by the Employcer as an
employee, customer or supplier of, or consultant or advisor to, the Employcer to
terminate such party's relationship with the Employer.
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» 10,2. Definitions. For purposcs of this Scction 10, the following
terms shall have the meanings provided therefor below:

(a) "Compelitive B.l-giﬂﬁ" shall mean any business that is
enpaged in a busincss in competition with the activitics of the Company as
they may exist from time to time.

(b)  "Restricted Period" shall mean the period commencing
an the date of this Agreement and ending on the first anniversary of the
effoclive date of the termination of the Employee's employment with the
“Employer unless: (a) Employer terminates the employment of the Employce
under thiz Agreement without Cause or (b) Employce terminates employment
with Good Reason, in which case “Restricted Period” shall mean the period
commicncing on the .date of this Agrcement and cnding on the date thc
Employve ceases being entitled to reccive Salary pursuant to the provisions of
Scetion 5.3(a). '

10.3. Time Periods; Divisibility. The time periods provided for in this

Scction 10 shall be extended for a period of time cqual to any period of time in which

the Dmployce shall be in violation of any provision of this Scction 10 and any period

. of time required for litigation to enforee the provisions of this Section 10, If at any

time the provisions of this Section 10 shall be determined to be invalid or

unenforceable, by reason of being vague or unreasonable as to area, duration or scopc

of activily, this Scction 10 shall be considered divisible and shall become -and be

automatically nmended to apply only to such arca, duration and scope of activity as

shall be determined to be reasonable by the court or other body having jurisdiction

over the maller; and the Employee agrees that this Section 10, as so amended, shall

be valid and binding as though any invalid or unenforceable provision had not becn
included herein. '

11, Retym__of Documents. Employce will promptly deliver to the
Iimployer, upon the termination of the Employee's employment with the Employer
or, if eatlier, upon the request of the Employer, all documents and other tangible
media (including all originals, copies, rcproductions, digests, abstracts,.summaries,
analyscs, notes, notebooks, drawings, manuals, memoranda, records, reports, plans,
specifications, deviees, formulas, storage media, including  software, and computer
printouts) in the Employce's actual or constructive possession or control that contain,
rellect, disclose or relate to any Confidential Information, Third Party Confidential
Information, Assigned Inventions or Proprictary Rights. The Employee will destroy
any related computer cntrics on equipment or media not owned by the Employer.

12, No_Use of Name, BEtc. Wilhout the prior written consent of the
Employer, the Employee shall not, at any time (including, without limitation, at any
time aller the termination of the Employee's employment with the Employcr), use,

‘ e s v ,,_u..P.A.rE.NTq_.‘.,w_M,,,“ .
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for liimself or on behalf of any other person, any name that is identical or similar to
or likely to be confused with the name of the Employer or the name of any product or
service produced or provided by the Employer, provided that the Employee prior to
termination may use the Employer’s name in performing his or her duties and
responsib‘ilitics to the Employer but only to the extent requircd or necessary for the
performance of such dutics and responsibilities in the ordinary course and within the

“scope of his employment, Without the prior writlen consent of the Employer, the

Ewmployce shall not, at any time after the terminalion of the Employee's cmployment
with the Bmployer, dircctly or indirectly represent himself, whether on his behalf or
on behalf of any other person, as then being in any way connected or associated with
the Employer. ' '

3. Na Lonﬂintiim Ohligation. Employed_r'cprcscnts that hc is free to
cater into this Apreement and that his performance of all of the terms of this

~ Agreement and of all of his duties and responsibilities as an -employce of the

Fmployer do not and will not breach (i) any agreemcnt to keep in confidence
information acquired by the Employee in confidence or in trust, (if) any agreement to
assipn to any third party inventions made by the Employee and/or (iit) any agreement
not to compste against the business of any third party. Employee further represents
(hat be has not made and will not make any agrecments in conflict with this
Agreement

o 14, Indemnification. The Employer agrees to indemnify, defcnd and hold
hamnless the Employee and his respeclive successors, heirs and assigns
("Indumnitees™) against any liability, damage, loss or expense (including reasonable

‘atlorncys' fees and cxpenses of litigation) incurred.-by or imposed upon the

Indemipitees or any of them in connection with any claims, suits, actions, demands or
judgments arising from the good faith performance by the Employce of his duties and
responsibilities hereunder.

15. Unique, Nature of Agreements Spegific Enforcement. The Cmployer

“and the Dmployee agree and acknowledge that the rights and obligations set forth in

this Agreement are of a unique and special nature and that the Employer is, thereforc,
without an adequate legal remedy in the event of the Employee’s violation of any of
e covenants set forth in this Agreement. The Employer and the Employee agrec,
therefore, that, in addition to all other rights and remedies, al law or in equily or
othorwise, that may be available to the Employer, each of the covenants made by the
Enmployce under this Agreemcent shall be specifically enforceable in cquity.

16.  Survival. The provisions of Sections 6, 7, 9, 10, 12 and 14 shall

survive the termination of this Apreement.

17, Miscgllancous.

12
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17.1. Fntirg Agreement. This Agrcement represents 1he entirc
agreement of the parties with respect to the arrangements contemplated hereby. No
priot agrecment, whether written or oral, shall be construed to change, amend, alter,
repeal or invalidate this Agrecment. This Agreement may be amended only by a
writlen instrument cxecuted in one or more counterparts by the parties. '

17.2. Waiver. No consent to or waiver of any breach or default in the
pecforraance of any obligations hercunder shall be dcemed or construed to be a
consenl 1o or waiver of any other breach or default in the performance of any of the
same or any other obligations hercunder, Failure on the part of either party to
compluin of any act or failure to act of the other party or to declare the other party in
default, irrespective of the duration of such failure, shall not constitute a waiver of
rights hersunder and no waiver hercunder shall be effective unless it is in writing,
executed by the patty waiving the breach or default hereunder.

17.3. Assignment. This Agrcement shall be binding upon and inure to

the beuefit of the parlics hercto and their respective successors and permitted assigns.

‘This Agreement may be assigned by the Eraployer to any Affiliate of the Employer

and o a successor of its business to which this Agrcement relates (whether by

purchase or otherwise). "Affiliate of the Employer" means any person which,

:, directly or indirectly, controls or is controlled by or is under common control with

s the Employer and, for the purposes of this definition, "control” (including the terms

"controlled by" and "under common control with") shall mcan the possession,

directly or indircetly, of the power to direct or cause the direction of the management

and policies of another whether through the owncrship of voting sccuritics or holding

of office in another, by contract or otherwisc. The Fmployce may not assign or
transfer any ar all of his rights or obligations under this Agrecment.

17.4. Asbiiration (a) DRisputes to be Arhitrated Any controversy,
claim, or dispule arising out of or rclating to this Agreement, including its
formation, validity, or breach thercof, whether arising during or after the
period of this Agreement, shall be settled by arbitration in accordance with the
rules of the American Arbitration Association, and the decision of the
arbitrator shall be final and binding upon the partics. Nothing in this
paragraph, however, shall prevent the partics from seeking injunctive relict
(tom a state or fedcral court of competent jurisdiction.

~(b) Arhitration Procedurg The arbitration shall be-conducted by one
nentral arbitrator, who shall be selected in accordance with the rules of the
American Arbitration Association. The arbitration shall fake place in Boston,
Massachusetts. The arbitrator shall issue 2 written decision and sct forth the
reasons for said decision. Judgment upon the award rendercd by the arbitrator

may be entered in any federal or state court having competent jurisdiction
thereof. The cosls of arbitration, including the fecs of the arbitrator, shall be

REEL: 019365 FRAME: 0539
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Lorne oqually, Lach side shall bear its own attorney's fees and costs, and
punitive damages shall not be allowed. o

17.5. Scyerability, All headings and subdivisions of this Agreemcnt
are for reference only and shall not affect its interpretation. In the event that any
provision of this Agreement should be held unenforceable by a court of competent
jurisdiction, such court is, hereby authorized to amend such provision so as to be
enforceable to the fullest extent permitted by law, and all remaining provisions shall
continue in full foree without being impaired or invalidated in any way. ’

PATENT
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_ 17.6. Governing Law. This 'Agrecmcnt shall be govemed by and
construed in accordance with the laws of The Comnmnwealth of Massachusetts,
excluding choice of law rules thercof. - B o

IN WITNESS WIHEREOF, the partics have signed this agreement as of the date
written above as a scaled instrument. o .

SAFESCIENCE, INC.
By: %%%é’ A,
, Name: ZZéwoc=sy’ T CRARER
Title: fR=s /8277
o —
e

Name; David Platt

T FAl I:NT‘”W“WWMMMWM”
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SA FES CiENCE
Mdm,/y Chemiizal Safety a I.rfestyle Chofce™

May 31, 2000

Mr. David Plant
12 Appleton Circle
Wewilon, MA 02459

Dearr David;

It is with rexret that we inform, you that SafeScience, Inc.(together with its
zubsidiaries, SafeScience Products, Inc. and Intarnationsl Gene Group., Inc.,
“SafeScienee” or "the Company™), has reached the com'.lusmn that your cmploymcm with
the Campany must end immediately,

In the interest ofmaking your transition from the Company as smooth as passible
for all partes, the Company {5 prepared to offor you the severance package sct forth below.
Pleage take note that if yor wish to cccept the terms of the Company’s affer, you must
advis: r. Brian Hughes of your acceptance, by signing and returning this letter to Mr.
Huplios by 5:00 p.m. tomoyrow, Thursday, June 1, 2000, Your acceptance of this
severauce package may be communicited to Mr. Hughcs via facsimile at (617) 422-0675,
If Mr. Hughes dacs not recelve 2 signed copy of this letter by 5:00 p.tu, tomorrow, the
Cormpany will asswne that you have refected the Company’s offer, and it shall be
withdrawn,

It you do not ascept the Company's offer by 5:00 p.ra. on June 1, 2000, your
cmployment with the Company will be terminated at that time for Cause, as that term'is
delinad in Section 5.2(a) of the Employment Agreement dated June 29, 1999 entered into
betwenn you and the Company (your “Bmployment Agreemeut”) and your salary, bexefits
snd stock options will be tarminated immediately,

The specific terma of the Company’s offer (the “A trecment’”) are as follows:

1. Termination o}"' Employment. Bffective immediately, you will resign your
cuplayment with the Company as Chairman of the Company’s Board of Directors, and -

Chicf Exccutive Officer and Secretary ofthe Company In additjon, you will lmmedmely '

resipu as a Dicector, including withdrawing as a nomines for Director for the upcoming
fiscal yeac of the Campany, and any other offices or titles you hold with the Company,
iucluding without limitation, any directorships, titles or offices held with SafeSclence
Produats, Ine, 2ad International Gene Group, Inc,

2. Severance Pay. The Compuny will continue to pay you your current salary,
In accordance with the Company’s regular payroll practices, and subject to appropriate tax

BETIY 1102572-585 50710010
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wirhiholdings, through June 29, 2002 (. provides-thei-the-netsalery pald-under-this-section
&WWWLMMMMMWMM
ey fourmemtha-followinathe-dato-of Your temmninationsachr

“You will be liable for] reimbursement 1a the Company of 360,000 of unanthorized and

outstanding personal expenses and personal loans which you have inenrred at the
Compazty’s expense. This 360,000 refmbursemnent includes §16,500 attxibutable
Arnerican Express charges incurred by you in 1999, $18,500 attributable to Amecrican
Express charges tocuired by you in 2000, and 825,000 atwibutable to an American Expresa
line of eradil check mude by you 1n 2000, Provided firther thut should independent
auditers of the Company delenmine that theye are additional expeases or loans which you
have insurred at the Company’s expense, the net salary puid under this scetion shall be
reducrd by such amount necessary to reimburse the Company for such additional amounts
aver thes twenty-four months following the date of your termination. [Thess obligations
will be satisfied und paid by you from the first proceeds from the sale of your stock from a
secandury offering nad/or sales of your stock aftor your LocL—Up period (Paragraph 5)
ends, whichever happens first.]

3, Bonsfity gnd Insurance.

- (@) The Company will ¢ontinue to maintain the medical coverage you are now
provided wnder the Company’s health insurance plan at its own expense, or such coverage
that is in the fiuture offered to employees of the Company, on such terms that are offered o
such ousployees, through June 29, 2002, You aclnowledge that the conrinuation of your
medical coverage provided under this Scction shall be applied against any period of

‘cavenge for which you may how or in the future be eligible under the Consolidated

1720 'd

Ounibizs Budger Reconciliation Agtof 1986 (“COBRA”),.

(b)  Exceptas provxded in paragraph 3(a) abov::, your participation [n any 2ad
all employee benefit pluns of the Company will terminate effective May 31, 2000, in
accordancs with the specific terms of those plans;

4, Stock Options. The Company will continue the terms of your stock oplicn
o purchase 100,000 shares of conmpon stock dated June 21, 1999, which terminates on
Jwne 20, 2002,

5. Registration Rights; Loek-Up, Becanse you axe subject to Rule 144
volums lynitations regarding tho sale of your SafeSclence shares (a3 explained in secdon 9
belew), 1 order to aid you jn facilitating the sule of your shaves of SafeScience ifyou so
desire, the Cosnpany will agree 1o include your shares of SafeScience in 2 rogistration in an
underwnitten offering of newly issued shares by the Company ta the eutent permitted under
the Company's existing agreenients and other registration rights that may be granted by the
Conipany and subject to customary underwritery’ gurbacks, In consideratiqn of such
plggyback or incidenta) registration rights, you agree not to offer, pledge, sell, contract to
scll, sell any option or comtract {o purchase, graut any optlon, right or wacrant to purchase,
lenid, or otherwise transfer or disposs of, divestly or indrectly, any of shares of common
stock ul the Cotnpany or any securities exercisable or convertible into shares of commen

2

-
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- gtack of the Company through Jude 29, 2002, You agree that the first proceeds fom the
sale of any SafeScience shares held by you will be pald to the Company 1o satisfy yaur
obligidons to the Company under FParagraphs 2 and 6 horeof and that only the Company
vill biave a secruity interest in such proceeds. You agree to execute any documents
reasogabily requested by the Company in order to evidence this security interest,

a. Returnt of Property and Awtomobiles. You hereby warrant and represcot
that you have returned to the Company; (a) all originals and copies of all proprictary or
confidential inforynation and trade secrets of the Company: (b) all originals and copies of
Company files, Whether in printed or electronio formar; () all identification cards, keys, ot
other means of uecess to the Company: and (d) all Cornpany credit cards, including
without limitation the American Express and VISA sards which you have been issued by
the Cotgpany; () any aad all Company checks or checlebooks; and (£f) any other property
of the Cownpany in your possresion, custody or control, You farther warrant and represent
that you have not incwrred any charges oo any eredit gards issycd to yon by the Company,
or indsbted the Company in any manner, since recciving notce of the termination of your
employment with the Company. :

The Company will provide yon with the title to the Ford Taurus presently owned
by the Company and provided for your uss (“the Taurus™), Effective Jume 2, 2009, the
Company will cease to maintain any fosuranes on the Tgurns,

You agree to returnt the Dodge Caravan presently leased by the Company and
providerd for your tze (“the Caravan®), by 5:00 p.m. on Friday, June 2, 2000 [or In the
allernative, request the Company to purchase this vehiele fom the lessor at $25,643.82 and
transfer title 1o you in exchangs for your agreement hicreby to refmburse the Company such
surn ay the Company pays to the lessor for sald vehicla, This obligation will be satisfed
awud paid by you from the sale of the first proceeds of your stock from 2 secondary offerinyg
and/or sales of your stock after your Lock-Up period (Paragraph 5) ends, whichever
hnppens first. In cither event the vehicle must be remumed by Spm on Fdday June 2%, ' ‘
2000 uatil titls traasfer has been completed. Bffcutive-Tupe-2,2000-the-Cempany- 41
seade-lomaintaln any-lesurenss-onthe-Casavan: You will be responsible for insuring this
vehiele]

Efféctive lmmediately, the Corupany shall eease to provide paid parking at the 200
Stuart Street parking garage,

Ths Company, at its awn expéense, shall pack and ship ali of your personal effeets
ad preperty presently in the Company’s possession, custody or control, but oaly to the
extent that such material {s not or do¢s not contain proprietary or confidential information
of the Company;-to your home address or such other address that you may provide with
notice of your acveptauce of this Agrement. : ’

7 Yo Contact. As amaterial inducement to the Company to enter into this
Agreemeant, you agree, cffective immediately, that you shall have rio futire contact, not
shall you allow or instnuet nny other party to haye or atiexapt to have such future contact on

3
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your behalf, with the Company, its parents, subsidiaries, affiliates, successors, and assigma
or any of these entities’ past; present or fotmer directors, officers, craployees, v
Iepreseridatives, sharcholders, advisors, consultants, agents, customers, Heensess, licensars
or vendors, except as speeifically provided for in this Agreement, For purposcs of this
section, “centact” shall include but be not fimited to your physical appearance at or arouod
the offices of the Company (presently located at 31 St, Jamies Avenue, Boston, '
- Massachusettz); your physical appearance at the Company's annual sharebolder mectings;
your physical appearance at of near the residences of any of the Company’s ecmployecs,
officers, diygctors or any othar party aforementioncd in this seetion; and/or your
tclepboning, malling to, faxing te, or cormun{eating via any other electronic method with
auy of the sforementioned parties except as specifically provided for in this Agreement,

3. Nondisparagement, You agree that you will not meke any statements, in
oral, printed, electiunic or uny other form, whether true or false, derogatory or ‘
coraplitneniary, about the Company, {ts past or present directors, o fficers, cmployees,
repeesentatives, shaccholders, advisors, consultmats, agents, customers, licengess, Heensors

- oz vendors, the Company’s products, processes ot technoloyies, or parties to whom or from
whom thie Company licenses, buys or sells such prodncts, processes or technologies, or
talks 7y other acton which is injurious or barmful to any of the aforemcntioned parics, or

~ allow or lnstruct any other party to make or attempt 1o make any such staterments on your
belialf. Without limiting the foeepgoing, you expressly agree that you will not contact any
shareholder of the Company or member of the Company®s Board of Directors, and will got
influence or altempt to Influences their votes, actions or business of any kind in any Fashion.

el

S. Continuing Obligations. You hereby expressly acknowledge and agree to
al] continuing ebligations st forth in your Ermployineat Agreoment, which are expressly
incorporated hersin, including, without Hmitation: your obligations with reasrd to
Confldenrial Information s set forth in Section 6 of your Employment Ayrcement; your
obligatioas with reyard to the Use or Disclosure of Materials provided for in Section 7 of
yous Eraployinent Agceement; yobr obligations with respect to your Assignment of
Tnventions dotailed in Section 9 of your Employment Agreement; your Agreement Not 1o
Compeats contained in Seotion 10 of yotrr Employment Agreement: your obligatian to
retura Corapany doenments and tangible media sct forth in Section 11 of your
Eroployiment Agrezment, 1o the exteur that such obligations are pot already provided for
under this Agreemont; the resrlctions on the use of the Company’s name as provided forin
Section 12 of your Exnployment Agreement; and your obligations relative 1o
Indemnification of the Company under Section 14 of your Employment Agreement.

Both you and the Company expressly acknowledge and agree to honor the License
Agreement entered info between yau and the Intemational Gene Gro up, Inc. (the name
uitder which the Company formerly did business) dated January 7, 1994, as amended (the
"Llcense Agreement'), Including, without limilalivn, your obligation 1o cooperate with the
Corupany in {ts efforts to enforce any rights it has thereunder, aud the Company’s
obligalions to you with respect to royalties contained therejn. Provided, that if the
Canpany {s unable to obtain patent coverage on GBC-590, the Company shall be under no
obligation to make (he royalty payments contemplated in the License Agreement; the relief

4
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of mich obligation notwithstanding, the remainder of the License A.grccmc'nt. shall remain
In full force and effect except as provided herein, L '

Please be advised that as a holdey of mors then 10% of the ourstanding shares of
- the Company, you will continue fo be subject to the rules of Boveming the reporting of
lnsidee rransactions and the imposition of short-swing profit lability muder Section 16 of
the Secuzitics Exchange Act of 1934, including, without imitation, the filing of Forms 4
and § in connection with any purchase or sales (including, wirhour limitation, gifts, :
frausfars 10 trusts and option exercises) of SafeScience shares or derivatives thereof,

Agan insi'd'cr; yeu will continue to be subject 1o the legal prohibition of sclling on
trading on inside information and to all Company policies regarding the sarne. As you
~ fmow, violations thereof subject one to civi] and criminal lability.

In additfon, you will continus to be subject to Rule 144 promulgated under the
Securitics Act 0f 1933 as an nffiliste and will be subject to certain Hmitations on youe
ability to sell shares into the market. In particylar, your 3bility to soll the SafeScience .
shiares will be subject to vohmme limitaions which provide that the maximum number of
shares of common stock that may be sold into the macket in any three-month period shatl
be limited to the greater of (a) one percent of the total number of shares of common stock
aurstanding or (b) the average weckly trading volume of the slock for the four weeks
preceding the sale, If you sell more than 500 shares or shares worth more than $10,000
within & three-month perjod, you also need to complete a Form 144 (available from your
broker) and file with the SEC when making a Rulc 144 sale.

=g

10. Confidentiality, You agree 19 Keep tha existence aad terms of this
Agreetaent and the existece and terms of the negotlations leading up 1o this Agreement
completely confidantial and shall not disclose thege matters to anyone, in words or in
substance. Notwithstanding the forogoing, you may discloss such matters, as applicable:

s
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2. To immmediate family members, attorneys, accountants, health cars
providers, and/or flmancialtay advisors, provided that you xhall first
obtain agy such person's agreement to keep all such roatters

- completely confidential and not to disclose any such matters 1o
anyone ("Permitted Persons™); - - -

b. To the exteat requiced by law, to any governrent taxing apthority
(other than the filing of ordinary tax retarns) or 1o the extent
necessary 1o enforce gehs under thig Agrecment; provided that \f
you anticipare o are required to make dlsclosure pursuant jo this
subsection, you shall faform the Commpany in advance of disclosure,
Whencver practicable, such notics shall be given at lcast 10 days
pror to such disclosure. :

¢ Nothing herein shall limit the righta of any gevernment agcncy or
: any party’s right of accesd to any government agency.

You expressly acknowledge and agrec that notwithstanding any ather provision of
this Agcesinent, should you breach, attenipt to breecht or threaten to breach tho obligadons
you have gssurned under this seetion, the Company shall be engitled to recover any mondes
patd under this Agreenient and any other damages arising from such breach, attempted
breach or threateded breach, including but not Lmited to damages, whether actual or
conseqlential, resulting from such breach, and the Cowpany’s costs and attormeys' fees
ingurrad in pursting such recovery. You shall also indemnify and hold harrmless the
Company from any breach of this section 10 by any Permirted Person. ‘

1L, Gerteral Release, Asamaterial inducement to the Company 1o enter into
this Agrecmnent and as part of the consideration for the seyverance pay and other benefits
offercd to you, 1o which you 22res yau are not otherwise entitled, you hereby release and
discliarge the Cappany, its parcats, subsidiaries, affifiates, successors, and assigns, or any
af these entities’ past, present or fortner dizcctors, officers, employecs, tepresentatives,
sharcholders, advisors, contsultants, agents, customers, licensees, licensors or vendors
("Relessed Parties™) from aay and all elaims of any nature whartsoever, known or
tuknown, which you now have, or at any ime may have had, against the Released Parties
up © and hicluding the dare of this Agreement (“Claims™). This General Release of
Clalms inicludes, withaut limitation, 2ay Claims related to your employrment with the
Company, your activities on behalf of the Company, and the termination of your
employment with the Company, Claims of wrongful dischar ge. Claims of discrirnination
vnder the eomumon faw or any federal or state stanite, Claims relating to the Company’s

Cintellectual rroperty, confidential and proprietary information sud trade secrets, Claims of

nusTepresentaticu, Claims of demimental reliance, and all other statutory, comemon law or
otlier Clairus of any nature whatsoever, With respect to the Claims you are walving herein,
yau ate walving your rght ta recsive money or other relief in any action instinted by you

- oron your behalf by any person, entity or government agency.,

110

" The Company égrccs to relcase and discharge you From any and all claims of any
kind or uzhire widch it iy presently have against yoy Up ta and including the date of this
Agreoment; provided tlug the Company’s releass and diseharge of you shall be null and

6 -
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voidifl () youbreach, attempt ta breach, or threaten to brach this Agrcement; (b) the
‘Cormpany discovers, lesms of, or has reason to suspeot the cxistence of mater{a) ficts
wholly or partially ynknown to it or jts Directors as of the date of this Agreement .
concerning potential claims that the Company may havo against yau; (c) the Company Is
subjected to any lewsuit, claim, charge, demaand or investipation of any kind, crimina) or
civil, based on, concemning, or arising from, in whole ot ip part, any conduct ig which you
have engaged, whether or not such conduct was wadertaken in connection with your
cniployment with the Company or your membership on the Company’s Board of Directors. -

12, Non-Filing of Complaint or Charges. You hereby Tepresent, warrant and
aclaowledge thiat you have not fled or assarted any cause of actlon, claim, charge or otlier
canse or action o pracesding against the Canpany, its parents, subsidiaries, affiliates,
succsssors, and assigns, or any of these catities’ past, present or former dircetors, officcrs,
ernployees, representatives, shareholders, advisors, consultants, agents, customters,

lHeensees, leensars or vendors,

13, Volunlary Agreanent, You agree and ackiowledge that you have
thoroughly reviewed and understand the effect of this Agreement and itz General Release
before taking action upon, them, and have entered futa this Agrcement knowingly,
willingly and voluntarly. - ' S -

14, Miscellaneons. This Agreement constitites the fall understanding and
entiro Agreement between you and the Company and supersedes iny other agreements of
gy kind, Whether oral or written, formal or Taformat, excopt as specifically set forth above.
You represent and ackmnowledge that in slgning this Agreement, you have not relied npon
aity repregentation or statement not set forth {n this Agreement. This Agrecment may be
amenged oc modified only by a written Instrurnent signed by the parties.

Yau agroe that the fallure of the Company at any thme to require performance of
a1y provislon of this Agreement shall not affect, diminish, obviate or void in any way the
Company’s full right or ability to reqbire performance of the same or any other provisions
of this Agreement at any time thereafter.

You acknowledge and agree that should you breach, atterapt to breach or threaten
to brezch any part of this Agresinent the Company shall have no further obligation under
this Agreament and the Compamy shall be entitled to recover any moxgies paid under this
Agrocment and any other damages arizing from such breach, aftempted breach or
ticeatened breach, including bt not limired to its costs and sttomeys® fees incurred in
pursuing suclt racovery, In additlon, you acknowledge and agre= that should you breach,
artemipt to breach or threaten to breach any part of this Agreement, the Company will
suffer lireparable harrng that jts remedies at law will be {nadequate; and that the Company
Will be ntitled to apprapriate injunctive relicf and other cquitable refief in addition to Jts
legal remedies. : -

LT 11319 42-5,055472.0010
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_ This Agreeraent sball intre 1o the benefir of and shall ba binding upon you, yaur
Liniry, adzrunistm.mﬁ, representatives, execntors, succasors and assigns and upon the
-wuceeseors and asgigus of th Company. :

This A presment shall be' construed in and:ordznce thh and governed by the laws of
e Cogununwealth of Massachusetts. , :

Any mmc», demand or othet commnmication ngcn under (his' A greement shnll be
deemed to be given if given in writing (including telecapy ar simflar transmission)
addressed ns pravided below (or at such other address as the addressee shall have specitied
by notica actually received by the addrcss:ar) and if either (a) actually delivered i fully
legible form to such address or (b) in the case of a letter, Gve (5) days shall have elapéed
alier the same shall have been deposited in the United States mail, with fist-class postage
prepadd and registered or gertified:

SafeScience, Ing,

. 31 St. Jumes A venne, 8% Floor
Easton, MA 02116
Fax: (617) 422-0675
Attention: Board of Directors

A T N-5.053372.6910
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With eopy to:

McDermott, Will & Emery
50 Rockefeller Plaza
- New York, NY 10020
Bt (212) 547.5444
Attention; (Cheryl V., Relcin, Esq,

Should any pertion, term or provision of tis A greement be declared or determined
by any court to b illegal, nvalld or unenforeeable, the validity ur the remaining pextions,
termns and provisions shall not be affected theteby, and the illegal, invalid or enforccable
potiion, term or provision shall be deemed not to be part of this Agreement,

‘The headinigs of the paragraphs of this Agrecment are for convenience only and are
not binding on any interprotation of this Agreement, :

owow k%

We beleve the offer set forth above {s more than generous. and that it is in both our
interesls for you Lo aceept it. Should Yoz not aceapt this offer by 5:00 p.m. ont Thursday,
Jurce Iy 2000, your employment with SafeSclernce will be lermingled lmmediately at thar
time for Cause, s that feem Is defined iender your Employment Agreenment, Such
terminizion would vesult in the frumnediate cessation of all salary and Company-paid
benelits inder youx Employment Agreement and would result in the framediate ‘
termination and divestiture of your stoak options. The continuing obligutions of your
Euiployvount Agreement (e.g., non-disclosure, non-corppetition, invention assignment)
would maintain full force and cffect, and as wo are sure you are awure, you would be
bormd by a1l applizable legal yestrictions on stock transfers by company insiders,

PAI9I 1128972.5,0398720010
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"t
)

Given We material natnre of tha letian we ars takdng, we will be Yoqursted (o madka
stalsments regardlag your trmbastion omptly, and thersfors will peed 2 resparye by
300 pomt, an Tharaday, Jus 1, 2000, We must infarm yoy fhat shauld YU nol sopt this
altor. e Campany Wil taker all alips nezetsary to protect 2y and all of irs lezal dghrs -
poing forsand, and pural any rlief tiar % may have wvastible wnder civil and/ap crimiral

faer,

Sincersly yours,

7 - AZ,_A ., P |
.nz,l_'ﬁp‘b‘?"‘ 4 4 P
Briza Hughes, D@ Theodors Host, D \J.or .

o BNy SN . Y
David Dube, Direcior

By xighia g 1hi§ Agreonient, I ierey aceapt ity terins, In o ‘dabx:, 1 yrate that J hiave CLoE T
rewaf g, 1 am&wfuj £ accepy it in irs entirety, and f have signed It knowingly and N TR

valupiardl 7
g
David Plat
; Dates //;v\/// 20 _
Win—m{ /j:(»(a %/
Print nume: ﬁj{_ﬁ(jf,& | Zom £n

Diape: ‘{0'-'/—&0
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