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AGREEMENT AND PLAN OF MERGER
AMONG
CREATIVE BIOMOLECULES, INC,
ONTOQGENY, INLL
REPROGENESIS, INC.
AND

CURIS, INCL
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,and s hereby, adopted a3 3 plan of reor wn for purposes of

Che mdc The parties shall not mf: 4 post

: Fax § dtm {as defined
b with this Seetlon 218
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Dissenters’ Rights

§ Notwithstanding anything jn this Agreement to the sontravy, shass (“Appsadaal
4 N agma stock of Ontogeny that are puistanding umediately prior fo the Effective
:i by any Peeson who is entitled o acmsné and properly demands appraisal
are:& purstant o, and who complies in all respects with, Section 202 of the
271 shiall not be converted into Merger L"I’imucﬁ’} won as provided in Section
%“CE ders of Appraisal \mrm shall be entitled to payment of the far market

-*‘_};ru'a‘-ﬁh hharas in ag.mr;im FH %mtmn 262 proy -‘i g however, that 13 any

E% draw or lose the right to appratsal
; : - Fatr walue of such holder's

be deemad 1o have boen converted
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as of the Etfective Tim
iﬂ‘ ﬁi\ X L.u}};t‘ ?\t‘i*ﬁ‘

szf 2

USHE : o =
wAthout the pooy Wilios Sohsen l Cuns, make s
sitile, e d-;’ any of the

e anything in this Agroement s the CC:E‘E?L
of Rx‘:gm;\ enesis \im? are uuhmm;hg "mz fca
iy Person w}m

oy i'{)v m‘
be md ii

ny :Harﬁa {af{&pit‘*i CHE
e 3?&‘“1;\8&:’ in anfi fi reet gl negoligiions An

IREREUT Wsuen DANGS.. E‘iﬂ}chy ?m 18, Re;*.z.s_ms*ns(_ 5 ghail
\m‘ttm cL.-ﬂsm‘;i {3' Curis, make and paviment with respect o, oy sentle or offer to sonle , any such

242 Clusingaf {‘amms‘w Tmnﬁ{er Btmics. At ths

bowks of each Company 3

ttereafter be .‘ﬁ"iz.i‘ '& s'ﬁ'

ARG ‘%uw vm; i ampany, thﬁ‘x-" shail be canceled $ s
..erdan::a with Sesticn 2.8,

T3 "iiate: Novwithstending anything herein o the contrary, Uk
surrendared ¥ A E\ rson who'is g director or executtve ofi

holderof s
the Surviving Compagy R

mre of such Commpany’s Voting Stock, shall ncd be exel
reseived @t Affiliate Agresment from such Person.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF COMPANIES

arehy reprasents and warranis 1o edch other Campa "‘?ﬁ% the
i iefe 11 are true and correct with respent 103, oxvept as set forth
schedule sitached by such Company to this Agreeme ‘igffsf cach

he "Company Disclosure Schedule™), The Company Disclosure Schedule

i sentions corresponding to the numbered and jettered sretions contained in
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thix Artiele ﬂ
mlx he exient 1

~

o the nwpat;eﬂ: af mv; fm ol fronees g

;_{x Subsidiarios, and allreprosentat
trued as representations angd waranties

sntext roquires othewass {ncluding
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s
iy Tesd
T,

34 Oreawization of the Company. The Cou mpany i 3 cormparatin
Bt sd standing wader the laws of the state ol g ore :im:{;":w‘x T'* &
{requisite sorparate pawer ta own, feass and operate its 8 e 25 and assuts aned
eing conducted and 5 proposad 1o be co di.:{iitin, and i duly
standing 23 2 iore:s.g r;nm::on gach jurisdivtinn in

f ugsiy orin

2

Company has
o caryvanthe
quahiied 1o de
vehioh the f'nsuse
o i‘e“-"*“ a4 materia

5

amaterial 8 3
{,-Q wam‘ m oon s t*ar:ga:ij-_ the tansscy A pisi&t\ by this \.g rosment {3 i&m&*z‘.!‘l“

: WIWEVET, tl at for purpases of this Agresmient, any adverde

whoss steck i poblely traded {each, 8 .!,-‘“his’f‘

' ; ma \‘atm:;a. Vi.zxkeg, a*ﬁi\ m bz tak

O
rs
O

i\mpam } i and
sceoustin detern
Effect” anor m-.h- 0

ke

(a} ?‘i‘:s < of the Company ixas set forth fo the Company

10, 2000, the number of sharsg ofm‘ vonon stoek of the
3 Y and preferved stock of the Company (*Company
Prcimm Sia\ck Hssued and outstanding or held inthe treasury of the ufnp:;m are-as set forth
on the Company Disg whed all of such shares are validiv i it
mnfmc, ssable. 3 ¢ Schedule shows the numher of :,iu.
Common Stock reserved ” fars {sk *m» g ursuant 1o stovk options grant f:i
of the date of z,his Agr ans tnder which such optitns ’w
the “Company Stock Plans and «eﬁ Y,?e;\.nh &Ctli'{?:‘l}g}‘ie e.and accurate listalfa
ouistanding as e%‘ z & 1o purchase sharss of (;:mma:a Cormnon Stack
{such outstanding p:i“m:a\ the ”‘Cmripa*zy ek Qptions™) under the Company Stock Plang,
indicating the nu E}» -a_fsh ates of Conmpan {gmmm Stack subject to gach Company Btock.
Option, and the s&pricg, the date of grant and the expiration date thersofl The Company
Disclosure Sthe number of shares of Company C‘emmam Stoek reservad for future
issuaEnce pu‘“su’“m o warants sy ofher eutstanding rights to purchase shares of Company
Common Stock owtstanding as of the date of this Agreement (such ouss tanding wasrants or other
rights, the “Company Warrsatd™ and the agreement ar other document under which such
Company Wamats w are grant 1‘{& snd seis forth a complete and accurate lix of all halders of
Company Warrants tndis mg she sumbsr ami type of shares of {.omp& v Common Stock
subject to each Lamm ue exercise price, the date of grant and the expiration
date thereof Al outg are ‘i“a“n}“ Common Stock are, and all shases of Company
Common Rtock suldes SUINCE 38 $ pm‘zﬁe above are, duly at:iher\z@d and, Wpon 1sseanee an
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rms and soadius

4y na pmw nr
:{TI‘ZW‘N; e

suned Th & are no o
enm or othenwiss ad qtsm any shaves ¢

C;lpiia% i:tock of the { cm;‘axv OF % }nmnc::z_ wids 126 {m fhe formuofa
loan, capital contribution or otherwise) in any niher ony

it shares of «~3;‘}iw‘§
regning, {1) there are no

_ 3 -‘.abif-mi() or gxercisable
fior such equity securities, issued, reserved for issuanse or outstanding, and (i) fhose are na
OPHIGRS, Vamants, equi i rneats of any characier 1o
whish the ‘Zf’fm.rir}ax ; pany o issuezc defive
arsell. ore ' ,\,Ezv E’x , _ 1 fal stock of ovrother
By ;‘:‘;tercs ipanv ar ok g tha wan 5, “.\tcnaﬂ.r\ sterate the
vesing of, otherwise modsf’x OF BIMefy i nt, equity sccusity,
call, right, commitment or dgreement. To ¥ ._i the { omg;x;m;«. ather tha 3%?1@
Stuckholder Agreements, there sre ng w { other voti Ag Bgrecnents o
understandings with ragpeet to the shasss o athor cquty interasts in {:*uf
Company.

"J

{3 Phere are no bonds, debentures, notes
vOung rights {or convertible iato, 0: BEL h’angsa e for

matiers oo which stackholders of the

/"'v
2
&
o
e
(A
5
5

{'d} The Company Disslosure Schedule sets forth ad{ Subsidiaries of the Company and
the suthor «,d capital stock or cﬁ‘har CQL W interests of such Subsidiartes. The Company an'*
{, the outstanding capital stock or other squity Interesty of such Subsidiasies, As of the dat
cerient, the number of shares of vosnmuon stock and preferred stock, or amount Csf

m‘he“ qum interests, of any such Subsidiney Issued ansd cutstanding or beld in such Subsidiary”
treasury are as set forthon the Company Disclosure Schedule, sl all of such shares or athe
pquity interests ave duly authorized, validly fssued, fully-paid snd non-assessable and not spbiect
to or isseed in vielation of any prchase option, eall option, right of first refusal, preemptive
vipht, subscriptionuright or any similar right under any provision of the DBGCL or the TRCA {or
sther faw governing such Subsidiany’s organization}, the Cartifisate or Artickes of Incorporation
s Byelaws {07 other oygam:zstsz:mﬁi domunents) of such Subsidisry or any agresmant to which
gt .h Subsidiary 18 a party or is stherwise bound. There are no obligations, contingent or
otherwise, of such Subsidiary w repurchase, redeem or otherwise acquire any shares of its capital
at oc“k or sther equity interests or o provide funds to oy make aoy investment {in the Rrmofa

f, sapital contribution or stherwise) in any other ent v, There are no outions, warrants, equity

Be fi_st«x calls, rights, commitments o agroetments of any character to which say such

Subsidiary 15 a party o by which #1 s bound obligating o Issus, deliver or sell, orcause to be
asued, delivered or sold, shires of capital atock of or other eguily mivrests in such Subsidiary.
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51 “)c*uw, Has pot condue
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in
T o PO I PR v ot Y ¢ < 2 :
d rﬁfts‘u{ L@d; 3 s_zhssgﬁ_a:ﬁ_r}e a)i the Corapany

3l m:ﬁmnw' KMo { ondlict; Requived Filines sad Conse

The Company has all rey
v g Cwn:m“mneﬂi\. the transactions conle
delivery of Gus Agreement and the consuy
Soreoiment by i‘xc Le*npahv 1BVE 2»‘~° :

8

ny

eredh by the Co ip:rw zmd Car.:x,i:’uic:s {h\—: alid and binding ubﬂg rtions of the L(‘f:‘}{“
sahle in a ccc:"dam with its torms, xuhwc o havkruptey, fmsabveney, fraudulent toan siezv,

&

reRrgan m{m";. mosaterium and similar laws of goaceal applicabitity relating o or tziic‘ctmg

creditors” sights and to general eguity rmmpi s {the “Hankruptoy and Fanity Exception™).

LS

(b} The execution and deliveey of tis Agroement by the Company does sot, and the
conswnmation of the transactions contemplated by this Agreement will not, () conflict with, or
resuil in any vielation or breach of, any provisiva of the Tenifivate or Asticles of Incorporation
ot By-laws of the Company, 41 resultin any violation or Weaeh of or constitute {with ar
without notice or lapse of time, or bath) 2 \z\f S -:yn wz”w rise o s nght of terminatioy,
cancelation or aceeleration of say obligatt naterial benefit) under, or require &
sinsent or wailver under, sny of the krms, con d;{ioﬂx oy ;u -i.\,:a}m ol any note; bond, mortgage,
indeniure, toase, Heense, oomtract or ather agres i et o obligation to wi hich the
{Coampany is a party or by which it or any s f‘i B weassets may ke bound, or G conflict
with or violate any permiy, concession, fanch is ma‘c tudwmeny, order, desres, statute, lawg
wrdinence, rule or segulation applicabls 1o the Company or by which it or any of Its propertiex or
assets may bebound or -{iv' constifine a change in courdrol or comparable event under any of the
terns, conditions of provistons of any note, boad monigage, indeniture, Isase, Heense, contract or
ather agreement, instrument or obligation to which the Conpany 18 a party or by which it orany
of Hs propertiss or assets may be bound, which change of vottrol or comparable event will give
rise foa right of termination, cane elatioror acceleration of aniy obligaticn or loss of any
material benelit, except inthe case of (1), {1 and {v) for any such conflicts, viclations,
defanits, erminations, cancellations or arcelorations which are mot, individually vr in the
“esfegm e, reasomably likely to have a Company Muaterial Adverse Effect,

v

No consent, approval, livense, per d vor suthotization of, o registration,

destaration or filing with, any Gevermental At {hﬁm« regl i iiw or with respeet to the

mﬂ{m Yy yeonn t.Ci’!Qﬁ swith the exscution and de m‘f:w f this Agresment ov the consummation
f'the transactions contemplated hareby, sxcept for (1) the filing of & pre-merger notificating
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enuniting principles), and whether due o 1o become dug, whi ch individually
easonably likely to have a Company Material Adverse Effect.
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matesiab change by the Company it S scvounting metheds nol reguired pu HsHANt 10 genes

3

ﬁscaanz‘ing zr‘cmh Sepractices W whick both i’m ather Compan Sziu\’(’f not
'zu 3 *im‘ revalugtion b& ‘.*?,.f e '
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waposed with respect to such ACHOURLS
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(hy  The Company has
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i) Oy)asof the date of this Agreement, paud or socrued all Taxes dug and
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gayable as of such date, in sach case whether oy not s ~ reflected on such returns ot
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: contesied an good "“'h by appripriate
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.’7 el
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.
o

Company Matesial Adverse Effzct. Unpaid Taxes for periods prior to the date heceof do
ot materiatly exceed avcruals and reserves for Taves {exclusive of any accruals and
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as sex forth on the Company Balance Sheet, Newthsr the {me'"mi Revenue Service {the
“31\5“} nos any ather xing authority has &“R&’F{i‘tii any clais for Taxes, or to th»
Knowledge of the chiaf executive offizer ov the principal accounting offiver of th
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entably likely to have 2 Company Marerial Advers: :
' “.i;i or poltected and paid oover vt wg oy wiate {m‘ srnmental
\\p\z*w %m ii*’“ ) for such payment) &

et due ey
gah exoent foy L =13 which
wve g L <sn;mm ol

Taxus upos ik
that are Being comose: "sz wd fmh its} gzgp.mm e ysm::m
; } wdmduaa?v oy the aggrogaty, to

< .T.{}m;:sarw and iis Rebsidiay
l;d‘li‘:u TEGL?IA H’is

any m;kem U any pxra 3{;-:%2}
+{or any stmilar provision of fedegal, s
coessor, by cotract or otherwise,

& irans fm S8 OT AU

onIeniing ﬂx;ﬂm{m
ts of the Company &

-

t been a Linited Sm ss real property bl

¢ Code during the applivable pe wi:}-‘:ﬁ x,»ixmfi{fu m
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The Company Distiosu

of all real propen sod By the Company {m!iwcn g
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um“ﬂ x«-smifﬂ 'rﬁ»."‘v t“xe Cosmpany hots granted any thivd party the righs to ase any

¢hy Vo the Company's nsed, sublic '“vses:? oY
oihienwise passesses fepally endbroe Jb‘ resmanis and

Lm tracts sted w Section 3.9z aHIY

Tropenty Rights that arg used oy novesss

n\jume“‘a“ﬁ ih,at are material, ‘miw::in of i the aggregate, o the Company, insloding
without Jimuat sii inteHectual § -fn"s»‘rs its angoing and

inical programs {
A 'm?zp;:rn, Yand g
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ey Theexection and delivery o
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fd SR B L supplernentary profeciion
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avy rights and witich are materisl to the bosines : \ are, o the Campany's
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contidential i-nf’omat'i‘c«n owned or ussd by the mi iy 3 sas ot
the Company. To the Knowledge of the ¢ mmp

L

iting or missppropriating any of the G omps.n

i‘u
o
o
e
b
%
by
o
T
-y
m
g
w3
o]
et
‘u
" &
=)
boud)
Fos
o
\(‘
:5
o
ot
U’-’-?
o
m

530

(£} To the Knowledge of the Company, none of the activities or husiness previously
ar'e umn} condaeted by the Company, s Hoensees ar assigness of 1o mxt heming Intellectual
Property Rights {"IP Assigness™) or planned 2 be condircted (ar‘d 5 E osed to sach other
""mnp&m”)iw the Company, its Heensees ar IF Assigus My: ci *mamatamzse u%? m‘;ﬁ
sate of the futwre products which are the sy bieet of Ungm
i d‘ sations) which tsmatertal 1o the busivess of the Com ;3 Qf wfringes, '%‘{i}i;i\ﬁ. of ctm;«mmmsa

usappropriation of, any fielisctual Fmpt:rtv?‘amk of any other person or entity. The
{ ompany has not recelved any complaing, cliim or notice alfesing any such infringement,

wiation ur misappropriation, pressnt or future.
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ﬂ
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Cofpanies ot ¢

esting and Clinieal Trials, iie 3

a2l teals condusted by the Company or'inw s"m‘:n the O ‘z\“pmv
tez and tests contdusted on hehal? *"em{ 33ste % ;
g_}e:}e";ing, are ,weii;gci sondected in all material respects in ane ;
tH ox and controls generally used
uazs mm*mmb} tey thsae het
RS eni\sim of i‘i: (.

813 ‘i nie a‘ at m‘l}- 0 m;;.-»:';i
{ompany, nor L‘n
Company, any af . :
from the Food and Deug Administratinn L“f"iﬁ):& or By olfes {?mwm
the temmination, suspension or modifieation {of?m than such med s*:zwaﬂm. 23 A n
regulatory provess) of an wdies, prechinics! tests o olinis
behalf of the tﬁ@mpam ot tothe hm‘«w‘c‘d ge of the Company, such e

$

ol in ii’;&
cied by ot on

orin which the Company or, w the Knowdedge of the Company, such Heenses
Assignees, have mrt cipated. Tothe Company's Knowledge, no clinieal tor acting for

WIS now, o7 1S threstenad 1o become, the suljert &fﬁi‘:
; rezuiatory agency,

Garrpent oy

I Contracts or agreements that are material contracts {m definad in

sziif;m S-K3 wn‘.‘ ey o the Compeay {"Co Ms& evind

forth in the O amg AT i‘ii closurs Scheduls
: S termns or has beer terminated in accordante v At

Lompany recet ez of ey fmh termination) and cach ‘fsmp Mg 1af Contract i3 in
full force sadeffecy, The ge not i vinlatton of orin défauls under {'..s‘csg- does thore ex
any condition which, upon the passage of tinie or the giving of nwic or tm;h, §d SUSE NUC
aviolstion ofor dr;t“wf any lease, porntly, concession, franchise, Hogn other conura
O BEIESIMEn 10 ¥ TS o by which it or zay o ‘ti’ss propartios o a~= mmd
except for vz&&teqr&a detachs that, individually or inthe ‘ esufted 1y and

are not reasonably itk xsu‘z§ ire 1 Company Material Adx gras B

v blateriad
ii:s f.f:m { e has the

yrv

Contract has expired by s

st

S
h

\;5\

¥

{b} The {Teméam Bisclonurs Bebedule sets forth a complete st of each contrast or
agreement to which the Company s & party o bound (1) with any 4 Affiliate of the © Company,

ather than any agreemenis {f\’s whuch are or have been fully performed and u z-“i*r vhitch the
Company has nocontinuing right, Hability or obligation, () that wre otherwise dis 30 sed on the
Cospany Diselosure $chedule and marked with a footnote indicating that it is a cantr aetor

N

agreement with an Affiliate of the iump:mv o1 {0} Steckholder Agreements, ¢ i zm includes
ALY FWI-COT ;ags-:mm ov smidar provision mposing sy restricions or andert hk‘:s on f.‘;\.
Can 3?"“‘*’ To the iﬁ'??f‘ém‘ﬁ Kaowladye, none ni thir contracts ov agreements eeferred 1o i the
S 1} world preciude the Compaoy or the Surviving Company from engaging in
any of its current activities or any of the Company’s or the Surviving Company’s planned

¥

I?
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Ry ¥4 s Sin R
Copes of all the agreemenis, contracts and 2

1, 4 ¥ .. N et N 3 v
\c {ule bave heretofore been miade available 2 5 wh copies are

:Aa

s Lompdny pesding oF 2z o which

"’d any wikten msm,s

313 avivemmental Matters,
{a)  Exeeptfor such matia ‘*a
hkely to have g _,\}mpn} .\ t:.nru 4'\4‘. crse

applicable Environme

) AT [3 i oy \ e ) i"
ar-aperated by the \..xzé,“m ki i Zm

3

her siroctuees) are nol contaminated with am yous Substancrs {as defined m Sestion
A3y (1) the ;}r“*;‘ *;s g ﬁm‘a riy avwed o operats 5*3 ‘n Company were nigt contaminated
with Horardous Substa tod of swenershag a;}cmhan by the Company; {iv}

i

the Company 18 notsubie ) 3 {or contarranation
o the property of aay thzr party; ‘*:‘} the Compan ) : azardous Subs
3 e Company has not recsived any vméa‘* et forter; claim o mqa ext for information
al Cg:g that th Com ;as_ miay be W, fai . Hable under or hugve bhgaam a5 Gnder am
Envir aw {ui) the O nmpm YR misu:hi oL s frty osders, drerery, wjunctions ur oiﬂ e
ents with any Governmental Authority or any indemnity or nther 2 3ﬂ'<*ﬁmm with any
:?:n:i psty refating to Hability under any Environney aw of relating to Hazardous
Subgtances; snd (vii) there a Te T CHenrnsian ons nviddving the Gompsny that could
yT
g

;
PR
"»-ri'vaaiy b\ expected o result inany claims 1y, obligatinns, investizations, costs or

resirictions on the ownership, use or transfer of any property of the Company pursvant 1o any
Crvironmwental Law,
As used herern, the o “Environmental Law™ meeny any federsl, state, local or

i atinn, order, degreé
g {i) thepro
z" Qr T Mrai TESOUITES, {"'-
any Hazardous Substane
or threat of injury to pers:

€ ?if}ﬂ} spinion, common law or agengy
seataeation of the environment, health
serwe, disposal, reh:ase ur threatened
Cwetlands, pollution, contamination or

"3\3 used hereln, the term “Hazardous Substanee” means any substance that is:
classified, regulated or which falls within the definttion of'a “hasardous substance™ or
amas} " pursuant any Enviconmental Law; {;vi} sy petroltum produdt or by-

gmém: a\b estos-containing material, ead-containing print or phunbing, pelvchioningted
hiphenyls, radicactive matedals or radon; or (1) oy other sebstance which is the sebject of

gvixmw action by any Governmental Authorily pursuant 10 any Environmental Law.

334 Emploves Beoehit Flans.

j u’J

{ay he Comyaw has fisted i Section 3,14 0 ,M;ump ny Disclosure Schedule all
vee benefit plans {as defined in Seciion 3(3) of th {.mp ayee R tirement income Security
v\x‘i of '§ 374, as anendad (ERIBA™Y and all bonus, stock option, stock purchass, incantive,

i
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7

Fo;z*mz*a or any trade or b
N sz:n"‘}f,r of & contrelled group ¢
with the Company (an *‘Eg{i SA »\ff Hatg
w_'ii wr, the “Conpany Employee Plang™.

sspedl o each Company boploves Plan, the Company has tumished io
e 2 e and correct copy of {1} the most recent anmual repont {Farm
uch Company Enploves Plan, (1) cach sresnient and groug
i h Company bmployee Blana
art of the nondiserivination requbements of Sectives S HIEY,

3 up%u e Plang, no event has
mmi tios ar set of cire RIIStAnLeS Rl
e ;gd b Slﬁ}jﬁi‘,‘ m any i‘u i i
Company

¥

which the €
“kciyf m{f&s it

<.

ERISA U w. The transagtions €6 i §i
ns‘t;wm ? u‘hi ¥ efined in Section 4975 of the Cude)

reasonally he expertad 1o subiser the Company 1o any Hahility that in the aggreps

PR RE T TN
a Compary Maeriad Adverse Eirmi,

3 benefit
chere are go
hareetae

the Company Rmployee Pl
hutiens have not b g1 made or proy

z 3

mis?sns which have wot been accounted for 'by‘

wenardance with vene*aih secepted accountt 'j:é,?fiiz.ciﬁzi‘a%S' on the financial
nany, which Obiwatmn:; eide mammih fihly, grin the

! ~=fzm¢mv Matedial Adverse Efteot,

snpany nor any ERISA Affiliate has ot a Uompany
vish was gver ~Lb}§ci to Titde IV of BERUS 412 of the Code

& o contribute to a multiemployer plan {as definad in 3scuon

%.

party Lo any oral
¥, i}‘:_s:t h srufis of

ougn ag provided for in this Agresment, the Company E\E‘Hi;i
S si’zz‘r wath any officer or other key emploves of the Conyy

gmg prthe terms of which are materally abtered, ;,:*g*m: the oeswrrencs of &
olving the Compsay of the nature comemplated by this Agesemeny, {11} agreement
W zi‘,ﬂ any emy Ecyef~ w’f the Lo*marw providing any term of employmesst ar oompe snsation
guarantes sxfending for 2 perind longer than cne vear from the date horeof and for the payrment
of SOMPENS: At ‘mxzess of SS&J (0 per annum, or (i) sgrecment or g,si an, inchading any stock
optien plan, stock appreciation right plan, restricted stosk plat or stoek pu‘mh\s e plan, any of the
benefits of which will be in.e:::eassd. or the vesting of the bonefits of which will be acceletated, by
the pconrrence of sy of the transactions contemplated by this Agresment or the valus of any of

i

;J

¥
3

the benefits of which will be caloulsted on the hasis of any of the wransactions contemplated by
this Agregmaen.

18
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{g} %ﬁaaix-‘?amgms} o xg-w vee Blan intended {o be gualified under Section €
iha {.w» has Sin 3 n the *;\\ a favs mhie determinanion letteras wy o quali :m

ode effecied by the Tax Rt
has r'"’mﬁ {'@f fh i remaining inowiich 1.6

3 o such e prior o the vapiration of the requisite periad 1“\ aﬁfjiiiraiﬁ‘;:«:
T wrancuncerhems in which wy apply for such determination letter and
6 make any amendments nenessary 1o oblain @ favorahile determination ar has heen establishad
under a standardized prototyps plan fmt\ hich an i S opinion Jetter has been obiained by the

¢

L
phn sponsor and s validas o ma ﬁ:i@p wg :npic» vor, The Company has furmished or made
available to each other Compa stracent IS dete mlmtacn 0103 pifon with

respect to each such Company B fon dud nothing bas oceurred
each sueh Company B mpm} > P ‘ orably be expecte
tngimhfied status o subisct o Section

s promises or provides retires mdical or
"9: ax u:\g,t.iir-cd by apphiable law.

_a,ES (‘ cmplinnes With Laws. The Company has complied with, i*s ant n vislation v;\i':
; : sved any notice aa}_egmg any violudtion with re wpzt{ti fo, any foreign, federsl, stat
Emai statute, Jaw or regulation with raspect W the vonduct of its business, oy Ihe ownership or
operation of 1S pro pmﬁs or assets, sxcpt fur faliures to corply ory }i atioves which,
imwm&a*iy o i'n- gaate, Rave aot dand are o i syt have 2 Company
Material Adverse EIE

P
%
5
o+
fevy
7%
=
%
=
"‘k
%,
=

118 Cerisin Regulatory Matters.

o 3

is  Schedule seis forth a complete and

fay  Section .16 of the Company Disc
courate list of any written commun rications berween the Co wnpany, onthe one hand, ard the
DA or any other Governntental Authority on the i" hend thst describe matters thet conld
wave wmaterial adverse effect on the Company's s cuTen th projected salns or revenuss
attribudable to any contemplated compound, prostust or vm-duc e of the Company. The
Company has made available to both of the other Companies s.wms of sl such documents, as
well as copies of all complaints and pihier information requine 4 10 be maintained by the Company
mrzmam to the United Srates Federal Food, Drug and Cosmetie f’wi and Uomprehensive Drug
Abuse Prevention and Control Act of 1970 and the corresponding lnws of jurizdictions other than
the Umted States.

¥

A

o X%
a =2

1
h

{6y The Company has filed wii‘n the FDA and all applicable state and local regelatory
todies for and received approval of 1l registrations, applications, licenses, reguests for
sxeriptions, petmits and other regulsiony mﬁ wirizatons nevessary to condect the business ol the

Company as currently conducied, the abseuce of which would, individually or in the sgoregate,
be m&«mv& siy fikely to have a Company Muterial Adverse Effeot. The U ampany is, and at alf
felovant times has been, in compliance in aii material respeets with all such registeations,
applica imzs Hicenses, requasts Tor sxemptions, permiits and other regulatory sutherizations. To
the Contpany’s s Knowledze, suy third party which is & manuthcuess for the Company i3, mﬁ gt
all relevant thmes has been, in s:mzpn:mca jn all matesial respects wish il such registratio

2
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wenses, reques

23
T S UIPEAR P S VAt e i, “~,‘ 3
1 tvies has i‘?‘tiit wi complisnee i m alsey

ans, puidehinesand polic
ylations and policies v

ed LAy
LS Rres
jond
Jes
e
%

ey
E
‘

s

o,

<
h ¢ D fegsnn o b

est for exemption, pormit or

ot ing, L.L‘ny“‘mm ar sevoking the same aad knows of un
b r Of FeVOCALGN,
3-..} ’.F‘ o Tooits Knowledge, sfier consultang with s dependent auduors,

as-laken or agread totake any aotion wihneh waoald
wastion qualiiving as & ssorganizatdn wnder 368a) of

supphed by the
wn: m%arm 05

TN \stCki\. RGH “(i 5o I}W ?‘éi o i
Ut ot sistration Staternent”y, chall not at the tinss the Replstration
‘3 aement 15 c‘m: an m Heonve Ew ﬁe %«{( c»nmam any untrue statement o of gonateral faet ¢
ot b state any & 241 *: the Registration Staternent of necessany in
ordertom \mti g : ment ot misicading, T}m nfomation @
be supphed by SHQME iR thr: ol pmw statomantiprospectus {the “lemnt
Proxy 5&6’5‘&1“ J o be senty wwkholders of the Corapanies in c‘(s"mmi_on with the
_w‘zeatinga af the Lm pam s - mi“der‘%t comaider this Agreement and the M 3
“Company Mectings™) shall not, on the date the Joint Proxy Statement 3 8
siockhalders of the Compantes, ar the o z-*::r:-(§~ g Company *f‘*'&fx“u‘v‘
comtain any staternent whiely, a.t sush thime and (n light of the circumst
e made, s false o mislonding with :'*swc{ 0w *r;ﬁtcrsai fast, ur
necessary inonder o temenis made in t}u jmn* }*'aw §t
masteading; or omit i state any material | g
comnuiteaiion with respect 1o the solisitatio s, s whach frutra
becomie [alse or misleading. st any tme prmr m &ze .‘,ifwtws sz%: a0y &s-‘smt refating {01
Company or any of its Affiliates, offtcers or directors should be distoverad by the Compa
sehich should be set forth o an smondment to the | :xegw«mm Statement or & supplement E\ the

o~

Joint Proxy Swtement, the Company shall promptly 1ntonn the other Companies.

C..

o)
o
i
-
Ff
123
)
2
e
%

e O
any carlier

3% LaborMatiers The Company is nota panty to or otherwise bound by any
: sment, contract or gther @rcer.meﬁi ot wnde mim{img with # fabewr anion
The Company is not the sublect of any proceeding asserting that tha

{9- ¥

Company has coramited g wplaiy fabor practice or is beekmg to conpipel 1t to bargain with any

;3

labor umon or labor arganizatou g ¥ that, il zdmiﬁy orin th ghremm {5 ressanal ix fiely to
have 2 Compaay M st

Company, threa oy labor stitke, dispute w*iiixmti \mrk qtopm&e, Siﬂw &
svolving the u@mmm* that, irr‘m:lnsii} oY ntix\, apgregate, is reasonably tikely o h AVE R

e

Company Mawrial adverse Effecn,
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five and casualty, genersl Habitity, business interngption, p
ra;d waler “aamgc mm A ;‘:-r Hetes ma T.xﬁi?ﬁrﬁ(i bw iiu

m« sugrengk

\\)\

321 Nn

Existing Disoussions. Ag of the date hereal the € ‘ompay 18 RNt eng
N Sty widh pespnet 10 an

divstiv or indireatly, “z any discussions or regoiintions with any othes
Avquisition Proposal (as defingd ln Secticn 8,114

fimancial sdvisor of sach of Cregtive and
s dated the date ol this Aorsemant o the
f\ oris fair o the heldersy such ""omm«‘w’s
y Coampany has furnished a copy of such

s

22

o geny has d *iwc“m *n
ff ﬁLE asof such (ia*: i*"ﬁ > §
; wal stock frama sal ¢
ppinion to the ather {" tmpa;:aif:&

323 "“ﬁ{tiii:)ﬁ.‘?i};x fthe DGLLNeg A\gmhmhie The Beand of Dirsctwrs of each of
¥

eattve and Cntogeny b son sl artion 3, i any, neceossary so that the cam*t s contatned
n Smsteex 203 of the EJG appht teal able e a Hﬁ ngsy combination” {as defined i Ssction 203)
will not apply to the exe uzi’mh dediv BRI !:sf thiz Agrsemett or ihe Stockholder

Agreements or the con_uwmtzu vof the M j'e%:.r;ee: av the oither tmf;samarzs comemplated by this

}
Agreement or the Stockimider Sgreements.

324 No BroXers. DBxeceptwithrespestin Chase H& {inthe case o} § Creative], Pagific
urmﬂ 1 iqmims mv‘ gm ihi‘l HASE oi § t“ rs:m»‘m,\af;‘ and SG Cowen Secunities Corporativn {in the
vementor undersis timﬂwz E yany Booker,

‘413 v‘z*cn\nwm
ch Company's

R

'ﬁm&.m -:*m ftmmigi agdt \m ot "s*h&z brermiedinry with respatt 1o the trang
by this Agreement. Each Company hasm Q‘elé\,m o eachather Companyae

financial advisorcontesst

3.25  Stockholder Rights

{a)  {nrherthan as se fonk in Section 32 of the Company Discloswre Schedule, there
ase nd outsianding securities, options, warrants, calls, ng‘m‘ Sommiments, agreenisnts,

& angesnents, obligations or undentakings of any kind {contingent or atherwise) to which the
mpa'w 158 party or by which 1t is bound e wa%i nhlipate or require the Surviving Company
rthe Merger to {1} issie, deliver or sell, or cause o be issued, delivered or sold, shasez of
5 al stock or other voting securitias of the Surviving Company, {ii} issue, grant, extend oe
Enier HIt0 any such a&.urzw, oplicn, wamant, s:a§ . fighi, compmtment, agreemeni, srrangement of
qnd\ riaking of gmi Edutida m‘hsw SO A0GUITS ANy shan,s of i‘a;‘iiai stock {or

options o acquire any such iaa::‘és} af iifav: Sunviving Company.

33
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ZUSG 'wisf"s,’i\.
which wsi (‘ii 1t"ﬂs‘°ise‘ re§3 te

mts\sev\ , 33
Lom nany 4‘-‘ ¢ @ pegisiva fmn s.tm ent under the §
10 the rog stration of any securition of the &
Sty Ti!}ﬁu f:x rgotual tighis or ;sn&ng“mez‘}i*: r‘fi'
the Surviving Company or any securitics
arsy shares of s capiial stock,

PR
‘\E Frieg O

(g} {}ﬁiésf‘ than the Stoekhn ¥dsz‘ Agresmis, the AMRY
voting 5, proxie
At {ma‘us’mnm or othenvise
¢ Com tdm by which any of k;. SO
i voling of any shaces i

mharwis- snpumb

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF CURIS

Curts hereby peprese ants o each Compan
s Astiele TV e true and corec wnh gespect 164t cxcem 85

L uris o Eh;a M.Qreem SEL R i

stlered seations
&:(‘m i1k S
disoloses Hmt

<€H

:.5.22.

vahisdly existing

son of Coris. Curis By 2 corporstion dul .
i issc*ry*ﬁm{xon of

fe laws of the §4 *i{. ut Delawara,

mms 1R c’fe rthe date of this Agresment s attached aa L8 herato {the “Curis
Canificate of Ine arparation”}. Curls has all requisite corporate power i Sl leaze and operaty
ity properties and {0 ourry on the hummss 88 110 ueted, and is daly
qualified e do tn sm‘ess and is i good standing as a foreiga o morat;s i sady jurisdiction in
b atl 5 gu@izw =d, individually or in the agoregate, winld be v asonably likely
effect un the business, properiiss, condition ;rrsu%ts of

G “‘EE.E;\BQ_S o prospests of Cm § 0v to have & matenal adve ton the ability of Curis 10
consummate the ransactions contemplated by this Agreement {z “Curis Material %dvuse

Effect™), Curis x:'i{z»-zs e “-:a ectly or indirectly own any equity or similar interest i, or any

st exct ngmmi; or mxermsahic for, any corporation, partaership, joint

ve mitlion

o
o
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1y A

Seck™ Asof the date of this

=k fssued and outstanding, i‘*‘"*'{} \} Are \fsf
which are cach owne : _ seenesis, aud noshares of whi

i the treasury af Cusis. There are no shares of Cunig Pre .“ e‘?%imi\ wsaved and o :f“.,".‘..'

undesignated pref ‘n“M :“if c_i; o
Agreement, thers ary

held VIR reasusy mimon. Stock avcdidy am
validly issued, fullvepaid and ¢ swued i viokation of an3 marchusy

.

A .
opuon, call option, 1 chi, substeiption right oe any similar right

ynder the DGCL, Curis’s Certificate of Tnooe \pofaizoi: ar By-laws ot any agreement to which
Curls 13 @ pardy or isutherwise bound.

{'%:s} Thers dre 89 Arranis, @ hf e:vf‘z=rit'i§s, xaiig\ riglits » com THIMENTS g
doreements of anyv chiracter 1w ;. 1518 8 parts it is hound obligating (,!El‘?\n\’i
i'«t’sue,d i ey orsell oroay 4, delivesi os sold, shares afc mw 3108 Koofor other
Uity IRresty in Curis, 1 nowlzdge of Cusls, nther than as providen in this Agreement,
thore re no vatin tms«tsx, ;‘.ra; oy other v f‘*; repmEmts or undersizn :L\_;:* § with respact s

the shares of apuai 516 vesis w Coris.
e} Curls does not {1 own of vecord cially, directiyor indirecthy, (8 any
shares.of c&;‘z\ai xmc% or we\nri s cony 'i« < intn capital 8 uk of any other corpormtion 6t (R}

ahy participating §
non-corparate ‘f\fhn\,sv a:m:arpr;:af: or faz} :umim?: 3y

Bty company, joint ventars oy other
¢ or imdivactly, any other eatity.

43 Autheritg Ne Copflist: Reguivsd Filings snd Counsents.

fa} Curis has atl requisite povssr and

1
H
X

BROTHY o enter into this Agreement and 1o

sonsummat the transadtions tum;ﬂ mest by fhus Am cement. The execution end defivery of

b
3

thiz Agreement and the consummation of the franss
z;um Ha’ e hex‘:‘i mzé ¢ anthort z‘d by ail the HICESsary

¢ confermplatad by this Agreerneant by
norate action on the part of Curis,
F olders under ihf: DGO, Thy

s and corotitowes the valid and hinding
as ?erz‘;ns, subjeet to the Bankrupiey and

Equity f\“emam

vent by Curis d\"mt: nat, and the

{b) The expepnion and {im‘ very Qf 1.5“?:;' : ~
wistmmation of the transactions o hs\ Agresment will not, () conflict wath, or

sy ~i in any violation or breach (}f ’3u§ §‘§“ x'% don ol the Cartificate of I!‘l&“?“‘&f&ii@ﬂ or By-laws
af Curls, (1) result in any vielation or breach ai‘ or constiute {with or withowt notics or lapae ?{
pime; or botly) a default {or give rise (o a right of semination, canceliation or sceeleration of any
obligation or Joss of any material benefit) un éer £ require 2 COnsent or watver wnder; or
constititte a change in contml vnder, aay of the terms, conditioas or provistons of any note, bond
morigage, ndenture, lease, liconse, contract or other agreement, instrument or obligation e
which Curls 15 a pariy or by which it orany of il prape eiies or assefy may be bound, or (1t}
confitct with or violate arty permit, concessing, frag rms;,, Judpment, order, decree,
statute, faw, ordinance, rule or regulation applic: & or by which ftorany of s
properiies or assets may be bound, except inthe case af { } andd (i1 for any such cmﬂ i,
ferat

violations, defauhis, tervinations, a'taim 1ons o acuelers dions which are pot, individus } arin
the aggregate, ressonebly likely to have o Cucts Materiad Adverse Bffect,

ook

PATENT
REEL: 029179 FRAME: 0388



I\c Somsent, AR su, permud, order or authory
vc)v;:mrpan't“‘ Authorily ts remudred by or wiy

and ﬁa*we“v (}f i

ogisteation,
pect o Curis in
qui;&me:m ar iha’ conswnnaiion. ot the
£ notification repoart
aware Secretary of

am»:it:s m» H.:;Ex

State, (niythe '“s ; : ﬂffihab‘t e of Texag
aned the issusncs of & sortificaie : ais 20 f wyas, {1v) the

filing of dwe R\.vashwi : '

registration {}fe:;m Y ;zmp&m {,urr mon 520\‘1\ und

{ authorizations, registrations, iri.zm,'-n

tale securities faws and (vin) sugh o

?=. g8, approva als and registraticns wheh

not b\; Msmaniy fikslyandivichaally orinthe appregate, o have 4

Eifeet

7<‘,‘
seiglt

44 (“c«mim: v ol Business, adiamn :
hereby represents and warvants to sach L Qv g Y nd o ,ht stockholders of wach ¢ oAy

{whieh mpr:aenmtio and warran i}* ‘r‘m}i survive t‘

fas C‘ ﬁmi :J\a fmm i ?\, crg«:r will satiafy the

ARTICLE Y
CONDUCT OF BUSINESS PENDING THE MERGER

sS4 L\}miuu: T Business in ﬂmmm Pendine the Mergar. §w?:1 s } npany
covenaris and agrs on the date hereof o
EXCTH 83 8 \;:zre*;sis w qwrmi or p rmwuj ‘o thh Agreoment or unless zadl am.h». : Y
otherwise agees o writing, such Company shall x‘ondu;t and shall gause the bus
s Subsidianes i beg anly in and such Company and #ts Subsidiar

any-action gxeapt uy, thy cougse of businesy s i 1 & RIIST consisiend wy
practice. Each Conypeny shy s cammercially ressonable bestelforts

s

T g {
ofs u‘h tmmp’*r"» and each af iy Subsidianies, and i o POTRIS,
'ari.&:s- to operate, according t{ p}am and budgets provided to cach
¢ the services of *hc presemt offie m;\ox pan wr‘ff ronsultants of
ta Subsidiaries and, oxcep 58 8 azi Lai Section §.1 of the

v

E» to uaing n{x in tffcc{ wanzpﬁm \ia a t-m

usiness oopaniztioh an
and cause gach ol s 8
sther Party, to Reey

vsm“‘, U\mﬂam' m:‘
tmct%‘-ard ‘iv;'?

§.'.u3§3> pen\urs‘ u:m*afr;, s&sppl!ers mmuii&ms and m}we* ?sr%m wit E § 't‘ﬁi fe Cﬁmpémf}"
ar Any Qi ity Subsidiaries has business relations. By way of amplification znd not limitation,
sxcept as exprassly Mr‘m by this Agreement or exqs:m a3 set forh n the Company
Psclosure Scheduly, r the Companies aor aoy of thelr respective Subsidisries 5?:13&
Setween the date hey oa" md the Bffective Time, dissetly or indirectly do, or propese todo, any of
the follonwing x%?ms { the prios wiitten consent of each other Panty:

o
o
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(&) amoador ot
ST POy aiem Fie aamza&om i.i

‘ertifisate or Anticles of Inco f‘;\?rﬁ*!xc“ of B
nyor any m‘ *t ‘3 ibsidiaries omﬁt r%”-
: iy the comome

J
P
$od
pac
’Laa/
3
=,
C}
p
f‘J
]
5
:

any m}tmm v\as‘ \Ai‘i:.. eorrtitle

J

capital suwk, or any other ownership inleres
for the suancs of ompany O "‘im BMON Dok upt
Company Warrants ontstandin 3

seiurities eu*“?m dinp on th
wtimnh ii i3k t dm‘fca

manner consistent with pass
indirectly, any

mherwmf acq \um, d
rest in orsecurities aofame

d stribution (whether in cash, stock

() declare; setaside or pay aoy il
or propesty or any combination thereof) in raspect of any of s capital stock fexce {st thata
sehiolly owned Subsidigry of any Company may declase :mi pay a-dividend o is parent); split,

combing o reclassify any of its s::a.pi al stock or s o anthorize or proposa the fssuancs ni' any

(»

ather securities inre spae*- {, in lisw of or i substitution for shaves of s capital amw\ oy arand
the termé ol repur O penmit any Subsidiary 1o repure ‘ﬂ&ﬁﬁ,
redeem OF c\them vy securities of 15 Subsidiaries, or propose
1o < any of the

{dy sl ¢, pladge, dispoge of,

encurwber, grant or Q‘thsffr sise dispmse of any {at i E m_ﬁe x}f E\whi& or amend or modily in
any material way any exi i \.I‘x}f Est Lo h.a& Emvwmf Rw}*m,

except for {i) mm.»::mi,\.s’ i
intorin the Grdinaw eendrae 0f busines: L it
research Hoense manied a% part of & fesenrel agremment
Agreement,

a8t ;\!”ii:ii ce and {n} ROR-EXCHISIVE
that is otherwise ;\:srmatte{‘ tnder g

m»r‘;}oraié‘cm? i:mn ﬂ 1 abmw cr«rz ;‘e\; ¥, par m“:siz . Hoistventure of pthey I*u iness argaﬂimtion

: d money or isue any ded securities or
sssume, mmramev m @mar% E azi s‘m;e HY A \umad&hqn betointe respon -sibit‘: for, the
“Hiwazzms of any Person, or make any loans, sdvances or erder into any finansial commmitnents,
exoept i the ordinary course of business comsiatent with past practice and as otherwise permitied
under any loan or credit agreement to whick the Company 18 & pagty; authonize any capital
expenditures which are, in the aggregate, in axcess of $100,000 for the Company and its
Subsidiaries taken as & whole; or enter ints or amend i sy material respect any contract,
agrecment, commitment or arrangement with respest to any of the matters set {o "5}"& n this
Section 3 i{e); «

2%
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LSS OF announce an intention to do any of the

ee oy enter {0t sy agreement, contract comnutment o arrangenient to do sy

authorize, remxum;,c" PEOTHE

}

52 Qoovperation. Sub
ciive Time, gach ‘C‘ ompany shall, s
P £ f".‘

Subisidiadies o, make ity officers available w confer ona e §tz and e ~:3umta§ 15 with ong or
more agm tatives s:;i the s:zt?t;c I ariles 8t g ble traes a=3d UROT 188 sonable : advanse i‘ofjs:se

B} R
HHIn he
"

A

to repart on the general status sl ongomy 111 P“ﬂmmi f P"mm the other S
ar their counsel wub copiss ade by such panty with any Governmontal Afu_ihﬁ;iu}f
e conneetion with this Agre em"m *hw ‘f*r and the ranssctions contemplated horehy and

thatehy.

: o that sach of (1) the Non-Disslosere
o and OUniegeny (as amendead, the VCO

3urR »wuu:.cm between Ureative and Rr‘ngc nesis (as
suriAgreement betweet Ootogeny aud

Agreement dap d fts 1,

Reprogenes) rEemei Regarding Disclosurs nl
Coafidentia '.*mrmaiz-:\r ha* 3GGU By and among | tw Companies

{the “IP ND& - CR Agreemet o

with the CO Agr
& n :

A Y Agrepments e I full foree an

Agresmend, the © “le*iﬁ?;iazmisiii

|
seeordancs with tis terms.

S oovenaits snd nl?!‘f?fW Wwith the other

s s.m} not amend or modily the

54 Curis Certificate of Incorporation.
Pasties thar, between the date hereaf and the Effective Time,
Curis Cenificate of incorporation withont the prioy writien

ARTICLE VI
SOLICITATION OF OTUHER PROPOSALS

&, Solicitation of fHher Propasals.

e

{a} From the dite herzof uniil the sarlier of the Effective Time or the tormination of
thiz Agreement in sccordance with s lerms, Q Company shall, nor Qhai Lany Company permit

any of their respective Subsidiaries or any of thei respentive oifiee dxrmmr& smiployees,
wvestment bankers, attomeys or other repues n' vy, advise its (collectively, the
“Represematives™Y to, and each Company shall use its besteli cause sachof it r{’sp“{:m =

eet y, {1y soliciy, facilitate, initiate

non-officer and non-director Armzaiss not to, directly or indiy
f; - the makmg ofamy

of encorage, o take dony action to solicht, factlitate, mm Al Or eNCOurage
proposal or offer that constitutes an Acqguisiti w the making ol

LRSS ol a mqm":m\
concerning an Acquisition Proposal or (i) participate or engage n discus stons or negstiations
with, or provide any information o, am: Person conveming an *X{:u{!l\\itmn Proposal or which
might reasonably be expected 1o lead to an Acquisitios Proposal; provided that, if suck Li\mgam
has rot broached this Section §.1{a) nothing comtained o this Agrerment shall prevent sueh
Company or s Board of Directors, pri 1o the vour of the stockhalders of such Company fu
approval of this Agresment and the Merger, from Bumishing non-public informa ation o, o

b
D
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th, 4 ‘erson fother mm am ﬁ
smm‘ Prop

N

Connpany i\usvz\ g
ith‘sn roposal 15 renson
mnmmn\:u\;, sespiting b\:p Tior

3 2

vl Jtrﬂ‘&:‘f 3 det

Yin
‘15;“‘3 45

L A - 3
iho n):«x:“(i,‘iaﬂ 1t

being s;omp‘a
Froposal {ax
aber con .\uhat T

3 R
Directors tocomply with s fdusiary duies tckbolders vrdar apphicable g (O prior o
2 E) » 3 . SRR s o oy iy o R SR, NE ST
furnishing 5 sech pon-peblic nfonmation to, or ewtering to gdiscussiong.or e with, such

such Porson anexecuted condt
stch Peraon than those u'}'a a

,.fsmisziw such non-public :,
; , Bu “1 Comp ’3-‘50;311, Hed with the

Persan, such Boar
agreemivat Wi ﬂ* fof

v\C.a & g “
L x\mm:::‘h

i-'x:(‘\-zwmrs &

“mm‘ i‘ ¥ ,:s‘Lg?,.‘tz.-'r
;f**‘;c cswm

Ins Section 6. 1{&)
and non- u‘"i“"iﬁ" =afﬁiiai’t‘ azs h b: ;mr

S ",‘““"""ﬂ‘i)ﬂt e 18y "

et

"d;;;idi

mimn:ztion mw‘i‘e’inﬁ a Con par agy of i
Ish pital stock oy ather .e‘:»:;u‘;_, sesuril
] w issuance of Cn
Warranty o gt*‘mmtnﬁ Qi ms uau

i m}‘"-g on the datg

if consurmmated would result in any Person,
ally owning h’ire tal stuck ov other
‘Lmtn;mzfz-y or 'ny n'f‘ ’t Subsidiaries; pro  howsver, thetifany
wrmgevutical company engaged in discussivns with & Conpany

wetfectnal Property ?{E'Z’hxs makeg, smﬁmciﬁaﬂ with and

£} :33}3-‘ msrger, corsalid

38
N

s, an unsalicited | inquiry. . PEOpUSE Al v oifer i‘-egszﬁ‘dﬁzg ?.h:e
ital stoek representing 5% or less of the outstanding capital
} mqum', QIOpe %32 or offer shall iute as

-\\\

i, such mqm:} pmpa:ai ar of

other than as set forth in Section 8.1 of the Comps sclosure
Schedule aras g.umtt ed pursuan 1o Rection 3.1{d), the sale, lease, sxchange, i ans
{wh eﬁx sxeiusive of not), oy any other disposition of any significant po nicz‘ afa

mutenial brteHactusd Pmp‘ ty Right, or any significant pertion of the business or other
assets of a Company or any i Subsidiaries, or sy other fransantion, the constmmation
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3

ot which sale, luase, oxchange, hoe

A LT : i
fo GESPOSIRON o7 fram
expenied 1o impede, intrfon: with, provent or matarially de

transactions con fr;‘\sa,kd herchiy or w im;h wonid v
signtiica enefiis (o cach ol

rding any such sale,

h:a\-‘ ->:c3~1.z<.r,zga, éic:agzs& disposition ri“mfaxcwm such inquiry, proposal or offer shall
notconstitale an Acguisidon Proposal ‘i‘ and anlv it steh §m1 m\f pmwsa oreffer is
disclosed in rea samii- etail in writing W the o i

Days and the O hief Executive Officers {;fsmzh @EE -f\)mpamtf
proposal-or pifer does n wstate an A
wy foltow within three (31 F

rog {‘) !, ,T “'QI*:‘”:SQ
seee thet sug m;wxr;«‘
1 Froposal, with written confimuation

S

’?*“1 H Party shall imme ;*Lueiy CORNE K
Represemtatives {and shall use itg best "
o erminate all existing diseussions or negotia v ns cenducie
respact 1o, or that could reasorably be expected t lead w, an Acquisition Pr repos '.
shal pmmmix notid N Hicer and non-divector A.ifm;atm. of

oo

iy respective Represgntatives and noieg

“

is abligations under this Section 6. 4a),
(6 Exceptas permited by this Section 6 1{EyY, neither the Bazed of Dirociors of zach

Compsny nor sy committes thereo! shalls

L3 mend, o pu

e

appra ¥ {or T 8 DR reRses zebi}

:E g

likely to became public} propose to i‘pp Fove Of FECoRNnEnd, any Agguasition Propos
osher than the Meeger,
3y withdeaw ar modif’ i i, t\m‘ na TAGIRT FEASORA “E\»‘ Ezk*ix

torbecome publie) propose to withdraw or mod
it approval or, except as provided beltwe, recomme ;
provided bt:&;v* recommendaticn of any commilize ¢ ‘cia Roam of :J tm:«a_} nfthe

Merger, this Agreement or the transsctions conismpla dle eby,

(33 uponarequest by any of the other Paries to reaffion its approval
0%, pi as £ x}\«'idﬁd bobow, reaon -‘t‘nd&t‘ia’n of this Agreement or the Merger, feil o
2} Business Days after such ee 2quest i3 mads,

$y

{4y erder, o cause such Tonipany of sy its Subsidianies o entgr, intd

any lever of inteny, -ewrewnfz‘ n principle, acouisition o émemum or other sirmblar

agreement related 1o any Acguisition Propoesal, or

{3 resolve or snpouncs s indsntion o do any of the forepoing.
ceeding sentence notwithsianding, in the event that prior to a Company
, rd of Dirsctors of such Company receives @ Sug perier Proposal, then the Board
of Dirscioes of such Company may, i such Company has oo 13*21&& with the provisions of
Seetton . Hak (1) withdraw or modify, or propose to withdraw or modify, in 2 manner adverse o
theothor Parties s recommendation of he Merger, this Agreement or the lransactions
30
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Ly ~:‘:z<: otk
& iﬁhi& J§

TS & ui GO Cinf s e
H

uch Company shali ¢

3 Y Cl;UI‘;IC!‘})W"}}T@m‘} ;

third 3 party .tfj-‘- all o substanialty ai- g;-i‘ :
0aden 3 e grgar ‘x,..am@hﬂmun. RIN N
recapitalizaton, a aic of fis wenets othenwise w}:;a}\ 15 on ie*x*x\ w-; hibe
of such Compa i YR B ;{ ity voiz of s directors in g m, v i
more favora stders of such Company than the M

made by E‘}v ot hbr Partie: ; o7 receiving the written adu e i‘{he Co
{inancial sdvisor and aft saltation \shh s ouiside con i
erms and conditinng P Enop-’wai anud alf m‘z
wictuding, the i rish bf BOT-CONSI :ii‘:f
Person making i ge
required governnentad srothse cnnsen 5% 38

{e} forthi
Parties shall s Ay event withinong d*n\ advigs *xr: anot
weiting of any %a ~ el i oY e ;;‘ Q for nformation
Proposal, orany iquiy with e tch enu drs:sm‘i man.

sisaterial o 53;1’1 comhiiio

identity of i Person makin

inform one annther on -*1;
reganting any ;\xq ssi \

change i the mm £, ’n‘}m' ar f ii ; m,smt’\auon oF ma“r ai i,.-w 58
regarding any Atquisition Froposs! or f:r ny ethu deve %am‘mn{m _r¢
reasonably b expected o oubninat in the g of any of the actions
6.1(b)

Agree , m;i i in as‘f(‘,iif)ﬁ E}.l herﬁt\?‘é it A Tompanty toenter
ity any agmemﬁm with reapeat ’im an Aequisition Proposal duting the term of thits Agrooment {it
hemga reed that during ;hs:t rin of s Agreement, no Congpany :zhﬁ snter il any agreement
with any Parson that pronddes %asr or i any way facilitates, an Acquisition Froposal (other thas
confidentiality & cemam of the type referred to i clause {C) of Section 6.1z} above}y or (11

on of sach Company under Uus Agreement.

affect any ather o

{‘e} \‘atig‘x camaiwd iry this Section 6.1 shall prevent the Board of Dimctars of a
' v fromt at anytime taking or disclosing to ity stockholdersa
pwmm o zkmr}ﬂmg by Rule § $e-3 promuly &&d ander thf: Exchange Sct; provided that no

Lok
s
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W TS "\".‘S‘nn'«—-k £ SIS “1\;\‘{? N
'3 Wy Y }1,‘-,\.- IIOEFE O LATRUURTS SR, &

o { 1o the extent penmitted by Saction 6.1
oropase ta approve or recommend an Acguisition ¥ "@pz‘»ﬁu*

Y

ARTHILE Vit
ADDITIONAL ALREFEMENTS

1 Prowy StatemeontProspeciosy Reelstration Stafemont.

Howing the date of this Agreement, Corls shall
weatinn Statement on Form “w}‘ wrwhich the Joint Froxy
> ezc*‘u-»( and shall vsereasanable elfons o have
1 effsctive by the SEC a5 promptly as practivable. Durls shall
ohtaﬂn she information required 1o be tncludedin the Registration Slatement and,
after cmssnimaon w~t§ a"%-:- s-.wm;zpﬁ . f.’:' promyily to any comments made by the BEC with
 comsents shall pramptly be furnished w aach

thereln, including amy smendmant o dupplemen
ch Company at the carliest practisable dawe after
by the SEQ, pu}\ei"‘” ! that no amendment oF
§ tax made by Cuvis without consuletion with each
Comnpany and gach of thay rarpac-i FO 'ﬁrﬁ{}ﬁf".}x-, Caris shall alsoe take any action required 10 be
mE\ 5 under Blue Sky or uther seouriiiss Laws by vonnection with the issuance of Surviving
Company Cornmen Stock in the Merger,

eparc "ie
H

:,}

o

the R{fgzsﬁ Nen Sia'fe:msni i dect

supplement to the Reg

».

{by  Each Company shall v as practicable followiag the dute hersof
prepare 8 praiz;‘mz ary r\m}\\' o s iy mm_ati,:-q q statomens e:§ ting o thr* Merger and this Agreement,
{11} ohtan arzd f“ to be included by the SEC inthe foin Froxy

Statement, {1 ward the pru:,wccms 0 e included 1y the
B emst*atiﬁn antor supplement th‘"‘r o, 1o %:wc ma;ie\i to their

5

respeciive “;*th i it the sarbe H date after the Rezist
sffective by the ‘ able efforis 1o oltain the AeEess sary 19; O
C wapany shall file with er supplemersally
; 1t §'~3W Qtai ment or any ame*n{im@ﬁ-z o
Sup*‘xiemem th ,etu wi \nm E'thf: pxi&;} SRS ¢ Company. Sach Company
shall allow each other Company™s full partic ;amm in ti’m premm’u“m of the Jotmt Proxy
Statermnent and any & men ¢ ment thero and shalf vonsult with each other Company
and its advisors comee nts oo the SEC with respect thereto.

)
b5

ot

{¢} FEachCom mpany shall include in the Joint Froxy Statément the recommizndation of
its Board of Direetors in favor of approval and adoption of this Agreement and the \ﬁermr
except to the extens that the Bc\a rd of Threctors of such Company shall have withdrawn or
modified its recommendation of this Agreement or the Merger as permitted by Section 6. 1{b}

Without limiting the foregeing, eqci* Lamgam" agrees that its obligation under Section 7.3 10
duly call, ghve notice ;:35“ and hold its Company Mesgting as soon as g‘adt‘itesﬁ?»? foltowing the date
upon which the Registration $latement becomes eltective shall not be affocted by {1) the
COmUNENoeEnt, msb B i

al, public disclosirs o communication to such Company of asy

Z
S

>

5
5

&

{}7

Va5

S 4
=
i
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3
3

<..y>E < and iu:su%a: tong, and shall use &l reasonable

x
ufw

gistration Statenieat all
eratus i;f“ Nfit“ a

: *mn
tve tame o1y ifsi* e, i
Hstrabion sislement or (1) the first
1 of such Bxcluded Seounitias Beld
L4 pader the Sacurities Act withun a thuge-

1 promptly after the date hereot
g i‘“}ﬁ{ﬁ, arg }w 8(‘ f-*a ami aach
5 i S‘J&

which

i\“ 3.2‘.?:»., up{m

the Registey :"Z. S2OHS By eoaneotion
theraw ' \mgm 1 oot

he Conpany sha
dum { ‘n o than fﬂ 'it & future date agreed
5&;(1?} Comp‘"' Meetis j~' ut the consent of sach iber Company. The
ad i’ii ‘ompany shall b fared thy is Agresnent and the Mezger is
ction & itb\ fece 't‘nis Agreoment and the Merger ba
¥ dvad dnet ‘-ci:-. in the Registation
and loud Peoxy anten SR p‘x-" ‘t.;fsuch recommendation : provided, that each
L?omp:xm\ vh:a\:*‘ b ity Board af T”};r’"tm shall submit this Agresme 1 ansd the Merger to thelr
ers whether or not <mi Board mfhrﬂ* ors at any time subsequent to making
Such FECATmMEs Iation fakes any action perm aitied by Section 8,100 Each Company shall solicht
ront thelt respective stockholders proxiss in faver ».»f z} Merger and shall iake all other action
pevessary orad skhobders required by the DGCL

: Q

~ 3

>

visable w0 secore the vote br consent of such st
oF me«‘ TBCA w authorize the Merger; Qm\’idtd hat thds provision shall tot prohibit the Boards

=

of Direators of the Cow z; ties from tabing xuy sction permitted by Sveton &.1(b)

EY

gRuge eaeh a*%a Sbi sidiarias o) afford 1o the other Pariies™ ol E."ib "*‘m"liﬂ\itﬁ. accounianis,
and ath DrSsSatives, amnab-‘? accoss, during nurnial business hours during the
{gm,m e Time, to all its properties, books, contracts, sommilrents and
w:ix pmoa. r:ac 1C<:mm;j:x v shall (s Jm si atl caust eac 1-{1@; s Subsidianes o)
i

T3 Ageessto Infermation. Upon reasenable notive, sach Company shall {and shall
. :
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=

during such period pursuant 1o toe sequiremnents of
fornation concerning it business, propeies and
ably mqugm, {ni{‘,s\ mham' se e :; aired by faw, gach

=
Yt
%
$31
Im
.r
f'i
i"
i}'
-.3
m
"
-
on
52
]
o
=
741
2,
m
r.&
o]
2
o
&7
"y

0 mch ai nmtmn o, 1 2* ,m‘ suel hdorraation

R in accordance with the Confideatialit ty ﬁagrﬁieu‘ian{:\‘. No

noany investigation pursuant 1o this Soetion

any repressutabion o warranly cond am“j in thiz .é&;t;‘fx‘:-amem
& Parties o consummiae the Meeger,

SRUrances.

he conditiony set forth 1o thig Agresmony ract

or cause 1o be taken, sll appropriate setions, and sin,

e with the iﬁf”‘}*’ﬁﬁu_‘al%ii_-.‘m i}t

46 zmd raake effoctive, inthe v
cHONS Ronte ﬁ“i"‘ig'{“’dh b\ The Parties

P AFENSason

{1}, X e 3,
auwtharizations, guali {i :*a"- foreign
R -
governmental and regulstory n ang ;sppm-va!sd nf}uzrzd m b ‘e ained by sach of

1

them, ¢r any of theiy resneetive Subsidiaries, re spectively, ae :i the Panties shalt make gl
flings {including, without bmitation, alf 6 sg Ih United States and foretgn
governmeaia o ‘ able Law required in connectiog with
ihe authorizanon, ex reement by theny and the
! {si ated hereby and ther 5}

w—v

(m

COTBRANNAL § , ingluding
the Merger & oh the Pardes will cooperate with each other in
connection with et ?mnx including providing copes of all sm:h
documenis &l fi its advisars prior to filings ang, if x qzmw w’iii
aece :aﬂ stiong vrchanges suprested in conngction therawith),

ration required for any application or wiher fiting
‘1 Sw o any dpglmaui Resax.!ai‘m 5 i’any

{;

19 be made pursuant o Eiil}”

Governmental Authorty (ochuding sl information required to be fncluded in the Joiat
Provy State s? Reolstration SMatesment) in connection with the transactions

contemplate

{1y UL rosorm sitgate the effects of any injunciion, restraining
order or other arder adversely a Tif,"i ‘s ability of any party hereto to consumimale the
transactions 1 herely erelry and o prevent, with respect o any

rasning order or of ther Order, the issuance orentry thersof,

: <

stigation o {x) make proposals, exeoute o camy out
v ﬁims} inr‘:h‘* safe or other dispesition or holifing sepasate

it or otherwise) of any assets or categories of sssels material
aeh \‘ari; QF InpOKIng 07§85 kmg to ropose any material imitation on
s conduct ity busingss or own such assets or {y}othenvise iake sny step

S

34
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3

1at i m:pa::itic sRIV bﬂ derive d by Lures as a reanit of the
-‘ﬁemgi aed bg rmy £ dversely affeer the Farnies 83 wwhole. None of the

S e A i
vl tale sy Rely ; gf l.s’if‘ 3-\.{\?\ it

&m e :‘emz% RN

by The Parucse shall use 2l reasonable i fed alt of
the conditions prevedent that are set forth fn Artiele VI, svapphicalile to saeh of them ,;m{_f 1
causs the tuyiast mtempia RS R pteEE - at the
reagonahis rogquest of H’il‘f‘im.f Party, shall execute ans sor such ather Insmuments and da and
perform duch ather v mr‘-abk acts and thiﬂf{ 5 A% or desinblie & g
unation of this ’Y»

outstznting Company Jteek €

S

: .A.i:iﬁ., i accm‘dan~‘c i 'im :hx wrmns of &
smh e omham Hn E\ T’Lam bv viree of the Merger and withow! any

mc& ﬂp 1on

gres of Survivins f’*m":zm} { \);p“‘m‘
k : 8 xerk ’\‘\I\i a-is.sh

“Heative Ty

& per si e {;(}zmdx,a upward 10} -‘w*? et uq\ul 20 {x} thz

orice for s sirchasable pursuant 1o such

3y *mmeé sﬁt“?"v pmy te '{i & dr“‘xt Vi ?’%aze divided by (1) the number of
5

¢ Company Cammon Stock deemed
i accordance with the forsgoing.

Assoons prscnmbic after the Bifective Time, the Surviving Company shall
 pariicipants tmz‘ipat v Stock Plans appropeiate noner setfing forth such
nts’ nghts purstant thevet and the graots purssant o {?i}mpzzu';}" Stack Plans shall
imm: iu eifect on the same terms aad conditions {suljest to the adjustments reguived by this
afrer giving effeet to the Merger).

m take all eorporate action necsssary o reserve fov isseance a sufficient
arviving Company Common Stock for delivery under the Cornpany Stock
P ERGE ze} i ag m‘i,.tm with this Section 7.5, &3 soon as practizable affer the Effective

Ti sz:., and in any avent within 30 days thersafter, the Surviving © ompany ¥ shall file ove oy more
registration staserents on Form S-8 {oc any successoror other appropriate > forms) with respect o
the shares of Surviviag Company Copimen Stock subject to such apt fons and shall use its
CONUTHAY, ‘= sonable best efforts to maintain Factiveness of such rogistration statemsnt
or mgm s {nd maintain the "“m::nt status ol the prospedius or prospectuses
montatinesd ¥ {or so tong as such oplions remaln outstanding.

~

Sk
5%
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2 A DI ICY NI SFVIOPES VIS PN Ry . Y Yo
{d} oF Directors of each Uompany {or Board committes adminisiering
such plang) sha § & ap; .mvizd, prios to the date of this Agreement, and shall take, prior to or ez

of the Blfective “i‘ime-, I pecessary sotions, Wany, pursuant to and In accordanes with the lorms
of the Compan ‘ and the instryments evidencing the Campany '&ft‘ﬂi

provide for the convers Cthe Company me Qptions inte opmn W auq& se f
Company Uommon Stoek in accordance with this Secuon 7.5, a

the holders of the Company Stock Opttons'is reguired in cc\mﬁectmn wuh

oy
fs

{e3 Abthe Effective Time, cach outstanding Company Warrsat {other than any
Company Warrans that by {1 torms otherwise expives by virtue of the Mergerh shall, in
accordance with the torms of such Company Warrant, h\* virtue of the Morger and withowt sny
ACUON O lhf, part of the holder thereof, beromic and represent a w ArARt D & x.f:;m*- wn the same
terims an m\d; I g5 8y were applicabl Com number of

s the }'Gix r m" <u\h \,on'm s:, \ srrant would
: ferger Gneluding with respect o the teatment of
;m:tmwi 50&3‘&\} ad ms‘h holder exercized such Company War\}m i full imenediaiety g:m orin
the Bffective Time, sta g_;i'icf: per share {rouaded upward 1o the ararest whole eant} squal to ()

e
5
37,
i
g
o

the aggregate exereiss price for the shares of Company Commen Stock purchasehle purseant o
such Company Warsant m:mc\iia*cix prior to the ifﬁ ciive Time divided by {8} ¢he number of

full shares {afgurviving‘* Company C geninon Stock deerned pairchasabie pursiant (o such

Company Warrant i a <.(‘~”=;\\d:trs- ¢ W

{f3y  The Board of Pirectors of v shall have approved, prior 1o thedate of

this Agregment. and shall \akc p:"i@‘*' 07 as *ia‘i"éh{e Lii ctive Timig, all nec ss wy actions,

purssant to and in aceordancs with the o of the G senpany Warrants, o provide for the

sonversion of the Company ?\’ BTEN *»t if‘:ftz'?r warrants to tcquire Surviving L on DAY {, mmm

Stack in sceordancewith th and 1o :; rovvide that wo conssot of the holde
A

Commpany Warsant {5 requy *d Lonnechion “h conversion.

[44)

T ,.,

g} ¥ the Sehordinated Note of Ontogany

(g  Tmmediaely prisr i
pay aEM: i ddwill Holdings Limited {the! Otmww mem&zhk Nma“} \i in accardancs with

the termis of the Ontogeny Comvertiide Nete augd the Commen Stock Pure s¢ Agesemant
pursuant (o wi ic‘h such Ontogeny Converthle Note wag issued, by virtue af the Merger and
¥ e b

of the holder thereof, become and represant {and Ontogeny will
!

o) an aggregate of 819,673 shares of Gmmgamy{? onmmon Stoek.

without an 3 tog e the part
issueto the hms“r ef gl nol

7.6 Notification of Certain Matiers.

{al A Party shall give prompt notice to the other Parties of the aocurrance, or non-
oecurrence, of any {wem the socurrencs, o novencourrence, of which reanlts in any
mpmscmmmn orwvarranty contained in i s Agreement bf::rw untrue of Inaccurate in any
material respect {or, in the case of any represestation or waranty qualified by s terms by
materiahity or ‘f\:ifaimz:: Adverse Effect, thea untrue or ingcourate inany rf:SW“dz and any failure
of the Parties, a5 the case miay he, to nomply with or satis{y in any mate rial rospect sy eovenasy
condition or (.z:zrr‘-“msm w0 be complied with or satisfied by it hereundes; provided, § LOWERET, that
the defivery Gfaﬂ’c' satice phrstant o this Section 7.8 shall not limit ot otherwise atfeet the

ps

remedies avaliable bereunder o the parly receiving ﬂmh aotcs.
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COUTETE mmuow fm 0 ajﬂ‘*.-

¥

CETNRET

adefaul

%‘s suzly Pary;
an such Party or 13
2 the transachions contermplated
mi herein.

by tf’iizs ﬁgm ment o

,nt
o

S

iy vegpentive M fs ibuidiaries W give)
f s, aff

f m‘ ptherwiae r»:\qmr% um%m any
tmn wm\ e mw:‘tmt‘m of the

i ety d\tsm Effect on any of
thir Parties from aboumin if mw ! s* ant from a thisd Person,
sush Pacty shall use @i‘ Sambir' : ffc:v“f ns reasonably requested by

St

s
t\ zxcfmfs:*e .f?zasa{i aries, w.w their

e, from the filure

77 Listing on the NASDAQ. Cuns shall use its commercially fsaazmahk: hest
etfors to cause t‘ne S el wmu Compsan {‘";'- oraman Stock to be issued nthe Merger o be
s A Nationa! Market, subject to official noties \:;s‘f iS&M‘ hoe, priot 10

i 3

K-‘;msmm:&‘:m s A E’-ar}:}-‘ shall consal with and obtain the approval of
i qer public anpouncement with respest
seh prasy rolease prior 16 such
applivable low or any lsting agreement
national se urities exchangse of national
¥ pmmxmg o fasue such press release or
make such peblic ann rmm:mu,nt xh i1 use rr‘:a*sﬂ;srmb'ie effons o consy viood it with cach
ak

b
ovher Party before isaning any such press release oy making any such p ubh amousicenent.

e S
f 3

arties bﬂ( 7w

. \

atomated \gmt ?1(

e

Y

7Y Accountant's Letters. Upon reasonable notics, the Parties shall use raasonable
efforts {o causy thair XESQEEHW_ independent pLhis acountants o sﬁe}iw ‘1o the other Parties, 1s

¢ eovering such mntiers
re t:u*«ton‘a.mh’ addressed 1
v i Form 544

as are requested by the re Thues sting Party, es the

seoountant’s “comfort™ letters In gonmsction

A8 Indemnification of Directars and Officors.

»

&} Fromand after the Effective Time, Cusis {as the Surviving Company) shall, to the

¢ extent permitied by Law, hongr all of ssch Company's obligations to indersnify (ncluding
sy obligations 1 advance funds for expenses) the current or femer direstors profficers of such

ey
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e

Company for acts or snissions by surh direttors and offiwers otcurnng prior w the Effective
Tirne o the extent that 5¢ w%ﬁ‘\ amn \\“mh ‘i}mg"my to indemnify and advants mpenses
: , toa Company's {,ﬁrﬁﬁ:;'aif* ar Artisles of
i -fi; ufE mdmzmw aregments o pthenwise, wd \u‘*z

"‘f‘;ai‘it:a tinos ot a3l foree and offect in :
Astinies gf noorperations, By-laws and sugh
e st the later of {
ci Hms against such divectors or officers
& }Liamwn sfe price o the expiration
3 ‘tzen ofsuch clamms:

5
} N

£

( ElEs wmy
fess ;aw:‘rg et t
afficess” Habilibet

omp*:m ’s vmo-wt mrtc?a\;’s m;é

s,

‘eh The provisions of this Seetton T (1) are it "ii&l w3 be for the benefit of, and
4 ' LN 1i5 or her representatives an

w i E‘ : is}mmi\k—: E:‘s}’, ,
or, any ot’hu,zgh 510 indemnifies tmv or

[ 3

731 Covenants for Tax-Free Statug Prior to and afer the Effective Time, gach
Party shall use gt commuersia il}* snable offorty 1o seuse the Merger to g"'mij as% R
reorganization within ;h& meariayg of Ssction 368(r) of the Code, and will ot take

g #IY REHON
casonably likely to cause the Merger aot 1 so qualify. After the Effecti ve Timne, Qs (3 the
S”' seviving Company) sh ai outinne al lkast aue :\M{if}'~"‘a:§{ historic business Hing of eath
Company, or use at least a significant portion s&»:;h (,mzpsm sh *itwr: ‘h;.s'm&ss assetyin g

business, in sach vase within the ¢ rnesning of 1’{-' Asu

712 Stecklmlder Agrsemends.

{ay  Concarently wid evutinni ol ;m Agreement, each Company is delbvering
to the K“‘tne Companies 3 Stockholder Aprecment in the foom of Bxhibit 4 attached hereto
executed by each direstorand officer of such U vnpmy ami ‘ach of m&tr respecti W:‘ Aft;%z i‘nm
from w}m nsuch Company has by then obtat :
extent the following has aotaleady been atto
Agreement, then, within 14 days i

ool

¥)
s after the date i t:'senf {1) {‘reatwc s‘nai‘ use il b“‘:t ui"nm o
cause a Stockho fder Agroeme fz: n the Torm of Fodibit A attached hereto 1o be excouted and
delivered 1o the othey Companies b} gach aﬁ {;n.a.iwe s directors and officers, and sach of their
respective Adfiliates, and any sther Affliates of Creative (the “Creative Voting U arpaiiment”),
{i) Ontogeny shall use ii best efforts to pause such a Stockholder Agreement to be exeouted and
delivered to the other Compunies by sach of ¥ 3&1»3@11} s directors and officers, and gach of their
respeetive Affiliates, and such of s ather stoekbolders as are necessary 2 obtain the requisite
vote of the siackholiders of Ontogeny to approve this Agreement a anct the Merger, sswell as the
amerdment of the Owtogeny Dertiticate of Incorparation in substantially the form sf {\h&n &

L4
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~

apee with the DOUL and its C,@A it m}i*ui Tnex srgs‘;-\.r““"\n (the
khedder Vore™), and (H R p yahal uge wy bey ei e:m £ causs
rrient 1o he exesuted m'" e ya *‘h {\t. {

R Oftmux. and cgeho
s\rv (¢ phiain the rensite
eyt :;md bre B *rwr, d\ W

£MJ

such a Sto
Raprogonaas
stockholdirs 2z
Aprosve s \;;:*
of nowywratio

i

_‘i ;h & &mr&hf i

“:“i,,i A z;f worpomum‘ {li @’ sis Required £
gt the obligation of Onlogeny 1o del fiver the ‘%Eoc
soueny Required \'{}csmmu o Vote, and the oblic
---‘-ixie*.-‘wresm{*r}r renre m;xm the R»p“}een&ﬁi%

«“ &
mh ol ﬁ'-,, it

&_u der »\ar-ﬁcn $ n

;u mi St wvid er ‘x-“'eie; i

3 hs the other

ably to
&, SReap
& viste 18
sele Fourth of
natisn of the

witbun 14 days afier the date of this 4
CARresments r‘“‘m:&&f-w;m‘: the
iim it ?was & able to u't\ms o Rwckbolder Agreements from stockholders w
sutficient g ﬂi‘i‘ 3 st of Y m‘%h *"*t\ z ns 3] ¥{‘ ’m*% i{h’}

ihg (‘f to sy { i 1

&

Pl

er { {Urwar e §’ra,fl znd \stm% %zztreu Mz‘{ Sis‘m TASS |

;mpi“s‘“h‘c *r\ ibrreai S\\ K Provisions”) in substantially the mammar comtempd
Jthe Ont 'Ss’éﬁy Rf*qmrné ‘:a‘m(‘aihsi;if: ‘«”z:e,e st xdmf’ the regui

crved to hevein as the “Ointoger

1as heen able to obtam Siockholds

‘?ztoc iy {}e V{}*‘n then Curis and the Companics

e i{epmwemf;ﬁﬁ

ith, within 28 days afier the 4 this Agreement, 1 propare and
amendrments to the Cotificste of {arorporation of Quris and o this

iy M-v’iqi 1Y a zhorgk a clags orssries of mw»smbie L:,wlifii stoek of Curis whieh has

the minimunm righis nesessary 1o satisfy the requirerments of the {kmkcabir‘ Preforved Stock
Provistons as they dpply 1o the Merger, (1) provide for the conversion of ihe shares of Ontogeny
?fefezred ;ﬂoa‘; 3 which the Applicable Preferved Mook Provisi s inip 5&19% new claks or

estovk of Curls gr ather than mto Common &iuc»' of Cnris} ot s hasis
with Eiuim 2.3(b), and ¢ ;ni"s make such other changes, Hany, esmay by
e topive effect to the foregoing.

;;
f..r
o
P
pu]
<1
3
£
B
vl
"‘:?
'ﬂ

npany acknowledpes apd agrees to be bound by and v

ph 2 of euch ol the Stockholder Agre mmts, as. gp{.fsiv able to

Comtpauty, as if 8 party hereto, with respect o frans f& rs of record of ownersip of share

Company Mock, and agrees to notify the transfe g nit for any such shaves and provide such
d ne

dotumentatice and do such other things as may be ryv to effectoate the provisions of such
Srockhalder Agree

DrOVER sions o

A

A% Affilinte Agrestnents

P 5 Bl

Tdentified in Section 7.13 of each Company Disclosure Schedute fs 2 list of each
srector pr ensoutive officer of the Company and, to the ommm\‘ $ best
Person who s a holder of 183 or miore of the ou ] x Nock

| and such Persous are, in the reagonable judgment of such Cine
38
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whoare “affita

‘Fﬁm‘f of Rule 143 ;.. b ted :;mird‘-f tE‘i‘
de such informat
froviewing ¢ §
ANeT sy atity ol it atl
rate, Contpany shall use st elforts to dativeg ot causs o &
Partiea oo Lm:r than the date ol g gistration Siatement &
*c‘ar}ecnw ﬂfﬁiiat;ﬁs R, iﬂ Sz i)s\aini"iiv the form &t eﬁ\c’i horem as Bxdiibiy
Edan “AfGlawe 5 affiliate agreey e comply with the applicable
requirements of ;xui ; evaritiss baws. Curis shall ht: entitled 1o place
appropriate fegends on §§p~‘ cerih asty Surviving Company
received by such affiliates pu this Agreoment, and 1o 1ssue ;1;{:,1;%{1\1 & RHE
franster instructons the transler agent for vl IV any Common Stock, congistent

with the eems of e Affiliate Aﬁi‘s:e*'{m’ 18 {provided that such is‘gu wlsor stop transfer
instrustions stall b ; wied periad).

("\

L-‘ e
f“/

s

peds

BRI ERIERIN :i'& PEITHIY t‘L}\ \Md..‘I e

W {2} year period 'h:ginp‘nf‘ 5
. 4 { yitg of Seetlon 13 o .\e:imx h{*i of
!ha l Nehangs ,”\L{ RO ;‘33 with the fot"u’l’smri fequirements of §

promulgated under the Secusitt

T34 SEC Filings. ie
Company shall (2) timely fie witht ‘:E:c ar mz‘*mi r*m}rﬁ r&‘qv M o b filed By
it under the Exchange At sl {B) pro ch report, furnish each other Farty with
2 ODPY.

785 DMaintesunge, Pro ‘uii’f\n ;fm’é Filing {}hii“ati’am Each Company shall pay
the costs of preparation ffw e aoil mainienance of exch of their respeetiv
intelisctual Propeny Rights d and 1§.§ vt ;ﬁ-amvt the lapss of any fiflngs follvwing the
execution of this %grwmmg X i its reasonable business ;u{ivmwt in light of the
transactions contemplated hereby, Fach Company shall provide coples of all filings and
evidence of paynizms under this Rection 7158 1o the other Parties.

716 ‘mramny‘ irrevacably and unconditionally agres
that 1t (&) will vrsst, ais 0““*“1@ ﬁme:, @'z Curts Common Stock owned by it in favar of the Mergee

&

Agreement and the Mergir ut any meeting iy mestings of Curis’s stockbuolders called 1o vole
wpon the Merger Agresment snd e Merper; (b) will not vole such shares {or otherwise prowvids
pm'(\' or consent ore mt"_ T & ment ’th respoct thereto) i favor of any other Acguisition

: ' Hong

pcmi and () will timely taks easary to {1} elect as directors of Curls the p per
seignated on or pursuant o ;* chedule 1% {u\ wend the Curis Centificate of In corporatinn to
1‘ ninate the ability of Qs stockhodders to ant by written consent and (11} approve a Lues
smployee, director and consaltant stock plan

l'-;;‘ "‘;‘5

717 Lock-Up Agreements. Fach Company shall use its best efforts 1o defiver o
gause 1o be deliverad 1o the other Partes no fater ‘; s the date o f ihf‘ filing of d 1& Registration
Statement from each Coropany officer and direvtor and each Person whois an A Affiliae of each
o of{zrer a,mi director an exenuted agrsement, in substantially the form gttafﬁui hereto as
ck-Up Agreoment™)y providsd, however, that no Compsny shall be obiigated
vL« p Agresmends R the other Companiss unless both other Companies alsx

w
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SRPAsS StOp-

vmmm ma
cticn untd the end o’

¥
X
(SR

Gttt R st act ons irwm the mqm MUARE € 2 'j
§H-3 thereunder, Cans shall use s hest effe
Mrootors, the sequisition of Surviving Company
the Muvger,

e }va‘m m‘"ft.a Soan of
by its wificers and directers in

, Ty Pest Efforts Oblizations. Where provisions of this Agreeroent {inchuding,
without Amiiation, Sections 7.4, 712, 715 e:;'as" 2 2 Company o nge its best
efforts or ity reasonable effors o of uﬁ' a 5, authorizations, agrevmends
L,:Mu{img Swockholize Sarcemenis, e Agres Uo Agrevrments) or the bike
from any other Parson, oF mhf:rmsm CHUSE m» pther ?ero u ke action or refrain from
taking sction, such Company 3 i ;immmt oY prwuﬁ:e anything of
HE

28
R
¥
1
S

value {other than filing £ , tirest _}ums in i%i\ case of Governmental Authorities)
w such other Ferson to fnd i A
ARTICLE VI
CONDITIONS OF MERGER

81 i‘{tn-é-it‘ietn’z:w“ te .Gf!}i:szﬂts{m of Al Parties to Eifect the Merger. The raspeetive
obii gam:sm of ean .,‘ st the Merger shall be subjest to the satisfaction at or prior o the
Effoctive caditions:

(1} Effectivencss of the Replstration Sialements. The Reoistrtion Stutement and

,~v

the E:Mh T :;m &cﬂmuh o Statemernt shall have been denlared effective; no stop order
‘ Rﬁg steation Statement or the Exchange Act Registration
e{mm izm H:a\c L «f by the SEC o :zm o g\r@ea.&w‘ ings for that puspose shall have been
mitt sted; and no smm pm r‘ ing in resnect of the Joint Proxy Statement shal! have heen
i

f
ate d o, 1o the Knowledge of any Party, threatened by the SEC.
% e .-

-‘k"h

*'M Stockholder Appraval. This ﬂgrecmmz and the Merger shall have been
pthorized by the mquisite vote of the stockholders of each Compagy in E*.I?C(Efddm':il wth the
orovisions of the DGCL or the THOA {as i 1e ease may bed and the Certtficate or Articlesof

1 morpomison and By-laws of each respeotive Party,

5

{£} ISR Aet Thewaitingp “Ei{m applicable to the consunumation of the Merger
unsher the HSR Act shall bave expired or been terminated.

@ N Injnngtions er Restrainis; i%ieoﬁii*’t Ko Court or Governmental Authority
having JU isdiction over any Party shall have enacted, issusd, p;amuig:ﬁuﬂ enforvad or enterad
any Law, Regulation or Order (whether temporary, pr Jsim nary or permam,m} which i3 i?‘z&n n
affect ar d which has the effect of making the %ie: rillegal or othenwise preventing of

prohibitng comsummation of the Mﬂg@r

L
hirs
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{ﬁ"k aves of Surviving (.\:3 mm Comme
stwekholdes 5 pursuant 16 this Agreement s E? h-»iva sl..,
om NASDA .‘;h iwor o official notive of 1ssuance.

e

wssued and outsiay

R«;} TIAL ol
YGER <t 5%
f'h(}fi ﬂ?&"l S s than 5%

r; a? bw:f-‘ ai the
1 10 wﬁwh L'iS S’\.Ci';

E‘\, J‘\.rux‘*’b (934
hereit shalty ay
Séction 713
as wm»nwmr

-5

State of the Sue o

8 ‘t
TESPECHVE §
prior to the Bf
of which may be waved by sunh Pasty

L

S

L the \Icrgr shaii he mt sot i
wal foilowing conditions by vack
i whede o inpart, tothe ¢ ::~ N permiE

o]

a5 GF the
Disclosure ?5‘-;;%1\.,,‘. ;
materiality oy by

e ‘,: ‘0 ; in- wz’i;i;:i. s

and wananth shaP ix frue a:.x:i COMT Q’E iy i‘*f sp*‘-‘*t
sentations and warranties which ag ,dw\i i am*s
representativns é.nivazmuﬁe shiit
as wi xu\,& particelar date, with the sa __e'a;cumd effent
i}, wied such Party shall have reos v *de: criificates o
tiwﬁ Dficer and Chief Financia! Officer of each atber

as sf mad oR e
such effeet signe
Pagty.

(b}  Agrssmentsand ij’} gnignts. Bach other Party shall have performed or vomplied
% § sments and covenants requived by this Agrosment 1o be
n of prios & the Effective Time, and such Party shalt have
igned by the Chief Executive Officer and Chiel 4

7
oy
ey
%
o
b
2
4
o]
]
pors
T
oty
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uch a;;’;&r‘(tx"’.~‘ &
& had, or b
| Al

(@) Third Party {" mwmx Such Party shall bave revetved evidenvs, in foom and
substance reasonably satisfuctory to v, that the lrenses, peomits “sr%:mo Wl \«i‘r\.um»w’ rals,
atthorizations, quaii? S Z‘ﬁiﬁrrﬁ of Governmental Suthor e er third parties
reguived by each ¢ 5; !\ri tisy d“;\ nh\ d in the Company I8 chodule of such

a A

SNSES, perzm%m,.f_g nsents, waive s, a;g s qn\m fios t NS0T (}zﬂdcfg of

antal Aothorides and other o puit of the Company
e Jn‘ima:iul-cs afeach of the other twd Dompanies shalt have beeny’ ! Imd ()
¢ shall hove received evidence, in form and substance rea v mt sfqr’if\n 1 il mat

€' &
[
jasts
]
-
W
)
£=3
(‘;
,y?‘:l.
73
3
we
L]
proes

the licenses, pennits, conaenis, “a‘:}"v’{*ﬂ,?: ;:
Cw TR erM (\arm i§ auﬁ ather third

‘:v} TP 53 ......
AASEN a‘ow vw‘wu ow tﬂ i
{ld;?fin& ar 0 ders

"!

SOMPRTLY

™,
Eus

S‘E"{ k

o

ver vwen Compant

¥R % R written opinirﬁrs from s coaesel

=t that the |
zﬁr"‘m"tz\n fzatton v \f;‘i‘nin Eh meamvm oi S~ ti’{)

any ¢ \i?za:: Co n;m“‘ snders *:u\.b ogamx %ar_'-;j;s sy

provide reasonable cooperation, tnchading
rounsel 1y enable {10 ronder such opink

ARTICLEIX
TERMINATION, AMENDMENT AND WAIVER
¢ Termination. This Agreoment may b terminated and the Merger comemplated
fwrehy may be abandoned atany time prior to the Effective Time, nbwithstanding spproval

thereof by the stockholders of each Pany:

{a) By rutusl written consent dely authorized by the Boards of Directors of each
Favtyt o

Eo
%

PATENT
REEL: 029179 FRAME: 0407



Che d"‘»du&bu
f\i};:‘cem&:r fhag b\‘er\ the

mpeieat jusisdictis

N
SRR

S

other a(,‘ts (oH

s the Mesger; ar

(e} By any Company, H,at the Company Meeting of any other Corapany {invloding
Ay ;js‘i;a“nm:;:s OF pUSipenEment mdrsoﬂ. the raguisite ot of the steckbolders of such ather
Company 19 e this Agi ':‘Cnf xhan 11 s.t have boen r:*:swrm ; BE .d ti';si tha rigd

fffﬁ m3ie °“i
*nb Aal ure
aoetolsus }

{d3
i1 3 @c‘m:&i“r p:a umi shatl §

k

athol tus Agrogment or

oy “i‘ &

Y if%b:‘ ﬂwm of Directors of any mE
ng Mb“‘iiie ve{ |} approved:

e Mum {2y Bled e prewm’ and recorome; ‘:-“3
et and the Merg ,g, 10 {he stockd %d sraot s -L;;‘s othe M Jmpany, of
fRanher a{i\:erf { n ol h\*
ransactions
Fholders within f‘; e
ble for masting or fafled to wiude theren st
ding the e mm::fmamﬁ- hat ih«* a\tm kxm

\{e.,raer, this Agr
Proxy Staten
Stalementwag 1y
peommendating {
faver of the Merg St
recommendation of the E\«iiy:rga:rﬁ, “““
15 made, {3 entered, o anser
178 prrin“?wit: {
Froposal,

\

k3
oy SRR,
T h';;\') SRY
S

rm\m n:z'ocmemz im ol f5e R

v

I ) MR A3
such ffc:A {N mi\en Ay antion prohibited ‘t}y 5 ctzom 1 {8} m:@i :s‘ ?:a} the Bumd of
i 4;- ..,oy}i‘\‘

Sirectors of suah other Ddmpany or announced s & ?ergtm to-dis any of the

qorr

breach ofii obhigations vy
anties um{»r m %grse;reat, ami i (_s} th-:re:t gz been a breach at any
af any of thelr respeetive repr{zseniazim,‘ and warranties hergunder
§1€-$ Agresment would not be satisfivd {treatin g nch itm- a5 i i were
of this Section 9. 1(f)} or (31) there has been the williul bresch on
v ofany of Hs covenants or a;,rwmeutt ani&m&d m this Agrecnumd

&

U3 represtntatiy
time by any whe
such that Se Lli{g
the | ffm:s
the part o

{other fﬁmsz ii asovenant which is dealt with tn Section 8.1{c) above) such that

Section E23{k] sement wonld not besatisfied (’arﬂaww ;m% time as if #were the
Effsctive 'I’i-m; ‘1'-«-'-;; sposes-of this Seotion 2L, and, i the case of either olsuse {1 or (1)

above, sueh &
other Companies

srable) has not berw cured within 30 davs affer written notice 10 hoth

44

PATENT
REEL: 029179 FRAME: 0408



z

st Rc:a;mi d S’iaskh

any, no Iater than 31 days
o b:a)(‘??mi der :

sis shall kave failed
Stockholder Ve in

“J
45
o
L
[
m‘

et :"‘ TR q FIR RN 2
3 NN ad

fer ?3‘3 hata wf this

s later
SRR TN ver :am
Em ider Vols

cedeliver S'{‘{:z«hﬂi‘v

Apreemenis reprecenting the Oreat Yo cease within 14 davs afte
AQISOIMODIS Tepressnlng e reative LCASE WTE AVR RULT

thedaie g

in the even of the
>r than this Q“*‘hnﬂ
ms:nm} will

QT ROY of i%l i

ninsiion of this ;\gz *:um pz,r.rwﬁm &5 "'f.‘(‘im"i Q. t%w Qgreem rz
Recuons 5.3, 9.3 and Anicie X hereof, which shall survive sust
and there will be no Habilyy on the pa*ﬁs‘ any
mctm io w ather and all rights and ¢

elivve any Party from §

e witl i3

e

ability for say broach, prior

ferrniralien o

lerms, of Juy represeniatisn, warranty,

-

'u

SOVERANt Or R gl:d“"k"i*i

{ad tag-sot forth i this Nection 9.3, all fees and sxpense
connestion with Agresment and the transecty sentplated b erei‘w \hal be g
Party incursing such expeases, whether or not ﬂ'ia‘ ?ugar i8¢0 wsummaled

-
;’:”
(,:)
S
e
?'J
’%.‘
L
Sy foedn 1
5
o=
iy
7]
5:;

ik
o
oo

Ccmzpany s’m* shate pro rata, iy proportion W s proposed rels
of the blerger, all frexand ex p@smsa other than stiomeys’ f es m*umd in

ng st fling of {’u Joims seement {incluiding any pre hmmaw

1), the Registration Satement {;miqmz‘;u Ez*‘aqc; | starements and

¥ 3y ncimems of supplements therate, snd any feevand expeass -“ﬁwwd o be

¢ sderssand that the HSR Act Rling fre shall be bome equally by the

s Il event that any of the {ollowing oeoursy

S
o

any Party teominates this Agreement pursiant to Section 9.1{e}

hersal o

s{ac applicable) rerminates this

esult of the fatlfuse to recsve the
any {the “Breaching Farty™) at the
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Y.

e: of any Person {other than

“m SHOg e(h@!fi rs nf hb u;\e\ac}wiw i*-’*sm

hzm (‘“f) (}t ﬂ’}x, £t
Tifl Ie5 or owner

h temvm!so* {a {L i in ﬂ*
o vete of ity stockholders atits Compan § 1 approve

: the amount of 33 million {a ei-&cwfr“a a iw ' 0} Mi} RESREE
10 bw{n mﬁcv Lor’z; amies; if are entitfed o receive such feex), }33@5 the ﬁ;‘**ica{sﬂt of stk
Company’s \:‘i;mi;t\::d Z\m % :‘\iila Termination Fee™), which Termination Feo shafl by
payabile by wire transker of tmnrdisgely svailable funds (v the case of & C"""’"‘!"‘;ﬁz\\‘f pHrauat

5

o ‘iecwn <}(i \e\ atthe &

Rt

Secnon$ i

srmination oy (1) in the cage of 2 termonalion pursuant (o

oy agreement is entered Into or such tender offer 18

exvept ax stherwise provided in Sectin T”S{‘“uih respoet &
Stipulated : Conpany pursuant to Section B H{d) o0 8.1 wader
slreumstanoes wh -'E'm'x\éza;s;b‘ iz then payable shall not be:. potive with zts:xpett M

the Company owiag such Termimaiion Fee unt! reeeipt of the Termination Fee by the sthey
Campanizs.

5

grecment is torminated pursuant 1o Section §.UD (other than dus 1w an
i that resulis in a breach of 2 representation  or warnrg é\f“e‘

\

event gl
which event iy entirely owiside the control of the Breaching Party and due 10 i aet s o isston
o actof the i‘»ead:‘"i& Party}, then the Breaching Party causing such termination shall reimburse
cach other Party for all Sdpulated Exponges not later then two g‘?‘s Eﬁu@tn&a Days after the dade of

o

{d}  Asused in this Agreement, the term “Stipulated Expenses”™ shall mean those
able fegand 5 ”i o §‘s mumd b\ m@ imnmw m i’&:“ma:\;un wiih ¥
snseg o«f OGS

%
5
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3 Agravment pursy
e vote of the 8 «)ckﬁaié
R 'pmm nesiz 2 fee

adiutely avarlabl

s of Creative

v or Compaines, as apphivable, wovinaes ¢
7 Sa result of the fatlure (o recetve the reguisite
w S Patling Parny"at s Comp oot
srsinating Company has r'ecc;x»ui 'I§}ii regiiisite vote
a‘p;\ rove this Agrecment, and (1) within ong year
fst enters IR0 an Agresment with any

ybaidiar

‘3.
Sttq‘ii (ax defined below) providing the Faling Company

34
Person with w A
with gross grocest gnm 1003 ey R30.000,000; then the fazii:w Party shall pay, w
ench ather ff‘ompa. vy that hoth has rescived the renuisite vote of its stockholders azits © QIpREY
Meeting 10 gpprove this Agreeny no i matenial bresch rsf' ns obligations or Hg
represealions & uwi WATTE saent avthe time ol such t‘enrmatfm\ a fee i the
$10.900 Gtw to ‘wm *s\‘hax’ Lﬁmp.z! es, 1? ha*h are

Aarnent of $3.000 .00 G{

t:m;ii b receive auch

sfmt to b“t‘fi:‘ﬂ , ]
31”{“‘*? p vable shall not be effective with
recript by each mepdn entitled 10 roceive i, As
terey i:q Wy ¥ s.i.ﬁs’l-{:‘ing means a financing transaction {or serles of
uses proceeds By se Em,a 2 shares of its capital stock or
abde ar exercisable for, ®s capital stock

}
respestio the Fading
used 15 this Section
related tra 1s;e1f-t=om
FOY SECHY i L
fhy lnthe “ompany or Companies, as spolicable; terminstes thas

Agreenent pursuant S gt ¥ after & breach by any other Cm*wan’* {tha
“Breaching Pa *} ot any of the ?:;i“me?‘r‘:. ?ﬁ"i} L Qovenants or agrestents contained in this
Agresment, and (1) within one 3 such fermination, the B:t:as,h;-ng Party or iy Subsidiaries
eniees into an agreement with :-3;1 Person with respect to an Equity Financiag pzt.{')v‘itimg tha
Breaching Co m‘azms swith gross proceads \’quai toy or greater than $50,000,000, then the
Breaching Party shal i pay, to each other Company that is aot in material breach of its olligations
0eis \igpz.hmmmm an\ wirranties vnder this Agreement at the time of such termination, a fse
inthe ammmt of ‘% 3 EREEY g:mh dr *.fm' 3 ima of §i G i}{}{} {J(}‘I} to bam n;h*r ’Ca*np mf:*:e‘ 33‘
hath arec
avatlzble "u dsat the the ng %"\ £ty } 1A% INCRive Lﬁ at iean SS{} ﬁfh} 8{38 a‘ HOSE

{ Wl ity Finane fm;,hmp by any Company pursuant to Sextipn B.1{H
under clrcumstaness whare the fer ander this Seotion 9.3¢h) s then payable shall not be effective

bacg

with respeet to the Sreaching Party until receipt of such fee by sach Company entitiad to resetve
i
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{13 rotwithstanding any other provision hereo! s the contrary, {8 the maximum

amrnn o th Jccs that any Zs‘"sx\,; v shall be ob .;_-ﬁ‘*'*: o pay o any other Company e e
Sections &.3{b), ¥ Ea ""x Q,J( g} i ) wan ane of such Sections is apphics

shatl be £9 i al of : i} o both other Companies, 17 both arg
eatithed to recnive su ;an *’;;ﬂm "’* H’ beobiigated o pay the Stipalated
w?\QG?f eooof 2y "z‘ss : (,»:;m'zpaﬁy o Y ooee :u; suant o Sections L300 and 9300 even i more

han one o

8.4 ,&mendmmt This A;{res“'rﬂew nay be amended by the Pamm hersto By astion
taken by of on behailof their rospestive Boards of Dirstions at any time | priorto the Bifective
3 1%

X
Timg, Subjodt o Sechion 252 of the i')GCi.,.‘ Thas Agreoment may not be anended except by an
strument s writing signed by

e

v o the Effeciive Tinte, any Party hereto may extend
zh gr Party a? oy ol the eh}ig\ f"im*? or pther acis roquaed

borPamy

2

a8 o any ot

ve complianes By
ﬁm herein, Any such extension or
csigned by the Party or Parties w be

P

ortained her

'*m tind iii*‘ U’}\

ARTICLE X

GENERAL PROVISIONS

101 Sarvivalef Representstinas snd Werrantiey,

*

{a}l Execupt as set fonticin Seetion 10300 of this Agresminy, the repressutations,
Lagreenments of each Party hereto will remuin operative and in full force apd offen

regs ¥ fnvestigation made Ty or on behalf of any ath\r Party heretn, any Person
20 iimﬂ any ‘:ud* Pasty or sny of theie officers, direotors, reprosentatives ov azemts whether

;:-:.;3, to orafter the execttion of this Agrecment,

i this Agresment will terminate at the

{0 The representations h‘d‘f}*&ﬁﬁzﬁ % i
aV 1 I(bY shall i no way Hmitany EovEna oF

Bitective Time: provided, how

sgreement of the Pacties \mxch by 18 o s:&ni n‘pidte% performance after the Effective Time
S +‘

,.L

ey

t‘fz* sernymation of this Agresment pursuant o Articls 1

182 Naotices. Al notives oy emer co mmmx.at..ms which are reguised or permitied
*mrﬂzmder shall be fn writing and suffisien if deliversd personally or sont by a nationally
evpgnized overnight courier or by regis *d ar vortified mad, postage pmgm& return r{i‘mti;‘i
z"—e-*;ugsmi,.. ar by electronic roatl, with & Cop Ez‘ o o be delivered by mail {es aforesaid) within
2% howrs of such electronic mail, or by wler »; er, mt‘a confivmation as provided above
artdressed as follows: ;
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1Pt Creative {reagv '3§Q=mi
3 Hunn
Baoston, ;‘»i
fi"&ie{ii}g}wr::
Altention:

3 copy

Minty, Levin, Cohs, Feerls, Gloveky and Popeo, PO
0 s f H:xl”‘;!ﬁ:‘ 0-112 >y

masy
,\:'/.

{ \ﬁ R Ildda R’E.\\ }Nig.
'§“~e.h:c:3w:f: {617y 498-2927
Attentonr Dhimel K. Omstead, Presidem

Houston, TX 77007

¥
Telecnpier: (71332251532
Alenton Walter L. Smith, Esg

i Ontogeny i'}'nmg‘emf Em“

ssachus
'Tekmp’im z‘;ﬁﬁ?} R7&-0RES
Atisntion Doroz Platikg, President
Bruce A Leicher, Vice President and General Counse

With 1 copy o

Poley, Hoag & Eliot LLE

{ne Pogt Office Squars

Boston, Massachusetts 02109

Telecomer;  (H17) 832-7048

Atiention: Robert Binbat, i; '3.
Jomathan H L}lbcxt,

peses

P
]

e

o Curinr o ok of te Companies {with copis it sounss

Fa
)@ .
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‘i sws, statites and ordisances of any Governental Agency including
wving the effect of law within its jurisdiction.

aga ge, pledge, security interest, attachment, & wambrance, lieg

conditional sale agreenseny, rizht of frst refusal, firstol A,
h&‘ig ar \,ia&i’“ afam‘ kind { ‘\iﬁ{,.g i .m@ sy agresmeni o ;}‘i’\.“‘e
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ndated nnder applicable § oy or
arehoussaien, machanioy and mate aim\:n 103 S0
~fike Hens, and (v} resirictions on wansfer of
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ik, action, arbiirstion, cause of action,
_deniand letter, governgnental or ather aﬁz: 101 En; m:
quisy, before or by any Court or Governmental Authority, oy

Bofore any arhitn

sat, sder, wt, imunetion or docres of suy Count o

&

. s i'u“vzdz\x‘-\ u’zrg I,
«d Habulivy o

R "ngfsn*j o means any rude or vegulation of any Geverssnental Authurity having the
effoerof Law

PSubstdiany” o
paninership, joint venuure,

suchiather Person, &3 the a3

¢ Party oo any other Person muans any corpurauon,
pa% or other Jegs! ennt
AN OF thmu@l pr topethe
ar more of the stock sr ot
te for the shetion Gf the board ©
ol ety

Subsidiaryy owns, dip
holdors of which are gonen
govering body of such con

snce is made in'this Agregmen
eference shall b o a "\&._‘DA‘ 51,3}‘
E 5% Ot hs‘f\%ib& gl wwd The words “ociude, Minchy &sdmi

suhsection
Exhibit o

zr*r:"udms OF% if- :§§w§§ be deewed iy sach case to be followed bv the words "without
fim :t&t;m; and similar refersnces miean, sxcopt where z spevilic Sestion or
Article n-dims’igfci_, the sntire Agresment vather than any sps rzﬁc Section ov
ﬁsrr:ck thie beadings consalned in this Agreement are Yor reference
purposes only an 1 oot sffet in any way the miganing or interpmmiian af this Agrooment.
e . : Heasl
mj iV any e or other "gmvsszmz of {i“i thegal

o mc:ap ¢ of being anforesd by a;z}f rule of faw, pubizc palic i% ailer condisions aut‘i
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;,}

St

PATENT
REEL: 029179 FRAME: 0415



L

cof the State of Dielnwaes {oxe

ceonomic ot
MENCT A0VELST

4 1w
oms?w

o Enlire Agreement. This Sgraem
sonunttes the &‘;-zt"ir'c agresient and supetsad
m {‘I‘E‘idﬁ‘i v Agreements’, botha

1es {other than

St with

pstherwang,

8 Partieninlnterest. Thiss
benefiv afs.,ac,i 5’73‘*’“‘ hiérete, aralother
to establish third panty bensficlary rig

tended o or shall vonfer upon Mny
wharseever aader or by reasos of th

i z‘\g{'ﬁ“‘fﬂﬁﬂi ‘(’p“‘ff:::s

in vight, boneflt oy romedy of

0.8 'inii'u;re v Indulgenes Not Waiver: Remedies Cumulative. No m;ms of ded
on the partof any §¥‘~‘*§§‘\r herets in the exeraise of any right hereunder will pupate sucke rig '
construed 1o }w: R fesoenge i, any ¥ waach of any representation, WarTanty £
agroement here:r 1o rw; '. T partial exec afam- \m_h mriu p" 'Eud other or

'Gtmrw:& ava‘.;u’t i‘

10.10 Governing Rany. This agreement and the agresments, instruments and
documents contemplated he r~°53 v will be govemed by and construed in accordance with the Law
e *S ve of conflions of law principles). State Courts within the Sute
of Delaware and, more partizelary to the fullest extert such Court shall have subject matter
Jurisdiedan over the nmttm *h Cowrt of Chancery of the State of Delaware, will have exclosive
Jurisdiction over anyandail dis :;uts.s between the Parties, whether inlaw or equity, aruzﬂ\ onte
or relating 1o this & g' ament and the agresmenys, instruments and docaments coptemplat
herehy. The Panies consent 1o and agres 1o sirhmit 1o the jusisdiction of such Courts,
howsver, that such consent to jurisdiction is selely for the purpose referred 1o {n this Section
10.10 and shall not be & ed to baa g mﬁ: subnsission to the jurisdiction of sush Cowrs v
the Sizte of Delaware other {%Miw for such purpose. Bach Party hereby walves, and agrres not w
assert in any such dispute, to the fuiu.s: extent permitted by applicable Delaware Law, oy s “"i*“?*n

that (i) such Party Is not pessonally subject w the jurisdiction of such Counts, (18} such Parny and

suchy Party’s pm;\:‘zt 1 mnmune om any legal pmmas tesued by such Courts st (i) any
Litigation-commengad i such Courdy s %:rm wght i g inconvenient foram,
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57 VAT Ty
IN WITNESS WHEREOF, the Pasties bave caused this Agreement and Fan of
Merger 1 be exeswied as of the date first vaipen above by thsir respeotive officors therennio

. 3
duby authorized
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