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ADCON ASSET PURCHASE AND

ASSIGNMENT AGREEMENT

By and Between
WRIGHT MEDICAL TECHNOLOGY, INC.

GLIATECH INC.

-

as Seller

v

Dated as of Decermber 23, 2060

>

]

(33640%:}
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ADUON ASSET PURCHASE AND INTELLECTUAL PROPERTY
ASSIGNMENT AGREEMENT

fis ADICON Asset Purchase and Intellectuad Property Assignment Agreement, dated ax of
comber 23, ”"‘? iihi‘: “dgreement’}, de made by and between WRIGHT M W1
TECHNO u‘s{xY NG, & Dielaware corporation [“Baver™, and GLIATECH INC. a Delawue
corporation { Sefler”

A Seller utilizes certain assets, intellectua

:oproperly and rights o mtellectusd
progerly in connestion with its ADCON Program {as defined £t

&i@ 1 belows,

‘:i d a patition for refief wnder the United Sintes Bankroptey Oode, 14
¢ “Barfrupicy Code’), in the United zj‘:eze Bankruptey Cowrt for the
3 Jc‘rv Division {the “Bankrapicy Corad” hoon May 8, 2003, and is

i the ADCON qugmn: as debtor m possession o Case | .\?a, (2-13048,

dpt‘l‘:.ﬁ:‘iﬁ its 3 imizmu

C. \\mk" de sires to seEE and zis%‘;gfx G T% uyer, and Buyer desires to purchase froxa
Seller, corlain assets H sty and 1 ntellectual property In connection with ifs
ADCON Frogram

o {"\&c;ﬂmﬂy with the transaction contemplated by this Agreement, Seller
mtends to sell and %S*Egﬂ to a third-party (the “ziﬁ&}“é é{l%{”f?'ﬁﬂ* Buyer”™) certain assats in
connection with Seller’s ADCON SOLUTION program, which ADCON SOLUTION program is parl
of the ADCON Program.

i s 2 condition to the obligations of Seller to close ths ua ‘waﬂiem contemplated
(i} Buyer agree to license cortain itellechual property and o ights to rateliectual
‘ R wyer under this Agrestaent back fu Seller conle rt;r-:m\nmw:w with the closing,
:eubic::‘ 1) i,u tenmns m“ a heense agresment materially identical to the fonm attached hereto a8 L..iﬁﬁ‘ii

{the “i?“{‘:‘.}]‘{ SOLUFION Liconse Agreement™), and £} ADCON SOLUTION License
Agfcsz_' be freely assignable fo the ADCON SOLUTION B yer, aubject to the terms of the
i LU,\ Liconse Agrsement,

\O’« » THEREFORE, in consideration of the roubual proniass and subject to the terms
and coaditions set forth herein, the paﬁies hereto hereby agres as faﬁmv :

ARTICLE I, DEFINITIONS

terins when used in this Agreoment shall have the following respective

meanings:

“dequired Intellectial Propery” means, subiect to the ADCON SOLUTION Lic an
A greamends
g and Patent ’{s;}}t& and alf copyright registrations and applications for
wirations,  fraderaaek repistrations and apploations for afi enark
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registrations and thelr associated goodwili that are vwaed or Condrolled by !
that relate to d GADL(}\S Program or ave roguired for Buyer {o make, use, s E offsr for
sade, fmport, distribute, copy, disglav puhfzi cly and crents derivative work
ADCON Asse 15, and for any product constituth ihadving, wneorporalin g or made
using the Acquire J Intellectual Property 3@4 achsding, without hm’im,m, those itsws
1 b

‘;,.,
2
Pocd
Z

specitioally listed on Schedude 1.1 hereof, snd exi uwms:, divisions, reissusnoeg and
foreign equivalents Qf any of the rx;'é*acg ng and rights therein; and

ventions for which a Patent has uot been obtained or applied, unregistered
}d their associated bo'mw'}‘: service marks and their associated goodwill,
ursrasz ster J r‘owmzh_, &mw-‘kw software, technical and prodact
.mag}\ & a,,ie secrets, test provedures,
rocesses, formulss, compositions and other
itangible property righis tha
ATHCON Program or are requived
, . distribaite, nopy, display publcly and
cate derivaiive wor’ke Jf rhﬁ AL‘J "\\i Asants, &*oxi for any product constituting
smbodying, meorportng or mad sivig the Acquired Tnicllectanl Property.

namnfachinng m&».xmis md nI
*f stination and mieleciu i an
xt?mii&ni b" BPlEer 3 d i

YARCON Asver Belivery Date” shall

2 seb forth in Section 3.2(5H

“ADCON Asscers™ shall mean all tangihle assets {Including, without lmitation, the
agssts sp c;-c;"s"ic:aii} hisled on Schedule 1.2 hereof) used by Sefler in the ADCON Program or in Eh{:
; SR .

dﬂve opment pm,izce of the ADCON Program, including, without Hmitation, all equipmen

nven tcxx wur& m process, raw materials, FDA Docwmentation, Resords, Know-FHow and an};
biological and chemical samples of the foregoing {including, without lmitation, (1} any replicates,
pzrogmy ax éi rivatives fiﬂarmi. gnd any mixtures or combi nations of any of the foregoing with any
of aed (GO{A) any work or ressarch {or the results thersof} relating to the ADCON
v inventions, processes or formmudac rsfi ing fo the ADC C-N Program. and {C} all papers
4 ry kind relating to any invention, process or formuda or Patent whick is part of the
ADTON Program), exchiding the AD CON SOLUTION As

s

TABOON Wﬁgmm"’ shall mean methods, e S\ ols ?Fn’;‘ikill“:l{i(\l’i‘ crmpc:s HOns,
mualerials and substances used 1o assist W wound he a%z; for bti swmng, fibragis, bone
L“few’ih‘ i invasion, w ‘;mie outgrowth and adhesic i §t i matler dw"}oo ed andfor

éiﬁé@ﬁ*éi}f UI‘ION Assefs” s%z §2 san mcss-s assets specifically listed on Schedule

“ADCON SOLUTION Buyer” shall have the meaning set forth in the Recitals,

CABCON SQLUTION License Agreemert” shall have the meaning set forth i the

“Affiade” shall mean, with respect o 1 & y Foraon, an Persom that divently or

indirectly through one or more inferrnediaries, Controls, is Controlled by, or is suder common Congol
TR
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.
’fe

egent” shall have the meaning set forth i fhie preamble, so the same may 1
B Livme,

jv)

~

amendsd from z.m

i
{'2
.

“decipned Contracy’” ehall mean all agreemenis, contracis snd leases of the Soller geb
forth on Schednle 3.1

“Bapkruptcy Code” shall have the mean Frg set forth in the Recitals,

in the Recitala,

"Busiisess Bay" shall mean any day sxeept # Saturda &y, a Sunday or any other day on

173 SXY
which comrasrefal banke ave requived or antharized o class i Mew York, Mew Verk,

Fper” shall have the meaning set forth in fhe preambis,

“Buyer's arnest Money Deporis™ shall have the moanin g sal forth

2,

w.j.,
xﬁ

Section 23U

“Cash Copsideration” shall bave the meaning set forth in Seetion 2.2(8)
“Closing” shall have the meaning set forth in Seotfon L1

"Clasing Bate” shall have the meaning set forth ir : Section 2.3,

P,

Confidentiality Agreement” shall have the meanin 1 et forth in Section 6.1(n).

SContrel” shall weun the possession, dive miveelly, of the power to divect or

cause the direstion of the management or pnilmes of a Percow, whether é&g’u the ability to exercise

voling power, by contmct or otherwise.  “Comrolling” and “éi?sps‘ss‘wsiszd” shall have mesmings
correlative therety,

“Damages” shall have the meanding set feth in Seation 5.2{0)

Y Beficiency” shall have the meany mig st forih i Seglisn 2.4

" Biserifutor” shall mean any Fercon that scquires Products from Buyer or any Affiliate
hatio

“Encumbrance” shall mean any mortgage, pledge, hvg othecation, assessment, Mie:‘

{(statutory or otherwise L security interest, defect in title, covenant, clajm, restriction, right, opti
equities, conditional sale, charge, encumbrance or other burdens or v conflicting interests of any kmd ot
yalre

“Seovow dgeni®™ shall mean Nestional City Bank as escrow agent under the Bserow
:3
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“Esorow %grwmewt’ shall mean that cerlain { December
10, 2007 araong the ¢ hereto and Bserow Agent and alfach

“Existing Emplopees” shall have the meaning set forth in Bection 6.1{a).

“FA Docwmentasion” shall nean, cepect to the ADCON Assets, all filings and
supporting docwments subraitied (o the FDA rk.is,\l. o such ADCON Assets, and all data contained
therein or incorporated therein by reference, including, \’?"iﬂ"udi limi i;at on, any INDs, BLAs, Master
Files, investigator's hzfs{:hme 5, correspondence to and from the FDA, written summaries of any ora
discussions with the FDA, meluding withou! limitation minutes from teleconferences and meumgs
with the FDA, r*-gistra*innb :md licensss, regulatory im iis&s, advertising and labeling (including
promotional labeling) dosurnents, adverse ovent files, complaint files and manufacturing records,

“Faal Order Vehall mean an order or judg

$h3s RIS
operstion or effect of which has not been staved and as fo which
motification or amendsnl thersof reasonably acceptable 0
or rehearing or writ of eertiorard hag expired and as to which v
rehiearing or writ of cerfiorar! has been taken,

i

court, the implemeniation o

dem or de ment {0r any revision,

e

o apposl or seak
,3,9; sal or petition fw review o

“Iufringemendt Ropalty” shall have the meoaming sot forth in Secfion 2.23(c3iD
& S ALTd 52 AL RS LN
“Iafringement Royally Deductien” shall have the meaning set forth in Section

2.2{c}{#5).

“Iaterest Payment” shall have the meaning set forfh §

n Secton Z.2(c)(vi).

“Imventivn” shall mean all discoveriss, improvements, compositions of m matter,
methods, g rocesses and other inventions { Wha{imr patentabie or not) sonceived, reduced to practice or
Qihcmz made or derived by Sefler in the ADCON Fro; gran, any replivates, progeny or dervatives
thersof] and any mivivres or wm{;matmns of any of the foregoing with any othor materials,

“Hey ARCUN Emplopees” shall have the roesoiug set forth in Section 8.180).

"”i'{fww -How™ shall mean information and | énmgf cal manterials relating to the ADCON
Assets or the Acquired Intellectual Property, in a‘}wji g, withouwt Hmitatlon, ol inventions,
mprovements, prac m{s; formulas, nade secrets, au,h}iiq s«;, me% ods, procedures, kncw edge, know-
how, skill, sxperience, resulls, test data (including, without mitstion, pharm ,aco}ogm'ﬂ? wxicologiel
and clinical fest data), analytical and quality contral data and any %rkﬁ ting, pricing, distribution, cost,
sales, marmfachuring, patent or data descriptions, whether or not Qatemab‘ze

“License Agreements” shall mean any existing or future distribution, co-promotion,
maifreturing, maiketing, partoering or Heense acgcgmnsms ema:eé 51330 by Buyer relating to the

e’

¢ Asnseds a
a:s*s license in tm, A‘\ xiﬁ\ Asse

OLUTION License Agreemest,

0{'{)&@(’%% the
any Affiliaie o
other fhan the 4

“Eicsnseas™ shall mea

¥ pursuant to which Buyer or

dor §?13 Acqzm&‘ Intellectnal Proper

1 collectively, the Hoensses uader the Liconse Agreamnnts; cach
a “Livenges”.
(2504038} 5

PATENT
REEL: 031469 FRAME: 0476



U nasan, for any period of <§ews:mm""=}*§_. the agerepate sales revenuss of
ted Products durdng such pericd in Bnished

packaged form s voiced hy
of the Prodacts and Reformulated Products {or, solely with respent *m sales of
1\5}‘01;3\14 ted Produsts to p;zr*?“hn ® oulside of 1;‘”16 inited Stateg effected by

agate sales revenues of Products 3 d Products in finished package
’ﬁfu to such Distributors) jess o

»-»#

f O as rwu

£} customary cash, trade discounts and rebates actually granted or paid;

(i} allowances and adjustrents actuelly credited for Products and Reformulated
Frodusts that are spoiled, damaged, owidated, obsolete, roturned or otherwise recalled;

(i) fedght, postage, shipping and inserance charges included i the invoise;
{iv}  tewes, duties or other governmen rarges welnded o the mvoice;

Isstong actus aily pald o tivd party sales agents in the ordinag ¥ course of

(v} with respect to Roformulated Products that mearporate, condain or combins a
Product with one or mare gther components, sn amount equal to the agprepate sales
revenues of such Reformulated Products dy uring such period in fniched packaged fm ¥l
as invoiced to customers or Distributors, as the cage ma ¥ be, multiplied by the Rever

Adjustent Factor;
d, Bowever, thai solely with respect to Lisense Agroements, Net Sales Qﬂdwi san, for any
period of determination, the fi"gf ‘%a‘f: saler revenues of &’mdt-'us and Refornmols F‘m ducts during

the applicalile g%erus:i in (;f-?sbw wekaged form agx invoined by the Licensees Joss the :Lmamsis et forik

i clavses () -

2

ateni” e U8, letters patent, patent a;:;gﬁcamz“
o : ¥ 'ziim itation, any extension, repis pistration,
confirmat mhmfmﬁmz ¢ miination, s*mf*ium,n\(m’

s of renewal t’h@reo% (;1_} aay sertificates of invertion for U8, lstiers patent and (it}
ariis of (1) or {iD).

protectio
auy foreign equivil

“Patesy Enforcement Costs” shall have the msanin g set forth in Seetion 2,2(c){iv.

‘“P{zfe“: Kights” shall mean any and all dghts in and o {i) all Patents worldwide
claiming or discl ny Invertion within thc ADUON ngxam {ii) all divisions, continuations,
canﬁnuafmm ~int tar; r: tents of addition, substitutions or the (ﬂ* 4&@1* te the foregoing, together
with all xa E;‘ fations, reissues, reexaminations or exmnstons of aw vy kind with respect o any of th
foregoing patents.

(f)
g
”Q
~J "

“Pertpd” shall have the meanis og set forth In Seetion 22004y

<A

§3504U38) 8
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“Fersew” shall mean 2 natural pewson, cownp
iimiied mrmsrsh’ﬂ‘ Hnidte };a\bs ity corapan f; “m‘mi HELY
X -)

iy, covpovation, peneral parivership,
ship, jomd venture, trust, a
gal entlty, or a government o

(,, £

“F;-‘*mz"’;seé&‘” ghall mean any preparstions, compositions, materials and sohstances &0 i as

ccordance with the ADC )}I Program {other than ;negmm iomg, compositions,

developed, produced or commmrcialized pursuunt fo the ADCON S ﬂa on

files, docvrments, Htsrature,
tilic infomostion relating to the
ced to writing by Selier or
ATG h ¥ O*L‘moks, books, files,
axs andfor seientific 1rimxza.mn

“Records” shall meazn all
teehnical data, opersiing rec £
ADCUN Assats and the Acg
exists in fangible fore {m iud Atb Wi fhu
dociment ,ii\{eramz'e, sohnical clzataS operat m

Q’

oot it i
rﬁi"h*:g o the 3 nd the dogu :iLJa‘iiacfua? ngxﬁs" m the form of electronic mediaj
and 15 in the ;;"SS‘:?SSLiOISi of Seller, including, ffation, the Heations, meeting abstruots and

presentations set forth i 8¢ %miax dule 1.1 and s E 4 _" witng docune n.&ht}:l therenf.

“Regffivmation Agreements”

“Reformulated Products” 5‘&‘;631 mean (1} a sut 5“&;&@‘% version of a Product that
represents an improvement, erhancement, refinement or modification of an axisting Product and (; (i} a

product that incorporates, contains or combine ?g oduct with any other component or components.
“Revenue ddiustment Factor” shall ramE, vl ith respect to any Reformulated Product,

fraction {3} the remerator of which is the total involce price of amy wther components of such
Beformudated of, 1 seld separaiely, and () the denominator of which is the sum of {a) &
¢ the related Product, if sold separately, and (&) the towl *’ﬂvmi,f‘ price o ?am L':“ 2y

e

twvolos prics o 5
cornponents of such R(ﬁomm*a‘c«d Product, if sold s gmmtew If the Produci ¢ md the othier somponent
or mmpf\re 15 of the Reformudated Product are not wzi arately, then the Q&t tes hersto el

‘

3 rm‘tuk ty agres on the

dapgmynau values of the Product and the other somponent or componnnis o
’fz slonmulated Product fo

1 the purpose of determining the Revenus Adjusiment Factor,
“Royeliies” shall have the meaning set forth in Section 2, on 2, 2{ck

“Reyaly Expiration Dare” shall have the meaning set forth in Beetion 2.2{c){i).

“Ropalty Statement” shall have the meaming set forth in Section 2.2{c)(v).

“Sale Order” shall have the meaning set forth in Seetion 6.4(a}.

“Sale Drdey Dare” shall have the meaning aet forth in Section i

“Feller” shall have the meaning set forth in the preamble,
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ARTICLE 2. SALE ANT: ASSIGNMENT (3F 488RTS

2.3 salz and Assipnment Upon Closing. Unes the terms and su hisct to the wndswms af

this Agracment, and pursuat fo Sechions Jo\;{“&} %63 msu 3652}, &) and (D) of the oplay
Code, on the Closing Tiate {as defined be clow), Selfer shall irrevo ?E\' transfer, ssl ;zm}; assign o
Pu}\n and Buyer shall i,i‘rﬁ’ch and acquire fram 8 95 F, 3 of Sell f*r i A; iithe and inferest in aed
to {2} the ADCON Assets, (b} the Acquired Intellectual Propert ty an ad (¢} except as otherwise provided
in this Agreemant, and f{;sia ving assumption by Seiler, the Ass signed \,@mmctu, in each case free and
clear of ali Encumbrances (the "Closing"y, provided, however, that {1) Buver shall have the right, at its
gole eption, at any time prior to the entry of the Sale Order, to delete any agreemont, contract or i :~

from the fist of Assigned Contracts, and (i) Seller sm?.i be respousible for the payment of, and shal

Pay i 3 tmely msnner {or escrow an amount satisfactery to the Bankr uptey Court to spprave fnc

ssuvipiion of the Assigned Contracts), any and all cure smounts on der the Assipned Contracts.
e ) 4y

"n’l

27 Parchase Prcs and Pavient,

; ; As consideration for the ADUON Assets, ths A Aoguired
Tnteliechual E’m@ 1y an ;“zd the szgr‘ﬁd Contrasts, and In addition o the Assumed Lishilis s, Bayer
shall pay to Seller the following: () Bight Million Fowr Hundred Thowsand Dollara QSS 406,006} &
cagh M Wit transfar of fvmediately available funds g%er’ “Lask Consideration” d (i1} the
ng tics {as hereinafler defined). The Cash Congideration and the Royalties shall 53 eferred fo
heveinafter collostively as the “Purchase Price.”

s’} Payment of Cash Consideration. The Cash Consideration shall be payable by
: pay

Buyer az follo

Q’l

{} Buyer has deposited E ght Hundred Forty Thousand Dollars €$840 001 3
of the Cash Consideration in escrow with the Fscrow &gent pursuant fo the Escraw
éw:m“ mant which will be diatrib gaﬁ i accordance with the Bserow Agreement
{"Baper's Harnest Money Pepost™;

(At the Closing, Buyer shal

] : M’.Elhe 3 ifm,c Hundred Sixty
Thousand Dollars ($3,360,000) of the Cash

i Onthe ADCON Asset Delivery Date {as dofined he fblu} Buyer shall pa,y
the yemaining Fowe Million Two Huadred Eh amd DroHars {$4,200,000) of the Cas
Consideration o Seller. For purposes of this Ag ;mmt, the term “4BCON ..:éssea
jﬁs’wwy Baie™ shall mean the daiz on whieh § tall have delivered to Bayer
phyacal possession of all ADCON Assets in the peatEES £0n of Seiler.

\D

{1} Buyer shall have no further obligation to pay Rovalties under this
Agreemant upon the earlier to ocour of the following dates (the “Rovalty Expivation Dard™y:
{A) the date on whish Buayer has paid Se L v tofal Royaliies of Thivty Milkion E}a;;
F3GH ¥ loss any ar dammnm.w:\ as harsinafer definsd

4} and Paterd Endorcement
definad); and (B) the date on wh;u:h all Uhoted States Patents co:uz;.-ri:;:ﬁg {*c

13504051} %
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Asguired
this Ag

inteliscingl 'ﬁz*amﬁv "nfwe expirad. In no event shall the total Royalties paid unde

nt exeeed k.x'tv Milion Dollars (836,000,000} less any and all Damsges zm\’
oreament Coat

(i ’5"“:' v 1o the Rovalty ¥ v Date, with respect fo Net Sales of
r Refonmulated Products in cowntvies i which m faxam somprising the A Cq wirad
Property (f\'}bts or an existing Patent comprising the Acguired Intellectual Froperty

A IT 5

has expired, Royalties shall be paid to Seller only until suc 'h time a5 2 preparation, composition,
maierial or substance is sold commercially by a third §‘ ,y in such country that wmyd have
infriniged the Patent Rights comprising the Acguired Inteliectaal Property if Seller had obtained
such Patent in such country or such existing Patert had no ‘: e‘;gﬁv ed in such country,

(i1} In the event Buyer is required to pay s 1o 4 third party for patemt

soment due o man »Rc%mc‘ ase or sale of :'q: | o7 Refonnulated Producis {m
f?*f?‘éﬂgdi:"ﬁ? Rovadty™y, then 8fty peorcent 36%) of ize Infringement Hoyalty {an

“Infringemens Rayvalty E}w?m:rimz”} shall ba {iedmxm fom the Royabies to be paid uader this

Eectmﬂ Ak provided, kowever, that, for any Period, the aggregate of all lofringement

alty Lleductions shall not exceed fifty prroent {30%) of the Rovalties otherwise pavable to

Sellar for such Period,

In the event Buyer enforces

a furd-party infringer whose

wiftinging sciivity commenced on or before the t,: sing Daw a‘iﬁ costs of enforcement (the
“Patent Eﬁtf&‘r@mm*f Costs”), including, without imitation, reaseniable attorneys' fees, shall be
deducted from the Royalties to be paid under this Section 2.3( ‘} Irt the event Buyer enforces a

?ﬁfm* against a thi maﬁy infringer whose s‘ﬂnngmg a:éz ty commenced after the Closing
Date, all Patent Enforcement Costs, including, . attorneyvs’ fees, shall be the

hout Bmitatio
bspgnsz%}mi y of Buyer and shall not be deducied from the r%,uyahscs.

{v} Within fc«rzy-»five (45) davs after s tof sach fiscal quarter of Fuyer
noing o the dais that is the beginning of the “s* tsoal quarter of Buyer that beging
aBer ’.A > Ulosing Date, Buyer shall prepare snd defiver to Ssisr a staterment {the “"Rovelty
Statement™y showing & caloudating of Met Sales of F‘mé\zste ud Reformulated Products during
the preceding fiscal quarter {each such quarterly pre fod coversd by a Rovalty Statement ia
hor “mﬁu referred to a3 a "Period”). The Royalty Swatement shall be accompanicd by 2 report
rth the amount of the Ra)y.ﬂuﬂs due to Seller for the applicable Period, salculated n
nee with this Seetion 2.2(c).

{(viy  Buyer shall pay the Royaltics due to Seller within forty-five (45} days
afier the end cf cach fiscal quarter. Buyer shall keep all books and records related to the
Royalties and the Net Sales of Products and Reformuiated Products for at least two {2} vears
fer the end of the applicable Period. Royaliies shall be paid in the form of a check p@}'ame o
L cr or its designee.  Seller shall have the right, at its own expense and not more than onse per
ndar year, to have indepondent certified public accountands refained by it examine tbﬁ
wd vecords of Buyer relating to the sales of tht: rodicts and Beformulated Produsts in
rify the Royalties paveble hersunder aver the two (2} year period preceding such
Such examination shall be at the principal ;53 @ of business of Buyer and shall
fake place during the nonmal business hours of &u}f'ﬁr‘ and upan regsonshle advance written
Botine o Buyer I Reller or its accoundants veasonably defermine that any such Rovalty

Yol
(D )

ot g

2 f:.u

& g
bel
[
9
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f the oonclusion of such exansination the ¢

@} plus the Inferest Payment {as defined herein) and, in the event that
Daficiency s greater than ten percent (10%), Buyer
the event that a8 overpayment is found, Sefler shall remst f overpayment to Buyar withiy
seven {7} calendar duys of the conclusion of such examination. A “Beficiency” shall rmean the
amount by which the correct Royalty for any applicable Royslty Staterment as deterniined by
Seller or s indepondent certified public accountants exceeds the Royalty indicated on the

original applicable Royalty Statement. The "luferest Payment® for any applicabls Rovalty
Staternent shall equal the interest on any Deficiency, () calontated by using the "prime rate® a8

published by The Wall Street Journal on the date the corvect payment was supposed o he mad
ey LTS

plus two persenl {25%) per anmum, and (i} aceruin

ke date the correct payment was
supposed o be made until the date the pavment iz a
34

LCloging The Closing will oconr a¢ soon ay practissble afler Seller provides wriiten
notice o Buver - all of the conditions set forth in Artiele 8 hereof have been satisfied or dnly
watved {the *¢ Jree”}y, ot in no event later than theee Business Days thereafier. The Closiag
shall teke place at the offfces of McDomald, Hopkins, Burke & Haber Co, LEPA, 2100 Bank One
Center, 608 Superior Avenug, Rast, Claveland, Ohio.

ARTIVLE 3, LIABHITING

31 Assumption of Liabilities. Upon the terms amd subject to the conditions of this
Agreerent, on the Closing Date, Buyer shall assume from and afier the Closing, only the following
ebligations and liabilities of Seller (the “Assumed Liabilities™):

{8} obligations and ligbilities incurred or scoruing wnder the Assigned Contracts
mourred ov acoruing from and aBer the Closing; and

(b} obligations and Habilities arising out of Buyer's ownership, possession, use, sals
or other disposition of the ADCON Assets and Acquized Intallectnal Property from and after the
Closimg.

- - S rges
Juy

or hiable 1o Seller or any other Person for any obligation or Hability of Seller of any natiure, whenever
I3
@

or wherever meurred, acoruing or arising, and whether based in ooptract, tort, striet Hability
otherwise,

-
i

ARTICLE 4. REPRESENTATIONS AND WARRBANTIES OF SELLER

e

Pl
o

Seller herebyy represents and warrants to Buyer as follows:

4.1 Fower anid Authoriiv: No Conflicts,

{2} Seller is a corporation duly orgenized, validly existing and in good standing

w7

under the laws of the State of Delaware, with autherity o soter into 4
assigranents made

Agresment and to make the

Y
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(b}  The excoulion, delivery aud performance of i
authorized by all nsoesaary sorporate action on the parl of Sailer.

sement have been duly

{03 The excention and delivery of this gr, ernent by Seller and the performanas of

bl 3gmmn kmaar ma A;.'ﬂ”"el em do not & sd \an‘ not {i -\'sni“iic:t with its charter dom %s;t or

o
X
“on
=
o
4
f
o

_ out Hmitation, those ﬂsczi‘med in
Sched {zis Egs‘zs ﬁw w&ﬁa not rcwut in the imy osm'sn ;}{ any §za§3&§’* v or ohligation on Buyer afer the
Closing Date and that would not have a material adverse effect on the ADCON Program as conducie
by Buyer afier the Closing Duate,

4.2 ADRCON Assets and Acauired Intellestual Proneriy

;

{a} Sehedule 1.1 sels forth a complete and correet Hst {with an indicabion of the
vecard owner and identifving number, as applicable) of all paienis and pending pareat applications, t\f
all sopyri and panding appHeations for mf*yn{ﬁ rogistration, and of all n,gmmmd trademar é‘

pending applications for trademark rogistrution {and all applivations for, or cxtensions or refssunroas

of, any of the fregoing} that arg owned by Seller and t&a‘z arg used i comection with the ALDCON

Assets as of the date hereof,

Wt

w»v

(=} Schedale 1,2 sots forth 2 complete and correet Hst (with an indication of fhe
waer and § wentifying numiber, as applicable} of the ADUON Assets {excluding the Acguired
Inteliectual Property} that are owned by Seller and that are used in connection with the Acguired
Intetiectual ?mpezé ¢ a5 of the date hersof,

,,1
27
5
=
K
o
el
&
e
3
b¥4

(o} Except as histed or described oo Schedule 4.2

{13 Sefler owns the entire glf i
intellectual Property and the ADCON A
has the exelasive righi to use the f\cag* red

title and intersst in and to the Ac qnms’i
froc and clear of any Fnoo fzmen } i
hd?c( tual Property sond the ADCON

g

% Qef&w Bas not provioy
thatl ave inconsistend with the rights a

¥ 'f§<sh<» will not grant any rights or Heenses
es sranted to Bayer hereimn

() Seller has rescived no motce that its use of the Acguired Intellsctuul
Property ar ADCON Aa%ta infringes or has in nrgs“ any patent, trademark, servics
mark, or ade name or copy viight or i esign right or J}&t it has fhrough such use
misappropriated or improperly used or disclosed any trade secret or know-how of any
other Person;

{ivy  All maintenance foos, annuities and other payments which are due &Gm
or Controlled by Seller or any Affiliate of Selier on or before the Closing for any of the
Acquired Intcllcctual Property, i‘?{'hiif:?}g? \s’%th@ss fimitation, for all patents, patent
applications, trademark registrations, service mark registrations, copyright regisirations
and any applications for, or extensions or roissuances of, any of the preceding, have
boen met or paid;

13504038} H
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{vy  There is no prior art that ha

¢ been identifisd to Seller or any A
Selier us invalidating prior art with respent to aay patent listed on Schedale i_

(i There are no Personv other than Seller whe §mz made or assested a
aim of ow rm‘;he;;, mvestorship, Hesnse, or moterial futersst in the Acguired
mﬁm@amm Property or the ADCON Assets;

{ i) Tbcra aT8 10 ciaimg or demands of z:‘}y Peraon pertalning to, or any
s of Seler in respect of, any of the
Acs;,s_ss d Er ailectug ﬂ Propaﬁy or me Aﬁk Q‘ﬁ —iaas:w, ar:i

{viiy There are no rovalties, honoratia, fees or ofher peyinents payable to am
Person by reason of the ownership, use, foense, sublice ense, sale or disposition of
Acquived Intellectual Property or fhe ADCON Assets.

i
9

‘o
A

ARTICLE S, RUPRESENTATIONS AND WARRAD

TIES QF RUYER

%

seresonis and warrants to Selfer as follows:

{a} Buoyer is duly orgamzed and validly g and m geod standing se 2
corporation under the laws of the State of Delaware,
b} The exeocution, delivery and performance of this Agrecnent have been duly

3 ¥
antherized by all necessary corporate action on the part o B‘ UVET.

{c "} The performance of Buyer’s obligations under this Agreement does not conflic
wiih iis charter docwments or result in a breach of or default under any apreements, contracts or otner
arrangements io whick # iz & party,

Buyer will not enter info any agroements, confrasts or arrangemenis that would
ent with s obligations snder this z‘\g;xezsm-am

b gual

ARTICLE 6. COVENANTS

Eraploves Agresmeonts.
{ay Fmployee Confidentiality Agreemenss.  Withowt Rmiting the geneeabity of
Section 2.1 bereof] at the Closing, Seller shall assign and tansfior 1o Buyer, to the extent pernitied by
apphicable law, all of Selier’s interests in and rghts under all B Employes Confidentiality Agreements
between Seller and its cusrent and former emplovess (the “{,snjsgef;zm!sfy Agreements’™y and the
Reaffirmation Agresments (as defined in subsection (b) below), As soon as practicable after the date
of this Agreement, Seller s}m@ use its commercially reasonable efforts to canse all employees of Seller
whe are employed by Seller as of the date hereof (the "Existing Empleyeer”) to consent in writing to
iae foregoing & gmr‘“e:'s"{ and fransfer by Seller of the u\uﬁau \-aigiy Agreements and Reaffirmation
\greemeniis o ? YOI Ag soon as practicable after the date of this Agreement, Selfer shall use its begt
c::f OIS te cause Qii the Existing Empm el 10 executs zmd deliver to Seller the letter in the form
attached as Bxhibit A to theiv Confidentislity Agreements with respect o the ADCON Assels and the
Aeguirad Itollectuat Property,

]
=
&
AL
&
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{B) Regffirmaiion dgreements with Key ADUON Program Fmployees. As soon as
practicable after the date of (his Agreement, Seller shall use s best efforts (o canse Steven L. Basta,
‘ Tedford, Fred Ma and Hungnan Lo (colleciively, the “Sey ABCON Employees”) o reaffinm
ations under hem‘ respective Confidentishity Agrecments (he “Reaffirmation Agreements™,
whether by mzy of & separate agreement or 2 new Coolidertiality Agreemend. The Reaffration
Agrooments shall be .szsﬁ sfactory n form and aubstance to Seller and Ruyer, and shall inclode an
agreement by 6;z,ch Key ADCON Employee that all the obligetions seot forth in his original
Confidentiahty Agreoment §§‘3ﬁ supersede and preempl any wimilar obligaiions coniained in his

vioyment agreement or severance agreement, as the case may be, with Salier,

{e} Enforcement of Confidentiality Agyreements and R af'zrmzrhom ,ffrw;rr/rh

Following the Closing and until such time as SPH\:;' a'r Soller's csiaie no longer exists, Selier shall, fo

the axient requested by Buver, use ils ccmmezcmil reasonable efforts to enforee, for the be i

Buver, Sell rights under the Confidentiality Agrocmonts and the Reaffirmation Agreements;
i

wr

pravided, however, { ¢at {1y Buyer s?mﬂ reimiurse Seller or Seller’s estate (as the cass may be) for all
out-af-pockel costs and o X penses inonored by Seller or Seller’s csiate and approved in advanos by
Buyer in performing thelr oblgs mm under this SecHiog €.14c), () Buyer shall have the dght to
approve I advance any legal counsel to be m‘:g aped by Seller sHer's estafe to perform their
sbligations under this Seetion 6.1{e), (1) Seller shall comsult and cooperate with Buyer in the
enforeeniont of thetr rights under the Co zixdz‘zma \ aneots and the Reaffirmation Agreements,
and {iv} Buyer shall have the right, at its sole exper CZ_{?:itj i arey action, procesding, or mh:‘,r

¢

activity relating o the f::p%m ment of such rights,

(}’-‘:‘

T

Limitaticn on Bemedy.

6.2 Survival of Representations and Warranties:

{a} The s‘a) entations and warrgnties of SPiief gnd Buyer contained in this

Agresment shall survive the Ezg for the maxi;ms*n 3 srio ptzvmstmz by applicable law. The
Habilities of Scller and ?ﬁt Jw ,mdc, h:,p: m&pa v ions and warranties shall expire at the

of & party for the inacouraey

pﬂ
ot
L
‘ﬁ:.
o
s
"‘1
C
Q..
'Q*
i
o
w5
=,
pal
Yy
7.*
‘\-0
2
S
v
1Y
‘“’E
S:.“t
4-»?
i
[
:
:::
o
v
-

%

ar breach of & :epfcsanm;s i of wazmnty chcz Ot 8K ; emi af &‘n{ applicable survival period if
the other pacty notifies such party thersol bafore th garvival peried
Subject 1w Buyer’s right to decline to close this traneastion pursuant to Section

8.2{a) and fo terrduste ih}a Agreement pursuant fo Sriicle 3, Buyer sckoowledges and agrees that its
”0‘1 remedy for any inaccuracy or br au:h of the reprosentations and warmanties of Seller contained in
this Agreeraent {including, without limitation, the representations and warcanties set forth in Article 4
Lim“ Agreernent) is fo deduct any Damages (as hereinafter defined) from the Royaliies fo be paid !
Seller under Bection 2.2{¢}. For purposes of this Seclion 6.2(b}, the ten “i)amage@” shall mesn
(i}{A) amy and all damages awarded 1o Buyer as a result of one or more inaccuracies or breaches of the
1"’??‘6‘}&1?3“\;‘}‘% and warranties of Seller contained in this %ar&ems-:rfé pursuant o 8 Final Order of the
Ban **mﬁ,}, wt or {8} any and all amounts agreed (o be paid tw Seiler to Buyer in settlement o
sormpronniss ;? any and sl claims by Buver of one or more acmtacis:s or breaches of the
represandahions and wamaaties of Seller contained in fhis %mmwem and ¢ *‘ny and all related legyl
sud other expenses xufwd‘m; witheu! linutail OL reagcnalie 'n““m»‘w’ :ee* 1) Incurred by Buyer in
assertiog a ay such vlaim and in pursuing any such legal proce :timg, Bxeept as set forth i this Section
18] S

5,208, neither S lier nor e officers, divectory or }:c‘,:ﬂresmz,aii S lxa havs fmy uab,.’iuy o Bayer for
breach of zi"ae epresentations and warranties of Seliey contained in this Agreemen
£350403:8} i3
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6.3 J"\dr"ﬁ*isi:‘aiiw Support. From the date hercof wnti! ane hundred eighly (180} days
folfowing the &Emar {or suwch shorter period following the Closing watil Selier no longer has any
enplovoes), 8 wll in good faith provide Buver with reasonable research and dev z‘,e; Tt
support and know-how velated to the Acquired fnteflentual Property, ADCON Assets and Assigne
Contracts, nchuding !‘s 1w reascenable services of the offiners and em;&zy:es of Beller for the completion
of due diligaace and technology transfer of the ‘cmi“eé Inteliesturl Property, ADCON Assets and
Assigned Contracts. Buyer a0 knowledges that Scller shall not mw;zsamie tain the services of any
soyess and there can be no assurance regmrding the availability of any officers or

=

eller following the Closing.

D.«

e

&4 Approval of this Agreement.

& Within five {5) Business Davs fom the date of thie Agreement, Seller shall file
& wotion and supparting papers {mcmdmg & propose ot Sale Crder) in g form reaso onably satisfactory 1o
Buyer secking amﬁrmm of s Agreoment and anty of the Sale Cuder. For pupeses of fhis
Agreswent, “Seafe Seder” monns an order of the Eani\n:pr ¥ Cowt in a forrn reasonably satisfactor Y 0
Rny‘(‘ {AY appro \fmc, {8} the sale, assignment and franster of the Avquired Intellectual Proy perty, the
ADC UJ‘«« Assets and, fllowing assumption by Ssilsr, the Assigned Coniracls to Buyer, in each cage
fres and clesr of sl Encumbrances, and (i1} the ADCON SOUUTHON License Apreement, (%)
determining the care amoumts associated with the Assigned Contraots and directing the payment
thereof {or the M\,m@ of any amount s t"‘fari(krv to the Bankrptey Court to approve the assumption
of the Assigned Contracis), {O) approving the aseumpiion of ti‘sc‘ Assamed Lisbilities by Buyer, (D)
providing, among other ﬂm@s that the Assign AL{ Cezm ctg will be i a:zste*xﬁd to, and remam in full
foree and sffect for the benefit of Buyer notwithstanding any provision of such Assigned Contracts
{including those descnibed in Sestions ’%65(%3}(2) {e} asﬁ; (£} of the Bankrupicy Code) that prohibits
such assignment or transfer, and (B} finding that Buyer has acted in good faith in connection with this
fransaction. Buver agrees to pursue the C }rmm of this ransaction o good fuh,

{i‘s} Selier shall give approprizte notice, inciuding much notice ag the Bandouptoy

Court shall direct, and such notice as Buyer shall ressonably direst, and provide appropriste

o;apgsmm}i}» \v( to all parties entitfed sherste, of afi m wotions, or&ezu, hearings, or other
s Agreement or the transactions confempliatad heret

6.5 lamited Post-Closing Use of “ADCON" N

right to use the name "ADCON” and derivatives thereof s

ECEsSATY 10 samp .?u ongoing clinical frials, nre-climcs §

10 L‘zmg Adbvduigiy iminary market approval s

anai intemationsl regulatory submissions and comespon
program,

7 graals to Seller o Hmited
in <:orme<:t m with, snd to the sxtent
3 {inclnding, without Hmitation, Food
tesearch activities and Uhnited States
ated to Seller’s ADCON SOLUTION

i3

6.6  Limited Right to Use Copies of Bocks and Records.  Seller is subject to certain
htigation, inve ‘?‘h}LL& aad proceedings being condueted by or before the Food and Drug
Administration, # L@*’ ’md thaﬂgc: iiammmsms‘ mi *}ﬁpmms'ﬁ of Tﬁstice and other courts
and tribunals {the it
written approval of Buyver, édcr ha ha‘m ii“se itmited rig X mpw of certain bo@k‘ and
recards soleling to the ADCON Program included in the ADCON Assers that ave necessary for Saljer
to respond to the Litigation snd Gevernmental Matters, Ssfler shall uss the books aud records salely
respond o the Litigation and Governmental Matters, and shail hold o !

[
&
)u-(

ne books and records in

(204038 14
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cornfidence m 8BGO nm.mw with the provisions of & vondise x cinent (o be ontered indo by Seller
with Buy aiisfactory in fonm aund suhsiancs to S‘,»aii . Mp(m the conchusion of
Seller's mvelvement in the Li‘igdtli)ﬂ and Governmenial . Selfler shall prompily deliver
Buysy the books and roccrds, all copies thereof, and al} ofher materials Ars*’ammb any fofonmation

chinmped from the books and records, in whatever madiom ﬁx ¥y may b mamtained or storad.
ARTICLE 7. BISCLAIMER OF WARRANTY

EXCEPT AS PROVIDED IN SECTION 42 AND THE SALE ORDER
NOTWITHSTANDING ANYTHING ELSE HEREIN OR IN ANY OTHER AGREEMENT
BETWEEN THE PARTIES, THE RIGHTS TO THE ACQUIRED INTELLECTUAL PROPERTY,
THE ADCON ASSETS AND THE ASSIGNED CONTRACTS ARE BEING ASSIGNED AND
TRANSFERRED AS IS AND ROTH SELLER AND BUYER DISCLADRM TO THE OTHER ANY
EXPRESS OR IMPLIED WARRANTY, INCLUDING WARRANTIES OF NON-INFRINGEMENT,
\I}*?{f‘ﬂ!&\ CABILITY, ANDJ/OR FITNESS FOB A ’fz’s*iiﬁ(‘i}LrF PURPOSE WITH RESPECY
TOURHE ACQUIRED INTELLECTUAL PROPERTY, THE ADCON ASSETS OR THE ASSIGNED
{ N'I’E\ %”FS FIWITHSTAND] NU ANYTHING HEREIN OR IN ANY OTHER AGRERMENT
' : PARTIES, REGARDLESS OF THE TYPE OF CLAIM, NEITHER PARTY
SH!&LL BLJ LIA ?3 2 TO THE Q’IHER OR THE OY 3"" BESPECTIVE AFFILIATES FOR ANY
INCIOENTAL, SPECIAL, EXEMPLARY, PUNITIVE, INDIBECQT OR CONSE L\}L ENTIAL
DAMAGES ARISING OUT OF ITS ORr ITS RL“?}’L{ IVE AFFILIATES' USE OF THE

ACQUIRED INTELLECTUAL PROPERTY, THE ADCON ASSETS OR THE ASSIGNED
LO\E RACTS, EVEN IF INFORMED THAT THEY MAY OCCUR.

o

ARTICLE 8, CORDITIONS PRECEDENT TC THE CLOSING

8.1  Conditions to Seller’s Obligations. The obligations of Seller hereunder required o be
performed on the Closing Date with respect to ‘8 y 3h a‘x% be mi gm‘i at Sefler’s election, to ;h%
satinfag i oy watver {which walver, il so requested by Bayer, shall

o

be made 1 writing), al or prioy o
the Closing, of the follewing conditions:

{a) The rapreserdations and warranties of P »'j-‘?..? contained in this Agrecraont shall
be true and correct b all material respects on the date hereef and 2s of the € Closing Date.

.

H mafenial vespeciy all abligbatioz‘s ard
covenants, confained in this Agreemeny, fo
] S..-.{x.}sius Late,

(&) Buyer shall have performed i 3
sgroements, sud comphed i all material respecis with
be performed and compliod with by Buyer at or prior to i

n

{o} Eu‘w shall have deliversd to Seller a ceriih
behalf by a duldy an r.zvd repres s:mmvc, dﬂfﬁu as of the
i ified

<3
@
=
e
&
o
o]
3
3
=
et
4
[
-
e
‘.':fl
3,
@
el
ks
I
o
o
o
=3
.9@
-
:::‘
2
fvzl
[ o
8 &
=
I
m
= ,?'&
i’D
[ty
#
5

{d} Selier shall have received the payment of the portions of the Cash Consideration
requived by Sectiog 2.2,

{8} Buysr shafll have deliversd to Sefler the ADCON SOLUTION License
B ’ . ;

conted by Buyer or op ils behalfl by a duly sithorized ropreseniative, dated sz of the
Closing Dats, in form and substance materially identioad to that set forth ou Exhibit A,

o,
13
“
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! Conditions to Buver's Obligations. The ﬂbii;‘*'- 1ia ¢ ~€' ?‘uye-r hereunder requirad o be
formeed on the Closing Date with respect to Seller s nech, at Buyﬁr’s elecuon, 1@ the
isfaction or waiver {which waiver, if so reguested by Selier, ”‘i e made in veriting), at or prios o
ng, of the Hllowing eonditions:

i ‘The representations and warranties of Seller
ot i all niaterial respects on the date herse f and as of the {

{b}  Seller shall have performed in aijé material respects all obligations ar-zﬁ
agreements, and complied in all material respects with 2il povenants, contained in this Agresment, t
be performed and corapliad with by Seller at or prior fo the Closiag Date.

{3 e-iier shall have delivered 1o Buyer s ai“‘"ﬁx‘:ﬁ"aiﬁ executed by Seller or on is
behalf by a duly authorized representative, dated ns of the € “losing Date, cortifving that sach of fie
sonditions specified in iius, Section 8.2 has been satisfied with resy Seller,

N
@ 1]

{H F‘n‘v:»:r shail have received such mstrwments of convevanos and transfer
neoossary o sell, ranafer, @ssign and deliver and vest in Buyer titls fo and possession of the ADCON

Assels, the Acguired méez,ii setual Froperty and the Ass 1grf='* Contracts free and clear of ail
Encoumbranees, 3&523 mstrurnents to be in form and subsianes reasnnably sce eptable to Buyer,

?:;

{e} ! v shall have taken all action required f¢ have been taken to permif

assumption and assignment of the Assigned Contracts to Buyer under Sections 365(b) and (f) of the

Bandoruptey ( ade, mcleding, without limitation, the payment of any cwre amounis under the Asss fpned
Contracts {or tbg eserow of any amount satisfactery to the Bankruptey Court to approve the
asswmption of the Assigned Contracts).

s} “E ci&:}ivar Or cause {e §)e deiversd fo Buyer {unless previous!

Aoty in Bayer, certified by the («.Em

Setler of Schedudes 3.1 and 43¢0}

z} o'y m’{ zﬁf“’é faith judgment, r@gmsez.ts &
i t} & dpciewrw mzme b* Red 'e gm'sr ty the exs &cse.,. (md e"?(”li vf‘r" I’i@"m*°

seven( _Bi‘smesb l)a.ysa a7 1 <ig:si af a§ stieh aﬁnrdwn

toal Conditions.  The obligat
performed on the (3 *viw Drate shall be subject to ithe satisfaction or waiver by ﬁm pama& mhwn
waiver, i so reguested by a party, shall be made in writing), at or prier to the Closing, of the following
conditions:

a} All material approvals and clearances of governmental authoritice and alf
arty consents shall have been obtained and shall be in fadl force and effect.

required third-p

{b}  There shall be no order by noy cowrt or other
ijunction or other restralning order preventing the consumroation o
thiz Agrecment on the terms corteniplated }ﬁw 3V

covernmental authority issuérg an
“the transactions contermplated by

{356403:8) 14
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The Baokeuptey Court shall have enisrsd the Sale Order, which shall have

{(

hecomne a Final €

ARTICLE & TERMINATION

§1  This Agreement may be terminated or sbandoned at any Hime prior to the Closing Date

{a} By written apreement of Buyer and Saller,

{Es} By Buyer within five days afler the Sale defined below) if the
wrt has not signed the Sale Order oo or pdor {o the 70 day nE‘: owing the date of this
“&w Grder Bate™), provided that the failure of the Ba wikrupioy Cowrt 1o sign the
re the Sale Order Date shall not have rosulied fom  breach of this Agresment by
e an er {0 nse is reasonable begl offorts to asmist sud cooperate with Seller in
e Ordey.

‘-/

By Buyer if the banknipioy case of Seller s i) converled from o case nader
Bankruptey Code to a case under Chapter 7 of the Bankrapicy Code or (1)

{$) 8)‘ Buyer or Seller if the other party shail have materially breached any of its
epresentations, warranties, suvenants or agreemenis containsd in E‘!}i;: Agreement (ncluding, withest
imitation, Buyer's iazi&c ta pay the Purchase Price in sccordance with the terms of the Agresment),
which bresch would result in the failure 1o satisfy one or more of the conditions set forth in Article 8.
and such breach shall be incapable of being cured or, if capable of being cured, shall not have been
cured with 15 days after written notice thereof shall have been received by the breaching party

I
iy
i

{e} By Haoyer or Selter if the Closing shall not have cecurrad by April 30, 2003, or

such later date, 1f ATy, Upan which Buyer and Seller may sgree in wilting, unless the absense of such
aecwrrenice shall be doe to the delay or faibwe of the party seeking to terminate this Agreoment to
perform i all maderial n espeet each of its obligations under s Agresment raquired to be pe tc}m}eé

by i st or poior o 231{-: {... .‘::}I‘:}.;;.

an Admimsiration of Buyver's Barmnest Money Di:ti)(ssii. Upon a e *ﬁnatioﬂ" of thi:
pussnant to this drticle 9, Buyer's Rarnest Moncy Deposit shail be delivered to Ruyer (or
ay be} n accordance with EE e terms of s‘: & Bscrow ’\ grBemient.

ARTICLE 14, MISCELLANEOUS

5
1

Lr

nrther Assurances. From and afier the Closing Date, each party to this Agﬁ*eement
xg: nge (o the other party, fornish to the other party su:‘f ﬁ;mw mForm mn exotule
wd ihe other party such other decuments and insin

such other inszrv €L &za of conveyance and transfer s¢ as more sffectively

S d
and deliver and vest in Buyer title fo and possession of the ADCON As *atr, the r’\cquz e* E’}t\eim\,ma‘s
Property and the ﬁssxg,mi Contracts as provided in this Agreement) and do su chz ther acts and things,
all as the other party may reasonably requedt from time ii ae for the purpose of consummating the
tremssctions contemplated by thiz Agreement. In addition, Sslie 288 fo umg:se:rme i good faith \»:r%

Bayer in vollecting any and all ADCON Assels that are not .i:s the physical pogsession of Seller as of

2
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shall ccoperate and make availzble to cach other,
information, rocords or decuments necessary 1o prepare or reviaw any

hie \ﬁ{ "ON Asset Delivery Date. The parties Ruther
- }
x‘»s%tzm;, ‘f‘\ — statements, reports or any calcnlation reguived pussusat to this Agreement.

g\(~a

a\.Su_sM

fes

pecilic Performanee, Bach party to thin Agresment acknowledges and Agrees that, in
¢ braae '§:- of this Agreement, t&c ether party would be ireparably and imumediate ely
i#d not be made whole by monetary damagw. It is ascezimgzg; agrend that the
rty, in addition fo any other remedy fo which it may be entitled in Jaw or equity, shall

be "ﬂﬁii@ o equitable relief] ncluding i m}urc 105 zzwi specific performance, in the event of aiy breach
or threatened breackh of any of the provisions of this Agreement. The party alleped o be in breach of
this Agreement further agress to waive or cause fv be w zwe& any requirsment for the security or

osting of any bond n eonnection with such remedy
P §

1.3 and Amendmoents. This Agreernent may be amended or modified only by an
slrament 1wl ;g, %x m«s}xes sgeczf o taﬁm,m & s Agreement and which has I:m:u sty
sxecuted by Seller aod Ba hat (0} Seller shall amend Schedules 3.1 and 4
hereto within seven (7Y Bo nes aw of this Agreement, and (b} Boyer may am

%mﬁaie 3.1 hersto al any time prior 50 enm of iﬁr’ Sale Order as contemplated i Section 2.1 hereof
sisions of ihis Agresrient may be walved only by an in «ifumem in writing, “whish makes
t}sas: Agreement and which has been daly excouted by the party against whom the

ve. No waiver (sxpress or implisd) by either party of any default or hreach of
penent ra:zs“ﬁ eonstitule @ waiver of any @*im or subseguent default or breach., No failure or
C‘»a}sy by efther party in exercising any right, power, or privilege under this Agreement shall operate as
a walver zi;errm, nor shall any Smgie pama; exercise thereof prechude any other or further exercise
thereof, or the exercise of any other right, power, or pr ivilege. The rights and remedies provided in
this Agreement shall be cumutative and not exclusive of a ny rights or remedies provided by law.

14 \ tis..m:a

{a} Any nnlice or other do c&mm@ni:’cn witeh is required soder the termg of &
Agmsement 1o be given by Buyer to Scller shall be in mz ng and shall be delivered by first elass mail,
postage prepaid, ar by | ¢ transwnission, by overnight i, of otherwise delivered by hand, to
foy at:

GHatech Ine,

23420 Commeroe Park Road

Beachwood, Ohio 44123

Alftention: Steven L.

Facsimile No.: {218

Phone No.: (218} SE

with copy ta:

McDonald Hopkins Burke & Haber Co, LP.A.

2100 Bank One Centar

00 Supertor Avenne, Bast

Cleveland, Ohio 44114
£3504538) i1
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Altention: Sean©

Facsunile No
Phone No.: (Z1

36? zz&a}" change the address or faosindle numbers o which notices to 1t are to be
transmitted, delivered or matled hereunder by oofice (o Buyer,

Any notice or other docurmentation which i3 required under the terms of this

Agreaﬂ aven by Seller to Buyer shall be in writing and shall be delivered by f’rsf class mail,
postage pr r by facsimle {ransmission, by overnight courier, or otherwise delivered by hand, o

Buyer at:

Wright Medical Technology, Inc.

5677 Asrhine Read

Arlington, Temmesses 38002

Attention: Fason P Hbod, Vice President and
General Coungsl

Hagc Lmis Ko (801 }2;: ‘398
Phone No,» {801} 8674

with copy io

Baker Donelson Bearman & Caldwall
165 Madison Avenue, Suite 2000
Memphis, Tenncssee 38103
Attention, Peter H. Kie.ssar

Facsimile No.: (8613 577-
Phone No. (931 5\7? -8

the address or faesimile munbers o which notices to 1 are 1o be
tmdu by notics o Scller,

o

(<]

{¢y  Notises dehversd persosally

R

il five at i}u-: thne deliversd by bhand,
uofices sent by mail shall be effective two Business Diays afler mailing, notices sent by facsimile
transmission shall be effactive when recsipt is scknowlsdged and notives ; cm by courier guar gntesing
next day debvery shall be effective on the next Business Day after timely delivery to the courler

105 Choice of Law. This Agreement shall be governed by and construed and interpreted in
accordance with the internal, substantive laws of the State of Ohio, or, where applicable, with 1) 8.
federal faw as mterpreted by federal courts seated in the State of Ohio, without regard to the conflicts
of law ;:“s;::;pif" thersof. The parties hereby agree that, without limilation of any party’s right i
appeal any orde f the Bankmuptey Cowrt, (i) the Bankruptey Court shall retein exclusive furisdiction
to enfores e torms of this Agresment and to decide auy claims or &E(\l"“‘ s which may stise or resul
from, or be mrneciﬁé with this ,z,.grcem»m, any bres C‘“ o <§@fa*ci creunder, or the ﬁm“&ttmns
nonternpdated heret { {3 :

o

(350403 8 19
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IR

iy, I any tem or provision of this Agreement is %mmsi to be, or heoumes ab
any Hoie or for anv reg i

vahd or unenforeeable, the renuaining provisions of this A ;frsfamem ghall

be snforcesble to the fullest extent possible under applicehis law. An y i-‘:"}“ or provigion of this
Agressnent that 15 unenfeceable or invalid in any sifu Hon WAy o shall not affect m

yalidity or ""lf Trag 3(?1 ¢ of the offen szﬂ’i{ lern oF Do sion in & AnY o h"’ "i‘ﬁi‘i"}(&n or in any other
£ P
}M?.G@ICE&'\}EL

107  Enibre Agreement. The provisions of this A greement and the Hecrow Apreemeni
contain the entire agreement between the partics rolafing to the sale, assigument and transfer by Seller
of the hﬁgﬁi&‘&d Intellectual Property, ADCOWN Assets and Assigned Contracts to Buyer, and supersede
all prior understandings, agresments or representatinns with trespect o the subject matter hereof by or
ams;ng the parties, writient or oral, to the extent that they ek any way o the subject matter hercof

o1 M«nréci

OF 108

Iy Re
venbiver, of §&ga.x sbpmxc_
granted &

(8 Agreement shall not constitale any party as the a senit, partier, ot
5 E

oi' the other party for any purpose whatsoever, Neither parly i

HPIBSR OF mnplied nght or authority to assams af 1o create any shligation or responsibility

i Any mannsy whatsoever,

Fofor o the nume of sy other party or to bind the same

Netthor parly may assigy, transfer or o hvws:, dispose of its Inderest in
1 : abons wnder this Agreement witim:sui the prior writien sonsent of the other
party,  Rotwi i?Si&V}LL the forsgoing, (1) Buyer may assign, trensfer, or otherwise dispose of ifs
inferest in and nghis a::vi obligations under this Awgwe:;br* to any diveet or indirect, wholly-owne
subsidiary of Buyer, provided that Buyer and such subsidiary-assinee shafl be jointly and sevoasiy
Hable for all obligations of Buyer under this Agreement; (it} Buyer or any such subsidiary may assign,
transfer, or oiherwise dispose of il imterest in and r;gats and obligations under this Agresment as
security {o any hank or other financial institution prwzmhe financing or refinancing to Buyer or such
subsidiary, provided that aey and all documents and instrumeras thgz Selier is nqu«::smd to sxecute and
dchvm n connes fmr- W xfh an 3. .ssszgﬂmer:f kha"? "%‘ ’::asmmhiv satisfactory in form and substancs o

s of i 5 §'er;:€ in and rights and
TRABLLL °§ “-Eﬁf‘f estate, or other shalar entity
busizess and dzsmm{mm its assels o Hs crediton
writingto b L){}‘Iﬂai by and peetons all

B2 1511:; c’iown Seller’s
: C“m;; pmniiied assignes shall consent in
the tenms and conddiions of Hlus Agresment.

FX

The section headings and recitals confeined in fhis Agrasment
+oaffaet in oany way the meaning or

~

are inseried for ence of reference onfy und shall
inferprelation of this Agreement.

3.
Iy

101 \J@wgggg_ s, This Agrcement may be execuwied oo ;m:r,fsrf}y i two or more
counterparts, each >f which together shaBl form one

which shall be considered an oniginal, and all
and the same lostrament,

of Page Inmentionally Left Blanik]
{330403°8} 20
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[Sigrintore page to ADTON Asset Purchase and Intellechusi Froperty Assignment Agreement. ]

A WHEREOF, the parties heretn have execulsd or n,amzd this Agreement
o he exenuted ny ‘;}{e; duly suthorizod afh:.ms as of the day and year frst above wriiten,

BUYER:

WRIGHT MEDICAL TECHNOLOGY, INC,

By ;E e RS
Name:  dfason B cc:ﬁ‘ Vieg president =
Titis: Ganeral U0

SELLER:

GLIATECH INC,

By
Mame:
Title:
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SCHEDULE L1
ACOUIRED INTELLECTUAL PROPERTY

2. W3 issued Janusry 6, entitled: METHODS AND
BASED ON’ ENHEBI”‘IQN FIBROSIS BY ANIONIC
)K,\m;“.é fgu ® 3?5

k3 B, lfesued Januamy 6, 1998, v D. Rouls et al, entitled: METHODS AND
COMBGSIT ON INHIBITION OF LINVA ! AT FIBROSIS BY AMIONIC
FOLYMERS.

4. 3.8, Fatent No. ssued Movewhies 33, {899, tn D. Roufr et al, wttled MPETHODS AN
COMPOSITHEOMS z‘ INHIRETION OF CB,M, AND FIBROSIS BY ANE{}N;Q
POLYMERS,

S stent Wo, 6,030.3 i Febroary 1, 2006, to ¥ Roudh ot al, entifed METHODS FOR INEIRITION
QF SC}N‘ i2 DWYBS ANIONIC POLYMERS.

& sntitied: METHODS AND COMPORYT

Y ANIONIC POLYMBRS.

1. TLE Petemt Moo 6,127,248, issued October 3, 2060, w 33., Rowfa et al, enttied: METHODS AND

COMPOSITIONS BASED ON INHIBITION OF CELL INVASION AND FIBROSIS DY ANIONIC

POLYMERS,

, entided: METHODS AND
FIBROSIS BY ANIONIC

(35040RE]

e
b
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PENDING UNITER 3TATES PATENT APPLICATIONG OWNED 3Y TRE £OMPANY

5. LS. Peten: Applieation Mo, 10¢138,705, i}
AND COMPOSITIONS BASED ON INHIBITION 0OF
POLYMERS.

es of B3, Roufs or al, eniitled: METHODS
FASION AMD FIBROSIS BY ANIOMNIGC

PATENT
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UNEXPUHED FORBION PATENTS OWNED BY THR COMPANY

i, entided: METHODS AND
FIHROSIS BY ANIONI

i Avstralisg Patent No. §71236, issued August 22, }
COMPOEITIONS BA O INHIBITION OF
POLUYMERS.

2. HMorwogian Patent Ne, 33974, fssued August 30, 1899, %o T Roufr of al, emiled METHODS AND
COMPORITIONS BASED ON INHIBITION OF CELL INVASION AKD FIBROSIS BY BIONWIE
POLYMERS,

3.

3, issued November 22, 2000, 1 D. Roufa o al, enitled: METHODE AND
ON INHIBITION OF CFLL INVASION AND FIBROSIS BY DEYTRAN

{350403:8)

i~

el
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PENDING FOREUSN PATERT APPLICATIONS (PWHNED BY THE CORMPANY
splication WNo. C& 2,110,291, fled May 20, 1902, in the names of IV Roufs of b, snutied:
COMPOST tif}‘f\’h { BTN T UELL INVABION AND FIBROSIS BY

T
2.

1. Canadian A
METHOD

2, apanzse Appheation Mo, 5-500552, filed May 29, 1992, fx the names of D, Boufs gt al, entitled: M‘EIH{‘F:S
AND F{?‘fi?@iﬁ‘f‘* S BASED ON i:\HfB}H‘)N OF :Eif INVASION AND FIBROSIS BY ANIONIC
3 h$ ‘)
3 Republic of Kores Application No. 703652/93, filed May in the names of D Roufa e &b, emitled:
D8 AWND COMPOSITIONS BASED OKN ZN*‘“ £INVASION AND I”BR‘?SE BY
POUYMERS
4. Japanese Applioaton Wo. 2000-124553, divisic ;z;a g icd A{“CS;A'\: 230G, w
the Roufe eof sb, entitled: M SUPPRESRION OF
CELL AND PIBROSIS BY ’\LQ*\"
5. e i, filled May 29, 1992 in the namwes of
GINATE CONT 61‘\ MGG 3\) it FvU“LAf‘é"(‘ FOR TREATH
&, QURH1392.8, divistonal of BF App i No, SIRT2430 “i; ﬁh
sefrded. PED f;‘C);:A\c POLYSULFATE MEDIDAMEN
7 Japanese Applicaton Ng, 2001« 4,78399 di
2K the pumes of I3, Rfmi ei al., directed b
fib
g, Japanese Applica ieﬂ W, 2001 '-”!&-? , divisional of Japaness T\o 5-"-1365‘?}, ﬁ‘u‘d Snph‘:f ‘§3
names of I3 Ropfa et al, daacted o the use of alg
g Tapenese Applivation No. 2001-278310, divisional of
in th sl et al, divected o the use of dexyran
it eall lnvasion.
3, i pe.ncs; Ay ~278340, divisinnal of fapanesr Applostion Ne. 0852, Hled Sopim
(1, m vu‘° . ?\')Lf" et al, directed o the use of dexiran EEi§f8i€ alginate and pentosan poly
i nsproms formation
330403 8} 35
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REGISTERED TRADEMARKS 4XKD APPLICATIONS PGR TS

{UNITEDR STATES)
Naaes
Adoon

SLIATECH

REGISTERED TRADEMARYKS

T5/873726

A
A

DEMARM REGISTRATIONS

219107

AND APFLICATIONS FOR TRADEMARK REGCIETRATIONS (FOREIGN

Mame Country Appl. Ne,
Adeon 74520
Adcon Canada FYTOVS
Adcon Dennuack TO427 1992
Adoon Finfand 3334/%3
Adeon Franee G24442286
Adoon Gerroany 41808/8WE
Adoos ‘L«:eece 111826
Adoon QH/SGR7
Adoon 3 4215086
Adoot ftgiy FIo0ma7
Adoon Japan {23036/1992
Adcon Worway 825753
Adoon Spadn 1730814
Aduos Spain 1730818
Adoas Swaden 5’;.»} 82
Adron Switzeriand TE82/1892.4
*Adean LKL 1518972
Adoon TR 1518973
Adoon Augtral 732844
Adcon New Zsa.am; 275849
Adeon New Zealand 275850
Adeon lapan 125037/1992
i Kanfulana

chavastar

-
tay
b
&
S

L‘m‘e Filed

Re;risﬁaii on No,

2592

B

[N M

SRV Ry

LS SE I

1171892
144159158
1oz
117195
111 1!9;,
4123757
4423797
4723757

131/566

525212
4646066
VREE 4731554
130477
F2442286
2479503
H ? § {}z &

e

IR R ]
[

vl
Fu o 4
O L L
& da s
Al a0

e S e T e I L S 3
3 o

e Lad USRS L0 A8 g S

G AJE L B e et B3O L G0

G0 Lre JLw B MDD I Ca no SO
BN B md el

LA G0 OO0 G 00 v N D

[N
e |

BN

Foe]

G@.n_tlzate
1/12/52

} 0/25/96

71894

27194

11/18/93

1340/

12/14/92

5/18/62

S,t 8/97

M2 A«’- Cu)

?15[ '7}5
128794
1176692
11772
11417792
4/23/97
4/23/97
4723197
173186
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8 fiies and device master recards

= .Ais mcluding non-clinical safety aed effectiveness evaluations, formulations and »
;fsmerf and process development and scale up data

® atory surnimary reports and summary memos desoribing project progress andlor

= Regulaiory wnd clinical documents including PMAs, P-”\-‘E A Supploments clinical protocaels,

s, anvual reports and vorrespa 1(':1:‘{”:&3&: chnigal oase rep 'vi forma, clinical stady
other documents related to the r“s CON development programs
e cwCQN 3] & TING comumercial materials fooluding fnal produ ? mventory, wark
s and raw materials

W
2l conenersial manufactiring records, 8OPs, methods, squipment and hisindeal

A

s AR '&}?é Sa 3

&
3 ’-h Gra ﬁ’r::g\c«s&a andd progress reports {submitted, rejectad, and accepted}

¢ Contactwformation for all consultants, vendors, and other thivd pariics

s Corporate correspondence for all consultants, vendors, and other third parties

s Copyofco E cted Hierature

¢ Imtelloctual “\,gzeerf*‘ {worldwide): issued patents, pending peten! applications, and patent
appiic L’irsx § in preparation {collectively "Patents”™}, datebasss, correspondence & files relating
foy Patent <g£-c naﬁm legal opinions, irade seoreis

11

2.'5

43

}Lf‘)f\

ADOON Frap
coders) mixers;

v Iocated, used i the
ve; sealers; stenilizers

ing Bawipment. Al manofictoring
1, incheding, but net Hmited ty primg ¢

ey leak fasters.,

.20} Laborate ory ard Qualtly Conbiel Eguipment. Al lebovatory and guality conirol sqpmant
i uet rm material receipt and final produst release testing, yscw«vzm integnity testing

A%
ndiag, mvs not timited {o: phH meter ?L.m? m.“m,mnmm HPLC with  refractive
inchuding BioSep columms); Hght metsr; incubator/shaker; moisture Giator

bration equipment. All research Inbs mm;v equipment for the &DCO% Program,
- himited to, smaller mixing equipnieny, nmiz re set-up equipment, and equipment
sed or used (o develop or necessary 1o maintain the ADCON f‘mgram

13504058} 37
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SCHEDULE 1.3
ADCON SOLUTION ASSETS

‘1
i

5 fo the extent used by Beller tn developing Seller’s current ADCON
esting 1n abdoningd and pelvie surgery:

s De :zg:& kistory fileg and device master records

s Teghuical reports including non-clinical safely and effeciiveness evaluations, formulations and
analytical development, and process development and scele up data

¢ Availsble Ishoratory summary reports and stmmary memos describing project progress andlor

g~
15806S
+ Regulatory and cliwical documents inel mng Phids, Moduler PMas, PMA Supplements
clinical protosols, FI3A sebmissions, sunual repocts and correspondence, climeal cass report
134 fireal shady reports, protocols, snd suy other docuresrds relat fd o the ADCON
m)i‘\.i v dovelopment proprams
¢ ADCON Soluli : i:rzs}. nal Inveniory (raw I::;:at,m‘ss,.. ‘v‘su\;kvm-g\:ﬂ}aess & finished mventory)
2 Lqu;}.w nt gl R EN l tunng of ADCON Solution

s Laboratory No 3‘:300%
¢ Research Grant Proposals and progress re
s Contact information for all consultants, vendors
e {arporate corm pmnd‘-‘n:f‘ for all consultants, vendors, and ifier fhicd pariies
= Copy of collected Herature
(35050583 28
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{To be campleted by Seller within seven {7} Basiness Days after the date of this Agreement.]

i1 Manvlactunng agroement with Buropean Medical Contrast Manufacturing.]
{2 Manufacturing supply agreement with Pharmacia for Gelfoam]

3. Agreement with Averion (CROY)

4 Agreement with Scirex {CROY

P
()

Agrzement with Health Policy Associates]

o

International Disty Contrects]

P

38, Distrtbutor Contractst

1
N

[230305% 3G
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SCHEBULE 4.1
CONMACTS, BRYACHES AND DEPALLTS

Yo be completed by Beller within seven (7) Businces Days after the date of this Agvsement.}

(3506058

L33
(:}
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SCHEBULE Al
CONFLICTS, BREACHES AND DEPALILTS

Yo be vomploted by Seller within seven (7) Business Days sfter the date of this Arveement,
P 3 } 3 & ]

{350443:8 a0
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