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™

{~CEREVAST
September 1, 2015

Commissioner for Patents
P.0. Box 1450
Alexandria, VA 22313-1450

Re: Assignment of U.S. Patent No. 6,139,819

To Whom It May Concern:

This letter provides evidence of the chain of assignment from ImaRx
Therapeutics, Inc. to Cerevast Therapeutics, Inc. for the purposes of assignment of U.S.
Patent No. 6,139,819 (NOVEL TARGETED CONTRAST AGENTS FOR DIAGNOSTIC AND
THERAPEUTIC USE).

On June 15, 2009 substantially all assets of ImaRx Therapeutics, Inc, a
Delaware corporation, were purchased by WA 32609, Inc., also a Delaware based
corporation. The name “WA 32609” had been assigned by the Washington State,
Secretary of State as a placeholder name for the purposes of registering the business
in Washington State before the final name was assigned. This purchase was
documented in the Asset Purchase Agreement by and among WA 32609, Inc. and
ImaRx Therapeutics, Inc. The company name was formally changed from WA32609,
Inc. to Cerevast Therapeutics, Inc. on November 5, 2009 as documented in the
Amended Application for Certificate of Authority issued by State of Washington
Secretary of State.

A list of the assets transferred is contained within the Disclosure Schedules
Asset Purchase Agreement by and among WA 32609, Inc. and ImaRx Therapeutics,
Inc. It should be noted that U.S. Patent No. 6,139,819 was inadvertently not included
in this list, however per Asset Purchase Agreement by and among WA 32609, Inc. and
ImaRx Therapeutics, Inc. pages 4 the definition of Intellectual Property Rights “means
any or all of the following and all rights in, arising out of, or associated therewith: (i)
all United States and foreign patents and utility models and applications therefor and
all reissues, divisions, re-examinations, renewals, extensions, provisionals,
continuations and continuations-in-part thereof, and equivalent or similar rights
anywhere in the world in inventions and discoveries including, without limitation,
invention disclosures.” This is interpreted to mean that all foreign equivalents to
patents are also subject to the asset transfer and ownership rights thereof.

Among the assets transferred to WA 32609, Inc. listed in Disclosure Schedules
Asset Purchase Agreement by and among WA 32609, Inc. and ImaRx Therapeutics,
Inc. at the top of page 11 was PCT/US2000/002620, which was a continuation of U.S.
Patent No. 6,521,211 (Application No. 09/243,640), which in turn was a continuation-
in-part of U.S. Patent Application No. 09/218,660, which in turn was a continuation-
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Assignment of U.S. Patent No. 6,139,819

in-part of U.S. Patent Application No. 08/660,032. Lastly, U.S. Patent No. 6,139,819
(Application No.08/932,273) is a continuation-in-part of aforementioned U.S. Patent
Application No. 08/660,032. Thus, it can be shown that U.S. 6,139,819 (Application
No. 08/932,273) meets the definition of retained Intellectual Property Rights as
defined by the Asset Purchase Agreement by and among WA 32609, Inc. and ImaRx
Therapeutics, Inc. and furthermore meets the burden of proof for rightful ownership
by Cerevast Therapeutics, Inc.

This letter will be submitted as part of the assignment evidence submitted to
the USPTO via the Electronic Patent Assignment System.

Sincerely,

Anmgny J. Alleman
Chief Operating Officer

e

Enclosures
Asset Purchase Agreement by and among WA 32609, Inc. and ImaRx Therapeutics, Inc.

Disclosure Schedules Asset Purchase Agreement by and among WA 32609, Inc. and ImaRx
Therapeutics, Inc.

Amended Application for Certificate of Authority
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ASSET PURCHASE AGREEMENT
By and Among

WA 32609, Inc., a Delaware corporation,

and

ImaRx Therapeutics, Inc., a Delaware corporation

June 15, 2009
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‘ ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is dated as of the
15th day of June, 2009, by and among WA 32609, Inc., a Delaware corporation (“Buyer”)
and ImaRx Therapeutics, Inc., a Delaware corporation (“Seller”). Each of Buyer and
Seller are a “Party”, and collectively, the “Parties”.

WHEREAS, Seller wishes to sell to Buyer the Acquired Assets and Assumed
Liabilities (each as defined below), and Buyer wishes to purchase such assets from Seller

and to assume such liabilities subject to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual promises and agreements set
forth herein, Buyer and Seller hereby agree as follows:

1. DEFINED TERMS

“Acquired Assets” has the meaning set forth in Section 2.1.

“Affiliates” means, with respect to any specified Person, any other Person that
directly, or indirectly through one or more intermediaries, controls, is controlled by, or is
under common control with, such specified Person.

I‘ | “Agreement” means this Asset Purchase Agreement.

“Allocation” means Buyer’s and Seller’s allocation of the Purchase Price and the
Assumed Liabilities among the Acquired Assets.

“Assumed Contracts” means the Contracts set forth on Schedule 2.1(b).

“Assigned Intellectual Property” has the meaning set forth in Section 2.1(a)(i).
“Assumed Liabilities” has the meaning set forth in Section 3.1.

“Audited Balance Sheets” means the audited consolidated balance sheets of Seller
and its subsidiaries as of December 31, 2007 and 2008.

“Audited Financials” means the Audited Balance Sheets and related consolidated
statements of operations and cash flows of Seller and its subsidiaries for the fiscal years
ended December 31, 2007, and 2008.

“Bill of Sale” means the Bill of Sale in substantially the form attached hereto as
Exhibit A.
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“Business Day” means a day other than a Saturday, a Sunday or a day on which
commercial banking institutions in the State of Washington are authorized or obligated by
law to-close.

“Closing” means the consummation of the transactions contemplated by this
Agreement in accordance with the provisions of Section 5.

“Closing Date” means the date of the Closing specified in Section 5.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations
thereunder, or any subsequent legislative enactment thereof, as in effect from time to time.

“Contract” or “contract” means and includes every material agreement or
understanding of any kind, written or oral, enforceable or not and specifically includes (1)
contracts and other agreements for the provision of products or services by Seller; (ii)
contracts and other agreements for the sale of any of Seller’s assets or properties other than
in the Ordinary Course of Business or for the grant to any person of any preferential rights
to purchase any of Seller’s assets or properties; (iii) joint venture agreements relating to the
Program or by or to which any of the Acquired Assets are affected or subject; and (iv) any
other contract or other agreement not made in the Ordinary Course of Business.

“Domain Name Assignment” means the domain name assignment to be entered
into between Seller and Buyer in substantially the form attached hereto as Exhibit B.

“Employee Benefit Plans” means any pension, retirement, profit sharing, deferred
compensation, vacation, severance, bonus, stock option, share appreciation right, incentive,
medical, vision, dental, disability, life insurance or other employee benefit plan whether
formal or informal, written or oral, for the benefit of any director, officer, consultant or
employee, whether active or terminated, that provides benefits to employees of Seller.

“Encumbrances” has the meaning set forth in Section 6.9.

“Environmental Laws” means the Resource Conservation and Recovery Act
(“RCRA”), the Comprehensive Environmental Response, Compensation and Liability Act
of 1980 as amended (“CERCLA”), the Superfund Amendments and Reauthorization Act
of 1986 (“SARA”), the Federal Water Pollution Control Act, the Solid Waste Disposal
Act, as amended, the Federal Clean Water Act, the Federal Clean Air Act, the Toxic
Substances Control Act, or any state or local statute, regulation, ordinance, order or decree
relating to health, safety or the environment.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended, and the regulations thereunder, as in effect from time to time.

“Excluded Assets” has the meaning set forth in Section 2.2.

“Excluded Liabilities” has the meaning set forth in Section 3.2.
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“Financial Statements” means collectively, the Audited Balance Sheets, the
Audited Financials, the Interim Balance Sheet and the Interim Financials.

“Governmental Authorization” means all licenses, permits, certificates, waivers,
amendments, consents, franchises, exemptions, variances, expirations and terminations of
any waiting period requirements, other actions by, and notices, applications, filings,
registrations, qualifications, declarations and designations with, and other authorizations
and approvals issued by or obtained from a Governmental Body or pursuant to any Legal
Requirement that are related to or necessary for the conduct of the Program.

“Governmental Body” means any domestic, foreign, federal, territorial, state or
local governmental authority, quasi-governmental authority, instrumentality, court,
government or self-regulatory organization, commission, tribunal or organization, or any
regulatory, administrative or other agency or any political or other subdivision, department
or branch of any of the foregoing with competent jurisdiction.

“Hazardous Substances” means any toxic substance, oil or hazardous material or
other chemical or substance (including, without limitation, asbestos in any form, urea
formaldehyde or polychlorinated biphenyls) regulated by any Environmental Laws.

“Indebtedness” of any Person means, without duplication, (i) the principal of,
accrued interest of, premium (if any) in respect of and prepayment and other penalties,
premiums, charges, expenses and fees associated with (A) indebtedness of such Person for
money borrowed and (B) indebtedness evidenced by notes, debentures, bonds or other
similar instruments for the payment of which such Person is responsible or liable; (ii) all
obligations of such Person issued or assumed as the deferred purchase price of property, all
conditional sale obligations of such Person (but excluding trade accounts payable and other
accrued current Liabilities arising in the Ordinary Course of Business); (iii) all obligations
of such Person under leases required to be capitalized in accordance with GAAP; (iv) all
obligations of such Person for the reimbursement of any obligor on any letter of credit,
banker’s acceptance or similar credit transaction; (v) all obligations of such Person under
interest rate or currency swap transactions (valued at the termination value thereof); (vi)
the liquidation value, accrued and unpaid dividends; prepayment or redemption premiums
and penalties (if any), unpaid fees or expenses and other monetary obligations in respect of
any redeemable preferred stock of such Person; (vii) all obligations of the type referred to
in clauses (i) through (vi) of any other Persons for the payment of which such Person is
responsible or liable, directly or indirectly, as obligor, guarantor, surety or otherwise,
including guarantees of such obligations; and (viii) all obligations of the type referred to in
clauses (i) through (vii) of other Persons secured by (or for which the holder of such
obligations has an existing right, contingent or otherwise, to be secured by) any
Encumbrance, other than a Permitted Encumbrance, on any property or asset of such
Person (whether or not such obligation is assumed by such Person).

“Intellectual Property” shall mean any and all patents and patent applications
(including all provisionals, reissues, continuations, divisions, continuations-in-part,
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renewals or extensions thereof); trademarks, service marks, trade names, trade dress
(including all goodwill associated with the foregoing), mask works, domain names, logos,
business and product names, slogans, copyrights, software, content, Internet web sites and
similar rights; and registrations and applications to register or renew the registration of any
of the foregoing; trade secrets; all other intellectual property and proprietary rights.

“Intellectual Property Licenses” means any and all licenses, contracts and other
arrangements providing in whole or in part for the use of, limiting the use of, transferring,
indemnifying with respect to or otherwise relating to any Intellectual Property.

“Intellectual Property Rights” means any or all of the following and all rights in,
arising out of, or associated therewith: (i) all United States and foreign patents and utility
models and applications therefor and all reissues, divisions, re-examinations, renewals,
extensions, provisionals, continuations and continuations-in-part thereof, and equivalent or
similar rights anywhere in the world in inventions and discoveries including, without
limitation, invention disclosures; (ii) all trade secrets and other rights in know-how and
confidential or proprietary information; (iii) all copyrights, copyright registrations and
applications therefor and all other rights corresponding thereto throughout the world; (iv)
all industrial designs and any registrations and applications therefor throughout the world;
(v) mask works, mask work registrations and applications therefor, and all other rights
corresponding thereto throughout the world; (vi) all rights in World Wide Web addresses,
uniform resource locators and domain names and applications and registrations therefor;
(vii) all rights in all trade names, logos, common law trademarks and service marks,
trademark and service mark registrations and applications therefor and all goodwill
associated therewith throughout the world; and (viii) any similar, corresponding or
equivalent rights to any of the foregoing anywhere in the world.

“Interim Balance Sheet” means the unaudited consolidated balance sheet of Seller
and its subsidiaries as of March 31, 2009.

“Interim Financials” means the Interim Balance Sheet and related unaudited
consolidated statements of operations and cash flows of Seller and its subsidiaries for the
period ended March 31, 2009.

“Knowledge of Seller” or “knowledge of Seller” means the actual knowledge of
Bradford A. Zakes of a particular fact, circumstance, event or matter, or knowledge of such
fact, circumstance, event or matter that would have been obtained after making reasonable

inquiry.

“Legal Requirement” means any federal, state, local, municipal, foreign,
international, and multinational or other constitution, law, ordinance, principle of common
law, code, regulation, statute or treaty.

“Liabilities” means liabilities or obligations of any nature whatsoever, known or
unknown, fixed or contingent, statutory, contractual or otherwise, disclosed or undisclosed,
whether or not accrued.
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. “Licensed Intellectual Property” has the meaning set forth in Section 2.1(a)(ii).
“Licensor Intellectual Property” has the meaning set forth in Section 2.1(a)(iii).

“Losses” means any damages, losses, charges, liabilities, demands, claims, actions,
suits, proceedings, payments, judgments, settlements, assessments, Taxes, interest,
penalties and costs and expenses (including reasonable expenses of investigations,
enforcement and collection, reasonable attorneys’ and accountants’ fees and reasonable out
of pocket disbursements).

“Material Adverse Effect” means any change, development, event, state of facts, or
occurrence that has, or could reasonably be expected to have, individually or in the
aggregate, a material adverse effect on (i) the Acquired Assets, (ii) the Program, or (iii)
Seller’s ability to perform its obligations under this Agreement or the consummation by
Seller of the transactions contemplated hereby, taken as a whole; provided, however, that
in no event shall any of the following occurring after the date hereof, alone or in
combination, be deemed to constitute a Material Adverse Effect: (A) any change in any
Legal Requirement (to the extent Seller is not disproportionately affected by such change
in Legal Requirement relative to similarly situated companies in the biotechnology
industry) or GAAP after the date hereof, (B) any failure by the Seller to meet internal
projections or published revenue or earnings projections, in and of itself, for any period
ending (or for which revenues or earnings are released) on or after the date hereof, (C) any

. effect that results from changes affecting the biotechnology industry (to the extent such

‘ effect is not disproportionate with respect to the Seller) or the United States economy
generally (to the extent such effect is not disproportionate with respect to Seller), (D) any
effect that results from changes affecting general worldwide economic or capital market
conditions (to the extent such effect is not disproportionate with respect to Seller), (E) any
effect resulting from compliance with the terms and conditions of this Agreement, (F) any
effect caused by an impact to Seller’s relationships with its employees, customers,
suppliers or partners directly attributable to the announcement of this Agreement, or (G)
any declaration of war, military crisis or conflict, civil unrest, act of terrorism, or act of
God. ‘

“Material Contract” or “Material Contracts” means any Contract relating to the
Program.

“Off-the-Shelf Software” means all software that is commercially available off-the-
shelf software that has not been modified and costing less than $5,000 to replace with
equivalent functionality.

“Ordinary Course” or “Ordinary Course of Business” means an action taken by a
Person consistent in nature, scope and magnitude with the past practices of such Person
and taken in the ordinary course of the normal, day-to-day operations of such Person.

. ~ “Permitted Encumbrances” has the meaning set forth in Section 6.9.
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“Personal Property” means all of the machinery, equipment, manufacturing tools,
plant, inventory, spare parts, supplies and other tangible and intangible personal property,
that are owned, licensed or leased by Seller and used in or related to the Program, plus
such additions thereto and deletions therefrom arising in the Ordinary Course of Business
and permitted by this Agreement between the date hereof and the Closing Date, but in all
cases only to the extent such Personal Property is used in or related to the Program.

“Person” means an individual, partnership, corporation, business trust, limited
liability company, limited liability partnership, joint stock company, trust, unincorporated
association, joint venture or other entity or a Governmental Body.

“Program” means Seller’s therapy programs for the treatment of ischemic stroke as
well as a broad variety of other vascular disorders associated with blood clots, including
but not limited to, Seller’s clinical-stage SonoLysis product candidate, which involves the
administration of Seller’s proprietary MRX-801 microspheres, a proprietary formulation of
a lipid shell encapsulating an inert biocompatible gas, and ultrasonic device technologies to
penetrate and break up blood clots and restore blood flow to oxygen deprived tissues.

“Purchase Price” has the meaning set forth in Section 4.1.
“Seller Transaction Expenses” has the meaning set forth in Section 14.1.

“Solvent” means, when used with respect to any Person, that, as of the Closing and
after giving effect to the consummation the transactions contemplated hereby, (a) the
amount of the “fair saleable value” of the assets of such Person will, as of such date,
exceed (i) the value of all “liabilities of such Person, including contingent and other
liabilities,” as of such date, as such quoted terms are generally determined in accordance
with applicable Legal Requirements governing determinations of the insolvency of
debtors; and (ii) the amount that will be required to pay the probable liabilities of such
Person on its existing debts (including contingent and other liabilities) as such debts
become absolute and mature; (b) such Person will not have, as of such date, an
unreasonably small amount of capital for the operation of the businesses in which it
intends to engage or propose to be engaged following the Closing Date; and (c) such
Person will be able to pay its liabilities, including contingent and other liabilities, as they
mature. For purposes of this definition, “not have an unreasonably small amount of capital
for the operation of the businesses in which it is engaged or proposed to be engaged” and
“able to pay its liabilities, including contingent and other liabilities, as they mature” means
that, as of the Closing and immediately after consummating the transactions contemplated
hereby, the relevant Person will be able to generate enough cash from operations, asset
dispositions or refinancing, or a combination thereof, to meet its obligations as they
become due.

“Tax” (and with the correlative meaning “Taxes) means all federal, state, local or
foreign net income, franchise, gross income, sales, use, ad valorem, property, gross
receipts, license, capital stock, payroll, withholding, excise, severance, transfer,
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employment, alternative or add-on minimum, stamp, occupation, premium, environmental
or windfall profits taxes, and all other taxes, charges, fees, levies, imposts, customs, duties,
licenses or other assessments of any kind, together with any interest and any penalties,
additions to tax or additional amounts imposed by any taxing authority, and any Liabilities
with respect to any of the foregoing payable by reason of being or ceasing to be a member
of an affiliated, combined, unitary, or similar group for any period (including pursuant to
Treasury Regulations Section 1.1502-6 or comparable provisions of state, local or foreign
law) or under any contract, agreement, assumption, transferee liability, operation of law or
otherwise.

“Trademark Assignment” means the trademark assignment to be entered into
between Seller and Buyer in substantially the form attached hereto as Exhibit C.

“Transaction Documents” has the meaning set forth in Section 6.1.
2. SALE AND PURCHASE OF ASSETS

2.1.  Acquired Assets. Subject to the terms and conditions set forth in this
Agreement, at the Closing referred to in Section 5 hereof, Seller shall sell, assign, transfer,
convey and deliver to Buyer, and Buyer shall purchase, acquire and take assignment and
delivery of, free and clear from all Encumbrances (other than Permitted Encumbrances), all
right, title, and interest of Seller in and to the following assets of Seller related to the
Program, whether real, personal, tangible, intangible or otherwise, and whether now
existing or hereinafter acquired (other than the Excluded Assets) (collectively, the
“Acquired Assets”):

(@ 1) all Intellectual Property used in and related to the Program,
including without limitation, the domain names, domain name registration applications,
contents of websites hosted at the aforementioned domain names, copyrights, copyright
applications, trademarks, trademark applications, patents and patent applications that are
owned by Seller as of the Closing set forth on Schedule 2.1(a)(i) hereto (the “Assigned
Intellectual Property”); and

(ii)  all Intellectual Property used in or relating to the Program, including
without limitation, the logos (whether or not registered) and associated artwork and
typeface, trade names, certification marks and service marks that are licensed, used or held
for use by Seller as of the Closing set forth on Schedule 2.1(a)(ii) hereto (the “Licensed
Intellectual Property”™);

(iii)  each Contract pursuant to which Seller has licensed or authorized
others to use any Intellectual Property used in or related to the Program as set forth on
Schedule 2.1(a)(iii) hereto (the “Licensor Intellectual Property”).

(b) all of Seller’s rights under the Contracts set forth on Schedule 2.1(b)

(collectively, the “Assumed Contracts™), including any and all rights to receive payment,
goods or services thereunder, and to assert claims and take other actions thereunder, but
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excluding any rights to receive payments with respect to services performed on or prior to
the Closing Date;

(c) all Governmental Authorizations, including any permits, licenses,
agreements, waivers and authorizations and any pending applications therefore or renewals
thereof, held or used by Seller in connection with, or required for, the Program, to the
extent their transfer is permitted by law set forth on Schedule 2.1(c) hereto;

(d)  all of Seller’s right, title and interest to the Personal Property set forth on
Schedule 2.1(d) hereto;

(e) all rights to claims, demands, lawsuits and judgments with respect to the
Program or the ownership, use or value of any Acquired Assets with respect to all periods
following the Closing Date;

) all goodwill relating to the Program;

(2) all technical and investor relations materials and presentations, research and
research-related materials, vendor and supplier lists, service provider lists, catalogs, data
and laboratory books, media records, technical information, blueprints, technology,
technical designs, drawings, specifications and other development records (including those
relating to development costs) owned, used, associated with or employed by Seller relating
to the Program and including but not limited to those related to Seller’s clinical-stage
SonoLysis product candidate;

(h)  all of Seller’s books, documents and records relating to the Acquired
Assets.

2.2.  Excluded Assets. Notwithstanding the provisions of Section 2.1 or any
other provision hereof of any schedule or exhibit thereto, Seller is not selling and Buyer is
not purchasing, pursuant to this Agreement, and the term “Acquired Assets” shall not
include, any of the following assets or rights of Seller (collectively, the “Excluded
Assets”): ‘

(a) the rights of Seller under this Agreement, the Transaction Documents or
from the consummation of the transactions contemplated by this Agreement;

(b) Seller’s tax assets, including without limitation, Seller’s right to refunds of
Taxes and other governmental charges of whatever nature;

(¢) cash, bank accounts or similar cash and cash equivalents, accounts receivable,
notes and investments;

(d) Seller’s rights under all Contracts other than the Assumed Contracts, to the
extent such rights do not relate to the Program, including, without limitation, all
employment agreements, loan agreements and notes; provided, however, that this
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exclusion shall not exclude from the Acquired Assets to be acquired by Buyer hereunder
any rights, title, interest or benefits to which Seller may be entitled under any such
Contract relating to Intellectual Property, which rights, title, interest and benefits shall be
included among the Acquired Assets notwithstanding that Buyer will not be assuming any
Liabilities under such Contracts;

(e) all rights to receive payments with respect to services performed on or prior
to the Closing Date under any of the Assumed Contracts;

® all minute books and stock records and corporate seals;

(g)  all Intellectual Property and Intellectual Property Rights of Seller or Seller’s
Affiliates of any kind not related to or used in the Program;

) all personal property of Seller other than the Personal Property as set forth
on Schedule 2.1(d);

(i) the rights to claims, demands, lawsuits and judgments with respect to the
Program or the ownership, use or value of any Acquired Assets with respect to the period
ending on or before the Closing Date;

)] all insurance policies and insurance benefits owned by Seller, including
rights and proceeds, arising from or relating to the Assets or Assumed Liabilities prior to
the Closing;

(k)  all assets, tangible or intangible, not expressly included in the Acquired
Assets.

3. ASSUMPTION OF CERTAIN LIABILITIES.

3.1  Assumed Liabilities. Subject to the limitations and provisions set forth in
Section 3.2, at the Closing, Buyer shall assume the following Liabilities of Seller (the
“Assumed Liabilities”) relating exclusively to the Acquired Assets:

(@ all Liabilities under the Assigned Intellectual Property, the Licensed
Intellectual Property, the Licensor Intellectual Property, the Assumed Contracts and the
Governmental Authorizations, from and after the Closing;

(b) any Taxes that Buyer has agreed to pay in accordance with Section 14.1 of
this Agreement and all Taxes attributable to the Acquired Assets attributable to any period
or partial period beginning after the Closing; and

() all Liabilities arising after the Closing Date related to the research,
development, marketing, manufacture, distribution, testing, sale or trials of the Program.
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3.2  Excluded Liabilities. Notwithstanding anything in this Agreement to the
. contrary, Buyer shall not and none of Buyer’s Affiliates shall assume, and shall not be
deemed to have assumed, any Liabilities of Seller whatsoever not otherwise an Assumed
Liability, including without limitation the following unassumed Liabilities (collectively,
the “Excluded Liabilities™):

(a) any Liabilities for accounts payable or for Indebtedness of Seller;
(b)  any Liabilities under any Contracts other than the Assumed Contracts;

(o) any Liabilities relating to the Acquired Assets or to the operation of the
Program prior to the Closing Date;

(d any Liabilities for Taxes (including any amounts payable under Section
11.4 (Transaction-Related Taxes));

(e) any Liabilities in connection with or relating to all actions, suits, claims,
proceedings, demands, warranty claims, assessments and judgments, costs, losses,
damages, deficiencies and expenses (whether or not arising out of third party claims),
including, without limitation, the matters set forth on Schedule 6.7 and any interest,
penalties, reasonable attorney and accountant fees and all amounts paid in investigation,
defense or settlement of any of the foregoing, to the extent such liability arises out of
injuries, actions, omissions, conditions or events that occurred or existed prior to the

‘ Closing in connection with the Acquired Assets or to the operation of the Program;

® any Liabilities arising in connection with the employment or termination of
employment of any Persons affiliated with Seller prior to the Closing, including any
workers’ compensation claims relating to events which transpired prior to the Closing, any
employee grievances, any Liabilities with respect to any Employee Benefit Plan, or arising
as a result of the consummation of the transactions contemplated by this Agreement;

(g)  any Liabilities of Seller under this Agreement, the Transaction Documents
or from the consummation of the transactions contemplated by this Agreement;

(h) any Liability of Seller under any Contract that is not an Assumed Liability;
6)) any Liabilities relating to employees of Seller;

() any Seller Transaction Expenses;

k) all other Liabilities of Seller existing at the Closing Date; and

Q) any Liabilities arising out of any actual or alleged non-compliance with any
Environmental Laws.

‘ 4 PURCHASE PRICE.
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. 4.1  Purchase Price. Subject to the terms and conditions hereof, Buyer shall pay
to Seller, by wire transfer of immediately available funds to the account previously
designated in writing by Seller to Buyer, a purchase price for the Acquired Assets equal to
$500,000 (Five-Hundred Thousand Dollars) (the “Purchase Price”) payable as follows:

(a) $400,000 (Four-Hundred Thousand Dollars) at the Closing (the “Closing
Purchase Price™); and

(b) $100,000 (One-Hundred Thousand Dollars) (the “Holdback™) to be
delivered to the Escrow Agent for deposit into an escrow account an amount equal to
secure Seller’s obligations under Section 12. The Holdback shall be held in an escrow
account and applied pursuant to the terms of an Escrow Agreement, substantially in the
form reasonably satisfactory to the Parties and the Escrow Agent at the Closing. On the
Expiration Date, the Holdback, together with the interest thereon, then remaining in the
escrow account less any payments due to Buyer or pending claims made by Buyer
pursuant to Section 12, shall be delivered to Seller.

4.2  Allocation of Purchase Price. Prior to the Closing, Buyer shall submit to
Seller the Allocation for Seller’s review and approval (not to be unreasonably withheld,
conditioned or delayed). The Allocation shall be consistent with Exhibit D and may be
amended by Buyer from time to time as payments under Section 12 (if any) are made,
provided that each such amended Allocation shall be consistent with Exhibit D. At any
time, the then most recent Allocation shall be binding on Seller and Buyer for all Tax
. purposes (including filing of IRS Form 8594). Seller shall cooperate with Buyer in
Buyer’s preparation of all Allocations, including providing such information as Buyer may
reasonably request. The Allocation will be made in accordance with Section 1060 of the
Code and the Treasury Regulations promulgated thereunder. Seller and Buyer shall
comply with the applicable information requirements of Section 1060 of the Code and
shall file all information and Tax returns (and any amendments thereto) in a manner
consistent with the Allocation (including, without limitation, filing Form 8594 with their
United Stated federal income Tax return for the Taxable year that includes he date of the
Closing). If, contrary to the intent of Buyer and Seller as expressed in this Section 4.2, any
Taxing authority makes or proposes an allocation different from that determined in
accordance with the terms of this Section 4.2, Buyer and Seller shall cooperate with each
other in good faith to contest such Taxing authority’s allocation (or proposed allocation);
provided, however, that after consultation with the Parties adversely affected by such
allocation (or proposed allocation), the other Parties hereto may file such protective claims
or returns as may reasonably be required to protect their interests.

5. CLOSING.

5.1. Time and Place. The closing of the transfer and delivery of all documents
and instruments necessary to consummate the transactions contemplated by this
Agreement (the “Closing”) shall be held at the offices of the Seller, 12277 134th Court NE,

. Suite 202, Redmond, WA 98052 at 10:00 a.m. on a mutually acceptable date agreed to by
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the parties hereto not more than two (2) Business Days after the satisfaction of all
conditions set forth in Sections 9 and 10 hereof (the date of the Closing, the “Closing
Date”).

5.2.  Closing Deliveries by Seller. At the Closing, Seller shall cause to be
delivered to Buyer:

(a) a duly executed Bill of Sale, assignment and general conveyance, in
substantially the form attached hereto as Exhibit A, dated the Closing Date, with respect to
the Acquired Assets, and such other instruments of assignment and transfer with respect to
the Acquired Assets as Buyer may reasonably request and/or as may reasonably be
necessary to vest in Buyer valid and enforceable title to all of the Acquired Assets;

(b) a duly executed Assignment and Assumption Agreement, in substantially
the form attached hereto as Exhibit E, dated the Closing Date, pursuant to which Seller
shall assign the Assumed Liabilities;

(©) such duly executed documents and instruments of ownership transfer and
assignment as Buyer shall request and provide to Seller (the “National Assignment
Documents™), substantially in the form reasonably acceptable to Buyer, requesting the
commissioners of the United States Patent and Trademark Office, the European Patent
Office and the other national patent offices wherein the Intellectual Property was issued or
is pending (a “National Patent Authority”), to transfer ownership and issue the same to
Buyer, it successors, legal representatives and assigns, in accordance with the terms of the
applicable National Assignment Document.

(d)  a duly executed Trademark Assignment, in substantially the form attached
hereto as Exhibit C, dated as of the Closing Date.

(e) a duly executed Domain Name Assignment, in substantially the form
attached hereto as Exhibit B, dated the Closing Date.

® a certificate contemplated by Section 9.9 hereof;

(g)  true and complete copies, certified by a duly authorized officer of Seller, of
the resolutions duly and validly adopted by the Board of Directors of Seller evidencing its
authorization of the execution and delivery of this Agreement, the Transaction Documents
and all other documents to be delivered hereunder or thereunder and the consummation of
the transactions contemplated by this Agreement;

(h) the executed Transaction Documents;

(1) the executed Required Consents; and
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) the legal opinion of Seller’s counsel contemplated by Section 9.13 hereof,
addressed to Buyer and dated as of the Closing Date, substantially in the form attached
hereto as Exhibit F; and

0] such other documents or instruments as Buyer may reasonably request.

5.3.  Closing Deliveries by Buyer. At the Closing, Buyer shall cause to be
delivered to Seller:

(a) the Closing Purchase Price set forth in Section 4.1(a);

(b)  true and complete copies, certified by a duly authorized officer of Buyer, of
the resolutions duly and validly adopted by the Board of Directors of Buyer evidencing its
authorization of the execution and delivery of this Agreement, the Transaction Documents
and all other documents to be delivered hereunder or thereunder and the consummation of
the transactions contemplated by this Agreement;

(c) the executed Transaction Documents; and

(d) such other documents or instruments as Seller may reasonably request.

5.4. Required Consents.

(a) If any of the Required Consents (as defined in Section 8.1.11) have not yet
been obtained (or otherwise are not in full force and effect) as of the Closing, in the case of
each Acquired Asset as to which such Required Consents were not obtained (or otherwise
are not in full force and effect) (the “Restricted Material Contracts”), Buyer may waive
Buyer’s closing condition as to any such Required Consent and, if Seller waives the
condition to closing set out in Section 10.7, either:

6)) elect to have Seller continue its efforts for a period of three (3)
months to obtain the Required Consents; or

(i)  elect to have Seller retain that Restricted Material Contract and all
Liabilities arising therefrom or relating thereto.

If, pursuant to this Section 5.4, Buyer elects to have Seller continue its efforts to
obtain any Required Consents and the Closing occurs, notwithstanding Sections 2 and 3
hereof, neither this Agreement nor any assignment and assumption agreement nor any
other document related to the consummation of the transactions contemplated by this
Agreement shall constitute a sale, assignment, assumption, transfer, conveyance or
delivery or an attempted sale, assignment, assumption, transfer, conveyance or delivery of
the Restricted Material Contracts, and following the Closing, the Parties shall use their
commercially reasonable efforts, and cooperate with each other, to obtain the Required
Consent relating to each Restricted Material Contract as quickly as practicable. Pending
the obtaining of such Required Consents relating to any Restricted Material Contract, the
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Parties shall cooperate with each other in any reasonable and lawful arrangements designed
to provide to Buyer the benefits of use of the Restricted Material Contract for its term (or
any right or benefit arising thereunder, including the enforcement for the benefit of Buyer
of any and all rights of Seller against a third party thereunder). Once a Required Consent
for the sale, assignment, assumption, transfer, conveyance and delivery of a Restricted
Material Contract is obtained, Seller shall promptly assign, transfer, convey and deliver
such Restricted Material Contract to Buyer, and Buyer shall assume the obligations under
such Restricted Material Contract assigned to Buyer from and after the date of assignment
to Buyer pursuant to a special-purpose assignment and assumption agreement (which
special-purpose agreement the Parties shall prepare, execute and deliver in good faith at the
time of such transfer, all at no additional cost to Buyer).

(b) If there are any consents other than the Required Consents necessary for the
assignment and transfer of any Acquired Assets to Buyer (the “Nonmaterial Consents™)
which have not yet been obtained (or otherwise are not in full force and effect) as of the
Closing, Buyer shall elect at the Closing, in the case of each of the Acquired Assets as to
which such Nonmaterial Consents were not obtained (or otherwise are not in full force and
effect) (the “Restricted Nonmaterial Contracts™), whether to:

@) accept the assignment of such Restricted Nonmaterial Contract, in
which case, as between Buyer and Seller, such Restricted Nonmaterial Contract shall, to
the maximum extent practicable and notwithstanding the failure to obtain the applicable
Nonmaterial Consent, be transferred at the Closing to Buyer under this Agreement; or

(i)  reject the assignment of such Restricted Nonmaterial Contract, in
which case, notwithstanding Sections2 and 3 of this Agreement, (A) neither this
Agreement nor any assignment and assumption agreement nor any other document related
to the consummation of the transactions contemplated by this Agreement shall constitute a
sale, assignment, assumption, conveyance or delivery or an attempted sale, assignment,
assumption, transfer, conveyance or delivery of such Restricted Nonmaterial Contract, and
(B) Seller shall retain such Restricted Nonmaterial Contract and all Liabilities arising
therefrom or relating thereto.

6. REPRESENTATIONS AND WARRANTIES OF SELLER. As a
material inducement to Buyer to enter into this Agreement and consummate the
transactions contemplated hereby, Seller represents and warrants as of the date of this
Agreement and as of the Closing Date that the statements in this Section 6 are true, correct
and complete except as set forth in Seller’s disclosure schedules (each a “Schedule” and
collectively, the “Schedules”). The Schedules have been arranged for purposes of
convenience in separately titled sections corresponding to the provisions of this Section 6;
however, each section of the Schedules shall be deemed to incorporate by reference all
information disclosed in any other section of the Schedules to the extent it is reasonably
apparent on its face to a reader unfamiliar to the Company or the Company’s business that
such information is relevant to such other section of the Schedules.

- 6.1.  Organization of Seller; Authority. Seller is a corporation duly organized,
validly existing and in good standing under the laws of the State of Delaware. Seller is
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duly qualified and in good standing as a foreign corporation in all jurisdictions in which
the character of the properties owned or leased or the nature of the activities conducted by
it makes such qualification necessary, except where any such failure would not reasonably
be expected to have a Material Adverse Effect. Seller is not in violation of any term of its
Certificate of Incorporation. Seller has all requisite corporate power and corporate
authority to own and hold the Acquired Assets owned or held by it, to carry on the
Program as such program is now conducted and to execute and deliver this Agreement and
the other documents, instruments and agreements contemplated hereby or thereby
(collectively, the “Transaction Documents™) to which it is a party and to carry out all
actions required of it pursuant to the terms of the Transaction Documents.

6.2. Corporate Approval; Binding Effect. Seller has obtained all necessary
authorizations and approvals from its Board of Directors and required for the execution
and delivery of the Transaction Documents to which it is a party and the consummation of
the transactions contemplated hereby and thereby. As of the Closing, Seller shall have
obtained all necessary authorizations and approvals from its stockholders required for the
execution and delivery of this Agreement, the Transaction Documents to which it is a party
and the consummation of the transactions contemplated hereby and thereby. Each of the
Transaction Documents has been duly executed and, when delivered by Seller in
accordance with the terms hereof and thereof, will constitute the legal, valid and binding
obligation of Seller enforceable against Seller in accordance with its terms, except as the
enforceability thereof may be limited by any applicable bankruptcy, reorganization,
insolvency or other laws affecting creditors’ rights generally or by general principles of
equity.

6.3. Non-Contravention. = The execution and delivery by Seller of the
Transaction Documents and, subject to receipt of required stockholder approvals, the
consummation by Seller of the transactions contemplated hereby and thereby will not (a)
violate or conflict with any provision of the Certificate of Incorporation or By-Laws of
Seller; or (b) constitute a violation of, or be in conflict with, or constitute or create a
default under, or result in the creation or imposition of any Encumbrance upon any
property of Seller (including without limitation any of the Acquired Assets) pursuant to (i)
any agreement or instrument to which Seller is a party or by which Seller or any of its
properties (including without limitation any of the Acquired Assets) is bound or to which
Seller or any of such properties is subject, or (ii) any Legal Requirement applicable to
Seller, except in the case of clause (b) for such violations, conflicts, defaults and
Encumbrances as could not reasonably be expected to have a Material Adverse Effect.

6.4. Governmental Consents; Transferability of Licenses, Etc. Except as set
forth on Schedule 6.4, no consent, approval or authorization of, or registration,
qualification or filing with, any governmental agency or authority, including but not
limited to the Food and Drug Administration, is required for the execution and delivery by
Seller of the Transaction Documents or for the consummation by Seller of the transactions
contemplated hereby or thereby, other than such as have been obtained or made. Seller has
and maintains, and the Governmental Authorizations listed on Schedule 2.1(c) hereto
include, all licenses, permits and other authorizations from all Governmental Bodics as are
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(x) necessary for the conduct of the Program as it is now being conducted or in connection
with the ownership or current use of the Acquired Assets or (y) required to be in
compliance with all Legal Requirements applicable to the Acquired Assets, except for such
licenses, permits and other authorizations the lack of which would not reasonably be
expected to have a Material Adverse Effect. The Governmental Authorizations are in full
force and effect in accordance with their terms, and there have been no material violations
of such Governmental Authorizations, no proceedings are pending or, to Seller’s
Knowledge, threatened, which could result in their revocation or limitation and all steps
have been taken and filings made on a timely basis with respect to each Governmental
Authorization and its renewal; in each case, except as would not reasonably be expected to
have a Material Adverse Effect on the Acquired Assets. Except as expressly designated on
Schedule 6.4, all of the Governmental Authorizations listed on Schedule 2.1(c) are
transferable to Buyer, and true and complete copies of the Governmental Authorizations
listed on Schedule 2.1(c) have previously been delivered or made available to Buyer.

6.5. Financial Statements. Seller has delivered the Financial Statements to
Buyer. Each of the Financial Statements have been prepared in accordance with generally
accepted accounting principles accepted in the United States (“GAAP”), consistently
applied; during the periods involved (except (i) as may be otherwise indicated in the
Financial Statements or the notes thereto, or (ii) in the case of Interim Financials, to the
extent that they may not include notes, may be condensed or summary statements or may
conform to the Securities and Exchange Commission’s (“SEC”) rules and instructions for
Reports on Form 10-Q). Each of the Audited Balance Sheets and the Interim Balance
Sheets fairly presents the consolidated financial condition of Seller and its subsidiaries as
of its respective date; and each of the statements of operations and cash flows included in
the Audited Financials and the Interim Financials fairly presents the consolidated results of
operations and cash flows of Seller and its subsidiaries for the periods then ended (subject,
in the case of Interim Financials, to normal recurring year-end adjustments).

6.6.  Absence of Certain Changes. Except as set forth on Schedule 6.6 or except
as would not reasonably be expected to have a Material Adverse Effect, since the date of
the Interim Financials, there has not been with respect to the Program: (a) any change in
the assets, Liabilities, income or business of Seller, or in its relationships with suppliers,
other than changes in the Ordinary Course of Business; (b) any acquisition or disposition
by Seller of any asset or property other than in the Ordinary Course of Business; (¢) any
damage, destruction or loss, whether or not covered by insurance, adversely affecting, in
the aggregate, the property or business of Seller; (d) any entry by Seller into any
transaction other than in the ‘Ordinary Course of Business; (¢) any incurrence by Seller of
any Liabilities, whether absolute, accrued, contingent or otherwise (including, without
limitation, Liabilities as a guarantor or otherwise with respect to obligations of others),
other than Liabilities incurred in the Ordinary Course of Business; or (f) any Encumbrance
on any of the Acquired Assets, other than in the Ordinary Course of Business.

6.7. Litigation. Except as set forth on Schedule 6.7 hereto, no action, suit,
proceeding or investigation is pending or, to the knowledge of Seller, threatened, relating
to or affecting any of the Acquired Assets or the Program, nor, to the knowledge of Seller,
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has any event occurred that is reasonably likely to give rise to or serve as a basis for the
commencement of any such action, suit, proceeding or investigation. No action, suit,
proceeding or investigation is pending or, to the knowledge of Seller, threatened, which
questions the validity of the Transaction Documents or challenges any of the transactions
contemplated hereby or thereby, nor, to the knowledge of Seller, has any event occurred
that is reasonably likely to give rise to or serve as a basis for the commencement of any
such action, suit, proceeding or investigation.

6.8. Conformity to Law. Except as set forth on Schedule 6.8 or except where
any such noncompliance has been cured or would not reasonably be expected to have a
Material Adverse Effect, Seller has complied with, and is in compliance with (a) all Legal
Requirements, including all laws, statutes, governmental regulations and all judicial or
administrative tribunal orders, judgments, writs, injunctions, decrees or similar commands
applicable to the Program or any of the Acquired Assets (including, without limitation, any
labor, environmental, occupational health, zoning or other law, regulation or ordinance)
and (b) all terms and provisions of all contracts, agreements and indentures of the Program
to which Seller is a party, or by which the Program or any of the Acquired Assets is
subject. Except as set forth in Schedule 6.8 hereto, Seller has not committed, been charged
with, or, to the knowledge of Seller, is or has been under investigation with respect to, nor
to the knowledge of Seller does there exist, any violation of any provision of any Legal
Requirement which would reasonably be expected to have a Material Adverse Effect.

6.9. Title to Acquired Assets. Except as set forth on Schedule 6.9, Seller has
valid and enforceable title or interest in or to all of the Acquired Assets, and has the full
right to sell, convey, transfer, assign and deliver the Acquired Assets, without the need to
obtain the consent or approval of any third party. Except for Permitted Encumbrances (as
defined below), all of the Acquired Assets are free and clear of any security interests, liens,
claims, charges, options, mortgages, debts, leases (or subleases), conditional sales
agreements, title retention agreements, encumbrances of any kind, material defects as to
title or restrictions against the transfer or assignment thereof (collectively,
“Encumbrances”). Except as set forth on Schedule 6.9, all of the Acquired Assets are in
good condition and repair (reasonable wear and tear excepted) and are adequate in all
material respects to carry on the Program as presently conducted. At and as of the Closing,
Seller will convey the Acquired Assets to Buyer by bills of sale, certificates of title and
other instruments of assignment and transfer effective in each case to vest in Buyer, and
Buyer will have, valid and enforceable title or interest in or to all of the Acquired Assets,
free and clear of all Encumbrances other than (a) those identified in Schedule 6.9; (b) those
for Taxes and other governmiental assessments or charges not yet due and payable; and (c)
any other Encumbrances which in the aggregate relate to claims totaling less than $5,000,
do not materially detract from the value or transferability of the property or assets subject
thereto or materially interfere with the present use and have no arisen other than in the
Ordinary Course of Business (“Permitted Encumbrances™).

6.10. Environmenta] Matters. Except as set forth on Schedule 6.10, Seller is in
material compliance with all Environmental Laws to the extent such compliance or lack
thereof would have any impact on the Program or Seller’s ability to consummate the
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transactions contemplated herein in accordance with the terms hereof, which compliance
includes the possession by Seller of all material permits and other Governmental
Authorizations required under Environmental Laws and compliance with the terms and
conditions thereof.  Seller has not received any written notice or other written
communication, whether from any Governmental Body, citizens groups, employee or
otherwise, that alleges that Seller is not in compliance with any Environmental Law. All
Governmental Authorizations currently held by Seller pursuant or in connection with any
Environmental Law are in full force and effect, Seller is in compliance in all respects with
all of the terms of such Governmental Authorizations to the extent such compliance or lack
thereof would reasonably be expected to have a Material Adverse Effect, and no other
Governmental Authorizations material to the Program are required by Seller. Except as set
forth on Schedule 6.10, the management, handling, storage, transportation, treatment and
disposal by Seller of all Hazardous Substances have been in compliance in all respects
with all applicable Environmental Laws to the extent such compliance or lack thereof
would reasonably be expected to have a Material Adverse Effect.

6.11. Personal Property. Schedule 2.1(d) hereto sets forth a complete and
accurate list of all of the Personal Property existing as of the date hereof. Except as set
forth in Schedule 6.11, Seller owns or has the sole and exclusive right to use all the
Personal Property and upon the consummation of the transactions contemplated by this
Agreement, Buyer shall own or have the sole and exclusive right to use the Personal
Property. All of the Personal Property held by Seller to be transferred to Buyer is in good
condition and repair (reasonable wear and tear excepted), except as would not reasonably
be expected to have a Material Adverse Effect.

6.12. Assumed Contracts. Schedule 2.1(b) sets forth a complete and accurate list
of all Assumed Contracts with respect to or relating to the Program to which Seller is a
party or by which Seller is bound or to which Seller or any of the Acquired Assets is
subject. Seller has made available to Buyer true, correct and complete copies of all such
Assumed Contracts, together with all modifications and supplements thereto. Each of the
Assumed Contracts is in full force and effect in accordance with its terms, Seller is not in
breach of any of the material provisions of any such contract, nor, to the knowledge of
Seller, is any other party to any such contract in default thereunder, nor does any event or
condition exist which with notice or the passage of time or both would constitute a material
default thereunder. Seller has performed all material obligations required to be performed
by it to date under each Assumed Contract. Subject to obtaining any necessary consents of
the other party or parties to any such Assumed Contract (the requirement of any such
consent being reflected on Schedule 2.1(b)) and except as set out in Schedule 2.1(b) no
such contract (a) includes any provision the effect of which would be to enlarge or
accelerate any obligations of Buyer to be assumed thereunder or give additional rights to
any other party thereto or will adversely affect the Program as presently conducted by
Seller, or (b) contains any material provision which would terminate or lapse by reason of
the transactions contemplated by this Agreement.

6.13 Material Contracts.
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(@) Except as set forth on Schedule 6.13, Seller is not a party to or bound by:

. (1) any Material Contract relating to Indebtedness (whether incurred,
assumed, guaranteed or secured by any asset);

(ii) any joint venture, partnership, limited liability company or other
similar Material Contract or arrangement (including any agreement relating to the Program
providing for joint research, development or marketing);

(iii) any Material Contract or series of related Material Contracts,
including any option agreement, relating to the acquisition or disposition of any business, a
material amount of stock or assets of any other Person or any material real property
(whether by merger, sale of stock, sale of assets or otherwise);

(iv) any Material Contract (A) that limits the freedom of Seller to
compete in the Program, including, without limitation, with any Person in the Program or
in any area or (B) contains exclusivity obligations or restrictions binding on Seller;

v) any Intellectual Property License or series of related Intellectual
Property Licenses (other than shrink wrap licenses for Off-the-Shelf Software);

(vi)  any Material Contract pursuant to which the Company has agreed to
indemnify any Person against any claim of infringement relating to the Assigned

‘ Intellectual;

(vii) any Material Contract with any current individual officer, director,
employee, consultant or independent representative of Seller or former individual officer,
director, employee, consultant or independent representative thereof under which there
exists any present or future liability;

(viii) any Material Contract that grants any exclusive rights, rights of first
refusal, rights of first negotiation or similar rights to any person; or

(ix)  any other Material Contract or series of related Material Contracts,
that (A) is not made in the Ordinary Course of Business and (B) involves a payment
(whether fixed, contingent or otherwise) of more than $50,000 in the aggregate.

(b) Each Material Contract disclosed on Schedule 6.13 or required to be
disclosed thereon is a valid and binding agreement of Seller, is in full force and effect in
accordance with its terms, and Seller is not in breach of any of the material provisions of
any such contract, nor, to the knowledge of Seller, is any other party to any such contract
in default thereunder, nor does any event or condition exist which with notice or the
passage of time or both would constitute a material default thereunder. Seller has
performed all material obligations required to be performed by it to date under each
Material Contract. Except as set out in Schedule 6.13 no such Contract (a) includes any

. provision the effect of which would be to enlarge or accelerate any obligations of Buyer to
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be assumed thereunder or give additional rights to any other party thereto or will adversely
affect the Program as presently conducted by Seller, or (b) contains any material provision
which would terminate or lapse by reason of the transactions contemplated by this
Agreement. Seller has made available to Buyer true, correct and complete copies of all
such Material Contracts (including all modifications and amendments thereto and waivers
thereunder). All Material Contracts are in written form.

6.14. Intellectual Property.

(a) (1) Schedule 2.1(a)(i) hereto sets forth a complete and accurate list of the
Assigned Intellectual Property; (ii) Schedule 2.1(a)(ii) hereto sets forth a complete and
accurate list of the Licensed Intellectual Property; and (iii) Schedule 2.1(a)(iii) hereto sets
forth a complete and accurate list of the Licensor Intellectual Property.

(b)  Except as set forth in Schedule 6.14(b) and except as would not have a
Material Adverse Effect, Seller owns or has the sole and exclusive right to use all Assigned
Intellectual Property and has the right to use the Licensed Intellectual Property used in the
Ordinary Course of the Program. Upon the consummation of the transactions
contemplated by this Agreement, and subject to receipt of all consents required to assign to
Buyer (i) all Assigned Intellectual Property and (i) all licenses or other authorizations to
use the Licensed Intellectual Property, Buyer shall have the right to use the Assigned
Intellectual Property and Licensed Intellectual Property in the Ordinary Course of the
Program as presently conducted. Seller agrees to cooperate in placing the Assigned
Intellectual Property in the name of Buyer. No claims have been asserted against Seller,
and to the knowledge of Seller no claims are pending, by any Person that may affect the
use of any Assigned Intellectual Property or Licensed Intellectual Property, or challenging
or questioning the validity or effectiveness of any material license or agreement pertaining
to the Assigned Intellectual Property, and, except as set forth in Schedule 6.14(b), to the
knowledge of Seller, there is no basis for such claim. Except as set forth in Schedule
6.14(b), the use by Seller of the Assigned Intellectual Property and the Licensed
Intellectual Property in the Ordinary Course of the Program does not infringe on the rights
of any Person, and no claims have been asserted against Seller, and to the knowledge of
Seller no claims are pending, by any Person alleging that the use by Seller of any Assigned
Intellectual Property or Licensed Intellectual Property infringes on the rights of any
Person.

(©) Seller has the legal right to grant licenses or sublicenses with respect to all
the Licensor Intellectual Property that Seller has licensed or authorized others to use. All
licenses or other agreements pursuant to which Seller has granted licenses or authorized
others to use any Licensor Intellectual Property are, unless they have expired according to
their terms, in full force and effect, and, to the knowledge of Seller, there is no default by
any party thereto. To Seller’s knowledge, the licenses granted by Seller with respect to the
Licensor Intellectual Property do not infringe on the rights of any person.

(d) Except as set forth in Schedule 6.14(d) and except as would not have a
Material Adverse Effect, all of the Assigned Intellectual Property has been duly registered
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in, filed in or issued by the United States Patent and Trademark Office, the United States
Register of Copyrights, or the corresponding offices of other jurisdictions as identified on
Schedule 2.1(a)(i), and has been maintained and renewed in accordance with all applicable
provisions of law and administrative regulations of the United States and each such other
jurisdiction.

(e) Except as set forth in Schedule 6.14(e), Seller has taken commercially
reasonable steps to establish and preserve its Intellectual Property Rights with respect to the
Assigned Intellectual Property. Except as set forth in Schedule 6.14(e), Seller has required
all professional and technical employees employed with respect to the Program, and other
such employees and consultants having access to valuable nonpublic information of Seller,
to execute agreements under which such employees or consultants are required to convey to
Seller ownership of all inventions and developments conceived or created by them in the
course of their employment or engagement with Seller and to maintain the confidentiality of
all such information of Seller. Except as set forth in Schedule 6.14(e), Seller has not made
such information available to any person other than employees or consultants of Seller,
except pursuant to written agreements requiring the recipients to maintain the confidentiality
of such information and appropriately restricting the use thereof.

6.15. Suppliers. Schedule 6.15 hereto sets forth the five (5) largest suppliers of
the Program based on purchases by the Program, for the period ending on December 31,
2008. The relationships of Seller with such suppliers are, to Seller’s knowledge, good
commercial working relationships and, except as set forth on Schedule 6.15, no supplier of
material importance to the Program has cancelled or otherwise terminated, or threatened in
writing to cancel or otherwise to terminate, its relationship with Seller or has during the
last twelve (12) months decreased materially, or threatened in writing to decrease or limit
materially, its services, supplies or materials for use in the Program, except for normal
cyclical changes related to such suppliers’ businesses. Except as set forth on Schedule
6.15, to the knowledge of Seller, no such supplier intends to cancel or otherwise
substantially modify its relationship with Seller or to decrease materially or limit its
services, supplies or materials to Seller, and to the knowledge of Seller, the consummation
of the transactions contemplated hereby would not reasonably be expected to materially
adversely affect the post-Closing relationship of Buyer with any supplier of Seller relating
to the Program.

6.16. Adequacy of Acquired Assets. The Acquired Assets are reasonably
adequate to conduct the Program on substantially the same basis as currently conducted by
Seller. )

6.17. Solvency. Seller is, individually and together with its subsidiaries on a
consolidated basis and after giving effect to the incurrence of all obligations being incurred
in connection herewith, Solvent.

6.18. No Undisclosed Liabilities. Except to the extent (a) reflected or reserved
against in the Interim Balance Sheet, (b) incurred in the Ordinary Course of Business after
the date of the Interim Balance Sheet, or (¢) described on any Schedule hereto, Seller is not
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subject to any liabilities or obligations of any nature, whether accrued, absolute, contingent
or otherwise in connection with the Program (including without limitation as guarantors or
otherwise with respect to obligations of others), other than liabilities and obligations in
connection with the Program that would not be required to be reflected or reserved against
on a balance sheet prepared in accordance with GAAP.

6.19. Taxes. Seller has duly filed (or have obtained an extension of time within
which to file) with the appropriate government agencies all of the income, sales, use,
employment and other Tax returns and reports required to be filed by it. No waiver of any
statute of limitations relating to Taxes has been executed or given by Seller. All Taxes,
assessments, fees and other governmental charges upon Seller or upon any of its
properties, assets, revenues, income and franchises which are owed by Seller with respect
to any period ending on or before the Closing Date have or will be paid, other than those
the non-payment of which would not reasonably be expected to have a Material Adverse
Effect. Seller has withheld and paid all Taxes required to be withheld or paid in
connection with amounts paid or owing to any employee, creditor, independent contractor
or third party. No federal Tax return of Seller is currently under audit by the IRS, and no
other Tax return of Seller is currently under audit by any other Taxing authority. Neither
the IRS nor any other Taxing authority is now asserting or, to Seller’s knowledge,
threatening to assert against Seller any deficiency or claim for additional Taxes or interest
thereon or penalties in connection therewith or any adjustment that would have Material
Adverse Effect.

6.20. Broker. Seller has not retained, utilized or been represented by any broker,
agent, finder or intermediary in connection with the negotiation or consummation of the
transactions contemplated by this Agreement, and Seller has not incurred or become liable
for any broker’s commission or finder’s fee relating to or in connection with the
transactions contemplated by this Agreement.

6.21 Insurance. Set forth on Schedule 6.21 is a list of all insurance policies
(including fidelity bonds and other similar instruments) relating to the Acquired Assets or
the Program or for which Seller is an insured party (including policies providing property,
fire, theft, casualty, liability and workers’ compensation coverage, but excluding policies
relating to Employee Benefit Plans) (the “Insurance Policies”), which are in full force and
effect in all material respects and have not been terminated and which provide for
coverages which are reasonable for the Program as to both amount and scope. Complete
copies of the Insurance Policies have been made available for review by Buyer. Such
policies (or other policies providing substantially similar insurance coverage) have been in
effect continuously since the date indicated on Schedule 6.21 for such policy. All
premiums due in respect of the Insurance Policies have been paid by Seller and Seller is
otherwise in material compliance with the terms of such policies. There has not been any
threatened termination of, pending premium increase (other than with respect to customary
annual premium increases) with respect to, or alteration of coverage under, any Insurance
Policy. To the Knowledge of Seller, there are no pending or threatened claims against the
Insurance Policies as to which the applicable insurer has questioned, disputed or denied
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liability and there exist no material claims that have not been timely submitted by Seller to
the applicable insurer.

6.22 Disclosure. Subject to Section 6.23 below, no representation or warranty by
Seller in this Section 6 contains at the time made any untrue statement of a material fact or
omits to state a material fact required to be stated therein or necessary to make the
statements contained therein not misleading.

6.23. No Other Representations and Warranties. Except for the representations
and warranties of Seller contained in this Section 6, Seller makes no other representations
and warranties, written or oral, statutory, express, or implied. Buyer acknowledges that
except as expressly provided in this Agreement, Seller has not made, and Seller hereby
expressly disclaims and negates, and Buyer hereby expressly waives, any representation or
warranty, express or implied, at common law, by statute, or otherwise relating to, and
Buyer hereby expressly waives and relinquishes any and all rights, claims and causes of
action against Seller and its representatives in connection with the accuracy, completeness
or materiality of, any information, data or other information (written or oral) heretofore
furnished to Buyer and its representatives by and on behalf of Seller.

7. REPRESENTATIONS AND WARRANTIES OF THE BUYER. As a
material inducement to Seller to enter into this Agreement and consummate the
transactions contemplated hereby, Buyer represents and warrants as of the date of this
Agreement and as of the Closing Date, to Seller as follows, except as specifically
contemplated by this Agreement and/or the Transaction Documents:

7.1.  Organization of Buyer; Authority. Buyer is a corporation duly organized,
validly existing and presently subsisting under the laws of the state of Washington. Buyer
is not in violation of any term of its Articles of Incorporation. Buyer has all requisite
corporate power and corporate authority to own and hold all property owned or held by it,
to carry on its business as such business is now conducted and to execute and deliver this
Agreement and the Transaction Documents to which it is a party, and to carry out all
actions required of it pursuant to the terms of the Transaction Documents, except where
any such failure would not reasonably be expected to have a Material Adverse Effect.

7.2.  Corporate Approval; Binding Effect. Buyer has obtained all necessary
authorizations and approvals from its Board of Directors required for the execution and
delivery of the Transaction Documents to which it is a party and the consummation of the
transactions contemplated hereby and thereby. Each of the Transaction Documents to
which Buyer is a party has been duly executed and delivered by Buyer, and constitutes the
legal, valid and binding obligation of Buyer, enforceable against Buyer in accordance with
its terms, except as enforceability thereof may be limited by any applicable bankruptcy,
reorganization, insolvency or other laws affecting creditors’ rights generally or by general
principles of equity.

7.3. Non-Contravention. = The execution and delivery by Buyer of the
Transaction Documents to which it is a party and the consummation by Buyer of the
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transactions contemplated hereby and thereby will not (a) violate or conflict with any
provisions of the Articles of Incorporation or By-Laws of Buyer, each as amended to date;
or (b) constitute a violation of, or be in conflict with, constitute or create a default under, or
result in the creation or imposition of any Encumbrance upon any property of Buyer
pursuant to (i) any agreement or instrument to which Buyer is a party or by which Buyer or
any of its properties is bound or to which Buyer or any of its properties is subject, or (ii)
any statute, judgment, decree, order, regulation or rule of any court or governmental
authority to which Buyer is subject, except in the case of clause (b) for such violations,
conflicts, defaults and Encumbrances as could not reasonably be expected to have a
Material Adverse Effect.

7.4.  Litigation. No action, suit, proceeding or investigation is pending or, to the
knowledge of Buyer, threatened, against Buyer in which an adverse decision could
reasonably be expected to have a Material Adverse Effect, nor, to the knowledge of the
Buyer, has any event occurred that is reasonably likely to give rise to or serve as a basis for
the commencement of any such action, suit, proceeding or investigation.

7.5  Conformity to Law. Except where any such noncompliance has been cured
or would not reasonably be expected to have a Material Adverse Effect, Buyer has
complied with, and is in compliance with (a) all laws, statutes, governmental regulations
and all judicial or administrative tribunal orders, judgments, writs, injunctions, decrees or
similar commands applicable to its business (including, without limitation, any labor,
environmental, occupational health, zoning or other law, regulation or ordinance) and (b)
all terms and provisions of all contracts, agreements and indentures of its business to which
Buyer is a party, or by which its business or its properties are subject. Buyer has not
committed, been charged with, or, to the knowledge of Buyer, is or has been under
investigation with respect to, nor to the knowledge of Buyer does there exist, any violation
of any provision of any federal, state or local law or administrative regulation which would
reasonably be expected to have a Material Adverse Effect.

7.6.  Broker. Buyer has not retained, utilized or been represented by any broker,
agent, finder or other intermediary in connection with the negotiation or consummation of
the transactions contemplated by this Agreement, and Buyer has not incurred or become
liable for any broker’s commission or finder’s fee relating to or in connection with the
transactions contemplated by this Agreement.

7.7  No Other Representations and Warranties. Except for the representations
and warranties of Buyer contained in this Section 7, Buyer make no other representations
and warranties, written or oral, statutory, express, or implied, Seller acknowledge that
except as expressly provided in this Agreement, Buyer has not made, and Buyer hereby
expressly disclaim and negate, and Seller hereby expressly waives, any representation or
warranty, express or implied, at common law, by statute, or otherwise relating to, and
Seller hereby expressly waives and relinquishes any and all rights, claims and causes of
action against Buyer and its representatives in connection with the accuracy, completeness
or materiality of, any information, data or other information (written or oral) heretofore
furnished to Seller and each of its representatives by and on behalf of Buyer.
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‘ 8.  COVENANTS AND AGREEMENTS

8.1.  Conduct of the Program by Seller Pending Closing. Seller covenants and
agrees that, from and after the date of this Agreement and until the Closing, except as
otherwise specifically consented to or approved by Buyer in writing or except as
contemplated by this Agreement and/or the Transaction Documents:

8.1.1 Full Access. Seller shall afford to Buyer and its authorized representatives
full access during normal business hours to all properties, assets, books, records, Tax
returns, financial information, contracts and documents of Seller and a full opportunity to
make such reasonable investigations as they shall desire to make of Seller or with respect
to the Acquired Assets, and Seller shall furnish or cause to be furnished to Buyer and its
authorized representatives all such information with respect to the Program and with
respect to the Acquired Assets as Buyer may reasonably request.

8.1.2. Carry on in Ordinary Course. Seller shall maintain the Acquired Assets in
their current state of repair and condition, excepting normal wear and tear or failure to
replace consistent with Seller’s past practice, and shall carry on the Program in the
Ordinary Course and shall not make or institute any unusual or novel methods of
manufacture, purchase, sale, lease, management, accounting or operation.

8.1.3. Contracts and Commitments. Seller shall not incur any Indebtedness other
‘ than in connection with purchases of capital assets not in violation of Section 8.1.4 under
lines of credit existing prior to the date of this Agreement, enter into any contract or
commitment or engage in any transaction with respect to the Program not in the Ordinary
Course of Business (other than this Agreement and the Transaction Documents and the
transactions contemplated hereunder and thereunder), or for which disclosure would be

required under Schedule 6.6 or 6.13.

8.1.4. Purchase and Sale of Capital Assets. Other than pursuant to this
Agreement, Seller shall not sell, transfer, assign or otherwise dispose of, or enter into, or
commit to enter into, any Contract to sell, transfer, assign or otherwise dispose of, any
capital asset constituting part of the Acquired Assets.

8.1.5. Insurance. Seller shall maintain with financially sound and reputable
insurance companies, funds or underwriters adequate insurance for the Program of the
kinds, covering such risks and in such amounts and with such deductibles and exclusions
as are customary for similarly situated companies in Seller’s industry.

8.1.6. Preservation of Business Relationships. Seller shall use its commercially
reasonable efforts to preserve for Buyer the present relationships of Seller’s suppliers,
customers, independent contractors and others having business relations with Seller in
respect of the Program.
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8.1.7. No Default. Seller shall not do any act or omit to do any act, or permit any
act or omission to act, which will cause a material breach of any contract, commitment or
obligation of Seller material to the Program, including without limitation any of the
Governmental Authorizations or Assumed Contracts.

8.1.8. Compliance with Laws. Seller shall comply in all material respects with all
Legal Requirements and orders material to the Program or the Acquired Assets, or as may
be reasonably required for the valid and effective transfer of the Acquired Assets.

8.1.9. Notice of Material Adverse Effect. Seller will promptly notify Buyer in
writing of any Material Adverse Effect.

8.1.10. Exclusive Dealing. Prior to the Closing:

(a) Seller shall not directly or indirectly, solicit, initiate, or encourage
submission of proposals or offers from any persons relating to any liquidation, dissolution,
recapitalization, sale of stock representing 50% or more of the combined voting power of
Seller’s voting equity securities, merger, consolidation or acquisition of all or substantially
all of the assets of Seller, or purchase of any equity interest in Seller representing 50% or
more of the combined voting equity power of the voting securities of Seller, or any other
similar transaction or business combination. Seller shall cease immediately and cause to
be terminated all contracts (other than confidentiality and nondisclosure agreements to
which Seller is a party as of the date hereof (each, an “Existing NDA™)), negotiations and
communications with third parties with respect to the foregoing, if any, existing on the date
hereof.

(b) Seller shall not participate, directly or indirectly, in any negotiations
regarding, or furnish to any other person, any information with respect to, or otherwise
cooperate in any way with, or assist, any effort or attempt by any other person to do or
seek any of the activities referred to in Section 8.1.10(a). Except to the extent prohibited
by an Existing NDA, and the material terms and conditions thereof, should Seller receive
any proposal, inquiry or contact about any of the activities referred to in Section 8.1.10(a),
Seller shall by the close of the next Business Day following give oral or written notice
thereof to Buyer and also promptly provide Buyer with the name of the person making
such proposal, inquiry or contact.

(©) Notwithstanding the foregoing or any other provision of this Agreement or
the Transaction Documents,” at any time prior to the date on which this Agreement is
approved by the stockholders of Seller, in the event that the Board of Directors of Seller
determines in good faith by a majority vote, based on the advice of its outside legal
counsel, that there is a reasonable basis requiring Seller to consider a Favorable Third
Party Offer (as defined below) to comply with its fiduciary duties, Seller may furnish non-
public information with respect to Seller and its subsidiaries to the person who made the
Favorable Third Party Offer pursuant to a confidentiality agreement and participate in
discussions or negotiations with such person regarding the Favorable Third Party Offer.
The Board of Directors of Seller may after the third Business Day following Seller’s
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written notice to Buyer that specifies the material terms and conditions of the Favorable
Third Party Proposal, terminate this Agreement (and concurrently with such termination, if
it so chooses, cause Seller to enter into any agreement with respect to the Favorable Third
Party Proposal) and withdraw any recommendation to the stockholders of Seller to approve
the transactions contemplated by this Agreement and the Transaction Documents.

(d) As used in this Agreement, “Favorable Third Party Proposal” means a
written proposal from a credible, bona fide third party relating to any direct or indirect
acquisition or purchase of all or substantially all of the assets of Seller and its subsidiaries,
taken as a whole, or 50% or more of the equity securities of Seller, any tender offer or
exchange offer that if consummated would result in any Person beneficially owning 50%
or more of the combined voting power of Seller’s voting equity securities, or any merger,
consolidation, business combination, share exchange, recapitalization, liquidation,
dissolution or similar transaction involving Seller or combined voting power of Seller, and
otherwise on terms which the Board of Directors of Seller determines in its good faith
judgment, taking into account legal, financial, regulatory and other aspects of the proposal
deemed appropriate by the Board of Directors of Seller, to be more favorable to the
stockholders of Seller than the transactions contemplated by this Agreement (taking into
account any amendments to this Agreement proposed by Buyer in response to the receipt
by Buyer of information about the proposal).

(¢)  Nothing contained in this Section 8.1.10 shall (i) prohibit Seller from at any
time taking and disclosing to its stockholders a position contemplated by Rule 14d-9 or
Rule 14e-2 promulgated under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) or making any disclosure required by Rule 14a-9 promulgated under the
Exchange Act; or (ii) prohibit or limit Seller from at any time engaging in the activities and
transactions referred to in Section 8.1.10(a) in connection with the development and
implementation of Seller’ post-Closing business plan (assuming completion of the sale of
the Acquired Assets and the Program to Buyer), including but not limited to soliciting,
initiating, encouraging submissions of proposals or offers for the sale, transfer, disposition,
restructuring or similar transactions relating to Seller’s existing business and/or other
Excluded Assets.

8.1.11. Consents of Third Parties. Seller will employ its commercially reasonable
efforts to secure, before the Closing Date, the consent, in form and substance reasonably
satisfactory to Buyer and Buyer’s counsel, to the consummation of the transactions
contemplated by this Agreement by each party to any of the Assumed Contracts, Licensed
Intellectual Property and transferable Governmental Authorizations as set forth by Buyer
on Schedule 8.1.11 (the “Required Consents™).

8.1.12. Reasonable Best Efforts. Except to the extent that the Parties' obligations
are specifically set forth elsewhere in this Agreement, upon the terms and subject to the
conditions set forth in this Agreement, each of the Parties shall use reasonable best efforts
to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and
cooperate with the other Parties in doing, all things necessary, proper or advisable to
consummate, in the most expeditious manner practicable, the Closing including the
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execution and delivery of any additional instruments reasonably necessary to consummate
the Closing and to fully carry out the purposes of this Agreement. Buyer and its Affiliates
shall not (i) amend or otherwise change any of its organization documents, or (ii) enter into
any transaction or take any action, including asset sales, divestitures or other distributions,
or payment of dividends or other distributions, or any merger, acquisition, investment,
joint venture, lease, contract or financing that in the case of clause (i) or (ii) could
reasonably be expected to cause a material delay in the satisfaction of the conditions
contained in Section 10 hereof.

8.1.13 8-K Obligation. Within four (4) Business Days of the date hereof, Seller
shall issue a press release and file a report on Form 8-K each in the form previously agreed
upon by Seller and Buyer disclosing the execution of this Agreement and the transaction
contemplated herein and attaching such press release and this Agreement (the “8-K

Filing”).

8.1.14 Proxy Statement; Stockholder Approval.

(a) As promptly as reasonably practicable following the date hereof, Seller,
acting through its Board of Directors, shall, subject to and in accordance with applicable
Legal Requirements and its Certificate of Incorporation and Bylaws, and in all cases
subject to Section 8.1.10(c) above, (i) duly call, give notice of and hold a special meeting
of the holders of Seller’s voting equity securities for the purpose of voting to approve the
principal terms of the transactions contemplated hereby and adopt and approve this
Agreement; (ii) recommend to the stockholders of Seller that they vote in favor of the
matters described in the preceding clause (i); (iii) include in the proxy statement with
respect to such meeting (the “Proxy Statement”) such recommendation; and (iv) take all
reasonable and lawful action to solicit and obtain such vote in favor of the matters
described in clause (i) above. The Proxy Statement will comply as to form in all material
respects with the applicable provisions of Schedule 14A of the Exchange Act.

(b) Seller will use its commercially reasonably efforts, and Buyer will use its
commercially reasonable efforts to cooperate with it, to, as promptly as reasonably
practicable and in any event no later than 30 days following the date hereof, cause a
preliminary Proxy Statement to be filed with the SEC and, following clearance thereof by
the SEC, cause a definitive Proxy Statement to be mailed to Seller stockholders. Buyer
shall use its commercially reasonably efforts to promptly respond to requests from Seller to
assist Seller in responding to SEC comments on information regarding Buyer required to
be included in the Proxy Statement under applicable law or regulation.

(© Buyer shall provide to Seller such information for inclusion in the Proxy
Statement regarding Buyer’s business, financial condition, operations and prospects as
Seller and its counsel reasonably determines is required under applicable rules and
regulations of the SEC. Any such information shall not contain any untrue statement of a
material fact omit to state a material fact required to be stated therein or necessary in order
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to make the statements therein, in light of the circumstances under which they were made,
not false or misleading.

(d) Buyer shall promptly inform Seller if any of the information supplied by
Buyer for inclusion in the Proxy Statement to be mailed to the stockholders of Seller in
connection with the special meeting will, on the date the Proxy Statement (or any
supplement or amendment thereto) is first mailed to Seller stockholders or at the time of
the special meeting, contain any untrue statement of a material fact omit to state a material
fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they were made, not false or misleading.

(e) At or prior to the Closing, Seller shall deliver to Buyer a certificate of its
Secretary setting forth the voting results from its stockholder meeting.

8.1.15 Compliance with Bulk Sales Law Requirements. Buyer hereby waives
compliance with any applicable bulk sales transfer laws in connection with the
consummation of the transactions contemplated by this Agreement, including the bulk
transfer provisions of the Uniform Commercial Code, with indemnification from Seller
against claims or Liabilities arising from such noncompliance as provided in Section 12.2.

9. CONDITIONS PRECEDENT TO BUYER’S OBLIGATIONS. The
obligation of Buyer to consummate the Closing shall be subject to the satisfaction at or
prior to the Closing of each of the following conditions (to the extent noncompliance is not
waived in writing by Buyer):

9.1. Representations and Warranties. The representations and warranties made
by Seller in Section 6 of this Agreement shall be true and correct in all material respects at
and as of the Closing Date with the same effect as though such representations and
warranties had been made or given at and as of the Closing Date (without regard to any
materiality qualifications included therein and except where such representation and
warranty is made as of a specific date and except as contemplated by this Agreement).

9.2. Compliance with Agreement. Seller shall have performed and complied in
all material respects with all of its obligations under this Agreement to be performed or
complied with by it on or prior to the Closing Date.

9.3. No Change. From the date of this Agreement through the date of the
Closing there shall not have occurred any change or changes concerning the Program or
the Acquired Assets that individually or in the aggregate has had or would reasonably be
expected to have a Material Adverse Effect.

94  Board, Stockholder and Other Approvals. Seller shall have obtained all
necessary authorizations and approvals from its Board of Directors, its stockholders and
any other approvals required for the completion of the transaction contemplated hereunder
and the actions contemplated by Section 8.1.14 shall have occurred as and when required
by such Section.
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9.5 8-K Filing and Press Release. The actions contemplated by Section 8.1.13
shall have occurred as and when required by such Section.

9.6  University License Agreement. The Board of Regents (“Board™) of The
University of Texas System, an agency of the State of Texas, on behalf of the University of
Texas Health Science Center at the University of Houston shall have executed and
delivered the License Agreement by and between Board and Buyer, in form and substance
reasonably satisfactory to Buyer (the “University License Agreement™).

9.7  Consulting Agreement. Andrei Alexandrov shall have executed and
delivered his Consulting Agreement with Buyer, in form and substance reasonably
satisfactory to Buyer (the “Alexandrov Consulting Agreement”).

9.8  Employment Agreements. Each of Bradford A. Zakes and Dilip Worah
shall have executed and delivered his respective employment agreement with Buyer, each
in form and substance substantially consistent with the term sheets attached hereto as
Exhibit G (the “Employee Term Sheets™).

9.9. Seller’s Certificate. Seller shall have delivered to Buyer in writing, at and
as of the Closing, one or more certificates duly executed by Seller, in form and substance
reasonably satisfactory to Buyer and Buyer’s counsel, certifying that the conditions in each
of Section 9.1, 9.2 and 9.3 have been satisfied and attaching copies of the certified
resolutions of Seller’s Board of Directors approving the transactions contemplated hereby.
Buyer shall have also received the certificate referenced in Section 8.1.14(e).

9.10. No Litigation. No restraining order or injunction shall prevent the
transactions contemplated by this Agreement and no action, suit or proceeding shall be
pending or threatened before any court or administrative body in which it will be or is
sought to restrain or prohibit or obtain damages or other relief in connection with this
Agreement or the consummation of the transactions contemplated hereby.

9.11 Required Consents. Seller shall have obtained and delivered to Buyer the
Required Consents in writing.

9.12 Delivery of Acquired Assets. Buyer shall have taken delivery of all
tangible Acquired Assets at each such Acquired Asset’s current location.

9.13 Opinion of the Seller’s Counsel. Buyer shall have received an opinion
dated the Closing Date of Stoel Rives LLP, counsel to Seller, in substantially the form
attached hereto as Exhibit F.

10. CONDITIONS PRECEDENT TO SELLER’S OBLIGATIONS. The
obligation of Seller to consummate the Closing shall be subject to the satisfaction, at or
prior to the Closing, of each of the following conditions (to the extent noncompliance is
not waived in writing by Seller):
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10.1. Representations and Warranties. The representations and warranties made
by Buyer in Section 7 of this Agreement shall be true and correct in all material respects at
and as of the Closing Date with the same effect as though such representations and
warranties had been made or given at and as of the Closing Date (without regard to any
materiality qualifications included therein and except where such representations and
warranty is made as of a specific date and except as contemplated by this Agreement).

10.2. Compliance with Agreement. Buyer shall have performed and complied in
all material respects with all of its obligations under this Agreement that are to be
performed or complied with by it at or prior to the Closing.

10.3. No Change. From the date of this Agreement through the date of the
Closing there shall not have occurred any change or changes concerning the respective
businesses of or properties owned by Buyer that individually or in the aggregate has had or
would reasonably be expected to have a Material Adverse Effect.

10.4 Approvals. All corporate and other approvals of Buyer in connection with
the transactions contemplated by this Agreement shall have been obtained and copies of
the minutes or resolutions reflecting such approvals shall have been delivered to Seller.

10.5. Employment Agreements. Buyer shall have executed and delivered the
employment agreements with each of Bradford A. Zakes and Eilip Worah, each in form
and substance substantially consistent with the Employee Term Sheets.

10.6. Closing Certificate. Buyer shall have delivered to Seller in writing, at and
as of the Closing, a certificate duly executed by an officer of Buyer, in form and substance
reasonably satisfactory to Seller’s counsel, to the effect that the conditions in each of
Sections 10.1, 10.2 and 10.3 have been satisfied.

10.7 No Litigation. No restraining order or injunction shall prevent the
transactions contemplated by this Agreement and no action, suit or proceeding shall be
pending or threatened before any court or administrative body in which it will be or is
sought to restrain or prohibit or obtain damages or other relief in connection with this
Agreement or the consummation of the transactions contemplated hereby.

10.8 Closing Purchase Price. Buyer shall have delivered to Seller the Closing
Purchase Price as provided inl Section 4.1(a).

11. CERTAIN COVENANTS.

11.1. Confidential Information. Any and all information disclosed by Buyer to
Seller or by any Seller to Buyer as a result of the negotiations leading to the execution of
this Agreement that is to remain the confidential information of such party, or in
furtherance thereof, which information was not already known to Seller or Buyer shall
remain confidential to Seller and Buyer and their respective employees, agents and
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investors until the Closing Date and, if the Closing occurs, in Seller’s case, from and after
the Closing Date. If the Closing does not take place for any reason, Seller and Buyer agree
to return (or certify that it has destroyed) all copies, summaries and excerpts of such
information to the disclosing party, and agrees not to further divulge or disclose any such
information at any time in the future unless it has otherwise become public or its disclosure
is required by law. The information intended to be protected hereby is confidential or
proprietary data of Seller and Buyer which shall include, but not be limited to, financial
information, customers, sales representatives, and anything else having an economic or
pecuniary benefit to Buyer or Seller, respectively.

11.2 Non-Competition.  For a period of two (2) years after the Closing Date,
Seller shall not directly or indirectly invest in, own, manage, operate, finance, control,
advise, render services to or guarantee the obligations of any Person that directly competes
with Buyer in respect of the Program; provided however, that this covenant shall not
prohibit, or be interpreted as prohibiting, Seller from purchasing or otherwise acquiring up
to (but not more than) five percent (5%) of any class of the securities of any Person (but
may not otherwise participate in the activities of such Person) if such securities are listed
on any national or regional securities exchange or have been registered under Section 12(g)
of the Exchange Act.

11.3 Non-Solicitation. For a period of two (2) years after the Closing Date,
Seller shall not, directly or indirectly:

€)) solicit the business of any Person who is a customer of Buyer;

(b) cause, induce or attempt to cause or induce any customer, supplier, licensee,
licensor, franchisee, employee, consultant or other business relation of Buyer to cease
doing business with Buyer, to deal with any competitor of Buyer or materially and
adversely interfere with its relationship with Buyer; or

(c) hire, retain or attempt to hire or retain any employee or independent
contractor of Buyer or materially and adversely interfere with the relationship between
Buyer and any of its employees or independent contractors.

11.4 Transaction-Related Taxes. Buyer and Seller shall each pay one-half of all
personal property taxes, sales, use, stamp, registration, ad valorem obligations and such
Taxes and fees (including any penalties, interest and filing expenses) which are due and
payable in connection with the sale of the Acquired Assets pursuant to this Agreement, and
Seller will prepare and file all necessary Tax Returns and other documentation with respect
to all such documentary, sales, use, stamp, registration and other taxes and fees, and, if
required by applicable Legal Requirements, Buyer will, and will cause its Affiliates to, join
in the execution of any such Tax Returns and other documentation upon 10 day prior
written notice and reasonable approval by Seller.

11.5 Assignment of Intellectual Property. Seller agrees that it will execute and
deliver to Buyer any and all additional documents and/or instruments that may be
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reasonably requested by Buyer and necessary to vest full and complete legal and equitable
title to the Intellectual Property in Buyer, without further consideration than now paid.
Buyer and Seller shall each pay one-half of all costs related to the preparation, execution
and registration of the National Assignment Documents referred to in 5.2(c) and for all
actions and all costs whatsoever, including attorney’s fees, arising after the Closing Date
and associated with the perfection of rights, title, and interest in and to the Intellectual

Property.

11.6 Notice of Developments. Seller shall promptly inform Buyer in writing of
any event that would render any of the representations and warranties contained in Section
6 above inaccurate or incomplete in any respect or any breach of any covenant or
obligation of Seller contained in this Section 11. No such disclosure by Seller pursuant to
this Section 11.6, however, shall be deemed to cure any breach of any representation or
warranty or covenant contained herein except to the extent specifically provided for in the
following two sentences. From time to time commencing on the date of this Agreement
and until the Closing Date, Seller shall, only with respect to any matter hereafter arising
(promptly after discovery thereof) which, if existing, occurring or known at the date of this
Agreement, would have been required to be set forth or described in the disclosure
Schedules with respect to any of the representations or warranties set forth in Section 6 of
this Agreement, deliver to Buyer (in accordance with Section 14.2 and prominently labeled
“Schedule Supplement”) written notice of any event or development (promptly after
discovery thereof) that would render any statement, representation or warranty of the Seller
in this Agreement, including the Schedules attached hereto, inaccurate or incomplete in
any respect (each a “Schedule Supplement”); provided that each such Schedule
Supplement shall be detailed with a level of specificity that is consistent with other
disclosures on the Schedules attached hereto to the reasonable satisfaction of Buyer. For
purposes of determining representations and warranties were accurate for purposes of
satisfaction of the condition set forth in Section 9.1 the Schedules delivered by Seller
hereunder shall be deemed to exclude any information contained in any such Schedule
Supplement (such that no Schedule Supplement item shall cure a breach for purposes of
Section 9.1; provided, however, that if Seller acknowledges in writing that as a result of
such Schedule Supplement that Buyer could terminate this Agreement pursuant to
Section 13(a)(vi), then if and to the extent Buyer waives its right to terminate the
Agreement arising out of such Schedule Supplement, following the Closing the Buyer
Indemnified Parties shall not be entitled to indemnification pursuant to Section 12 with
respect to any Losses arising out of the Schedule Supplement).

12. INDEMNIFICATION.

12.1  Survival of Representations and Warranties.

(a) In the event that the Closing occurs on or before July 15, 2009, The
representations and warranties of Seller in Section 6 and Buyer in Section 7 of this
Agreement shall survive the Closing and remain in full force and effect for a period ending
upon the earlier to occur of:
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(1) the six (6) month anniversary of the Closing; or
(ii) December 15, 2009;

(b)  In the event that the Closing occurs after July 15, 2009, the representations
and warranties of Seller in Section 6 and Buyer in Section 7 of this Agreement shall
survive the Closing and remain in full force and effect for a period of five (5) months from
the Closing Date.

The expiration date of such survival periods referred to in this Section 12.1, as applicable,
shall be referred to the “Expiration Date”.

Notwithstanding any other provision herein, the survival period relating to (i) Section 6.1
(Organization of Seller; Authority), Section 6.2 (Corporate Approval; Binding Effect)
Section 6.9 (Title to Acquired Assets), Section 6.14 (Intellectual Property) and
Section 6.17 (Solvency), Excluded Liabilities and fraud which shall survive the Closing
indefinitely and (ii) all covenants, agreements and undertakings of the Parties contained in
this Agreement shall survive until fully performed or fulfilled.

12.2. Indemnity by Seller.

(a) Subject to the conditions and limitations set forth in this Section 12.2, Seller
agrees to indemnify and hold Buyer and its Affiliates, officers, directors, shareholders,
accountants, employees, agents, successors and assigns (collectively, the “Buyer
Indemnified Parties”) harmless from, against and with respect to any and all Losses
imposed on, sustained, incurred or suffered by, or asserted against, any of the Buyer
Indemnified Parties, whether in respect of third party claims, claims between the parties
hereto, or otherwise, related to or arising out of:

1) any breach of any representation or warranty made by Seller in this
Agreement, the Transaction Documents, or any other certificate or document signed by
Seller delivered or required to be delivered pursuant to this Agreement;

(ii)  any breach or violation of, or failure by Seller to perform any
covenant, agreement undertaking or obligation in this Agreement, the Transaction
Documents, or any other certificate or document delivered or required to be delivered
pursuant to this Agreement;

(iii)  any claim or liability with respect to any of the Excluded Liabilities
and any other liability of Seller other than Assumed Liabilities; and

(iv)  any and all Losses resulting from Seller’s operation or ownership of
the Program or Acquired Assets prior to the Closing Date;
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(b)  For purposes of calculating the amount of Losses (but not determining the
existence of a breach), any limitation as to materiality or Material Adverse Effect
contained in the representations and warranties will be ignored.

(¢)  No Buyer Indemnified Party will be entitled to indemnification under this
Section 12 unless and until the aggregate amount of such Buyer Indemnified Parties’
Losses exceeds $10,000 (the “Threshold Amount”), in which case the Buyer Indemnified
Party shall be entitled to be paid the aggregate amount of all such Losses (including all
such Losses up to $10,000); provided, that Losses related to the following will not be
subject to the Threshold Amount:

)] a claim relating to fraud;

(i) a breach or violation of, or failure to perform, any covenant,
agreement, undertaking or obligation of Seller contained in Section 2; or

(iii)  breaches of the representations or warranties contained in
Section 6.1 (Organization of Seller; Authority), Section 6.2 (Corporate Approval; Binding
Effect), Section 6.9 (Title to Acquired Assets), Section 6.14 (Intellectual Property) and
Section 6.17 (Solvency) (the “Specified Representations™),

In each case, shall not be subject to the Threshold Amount. Notwithstanding any other
provision herein, the aggregate liability of Seller under this Agreement shall be limited to
$500,000; provided that there should be no such limitation with respect to Excluded
Liabilities or claims related to fraud.

12.3. Indemnity by Buyer.

(a Subject to the conditions and limitations set forth in this Section 12.3, from
and after the Closing, Buyer agrees to indemnify and hold Seller and its Affiliates, officers,
directors, stockholders, accountants, employees, agents, successors and assigns
(collectively, the “Seller Indemnified Parties” and together with the Buyer Indemnified
Parties, the “Indemnified Parties™) harmless from, against and with respect to any and all
Losses imposed on, sustained, incurred or suffered by, or asserted against, any of the Seller
Indemnified Parties, whether in respect of third party claims, claims between the parties
hereto, or otherwise, related to or arising out of:

(1) any breach of any representation or warranty made by Buyer in this
Agreement, the Transaction Documents or any other certificate or document signed by an
officer of Buyer delivered or required to be delivered pursuant to this Agreement;

(i1) any breach or violation of, or failure by Buyer to perform any
covenant, agreement, undertaking or obligation in this Agreement, the Transaction
Documents or any other certificate or document signed by an officer of Buyer delivered or
required to be delivered pursuant to this Agreement;
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(iii)  the conduct of the Program and the ownership and operation of the
Acquired Assets after the Closing Date, except to the extent any Losses in this clause (a):
(x) relate to, arise out of or result from a breach by Seller of any representation or warranty
contained in this Agreement, (y) are an Excluded Liability or (z) are Losses to which the
Buyer Indemnified Parties are entitled to indemnification under Section 12.2, in each case,
including without limitation with respect to Third Party Claims; or

(iv)  any claim or liability with respect to any of the Assumed Liabilities,
except to the extent any Losses in this clause (d) (x) relate to, arise out of or result from a
breach by Seller of any representation or warranty contained in this Agreement, or (y) are
Losses to which the Buyer Indemnified Parties are entitled to indemnification under
Section 12.2, in each case, including without limitation with respect to Third Party Claims.

(b) For purposes of calculating the amount of Losses (but not determining the
existence of a breach), any limitation as to materiality or Material Adverse Effect
contained in the representations and warranties will be ignored.

() No Seller Indemnified Party will be entitled to indemnification under this
Section 12 with respect to breaches of representations and warranties unless and until the
aggregate amount of such Seller Indemnified Parties’ Losses exceeds the Threshold
Amount, in which case the Seller Indemnified Party shall be entitled to be paid the
aggregate amount of all such Losses, (including all such Losses up to $10,000); provided,
that any Losses relating to breaches of representations or warranties contained in
Section 7.1 (Organization of Buyer; Authority) and Section 7.2 (Corporate Approval,;
Binding Effect) will not be subject to the Threshold Amount. Notwithstanding any other
provision herein, the aggregate liability of Buyer under this Agreement shall be limited to
$500,000.

12.4. Claims.

(a) Notice. An Indemnified Party shall promptly notify the other party or
parties hereto from whom such Indemnified Party is entitled or may reasonably be entitled
to indemnification hereunder of any action, suit, proceeding, demand or breach (a “Claim”)
with respect to which the Indemnified Party claims indemnification hereunder, provided
that failure of the Indemnified Party to give such notice shall not relieve the Indemnifying
Party of its obligations under this Section 12 except to the extent, if at all, that such
Indemnifying Party shall have been prejudiced thereby.

(b) Third Party Claims. If such Claim relates to any, suit or proceeding
instituted in any tribunal or governmental authority against the Indemnified Party by a
third party (a “Third Party Claim”), the Indemnifying Party shall be entitled to participate
in the defense of such Third Party Claim after receipt of notice of such claim from the
Indemnified Party. Within thirty (30) days after receipt of notice of a particular matter
from the Indemnified Party, the Indemnifying Party may assume the defense of such Third
Party Claim, in which case the Indemnifying Party shall have the authority to negotiate
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compromise and settle such Third Party Claim at their expense and through counsel of
their choice, if and only if the following conditions are satisfied:

(i) the Indemnifying Party shall have confirmed in writing that it is
obligated hereunder to indemnify the Indemnified Party with respect to such Third Party
Claim;

(i)  the Indemnified Party shall not have given the Indemnifying Party
written notice that it has determined, in the exercise of its reasonable discretion, that
matters of corporate or management policy or a conflict of interest make separate
representation by the Indemnified Party’s own counsel advisable; and

(iii)  such Third Party Claim involves only monetary damages and does
not seek an injunction or other equitable relief.

The Indemnified Party shall retain the right to employ its own counsel and to participate in
the defense of any Third Party Claim, the defense of which has been assumed by the
Indemnifying Party pursuant hereto, but the Indemnified Party shall bear and shall be
solely responsible for its own costs and expenses in connection with such participation.

12.5. Method and Manner of Paying Claims. In the event of any claims under
this Section 12, the claimant shall advise the party or parties who are required to provide
indemnification therefor in writing of the amount and circumstances surrounding such
claim. With respect to liquidated claims, if within thirty days the other party has not
contested such claim in writing, the other party will pay the full amount thereof within ten
days after the expiration of such period. Any amount owed by an Indemnifying Party
hereunder with respect to any Claim may be set-off by the Indemnified Party against any
amounts owed by the Indemnified Party to any Indemnifying Party.

13. TERMINATION; ALTERNATIVE TRANSACTION.

(a) This Agreement (other than the provisions of Section 11.1 and Sections 13
and 14 hereof) may be terminated at any time prior to the Closing:

) by mutual written consent of all Parties to this Agreement;
(i) by Seller, pursuant to the provisions of Section 8.1.10(c);

(iii) by either Buyer or Seller, if the approval of the stockholders of
Seller required by Section 9.4 shall not have been obtained at a meeting duly convened
therefor or any adjournment thereof (unless, in the case of any such termination pursuant to
this Section 13(a)(iv), the failure to obtain such stockholder approval shall have been
caused by the action or failure to act of the party (or its subsidiaries) seeking to terminate
this Agreement, which action or failure to act constitutes a breach of this Agreement);
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(iv) by either Buyer or Seller, if any permanent injunction or action by
any governmental entity of competent jurisdiction preventing the consummation of
transactions contemplated by this Agreement shall have become final and nonappealable;
provided, however, that the party seeking to terminate this Agreement pursuant to this
Section 13(a)(v) shall have used all commercially reasonable efforts to remove such
injunction or overturn such action;

(v) by Buyer, if (A) there has been a breach of any representations or
warranties (as of the time such representations or warranties were made) of Seller set forth
herein the effect of which, individually or together with all other such breaches, constitutes
a Material Adverse Effect, (B) there has been a breach in any material respect of any of the
representations, warranties, covenants or agreements set forth in this Agreement on the part
of Seller, which breach is not curable or, if curable, is not cured within 30 days after
written notice of such breach is given by Buyer to Seller, or (C) the Board of Directors of
Seller (x) withdraws or amends or modifies in a manner materially adverse to Buyer its
recommendation or approval in respect of this Agreement, (y) makes a recommendation
with respect to any transaction arising out of a Favorable Third Party Proposal (including
making no recommendation or stating an inability to make a recommendation), other than
a recommendation to reject such transaction, or (z) takes any action that is prohibited by
Section 8.1.10(a);

(vi) by Seller, if (A) there has been a breach of any representations or
warranties (as of the time such representations or warranties were made) of Buyer set forth
herein the effect of which, individually or together with all other such breaches, constitutes
a Material Adverse Effect, (B) there has been a breach in any material respect of any of the
representations, warranties, covenants or agreements set forth in this Agreement on the part
of Buyer, which breach is not curable or, if curable, is not cured within 30 days after
written notice of such breach is given by Seller to Buyer, or (C) if, except such conditions
that, by their nature, can only be satisfied at Closing, all conditions set forth in Section 9
hereof have been satisfied and the Closing shall not have occurred (other than as a result of
Seller’s refusal to close in violation of this Agreement);

(b)  In the event of termination of this Agreement pursuant to this Section 13,
the transactions contemplated by this Agreement shall be deemed abandoned and this
Agreement shall forthwith become void, without liability on the part of any party hereto,
except as provided in Section 13(c); provided, however, that, subject to Sections
12.2(c)(iii) and 12.3(c) herein, no such termination (or any provision of this Agreement)
shall relieve any Party from' liability for any damages (including, in the case of Seller,
claims for damages based on the consideration that would have otherwise been payable to
the stockholders of Seller, and, in the case of Buyer, claims for damages based on loss of
the economic benefits of the transaction) for a knowing and intentional breach of any
covenant hereunder.

(©) If this Agreement shall have been terminated pursuant to Sections 13(a)(iii)
or (vi)(C), then, in any of such cases, Seller shall pay to Buyer a termination fee equal to
$100,000 as liquidated damages and not as a penalty. If this Agreement shall have been
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terminated pursuant to Section 13(a)(vi), then, in any of such cases, Buyer shall pay to
Seller a termination fee equal to $100,000 as liquidated damages and not as a penalty. Any
amounts payable under this Section 13(c) shall be paid in same day funds no later than two
Business Days after a termination described in this Section.

(d) The Parties acknowledge and agree that the agreements contained in this
Section 13 are an integral part of the transactions contemplated by this Agreement, and
that, without these agreements, the Parties would not enter into this Agreement. If a Party
fails to promptly pay the amount due by it pursuant to this Section 13, interest shall accrue
on such amount from the date such payment was required to be paid pursuant to the terms
of this Agreement until the date of payment at the rate of 8% per annum. If, in order to
obtain such payment, the other Party commences a suit that results in judgment for such
Party for such amount, the defaulting Party shall pay the other Party its reasonable costs
and expenses (including reasonable attorneys' fees and expenses) incurred in connection
with such suit. Notwithstanding anything to the contrary in this Agreement, the parties
agree that the monetary remedies set forth in Section 13 shall be the sole and exclusive
remedies of (A) Seller against Buyer and any of their respective former, current or future
general or limited partners, stockholders, managers, employees, representatives, members,
directors, officers, Affiliates or agents for any loss suffered as a result of the failure of the
Closing to be consummated except in the case of fraud or with respect to Buyer, a knowing
and intentional breach as described in Section 13(b), and upon payment of such amount,
neither Buyer nor any of its respective former, current or future general or limited partners,
stockholders, managers, employees, representatives, members, directors, officers,
Affiliates or agents shall have any further liability or obligation relating to or arising out of
this Agreement or the transactions contemplated hereby except in the case of fraud or, with
respect to Buyer, a knowing and intentional breach as described in Section 13(b); and
(B) Buyer against Seller and any of their respective former, current or future stockholders,
managers, employees, representatives, members, directors, officers, Affiliates or agents for
any loss suffered as a result of the failure of the Closing to be consummated except in the
case of fraud or with respect to Seller, a knowing and intentional breach as described
Section 13(b), and upon payment of such amount, neither Seller nor any of its respective
former, current or future stockholders, managers, employees, representatives, members,
directors, officers, Affiliates or agents shall have any further liability or obligation relating
to or arising out of this Agreement or the transactions contemplated hereby except in the
case of fraud or, with respect to Seller, a knowing and intentional breach as described in
Section 13(b).

14. GENERAL.

14.1. Expenses. Except as provided in Section 11.4 (Transaction-Related
Taxes) and Section 11.5 (Assignment of Intellectual Property), Seller, on the one hand, and
Buyer, on the other hand, shall bear their respective expenses, costs and fees (including
attorneys’ and accountants’ fees) in connection with the transactions contemplated hereby,
including the preparation, negotiation, execution and performance of this Agreement, the
Transaction Documents and the Closing, including all fees and expenses of its
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representatives (the “Seller Transaction Expenses”), whether or not the transactions
contemplated hereby shall be consummated.

14.2. Notices. All notices, demands and other communications hereunder shall
be in writing or by written telecommunication, and shall be deemed to have been duly
given if delivered personally; when transmitted, if transmitted by telecopy, electronic or
digital transmission method; the day after it is sent, if sent for next day delivery by
recognized overnight delivery service; and upon receipt, by certified or registered mail,
return receipt requested. In each case such notice shall be sent to:

If to Seller or either of them, to:

ImaRx Therapeutics, Inc.

12277 134th Court NE, Suite 202
Redmond, WA 98052
Attention: Bradford A. Zakes
Fax: (425) 821-1404

Email: bzakes@imarx.com

with a copy sent contemporaneously to:

Stoel Rives LLP

201 South Main Street, Suite 1100
Salt Lake City, Utah 84111
Attention: Kevin Ontiveros

Fax: 801-578-6999

Email: kjontiveros@stoel.com

If to Buyer, to:

WA 32609, Inc.

6319 240th Way NE
Redmond, WA 98053
Attention: Gerald McMorrow

or such other place and with such other copies as any party may designate as to itself by
written notice to the others.

14.3. Entire Agreement. This Agreement together with the other Transaction
Documents and the Schedules contains the entire understanding of the parties, supersede
all prior agreements and understandings relating to the subject matter hereof and shall not
be amended except by a written instrument hereafter signed by all of the parties hereto.

14.4. Governing Law. The validity and construction of this Agreement shall be
governed by the internal laws (and not the choice-of-law rules) of the State of Washington.
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Each party hereto irrevocably and unconditionally (a) agrees that any suit, action or other
legal proceeding arising out of this Agreement may be brought and adjudicated in the
federal or the state courts of Washington situated in King County, (b) submits to the
jurisdiction of any such court for the purposes of any such suit and (c) waives and agrees
not to assert by way of motion, as a defense or otherwise in any such suit, any claim that it,
he or she is not subject to the jurisdiction of the above courts, that such suit is brought in
an inconvenient forum or that the venue of such suit is improper.

14.5. Sections and Section Headings. The headings of sections and subsections
are for reference only and shall not limit or control the meaning thereof.

14.6. Assigns. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective heirs, successors and permitted assigns. Neither this
Agreement nor the obligations of any party hereunder shall be assignable or transferable by
any party without the prior written consent of the other parties hereto.

14.7. Severability. In the event that any covenant, condition, or other provision
herein contained is held to be invalid, void, or illegal by any court of competent
jurisdiction, the same shall be deemed to be severable from the remainder of this
Agreement and shall in no way affect, impair, or invalidate any other covenant, condition,
or other provision contained herein.

14.8. Further Assurances. The parties agree to take such reasonable steps and
execute such other and further documents as may be necessary or appropriate to cause the
terms and conditions contained herein to be carried into effect.

14.9. Tax Treatment. Buyer and Seller shall treat and report the transactions
contemplated by this Agreement in all respects consistently for purposes of any foreign,
federal, state or local Tax, including without limitation with respect to calculation of gain,
loss and basis with reference to the Allocation determined in accordance with Section 4.2
hereof.

14.10. No Implied Rights or Remedies. Nothing herein expressed or implied is
intended or shall be construed to confer upon or to give any person, firm or corporation,
other than Seller and Buyer and their successors and permitted assigns, any rights,
remedies or claims under or by reason of this Agreement and this Agreement shall not be
interpreted or enforced as a third party beneficiary contract.

14.11. Counterparts. This Agreement may be executed in multiple counterparts,
each of which shall be deemed an original, but all of which together shall constitute one
and the same instrument.

14.12. Public Statements or Releases. Each of the parties hereto agrees that prior
to the consummation of the Closing no party to this Agreement will make, issue or release
any public announcement, statement or acknowledgment of the existence of, or reveal the
status of, this Agreement or the transactions provided for herein, without first obtaining the
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consent of the other parties hereto (which consent shall not be unreasonably withheld).
Nothing contained in this Section 14.12 shall prevent any party from making such
disclosures as such party may consider reasonably necessary to satisfy such party’s legal or
contractual obligations, or to comply with the requirements of applicable laws and
regulations (in which case the party so obligated to make such disclosure shall advise the
other parties in advance).

14.13. Business Records. Seller acknowledge that business records of Seller
relating to the operations of the Program prior to the Closing will not be conveyed to
Buyer as part of the Acquired Assets, and that Buyer may from time to time require access
to or copies of such records in connection with claims arising with respect to operations of
the Program prior to the Closing, and Seller agrees that upon reasonable prior notice from
Buyer, it will, during normal business hours, provide Buyer with either access to or, at
Seller’s option, copies of such records for such purposes prior to the Closing. Buyer
agrees to hold any confidential information so provided in confidence and to use such
information only for the purposes described above. Seller agrees that it will not within
eighteen (18) months after the Closing Date destroy any business records prepared prior to
the Closing without first notifying Buyer and affording it the opportunity to remove or
copy them. For purposes of the preceding sentence, any notice from Seller delivered in
accordance with Section 14.2 shall be deemed to be adequate notice if not responded to in
writing by Buyer within five (5) Business Days.

[Remainder of Page Intentionally Lefi Blank]
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IN WITNESS WHEREOF, and intending to be legally bound hereby, the parties
hereto have caused this Asset Purchase Agreement to be duly executed and delivered as a
sealed instrument as of the date and year first above written.

IMARX THERAPEUTICS, INC.

By f L g T e
Bradford A. Zakes

President and Chief Executive Officer

WA 32609, Ine
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DISCLOSURE SCHEDULES
TO THE
ASSET PURCHASE AGREEMENT
BY AND AMONG
WA 32609 INC., A DELAWARE CORPORATION,
AND
IMARX THERAPEUTICS, INC., A DELAWARE CORPORATION

June 15, 2009

These are the Schedules referred to in the Asset Purchase Agreement (the “Agreement”), dated
June 15, 2009, by and among WA 32609, Inc., a Delaware corporation, and ImaRx Therapeutics,
Inc., a Delaware corporation. Capitalized terms not defined in these Schedules shall have the
meaning ascribed to such terms in the Agreement.

In no event shall the listing of such matters in the Schedules (or any Schedule Supplement) be
deemed or interpreted to expand the scope of the Seller’s representations or warranties contained
in the Agreement. The headings contained herein are for reference purposes only and do not
broaden or otherwise affect any of the provisions of the Agreement. Each section of the
Schedules shall be deemed to incorporate by reference all information disclosed in any other
section of the Schedules to the extent it is reasonably apparent that such information is relevant
to such other section of the Schedules.

SaltLake-453811.1 0033941-00004
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Schedule 2.1(a)(i)
Assigned Intellectual Property

Domain Names Domain Name Registration Applications

Sonolysis.com Active
NanO2.com Active
Ischemicstroke.com Inactive
Mixtura.com Inactive

Copyrights and Copvright Applications

None.

Trademark and Trademark Applications

§ qqqqqq }Serlal Number Reg. Number{ : Wérd Mark ?Check Status llee/Dead
1 [78848073 | IMIXTURA " [TARR  [LIVE
2 17186472 | ISONOLYSIS (reJected no appeal filed) ITARR  |[LIVE
3 177186461 | ]SONOLYSIS THERAPY (rejected - no appeal filed) TARR ~ |LIVE
175864173 2791695 |SONOPORATOR TARR  [LIVE
SaltLake-453811.1 0033941-00004
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Patent and Patent Applications

Portfolio with DLA Piper, San Diego

Australia

IMARX1100/AU Novel Targeted Granted 62703/96 Jun-06- 709562 Jun-06- Jun-06-
Compositions For 1996 1996 2016
Diagnostic and
Therapeutic Use
IMARX1100/CH Novel Targeted Switzerland | Granted 96921486.5 Jun-06- 831932 May- Jun-06-
Compositions For 1996 06- 2016
Diagnostic and 2004
Therapeutic Use
IMARX1100/CN Novel Targeted China Granted 96194499 4 Jun-06- 219619449 | Apr- Jun-06-
Compositions For 1996 9.4 24- 2016
Diagnostic and 2002
Therapeutic Use
IMARX1100/DE Novel Targeted Germany Granted 96921486.5 Tun-06- 696324016 | May- Jun-06-
Compositions For 1996 06- 2016
Diagnostic and 2004
Therapeutic Use
IMARX1100/EP Novel Targeted EPO Granted 96921486 .5 Jun-06- 831932 May- Jun-06-
Compositions For 1996 06- 2016
Diagnostic and 2004
Therapeutic Use
IMARX1100/FR Novel Targeted France Granted 96921486.5 Jun-06- 831932 May- Jun-06-
Compositions For 1996 06- 2016
Diagnostic and 2004
Therapeutic Use
1ARX1100/GB Novel Targeted United Granted 96921486.5 Jun-06- 831932 May- Jun-06-
Compositions For Kingdom 1996 06- 2016
Diagnostic and 2004
Therapeutic Use
IMARX1100/IT Novel Targeted Italy Granted 96921486.5 Jun-06- 831932 May- Jun-06-
Compositions For 1996 06- 2016
Diagnostic and 2004
Therapeutic Use
IMARX1100/JP Novel Targeted Japan Granted 502099/97 Jun-06- 4215820 Nov- Jun-06-
Compositions For 1996 14- 2016
Diagnostic and 2008
Therapeutic Use
IMARX1140/DE Optoacoustic Germany Granted 69926878.8 May-07- 1077643 Aug- May-07-
Imaging System 1999 24- 2019
2005
IMARX1140/EP Optoacoustic EPO Granted 99921767.2 May-07- 1077643 Aug- May-07-
Imaging System 1999 24- 2019
2005
IMARX1140/EP/D | Optoacoustic EPO Granted 40784753 May-07- 1535575 Apr- May-07-
1 Imaging System 1999 08- 2019
2009
IMARX1140/FR Optoacoustic France Granted 99921767.2 May-07- 1077643 Aug- May-07-
Imaging System 1999 24- 2019
2005
IMARX1140/GB Optoacoustic United Granted 99921767.2 May-07- 1077643 Aug- May-07-
Imaging System Kingdom 1999 24- 2019
2005
IMARX1140/NL Optoacoustic Netherlands | Granted 99921767.2 May-07- 1077643 Aug- May-07-
Imaging System 1999 24- 2019
2005
SaltLake-453811.1 0033941-00004
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AARX1140/US

tatus

Optoacoustic United Granted 09/075,567 May-11 5,977,538 Nov-
Imaging System States of 1998 02- 2018
America 1999
IMARX1150/US/2 | Novel Lipid United Granted 09/496,761 Feb-03- 6,444,660 | Sep-03- i Feb-03-
Soluble Steroid States of 2000 2002 2020
Prodrugs America
IMARX1160/US Delivery Agents United Granted 08/877,826 Jun-18- 6,537,246 Mar- Jun-18-
and Uses for the States of 1997 25- 2017
Same America 2003
IMARX1160/US/1 Oxygen Delivery United Granted 10/336,906 Jan-06- 7,105,151 § Sep-12- Jan-06-
Agents and Uses States of 2003 2006 2023
for the Same America
IMARX1170/DE Optoacoustic Germany Granted 69831755 6-08 Dec-17- 1039834 Sep-28- | Dec-17-
Contrast Agents 1998 2005 2018
and Methods for
their Use
IMARX1170/EP Optoacoustic EPO Granted 98964127.9 Dec-17- 1039834 Sep-28- Dec-17-
Contrast Agents 1998 2005 2018
and Methods for
their Use
IMARX1170/FR Optoacoustic France Granted 98964127.9 Dec-17- 1039834 Sep-28- | Dec-17-
Contrast Agents 1998 2005 2018
and Methods for
their Use
IMARX1170/IT Optoacoustic Italy Granted 98964127.9 Dec-17- 1039834 Sep-28- | Dec-17-
Contrast Agents 1998 2005 2018
and Methods for
their Use
IMARX1170/US Optoacoustic United Granted 08/993,165 Dec-18- 6,123,923 | Scp-26- | Dec-18-
Contrast Agents States of 1997 2000 2017
and Methods for America
their Use
IMARX1180/US/2 | Ultrasound United Granted 10/983,406 Nov-08- 7,078,015 Jul-18- Nov-08-
Imaging and States of 2004 2006 2024
Treatment America
IMARX1190/US/1 | Therapeutic United Granted 08/485,998 Jun-07- 6,443,898 | Sep-03- Sep-03-
Delivery System States of 1995 2002 2019
America
IMARX1190/US/2 | Novel Therapeutic United Granted 10/108,284 Mar-26- 7,083,572 Aug- Mar-26-
Delivery System States of 2002 01- 2022
America 2006
IMARX1200/AU Novel Methods of Australia Granted 35866/00 Feb-02- 777304 Jan-27- Feb-02-
Imaging and 2000 2005 2020
Treatment with
Targeted
Compositions
IMARX1200/US/1 | Novel Methods of United Granted 09/243,640 Feb-03- 6,521,211 | Feb-18- { Feb-03-
Imaging and States of 1999 2003 2019
Treatment with America
Targeted
Compositions
SaltLake-453811.1 0033941-00004
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DLA
IMARX1200/US/2

Methods Of
Imaging And
Treatment

United
States of
America

10/341,167

Jan-13-2003

7,329,402

Feb-12-
2008

Jan-13-
2023

IMARX1210/US/1

Novel Acoustically
Active Drug
Delivery Systems

United
States of
America

Granted

09/075,343

May-11-
1998

6,416,740

Jul-09-
2002

May-11-
2018

IMARX 1220/AU/D
1

Method for
Hyperthermic
Potentiation of
Tissues

Australia

Granted

12212/97

May-04-
1992

694973

Nov-19-
1998

May-04-
2012

IMARX1220/DE

Methods for
Hyperthermic
Potentiation of
Tissue

Germany

Granted

92912400.6

May-04-
1992

639067

Mar-27-
2002

May-04-
2012

IMARX1220/EP

Methods for
Hyperthermic
Potentiation of
Tissue

EPO

Granted

92912400.6

May-04-
1992

639067

Mar-27-
2002

May-04-
2012

IMARX1220/FR

Methods for
providing
Loacalized
Therapeutic Heat to
Biological Tissues
and Fluids

France

Granted

92912400.6

May-04-
1992

639067

Mar-27-
2002

May-04-
2012

IMARX1220/GB

Methods for
providing
Loacalized
Therapeutic Heat to
Biological Tissues
and Fluids

United
Kingdom

Granted

92912400 6

May-04-
1992

639067

Mar-27-
2002

May-04-
2012

IMARX1220/1T

Methods for
providing
Loacalized
Therapeutic Heat to
Biological Tissues
and Fluids

Italy

Granted

92912400.6

May-04-
1992

639067

Mar-27-
2002

May-04-
2012

IMARX1220/US

Methods for
providing
Loacalized
Therapeutic Heat to
Biological Tissues
and Fluids

United
States of
America

Granted

07/581,027

Sep-11-1990

5,149,319

Sep-22-
1992

Sep-11-
2010

IMARX1230/US

Thermal
Preactivation of
Gaseous Precursor
Filled
Compositions

United
States of
America

Granted

08/929,847

Sep-15-1997

6,548,047

Apr-15-
2003

Sep-15-
2017

IMARX1230/US/1

Thermal
Preactivation of
Gaseous Precursor
Filled
Compositions

United
States of
America

Granted

09/813,484

Mar-21-2001

6,716,412

Apr-06-
2004

Sep-15-
2017

IMARX1240/US

Pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

United
States of
America

Granted

07/569,828

Aug-20-
1990

5,088,499

Feb-18-
1992

Aug-20-
2010

SaltLake-453811.1 0033941-00004
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VMARX1250/E

harged lipids and EPO Granted 98906695 6

uses for the same 2006 2018

IMARX1250/GB Charged lipids and United Granted 98906695.6 Feb-25-1998 | 1037673 | Aug-23- Feb-25-
uses for the same Kingdom 2006 2018

IMARX1250/US/1 | Charged lipids and United Granted 09/540,448 Mar-31-2000 | 6,403,056 { Jun-11- Mar-31-
uses for the same States of 2002 2020

America

IMARX1250/US/2 | Charged lipids and United Granted 10/046,801 Jan-15-2002 | 6,808,720 | Oct-26- Jan-15-

uses for the same States of 2004 2022
America

IMARX1260/US A Method of United Granted 08/476,317 Jun-07-1995 | 6,088,613 | Jul-11- Jun-07-
Magnetic States of 2000 2015
Resonance Focused America
Surgical and
Thereapeutic
Ultrasound

IMARX1260/US/1 | A Method of United Granted 09/613,210 Jul-10-2000 | 6,461,586 | Oct-08- Jul-10-
Magnetic States of 2002 2020
Resonance Focused America
Surgical and
Thereapeutic
Ultrasound

IMARX1260/US/2 | Non-invasive United Granted 09/852,421 May-10- 6,576,220 | Jun-10- Jul-10-
methods for States of 2001 2003 2020
surgery in the America
vasculature

IMARX1270/US/1 | Gaseous precursor United Granted 08/401,974 Mar-09-1995 | 5,922,304 | Jul-13- Mar-09-
filled microspheres States of 1999 2015
as magnetic America
resonance imaging
contrast agents

IMARX1270/US/2 | Gas filled United Granted 09/272,468 Mar-19-1999 | 6,315,981 | Nov-13- Mar-09-
microspheres as States of 2001 2015
magnetic resonance America
imaging contrast
agents

IMARX1280/AU Novel Targeted Australia Granted 2002213285 Oct-17-2001 | 20022132 | Apr-05- Oct-17-
Compositions for 85 2007 2021
Diagnostic and
Therapeutic use

IMARX1280/US Novel Targeted United Granted 09/699,679 Oct-30-2000 | 7,452,551 | Nov-18- Oct-30-
Compositions for States of 2008 2020
Diagnostic and America
Therapeutic use

IMARX1290/US/1 | Methods and United Granted 09/827,583 Apr-05-2001 | 6,627,421 | Sep-30- Apr-05-
Systems for States of 2003 2021
Applying Multi- America
mode energy to
Biological Samples

IMARX1300/AR Method and Argentina Granted P 960102914 Jun-05-1996 | AR00231 | Jun-30- Jun-05-
Apparatus for 0B1 2006 2016
making Gas-Filled
Vesicles of
Optimized size

SaltLake-453811.1 0033941-00004
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Jo “oun — Status pplication N at No ate

IMARX1300/CA Method and Canada Granted 2,218,860 Jun-06-1996 | 2,218,860 | Dec-05- Jun-06-
Apparatus for 2006 2016
making Gas-Filled
Vesicles of
Optimized size

IMARX1300/MX Method and Mexico Granted 9709717 Jun-06-1996 246942 Jul-02- Jun-06-
Apparatus for 2007 2016
making Gas-Filled
Vesicles of
Optimized size

IMARX1320/US Methods and United Granted 08/468,052 Jun-06-1995 | 5,558,092 | Sep-24- Jun-06-
Apparatus for States of 1996 2015
performing America
Diagnostic and
Therapeutic
Ultrasound
Simultaneously

IMARX1340/AU Novel Liposomal Australia Granted 20238/92 Mar-31-1992 667672 Aug-13- Mar-31-
Drug Delivery 1996 2012
System

IMARX1340/CA Novel Liposomal Canada Granted 2,110,490 Mar-31-1992 { 2,110,490 | Jul-29- Mar-31-
Drug Delivery 2008 2012
System

IMARX1340/CH Novel Liposomal Switzerland | Granted 92912662.1 Mar-31-1992 660714 Jul-02- Mar-31-
Drug Delivery 2003 2012
System

IMARX1340/DE Novel Liposomal Germany Granted 92912662.1 Mar-31-1992 | 660714 Jul-02- Mar-31-
Drug Delivery 2003 2012
System

IMARX1340/EP Novel Liposomal EPO Granted 92912662.1 Mar-31-1992 660714 Jul-02- Mar-31-
Drug Delivery 2003 2012
System

IMARX1340/FR Novel Liposomal France Granted 92912662.1 Mar-31-1992 660714 Jul-02- Mar-31-
Drug Delivery 2003 2012
System

IMARX1340/GB Novel Liposomal United Granted 92941266.1 Mar-31-1992 | 660714 Jul-02- Mar-31-
Drug Delivery Kingdom 2003 2012
System

IMARX1340/1T Novel Liposomal Italy Granted 92912662.1 Mar-31-1992 | 660714 Jul-02- Mar-31-
Drug Delivery 2003 2012
System

IMARX1340/JP Novel Liposomal Japan Granted 500846/93 Mar-31-1992 | 3299745 | Apr-19- Mar-31-
Drug Delivery 2002 2012
System

IMARX1370/JP Novel Therapeutic Japan Granted 501807/95 May-19- 3910630 | Feb-02- May-19-
Drug Delivery 1994 2007 2014
System

IMARX1370/US Novel Therapeutic United Granted 08/076,250 Jun-11-1993 | 5,580,575 | Dec-03~ Dec-03-
Drug Delivery States of 1996 2013
System America

IMARX1370/US/1 Novel Therapeutic United Granted 08/472,305 Jun-07-1995 | 5,770,222 | Jun-23- Jun-23-
Drug Delivery States of 1998 2015
System America

SaltLake-453811.1 0033941-00004
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 Docket plication Ne fe
MARX1380/EP In Vitro Methods 97921460.8 Apr-30-1997 | 935415

for Delivering 2006 2017
Nucleic Acids Into
a Cell

IMARX1380/GB Methods for United Granted 97921460.8 Apr-30-1997 | 935415 | Nov-22- Apr-30-
Delivering Kingdom 2006 2017
Compounds into a
Cell

IMARX1380/1T Methods for Ttaly Granted 97921460.8 Ap1-30-1997 | 935415 | Nov-22- Apr-30-
Delivering 2006 2017
Compounds into a
Cell

IMARX1380/TW Methods for Taiwan Granted 86106635 May-15- 1256307 | Jun-11- May-15-
Delivering 1997 2006 2017
Compounds into a
Cell

IMARX1380/US/2 | Methods for United Granted 08/841,169 Apr-29-1997 | 6,743,779 | Jun-01- Apr-29-
Delivering States of 2004 2017
Compounds into a America
Cell

IMARX1380/US/4 | Methods for United Granted 09/742,938 Dec-21-2000 | 6,638,767 | Oct-28- Dec-21-
Delivering States of 2003 2020
Compounds into a America
Cell .

IMARX1430/US/1 | Ultrasound United Granted 10/934,916 Sep-03-2004 | 6,945,937 | Sep-20- Sep-03-
apparatus and States of 2005 2024
method for America
augmented clot
lysis

MARX1470/1P Japan Granted 2798763 Dec-02-1988 | 2798763 Jul-03- Dec-02-

1998 2008

IMARX1480/US/1 Novel Sunscreen United Granted 08/573,590 Dcc-15-1995 | 5,824,312 | Oct-20~- Mar-10-
Agents From States of 1998 2014
Natural Sources America

IMARX1100/CN/D | Novel Targeted China Inactive 02105309 X Jun-06-1996 Jun-06-

1 Compositions For 2016
Diagnostic and
Therapeutic Use

IMARX1100/EP/D | Novel Targeted EPO Inactive 4076279.1 Jun-06-1996 Jun-06-

1 Compositions For 2016
Diagnostic and
Therapeutic Use

IMARX1100/PCT Novel Targeted PCT Inactive US96/09938 Jun-06-1996
Compositions For
Diagnostic and
Therapeutic Use

IMARX1100/US Novel Targeted United Inactive 08/497,684 Jun-07-1995
Compositions For States of
Diagnostic and America
Therapeutic Use

IMARX1100/US/1 | Novel Targeted United Inactive 09/640,464 May-01-
Compositions For States of 1996
Diagnostic and America
Therapeutic Use
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IMARX1100/US/2 | Novel Targeted United Inactive 08/660,032 Tun-06-1996
Compositions For States of
Diagnostic and America
Therapeutic Use

IMARX1100/US/3 | Novel Targeted United Inactive 09/218,660 Dec-22-1998 Dec-22-
Compositions For States of 2018
Diagnostic and America
Therapeutic Use

IMARX1110/US Methods For United Inactive 09/413,110 Oct-06-1999 Oct-06-
Delivering States of 2019
Bioactive Agents America

IMARX1110/WO Methods For PCT Inactive US00/27025 Sep-29-2000
Delivering
Bioactive Agents

IMARX1120/AU Non-Invasive Australia Inactive 2004255160 Jun-10-2004 Jun-10-
Surgery 2024
IntraVasculature
Thrombolysis
Using Modified
Ultrasound
Techniques

IMARX1120/US Modified United Inactive 60/477,927 Jun-13-2003
Ultrasound Power States of
Levels For The America
Enhancement Of
Non-Invasive
Surgery In The
Vasculature

MARX1120/WO Non-Invasive PCT Inactive US04/18779 Jun-10-2004 Jun-10-
Surgery 2008
IntraVasculature
Thrombolysis
Using Modified
Ultrasound
Techniques

IMARX1130/US *BBB United Inactive
Application* States of

America

IMARX1140/WO Optoacoustic PCT Inactive | PCT/US99/1002 May-07- May-07-
Imaging System 1 1999 2003

IMARX1150/AU Novel Targeted Australia Inactive 2003210631 Jan-23-2003 Jan-23-
Compositions for 2023
Diagnostic and
Therapeutic Use

IMARX1150/EP Novel Targeted EPO Inactive 3732069.4 Jan-23-2003 Jan-23-
Compositions for 2023
Diagnostic and
Therapeutic Use

IMARX1150/PCT Novel Targeted PCT Inactive | PCT/US03/0202 | Jan-23-2003 Jan-23-
Compositions for 4 2007
Diagnostic and
Therapeutic Use

IMARX1150/US Novel Targeted United Inactive 10/055,772 Jan-23-2002 Jan-23-
Compositions for States of 2022
Diagnostic and America
Therapeutic Use

SaltLake-453811.1 0033941-00004

PATENT

REEL: 036526 FRAME: 0259




D)

Jul-22-2004

R 1150/US/1 Novel Targeted United Inactive 10/502,271
Compositions for States of 2023
Diagnostic and America
Therapeutic Use
IMARX1160/EP Oxygen Delivery EPO Inactive 98928973 1 Jun-10-1998 1015039 | Aug-27- Jun-10-
System 2008 2018
IMARX1160/PCT Delivery Agents pCT Inactive | PCT/US98/1201 | Jun-18-1998 Jun-18-
and Uses for the 1 2002
Same
IMARX1170/PCT Optoacoustic PCT Inactive | PCT/US98/2706 | Dec-17-1998 Dec-17-
Contrast Agents 0 2002
and Methods for
their Use
IMARX1170/US/1 Optoacoustic United Inactive 09/593,117 Jun-13-2000 Jun-13-
Contrast Agents States of 2020
and Methods for America
their Use
IMARX1190/AU Novel Therapeutic Australia Inactive 69537/94 May-19- 696056 | Aug-27- | May-19-
Delivery System 1994 1998 2014
IMARX1190/AU/1 | Novel Therapeutic Australia Inactive 88406/98 May-19- 732440 Aug-09- May-19-
Delivery System 199%4 2001 2014
IMARX1190/CN Therapeutic China Inactive 941924033 May-19- May-19-
Delivery System 1994 2014
IMARX1190/EP Novel Therapeutic EPO Inactive 949180517 May-19- May-19-
Delivery System 1994 2014
IMARX1190/JP Novel Therapeutic Japan Inactive 501811/95 May-19- May-19-
Delivery System 1994 2014
IMARX1190/PCT | Therapeutic PCT Inactive | PCT/US94/0563 May-19- May-19-
Delivery System 3 1994 1998
IMARX1200/AU/D | Novel Methods of Australia Inactive 2005200059 Feb-02-2000 Feb-02-
1 Imaging and 2020
‘Treatment with
Targeted
Compositions
IMARX1200/EP Novel Methods of EPO Inactive 9144809 Feb-02-2000 Feb-02-
Imaging and 2020
Treatment with
Targeted
Compositions
SaltLake-453811.1 0033941-00004
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=== DEA Docket
IMARX1200/PCT

Novel Methods of
Imaging and
Treatment with
Targeted
Compositions

Inactive

PCT/US00/0262
0

Feb-02-2000

IMARX1200/US

Novel Methods of
Imaging and
Treatment with
Targeted
Compositions

United
States of
America

Inactive

60/073,913

Feb-06-1998

Feb-06-
1999

IMARX1210/US

Novel Acoustically
Active Drug
Delivery Systems

United
States of
America

Inactive

60/046,379

May-13-
1997

May-13-
1998

IMARX1210/US/2

Novel Acoustically
Active Drug
Delivery Systems

United
States of
America

Inactive

10/084,855

Feb-27-2002

Feb-27-
2022

IMARX1210/WO

Novel Acoustically
Active Drug
Delivery Systems

PCT

Inactive

US98/09569

May-12-
1998

May-12-
2002

IMARX1220/AU

Method for
Hyperthermic
Potentiation of
Tissues

Australia

Inactive

19926/92

May-04-
1992

678341

Sep-18-
1997

May-04-
2012

IMARX1220/CA

Method for
Hyperthermic
Potentiation of
Tissues

Canada

Inactive

2,118,016

May-04-
1992

May-04-
2012

TARX1220/EP/2

Methods for
providing
Loacalized
Therapeutic Heat to
Biological Tissues
and Fluids

EPO

Inactive

1201028.6

May-04-
1992

IMARX 1220/EP/D
1

Methods for
providing
Loacalized
Therapeutic Heat to
Biological Tissues
and Fluids

EPO

Inactive

97202273.5

May-04-
1992

May-04-
2012

IMARX1220/WO

Methods for
providing
Loacalized
Therapeutic Heat to
Biological Tissues
and Fluids

PCT

Inactive

US892/03705

May-04-
1992

May-04-
1996

IMARX1240/AU/1
0

Pharmaccutical
formulations for
the delivery of
drugs having low
aqueous solubility

Australia

Inactive

24585/01

Dec-21-2000

Dec-21-
2020

IMARX1240/CA/1
0

Pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

Canada

Inactive

2,395,132

Dec-21-2000

Dec-21-
2020
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DLA Doc
IMARX1240/CA/1
3

Novel Targeted
Delivery Systems
for Bioactive
Agents

Caﬂada

Inactive

2,493,596

Jul-18-2002

Jul-18-
2022

IMARX1240/DE/1
0

Pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

Germany

Inactive

9883711

Dec-21-2000

Dec-21-
2020

IMARX1240/EP/10

Pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

EPO

Inactive

988371.1

Dec-21-2000

Dec-21-
2020

IMARX1240/EP/11

Stabilized
nanopatticle
formulations of
camptotheca
derivatives

EPO

Inactive

3734457.9

Jun-05-2003

Jun-05-
2023

IMARX1240/FR/10

Pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

France

Inactive

988371.1

Dec-21-2000

Dec-21-
2020

IMARX1240/GB/1
0

Pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

United
Kingdom

Inactive

988371.1

Dec-21-2000

Dec-21-
2020

IMARX 1240/1T/10

Pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

Italy

Inactive

988371.1

Dec-21-2000

Dec-21-
2020

IMARX1240/IP/10

Pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

Japan

Inactive

2001-549636

Dec-21-2000

Dec-21-
2020

IMARX1240/PC1/
11

Stabilized
nanoparticle
formulations of
camptotheca
derivatives

PCT

Inactive

Us03/17959

Jun-05-2003

Jun-05-
2007

IMARX1240/US/10

Pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

United
States of
America

Inactive

09/703,484

Oct-31-2000

IMARX1240/US/11

Stabilized
nanoparticle
formulations of
camptotheca
derivatives

United
States of
America

Inactive

10/165,867

Jun-06-2002
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“IMARX 1240/US/12

Stabilized
nanoparticle
formulations of
camptotheca
derivatives

United

States of
America

Inactive

10/457,068

Date
Jun-05-2003

IMARX1240/US/13

Novel targeted
delivery systems
for bioactive agents

United
States of
America

Inactive

09/912,609

Tul-25-2001

IMARX1240/US/5

Pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

United
States of
America

Inactive

08/076,239

Jun-11-1993

Nov-28-
1995

5,469,854

Nov-28-
2012

IMARX1240/US/9

Pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

United
States of
America

Inactive

09/478,124

Jan-05-2000

Aug-26-
2011

IMARX1240/W0/1
0

Pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

PCT

Inactive

US00/35322

Dec-21-2000

Dec-21-
2004

IMARX1240/WO/1
3

Novel Targeted
Delivery Systems
for Bioactive
Agents

PCT

Inactive

US02/22753

Jul-18-2002

Jul-18-
2006

MARX1250/PCT

Charged lipids and
uses for the same

PCT

Inactive

US98/03632

Feb-25-1998

Feb-25-
2002

IMARX1250/US

Charged lipids and
uses for the same

United
States of
America

Inactive

08/925,353

Scp-08-1997

6,120,751 | Sep-19-

2000

Sep-08-
2017

IMARX1260/JP

A Method of
Magnetic
Resonance Focused
Surgical and
Therapeutic
Ultrasound

Japan

Inactive

527700/96

Mar-06-1996

Mar-06-
2016

IMARX1260/WO

A Method of
Magnetic
Resonance Focused
Surgical and
Thereapeutic
Ultrasound

PCT

Inactive

US96/03054

Mar-06-1996

Mar-06-
2000

IMARX1270/EP

Gas filled
microspheres as
magnetic resonance
imaging contrast
agents

EPO

Inactive

959146853

Mar-10-1995

Mar-10-
2015

IMARX1270/EP/D
1

Gas filled
microspheres as
magnetic resonance
imaging contrast
agents

EPO

Inactive

5075094.2

Mar-10-1995

Mar-10-
2015
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IMARX1270/US

e
Stabilized gas-
filled microspheres
as magnetic
resonance imaging
contrast agents

States of
America

Inactive

Ppac:
08/212,553

Date
Mar-11-1994

IMARX1270/WO

Gas filled
microspheres as
magnctic resonance
imaging contrast
agents

PCT

Inactive

US95/02782

Mar-10-1995

Mar-10-
1999

IMARX1280/JP

Novel Targeted
Compositions for
Diagnostic and
Therapeutic use

Japan

Inactive

2002-538970

Oct-17-2001

Oct-17-
2021

IMARX1280/WO

Novel Targeted
Compositions for
Diagnostic and
Therapeutic use

PCT

Inactive

PCT/US01/3230
8

Oct-17-2001

Oct-17-
2005

IMARX1290/US

Methods and
Systems for
Applying Multi-
mode energy to
Biological Samples

United
States of
America

Inactive

09/291,502

Apr-13-1999

Apr-13-
2019

IMARX1290/US/2

Methods and
Systems for
Applying Multi-
mode energy to
Biological Samples

United
States of
America

Inactive

10/629,168

Jul-28-2003

Jul-28-
2023

tMARX1300/BR

Method and
Apparatus for
making Gas-Filled
Vesicles of
Optimized size

Brazil

Inactive

P19609343-9

Jun-06-1996

Jun-06-
2016

IMARX1300/WO

Method and
Apparatus for
making Gas-Filled
Vesicles of
Optimized size

PCT

Inactive

PCT/US96/0788
7

Jun-06-1996

Jun-06-
2000

IMARX1310/AR

Novel
Compositions of
Lipids and
Stabilizing
Materials

Argentina

Inactive

P960102022

Apr-02-1996

Apr-02-
2016

IMARX1310/WO

Novel
Compositions of
Lipids and
Stabilizing
Materials

PCT

Inactive

US96/04208

Mar-27-1996

Mar-27-
2000

IMARX1320/AU

Methods and
Apparatus for
performing
Diagnostic and
Therapeutic
Ultrasound
Simultaneously

Australia

Inactive

58756/96

May-24-
1996

711788

Feb-03-
2000

May-24-
2016
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IMARX1320/AU/D
1

Methods and
Apparatus for
performing
Diagnostic and
Therapeutic
Ultrasound
Simultaneously

Australia

Inactive

44448199

May-24-
1996

736153

Nov-08- |
2001

IMARX1320/JP

Methods and
Apparatus for
performing
Diagnostic and
Therapeutic
Ultrasound
Simultaneously

Japan

Inactive

500706/97

May-24-
1996

May-24-
2016

IMARX1320/WO

Methods and
Apparatus for
performing
Diagnostic and
Therapeutic
Ultrasound
Simultaneously

PCT

Inactive

PCT/US96/0762
1

May-24-
1996

May-24-
2000

IMARX1330/WO

Liquid-filled
nanodroplets for
anti-cancer therapy

PCT

Inactive

PCT/US2007/00
3130

Feb-06-2007

Feb-06-
2011

IMARX1340/NL

Novel Liposomal
Drug Delivery
System

Netherlands

Inactive

92912662.1

Mar-31-1992

660714

Jul-02-
2003

Mar-31-
2012

1ARX1340/US

Novel Liposomal
Drug Delivery
System

United
States of
America

Inactive

07/716,899

Jun-18-1991

Jun-18-
2011

IMARX1340/WO

Novel Liposomal
Drug Delivery
System

PCT

Inactive

PCT/US92/0261
4

Mar-31-1992

Mar-31-
1996

IMARX1350/US

Method of making
pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

United
States of
America

Inactive

10/456,193

Jun-05-2003

Jun-05-
2023

IMARX1350/WO

Methods of making
pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

PCT

Inactive

US04/016884

May-26-
2004

May-26-
2008

IMARX1360/US

Solid porous
matrices and
methods of making
and using the same

United
States of
America

Inactive

09/075,477

May-11-
1998

May-11-
2018

IMARX1360/US/1

Solid matrix
therapeutic
compositions

United
States of
America

Inactive

09/828,762

Apr-09-2001

Apr-09-
2021

IMARX1360/US/2

Solid matrix
therapeutic
compositions

United
States of
America

Inactive

10/622,027

Jul-16-2003

Jul-16-
2023
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A Docke itle nt {att Application N A ate

IMARX1370/WO Novel Therapeutic PCT Inactive | PCT/US94/0562 May-19- May-19-
Drug Delivery 0 1994 1998
System

IMARX1380/AU Methods for Australia Inactive 27490/97 Apr-30-1997 736301 May- Apr-30-
Delivering 25-2001 2017
Compounds into a
Cell

IMARX1380/AU/D | Methods for Australia Inactive 78250/01 Oct-05-2001 Oct-05-

1 Delivering 2021
Compounds into a
Cell

IMARX1380/EP/8 | Methods for EPO Inactive 303249.7 Apr-18-2000 Ap1-18-
Delivering 2020
Compounds into a
Cell

IMARX1380/HR Methods for Croatia Inactive P970328A Jun-16-1997 Jun-16-
Delivering 2017
Compounds into a
Cell

IMARX1380/JP Methods for Japan {nactive 09-539185 Apr-30-1997 Ap1-30-
Delivering 2017
Compounds into a
Cell

IMARX1380/PCT Methods for PCT Inactive | PCT/US97/0723 | Apr-30-1997 Apr-30-
Delivering 7 2001
Compounds into a
Cell

IMARX1380/US/1 | Methods for United Inactive 09/785,661 Jan-17-1997 Jan-17-
Delivering States of 2019
Compounds into a America
Cell

IMARX1380/US/5 | Methods for United Inactive 10/644,080 Aug-20- Aug-20-
Delivering States of 2003 2023
Compounds into a America
Cell

IMARX1380/US/6 | Methods for United Inactive
Delivering States of
Compounds into a America
Cell

IMARX1380/US/8 | Methods for United Inactive 09/294,623 Apr-19-1999 Apr-29-
Dclivering States of 2017
Compounds into a America
Cell

IMARX1390/US A method of United Inactive 08/971,540 Nov-17- Nov-17-
increasing Necleic States of 1997 2017
Acid Synthesis America
with Ultrasound

IMARX1390/WO A method of PCT Inactive | PCT/US98/2384 Nov-11- Nov-11-
increasing Necleic 3 1998 2002
Acid Synthesis
with Ultrasound
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LA
I 1400/US

Ie
APPARATUS
AND METHODS
FOR ON-LINE
MONITORING
OF
FLOURINATED
ATERIAL IN
HEADSPACE OF
VIAL

States of
America

Inactive

B PP i S S
60/752,293

Dec-21-2005

Dec-21-
2006

IMARX1400/WO/1

Apparatus and
methods for on-line
monitoring of
fluorinated material
in headspace of
vial

PCT

Inactive

PCT/US2006/04
8608

Dec-20-2006

Dec-20-
2010

IMARX1410/US

COMPOSITION
FOR THERAPY
OF DISEASES
WITH
ULTRSONIC
AND
PHARMACEUTIC
AL LIQUID
COMPOSITION
CONTAINING
THE SAME

United
States of
America

Inactive

60/757,114

Jan-06-2006

Jan-06-
2007

IMARX1410/US/1

Compositions for
ultrasound therapy
and pharmaceutical
liquid composition
containing the
same

United
States of
America

Inactive

11/649,971

Jan-05-2007

Jan-05-
2027

IMARX1410/WO/1

Composition for
Ultrasound
Therapy and
Pharmaceutical
Liquid
Composition
Containing the
same

PCT

Inactive

PCT/US2007/00
0250

Jan-05-2007

Jan-05-
2011

IMARX1420/US

Coated catheters

United
States of
America

Inactive

60/760,477

Jan-20-2006

Jan-20-
2007

IMARX1420/WO/1

Coated catheters

PCT

Inactive

PCT/US2007/00
1389

Jan-19-2007

Jan-19-
2011

IMARX1430/US

Ultrasound
apparatus and
method for
microbubble
augmented clot
lysis

United
States of
America

Inactive

60/501,000

Sep-08-2003

Sep-08-
2004

IMARX1430/WO

Ultrasound
apparatus and
method for
augmented clot
lysis

PCT

Inactive

US04/28934

Sep-03-2004

Sep-03-
2008
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. DA Docket
IMARX1440/US

Composition and
Method for
Neuromuscular
Blockade

OUD|

United
States of
America

Status

Inactive

Application N
60/761,591

jate
Jan-24-2006

IMARX1440/WO/1

Composition and
Method for
Neuromuscular
Blockade

PCT

Inactive

PCT/US2007/0020
86

Jan-23-2007

UNGR-0350

Pharmaceutical
formulations for
the delivery of
drugs having low
aqueous solubility

United
States of
America

Inactive

08/159,687

Nov-30-
1993

Dec-
17-
1996

5,585,112

IMARX1450/US

Device and method
for guidance of
ultrasound using
magnetic resonance

United
States of
America

Not yet
filed

IMARX1100/CA

Novel Targeted
Compositions For
Diagnostic and
Therapeutic Use

Canada

Pending

2,218,541

Jun-06-1996

Jun-06-
2016

IMARX1120/CA

Non-Invasive
Surgery
IntraVasculature
Thrombolysis
Using Modified
Ultrasound
Techniques

Canada

Pending

2,529,304

Jun-10-2004

Jun-10-
2024

(MARXT1120/EP

Non-Invasive
Surgery
IntraVasculature
Thrombolysis
Using Modified
Ultrasound
Techniques

EPO

Pending

4776524.3

Jun-10-2004

Jun-10-
2024

IMARX1120/HK

Non-Invasive
Surgery
IntraVasculature
Thrombolysis
Using Modified
Ultrasound
Techniques

Hong Kong

Pending

6110772.7

Jun-10-2004

Jun-10-
2024

IMARX1120/JP

Non-Invasive
Surgery
IntraVasculature
Thrombolysis
Using Modified
Ultrasound
Techniques

Japan

Pending

2006-533767

Jun-10-2004

Jun-10-
2024

IMARX1120/US/1

Non-Invasive
Intravascular
Thrombolysis
Using Modified
Ultrasound
Techniques

United
States of
America

Pending

10/865,972

Jun-10-2004

TMARX1140/JP

Optoacoustic
Imaging System

Japan

Pending

547914/00

May-07-

1999

May-07-
2019
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ppl
2,473,748

A

MARX1150/CA Novel Targeted Canada Pending Jan-23-2003 Jan-23-
Compositions for 2023
Diagnostic and
Therapeutic Use
IMARX1150/JP Novel Targeted Japan Pending 2003-561539 Jan-23-2003 Jan-23-
Compositions for 2023
Diagnostic and
Therapeutic Use
IMARX1160/US/2 | Oxygen Delivery United Pending 11/514,729 Aug-31- Jan-06-
Agents and Uses States of 2006 2023
for the Same America
IMARX1180/US/1 | Ultrasound United Pending 10/113,577 Apr-02-2002 Apr-02-
Imaging and States of 2022
Treatment America
IMARX1190/CA Therapeutic Canada Pending 2,164,846 May-19- May-19-
Delivery System 1994 2014
IMARX1190/US/3 | Therapeutic United Pending 11/498,331 Aug-01- Aug-01-
Delivery System States of 2006 2026
America
IMARX1200/CA Novel Methods of Canada Pending 2,362,200 Feb-02-2000 Feb-02-
Imaging and 2020
Treatment with
Targeted
Compositions
1ARX1210/EP Novel Acoustically EPO Pending 98926033.6 May-12- May-12-
Active Drug 1998 2018
Delivery Systems
IMARX1210/JP Novel Acoustically Japan Pending 549372/98 May-12- May-12-
Active Diug 1998 2018
Delivery Systems
IMARX1220/CA/D | Method for Canada Pending 2,211,517 May-04- May-04-
1 Hyperthermic 1992 2012
Potentiation of
Tissues
IMARX1230/EP Thermal EPO Pending 083074212 Sep-14-1998 Sep-14-
Preactivation of 2018
Gaseous Precursor
Filled
Compositions
IMARX1280/CA Novel Targeted Canada Pending 2,428,606 Oct-17-2001 Oct-17-
Compositions for 2021
Diagnostic and
Therapeutic use
IMARX1310/CL Novel Chile Pending 528-1996 Apr-03-1996 Apr-03-
Compositions of 2016
Lipids and
Stabilizing
Materials
IMARX1310/JP Novel Japan Pending 530371/96 Mar-27-1996 Mar-27-
Compositions of 2016
Lipids and
Stabilizing
Materials
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7 LA Docket € oun Status | I Applicatio rant D

IMARX1320/JP/D1 § Methods and Japan Pending 10974072007 May-24- May-24-
Apparalus for 1996 2016
performing
Diagnostic and
Therapeutic
Ultrasound
Simultaneously

IMARX1330/US Liquid-filled United Pending 11/349,660 Feb-07-2006
nanodroplets for States of
anti-cancer therapy America

IMARX1380/CA Methods for Canada Pending 2,252,617 Apr-30-1997 Apr-30-
Delivering 2017
Compounds into a
Cell

IMARX1380/US A Method of United Pending 08/640,554 May-01- May-01-
inducing the uptake States of 1996 2016
and use of America
compounds using
ultrasound

IMARX1380/US/3 | Methods for United Pending 10/802,919 Mar-18-2004 Mar-18-
Delivering States of 2024
Compounds into a America
Cell

IMARX1400/US/1 | Apparatus and United Pending 11/643,142 Dec-20-2006 Dec-20-
methods for on-line States of 2026
monitoring of America
fluorinated material
in headspace of
vial

IMARX1420/US/1 | Coated catheters United Pending 11/655,620 Jan-19-2007 Jan-19-

States of 2027
America

IMARX1430/AU Ultrasound Australia Pending 2004272023 Sep-03-2004 Sep-03-
apparatus and 2024
method for
augmented clot
lysis

IMARX1430/CA Ultrasound Canada Pending 2,535,981 Sep-03-2004 Sep-03-
apparatus and 2024
method for
augmented clot
lysis

IMARX1430/EP Ultrasound EPO Pending 4783246.4 Sep-03-2004 Sep-03-
apparatus and 2024
method for
augmented clot
lysis

IMARX1430/JP Ultrasound Japan Pending 2006-525498 Sep-03-2004 Sep-03-
apparatus and 2024
method for
augmented clot
lysis

IMARX1440/US/1 Composition and United Pending 11/657,166 Jan-23-2007 Jan-23-
Method for States of 2027
Neuromuscular America
Blockade
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MARX1460/BR

Container with
Multi-Phase
Composition for
use in Diagnostic
and Therapeutic
Applications

Portfolio with Quarles & Brady, LLC, Tucson, AZ

SERIAL NO./ FILING
DOCKET NO APPLICATION NO. APPLICATION DATE STATUS
NO
IMARX 04.01- ULTRASOUND THERAPEUTIC DEVICE .
P AND METHOD USING 60/578,954 06/10/04 Inactive/CLOSED
SAME
ULTRASOUND SOUND AND METHOD .
IMA04.01 PCT | USING SAME PCT/US05/20837 06/10/05 Inactive/CLOSED
IMARX 04.01 ULTRASOUND SOUND AND METHOD 11/570.227 Docketed New Case -Ready for
us USING SAME ’ 12/07/06 | Examination. First Action
Predication Letter is attached
hereto for your records.
ULTRASOUND SOUND AND METHOD
IMAD4.01 EP__| USING SAME 057710972 01/10/07 | Abandoned/CLOSED
IMARX 04.02- APPARATUS AND METHOD TO FORM A .
PLURALITY OF 60/607,205 09/03/04 Inactive/CLOSED
MICROSPHERES COMPRISING
ONE OR MORE FLUORINE-
CONTAINING GASES
APPARATUS AND METHOD TO .
IMA04.02 PCT | PREPARE A MICROSPHERE- PCT/US05/31301 09/06/05 Inactive/CLOSED
FORMING COMPOSITION
Docketed New Case -Ready for
PHEPARE A MIOROSFHEREFORMING | 111574720 Examination. First Action Predication
IMARX 04.02 ! 03/05/07 | Letter is attached hereto for your
COMPOSITION
us records.
APPARATUS AND METHOD TO
PREPARE A MICROSPHERE-FORMING 4th Renewal Fee paid on March 27,
IMA04.02 EP COMPOSITION 05 794 049.6 04/02/07 | 2009.
IMARX 04.03- CAVITATION ENHANCED TREATMENT
P THROUGH LOCAL 60/610,503 09/15/04 | Inactive/CLOSED
DELIVERY
CAVITATION ENHANCED TREATMENT
IMA04.03 PCT | THROUGH LOCAL PCT/US05/33172 | 09/15/05 | Inactive/CLOSED
DELIVERY
Docketed New Case -Ready for
Examination. First Action Predication
IMARX 04 03 CAVITATION ENHANCED TREATMENT Letter is attached hereto for your
us THROUGH LOCAL DELIVERY 11/575,388 03/15/07 | records.
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SERIAL NO./

JOCKET NO APPLICATION NO. appLicaTion | FILING STATUS
NO
CAVITATION ENHANCED TREATMENT
IMAQ04.03 EP THROUGH LOCAL 05 800 285.8 04/13/07 | Abandoned/CLOSED
DELIVERY
IMARX 04.04- METHOD TO ADMINISTER STEM CELLS
P IN COMBINATION WITH 60/626,363 11/08/04 | Inactive/CLOSED
ONE OR MORE ACOUSTICALLY
ACTIVE MATERIALS AND
ULTRASOUND
METHOD TO ADMINISTER STEM CELLS
IMAQ4.04 PCT | IN COMBINATION WITH PCT/US05/40659 | 11/08/05 | Inactive/CLOSED
ONE OR MORE ACOUSTICALLY
ACTIVE MATERIALS AND
ULTRASOUND
METHOD TO ADMINISTER STEM CELLS Docketed New Case -Ready for
IN COMBINATION WITH ONE OR MORE Examination. First Action Predication
IMARX 04.04 ACOUSTICALLY ACTIVE MATERIALS Letter is attached hereto for your
uUs AND ULTRASOUND 11/718,882 05/08/07 | records.
METHOD TO ADMINISTER STEM CELLS
IMAD4.04 EP IN COMBINATION WITH 05 851 484.5 06/06/07 | Abandoned/CLOSED
ONE OR MORE ACOUSTICALLY
ACTIVE MATERIALS AND
ULTRASOUND
IMARX 05.01- ULTRASQUND APPARATUS AND
n METHOD USING SAME 60/738,080 11/18/05 | Inactive/CLOSED
WMARX 05.02- ULTRASOUND APPARATUS AND
P METHOD USING SAME 60/737,980 11/18/05 | Inactive/CLOSED
ULTRASOUND APPARATUS AND
IMA06.01 PCT | METHOD TO TREAT AN PCT/US06/09169 | 03/15/06 | Inactive/CLOSED
ISCHEMIC STROKE USING SAME
Docketed New Case -Ready for
ULTRASOUND APPARATUS AND Examination. First Action Predication
IMARX 06.01 METHOD TO TREAT AN ISCHEMIC Letter is attached hereto for your
Us STROKE USING SAME 12/094,263 05/19/08 | records.
IMARX 06.02- COMPOSITION COMPRISING VITAMIN
P E, ONE OR MORE 60/821,686 08/07/06 | Inactive/CLOSED
THERAPEUTIC AGENTS, AND ONE OR
MORE PHOSPHOLIPIDS
IMARX 06.04- POLYMER ENCAPSULATED
P PHOSPHOLIPID MICROSPHERES 60826367 09/20/06 | Inactive/CLOSED
IMARX 06 .04 POLYMER-ENCAPSULATED Docketed New Case -Ready for
Us MICROSPHERES 11/858,763 09/20/07 | Examination. First Action
Predication Letter is attached
hereto for your records.
IMARX 06.06 ULTRASOUND EMITTING DEVICE Docketed New Case -Ready for
us COMPRISING A HEAD 11/602,829 11/20/06 | Examination. First Action
FRAME Predication Letter is attached
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AMENDED APPLICATION
FOR CERTIFICATE OF AUTHORITY
RCW 23B.15.040

UBI 4 602-935-975
Phone #: 425-821-1603

Pursuant to the provisions of RCW 23B.15.040 of the Washington Business Corporation Act, the
undersigned does hereby submit an Amended Certificate of Authority.

1. The name of the corporation, on the records of the Office of the Secretary of State of Washington is:
WA32609 Inc.

2. The name the corporation currently uses in the State of Washington, if different from its real name
- listed above, is:

3. The state or foreign country of incorporation is; DSlaware

4. The date the corporation was authorized fo transact business in the State of Washington was: ______
July 2, 2009

5. Application is being filed for the following reason (Check all applicable items)

k7] The corporation has changed its corporate name to: Cerevast Therapeutics, Inc

|:| Name the corporation will hereafter use In the State of Washington is changed to:

(NOTE: I the corporation is required to use a fictitious name in order to transact business in the State of Washington a copy
of the resolution of the board of directors, eertified by the corparation’s secretary, adopting the ficticons name is attached.}

6. Attached is a copy of the document filed in the state or country of Incorporation showing that
jurisdiction's “Filed” stamp.

7. This document is hereby executed under penalties of perjury, and is, to the best of my
knowledge true and correct.

/ Zo00 ?
Dated:

/z%//zz% <

(Signature of Officer)
Gerald McMgfrow, Secretary

010-002 {1/96)
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The State of | _
Secretar& of Stafe

I, SAM REED, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this

CERTIFICATE OF AUTHORITY
1o

WA32609 INC.
a/an DE Profit Corporation. Charter documents are effective on the date indicated below.

Date: 7/2/2009
UBI Number: 602-935-975

APPID: 1481965

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

Sam Reed, Secretary of State
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STATE OF WASHINGTON SECRETARY OF STATE

CEREVAST THERAPEUTICS, INC.

NATIONAL REGISTERED AGENTS INC
1780 BARNES BLVD SW
TUMWATER WA ©98512-0410

AMENDMENT

I, Sam Reed, Secretary of State of the State of Washington and
custodian of its seal, hereby certify that documents meeting
Washington statutory requirements have been filed and processed
with the Secretary of State on behalf of:

CEREVAST THERAPEUTICS, INC.

A Delaware Profit Corporation
UBI: 602 935 975

Filing Date: November 13, 2009
Effective Date: November 13, 2009

Previous Name:

WA32609 INC.

Given under my hand and the seal of the State
of Washington at Olympia, the State Capital.

Sam Reed, Secretary of State
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UNIFORM CONSENT TO SERVICE OF PROCESS

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned, WA32609 Inc., a Delaware corporation, for the purpose of complying with the
laws of the State of Washington relating to either the registration or sale of securities, hereby irrevocably
appoints the Director of the Department of Financial Institutions its attorneys in the State of Washington upon
whom may be served any notice, process or pleading in any action or proceeding against it arising out of or in
connection with the sale of securities or out of violation of the aforesaid laws of said State; and the
undersigned does hereby consent that any such action or proceeding against it may be commenced in any
court of competent jurisdiction and proper venue with the same effect as if the undersigned was organized or
created under the laws of said State and had lawfully been served with process in said State.

It is requested that a copy of any notice, process or pleading served hereunder be mailed to:

Bradford A. Zakes

WA32609 Inc.

12277 134% Court NE, Suite 202
Redmond, WA 98052

WA32609 Inc.
a Delaware corporation

By: @/6&2’"

Bradford A. Zakes
Chief Executive Officer

STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

I certify that I know or have satisfactory evidence that Bradford A. Zakes, is the person who appeared before
me, and said person acknowledged that he signed this instrument, on oath stated that he is authorized to execute the
instrument and acknowledged that he is the Chief Executive Officer of WA32609 Inc., to be the free and voluntary act
and deed of said corporation, for the uses and purposes therein mentioned.

L
Given under my hand and official seal this | {)f day of September, 2009.

NOTARY PUBLIC /P m a ; @L&UY\—Q/

STATE OF WASHINGTON e R I Braone
PA 1n and for the State o as. 1ng on
TRICIA A. BROWNE Residing at_* R edmond, LA

My Appointment Expires

OCTOBER 2, 2011 My Commission expires }DI/ a / 11

C:\Documents and Settings\bzakes\Local Settings\Temporary Internet Files\OLK3E\WA32609_ Form U-2 consent to procEs’sAV-KB&T
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