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ASSEY PURCHASE AGREEMENT

THIZ ASSET PURCHASE AGREEMENT (this “Agreement”) is made and entered into as of
July f&y 2018, by and among Bret Carr, a resident of the State of North Carolina "Buve 1), APD
Holdings, LLC, a Delaware limited Hability company (“APD” and “Seller”™, and KBI Biopharn. Ine., «
Delaware corporation (“KBI™). Buyer, Seller and KB are sometimes refered 1o mdividuallyas & “Pgery”
and collectively as the “Parties.” Reference is hereby made to that certain Asset Parchase Agreament,
dated as of Deceraber 18, 2013, by and hetween Wagner Development, Inc., Celeros, Inc., KBI and APD
{the “Wagzner AFA™. Capitalized terms used bt not otherwise defined herein shall have the MEABINLS
aseribed to such torrus in the Wagner APAL

RECITALS

WHEREAS, kSep Holdings, Inc., a Delaware corporation and the sole member of APD “kSep™,
has determined it is advisable and in the best interest of APD and K8ep to wind down and dissolve APD
(the “Dissolution™};

WHEREAS, pursuast to the terms of the Wagner APA, Seller and KB purchased from the
selling parties thereto, among other items, the IP Assets, all Intellectual Property rights therein, the
Techaology Transfer Materials, any Inventory owned by APD as of the date hereof, and certain
squipnient of APD wsed in its Dusiness operations, vach as set forth on Bxhibit A attuched hersto
{collectively, the “Purchased Assets™):

WHEREAS, in connection with the Phgsolution, Seller desives 1o sell to Buyer the Purchuscd
Asgets, and Buyer desires to purchase from Seller the Purchased Assets apon the terms and sabject (o the
conditions set forth in this Agreement;

NOW, THEREFORE, in comsideration of the foregoing and the covenaals and agreements
contuined in this Agreement, the Parties hereby agree as follows:

ARTICLE I
PURCHASE AND SALE

13 Purchase Price. The purchase price to be paid by Buyer o Seller fir the Purchased
Assets s 32,000.00 {the “Purchase Price™. In addition, Buyer shall assume all Habilities; claiog o
obligations (whether known or unkoown, whether asserted or unassertedd, whether absolate or contingent,
whether liguidated or unliguidated, and whether due or to hecome due), including any lability for taxes,
related s the Purchasad Assets including any and afl Labilitiss, clams, obligations and covenants of
Seller and KB vnder the Wagner APA {collectively, the “Assumed Liabilities™. Upon the terms and
subject to the conditions set forth in this Agreament, upon execution snd delivery by the Parties of this

Agresment, Buyer shall pay the Purchiase Price by cash or check to Setfer,

12 Purchased Assets. Upon the terms and subject fo the conditions set forth in this
Agreement, Buyer is purchasing from Seller, and Seller i selling, transferring, assigning and delivering,
or causing to be sold, transferred, sasigned and delivered, to Buyer, upon execution and delivery by the
Parties of this Agresment and the payment by Buyer of the Purchase Price, all of Seller’s right, title and
interest in, to and under the Purchased Assets. Notwithstanding anything contained herein to the contrary,
alf other assets, properties and rights of Seller do not constitate Purchased Assets, shall be excloded from
the transactions contemplated by this Agreement and shall not be sold, transfeed, sssigned or delivered
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to Buyer. The Puarties acknowledge and agree that the Purchased Assets constitute substantially all of the
“Purchased Asset™ as such term is defined in the Wagner APA.

1.3 Aszumption of Lishilities. Upon the terms and subject 1o the conditions set forth in this
Agreement, Buyer agrees, effective wpon execution and delivery by the Parties of this Agresment, 10
assame the Assumed Linbilities. Notwithstanding. anyibing contained hersin to the contravy, Baver is
only sssuming the Assumed Liabilities and is not assunung any other Hability of Seller.

14 Diselwimer of Representations and Warranties, Buyer acknowledges that none of
Seller, KBI, kSep-or any of their respective Affiliates has made any representation or wartanty, express or
implied, as to the Purchased Assets or the Assamsd Liabilities exeept as expiossly set forth in this
Agreement. The Purchased Assets are heing acquired by Buyer on an “as-is, where-is” basis and with «lf
faults. NONE OF SELLER, KBL KSEP OR ANY OF THEIR RESPECTIVE AFFILIATES MAKES
AND HAS NOT MADE ANY REPRESENTATIONS OR WARRANTIRS WHATSOEVER, EXPRESS
OR IMPLIED, RELATING TO THE PURCHASED ASSETS OR THE ASSUMED LIABILITIRS,
INCLUDING ANY REPRESENTATIONS OR WARRANTIES AR TO THE MERCHANTABILITY,
NON-INFRINGEMENT OR FITNESS FOR A PARTICULAR PURPOSE OF ANY OF THR
PURCHASED ASSETS OR REPRESENTATIONS OR WARRANTIES ARISING BY STATUTE OR
OTHERWISE IN LAW, FROM A COURSE OF DEALING OR USAGE OF TRADE. ALL SUCH
REPRESENTATIONS AND WARRANTIES ARE HERERY EXPRESSLY DISCLAIMED BY
SELLER, KBI, KSEP AND THEIR RESPECTIVE APFHIATES. As used in this Agreement: ()
“Affilinte” shall mean, with respect to suy Person, any Person that, directly or indirectly, throu gh one or
more intermediaries. controls or is controlied by, or is under common control with, the Person specified
and {ii) “Person” shall mean an individual, corporation, limited hability company, sole proprietorship,
Joint ventures, partnership, sssociation, labor union, trust, estate or other entity or organization, incinding
& government of political subdivigion or an ageney or Instrumentality thereof,

ARTICLET
COVENANTS

21 Confidentiglity. At all times following execution and delivery of this Agreement by the
Parties, weither Buyer mor any of his Affiliates shall, divestly or indirectly, disclose, reveal or
sommunicate to any Person, or wse or otherwise exploit for his own benefit or for the benefit of any
Person other than Buyer, any Confidential Information.  As gsed in this Agreement, "Confidential
Informpation” shall mean any and all infornmtion relating 10 the Puechased Assets, Assumed Lishilities,
the Wagner APA, Seller, KBI kBep or sy of their respective Affiliates, inciuding financial information,
customer lists, information concerning products and services, intellectual property, persomsl,. suppliers,
trade secrets, research and development activities, new or prospective lines of business, books and
records, marketing plans, finaneing, credit policies, distribution channels, services, procedures, pricing
information, private processes, and information received by Buyer or his Affiliates from third partics, bat
it does not lnclade, and there shall be no obligation hereunder with respect w, information that (1) is
generally available to the public on the date of this Agreement or (i) becomes generally available to the
public following the date of this Agreement other than as & result of a disclosure in viglation of this
Agreement,

23 Enforesrpent. Buyer acknowledges that the covensnts contained in this Article Il ave of
& special, vaique, unusual and extraordinary character, which give them peculiar value, the foss of which
cannor be reasonably or adequately compensated in an action at lsw, and that, in the event there is a
breach thereof by Buyer, Seller will suffer irreparable harm, the amount of which will be impossible to
ascertain. Accordingly, Seller shall be entitled, if &t so elects, to institute and progecute procesdings in any
court of competent jurisdiction, either at law or in equity, to obtain damsges for any breach or to enforce
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spectfic performance of the provisions or to enjoin Buyer or his Affiliates from cormiiting any act in
breach of any covenant contained in this Article T IE, at the tme of enforcement of this Section 2.3, &
court shall hold that the duration or scope restrictions stated 1n this Agresment are worcasonable under the
circlimstances then existing, the Parties agree that the maximum duration and scope under such
circumstances shall be substituted for the stated duration o scope and that the court shall he allowed to
revise the restrictions cuntained in this Agrecment to cover the maximum duration and scope pevsnitted by
law. Buyer snd his Affiliates shall be jointly and severally responsible for any hreach of this Article 0
resulting from actions or inactions of sach of them or any of their respective Affiliates.

&3 Release. By exccution of this Agresment and in consideration for Seller’s agreements
contained herein, Buyer, on behalf of hinwelf and his Affilistes, hereby frrevocably snd absolately, fully
and forever refeases, waives, relinguishes and discharges Seller, kSep, KBI and their respective Affilintes
and sach of their predecessors-in-interest, successors-in-interest, assigns, meoibers, managers, agents,
officers, directors, sharsholders, employess, representatives, attorneys, parents, subsidiaries, Affilistes
dnd each of them of and from any and all mamner of action or actions, cause or canses of agtion, suits,
debts, Habilities, demands, sums of money in controversy, dumages, accounts, reckonings and Hens
refated to any amounis, fees, funds or ofhier obli gations owed to Buyer or wiy of his Affilistes {the “Buyer

Releasing Parties™) arising out of, as & result of, assockted with or related w (i) this A fresment or the
tramsactions contenplated herehy including the Parchased Assets and Assumed Lishilities or iy sy
other coniract, agreement or arrangement between of amiong Buyer or any of his Affiltates and Seller,
kSep or any of their respective Affiliates {collectively, “Claims™), whether knows, suspected or
unsuspected, which any Buyer Releasing Party shall or miy have, own of hold, or which any Buver
Releasing Party at any time heretofore had, owned or held, or could, shaft or may hereafter owa or hold,
by reason of, arising out of or in connection with, directly o indivectly, or that could relate to or arise out
of, directly or indivectly, (A} this Agreement or the transachions contemplated hereby including the
Purchased Assets and Assumed Liabilities or (B) any other contract, agreement or arrangerpent between
or among Buyer or any of hiv Affilites and Seller, kSep or any of their respective Affiliates.
Notwithstanding the foregoing, Buyer is not waiving or releasing any Claims divectly arising out of
Ruyer’s employment by kSep, including any Claitms arising out of any wages or benefits owed by kSepto
Buyer directly arising out of such employment relationship, Buyer is aware of the fact that &t is the
intention of the Parties, as to which intention Buyer frevocably agrees, that, by signing below, this
Agreement shall be effective as a fill and final accord and satisfaction in seitfement of and as a bar to any
and gl Claims. In connection with such waiver and relinguishment, Buyer acknowledges that it is aware
that himself or his agents may hercatter discover facts different from or in addition 1o facts now known or
believed to be true with respect to the subject matter of this Agreement, the transactions contemplated
hereby or any other contvact, agreement or arrangentent betwesn or among Buyer or any of his Affiliates
and Seiler, kSep or any of their respective Affillates, but that & is Buver's intention, on behalf of himself
and all Buyer Releasing parties, to bereby fully, finally, absolutely and forever settle and release any wnd
all Claims heretefore referred to that do now exist, mumy exist in the future of heretofore have existed, and
that, in furtherance of such intention, the release herein given shall be and renwin in effect as a full and
cowplete release, notwithstanding any discovery of any of such different or additional facts.

ARTICLE ©i¥
MISCELLANEQUS

3.3 Amendment. Any provision of this Agreement mmy only be amended if such
amendment s in writing and signed by Seller and Buyer. Any provision of this Agreemsnt may be
waived by the Parties if the waiver is in writing and ¢ gned by the Party to be bound tiereby,
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32 No Waivers. No failure or delay by any Party in exerciving any right, power or privilege
tunder this Agresment shall operate as & waiver thereof nor shall any single or partial exercise thereof
preciude any other or further exercise thereof or the exercise of any other right, power or privilege.

3.3 Suceessors and Assigns. The provisions of this Agreement shall be binding upon and
mure to the benefit of the Parties und their respective heirs, successors and permnitted assigns.

34 Governtng Law. This Agreement shall be construed in accordunce with and governed
by the laws of the State of Delaware, without regard o the conflicts of law rules of such state,

3.5 Counterparts; Facsimile; Effectiveness, This Agreement may be excouted in uny
nwmber of counterparts, each of which shall be an oviginal, with the same effect as if the signatares bereto
and thereto were upon the same instroment. This Agreement shall become effective when each Party shall
have recgived a counterpart of this Agreement signed by the other Party. Thig Agreement may be
axecuted by facsimile or .pdf signatures,

3.6 Interpretation. The headings and captions in this Agreement are inchided for
convenience of reference only and shall be ignored in the construction or interpretation of this Agreement.
The Parties acknowledge that this is a negotiated agreement, and that in no event shall the terms of this
Agreement be construed against any Party on the basiy that such Party, or its counsel, drafted this
Agresment. The word “including” in this Agreement means “inchuding without limitation.” The word
“or” in this Agreement is disjonctive but not necessarily exclusive, All words in this Agreement will he
construed to be of such gender or number as the circumstances require.

3.7  Estire Agreement; No Third Party Ri hts. This Agreement, including the schedules
heveto, constitutes the entire agreement among the Parties with vespect to the subject matter of this
Agreement, and supersedes all other prior agreements, understanding and negotiations, both written and
orul, among the Parties with respect to the subject matter hereof and thereof. Except as otherwise
expressly provided herein, this Agreement shall not confer upont any Person other than the Parties any
rights, benefits or remedies under the terms of this Agresment.

38 Severability. If any provision of this Agreement i or becomes illegsl, invalid or
unentorceable in amy respect under any law of sny jurisdiction. neither the legality, validity or
enforceability of the remaining provisions of this Agreemient nor the legality, validity or enforceability of
such provision under the law of any jurisdiction shall in any way be affected or impaired thersby, I any
provision of this Agreement may be construed in two or more ways, oxe of which would render the
provision invalid or otherwise voidable or unenforceabde and another of which would render the provision
valid and enforceable, such provision shell have the meaning which renders it valid and enforceahle,

39 Remedies Cumulative. Except as otherwise expressly provided in this Agreement, no
remedy in this Agresment conferred upon any Party Is imended to be exclusive of any other remedy, and
each and every such remedy shall be cumulative and shall be in addition to every other remedy given
under this Agreement or aow o hersafter existing at law or in equity or By statote or otherwise,

330 Further Assurances. Subjoct to the terms and conditions of this Agreement, cach Farty
will use its commercially reasonable efforts to take, or cause to be taken, alf actions and to do, oF cause to
be done, ali things necessary under applicable laws and regulations to consununate the transactions
contemplated by this Agreement. The Parties each agree to execote and deliver such other documents,
certificates, agreements, and other writings and to take such other actions ag may be reasonably requested
by the cther Party in order to consumimate or implement expeditiously the transactions contemplated by
this Agresment.
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331 Assignoent. This Agreemnent iy not be assigned, by operation of law or otherwise,
without the express written consent of the Parties (which consent shall not be unressonably withheld,
conditioned or delayed): provided, however, Selier may assign this Sgreement or any of ity rights and
obligations hereunder without the consent of Buyer to one or tmore of Seller’s Affiliates, melading kSep.

342 URY WAIVER. IN ANY CIVIL ACTION, COUNTERCLAIM, OR PROCEEDING,
WHETHER AT LAW OR IN EQUITY, WHICH ARISES OUT OF » CONCERNS, OR RELATES TO
THIS AGREEMENT, ANY AND ALL CONTEMPLATED TRANSACTIONS, THE PERFORMANCE
OF THIS AGREEMENT, OR THE RELATIONSHIP CREATED BY THIS AGREEMENT, WHETHER
SOUNDING IN CONTRACT, TORT, STRICT LIABILITY » OR OTHERWISE, TRIAL SHALL BE TO
A COURT OF COMPETENT JURISDICTION AND NOT TO A JURY. EACH PARTY HERERY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY. ANY PARTY
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH ANY
COURT, AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES TO THIS AGREEMENT
OF THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY. NO PARTY HAS MADE OR RELIED
UPON ANY ORAL REPRESENTATIONS TO OR BY ANY OTHER PARTY REGARDING THE
ENFORCEABILITY OF THIS PROVISION. EACH PARTY HAS READ AND UNDERSTANDS
THE EFFECT OF THIS JURY WAIVER PROVISION, EACH PARTY ACKNOWLEDGES THATIT
HAS BEEN ADVISER BY TS OWN COUNSEL WITH RESPECT TG THE TRANSACTIONS
GOVERNED BY THIS AGREEMENT AND SPECIFICALLY WITH RESPECT TCO THE TERMS OF
THIS SECTION,

313 KBL To the extent KBI owns any direct or contingent right, title or interest i, to or
under the Purchased Assets, or retains any Habilities, obligativns, claims or covenants with respect to the
Assumed Lishilities, KBL i hereby (1) selling, ransferring, assigning and delivering to Buyer, pursuant to
the terms of this Agreement, all of KBY's right, title and interest in, to and ander the Purchased Assets,
and Buyer hereby sccepts all such vight, title and interest in, to and under the Purchased Assets and (i)
conveying to Buyer all of KBY's fiabilities, obligations, claims of covenants with vespect to the Assumed
Liabilities, and Buyer hereby agrees to assame all such labil ities, obligations, claims or covenants by his
assumption of the Assumed Liabilities pursuant to the terms of this Agreement,

[Signeature Pages Follow j
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IN WITNESS WHEREOF, the Parties have excout
frst above wrilten.

ed and delivered this Agreement as of the date

SELLER:

APD HOLDINGS, LLC

By: kSep Holdings, Inc., its sole member

By ‘ '
Name: Suml Mehta

Tigitolly sigrind by Sunk Mahea
Dat JTBL7, 12 154608
AR

Title:  President, Chief Executive Officer

and Secretary

BUYER:
. —
Bret Carr

Bobert B Carr

{Sigrature Pagge te Pavchase d eeeraent!
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EXHIBIT A

Purchased Assets

All of APDYs rights, titley snd interests in and to {1} the 1P Assas {including, without Lmitation, the
Intellectual Property rights therein), ( i) the Technology Transfer Materials, (i) any Inventory owned by
APD as of the date hereof, sud (iv) the equipment and materials set Torth on Attachment 1 to this Exhibit
A, which is incorporated herein by reference.

o %
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APD Attachment 1 to Exhibit A
FG Inventory

Qty Description 7

1 _{APD-250, with paste vessel

APD-125, (Demo)

APD-125, Assy of parts and paste vessel,{Nano)
APD-75 ,

Desk Top Thermo

Parts Inventory, (APD-125/7Svarious)

APD-50, {parts)
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