JUL 21 2863 12:38 FR

TO 17HEEE65995 F.A3-11

Via Telefacsimile - 703-306-5993

PTQ-1594 U.5. DEPARTMENT OF COMMERCE
1-31-92 RECORDATION FORM COVER. SHEET Fatent und Trademark Office
TRADEMARKS ONLY
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1. Name of conveying party(ies):
Genicon Sciences Corporation

[C] Association
[] Limited Partmership

[ Individual(s)

[ General Partnership
Corporation- California
[ Other

Additional name(s} of conveying party(ies) attached?

] ves [ No

3. Namre of conveyance:

[] Merger
[ Change of Name

Assignment
[[] Security Agreement
] Other

2. MName and address of receiving party(ies):
Name: Invitrogen Corporation

Internal Address
Street Address 1600 Faraday Avenue

City  Carlsbad State CA  ZIP 92008

] Individual(s)
citizenship

[l Association

I:I General Partnership
[ Limited Partnership
Bd Corporation

[C] Other

Delaware

Execution Date: June 27, 2003

If assignee is not domiciled in the United States, a domestic reptesentative
designation is attached: [:l Yes D No

(Designation must be a separate document from Assignment)

Additional name(s) & address(es) attached? [j Yes No

4. Application number(s) or registration nunber(s):

76/283343 GENICON

A. Trademark Application No.(s) SCIENCES

Additional numbers attached? [ Yes PJ No

B. Trademark repistration Ne.(s)

5. Mame and address of party to whom correspondence concerning
document should be mailed:

PENNIE & EDMONDS LLP
1155 Avenue of the Americas
New York, New York 10036-2711

Attn: llene B. Tannen, Esq.

File No.: 11032-007-999

6. Total number of applications
and registrations involved: 1

4]
)
n
0
ul
o
0
[
o
0
-
=
@
-
o]
Q
o
T
&
I
)

7. Total fee (37 CFR 341)............ § 40
Please charge to the deposit account listed in Section 8.

8. Deposit account number:

16-1130

DO NOT USE THIS SPACE

9, Siatement and signature.

To the best of my knowledyge and belief, the foregoing information is true and correct and any attached copy is a true copy of the

original document.

Ilene B. Tannen July 21, 2003
Name of Person Signing Reg. No. Sipnature Date
Total number of pages comprising cover sheet: | 1
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Director of the United States Patent and Trademark Office TRADEMARK
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ASSET PURCHASE AGREEMENT
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GENICON SCIENCES CORPORATION

AND

INVITROGEN CORPORATION

JUNE 27, 2003

PAGE 4/1*RCVD AT 711312003 2:40:37 PM [Eastem Dayiight Time] * SVR:NYFAX/S * DNIB:256* CSID: * DURATION (mm-ss):us-ui. RADEMARK
REEL: 002686 FRAME: 0159



TO 17E3386593%
T-704

F.@5-11
P.Q0S/011  F-780

JUL 21 2063 12:39 FR
JUL-18-08  11:3@ FROM=

MU Il e T
-

TABLE OF CONTENTS
Puge

[MUST BE UPDATED)

ARTICLB I DEmeoNE ------------------ [T PErES FTYITYTIFTTITIeY 1] R PR ey g TR A - » -1
1 1 DEﬁﬂlﬂm ,,,,,,,,,,,,,,,, [ - et W e B PR WA SENERANE AN BYA ARy AF- S—pTrTET 1

ARTICLE I ASSET PURCHASE.......
2.1  Purchase snd Sale of Assets; Assutnpmn oS =131yl OO — 6
22  Porchase Price and Related Mairers...
23  The Closing. ..o

ARTICLE Il REPRESENTATIONS AND WARRAWIIES OF SBLI.ER S 10
3.1  Organization and Qualification; Subsidiaries. ... verraRRErn s b imk s mrene 10
32 Cetificate of corporation and By-Laws......... ISP |
33 Aumhority Relative to this envesbramnimandean o g |

L LT L L LY T T Y L)

EECLET. 1111 ]

merewy AR R AR A mph e i g e e

11

34
35
3.6
3.7
3.8
3.8
3.10
3.11
3.12
3.13
3.14
3.15
3.16
3.17
3.18
3.19

Agretment.
No Conflict; Required Consents and Fllmgs

Compliance, Permits. v

- b
13

Financial Staternents. ., i R

Absence of Certain Chmges ur Evem's .......
No Thadisclozed Liabilitles. ..

e ———— 13

13

LLLIE I PE]

Absence of Litigation.... -
Employee Benefit Plans, Emplnymmt Agreemmts. SRT——
Employmment and Labor Matters. ..
Resuictons an Business An‘hvmml .................................

(2131} AL

= e RRARERRAN
........ .....,......_-..._......,.-.........lﬁ

abdunvb

n-qq14

bt L1 '16
—

Tlﬂﬂ n Prﬂpmy ------------------------------------- bmbmrmm——— avarEaAn

18

Taxes. - -
Etlvmmm Mﬂnﬂrﬁ ................ T

w19

w20 EmAEIREEFE

Tnrellectual PrODEITY. wuee-rassssans FOT——— OT——— P —— 19

LTIV LTI II AN L LLLLL]

Interested Party Transactions. s visiseiss
Trade Relations.

Disclosmre.

AR aE YRR arn nadbE OIS

ARTICLE IV R.EPRBSENTATIDNS AND WARRANTIES OF THE BUYER

4.1
42
43
4.4

ARTICLE ¥V CONDITIONS PRECEDENT TO CLOSING

5.1
2.2

6.1

------------------------- L1 ll#!'l'i L LE

Athl [YITTTFETEYEES

SEREFINRINIFAEEFERERTIAN Y

TP P EYE T Y

. |

.............................. ..20

20

Nammm AFFIES AR IARREY RS

Liﬁsﬂﬁm---v FeyvRETRERE

Conditions to Obligations of the Buyer . mumemssiains

Conditions to Obligations of Seller.

---------

Indemmification by Sallar. ...

------

------

i

PAGE 5/11"RCVD AT 711812003 2:40:57 PM [Easter Daylight Time] * SVR:NYFAX) * DNIS:246 * CSID: * DURATION (mm-ss):ﬂﬁ-l?_ RADEMARK

REEL: 002686 FRAME: 0160



JUL 21 2883 12:39 FR TO 17833865395 P.@E-11
JUL-18-03  11:40 FROM- T-704  P.00B/01T  F~TH0

Wae i1 ww 1. -
o

TABLE OF CONTENTS
(contimied)
Page

62 Indermification by the BUYRT. ceeemmrrsarmirm s citnssssan e o TR
63  Cleims for Indemmifeation. .. msssamanesssinssisene S— 24
64  Survival S 25
6.6  Treatnent of Inﬂemm.ﬁuaﬁon Payments " SR . .

ARTICLE VII ADDITIONAL COVENANTS cevrwtsmmensommesammasainacaser — TTRPR . .
2 Y U ——— T R —
o o E Y L e U — R— .y
73  Discharge of Busimess Ohﬂganons. ........ ST S 27
7.4  Public ADNOUNCEIMEAL. cimrarrasresmserss R —— FOURPVP— 27
7.5  Past Closing Obligation to Employses. ........cuunvssermrmmeermms S— 27
7.6 Non-Solicitation of Bmployess. e e rrmerirmo s sosarssme e eccocastasianas s msiaines 28
77  Dalivery of Cermin Business Records. - oo ssissme v L

7.8  Copfidentiality. ....... - RS — 29

ARTICLE VII POST-CLOSING AGREEMENT'S ..uovevrv oY Aqaemmmee o hekE man s e re_eammmn e eaeeRRE e RS 29
8.1 Collection of Receivables.... o~ .29

ARTICLE IX MISCELLAMEQUS .....cciveevrnmvmmmpsrmmimtosrs rearsn TR ||
9.1 No Third-Party Beneficiaries, NS 30
52  Entre Agreement ......coeeein anbasmtass ansrs TO——— SN |1
93  Suecession and Assigumant — w30
D4 INOHBEH, wsreeeeiersmraraemeamermenssssoseassmmsmmemsrmsmrpmsmmemnes samtaas amns amesmeam o remsns AU BRI RLERRS R |1
95 Ammdmmts B — 31
06  Seversbility. .. eteesismetnevaem—————eaRAssarARrmersnTT PR RS eemey s beim ot b surrran J— ) |
9.8  Specific Performance. ......irermes ronseme e sen s prenereesmsasesaseeee 31
9.9 Goveming Law. ........... R —— 31
010  COTEMULTOML, 1vuereeeemmememsmssesesmsssssrornnsmsnsassssat iassramt-mr 1= =rrrreerr bk 845 7am st smnib et a1
0.11 Waiver of Jury Tral ..covviiscimiran : “ S 32
9.12 Incorparation of Exhibite and Schadules ....................................... . / -
0.13 Counterparts and Facsimile SIgnaire. .. vereccmsrnmasssemt et anssnee s 32

i
PAGE /11" RCVD AT 74812003 2:49:57 PM [Eastern Dayfight Time] * SVRINYFAXID® DUIS-236 * CSID: * DURATION (mm-55)'03 % = ADEMARK
REEL: 002686 FRAME: 0161



JUL 21 2863 12:39 FR TO 17EE386Z39Z P.EB7-11

JUI:'IB'[H 11:40 FROM- T-704  P.OOT/011  F-TB0
dUh"!J‘“ﬂ L antet (R
Schedules: .
Schedule 2.1(a)(D) Assigned Coptracts )
Schedule 2. 1(2)(11) Trad:maxks and Pamn Rights
Scheduls 5.1(2) Applicable Pecmits
Seller's Scherule 9.5(a) Seller Employees
Buyer’s Schedule 9.5(=) Transferred Employees
Exhibits:
Exhibit A Bill of Salc _‘
Exhibit B Assignment and A,?sufcupnun Agreement
Exhibit C Form of Confidentiality/Employmerit Agreemments
Exhibit D Tnvemness Agrecments
Exhibit E Form of Funding Agrecment
it -

PAGE 7/11* RCVD AT 7/18/2003 2:49:57 PM [Eastern Daylight Time] * SVR:NYFAX/D* DNIS:?ﬁE * GOID: * DURATION (mm-ss}:03:16
TRADEMARK

REEL: 002686 FRAME: 0162



JUL 21 2883 12:48 FR

JL-18-08  11:40 FROM- T-104  P.ODG/BIT  F-TED
dhe™ ki W purwn ¥ erm—

TO 17EE386Z395 P.B3-11

-

ASSET PURCHASE AGREEMENT

j . ent™) is entered into as of June
This ASSET PURCHASE AGREEMENT (the “Acrcoment : ;
27. 2003, by and batwesn Genicon Sciences Corporation, 2 California Cnrpm g;‘ﬁpllﬂ")m
m:i ]‘.nviémgm Corporation., a Delaware corporation (the "Buyer™). Se}le.r“ yer
rafarred to herein fadividually as 2 “Party” and collectively as the “Paities.

INTRODUCTION
Seller has pmpﬁetaxytachnalugyinlabeling and detection and is in the business of
commercializing reagents and instrurnents related therato.

desires to sell o the Buyer, all of
Buyer desixes to purchase from Seller, and Seller d

Sal]ﬂr’::?:ht, gﬂe and interest iz and to the assets and propertics of the Business, upon the torms
and conditions set forth herein,

TERMS

THEREFORE, in consideration of the representations, wmimhcs: cavenants a.nd_
agmsmi?sf&nmmd in this :i.gm:nt and other good and valueble conmdu-a:u.on. the recsipt
and sufficiency of which are hereby acknowledged, the Parties agree as follows:

ARTICLE X
DEFINITIONS

1.1 Definitions. ‘Whenever used in this Agreement, the teums defined helow ghall have
the indicated mesning:

» Accounr Parties” shall have tho meaning set forth in Section 10.1.

“ancillary Apreements” shall mean the Assigument and Assnmprion Agreement &d the
Bill of Sale.

. o an ) v

«AFfligte" means, with respect 1o any Person, any Person which directly or indirect]
throngh stock uwnﬁ:nrlshtp or utbﬂw%se sither coptrols, or is contrelled by or upder common
coptzol with, such Person.

“A pyesnent™ shall have the meaning sct forth in the preamble.

An sequmting Principlas® peans United States generally acoepted amnunnng
principles (“GAAP”) (applied on 2 “geing cancern” basie without reflecting the transactions
contemplared under this Agresement).

“Annlicable Parmits” shall have the mesning set forth in Section 6.1(g)-

wp scioted Cortraes™ shall have the meaning set forth in Section 2.1{a)(i).

PR ANl 19 A,
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ARYTICLE I
ASSET PURCHASE

2.1 Purchase and Sale of Assers: Assumption of Lisbikitics.

(5) Transfer of Assets. At the Closing Sellex shall sell, convey, assign, fransfer
and defiver to the Buyer, and the Buyer shall purchass and sequire from Seller, substantially all
of Seller’s right, title and interest in and to the Business Assets, free and clear of gll material
I.iens, ofber than Permitied Encumbrances. For purposes of this Agresment, the “Business
Assets” shall mean substantially all assets used in the operation of the Business on the date of
thiz Agresment (excluding (i) any cash (whether restricted er unrestricted), cash eguivalents or
investment securitiea (such as the shares of equity of Inverness Medical Innovations, Inc.) of
Seller and (i) any radioactive material and/or waste), mcludng, without limitation, all of Seller’s
right, title and nterest by and to the following:

()  those oral and written contracts, agreements, lisenses, and other
used in the Business set forth on Schedule 2.1(a)(i) znd all exhibits and

RTTENE SIS
amendments thereto (the “Assipned Contracts™);

()  all of Seller’s right, title and interest jn any Proprictary Asseis
generated or used by or an behalf of Seller in comection with the Business, melnding, without
himitatian, those trademarks and trade nemes sud registrations thereof and registration
applications therefor set farth on Scheduls 2,1(a)(i) hereto (the “Trademarke”) and those patents
(including sy extension, relssue, reexamination or the like relating thereto) sud patent
applications (including any provisienal, divisional, continuasion or comtinnarion in part) set forth
on Schedule 2.1(2)(l hereto (the “Patent Rights™);

() a2l actions, claims, causes of action, rights of meovery, choses in
action or rights to set off, whether arising out of oceutrences before or after the Closing Date,
incloding Third-Party warranties and guaranrees with respect to any of the Business Assets;

(v) all of Seller’s accounts rereivable and other receivebles relating to
the Business Assets of arising owt of the conduct of the Business (including withour imiation
ths accounts yeceivable owed to Seller by Qiagen GmibH of at least $250,000, and any cash
paymeznts made on such Qiagen GmbH receivable); and

(v)  all other assets and properties reflected on the Clozing Starmment of
Assets (excinding any cash (whether restricted or nureswicted), cash equivalents or Irwestegnt
serarities of Seller, other than cash received from Qfagen GmbH pursuant to Section 2.1(a)iv)).

(&) Assamed Ligkilities. The Buyer shall (z) be responsible for all Liabilities
azsaciared with the Buyer®s ownership, speration and use of the Business Assets and the

Business from amd after tha Closing and (y) at the Closing, assume end agres to pay, perform and
discharge when due the following additional Liabilities (the Lisbilities specified in the foregoing
clauses (%) and () being herein referred to as the “Agsumed Liabilitles™):

6
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