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ASSET PORCHASE AGREEMENT

. i ved into as of Ime
This ASSET PURCHASE AGREEMENT (the ") is entered
27, 2003 l:;v and between Genjcon Seiences Corporation, 2 Califormia Corpm g\;;ﬁ;l]ﬂ")m.
an;i ]'nvit,rogm Corporatiott, & Delaware corporation (thn “BRver Se}lr:r“ yer
referred to herein individually as a “Party” and collectively a2 the “Barties.

INTRODUCTION
Seller has pmpriﬁtarytachnnlugyinlnbeﬁng and detection znd is in the business of
commerciaizing reagents md instruments related theretwo.

i 11 1o the Buyer, all of
"he Buyer desires to ﬁ'nisIlar,andSeﬂert_immtosu
Bellu'sTr?:ht, tﬁ: and iutmst%em the assets and propectics of the Business, upon the teous
TERMS
. . and
THEREFORE, in consideranion of the representations, wm'gntlﬁ: covenants &

agcemﬁvgémhudinthis ?A,gmmnm and other good and_valua'blﬂ cnnsldmm.un. the recept
and suificiency of which are hereby acknowledged, the Parties 4grec as follows:

ARTICLE1
DEFINITIONS

1.1 Definitions. Whmﬂ:rusedin:hiswmﬂutmsdcﬁnedhaluw ghall have
the hndicated meaning:

v Accognt Parties™ shail have the meaning Bet fsth in Section 10.1.

“wmﬂ“ ghal]l mean the Assignment and Assnmprion Agreement and the
Bill of Sale.

eane, Wi ich di X y
apffiliate" with respect to any Ferson, anyP::rsonwhmhdIrecﬂy or indirect]
through stock own:rlship or oﬂlmfisa either coptrols, or is contrelled by or pnder Common
comtrol with, such Parson.

4 precopient” shall have the meaniug set foxth in the proazuble.

“Aonlicahle Accountips Princig 2 means United Statés gmwal}y accepted mu_numhg
principles (“GAAFT) (applied on a “going concem” basis without reflecting the transactions
= undex this )

wp pplicable Permits” shall have the mesning st forth in Secticn 6-1(2)-
«pgsioned Commels”™ shall have the meaning set forth in Seetion 2.1(a)}{)-
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(2) Trpmafer of Asseis. Atthe Closing Seller shall sell, convey, assigz, transfer
and defiver to the Buyer, and the Buyer ghall purchase and acquire from Seller, mbstanual_lya]l
of Seller’s right, titly and interest in and to {he Business Assets, freg and clear of all mauerisl
Liens, other than Permitted Encumbrences. For purposes of this Agregment, the “Bnsigess

» ghall mean qubstantially all assets used in the operation of ﬁﬁﬂﬂ:g).mmhm mvald::m of
this Agreement (excluding i cash (whather regtricted or unreston , cash equl or
investment semf-iﬁm (such as ﬁsharu of equity of Invermess Medical anuvai.ions, Inc,) of *
Seller end (i) any radicactive material and/or ‘Waste), meluding, without fimitation, all of Seller’s

ﬁ,@atﬁﬂunndinmﬁthmﬂtuthﬂfnunﬁng:

()  those oral and written contracts, agTecments, licenses, and other
mrangements used in the Business set forth on Schedale 2.1(a)(i) and all exhibits and

amendments thereto (the “Assigned Contracts™;

all of Seller’s right, title end interest in any Prqprictary Assets
generated or used by or on behalf of Seller in commection with the Business, melnding, without

Fmirvation, those trademarks and trade names and registrations thereof and registration

applications therefor set forth on Schedple 2.1(2)() heveto (the “Trademarks"”) and those patents
(ncluding sy sxtansion, relssue, resxanyination oy the like yolating thereto) and patent
applications (including auny provisional, divisienal, continuaton of continmation in part) set forth
on

ii) hereto (the “Rgtent Rights™);

(i)  all actions, claims, causcs of action, rights af Tecovery, choses in
action or rights to set off, whether arising out of oceutrences before or after the Cloging Date,
including Third-Party warranties and guarantees with respect vo any of the Busingss Asgets;

(iv) all of Seller’s aceounts recedvable and other receivables rchﬁng to
the Business Assets oY prising out of the conduct of the Busioess (fnchding without limiation
the arcounts receivable owed to Seller by Qiagen GmbH of at least $250,000, zud any cash

paymenrs made on such Qfagen GmbE receivable); and

(v)  allotherasssts and properties reflected on the Closing Starement of
Assets (sxclnding any cash (whether cestricted or unresmicted), cash equivalents or investment
secimities of Seller, other than cash received from Qlagen GmbH pursaant to Seetion 2.1(a)iv))-

llities. The Buyer shall (x) be responaible for all Ligbilities

()
aggaciated with the Buyes’s ownerakip, operation and nse

of the Buginess Assots and the

Business from and after the Closing sud (v) at the Closing, asgume and agree 1o pay, perform and
discharge when dos the following addirional Tiabilities (the Lisbilities specified in the foregomg

clauses (x) and (¥) being herein refemred to as the

6
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| 4 WITNESS WEEBECQF, shsa Partins have oxecuted this Agreement as of
sbovewritten.

[Sisnarre page to Asset Purchase Agreement]

30
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GENICON SCIENCES
TRADEMARK REFERENCE NUMEERS
Sexial No-
Reference No. TITLE Filing Pat= n
el g7 5o A ufsps
Loge 261276561 Vigfimih
TMOOLA mmasm jandd . 62601
Anstrelia (classes 1, 5) RBOS3RE -:ugmed
ﬂ‘?’ﬂ L3 1125840 -graaiboed
*Eqrops (cl=ses 1, 5) 2510453 © fous d /!
Hoay Keng (dass 1) 2073572001 - e
Japan (classes 1, &) "001-1 14696~
Mexics (class 1) 826579 ned
Swirzerand (slasses 1, 5) 12073/2001 - sbanda
78381181
TMOOLE G'SF‘;W 311702
Trazil 824248651
Chixta 30409839 « Hhﬁﬂm
Hemg Eong 20736/2001 — abandion=d
Mexiso . 526580

TMODZA Genicon Sciences ~ar2834aSon fosr, dn el

Cofanses 1, 5.9 wmA 25 T ot
Auswalia {classes 1,9) RO0862 — regiswred
Brazil (class 1) £94265874 ’ I
Camada (classes 1, 5) 1127465 pob L. ity
Chima (Jass 1D 3064636 » ehandaned
Europe {(classes 1, 9) 2527828 e dened
Hong Kong {lass 1) 2002-00231 - ddony
Yapan (classas 1 and P) 20021026 - Rriie
Mngl'inu (class 1) 1 5.8 337115533 i
o T nagistersd (495.510)
1/1%8/2003
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