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EXECUTION COPY

ASSET PURCHASE AGREEMENT

Among

REGEN BIOLOGICS, INC,,

RBIO, INC.

and

SPORTS MEDICINE HOLDING COMPANY, LLC

dated as of

May 11, 207+

EAST\44452993.10

TRADEMARK
REEL: 005133 FRAME: 0898




Case 11-11083-PJW Doc 97-1 Filed 06/07/11 Page 3 of 49

TABLE OF CONTENTS
ARTICLE I DEFINITTIONS ..ot 1
ARTICLE IT PURCHASE AND SALE ...t 8
Section 2.01 Purchase and Sale 0f ASSELS.......ccveeiierrerereeeereereeie e reete s ete e sre e as s s 8
Section 2.02 EXCIUAEA ASSEIS. ......ciiiiieeeeeieiee ettt s eeee st e e s sssas et e r s esr s r et 9
Section 2.03 Assumed LIabilItIES. .....cco oot cnr et et e e 10
Section 2.04 Excluded LiabilItiEs. ......covevveerireeeeeee ettt sttt 10
Section 2.07 Allocation of PUIrChase PriCe.......ccoooiiuerieiiiiiniii et 12
Section 2.08 WiIthhoIdING TaAX. ..o.eeeeueeiieeestrtetreeeeeetetess st e e s s sttt s 12
Section 2.09 Third Party CONSENTS. .......oviiiriiiiiiecieiit ittt et st 12
Section 2.10 Treatment of Certain Administrative EXPENSES. .ccovoeoiiiiiiiiiiiiteienies et s 12
ARTICLE HI CLOSING ..ottt et s e s e s e s e ss s ees e s e e e e s s nes 13
SECHION 30T CIOSINEZ, 1. iteereeeitrirt v eteetest s aeat s e e e s e se e b es e e oo ss S ee s e s e e bbb er e e saa s b s 13
Section 3.02 Closing Deliverables. ..ot 13
ARTICLE IV REPRESENTATIONS AND WARRANTIES OF SELLER ................... 14
Section 4.01 Organization and Qualification of SeHer. ........cocoviiiiiii 14
Section 4.02 AUthOrity OF SEHET. ..oo.ooviiiiiiiicii e 14
Section 4.03 NO ConTHCtS; CONSENLS. .....cueiuvieieieeiteieartesee e st e steenteseestesseses s eeiaeessese e s e e nesssessasesseese s sebt e cns 15
Section 4.04 FINancial StALEMENES. .....ccueeueviierertereemeeeeiecete et eire e e ssssseressesmessesssse s s s s et s b et st 15
Section 4.05 Undisclosed Secured Liabilities. ....c.coooermeriiiiiiii et 15
Section 4.06 Absence of Certain Changes, Events and Conditions. ..o 15
Section 4.07 Material COMITACES. ..ooviiiiiie oottt eee e eteeeteer e e eae s sse s s e srese s e s s e bn s srne s s b s e st sne st s s e eeen e 17
Section 4.08 Title t0 PUrChased ASSELS. .....ovviuirieiererneiriiiiiieers ettt e 18
Section 4.09 Condition and Sufficiency 0f ASSEtS......ccooriiiiiiiee e 19
Section 4.10 REAl PrOPEITY «.oeucoceieiiiieeire ettt s s 19
Section 4.11 INtelleCtUal PrOPEILY . ....ccvrucireiteeeucmeecereiiis st res e eae et aees bt ah st 20
SECHION 4. 12 TNVENIOTY . ..c.oviviteeieee et ce e st b s e bt e ab et e s e e s s s m e et s e s oo ms st 21
Section 4.13 Accounts RECEIVADIE.........ooiiiiiiiiieieer e ettt e st 21
Section 4.14 Customers and SUPPIIETS. ..o..eo i 21

EAST\44452993.10

TRADEMARK
REEL: 005133 FRAME: 0899




Case 11-11083-PJW Doc 97-1 Filed 06/07/11 Page 4 of 49

SECHON 4. 15 TNSUTANCE. ....oeieeieeiiiie et eeste et ee et een e e e e s msssessas e sane e a e s emn e st s e e b e eabnes e s sresabeesebenes 21
Section 4.16 Legal Proceedings; Governmental Orders. ...........ooooiiooioii e 22
Section 4.17 Compliance With Laws; PErmIts. ......o.oooiiiiiiiiiiiiiiiccioeeeic et 22
Section 4.18 Environmental MAtters. ......ocoiv ittt ioe et e e be b s aea e 22
Section 4.19 Employee Benefit Matters. ........ocooiiiiiiiee et 24
Section 4.20 EMployment Matters. .......occoriiiiiiiiceiiie e e 25
SECTION 4.21 TAXES. ..o etieiieeiieiteeete et eee e et e aee e e bt asteseee e s s seaesreseae s e s sae e eaesessessb e e ra e s sree s nseerns e menabneesneesbeeesnannss 26
SECHION 4.22 BIOKETS. . .oieiiiitiiiieeie ettt e st eteeeve st et s ae et e e e s oo s sas s e esse s s ae s anssre e e an e anesereeaseeebesbeasssaies 26
Section 4.23 Full IDISCIOSUIE. .. .eciuiiiiieiieiieeeecti ettt cetee s cet e s eee s st ee s srs s b e an e s a e srn e e sbeebaessa e e saanns 27
ARTICLE V REPRESENTATIONS AND WARRANTIES OF BUYER..........ccoi. 27
Section 5.01 Organization Of BUYET. ...ccooooiiiiiiietiriin et e 27
Section 5.02 AUhOTILY Of BUYET. ..ceoiiiiiiie ettt s st a e b 27
Section 5.03 NO CONTCES; CONSENLS. ..vvviiiiiciieieeiiieieeeseecnreresrerreeeesrseeeeeeseerae e bteee e srreneeeaesesesessesaneessesisaes 27
SECION 5.04 BIOKETS. . .oeioiirieeteriitee ettt ettt et s s e e a s e e e e e es s e st ase e seeeseseans e ean s enen e 27
Section 5.05 Sufficiency 0f FUNAS. . ..c.ooiiii et e 27
Section 5.06 Legal ProCeedings. .....c..coiiiiiieeiriee st 28
ARTICLE VI COVENAN TS -ttt e et e s e 28
Section 6.01 Conduct of Business Prior to the CLOSING. ..c..oveverrieieimiceeic e 28
Section 6.02 Access t0 INOrMALION. .....cooiiiiiiiei et s e 28
Section 6.03 No Solicitation of Other Bids. ......ooeieieiriiiereeeeeeteee et s 29
Section 6.04 Notice of Certain EVENTS. .....c.coiniiiiiiiierc it et 29
Section 6.05 Employees and Employee Benefits. ........ooooooiiiiiiiiiiiiii e 30
Section 6.06 ConfIAentiality. . .....cceomirie ettt et s a s 30
Section 6.07 Non-competition; NOn-SOHCIEAION ....ccoocirvieriniiiinieeerer et 31
Section 6.08 Governmental Approvals and CONSENTS.....ccvveiiiieeriirrerir ittt 31
Section 6.09 BOOKS and RECOTAS. ...ecvvveiriiriieieieeeeeesieeet ettt ettt e e s 32
Section 6.10 CloSiNg CONAITIONS ....teeverirreeiierrere ettt et ettt s sn e e sassn e see s 32
Section 6.11 PUbliC ANNOUNCEMIENES. ..cceiiiieiiereiieet i eetirteniceeineeereeeeraesemse e e seeeasasbs s sas e s e snssesaserneasnaeenes 32
Section 6.12 Bulk Sales LaWS. ..ottt sttt ee et st a s s ene 32
SeCtioN 6.13 RECEIVADIES. .ovviiiiiiieeie ettt e ee e sate et enne s e ee e s saas s e ses s sbsssme s nneensenans 33
EAST\44452993.10 TRADEMARK

REEL: 005133 FRAME: 0900




Case 11-11083-PJW Doc 97-1 Filed 06/07/11 Page 5 of 49

SECtiON 6.14 TTANSTET TAXES. «o.viiirieieeieeeeitee et et etete e st et sseees s r e s e e e e e e s e besan e st s e e b ettt s 33
SECtion 6.15 [RESEIVEA]. .. e eeoiiiiiiiceie ettt e 33
SECHON 6.16 FUMNET ASSUTAIICES. ..ooiiitieeiiieeeeieeeet e et e eeateeaeeseeaenn e tsesssees e e ta e st e sss s e aress s s bt sbc e st sas s 33
ARTICLE VII CONDITIONS TO CLOSING ..cooiiiiieiteiiiitt et 33
Section 7.01 Conditions to Obligations of All PArtIEs. ......ccooerioriiiiiice e 33
Section 7.02 Conditions to Oblgations 0f BUYET. ... 34
Section 7.03 Conditions to Obligations of Seller. ... 35
ARTICLE VII RESERVED ...ttt res e 36
ARTICLE IX BANKRUPTCY MATTERS ..ottt 36
ARTICLE X TERMINATION . ..ottt s e s e s e e e e e e ae e e e s e ae e e s e nenanee 37
Section 9.02 Effect 0f TeIMINAtON. ..c...c.iveieere e iteete st st c et sk eass s sttt s s 39
ARTICLE XI MISCELLANEOUS . ..ot 39
SECtion 10.0T EXPEISES. 1.euertueueuirteeitrieie et sttt ee e s s e st s et bbb S 39
SECHON T0.02 NOICES. ....oieeet et eeeeeete e e e e seeeesrerteeeeesr e e e st e s s be s s s s s e e e e s s eabsean e e as e e sb e e s et bt m e ee s e e e 39
SECtION 11.03 TAX MALETS. ...oeieiieieiieirrireereereeeeer et et ate st et re s s ebesaeesn e s isesbebe s s e b e et n b et s e e n s s 40
Section 10.03 INEETPrEtAION. ..ccvviiuiieeierteeteecemies et ee e erae s s en s e sttt e s 40
Section 10.04 HEAINES. .- .. o eeeeereeee ettt reeeese et re et es e e ea s et s e ettt e 40
Section 10.05 SeVErability. ....ocuioieieeeeieeee ettt 40
Section 10.06 ENtire AZIEEIMENT. ... ooi ittt ettt sb et et s 40
Section 10.07 Successors @nd ASSIZIIS. .....vewciriiiciiaiiiareiiin et stes et sss et 40
Section 10.08 No Third-party BenefiCIaries. ..ot 41
Section 10.09 Amendment and Modification; WalVer. ......c.coeciiiiiiiriiirciiiie et 41
Section 10.10 Governing Law; Submission to Jurisdiction; Waiver of Jury Trial. ..o, 41
Section 10.11 Specific PEFOIMIANCE. ...c.ovveuietveeuierrciiiieiieise ettt ettt s 42
SeCtion 10.12 COUNTETPATTS. ...cueeeceieieieeeeeeceitiiiet e e et et ss e st e s et sae e s s s e s oot 42

EAST\44452993.10

TRADEMARK
REEL: 005133 FRAME: 0901



Case 11-11083-PJW Doc 97-1 Filed 06/07/11 Page 6 of 49

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agreement”), dated as of May 11, 2011, is entered into
among REGEN BIOLOGICS, INC., a Delaware corporation (“ReGen”), RBIO, INC., a Delaware
corporation (“RBIO” and, together with ReGen, the “Seller”) and SPORTS MEDICINE HOLDING
COMPANY, LLC, a Delaware limited liability company (“Buyer”).

RECITALS:

WHEREAS, Seller is the Debtor in a Chapter 11 reorganization proceeding in the United States
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) in the case captioned In re
ReGen Biologics, Inc., Chapter 11 petition nos. 1---11083 and 11-11084 (the “Bankruptcy Case”).

WHEREAS, Seller and the Subsidiary are engaged in the business of developing, manufacturing
and marketing medical devices principally for use in the surgical sports medicine market (the
“Business™);

WHEREAS, Seller wishes to sell and assign to Buyer, and Buyer wishes to purchase and assume
from Seller, substantially all the assets, and certain specified liabilities, of the Business, subject to the
terms and conditions set forth herein; and

WHEREAS, the Parties desire to consummate the transactions contemplated by this Agreement
as promptly as practicable after the Bankruptcy Court enters the Sale Order approving such transactions;

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set
forth and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

The following terms have the meanings specified or referred to in this Article I:
“Accounts Receivable” has the meaning set forth in Section 2.01(b).

“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit,
notice of violation, proceeding, litigation, citation, summons, subpoena or investigation of any nature,
civil, criminal, administrative, regulatory or otherwise, whether at law or in equity.

“Acquisition Proposal” has the meaning set forth in Section 6.03(a).

“Affiliate” of a Person means any other Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such Person. The term
“control” (including the terms “controlled by” and “under common control with”) means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, by contract or otherwise.

“Agreement” has the meaning set forth in the preamble.
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“Alternate Transaction” means a transaction or series of related transactions pursuant to which
Seller (i) accepts a Qualified Bid, other than that of Buyer, as the highest or best offer, or (ii) directly or
indirectly sells, transfers, leases or otherwise disposes of, including through an asset sale, stock sale,
merger, reorganization or other similar transaction (by Seller or otherwise), including pursuant to a stand-
alone plan of reorganization or liquidation, all or substantially all of the Purchased Assets (or agrees to do
any of the foregoing) in a transaction or series of transactions to a party or parties other than Buyer.

“Approved Budgets” has the meaning set forth in Section 2.01(d).

“Assigned Contracts” has the meaning set forth in Section 2.01(d).

“Assignment and Assumption Agreement” has the meaning set forth in Section 3.02(a)(ii).

“Assignment and Assumption of Lease” has the meaning set forth in Section 3.02(a)(iv).

“Assumed Liabilities” has the meaning set forth in Section 2.03.

“Auction” means the auction for the sale of Purchased Assets conducted by Seller if any other
Qualified Bid is received pursuant to the Sale Scheduling and Procedures Order.

“Bankruptcy Case” has the meaning set forth in the recitals.

“Bankruptcy Code” means title 11 of the United States Code, as amended and in effect from
time to time.

“Bankruptey Court” has the meaning set forth in the recitals.
“Benefit Plan” has the meaning set forth in Section 4.19(a).

“Bill of Sale” has the meaning set forth in Section 3.02(a)(i).
“Books and Records” has the meaning set forth in Section 2.01(m).
“Break-up Fee” has the meaning set forth in Section 9.02(a).
“Business” has the meaning set forth in the recitals.

“Business Day” means any day except Saturday, Sunday or any other day on which commercial
banks located in New York are authorized or required by Law to be closed for business.

“Buyer” has the meaning set forth in the preamble.
“Buyer Closing Certificate” has the meaning set forth in Section 7.03({).

“Buyer Group” has the meaning set forth in Section 11.03.

“Cash Payment Amount” means the greater of (x) $535,000 or (y) $1.0 million less (i) all
Specified Expenses and (ii) all Assumed Liabilities due in respect of periods prior to the Closing.
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‘ “CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. §§
9601 et seq.

“Closing” has the meaning set forth in Section 3.01.
“Closing Date” has the meaning set forth in Section 3.01.
“Code” means the Internal Revenue Code of 1986, as amended.

“Contracts” means all contracts, leases, deeds, mortgages, licenses, instruments, notes,
commitments, undertakings, indentures, joint ventures and all other agreements, commitments and legally
binding arrangements, whether written or oral.

“Credit Bid” means the bid by the Buyer to acquire substantially all of the assets of Seller at the
Auction for the combination of the Cash Payment Amount and by crediting the remaining amount of such
bid, if successful, on the Closing Date against the amount of the Seller’s Secured Debt.

“DIP Loan” means that certain DIP Loan and Security Agreement, dated as of April 21, 2011,
between Buyer and Seller.

“Disclosure Schedules” means the Disclosure Schedules delivered by Seller and Buyer
concurrently with the execution and delivery of this Agreement.

“Dollars or $” means the lawful currency of the United States.

‘ “Employees” means those Persons employed by Seller in connection with the Business
immediately prior to the Closing.

“Employment-related Claim” means any claim with respect to any Employee Benefit Plan of
Seller or any ERISA Affiliate or any Title 1V Plan, any violation of ERISA, any breach of any
employment or labor Contract or any unfair labor practice charges, grievances or complaints.

“Encumbrance” means any charge, claim, community property interest, pledge, condition,
equitable interest, lien (statutory or other), option, security interest, mortgage, easement, encroachment,
right of way, right of first refusal, or restriction of any kind, including any restriction on use, voting,
transfer, receipt of income or exercise of any other attribute of ownership.

“Environmental Claim” means any Action, Governmental Order, lien, fine, penalty, or, as to
each, any settlement or judgment arising therefrom, by or from any Person alleging liability of whatever
kind or nature (including lability or responsibility for the costs of enforcement proceedings,
investigations, cleanup, governmental response, removal or remediation, natural resources damages,
property damages, personal injuries, medical monitoring, penalties, contribution, indemnification and
injunctive relief) arising out of, based on or resulting from: (a) the presence, Release of, or exposure to,
any Hazardous Materials; or (b) any actual or alleged non-compliance with any Environmental Law or
term or condition of any Environmental Permit.

“Environmental Law” means any applicable Law, and any Governmental Order or binding
agreement with any Governmental Authority: (2) relating to pollution (or the cleanup thereof) or the
protection of natural resources, endangered or threatened species, human health or safety, or the
environment (including ambient air, soil, surface water or groundwater, or subsurface strata); or (b)
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concerning the presence of, exposure to, or the management, manufacture, use, containment, storage,
recycling, reclamation, reuse, treatment, generation, discharge, transportation, processing, productjon,
disposal or remediation of any Hazardous Materials. The term “Environmental Law” includes, without
limitation, the following (including their implementing regulations and any state analogs): the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq.; the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976, as amended by the
Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. §§ 6901 et seq.; the Federal Water Pollution
Control Act of 1972, as amended by the Clean Water Act of 1977, 33 U.S.C. §§ 1251 et seq.; the Toxic
Substances Control Act of 1976, as amended, 15 U.S.C. §§ 2601 et seq.; the Emergency Planning and
Community Right-to-Know Act of 1986, 42 U.S.C. §§ 11001 et seq.; the Clean Air Act of 1966, as
amended by the Clean Air Act Amendments of 1990, 42 U.S.C. §§ 7401 et seq.; and the Occupational
Safety and Health Act of 1970, as amended, 29 U.S.C. §§ 651 et seq.

“FEnvironmental Notice” means any written directive, notice of violation or infraction, or notice
respecting any Environmental Claim relating to actual or alleged non-compliance with any Environmental
Law or any term or condition of any Environmental Permit.

“Environmental Permit” means any Permit, letter, clearance, consent, waiver, closure,
exemption, decision or other action required under or issued, granted, given, authorized by or made
pursuant to Environmental Law.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the
regulations promulgated thereunder.

“Excluded Assets” has the meaning set forth in Section 2.02.
“Excluded Contracts” has the meaning set forth in Section 2.02(a).
“Excluded Liabilities” has the meaning set forth in Section 2.04.

“Expense Reimbursement” means the documented actual out-of-pocket costs and expenses
(including, without limitation, reasonable fees and expenses of counsel) incurred by Buyer and/or its
Affiliates in connection with the negotiation, documentation and implementation of this Agreement and
the transactions contemplated by this Agreement and participation in the Bankruptcy Case up to a
maximum of $150,000.

“FIRPTA Certificate” has the meaning set forth in Section 7.02(l).

“GAAP” means United States generally accepted accounting principles in effect from time to
time.

“Governmental Authority” means any federal, state, local or foreign government or political
subdivision thereof, or any agency or instrumentality of such government or political subdivision, or any
self-regulated organization or other non-governmental regulatory authority or quasi-governmental
authority (to the extent that the rules, regulations or orders of such organization or authority have the
force of Law), or any arbitrator, court or tribunal of competent jurisdiction.

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation,
determination or award entered by or with any Governmental Authority.
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“Hazardous Materials” means: (a) any material, substance, chemical, waste, product, derivative,
compound, mixture, solid, liquid, mineral or gas, in each case, whether naturally occurring or manmade,
that is hazardous, acutely hazardous, toxic, or words of similar import or regulatory effect under
Environmental Laws; and (b) any petroleum or petroleum-derived products, radon, radioactive materials
or wastes, asbestos in any form, lead or lead-containing materials, urea formaldehyde foam insulation and
polychlorinated biphenyls.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
“Insurance Policies” has the meaning set forth in Section 4.15.

“Intellectual Property” means all of the following and similar intangible property and related
proprietary rights, interests and protections, however arising, pursuant to the Laws of any jurisdiction
throughout the world: (a) trademarks, service marks, trade names, brand names, logos, trade dress and
other proprietary indicia of goods and services, whether registered, unregistered or arising by Law, and all
registrations and applications for registration of such trademarks, including intent-to-use applications, and
all issuances, extensions and renewals of such registrations and applications; (b) internet domain names,
whether or not trademarks, registered in any generic top level domain by any authorized private registrar
or Governmental Authority; (¢) original works of authorship in any medium of expression, whether or not
published, all copyrights (whether registered, unregistered or arising by Law), all registrations and
applications for registration of such copyrights, and all issuances, extensions and renewals of such
registrations and applications; {(d) confidential information, formulas, designs, devices, technology, know-
how, research and develepment, inventions, methods, processes, compositions and other trade secrets,
whether or not patentable; and (e) patented and patentable designs and inventions, all design, plant and
utility patents, letters patent, utility models, pending patent applications and provisional applications and
all issuances, divisions, continuations, continuations-in-part, reissues, extensions, reexaminations and
renewals of such patents and applications.

“Intellectual Property Assets” means all Intellectual Property that is owned by Seller and used
in or necessary for the conduct of the Business as currently conducted.

“Intellectual Property Assignments™ has the meaning set forth in Section 3.02(a)(iii).

“Intellectual Property Licenses” means all licenses, sublicenses and other agreements by or
through which other Persons, including Seller's Affiliates, grant Seller exclusive or non-exclusive rights
or interests in or to any Intellectual Property that is used in or necessary for the conduct of the Business as
currently conducted.

“Intellectual Property Registrations” means all Intellectual Property Assets that are subject to
any issuance, registration, application or other filing by, to or with any Governmental Authority or
authorized private registrar in any jurisdiction, including registered trademarks, domain names and
copyrights, issued and reissued patents and pending applications for any of the foregoing.

“Interim Balance Sheet” has the meaning set forth in Section 4.04.

“Interim Balance Sheet Date” has the meaning set forth in Section 4.04.

“Interim Financial Statements” has the meaning set forth in Section 4.04.

“Inventory” has the meaning set forth in Section 2.01(c).
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“Knowledge of Seller or Seller's Knowledge” or any other similar knowledge qualification,
means the actual or constructive knowledge of any director or officer of Seller or its Subsidiary, after due

inquiry.

“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty,
common law, judgment, decree, other requirement or rule of iaw ¢f any Governmental Authority.

“Leased Real Property” has the meaning set forth in Section 4.10.

“Leases” has the meaning set forth in Section 4.10.

“Liabilities” means liabilities, obligations or commitments of any nature whatsoever, asserted or
unasserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or unmatured or
otherwise.

“Material Adverse Effect” means any event, occurrence, fact, condition or change that is, or
could reasonably be expected to become, individually or in the aggregate, materially adverse to (a) the
business, results of operations, prospects, condition (financial or otherwise) or assets of the Business, (b)
the value of the Purchased Assets, or (c) the ability of Seller to consummate the transactions contemplated
hereby on a timely basis.

“Material Contracts” has the meaning set forth in Section 4.07(a).

“Material Customers” has the meaning set forth in Section 4.14(a).

“Material Suppliers™ has the meaning set forth in Section 4.14(b).

“Motion” has the meaning set forth in Section 9.01.

“Permits” means all permits, licenses, franchises, approvals, authorizations, registrations,
certificates, variances and similar rights obtained, or required to be obtained, from Governmental
Authorities.

“Permitted Encumbrances” has the meaning set forth in Section 4.08(a).

“Person” means an individual, corporation, partnership, joint venture, limited liability company,
Governmental Authority, unincorporated organization, trust, association or other entity.

“Post-Closing Tax Period” means any taxable period beginning after the Closing Date and, with
respect to any taxable period beginning before and ending after the Closing Date, the portion of such
taxable period beginning after the Closing Date.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and,
with respect to any taxable period beginning before and ending after the Closing Date, the portion of such
taxable period ending on and including the Closing Date.

“Purchase Price” means the sum of (i) the Credit Bid, (ii) the Cash Payment Amount and (iii)
the Assumed Liabilities.

“Purchased Assets” has the meaning set forth in Section 2.01.

“Qualified Benefit Plan™ has the meaning set forth in Section 4.19(b).
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“Qualified Bids” means bids for substantially all of the Seller’s assets in the Auction.
“RBIO” has the meaning set forth in the preamble.
“ReGen” has the meaning set forth in the preamble.

“Release” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, abandonment, disposing or allowing to
escape or migrate into or through the environment (including, without limitation, ambient air (indoor or
outdoor), surface water, groundwater, land surface or subsurface strata or within any building, structure,
facility or fixture).

“Representative” means, with respect to any Person, any and all directors, officers, employees,
consultants, financial advisors, counsel, accountants and other agents of such Person.

“Sale Hearing” means the hearing of the Bankruptcy Court to consider the entry of the Sale
Order.

“Sale Order” means an order of the Bankruptcy Court authorizing and approving the sale of the
Purchased Assets by Seller to Buyer and the sale and assignment by Seller and assumption by Buyer of
the Assigned Contracts selected by Buyer, substantially in the form affixed hereto as Exhibit A (subject to
such changes as the Buyer may consent to in its sole discretion).

“Sale Scheduling and Procedures Order” means the order of the Bankruptcy Court authorizing
and approving procedures for soliciting Qualified Bids and conducting the Auction, and approving
payment of the Expense Reimbursement on the terms and conditions set forth herein, substantially in the
form attached hereto as Exhibit B (subject to such changes as the Buyer may consent to in its sole
discretion).

“Seller” has the meaning set forth in the preamble.
“Seller Clesing Certificate” has the meaning set forth in Section 7.02(i).

“Seller’s Secured Debt” means all amounts owed by Seller under (i) the Amended and Restated
Subscription and Security Agreement, dated as of June 15, 2010, between the Seller and certain Bridge A
Investors, as amended, (ii) the Amended and Restated Subscription and Security Agreement, dated as of
December 27, 2010, between the Seller and certain Bridge B Investors, (iii) the Credit Agreements dated
as of November 30, 1998 and March 14, 2000 between the Seller and Sulzer Medica USA Holding
Company, the predecessor-in-interest of Zimmer Holdings, Inc, (iv) the Subscription and Security
Agreement, dated as of March 11, 2011, as amended as of April 7, 2011, between the Buyer and the
Seller and (v) the DIP Loan.

“Specified Expenses” means all administrative and other expenses incurred by Seller on and
after March 25, 2011 (including, without limitation, fees of Pillsbury Winthrop Shaw Pittman LLP)
through the Closing and funded from the proceeds of borrowings under Seller’s Secured Debt in respect
of this Agreement, the Bankruptcy Case and the transactions related thereto.

“Subsidiary” means ReGen’s wholly-owned subsidiary ReGen Biologics AG, a company limited
by shares organized under the laws of Switzerland.

“Tangible Personal Property” has the meaning set forth in Section 2.01(f).
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“Taxes” means all federal, state, local, foreign and other income, gross receipts, sales, use,
production, ad valorem, transfer, documentary, franchise, registration, profits, license, lease, service,
service use, withholding, payroll, employment, unemployment, social security, disability, estimated,
excise, severance, environmental (including taxes under Code Section 59A), stamp, occupation, premium,
property (real or personal), real property gains, value added, windfall profits, capital profits, customs,
duties, alternative or add-on minimum, or other taxes, fees, assessments or charges of any kind
whatsoever, whether computed on a separate or consolidated, unitary, or combined basis or in any other
manner, whether disputed or not and including any obligation to indemnify or otherwise assume or
succeed to the Tax liability of any other person, together with any interest, additions or penalties with
respect thereto and any interest in respect of such additions or penalties.

“Tax Return” means any return, declaration, report, claim for refund, information return or
statement or other document relating to Taxes, including any schedule or attachment thereto, and
including any amendment thereof.

“Transaction Documents” means this Agreement, the Bill of Sale, the Assignment and
Assumption Agreement, Intellectual Property Assignments, Assignment and Assumption of Leases, and
the other agreements, instruments and documents required to be delivered at the Closing.

“WARN Act” means the federal Worker Adjustment and Retraining Notification Act of 1988,
and similar state, local and foreign laws related to plant closings, relocations, mass layoffs and
employment losses.

ARTICLE 11
PURCHASE AND SALE

Section 2.01  Purchase and Sale of Assets. Pursuant to Sections 105, 363 and 365 of the
Bankruptcy Code, upon the terms and conditions set forth herein, at the Closing, Seller shall sell, assign,
transfer, convey and deliver to Buyer, and Buyer shall purchase from Seller, free and clear of any
Encumbrances (including, without limitation, any Environmental Claims and Employment-related
Claims, to the fullest extent permitted by Law), other than Permitted Encumbrances, all of Seller's right,
title and interest in, to and under all of the assets, properties and rights of every kind and nature, whether
real, personal or mixed, tangible or intangible (including goodwill), wherever located, whether directly or
indirectly held, and whether now existing or hereafter acquired (other than the Excluded Assets), which
relate to, or are used or held for use in connection with, the Business (collectively, the “Purchased
Assets™), including, without limitation, the following:

(a) cash and cash equivalents;

(b) all accounts or notes receivable held by Seller, and any security, claim, remedy or other
right related to any of the foregoing (“Accounts Receivable™);

(©) all inventory, finished goods, raw materials, work in progress, packaging, supplies, parts
and other inventories (“Inventory™);

(d) all Contracts, including Intellectual Property Licenses, set forth on Section 2.01(d) of the
Disclosure Schedules (the “Assigned Contracts™);

(e) all Intellectual Property Assets;
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(H) all furniture, fixtures, equipment, machinery, tools, vehicles, office equipment, supplies,
computers, telephones and other tangible personal property (the “Tangible Personal Property”);

(g) all Leased Real Property;

(h) all Permits, including Environmental Permits, which are held by Seller and required for
the conduct of the Business as currently conducted or for the ownership and use of the Purchased Assets,
including, without limitation, those listed on Section 4.17(b) and Section 4.18(b) of the Disclosure
Schedules;

@) all rights to any Actions of any nature available to or being pursued by Seller to the
extent related to the Business, the Purchased Assets or the Assumed Liabilities, whether arising by way of
counterclaim or otherwise;

) all prepaid expenses, credits, advance payments, claims, security, refunds, rights of
recovery, rights of set-off, rights of recoupment, deposits, charges, sums and fees (including any such
item relating to the payment of Taxes);

&) all of Seller's rights under warranties, indemnities and all similar rights against third
parties to the extent related to any Purchased Assets;

)] all insurance benefits, including rights and proceeds, arising from or relating to the
Business, the Purchased Assets or the Assumed Liabilities;

(m) originals, or where not available, copies, of all books and records, including, but not
limited to, books of account, ledgers and general, financial and accounting records, machinery and
equipment maintenance files, customer lists, customer purchasing histories, price lists, distribution lists,
supplier lists, production data, quality control records and procedures, customer complaints and inquiry
files, research and development files, records and data (including all correspondence with any
Governmental Authority), sales material and records (including pricing history, total sales, terms and
conditions of sale, sales and pricing policies and practices), strategic plans, internal financial statements,
marketing and promotional surveys, material and research and intellectual property files relating to the
Intellectual Property Assets and the Intellectual Property Licenses (“Books and Records™);

(n) all shares of or other ownership interests in the Subsidiary; and
(0) all goodwill and the going concern value of the Business.

Section 2.02  Excluded Assets. Notwithstanding the foregoing, the Purchased Assets shall
not include the following assets (collectively, the “Excluded Assets™):

(a) Contracts that are not Assigned Contracts (the “Excluded Contracts™);

(b) the corporate seals, organizational documents, minute books, stock books, Tax Returns,
books of account or other records having to do with the corporate organization of Seller;

(©) the assets, properties and rights specifically set forth on Section 2.02(c) of the Disclosure
Schedules; and

(d) the rights which accrue or will accrue to Seller under the Transaction Documents.
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Section 2.03  Assumed Liabilities.  Subject to the terms and conditions set forth herein,
Buyer shall assume and agree to pay, perform and discharge only the following Liabilities of Seller
(collectively, the “Assumed Liabilities™), and no other Liabilities:

(a) all Liabilities in respect of the Assigned Contracts but only to the extent that such
Liabilities thereunder are required to be performed after the Closing Date, were incurred in the ordinary
course of business and do not relate to any failure to perform, improper performance, warranty or other
breach, default or violation by Seller on or prior to the Closing; and

(b) those Liabilities of Seller set forth in the Initial Budget Report or any Interim Budget
Report (in each case, as defined in the DIP Loan agreement) (x) which reports have been approved by
Buyer, in its capacity as lender under the DIP Loan (such reports the “Approved Budgets”), and (y) have
not been paid by Seller on the Closing Date.

Section 2.04  Excluded Liabilities. Notwithstanding the provisions of Section 2.03 or any
other provision in this Agreement to the contrary, Buyer shall not assume and shall not be responsible to
pay, perform or discharge any Liabilities of Seller or any of its Affiliates of any kind or nature whatsoever
other than the Assumed Liabilities (the “Excluded Liabilities™). Seller shall, and shall cause each of its
Affiliates to, pay and satisfy in due course all Excluded Liabilities which they are obligated to pay and
satisfy. Without limiting the generality of the foregoing, the Excluded Liabilities shall include, but not be
limited to, the following:

(a) any Liabilities of Seller arising or incurred in connection with the negotiation,
preparation, investigation and performance of this Agreement, the other Transaction Documents and the
transactions contemplated hereby and thereby, including, without limitation, fees and expenses of
counsel, accountants, consultants, advisers and others;

(b) any Liability for (i) Taxes of Seller (or any stockholder or Affiliate of Seller) or relating
to the Business, the Purchased Assets or the Assumed Liabilities for any Pre-Closing Tax Period; (ii)
Taxes that arise out of the consummation of the transactions contemplated hereby or that are the
responsibility of Seller pursuant to Section 6.14; or (iii) other Taxes of Seller (or any stockholder or
Affiliate of Seller) of any kind or description (including any Liability for Taxes of Seller (or any
stockholder or Affiliate of Seller) that becomes a Liability of Buyer under any common law doctrine of de
facto merger or transferee or successor liability or otherwise by operation of contract or Law);

(c) any Liabilities relating to or arising out of the Excluded Assets;

(d) any Liabilities in respect of any pending or threatened Action arising out of, relating to or
otherwise in respect of the operation of the Business or the Purchased Assets to the extent such Action
relates to such operation on or prior to the Closing Date;

(e) any product Liability or similar claim for injury to a Person or property which arises out
of or is based upon any express or implied representation, warranty, agreement or guaranty made by
Seller, or by reason of the improper performance or malfunctioning of a product, improper design or
manufacture, failure to adequately package, label or warn of hazards or other related product defects of
any products at any time manufactured or sold or any service performed by Seller;

)] any recall, design defect or similar claims of any products manufactured or sold or any
service performed by Seller;
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(2) any Liabilities of Seller arising under or in connection with any Benefit Plan providing
benefits to any present or former employee of Seller;

(h) any Liabilities of Seller for any present or former employees, agents or independent
contractors of Seller, including, without limitation, any Liabilities associated with any claims for wages or
other benefits, workers' compensation, severance, retention, termination or other payments;

(i) any Environmental Claims, or Liabilities under Environmental Laws, to the extent arising
out of or relating to facts, circumstances or conditions existing on or prior to the Closing or otherwise to
the extent arising out of any actions or omissions of Seller;

() any trade accounts payable of Seller (i) to the extent not accounted for on the Interim
Balance Sheet; (ii) which constitute intercompany payables owing to Affiliates of Seller; (iii) which
constitute debt, loans or credit facilities to financial institutions; or (iv) which did not arise in the ordinary
course of business;

k) any Liabilities of the Business relating or arising from unfulfilled commitments,
quotations, purchase orders, customer orders or work orders that (i) do not constitute part of the
Purchased Assets issued by the Business' customers to Seller on or before the Closing; (ii) did not arise in
the ordinary course of business; or (iii) are not validly and effectively assigned to Buyer pursuant to this
Agreement;

Q) any Liabilities to indemnify, reimburse or advance amounts to any present or former
officer, director, employee or agent of Seller (including with respect to any breach of fiduciary
obligations by same);

(m) any Liabilities under the Excluded Contracts or any other Contracts (i) which are not
validly and effectively assigned to Buyer pursuant to this Agreement; (ii) which do not conform to the
representations and warranties with respect thereto contained in this Agreement; or (iii) to the extent such
Liabilities arise out of or relate to a breach by Seller of such Contracts prior to Closing;

(n) any Liabilities associated with debt, loans or credit facilities of Seller and/or the Business
owing to financial institutions; and

(o) any Liabilities arising out of, in respect of or in connection with the failure by Seller or
any of its Affiliates to comply with any Law or Governmental Order.

Section 2.05  Purchase Price. Pursuant to Section 363(k) of the Bankruptcy Code, Buyer shall
be permitted to Credit Bid for the Purchased Assets at the Auction up to the full amount of the Seller’s
Secured Debt of $14.2 million as of April 7, 2011, together with any additional amounts of Seller’s
Secured Debt incurred thereafter. In the event the Buyer is the successful bidder at the Auction, at the
Closing the Buyer shall pay the Cash Payment Amount by wire transfer of immediately available funds
and shall receive the Purchased Assets, free and clear of all Encumbrances, taxes and interests pursuant to
Section 363(b) of the Bankruptcy Code. Two (2) Business Days prior to the Closing, Buyer shall send to
Seller a calculation of the final Cash Payment Amount to be paid at the Closing.

Section 2.06  Assigned Contracts. Buyer may, in its sole discretion and with five (5)
Business Days prior notice to the Seller, add and remove Contracts from the list of Assigned Contracts on
Schedule 2.01(d) of the Disclosure Schedules at any time prior to the Closing.
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Section 2.07  Allocation of Purchase Price. Seller and Buyer agree that the Credit Bid, the
Cash Payment Amount and the Assumed Liabilities (plus other relevant items) shall be allocated among
the Purchased Assets for all purposes (including Tax and financial accounting) as determined by Buyer in
its sole discretion, in consultation with Seller. Buyer and Seller and their Affiliates shall report, act and
file Tax Returns (including, but not limited to Internal Revenue Service Form 8594) in all respects and for
all purposes consistent with such allocation prepared by Buyer. Seller shall timely and properly prepare,
execute, file and deliver all such documents, forms and other information as Buyer may reasonably
request to prepare such allocation. Neither Buyer nor Seller shall take any position (whether in audits, tax
returns or otherwise) that is inconsistent with such allocation unless required to do so by applicable law.

Section 2.08  Withholding Tax. Buyer shall be entitled to deduct and withhold from the Cash
Payment Amount all Taxes that Buyer may be required to deduct and withhold under any provision of
Tax Law. All such withheld amounts shall be treated as delivered to Seller hereunder.

Section 2.09  Third Party Consents. To the extent that Seller's rights under any Contract or
Permit constituting a Purchased Asset, or any other Purchased Asset, may not be assigned to Buyer
without the consent of another Person which has not been obtained, this Agreement shall not constitute an
agreement to assign the same if an attempted assignment would constitute a breach thereof or be
unlawful, and Seller, at its expense, shall use its reasonable best efforts to obtain any such required
consent(s) as promptly as possible. If any such consent shall not be obtained or if any attempted
assignment would be ineffective or would impair Buyer's rights under the Purchased Asset in question so
that Buyer would not in effect acquire the benefit of all such rights, Seller, to the maximum extent
permitted by law and the Purchased Asset, shall act after the Closing as Buyer's agent in order to obtain
for it the benefits thereunder and shall cooperate, to the maximum extent permitted by Law and the
Purchased Asset, with Buyer in any other reasonable arrangement designed to provide such benefits to
Buyer. Notwithstanding any provision in this Section 2.09 to the contrary, Buyer shall not be deemed to
have waived its rights under Section 7.02(d) hereof unless and until Buyer either provides written waivers
thereof or elects to proceed to consummate the transactions contemplated by this Agreement at Closing.

Section 2.10  Treatment of Certain Administrative Expenses. Buyer and Seller shall
cooperate in advance of the Closing Date to identify administrative expenses of the Seller in the
Bankruptcy Case which have been incurred, but are unpaid, as of the Closing Date. Not less than two (2)
Business Days prior to the Closing Date, Seller shall prepare a schedule of such expenses, which shall be
subject to Buyer’s approval (not to be unreasonably withheld). Notwithstanding anything to the contrary
in this Agreement, (i) except as otherwise set forth in the following sentence, any administrative expenses
identified on such schedule shall remain liabilities of the Seller following the Closing Date and shall not
be assumed by the Buyer and (ii) Seller shall retain a portion of its cash on hand at the Closing Date equal
to the lesser of (x) the amount of such identified administrative expenses included in the Approved
Budgets and (y) the total amount of the Seller’s cash on hand at the Closing Date. In the event that
amount of the administrative expenses included in the Approved Budgets exceeds Seller’s cash on hand
as of the Closing Date due to the failure of Buyer to advance funds required to be advanced under the DIP
Loan to pay such expenses prior to the Closing Date, Buyer shall assume the obligation to pay such
expenses to the extent of such excess.

Section 2.11  Insurance and Liability Matters. In the event that Buyer assumes the Seller’s
general business and liability, product liability and umbrella coverage insurance policies in existence on
the Closing Date, or is named as an additional insured with respect to such policies, Buyer shall cause
Seller to remain an insured party or an additional insured with respect to such policies following the
Closing Date, to the extent permitted under such policies. Notwithstanding the foregoing, Buyer is not
assuming any liability in respect of any claims, including product liability claims as a result of this
Section 2.11, and Seller retains all such liability.
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ARTICLE 111
CLOSING

Section 3.01  Closing. Subject to the terms and conditions of this Agreement, the
consummation of the transactions contemplated by this Agreement (the “Closing”™) shall take place at the
offices of DLA Piper LLP (US), 1251 Avenue of the Americas, 27th Floor, New York, New York 10003,
at 10:00 a.m., local time, on the second Business Day after all of the conditions to Closing set forth in
Article VII are either satisfied or waived (other than conditions which, by their nature, are to be satisfied
on the Closing Date), or at such other time, date or place as Seller and Buyer may mutually agree upon in
writing. The date on which the Closing is to occur is herein referred to as the “Closing Date”.

Section 3.02  Closing Deliverables.
(a) At the Closing, Seller shall deliver to Buyer the following:

(1) a bill of sale in form and substance satisfactory to Buyer (the “Bill of Sale”) and
duly executed by Seller, transferring the tangible personal property inciuded in the Purchased Assets to
Buyer;

(i1) an assignment and assumption agreement in form and substance satisfactory to
Buyer (the “Assignment and Assumption Agreement”) and duly executed by Seller, effecting the
assignment to and assumption by Buyer of the Purchased Assets and the Assumed Liabilities;

(1ii) assignments in form and substance satisfactory to Buyer (the “Imtellectual
Property Assignments”) and duly executed by Seller, transferring all of Seller's right, title and interest in
and to the Intellectual Property Assets and the Intellectual Property Licenses to Buyer;

@iv) with respect to each Lease, an Assignment and Assumption of Lease in form and
substance satisfactory to Buyer (each, an “Assignment and Assumption of Lease”) and duly executed

by Seller;

(v) a power of attorney in form and substance satisfactory to Buyer and duly
executed by Seller;

(vi) the Seller Closing Certificate;
(vii)  the FIRPTA Certificate;

(viii) the certificates of a duly authorized officer of the Seller required by Section
7.02(j) and Section 7.02(k); and

(ix) such other customary instruments of transfer, assumption, filings or documents,
in form and substance reasonably satisfactory to Buyer, as may be required to give effect to this
Agreement.

(b) At the Closing, Buyer shall deliver to Seller the following:

@) the Cash Payment Amount.

(i) the Assignment and Assumption Agreement duly executed by Buyer;
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(iii) with respect to each Lease, an Assignment and Assumption of Lease duly
executed by Buyer;

(iv) the Buyer Closing Certificate;

v) California and New Jersey resale certificates and, if reasonably requested by
Seller, any additional resale certificates relating to any Inventory included in the Purchased Assets; and

(vi) the certificates of the authorized officer of the Buyer required by Section 7.03(g)
and Section 7.03(h).

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the correspondingly numbered Section of the Disclosure Schedules, each of
ReGen and RBIO jointly and severally represents and warrants to Buyer that the statements contained in
this Article IV are true and correct as of the date hereof.

Section 4.01  Organization and Qualification of Seller and Subsidiary. Except as set forth
in Section 4.01 of the Disclosure Schedules, each Seller is a corporation duly organized, validly existing
and in good standing under the Laws of the state of Delaware and has full corporate power and authority
as debtor-in-possession subject to the Bankruptcy Code to own, operate or lease the properties and assets
now owned, operated or leased by it and to carry on the Business as currently conducted subject to the
Bankruptcy Code. Section 4.01 of the Disclosure Schedules sets forth each jurisdiction in which Seller is
licensed or qualified to do business, and Seiler is duly licensed or qualified to do business and is in good
standing in each jurisdiction in which the ownership of the Purchased Assets or the operation of the
Business as currently conducted makes such licensing or qualification necessary. Subsidiary is a limited
liability stock corporation (4ktiengeselischaft) duly organized, validly existing and in good standing
under the Laws of Switzerland, registered with the commercial register of the canton of Zug, and has full
corporate power and authority to own, operate or lease the properties and assets now owned, operated or
leased by it and to carry on the Business as currently conducted by it.

Section 4.02  Authority of Seller. Subject to the approval of the Bankruptcy Court, including
the entry of the Sale Order by the Bankruptcy Court:

(a) Seller has full corporate power and authority to enter into this Agreement and the other
Transaction Documents to which Seller is a party, to carry out its obligations hereunder and thereunder
and to consummate the transactions contemplated hereby and thereby.

(b) The execution and delivery by Seller of this Agreement and any other Transaction
Document to which Seller is a party, the performance by Seller of its obligations hereunder and
thereunder and the consummation by Seller of the transactions contemplated hereby and thereby have
been duly authorized by all requisite corporate action on the part of Seller.

(c) This Agreement has been duly executed and delivered by Seller, and (assuming due
authorization, execution and delivery by Buyer) this Agreement constitutes a legal, valid and binding
obligation of Seller enforceable against Seller in accordance with its terms, subject to applicable
bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors’ rights and
remedies generally, and subject, as to enforceability, to general principles of equity, including principles
of commercial reasonableness, good faith and fair dealing (regardless of whether enforcement is sought in
a proceeding at law or in equity).
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(d) When each other Transaction Document to which Seller is or will be a party has been
duly executed and delivered by Seller (assuming due authorization, execution and delivery by each other
party thereto), such Transaction Document will constitute a legal and binding obligation of Seller
enforceable against it in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally, and
subject, as to enforceability, to general principles of equity, including principles of commercial
reasonableness, good faith and fair dealing (regardless of whether enforcement is sought in a proceeding
at law or in equity).

Section 4.03  No Conflicts; Consents. The execution, delivery and performance by Seller of
this Agreement and the other Transaction Documents to which it is a party, and the consummation of the
transactions contemplated hereby and thereby, do not and will not: (a) conflict with or result in a violation
or breach of, or default under, any provision of the certificate of incorporation, by-laws or other
organizational documents of Seller or Subsidiary; (b) conflict with or result in a violation or breach of any
provision of any Law or Governmental Order applicable to Seller, the Business or the Purchased Assets;
(c) except as set forth in Section 4.03 of the Disclosure Schedules, require the consent, notice or other
action by any Person under, conflict with, result in a violation or breach of, constitute a default or an
event that, with or without notice or lapse of time or both, would constitute a default under, result in the
acceleration of or create in any party the right to accelerate, terminate, modify or cancel any Assigned
Contract or Permit to which Seller or Subsidiary is a party or by which Seller or the Business is bound or
to which any of the Purchased Assets are subject; or (d) result in the creation or imposition of any
Encumbrance other than Permitted Encumbrances on the Purchased Assets. No consent, approval, Permit,
Governmental Order, declaration or filing with, or notice to, any Governmental Authority is required by
or with respect to Seller or Subsidiary in connection with the execution and delivery of this Agreement or
any of the other Transaction Documents and the consummation of the transactions contemplated hereby
and thereby, except for such filings as may be required under the HSR Act.

Section 4.04  Financial Statements. The Seller’s financial books and records have been made
available to or delivered to Buyer. The Seller’s unaudited financial statements consisting of the
consolidated balance sheet of the Business as of March 31, 2011, the related statement of income and
retained earnings for the three month period then ended and the consolidating trial balance as of March
31, 2011 and for the three month period then ended (the “Interim Financial Statements”) have been
delivered to the Buyer. The Interim Financial Statements were prepared in good faith based on the books
and records of the Business and fairly present the operations and financial position of the Business as of
their date or for the period then ended, as applicable. The consolidated balance sheet of the Business as
of March 31, 2011 is referred to herein as the “Interim Balance Sheet” and the date thereof as the
“Interim Balance Sheet Date”. Set forth in Section 4.04 of the Disclosure Schedules are (i) the Interim
Balance Sheet and (ii) the statement of income included in the Interim Financial Statements.

Section 4.05  Undisclosed Secured Liabilities. Seller has no secured Liabilities with respect
to the Business, except (a) those which are adequately reflected or reserved against in the Interim Balance
Sheet as of the Interim Balance Sheet Date, and (b) those which are set forth in Section 4.05 of the
Disclosure Schedule and have been incurred in the ordinary course of business consistent with past
practice since the Interim Balance Sheet Date and which are not, individually or in the aggregate, material
in amount.

Section 4.06  Absence of Certain Changes, Events and Conditions. Except as set forth in
Section 4.06 of the Disclosure Schedules, since the Interim Balance Sheet Date, and other than in the
ordinary course of business consistent with past practice, there has not been any:
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(a) event, occurrence or development that has had, or could reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect;

(b) declaration or payment of any dividends or distributions on or in respect of any of Seller's
capital stock or redemption, purchase or acquisition of Seller's capital stock;

(c) material change in any method of accounting or accounting practice for the Business,
except as required by GAAP or as disclosed in the notes to the Interim Financial Statements;

(d) material change in cash management practices and policies, practices and procedures
with respect to collection of Accounts Receivable, establishment of reserves for uncollectible Accounts
Receivable, accrual of Accounts Receivable, inventory control, prepayment of expenses, payment of trade
accounts payable, accrual of other expenses, deferral of revenue and acceptance of customer deposits;

(e) entry into any Contract that would constitute a Material Contract;
®) incurrence, assumption or guarantee of any indebtedness for borrowed money in
connection with the Business except unsecured current obligations and Liabilities incurred in the ordinary

course of business consistent with past practice;

(2) transfer, assignment, sale or other disposition of any of the Purchased Assets shown or
reflected in the Interim Balance Sheet, except for the sale of Inventory in the ordinary course of business;

h) cancellation of any debts or claims or amendment, termination or waiver of any rights
constituting Purchased Assets;

(i) transfer, assignment or grant of any license or sublicense of any material rights under or
with respect to any Intellectual Property Assets or Intellectual Property Licenses;

€)) material damage, destruction or loss, or any material interruption in use, of any Purchased
Assets, whether or not covered by insurance;

k) acceleration, termination, material modification to or cancellation of any Assigned
Contract or Permit;

M material capital expenditures which would constitute an Assumed Liability;
(m) imposition of any Encumbrance upon any of the Purchased Assets;
(n) grant of any bonuses, whether monetary or otherwise, or any general wage or salary

increases in respect of any Employees, other than as provided for in any written agreements or consistent
with past practice, or change in the terms of employment for any Employee;

(0) entry into or termination of any employment agreement or collective bargaining
agreement covering any of the Employees, written or oral, or modification of the terms of any such
existing agreement;

(p) loan to, or entry into any other transaction with, any Employees;

(@) purchase, lease or other acquisition of the right to own, use or lease any property or assets
in connection with the Business for an amount in excess of $10,000, individually (in the case of a lease,
per annum) or $20,000 in the aggregate (in the case of a lease, for the entire term of the lease, not
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including any option term), except for purchases of Inventory or supplies in the ordinary course of
business consistent with past practice;

(r) adoption, amendment, modification or termination of any bonus, profit sharing, incentive,
severance, or other plan, Contract or commitment for the benefit of any Employees (or any such action
taken with respect to any other Benetit Plan); or

(s) any Contract to do any of the foregoing, or any action or omission that would result in
any of the foregoing.

Section 4.07  Material Contracts.

(a) Section 4.07(a) of the Disclosure Schedules lists each of the following Contracts (x) by
which any of the Purchased Assets are bound or affected or (y) to which Seller or Subsidiary is a party or
by which it is bound in connection with the Business or the Purchased Assets (such Contracts, together
with ail Contracts concerning the occupancy, management or operation of any Leased Real Property
(including without limitation, brokerage contracts) listed or otherwise disclosed in Section 4.10 of the
Disclosure Schedules and ail Contracts relating to Inteilectual Property set forth in Section 4.11(¢) and
Section 4.11(e) of the Disclosure Schedules, being “Material Contracts™):

(1) all Contracts involving aggregate consideration in excess of $10,000 and which,
in each case, cannot be cancelied without penalty or without more than 90 days' notice;

(i) all Contracts that require Seller to purchase or sell a stated portion of the
requirements or outputs of the Business or that contain “take or pay” provisions;

(iii) all Contracts that provide for the indemnification of any Person or the assumption
of any Tax, environmental or other Liability of any Person;

@iv) all Contracts that relate to the acquisition or disposition of any business, a
material amount of stock or assets of any other Person or any real property (whether by merger, sale of
stock, sale of assets or otherwise);

v) all broker, distributor, dealer, manufacturer's representative, franchise, agency,
sales promotion, market research, marketing consulting and advertising Contracts;

(vi) all employment agreements and Contracts with independent contractors or
consultants (or similar arrangements) and which are not cancellable without material penalty or without
more than 90 days' notice;

(vii)  except for Contracts relating to trade receivables, all Contracts relating to
indebtedness (including, without limitation, guarantees);

(viii)  all Contracts with any Governmental Authority;

(ix) all Contracts that limit or purport to limit the ability of Seller to compete in any
line of business or with any Person or in any geographic area or during any period of time;

x) all joint venture, partnership or similar Contracts;
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(xi) all Contracts for the sale of any of the Purchased Assets or for the grant to any
Person of any option, right of first refusal or preferential or similar right to purchase any of the Purchased
Assets;

(xii)  all powers of attorney with respect to the Business or any Purchased Asset;

(xiii)  all collective bargaining agreements or Contracts with any labor organization,
unjon or association; and

(xiv) all other Contracts that are material to the Purchased Assets or the operation of
the Business and not previously disclosed pursuant to this Section 4.07.

(b) Each Material Contract is valid and binding on Seller or Subsidiary, as applicable, in
accordance with its terms and is in full force and effect, subject to applicable bankruptcy, insolvency,
reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally, and
subject, as to enforceability, to general principles of equity, including principles of commercial
reasonableness, good faith and fair dealing (regardless of whether enforcement is sought in a proceeding
at law or in equity). Except as set forth in Section 4.07 of the Disclosure Schedules, none of Seller,
Subsidiary or, to Seller's Knowledge, any other party thereto is in breach of or default under (or is alleged
to be in breach of or default under) in any material respect, or has provided or received any notice of any
intention to terminate, any Material Contract. Except as set forth in Section 4.07 of the Disclosure
Schedules, to Seller’s Knowledge, no event or circumstance has occurred that, with notice or lapse of
time or both, would constitute an event of default under any Material Contract or result in a termination
thereof or would cause or permit the acceleration or other changes of any right or obligation or the loss of
any benefit thereunder. Complete and correct copies of each Material Contract (including all
modifications, amendments and supplements thereto and waivers thereunder) have been made available to
Buyer. There are no material disputes pending or, to Seller’s Knowledge, threatened under any Assigned
Contract.

Section 4.08  Title to Purchased Assets. Seller has good and valid title to, or a valid leasehold
interest in, all of the Purchased Assets. All such Purchased Assets (including leasehold interests) are free
and clear of Encumbrances except for the following (collectively referred to as “Permitted
Encumbrances™):

(a) those items set forth in Section 4.07(b) of the Disclosure Schedules;

(b) liens for Taxes not yet due and payable or being contested in good faith by appropriate
procedures and for which there are adequate accruals or reserves on the Interim Balance Sheet;

(c) mechanics', carriers', workmen's, repairmen'’s or other like liens arising or incurred in the
ordinary course of business consistent with past practice or amounts that are not delinquent and which are
not, individually or in the aggregate, material to the Business or the Purchased Assets;

(d) easements, rights of way, zoning ordinances and other similar encumbrances affecting
Leased Real Property which are not, individually or in the aggregate, material to the Business or the
Purchased Assets, which do not prohibit or interfere with the current operation of any Leased Real
Property and which do not render title to any Leased Real Property unmarketable; or

(e) liens arising under original purchase price conditional sales contracts and equipment
leases with third parties entered into in the ordinary course of business consistent with past practice which
are not, individually or in the aggregate, material to the Business or the Purchased Assets.
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Section 4.09  Condition and Sufficiency of Assets. Except as set forth in Section 4.09 of the
Disclosure Schedules, the buildings, plants, structures, furniture, fixtures, machinery, equipment, vehicles
and other items of tangible personal property included in the Purchased Assets are structurally sound, are
in good operating condition and repair, and are adequate for the uses to which they are being put, and
none of such buildings, plants, structures, furniture, fixtures, machinery, equipment, vehicles and other
items of tangible personal property is in need of maintenance or repairs except for ordinary, routine
maintenance and repairs that are not material in nature or cost. The Purchased Assets are sufficient for the
continued conduct of the Business after the Closing in substantially the same manner as conducted prior
to the Closing and constitute all of the rights, property and assets necessary to conduct the Business as
currently conducted. None of the Excluded Assets are material to the Business.

Section 4.10  Leased Real Property.

(a) Section 4.10 of the Disclosure Schedules sets forth each parcel of real property leased by
Seller and used in or necessary for the conduct of the Business as currently conducted (together with all
rights, title and interest of Seller in and to leasehold improvements relating thereto, including, but not
limited to, security deposits, reserves or prepaid rents paid in connection therewith, collectively, the
“Leased Real Property™), and a true and complete list of all leases, subleases, licenses, concessions and
other agreements (whether written or oral), including all amendments, extensions renewals, guaranties
and other agreements with respect thereto, pursuant to which Seller holds any Leased Real Property
(collectively, the “Leases”). Seller has delivered to Buyer a true and compiete copy of each Lease. With
respect to each Lease:

(i) such Lease is valid, binding, enforceable and in full force and effect, and Seller
enjoys peaceful and undisturbed possession of the Leased Real Property;

@i1) Except as set forth in Section 4.10 of the Disclosure Schedules, Seller is not in
breach or default under such Lease, and no event has occurred or circumstance exists which, with the
delivery of notice, passage of time or both, would constitute such a breach or default, and Seller has paid
all rent due and payable under such Lease;

(iii)  Except as set forth in Section 4.10 of the Disclosure Schedules, Seller has not
received nor given any notice of any default or event that with notice or lapse of time, or both, would
constitute a default by Seller under any of the Leases and, to the Knowledge of Seller, no other party is in
default thereof, and no party to any Lease has exercised any termination rights with respect thereto;

@iv) Seller has not subleased, assigned or otherwise granted to any Person the right to
use or occupy such Leased Real Property or any portion thereof; and

(v) Seller has not pledged, mortgaged or otherwise granted an Encumbrance on its
leasehold interest in any Leased Real Property.

) Seller has not received any written notice of (i) material violations of building codes
and/or zoning ordinances or other governmental or regulatory Laws affecting the Leased Real Property,
(i1) existing, pending or threatened condemnation proceedings affecting the Leased Real Property, or (iii)
existing, pending or threatened zoning, building code or other moratorium proceedings, or similar matters
which could reasonably be expected to materially and adversely affect the ability to operate the Leased
Real Property as currently operated. Neither the whole nor any material portion of any Leased Real
Property has been damaged or destroyed by fire or other casualty.
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() The Leased Real Property is sufficient for the continued conduct of the Business after the
Closing in substantially the same manner as conducted prior to the Closing and constitutes all of the real
property necessary to conduct the Business as currently conducted.

Section 4.11  Intellectual Property.

(a) Section 4.11(a) of the Disclosure Schedules lists all (i) Intellectual Property Registrations
and (ii) Intellectual Property Assets that are not registered but that are material to the operation of the
Business. All required filings and fees related to the Intellectual Property Registrations have been timely
filed with and paid to the relevant Governmental Authorities and authorized registrars, and all Intellectual
Property Registrations are otherwise in good standing. Seller has provided Buyer with true and complete
copies of file histories, documents, certificates, office actions, correspondence and -other materials related
to all Intellectual Property Registrations.

(b) Except as set forth in Section 4.11(b) of the Disclosure Schedules, Seller owns,
exclusively or jointly with other Persons, all right, title and interest in and to the Intellectual Property
Assets, free and clear of Encumbrances, other than Permitted Encumbrances. Without limiting the
generality of the foregoing, Seller has entered into binding, written agreements with every current and
former employee of Seller, and with every current and former independent contractor, whereby such
employees and independent contractors (i) assign to Seller any ownership interest and right they may
have in the Intellectual Property Assets; and (ii) acknowledge Seller's exclusive ownership of all
Intellectual Property Assets. Seller has provided Buyer with true and complete copies of all such
agreements. Seller is in full compliance with all legal requirements applicable to the Intellectual Property
Assets and Seller's ownership and use thereof.

(©) Section 4.11(c) of the Disclosure Schedules lists all Intellectual Property Licenses. Seller
has provided Buyer with true and complete copies of all such Intellectual Property Licenses. All such
Intellectual Property Licenses are valid, binding and enforceable between Seller and the other parties
thereto, and Seller and such other parties are in full compliance with the terms and conditions of such
Intellectual Property Licenses.

(d) The Intellectual Property Assets and Intellectual Property Licenses as currently or
formerly owned, licensed or used by Seller, and the conduct of the Business as currently and formerly
conducted by Seller have not, do not and will not infringe, violate or misappropriate the Intellectual
Property of any Person. Seller has not received any communication, and no Action has been instituted,
settled or, to Seller's Knowledge, threatened that alleges any such infringement, violation or
misappropriation, and none of the Intellectual Property are subject to any outstanding Governmental
Order.

(e) Section 4.11(e) of the Disclosure Schedules lists all licenses, sublicenses and other
agreements pursuant to which Seller grants rights or authority to any Person with respect to any
Intellectual Property Assets or Intellectual Property Licenses. Seller has provided Buyer with true and
complete copies of all such agreements. All such agreements are valid, binding and enforceable between
Seller and the other parties thereto, subject to applicable bankruptcy, insolvency, reorganization,
moratorium and similar laws affecting creditors’ rights and remedies generally, and subject, as to
enforceability, to general principles of equity, including principles of commercial reasonableness, good
faith and fair dealing (regardless of whether enforcement is sought in a proceeding at law or in equity),
and Seller and such other parties are in full compliance with the terms and conditions of such agreements.
To Seller’s Knowledge, no Person has infringed, violated or misappropriated, or is infringing, violating or
misappropriating, any Intellectual Property Assets.
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Section 4.12  Imventory. All Inventory, whether or not reflected in the Interim Balance Sheet,
consists of a quality usable and salable in the ordinary course of business consistent with past practice,
except for expired, obsolete, damaged, defective or slow-moving items that have been written off or
written down to fair market value or for which adequate reserves have been established. All Inventory is
owned by Seller free and clear of all Encumbrances other than Permitted Encumbrances, and no Inventory
is held on a consignment basis. The quantities of each item of Inventory (whether raw materials, work-in-
process or finished goods) are not excessive, but are reasonable in the present circumstances of Seller.

Section 4.13  Accounts Receivable. The Accounts Receivable reflected on the Interim Balance
Sheet and the Accounts Receivable arising after the date thereof (a) have arisen from bona fide
transactions entered into by Seller involving the sale of goods or the rendering of services in the ordinary
course of business consistent with past practice; (b) constitute only valid, undisputed claims of Sellernot
subject to claims of set-off or other defenses or counterclaims other than normal cash discounts accrued in
the ordinary course of business consistent with past practice; and (c) subject to a reserve for bad debts
shown on the Interim Balance Sheet or, with respect to Accounts Receivable arising after the Interim
Balance Sheet Date, on the accounting records of the Business, are collectible in full within 90 days after
billing. The reserve for bad debts shown on the Interim Balance Sheet or, with respect to Accounts
Receivable arising after the Interim Balance Sheet Date, on the consolidated accounting records of the
Seller and Subsidiary have been estimated in good faith based on the anticipated coilectibility of the
accounts.

Section 4.14  Customers and Suppliers.

(a) Section 4.14(a) of the Disclosure Schedules sets forth with respect to the Business (i)
each customer who has paid aggregate consideration to Seller or Subsidiary for goods or services
rendered in an amount greater than or equal to $10,000 for each of the two most recent fiscal years
(collectively, the “Material Customers™); and (ii) the amount of consideration paid by each Material
Customer during such periods. Except as set forth in Section 4.14(a) of the Disclosure Schedules, neither
Seller nor Subsidiary has received any notice or threat that any of the Material Customers has ceased, or
intends to cease after the Closing, to use the goods or services of the Business or to otherwise terminate or
materijally reduce its relationship with the Business.

) Section 4.14(b) of the Disclosure Schedules sets forth with respect to the Business (i)
each supplier to whom Seller or Subsidiary has paid consideration for goods or services rendered in an
amount greater than or equal to $10,000 for each of the two most recent fiscal years (collectively, the
“Material Suppliers”); and (ii) the amount of purchases from each Material Supplier during such
periods. Except as set forth in Section 4.14(b) of the Disclosure Schedules, neither Seller nor Subsidiary
has received any notice or threat that any of the Material Suppliers has ceased, or intends to cease, to
supply goods or services to the Business or to otherwise terminate or materially reduce its relationship
with the Business.

Section 4.15  Insurance. Section 4.15 of the Disclosure Schedules sets forth (a) a true and
complete list of all current policies or binders of fire, liability, product liability, umbrella liability, real and
personal property, workers' compensation, vehicular, fiduciary liability and other casualty and property
insurance maintained by Seller or its Affiliates and relating to the Business, the Purchased Assets or the
Assumed Liabilities (collectively, the “Insurance Policies™); and (b) with respect to the Business, the
Purchased Assets or the Assumed Liabilities, a list of all pending insurance claims and the insurance
claims history for Seller since January 1, 2009. Except as set forth on Section 4.15 of the Disclosure
Schedules, (i) there are no insurance claims related to the Business, the Purchased Assets or the Assumed
Liabilities pending under any such Insurance Policies as to which coverage has been questioned, denied
or disputed or in respect of which there is an outstanding reservation of rights; (ii) neither Seller nor any
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of its Affiliates has received any written notice of cancellation of, premium increase with respect to, or
alteration of coverage under, any of such Insurance Policies (iii) all premiums due on such Insurance
Policies have either been paid or, if not yet due, accrued; (iv) all such Insurance Policies (a) are in full
force and effect and enforceable in accordance with their terms; (b) are provided by carriers who are
financially solvent; and (c) have not been subject to any lapse in coverage; (v) none of Seller or any of its
Affiliates is in default under, or has otherwise failed to comply with, in any material respect, any
provision contained in any such Insurance Policy. The Insurance Policies are of the type and in the
amounts customarily carried by Persons conducting a business similar to the Business and are sufficient
for compliance with all applicable Laws and Contracts to which Seller is a party or by which it is bound.
True and complete copies of the Insurance Policies have been made available to Buyer.

Section 4.16  Legal Proceedings; Governmental Orders.

(a) Except as set forth in Section 4.16(a) of the Disclosure Schedules, there are no Actions
pending or, to Seller's Knowledge, threatened against or by Seller or Subsidiary (a) relating to or affecting
the Business, the Purchased Assets or the Assumed Liabilities; or (b) that challenge or seek to prevent,
enjoin or otherwise delay the transactions contemplated by this Agreement. To Seller’s Knowledge, no
event has occurred or circumstances exist that may give rise to, or serve as a basis for, any such Action.

(b) Except as set forth in Section 4.16(b) of the Disclosure Schedules, there are no
outstanding Governmental Orders and no unsatisfied judgments, penalties or awards against, relating to or
affecting the Business. Seller and Subsidiary are in compliance with the terms of each Governmenial
Order set forth in Section 4.16(b) of the Disclosure Schedules. To Seller’s Knowledge, no event has
occurred or circumstances exist that may constitute or result in (with or without notice or lapse of time) a
violation of any such Governmental Order.

Section 4.17 Compliance With Laws; Permits.

(a) Except as set forth in Section 4.17(a) of the Disclosure Schedules, Seller and Subsidiary
have complied, and is now complying, in all material respects, with all Laws applicable to the conduct of
the Business as currently conducted or the ownership and use of the Purchased Assets.

(b) All material Permits required for Seller and Subsidiary to conduct the Business as
currently conducted or for the ownership and use of the Purchased Assets have been obtained by Seller or
Subsidiary, as applicable, and are valid and in full force and effect. All fees and charges with respect to
such Permits as of the date hereof have been paid in full. Section 4.17(b) of the Disclosure Schedules lists
all current Permits issued to Seller which are related to the conduct of the Business as currently conducted
or the ownership and use of the Purchased Assets, including the names of the Permits and their respective
dates of issuance and expiration. No event has occurred that, with or without notice or lapse of time or
both, would reasonably be expected to result in the revocation, suspension, lapse or limitation of any
Permit set forth in Section 4.17(b) of the Disclosure Schedules.

Section 4.18  Environmental Matters.

(a) The operations of Seller and Subsidiary with respect to the Business and the Purchased
Assets are currently and have been in compliance with all Environmental Laws in all material respects.
Seller and Subsidiary have not received from any Person, with respect to the Business or the Purchased
Assets, any: (i) Environmental Notice or Environmental Claim; or (ii) written request for information
pursuant to Environmental Law, which, in each case, either remains pending or unresolved, or is the
source of ongoing obligations or requirements as of the Closing Date.
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(b) Seller and Subsidiary have obtained and are in material compliance with all
. Environmental Permits (each of which is disclosed in Section 4.18(b) of the Disclosure Schedules)
necessary for the conduct of the Business as currently conducted or the ownership, lease, operation or use
of the Purchased Assets and all such Environmental Permits are in full force and effect and shall be
maintained in full force and effect by Seller or Subsidiary, as applicable, through the Closing Date in
accordance with Environmental Law, and Seller is not aware of any condition, event or circumstance that
might prevent or impede, after the Closing Date, the conduct of the Business as currently conducted or the
ownership, lease, operation or use of the Purchased Assets. With respect to any such Environmental
Permits, Seller has undertaken, or will undertake prior to the Closing Date, all measures necessary to
facilitate transferability of the same, and Seller is not aware of any condition, event or circumstance that
might prevent or impede the transferability of the same, and has not received any Environmental Notice
or written communication regarding any material adverse change in the status or terms and conditions of
the same.

(c) None of the Business or the Purchased Assets or any real property currently or formerly

‘ owned, leased or operated by Seller in connection with the Business is listed on, or, to Seller’s

Knowledge, has been proposed for listing on, the National Priorities List (or CERCLIS) under CERCLA,
or any similar state list.

(d) There has been no Release of Hazardous Materials in contravention of Environmental
Law with respect to the Business or the Purchased Assets or any real property currently or formerly
owned, leased or operated by Seller or Subsidiary in connection with the Business, and Seller has not
received an Environmental Notice that any of the Business or the Purchased Assets or real property
currently or formerly owned, leased or operated by Seller in connection with the Business (including
soils, groundwater, surface water, buildings and other structure located thereon) has been contaminated
with any Hazardous Material which could reasonably be expected to result in an Environmental Claim

. against, or a violation of Environmental Law or term of any Environmental Permit by, Seller.

(e) Section 4.18(e) of the Disclosure Schedules contains a complete and accurate list of all
active or abandoned aboveground or underground storage tanks owned or operated by Seller in
connection with the Business or the Purchased Assets.

(f) Section 4.18(f) of the Disclosure Schedules contains a complete and accurate list of all
off-site Hazardous Materials treatment, storage, or disposal facilities or locations used by Seller and any
predecessors in connection with the Business or the Purchased Assets as to which Seller may retain
liability, and none of these facilities or locations has been placed or proposed for placement on the
National Priorities List (or CERCLIS) under CERCLA, or any similar state list, and Seller has not
received any Environmental Notice regarding potential liabilities with respect to such off-site Hazardous
Materials treatment, storage, or disposal facilities or locations used by Seller.

(2) Seller has not retained or assumed, by contract or operation of Law, any liabilities or
obligations of third parties under Environmental Law.

(h) Seller has provided or otherwise made available to Buyer and listed in Section 4.18(h) of
the Disclosure Schedules: (i) any and all environmental reports, studies, audits, records, sampling data,
site assessments, risk assessments, economic models and other similar documents with respect to the
Business or the Purchased Assets or any real property currently or formerly owned, leased or operated by
Seller in connection with the Business which are in the possession or control of Seller or Subsidiary
related to compliance with Environmental Laws, Environmental Claims or an Environmental Notice or
the Release of Hazardous Materials; and (ii) any and all material documents concerning planned or
anticipated capital expenditures required to reduce, offset, limit or otherwise control pollution and/or
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emissions, manage waste or otherwise ensure compliance with current or future Environmental Laws
(including, without limitation, costs of remediation, pollution control equipment and operational
changes).

() Seller is not awarc of or reasonably anticipates, as of the Closing Date, any condition,
event or circumstance concerning the Release or regulation of Hazardous Materials that might, after the
Closing Date, prevent, impede or materially increase the costs associated with the ownership, lease,
operation, performance or use of the Business or the Purchased Assets as currently carried out.

Section 4.19  Employee Benefit Matters.

(a) Section 4.19(a) of the Disclosure Schedules contains a true and complete list of each
non-equity benefit, retirement, employment, compensation, incentive, change in control, severance,
vacation, paid time off, fringe-benefit and other similar agreement, plan, policy, program and other
arrangement (and any amendments thereto), whether or not reduced to writing, in effect and covering one
or more Employees, former employees and the beneficiaries and dependents of any such Employee or
former employee of the Business, and is maintained, sponsored, contributed to, or required to be
contributed to by Seller, or under which Seller has or may have any liability for premiums or benefits (as
listed on Section 4.19(a) of the Disclosure Schedules, each, a “Benefit Plan™).

) With respect to each Benefit Plan, Seller has made available to Buyer, to the extent
within Seller’s possession, accurate, current and complete copies of each of the following: (i) where the
Benefit Plan has been reduced to writing, the plan document together with all amendments; (ii) where the
Benefit Plan has not been reduced to writing, a written summary of all material plan terms; (iii) where
applicable, copies of any trust agreements, custodial agreements, insurance policies, administration
agreements and similar agreements, and investment management or investment advisory agreements; (iv)
copies of any summary plan descriptions, employee handbooks or similar employee communications
relating to any Benefit Plan; and (v) in the case of any Benefit Plan that is intended to be qualified under
Section 401(a) of the Code, a copy of the most recent determination letter from the Internal Revenue

Service.

(c) Except as set forth in Section 4.19(b) of the Disclosure Schedules, each Benefit Plan that
is intended to be qualified under Section 401(a) of the Code (a “Qualified Benefit Plan”) has received a
favorable and current determination letter from the Internal Revenue Service, or with respect to a
prototype plan, can rely on an opinion letter from the Internal Revenue Service to the prototype plan
sponsor, to the effect that such Qualified Benefit Plan is so qualified and that the plan and the trust related
thereto are exempt from federal income taxes under Sections 401(a) and 501(a), respectively, of the Code,
and nothing has occurred that could reasonably be expected to cause the revocation of such determination
letter from the Internal Revenue Service or the unavailability of reliance on such opinion letter from the
Internal Revenue Service, as applicable. Except as set forth in Section 4.19(c) of the Disclosure
Schedules, nothing has occurred with respect to any Benefit Plan that could reasonably be expected to
subject Buyer or any of its Affiliates, with respect to any period on or after the Closing Date, to a penalty
under Section 502 of ERISA or to an excise tax under the Code, or subject the assets of any of the
foregoing Persons to a lien under Section 412(n) of the Code.

(d) Neither Seller nor any of its Affiliates (i) has any assets subject to a lien for unpaid
contributions to any Benefit Plan which would become a liability of Buyer or (ii) is engaged in any
transaction which would give rise to liability under Section 4069 or Section 4212(c) of ERISA which
would become a liability of Buyer.
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’ (e) Except as set forth in Section 4.19(e) of the Disclosure Schedules and other than as
required under Section 601 et. seq. of ERISA, no Benefit Plan provides benefits or coverage in the nature
of health, life or disability insurance following retirement or other termination of employment (other than

death benefits when termination occurs upon death).

6y} Except as set forth in Section 4.19(f) of the Disclosure Schedules, there is no pending or,
to Seller's Knowledge, threatened action relating to a Benefit Plan that can reasonably be expected to
result in a liability to Buyer or its Affiliates on or after the Closing Date.

(g) From January 1, 2009 to the date hereof, each Benefit Plan that is subject to Section
409A of the Code has been operated in compliance with such section and all applicable regulatory
guidance (including, without limitation, proposed regulations, notices, rulings, and final regulations).

(h) Except as set forth in Section 4.19(h) of the Disclosure Schedules, no Benefit Plan exists
that could (i) result in the payment to any Employee of any money or other property; or (ii) accelerate or
provide any other rights or benefits (including funding of compensation or benefits through a trust or
otherwise) to any Employee, except as a result of any partial plan termination resulting from this
Agreement, in each case, as a result of the execution of this Agreement or otherwise related in any way to
the transactions contemplated by this Agreement.

Section 4.20 Employment Matters.

(a) Section 4.20(a) of the Disclosure Schedules contains a list of all persons who are
Employees or are consultants or contractors of the Business performing services that would typically be
performed, in the normal course of business, by employees of a company as of the date hereof, and sets
forth for each such individual the following: (i) name; (ii) title or position (including whether full or part

‘ time); (i) hire date; (iv) current annual base compensation rate; (v) commission, bonus or other
incentive-based compensation; and (vi) a description of the fringe benefits provided to each such
individual as of the date hereof. Except as set forth in Section 4.20(a) of the Disclosure Schedules, as of
the date hereof, all commissions and bonuses payable to Employees, consultants, or contractors of the
Business for services performed on or prior to the date hereof have been paid in full and there are no
outstanding agreements, understandings or commitments of Seller with respect to any commissions,
bonuses or increases in compensation.

(b) Except as set forth in Section 4.20(b) of the Disclosure Schedules, neither Seller nor
Subsidiary is a party to, or bound by, any collective bargaining or other Contract with a labor organization
representing any of its Employees, and there are no labor organizations representing, purporting to
represent or, to Seller's Knowledge, attempting to represent any Employee. Except as set forth in Section
4.20(b) of the Disclosure Schedules, there has never been, nor has there been any threat of, any strike,
slowdown, work stoppage, lockout, concerted refusal to work overtime or other similar labor activity or
dispute affecting Seller, Subsidiary or any of their Employees.

(©) Seller and Subsidiary are and have been in compliance in all material respects with the
terms of the collective bargaining agreements and other Contracts listed on Section 4.20(b) of the
Disclosure Schedules and all applicable Laws pertaining to employment and employment practices to the
extent they relate to the Employees, including all Laws relating to labor relations, equal employment
opportunities, fair employment practices, employment discrimination, harassment, retaliation, reasonable
accommodation, disability rights or benefits, immigration, wages, hours, overtime compensation, child
labor, health and safety, workers' compensation, leaves of absence and unemployment insurance. All
individuals characterized and treated by Seller or Subsidiary as consultants or contractors of the Business
are properly treated as independent contractors under all applicable Laws. There are no Actions against
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Seller or Subsidiary pending, or to the Seller's Knowledge, threatened to be brought or filed, by or with

. any Governmental Authority or arbitrator in connection with the employment of any current or former
employee, consultant or independent contractor of the Business, including, without limitation, any claim
relating to unfair labor practices, employment discrimination, harassment, retaliation, equal pay or any
other employment related matter arising under applicable Laws.

(d) Seller has complied in all material respects with the WARN Act and it has no plans to
undertake any action in the future that would trigger the WARN Act.

Section 4.21  Taxes. Except as set forth in Section 4.21 of the Disclosure Schedules:

(a) All Tax Returns of Seller and Subsidiary required to be filed for any Pre-Closing Tax
Period have been, or will be, timely filed. Such Tax Returns are, or will be, true, complete and correct in
all respects. All Taxes due and owing by Seller (whether or not shown on any Tax Return) and
Subsidiary have been, or will be, timely paid.

(b) There are no Encumbrances for Taxes upon any of the Purchased Assets nor, to Seller's
Knowledge, is any taxing authority in the process of imposing any Encumbrances for Taxes on any of the
Purchased Assets (other than for current Taxes not yet due and payable).

(c) The unpaid Taxes of Subsidiary (A) did not, as of the Interim Balance Sheet Date, exceed
the reserve for Tax Liability (rather than any reserve for deferred Taxes established to reflect timing
differences between book and Tax income) set forth on the face of the Interim Balance Sheet (rather than
in any notes thereto) and (B) do not exceed that reserve as adjusted for the passage of time through the
Closing Date in accordance with the past custom and practice of Subsidiary in filing its Tax Returns.

. (d Subsidiary has withheld and paid each Tax required to have been withheld and paid in
connection with amounts paid or owing to any Employee, independent contractor, creditor, customer,
shareholder or other party, filed all Tax Returns and reports with respect to employee Tax withholding
and complied with all information reporting and backup withholding provisions of applicable Law.

(e) No (i) extensions or waivers of statutes of limitations have been given or requested with
respect to any Taxes of Subsidiary; (ii) power of attorney has been granted by Subsidiary with respect to
any Tax matter which is currently in force and (iii) claim has ever been made by an authority in a
jurisdiction where Subsidiary does not file Tax Returns that Subsidiary is or may be subject to taxation by
that jurisdiction.

€3 All deficiencies asserted, or assessments made, against Subsidiary as a result of any
examinations by any taxing authority have been fully paid. Subsidiary is not a party to any Action, or any
pending or threatened Action, by any taxing authority.

(2) Seller is not a “foreign person” as that term is used in Treasury Regulations Section
1.1445-2,

(h) Subsidiary is not, and has never been, a party to, or a promoter of, a “reportable
transaction” within the meaning of Section 6707A(c)(1) of the Code and Treasury Regulations Section
1.6011 4(b).

Section 4.22  Brokers. No broker, finder or investment banker is entitled to any brokerage,
finder's or other fee or commission in connection with the transactions contemplated by this Agreement or
any other Transaction Document based upon arrangements made by or on behalf of Seller.
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Section 4.23  Fuli Disclosure. No representation or warranty by Seller in this Agreement and
no statement contained in the Disclosure Schedules to this Agreement or any certificate or other
document furnished or to be furnished to Buyer pursuant to this Agreement contains any untrue statement
of a material fact, or omits to state a material fact necessary to make the statements contained therein, in
light of the circumstances in which they are made, not misleading.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller that the statements contained in this Article V are true
and correct as of the date hereof.

Section 5.01  Organization of Buyer. Buyer is a limited liability company duly organized,
validly existing and in good standing under the Laws of the state of Delaware.

Section 5.02  Authority of Buyer. Buyer has full limited liability company power and
authority to enter into this Agreement and the other Transaction Documents to which Buyer is a party, to
carry out its obligations hereunder and thereunder and to consummate the transactions contemplated
hereby and thereby. The execution and delivery by Buyer of this Agreement and any other Transaction
Document to which Buyer is a party, the performance by Buyer of its obligations hereunder and
thereunder and the consummation by Buyer of the transactions contemplated hereby and thereby have
been duly authorized by all requisite limited liability company action on the part of Buyer. This
Agreement has been duly executed and delivered by Buyer, and (assuming due authorization, execution
and delivery by Seller) this Agreement constitutes a legal, valid and binding obligation of Buyer
enforceable against Buyer in accordance with its terms. When each other Transaction Document to which
Buyer is or will be a party has been duly executed and delivered by Buyer (assuming due authorization,
execution and delivery by each other party thereto), such Transaction Document will constitute a legal
and binding obligation of Buyer enforceable against it in accordance with its terms.

Section 5.03  No Conflicts; Consents. The execution, delivery and performance by Buyer of
this Agreement and the other Transaction Documents to which it is a party, and the consummation of the
transactions contemplated hereby and thereby, do not and will not: (a) conflict with or result in a violation
or breach of, or default under, any provision of the certificate of formation, operating agreement or other
organizational documents of Buyer; (b) conflict with or result in a violation or breach of any provision of
any Law or Governmental Order applicable to Buyer; or (¢) except as set forth in Section 5.03 of the
Disclosure Schedules, require the consent, notice or other action by any Person under any Contract to
which Buyer is a party. No consent, approval, Permit, Governmental Order, declaration or filing with, or
notice to, any Governmental Authority is required by or with respect to Buyer in connection with the
execution and delivery of this Agreement and the other Transaction Documents and the consummation of
the transactions contemplated hereby and thereby, except for such filings as may be required under the
HSR Act and such consents, approvals, Permits, Governmental Orders, declarations, filings or notices
which, in the aggregate, would not have a Material Adverse Effect.

Section 5.04  Brokers. No broker, finder or investment banker is entitled to any brokerage,
finder's or other fee or commission in connection with the transactions contemplated by this Agreement or
any other Transaction Document based upon arrangements made by or on behalf of Buyer.

Section 5.05  Sufficiency of Funds. Buyer has sufficient cash on hand or other sources of
immediately available funds to enable it to make payment of the Cash Payment Amount and consummate
the transactions contemplated by this Agreement.
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Section 5.06  Legal Proceedings. There are no Actions pending or, to Buyer's knowledge,
threatened against or by Buyer or any Affiliate of Buyer that challenge or seek to prevent, enjoin or
otherwise delay the transactions contemplated by this Agreement. No event has occurred or circumstances
exist that may give rise or serve as a basis for any such Action.

ARTICLE VI
COVENANTS

Section 6.01  Corduct of Business Prior to the Closing. From the date hereof until the
earlier of (i) the Closing or (ii) the termination of this Agreement pursuant to Article X, except as
otherwise provided in this Agreement or consented to in writing by Buyer (which consent shall not be
unreasonably withheld or delayed), Seller shall, and shall cause Subsidiary to, (x) conduct the Business in
the ordinary course of business consistent with past practice; and (y) use reasonable best efforts to
maintain and preserve intact its current Business organization, operations and franchise and to preserve
the rights, franchises, goodwill and relationships of its Employees, customers, lenders, suppliers,
regulators and others having relationships with the Business. Without limiting the foregoing, from the
date hereof until the Closing Date, Seller shall, and shall cause Subsidiary to:

(a) preserve and maintain all Permits required for the conduct of the Business as currently
conducted or the ownership and use of the Purchased Assets;

(b) pay the debts, Taxes and other obligations of the Business when due, to the extent such
actions are consistent with the orders of the Bankruptcy Court and the requirements of the lender under
the DIP Loan;

(©) continue to collect Accounts Receivable in a manner consistent with past practice,
without discounting such Accounts Receivable;

(d) maintain the properties and assets included in the Purchased Assets in the same condition
as they were on the date of this Agreement, subject to reasonable wear and tear;

(e) continue in full force and effect without modification all Insurance Policies, except as
required by applicable Law;

H defend and protect the properties and assets included in the Purchased Assets from
infringement or usurpation;

(2) perform all of its obligations under all Assigned Contracts;
h maintain the Books and Records in accordance with past practice;
(1) comply in all material respects with all Laws applicable to the conduct of the Business or

the ownership and use of the Purchased Assets; and

) not take or permit any action that would cause any of the changes, events or conditions
described in Section 4.06 to occur.

Section 6.02  Access to Information. From the date hereof until the earlier of (i) the Closing
or (ii) the termination of this Agreement pursuant to Article X, Seller shall, at reasonable business hours
and upon reasonable advance notice (a) afford Buyer and its Representatives full and free access to and
the right to inspect all of the Real Property, properties, assets, premises, Books and Records, Contracts
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and other documents and data related to the Business; (b) furnish Buyer and its Representatives with such
financial, operating and other data and information related to the Business as Buyer or any of its
Representatives may reasonably request; and (c) instruct the Representatives of Seller to cooperate with
Buyer in its investigation of the Business. Any investigation pursuant to this Section 6.02 shall be
conducted in such manner as not to interfere unreasonably with the conduct of the Business or any other
businesses of Seller. No investigation by Buyer or other information received by Buyer shall operate as a
waiver or otherwise affect any representation, warranty or agreement given or made by Seller in this
Agreement.

Section 6.03  Alternative Transaction.
Until such time as the Bankruptcy Court has approved the bidding procedures:

(a) Seller shall not, and shall not authorize or permit any of its Affiliates or any of its or their
Representatives to, directly or indirectly, (i) encourage, solicit, initiate, facilitate or continue inquiries
regarding an Acquisition Proposal; (ii) enter into discussions or negotiations with, or provide any
information to, any Person concerning a possible Acquisition Proposal; or (iii) enter into any agreements
or other instruments (whether or not binding) regarding an Acquisition Proposal. Seller shall immediately
cease and cause to be terminated, and shall cause its Affiliates and all of its and their Representatives to
immediately cease and cause to be terminated, all existing discussions or negotiations with any Persons
conducted heretofore with respect to, or that could iead to, an Acquisition Proposal. For purposes hereof,
"Acquisition Proposal" means any inquiry, proposal or offer from any Person (other than Buyer or any
of its Affiliates) relating to the direct or indirect disposition, whether by sale, merger or otherwise, of all
or any portion of the Business or the Purchased Assets.

) In addition to the other obligations under this Section 6.03, Seller shall promptly (and in
any event within three Business Days after receipt thereof by Seller or its Representatives) advise Buyer
orally and in writing of any Acquisition Proposal, any request for information with respect to any
Acquisition Proposal, or any inquiry with respect to or which could reasonably be expected to result in an
Acquisition Proposal, the material terms and conditions of such request, Acquisition Proposal or inquiry,
and the identity of the Person making the same.

() Seller agrees that the rights and remedies for noncompliance with this Section 6.03 shall
include having such provision specifically enforced by any court having equity jurisdictton, it being
acknowledged and agreed that any such breach or threatened breach shall cause irreparable injury to
Buyer and that money damages would not provide an adequate remedy to Buyer.

(d) Upon approval of the bidding procedures by the Bankruptcy Court, Seller may solicit and
receive Acquisition Proposals in accordance with such bidding procedures.

Section 6.04 Notice of Certain Events.
(a) From the date hereof until the Closing, Seller shall promptly notify Buyer in writing of:

) any fact, circumstance, event or action the existence, occurrence or taking of
which (A) has had, or could reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect, (B) has resulted in, or could reasonably be expected to result in, any representation or
warranty made by Seller hereunder not being true and correct or (C) has resulted in, or could reasonably
be expected to result in, the failure of any of the conditions set forth in Section 7.02 to be satisfied;
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(ii) any notice or other communication from any Person alleging that the consent of
such Person is or may be required in connection with the transactions contemplated by this Agreement;

(i) any notice or other communication from any Governmental Authority in
connection with the transactions contemplated by this Agreement; and

(iv) any Actions commenced or, to Seller's Knowledge, threatened against, relating to
or involving or otherwise affecting the Business, the Purchased Assets or the Assumed Liabilities that, if
pending on the date of this Agreement, would have been required to have been disclosed pursuant to
Section 4.16 or that relates to the consummation of the transactions contemplated by this Agreement.

) Buyer's receipt of information pursuant tc this Section 6.04 shall not operate as a waiver
or otherwise affect any representation, warranty or agreement given or made by Seller in this Agreement
(and shall not be deemed to amend or supplement the Disclosure Schedules.

Section 6.05 Employees and Employee Benefits.

(a) Commencing on the Closing Date, Seller shall terminate all Employees of the Business
who are actively at work on the Closing Date, and, at Buyer's sole discretion, Buyer may, but shall not be
required to, offer employment, on an “at will” basis, to any or all of such Employees.

(b) Seller shall be solely responsible, and Buyer shall have no obligations whatsoever for,
any compensation or other amounts payable to any Employee (or former Employee) of Seller, including,
without limitation, hourly pay, commission, bonus, salary, accrued vacations, fringe, pension or profit
sharing benefits, or severance pay payable to any Employee (or former Employee) of Seller for any
period relating to the service with Seller at any time prior to the Closing Date and Seller shall pay all such
amounts to all entitled Employees on or prior to the Closing Date.

(c) Seller shall remain solely responsible for the satisfaction of all claims for medical, dental,
life insurance, health accident or disability benefits brought by or in respect of Employees (or former
Employees) or agents of Seller which claims relate to events occurring prior to the Closing Date. Seller
also shall remain solely responsible for all worker's compensation claims of any Employees (or former
Employees) or agents of Seller which relate to events occurring prior to the Closing Date. Seller shall pay,
or cause to be paid, all such amounts to the appropriate persons as and when due.

(d) Each Employee of the Business who becomes employed by Buyer in connection with the
transaction may be given service credit for purpose of benefit plans offered by Buyer for his or her period
of service with the Seller prior to the Closing Date; provided, however, that (i) such credit shall be given
pursuant to payroll or plan records, at the election of Buyer, in its sole and absolute discretion; and (ii)
such service crediting shall be permitted and consistent with Buyer's benefit plans.

Section 6.06  Confidentiality. From and after the Closing, Seller shall, and shall cause its
Affiliates to, hold, and shall use its reasonable best efforts to cause its or their respective Representatives
to hold, in confidence any and all information, whether written or oral, concerning the Business, except to
the extent that Seller can show that such information (a) is generally available to and known by the public
through no fault of Seller, any of its Affiliates or their respective Representatives; or (b) is lawfully
acquired by Seller, any of its Affiliates or their respective Representatives from and after the Closing
from sources which are not prohibited from disclosing such information by a legal, contractual or
fiduciary obligation. If Seller or any of its Affiliates or their respective Representatives are compelled to
disclose any information by judicial or administrative process or by other requirements of Law, Seller
shall promptly notify Buyer in writing and shall disclose only that portion of such information which
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Seller is advised by its counsel in writing is legally required to be disclosed, provided that Seller shall use
reasonable best efforts to obtain an appropriate protective order or other reasonable assurance that
confidential treatment will be accorded such information.

Section 6.07  Reserved.
Section 6.08 Governmental Approvals and Consents.

(a) Each party hereto shall, as promptly as possible, (i) make, or cause to be made, all filings
and submissions (including those under the HSR Act) required under any Law applicable to such party or
any of its Affiliates; and (ii) use reasonable best efforts to obtain, or cause to be obtained, all consents,
authorizations, orders and approvals from all Governmental Autherities that may be or become necessary
for its execution and delivery of this Agreement and the performance of its obligations pursuant to this
Agreement and the other Transaction Documents. Each party shall cooperate fully with the other party
and its Affiliates in promptly seeking to obtain all such consents, authorizations, orders and approvals.
The parties hereto shall not willfully take any action that will have the effect of delaying, impairing or
impeding the receipt of any required consents, authorizations, orders and approvals.

(b) Seller and Buyer shall use reasonable best efforts to give all notices to, and obtain all
consents from, all third parties that are described in Section 4.03 and Section 5.03 of the Disclosure
Schedules.

(c) Without limiting the generality of the parties’' undertakings pursuant to subsections (a)
and (b) above, each of the parties hereto shall use all reasonable best efforts to:

(1) respond to any inquiries by any Governmental Authority regarding antitrust or
other matters with respect to the transactions contemplated by this Agreement or any other Transaction
Document;

(ii) avoid the imposition of any order or the taking of any action that would restrain,
alter or enjoin the transactions contemplated by this Agreement or any other Transaction Document; and

(iii) in the event any Governmental Order adversely affecting the ability of the parties
to consummate the transactions contemplated by this Agreement or any other Transaction Document has
been issued, to have such Governmental Order vacated or lifted.

(d) All analyses, appearances, meetings, discussions, presentations, memoranda, briefs,
filings, arguments, and proposals made by or on behalf of either party before any Governmental Authority
or the staff or regulators of any Governmental Authority, in connection with the transactions
contemplated hereunder (but, for the avoidance of doubt, not including any interactions between Seller or
Buyer with Governmental Authorities in the ordinary course of business, any disclosure which is not
permitted by Law or any disclosure containing confidential information) shall be disclosed to the other
party hereunder in advance of any filing, submission or attendance, it being the intent that the parties will
consult and cooperate with one another, and consider in good faith the views of one another, in
connection with any such analyses, appearances, meetings, discussions, presentations, memoranda, briefs,
filings, arguments, and proposals. Each party shall give notice to the other party with respect to any
meeting, discussion, appearance or contact with any Governmental Authority or the staff or regulators of
any Governmental Authority, with such notice being sufficient to provide the other party with the
opportunity to attend and participate in such meeting, discussion, appearance or contact.
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. (e) Notwithstanding the foregoing, nothing in this Section 6.08 shall require, or be construed
to require, Buyer or any of its Affiliates to agree to (i) sell, hold, divest, discontinue or limit, before or
after the Closing Date, any assets, businesses or interests of Buyer or any of its Affiliates; (ii) any
conditions relating to, or changes or restrictions in, the operations of any such assets, businesses or
interests which, in either case, could reasonably be expected to result in a Material Adverse Effect or
materially and adversely impact the economic or business benefits to Buyer of the transactions
contemplated by this Agreement and the other Transaction Documents; or (iii) any material modification
or waiver of the terms and conditions of this Agreement.

Section 6.09 Books and Records.

(a) In order to facilitate the resolution of any claims made against or incurred by Seller prior
to the Closing, or for any other reasonable purpose, for a period of two years after the Closing, Buyer
shall:

) retain the Books and Records (including personnel files) relating to periods prior

to the Closing in a manner reasonably consistent with the prior practices of Seller; and

(ii) upon reasonable notice, afford the Seller's Representatives reasonable access
(including the right to make, at Seller's expense, photocopies), during normal business hours, to such
Books and Records.

b In order to facilitate the resolution of any claims made by or against or incurred by Buyer
after the Closing, or for any other reasonable purpose, for a period of the shorter of (i) two years
following the Closing or (ii) the Seller’s corporate existence, Seller shall:

. (1) retain the books and records (including personnel files) of Seller which relate to
the Business and its operations for periods prior to the Closing; and

(i1) upon reasonable notice, afford the Buyer's Representatives reasonable access
(including the right to make, at Buyer's expense, photocopies), during normal business hours, to such
books and records.

(c) Neither Buyer nor Seller shall be obligated to provide the other party with access to any
| books or records (including personnel files) pursuant to this Section 6.09 where such access would violate
| any Law.

Section 6.10  Closing Conditions. From the date hereof until the Closing, each party hereto
shall use reasonable best efforts to take such actions as are necessary to expeditiously satisfy the closing
conditions set forth in Article VII hereof,

} Section 6.11  Public Announcements. Unless otherwise required by applicable Law or stock
| exchange requirements (based upon the reasonable advice of counsel), the Seller shall not make any
| public announcements in respect of this Agreement or the transactions contemplated hereby or otherwise
; communicate with any news media without the prior written consent of the Buyer, and the parties shall
cooperate as to the timing and contents of any such announcement.
|

Section 6.12  Bulk Sales Laws. The parties hereby waive compliance with the provisions of
any bulk sales, bulk transfer or similar Laws of any jurisdiction that may otherwise be applicable with
respect to the sale of any or all of the Purchased Assets to Buyer; it being understood that any Liabilities
arising out of the failure of Seller to comply with the requirements and provisions of any bulk sales, bulk
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. transfer or similar Laws of any jurisdiction which would not otherwise constitute Assumed Liabilities
shall be treated as Excluded Liabilities.

Section 6.13  Receivables. From and after the Closing, if Seller or any of its Affiliates
receives or collects any funds relating to any Accounts Receivable or any other Purchased Asset, Seller or
its Affiliate shall remit such funds to Buyer within five Business Days after its receipt thereof. From and
after the Closing, if Buyer or its Affiliate receives or collects any funds relating to any Excluded Asset,
Buyer or its Affiliate shall remit any such funds to Seller within five Business Days after its receipt
thereof.

Section 6.14  Transfer Taxes. The Buyer and the Seller shall use best efforts to avoid all
transfer, documentary, sales, use, stamp, registration, value added and other such Taxes and fees
(including any penalties and interest) incurred in connection with this Agreement and the other
Transaction Documents. Seller shall, at its own expense, timely file any Tax Return or other document
with respect to such Taxes or fees (and Buyer shall cooperate with respect thereto as necessary).

Section 6.15  [Reserved].

Section 6.16  Further Assurances. Following the Closing, each of the parties hereto shall,
and shall cause their respective Affiliates to, execute and deliver such additional documents, instruments,
conveyances and assurances and take such further actions as may be reasonably required to carry out the
provisions hereof and give effect to the transactions contemplated by this Agreement and the other
Transaction Documents.

ARTICLE V11
‘ CONDITIONS TO CLOSING

Section 7.01  Conditions to Obligations of All Parties. The obligations of each party to
consummate the transactions contemplated by this Agreement shall be subject to the fulfillment, at or
prior to the Closing, of each of the following conditions:

(a) The filings of Buyer and Seller pursuant to the HSR Act, if any, shall have been made
and the applicable waiting period and any extensions thereof shall have expired or been terminated.

®) No Governmental Authority shall have enacted, issued, promulgated, enforced or entered
any Governmental Order which is in effect and has the effect of making the transactions contemplated by
this Agreement illegal, otherwise restraining or prohibiting consummation of such transactions or causing
any of the transactions contemplated hereunder to be rescinded following completion thereof.

(c) Seller shall have received all consents, authorizations, orders and approvals from the
Governmental Authorities referred to in Section 4.03 and Buyer shall have received all consents,
authorizations, orders and approvals from the Governmental Authorities referred to in Section 5.03, in
each case, in form and substance reasonably satisfactory to Buyer and Seller, and no such consent,
authorization, order and approval shall have been revoked.

(d) The Bankruptcy Court shall have entered the Sale Scheduling and Procedures Order and
the Sale Order substantially in the forms affixed hereto as Exhibits B and A, respectively (subject to such
changes as the Buyer may consent to in its sole discretion), and provided such other relief as may be
necessary or appropriate to allow the consummation of the transactions contemplated by this Agreement.
The Sale Order shall have become a final and nonappealable order, unless this condition has been waived
in writing by Buyer in its sole discretion.
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. (e) There shall not be in effect, at the Closing Date, any injunction or other binding order of
any court or other tribunal having jurisdiction over Seller that prohibits the sale of the Purchased Assets to
Buyer. The Sale Order shall not have been reversed or vacated, and shall not be subject to a stay pending
appeal. The stay provided for in Section 6004(h) of the Bankruptcy Code shall have been waived by the
Bankruptcy Court.

Section 7.02  Conditions to Obligations of Buyer. The obligations of Buyer to consummate
the transactions contemplated by this Agreement shall be subject to the fulfillment (or, with respect to any
obligation other than Bankruptcy Court approval of the Sale Scheduling and Procedures Order and Sale
Order, waiver thereof by Seller in writing), at or prior to the Closing, of each of the following conditions:

(a) Other than the representations and warranties of Seller contained in Section 4.01, Section
4.02, Section 4.04 and Section 4.21(a), the representations and warranties of Seller contained in this
Agreement, the other Transaction Documents and any certificate or other writing delivered pursuant
hereto shall be true and correct in all respects (in the case of any representation or warranty qualified by
materiality or Material Adverse Effect) or in all material respects (in the case of any representation or
warranty not qualified by materiality or Material Adverse Effect) on and as of the date hereof and on and
as of the Closing Date with the same effect as though made at and as of such date (except those
representations and warranties that address matters only as of a specified date, the accuracy of which shall
be determined as of that specified date in all respects). The representations and warranties of Seller
contained in Section 4.01, Section 4.02, Section 4.04 and Section 4.21(a) shall be true and correct in all
respects on and as of the date hereof and on and as of the Closing Date with the same effect as though
made at and as of such date (except those representations and warranties that address matters only as of a
specified date, the accuracy of which shall be determined as of that specified date in all respects).

)] Seller shall have duly performed and complied in all material respects with all
. agreements, covenants and conditions required by this Agreement and each of the other Transaction
Documents to be performed or complied with by it prior to or on the Closing Date; provided, that, with
respect to agreements, covenants and conditions that are qualified by materiality, Seller shall have
performed such agreements, covenants and conditions, as so qualified, in all respects.

) No Action shall have been commenced against Buyer or Seller, which would prevent the
Closing. No injunction or restraining order shall have been issued by any Governmental Authority, and be
in effect, which restrains or prohibits any transaction contemplated hereby.

(d) All approvals, consents and waivers that are listed on Section 4.03 of the Disclosure
Schedules shall have been received, and executed counterparts thereof shall have been delivered to Buyer
at or prior to the Closing.

(e) From the date of this Agreement, there shall not have occurred any Material Adverse
Effect, nor shall any event or events have occurred that, individually or in the aggregate, with or without
the lapse of time, could reasonably be expected to result in a Material Adverse Effect.

® Seller shall have delivered to Buyer duly executed counterparts to the Transaction
Documents (other than this Agreement) and such other documents and deliveries set forth in Section
3.02(a).

(2) Buyer shall have received all Permits that are necessary for it to conduct the Business as

conducted by Seller as of the Closing Date.
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. h) All Encumbrances relating to the Purchased Assets shall have been released in full, other
‘ than Permitted Encumbrances, and Seller shall have delivered to Buyer written evidence, in form
satisfactory to Buyer in its sole discretion, of the release of such Encumbrances.

1) Buyer shall have received a certificate, dated the Closing Date and signed by a duly
authorized officer of Seller, that each of the conditions set forth in Section 7.02(a) and Section 7.02(b)
have been satisfied (the “Seller Closing Certificate™).

) Buyer shall have received a certificate of the Secretary or an Assistant Secretary (or
equivalent officer) of Seller certifying that attached thereto are true and complete copies of all resolutions
adopted by the board of directors of Seller authorizing the execution, delivery and performance of this
Agreement and the other Transaction Documents and the consummation of the transactions contemplated
hereby and thereby, and that all such resolutions are in full force and effect and are all the resolutions
adopted in connection with the transactions contemplated hereby and thereby.

(k) Buyer shall have received a certificate of the Secretary or an Assistant Secretary (or
equivalent officer) of Seller certifying the names and signatures of the officers of Seller authorized to sign
this Agreement, the Transaction Documents and the other documents to be delivered hereunder and
thereunder.

) Buyer shall have received a certificate dated as of the Closing Date, sworn under
penalties of perjury and in the form and substance required under Treasury Regulations Section 1.1445-
2(b) (the “FIRPTA Certificate™) that Seller is not a foreign person within the meaning of Section 1445
of the Code duly executed by Seller.

(m) Seller shall have delivered to Buyer such other documents or instruments as Buyer
. reasonably requests and are reasonably necessary to consummate the transactions contemplated by this
Agreement.

Section 7.03  Conditions to Obligations of Seller. The obligations of Seller to consummate
the transactions contemplated by this Agreement shall be subject to the fulfillment (or, with respect to any
obligation other than Bankruptcy Court approval of the Sale Scheduling and Procedures Order and Sale
Order, waiver thereof by Buyer in writing), at or prior to the Closing, of each of the following conditions:

(a) Other than the representations and warranties of Buyer contained in Section 5.01,
Section 5.02 and Section 5.04, the representations and warranties of Buyer contained in this Agreement,
the other Transaction Documents and any certificate or other writing delivered pursuant hereto shall be
true and correct in all respects (in the case of any representation or warranty qualified by materiality or
Material Adverse Effect) or in all material respects (in the case of any representation or warranty not
qualified by materiality or Material Adverse Effect) on and as of the date hereof and on and as of the
Closing Date with the same effect as though made at and as of such date (except those representations and
warranties that address matters only as of a specified date, the accuracy of which shall be determined as
of that specified date in all respects). The representations and warranties of Buyer contained in Section
5.01, Section 5.02 and Section 5.04 shall be true and correct in all respects on and as of the date hereof
and on and as of the Closing Date with the same effect as though made at and as of such date.

agreements, covenants and conditions required by this Agreement and each of the other Transaction
Documents to be performed or complied with by it prior to or on the Closing Date; provided, that, with
respect to agreements, covenants and conditions that are qualified by materiality, Buyer shall have

(b) Buyer shall have duly performed and complied in all material respects with all
|
| performed such agreements, covenants and conditions, as so qualified, in all respects.

|
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(c) No injunction or restraining order shall have been issued by any Governmental Authority,
and be in effect, which restrains or prohibits any material transaction contemplated hereby.

(d) All approvals, consents and waivers that are listed on Section 5.03 of the Disclosure
Schedules shall have been received, and executed counterparts thereof shall have been delivered to Seller
at or prior to the Closing.

(e) Buyer shall have delivered to Seller duly executed counterparts to the Transaction
Documents (other than this Agreement) and such other documents and deliveries set forth in Section
3.02(b).

® Seller shall have received a certificate, dated the Closing Date and signed by a duly
authorized officer of Buyer, that each of the conditions set forth in Section 7.03(a) and Section 7.03(b)
have been satisfied (the “Buyer Closing Certificate™).

€9} Seller shall have received a certificate of an authorized officer of Buyer certifying that
attached thereto are true and complete copies of all resolutions adopted by the board of directors of Buyer
authorizing the execution, delivery and performance of this Agreement and the other Transaction
Documents and the consummation of the transactions contemplated hereby and thereby, and that all such
resolutions are in full force and effect and are all the resolutions adopted in connection with the
transactions contemplated hereby and thereby.

(h) Seller shall have received a certificate of an authorized officer of Buyer certifying the
names and signatures of the officers of Buyer authorized to sign this Agreement, the Transaction
Documents and the other documents to be delivered hereunder and thereunder.

(i) Buyer shall have delivered to Seller such other documents or instruments as Seller
reasonably requests and are reasonably necessary to consummate the transactions contemplated by this
Agreement.

ARTICLE VIII
RESERVED

ARTICLE IX
BANKRUPTCY MATTERS

Section 9.01  Motion. Seller has filed with the Bankruptcy Court a motion (the “Motion™)
seeking the Bankruptcy Court’s approval of the Sale Scheduling and Procedures Order and the scheduling
of the sale of assets contemplated by this Agreement, and has obtained the Bankruptcy Court’s approval
of the procedures therefor attached as Exhibit B. Seller has sought approval of the Sale Order attached as
Exhibit A to this Agreement.

Section 9.02  Reserved.
Section 9.03  Reserved.
Section 9.04  Assumption of Assigned Contracts. Pursuant to Section 365 of the Bankruptcy

Code and as requested by parties to the Assigned Contracts and required by the Bankruptcy Court, Buyer
shall provide adequate assurance of future performance under and with respect to the Assigned Contracts.
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. After the Closing Date, Seller shall be released from any further liability under the Assigned Contracts as
provided for under Section 365(k) of the Bankruptcy Code.

Section 9.05  Procedure. To the extent practicable under the circumstances, Seller shall
provide Buyer with drafts of any and all pleadings and proposed orders to be filed or submitted in
connection with this Agreement for Buyer’s prior review and comment. The Sale Scheduling and
Procedures Order and Sale Order shall be in substantially the forms affixed hereto as Exhibits B and A,
respectively, and any changes thereto shall be subject to Seller’s and Buyer’s approval, with such
approval to be in the sole discretion of each Party. Seller shall seek approval of the Sale Scheduling and
Procedures Order and the Sale Order. In the event the entry of the Sale Order shall be appealed, Seller (to
the best of its ability) and Buyer shall each defend such appeal.

Section 9.06  Buyer Protections. Seller shall pay to Buyer the Break-up Fee or Expense
Reimbursement in accordance with the terms and subject to the conditions set forth in Section 10.02.

ARTICLE X
TERMINATION

Section 10.01 Termination.
This Agreement may be terminated at any time prior to the Closing:
{a) by mutual written agreement executed by Seller and Buyer; or

(b) automatically and without any action or notice by either Seller to Buyer, or
‘ Buyer to Seller, immediately upon approval by the Bankruptcy Court of an Alternate Transaction;

(c) by Buyer, by notice to Seller:

(1) if the Auction has not concluded by June 1, 2011;

(ii) if Seller accepts an Alternate Transaction;

(iii) if Seller declares that a Person other than Buyer is the winning
bidder upon compietion of the Auction;

@iv) if the Bankruptcy Court has not entered the Sale Order by June
13,2011 (or such later date as Buyer may have designated in writing to Seller);

v) if there has been a material breach by Seller of any
representation, warranty or covenant contained in this Agreement which (x) has rendered the satisfaction
of any condition to the obligation of Buyer to consummate the transactions contemplated in this
Agreement impossible, or is not curable or, if curable, has not been cured within ten (10) days following
receipt by Seller of written notice of such violation or breach from Buyer, and (y) has not been waived by
Buyer;

(vi) if an order, decree or ruling is issued, or any other action by a

Governmental Entity is taken, to restrain, enjoin or otherwise prohibit the transfer of the Purchased Assets
contemplated by this Agreement;
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(vil)  at any time after June 30, 2011, if the Closing shall not have
occurred by that date;

(viii)  if Seller’s Bankruptcy Case shall be dismissed; or

(ix) if there shall be excluded from the Purchased Assets the Lease to
the principal manufacturing center of Seller or other Contract, if such Lease or other Contract is identified
by Buyer as an Assigned Contract and is not assignable pursuant to the Bankruptcy Code or otherwise
without the Consent of any Person other than Seller, to the extent that such Consent shall not have been

iven prior to the Closing.

(d) by Seller, by notice to Buyer, if there has been a material breach by Buyer of
any representation, warranty or covenant contained in this Agreement which (x) has rendered the
satisfaction of any condition to the obligation of Seller to consummate the transactions contemplated in
this Agreement impossible, or is not curable or, if curable, has not been cured within ten (10) days
following receipt by Buyer of written notice of such breach from Seller, and (y) has not been waived by
Seller;

(e) by Seller, by notice to Buyer:
(i) if Seller accepts an Alternate Transaction;

(i1) if Seller declares that a Person other than Buyer is the winning
bidder upon completion of the Auction; or

(iii) if an order, decree or ruling is issued, or any other action by a
Governmental Entity is taken, to restrain, enjoin or otherwise prohibit the transfer of the Purchased Assets
contemplated by this Agreement.

Section 10.02 Break-up Fee; Expense Reimbursement.

(a) If this Agreement is terminated by Seller or by Buyer, other than pursuant to
Section 10.01(a) or 10.01(d), and Seller accepts an Alternate Transaction on or before the 180th day
following the date of termination of this Agreement, Buyer shall be entitled to payment of a break-up fee
in the amount of $500,000 (the “Break-up Fee”), payable at Seller’s closing with the successful bidder or
Buyer in the Alternate Transaction, from the sale proceeds.

(b) If this Agreement is terminated by Seller or by Buyer, other than pursuant to
Section 10.01(a) or 10.01(d), and Seller accepts an Alternate Transaction on or before the 180th day
following the date of termination of this Agreement, Seller shall promptly upon demand by Buyer pay the
Expense Reimbursement to Buyer in immediately available funds, without need for further order of or
from the Bankruptcy Court, upon receipt by Seller of reasonable substantiation of the amount of the
Expense Reimbursement.

(c) Seller hereby acknowledges that the obligation to pay the Break-up Fee or
the Expense Reimbursement (to the extent due hereunder) shall survive the termination of this
Agreement, and shall be a super-priority administrative expense priority obligation of Seller and its
bankruptcy estate under Section 364(c)(1) of the Bankruptcy Code with priority over all expenses of the
kind specified in Sections 503(b) and 507(b) of the Bankruptcy Code, subject to any super-majority
claims of Seller’ post-petition lenders.
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Section 10.03 Effect of Termination. In the event of termination of this Agreement in
accordance with this Agreement, this Agreement shall forthwith become void and there shall be no
liability on the part of any party hereto except:

(a) as set forth in this Article IX and Section 6.06, Section 10.02(a) and Article XI hereof;
and

(b) that nothing herein shall relieve any party hereto from liability for any wilful breach of
any provision hereof.

ARTICLE XI
MISCELLANEOUS

Section 11.01 Expenses. Except as otherwise expressly provided herein, all costs and expenses,
including, without limitation, fees and disbursements of counsel, financial advisors and accountants,
incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the
party incurring such costs and expenses, whether or not the Closing shall have occurred; provided,
however, Buyer and Seller shall be equally responsible for all filing and other similar fees payable in
connection with any filings or submissions under the HSR Act.

Section 11.02 Notices. All notices, requests, consents, claims, demands, waivers and other
communications hereunder shall be in writing and shall be deemed to have been given (a) when delivered
by hand (with written confirmation of receipt); (b) when received by the addressee if sent by a nationally
recognized overnight courier (receipt requested); (c) on the date sent by facsimile or e-mail of a PDF
document (with confirmation of transmission) if sent during normal business hours of the recipient, and
on the next Business Day if sent after normal business hours of the recipient or (d) on the third day after
the date mailed, by certified or registered mail, return receipt requested, postage prepaid. Such
communications must be sent to the respective parties at the following addresses (or at such other address
for a party as shall be specified in a notice given in accordance with this Section 11.02):

If to Seller: ReGen Biologics, Inc.
411 Hackensack Avenue
Hackensack, NJ 07601
Attention: Gerald E. Bisbee, Ir., Ph.D.
Telecopy: 201.651.5141

with a copy to: Pillsbury Winthrop Shaw Pittman LLP
1650 Tysons Boulevard
McLean, VA 22102
Attention: David C. Main, Esq.
Telecopy: 703.770.7901

If to Buyer: Sports Medicine Holding Company, LLC
c/o Ivy Capital Partners, LLC
One Paragon Drive, Suite 125
Montvale, NJ 07645
Attention: Robert W. Pangia
Telecopy: 201.573.8403

with a copy to: DLA Piper LLP (US)
1251 Avenue of the Americas, 27th Floor
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’ New York, NY 10020
Attention: Jamie Knox, Esq.
Telecopy: 212.884.8692

Section 11.03 Tax Maiters. Any agreement between Seller and any of its Subsidiaries
regarding allocation or payment of Taxes or amounts in lieu of Taxes shall be deemed terminated at and
as of the Closing. Buyer and Seller agree to utilize, or cause their respective Affiliates to utilize, the
standard procedure set forth in Revenue Procedure 2004-53 with respect to wage reporting.

Section 11.04 Interpretation. For purposes of this Agreement, (a) the words “include,”
“includes™ and “including” shaii be deemed to be followed by the words “without limitation”; (b) the
word “or” is not exclusive; and {(c) the words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer
to this Agreement as a whole. Unless the context otherwise requires, references herein: (x) to Articles,
Sections, Disclosure Schedules and Exhibits mean the Articles and Sections of, and Disclosure Schedules
and Exhibits attached to, this Agreement; (y) to an agreement, instrument or other document means such
agreement, instrument or other document as amended, supplemented and modified from time to time to
the extent permitted by the provisions thereof and (z) to a statute means such statute as amended from

| time to time and includes any successor legislation thereto and any regulations promulgated thereunder.
This Agreement shall be construed without regard to any presumption or rule requiring construction or
interpretation against the party drafting an instrument or causing any instrument to be drafted. The
Disclosure Schedules and Exhibits referred to herein shall be construed with, and as an integral part of,
this Agreement to the same extent as if they were set forth verbatim herein.

Section 11.05 Headings. The headings in this Agreement are for reference only and shall not
affect the interpretation of this Agreement.

. Section 11.06 Severability. If any term or provision of this Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other
term or provision of this Agreement or invalidate or render unenforceable such term or provision in any
other jurisdiction. Upon such determination that any term or other provision is invalid, illegal or
unenforceable, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the parties as closely as possible in a mutually acceptable manner in order that the
transactions contemplated hereby be consummated as originally contemplated to the greatest extent
possible.

Section 11.07 Entire Agreement. This Agreement and the other Transaction Documents
constitute the sole and entire agreement of the parties to this Agreement with respect to the subject matter
contained herein and therein, and supersede all prior and contemporaneous understandings and
agreements, both written and oral, with respect to such subject matter. In the event of any inconsistency
between the statements in the body of this Agreement and those in the other Transaction Documents, the
Exhibits and Disclosure Schedules (other than an exception expressly set forth as such in the Disclosure
Schedules), the statements in the body of this Agreement will control.

Section 11.08 Successors and Assigns. This Agreement shall be binding upon and shall inure
to the benefit of the parties hereto and their respective successors and permitted assigns, including any
trustee or estate representative appointed in the Chapter 11 case or any successor Chapter 7 case. Neither
party may assign its rights or obligations hereunder without the prior written consent of the other party,
which consent shall not be unreasonably withheld or delayed. No assignment shall relieve the assigning
party of any of its obligations hereunder.
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Section 11.09 No Third-party Beneficiaries. This Agreement is for the sole benefit of the
parties hereto and their respective successors and permitted assigns and nothing herein, express or
implied, is intended to or shall confer upon any other Person or entity any legal or equitable right, benefit
or remedy of any nature whatsoever under or by reason of this Agreement.

Section 11.10 Amendment and Modification; Waiver. This Agreement may only be
amended, modified or supplemented by an agreement in writing signed by each party hereto. No waiver
by any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and
signed by the party so waiving. Nc waiver by any party shall operate or be construed as a waiver in
respect of any failure, breach or default not expressly identified by such written waiver, whether of a
similar or different character, and whether occurring before or after that waiver. No failure to exercise, or
delay in exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be
construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or
privilege hereunder preclude any other or further exercise thereof or the exercise of any other right,
remedy, power or privilege.

Section 11.11  Governing Law; Submission to Jurisdiction; Waiver of Jury Trial.

(a) This Agreement shall be governed by and construed in accordance with the internal laws
of the State of New York without giving effect to any choice or conflict of law provision or rule (whether
of the State of New York or any other jurisdiction) that would cause the application of Laws of any
jurisdiction other than those of the State of New York.

) ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR BASED
UPON THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY MAY BE INSTITUTED IN THE
BANKRUPTCY COURT OF THE STATE OF DELAWARE, AND EACH PARTY IRREVOCABLY
SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURT IN ANY SUCH SUIT, ACTION
OR PROCEEDING. SERVICE OF PROCESS, SUMMONS, NOTICE OR OTHER DOCUMENT BY
MAIL TO SUCH PARTY'S ADDRESS SET FORTH HEREIN SHALL BE EFFECTIVE SERVICE OF
PROCESS FOR ANY SUIT, ACTION OR OTHER PROCEEDING BROUGHT IN ANY SUCH
COURT. THE PARTIES IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY OBJECTION
TO THE LAYING OF VENUE OF ANY SUIT, ACTION OR ANY PROCEEDING IN SUCH COURT
AND IRREVOCABLY WAIVE AND AGREE NOT TO PLEAD OR CLAIM IN ANY SUCH COURT
THAT ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS
BEEN BROUGHT IN AN INCONVENIENT FORUM.

(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY
WHICH MAY ARISE UNDER THIS AGREEMENT OR THE OTHER TRANSACTION
DOCUMENTS IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND,
THEREFORE, EACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARIJSING
OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY TO THIS
AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A
LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER,
(C) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.11(c).
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Section 11.12 Specific Performance. The parties agree that irreparable damage would occur if
any provision of this Agreement were not performed in accordance with the terms hereof and that the
parties shall be entitled to specific performance of the terms hereof, in addition to any other remedy to

which they are entitled at law or in equity.

Section 11.13 Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which together shall be deemed to be one and the same agreement.
A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission
shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed as of the
date first written above by their respective officers thereunto duly authoerized.

REGEN BIOLOGICS, INC.

By

Name: Gerald E. Bisbee, Jr., Ph.D.

Title: President and CEO

SPORTS MEDICINE HOLDING
COMPANY, LLC

o By

Name:

Title:

RBIO, INC.

By @
[

Name: Gerald E. Bisbee, Jr., Ph.D.

Title: President and CEO

[Signature Page to Asset Purchase Agreement]
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[N WITNESS WHEREQF, the partics hereto have caused this Agreement to be executed as ol the
date first written above by their respective officers thereunto duly authorized,

REGEN BIOLOGICS, INC.

By

Name:

Title:

SPORTS MEDICINE HOLDING

COMPANY, LLC

. By /@ }2/4 1’5 W @V"?’
Name:
Title:
RBIO. INC.
By
Name:
Title:
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