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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K/A
CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reporteijgust 13, 2010

REGENICIN, INC.
(Exact name of registrant as specified in its @ar

Nevada 333-146834 27-3083341
(State or other jurisdiction of incorporatic (Commission File Numbe (I.R.S. Employer Identification No

10 High Court, Little Falls, NJ 074:
Address of principal executive offic

Registrant’s telephone number, including area c(@i€3) 5578914

(Former name or former address, if changed sisteréport

Check the appropriate box below if the Form 8-lflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

[1 Written communications pursuant to Rule 425 unberSecurities Act (17CFR 230.4z
[1 Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
[1 Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

[1 Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Explanatory Note

The registrant files this Amendment No. 2 to thenk&-K filed on August 18, 2010 to include Exhib@.4 under a request for confidential
treatment with the Securities and Exchange Compissi




SECTION 1 — Registrant’s Business and Operations
Item 1.01 Entry into a Material Definitive Agreemert
Securities Purchase Agreement

On August 16, 2010, we sold 4,035,524 shares otommon stock as part of a Securities Purchaseefuzat with certain accredited
investors (the “Purchasers”) pursuant to the ctpsinour Private Placement Offering (the “OfferifgWe received aggregate gross proceeds
from the Purchasers of $2,502,025 from the satee@tommon stock.

The Purchasers are entitled to certain contrabieraéfits under the Securities Purchase Agreeméithvare summarized as follows:
" For as long as any Purchaser holds our secutitiesjght to participate in any subsequent finag@hour company

" For as long as any Purchaser holds our secunitisgjctions on our ability to issue securitiestta@ convertible into common stc
at some future or variable price; a

. For twelve months, restrictions on our ability tedertake a reverse or forward stock split of oumgmn stock

Further under the Securities Purchase Agreemenfrgvpermitted to issue common shares that are gxeom the above restrictions in
certain instances, including limited issuancesmpleyees, officers or directors of the Company parg to any stock or option plan.

Pursuant to a Registration Rights Agreement thadmpanies the Securities Purchase Agreement, veeado file an initial registration
statement covering the resale of the common stodkter than 45 days from the closing of the Offgrand to have such registration
statement declared effective no later than 180 &ays filing of the registration statement. Thef@ing has closed. If we do not timely file
the registration statement, cause it to be decleifedtive by the required date, or maintain ttiedi then each Purchaser in the offering will
be entitled to liquidated damages equal to 1% efatgregate purchase price paid by such Purchastef securities, and an additional 1%
for each month that we do not file the registrastatement, cause it to be declared effectiveaibfd maintain the filing.

The foregoing is not a complete summary of the $eofithe offering described in this Item 1.01, aef@rence is made to the complete text of
the Securities Purchase Agreement and the Registidights Agreement attached hereto as Exhibits 40d 10.2.

Lonza Agreement

Under the Know How License and Stock Purchase Ages (the “Lonza Agreement”) that we signed witmka Walkersville, Inc.

(“Lonza”), upon the payment of $3 million to Lonae will receive an exclusive license to use ceroprietary know-how and information
necessary to develop and seek approval by theRd@&i and Drug Administration (“FDA") for the comneél sale of PermaDerm™, and
Lonza will provide us with certain related assis@and support. We have previously paid Lonzaa 6§t$700,000 toward this

Agreement. Following the Initial Closing of themae stock sale, we directed our escrow agent fmedie the remaining $2,300,000 to Lonza
to fulfill our obligations under the Lonza Agreemen




PermaDerm™ is the only tissue-engineered skin peepfaiom autologous (patient’s own) skin cellsisla combination of cultured
epithelium with a collagen-fibroblast implant thmbduces a skin substitute that contains both epigleand dermal components. This model
has been shown in preclinical studies to gener&iedaional skin barrier, and in clinical studiesgromote closure and healing of

burns. Critically, self-to-self skin grafts for qp@anent skin tissue is not rejected by the immuséesn of the patient, unlike with porcine or
cadaver grafts in which rejection is an importamggbility.

We believe we can create and implement a succestsfitégy to conduct additional human clinicallsriand to assemble and present other
relevant information and data in order to obtaim tlecessary approvals for PermaDerm™ and possilaled products.

Lock-up Agreements and Reserve for Equity I ncentive Plan

At the close of the Offering, all officers, direcscand key employees of our company, as well abémholders of our securities, entered into
lock-up agreements with us for a term of 12 momthereby they agreed to certain restrictions orstie or disposition of all the common
shares held by them.

Our CEO, Randall McCoy further agreed to resthet $ale of 11,288,850 shares of his common stqukesenting 20% of the number of
shares of common stock beneficially owned by hintilguch time as we receive approval from the FDAthe commercial sale of
PermaDerm™.

Mr. McCoy also agreed to cancel and return to meadury 4,428,360 shares of his common stock teeifthe potential dilution caused by an
equity incentive plan for directors involving thense number of shares that we intend to adopt ime¢lae future.

SECTION 3 — Securities and Trading Markets
Item 3.02 Unregistered Sales of Equity Securities

The information set forth in Item 1.01 of this Gemt Report on Form 8-K that relates to the unregést sales of equity securities is
incorporated by reference into this Item 3.02.

Aside from the $2,502,025 that was raised in thiei®@fg described in Item 1.01, we converted ouicesecured convertible promissory
notes (the “Bridge Notes”) in the aggregate priatgmount of $750,000 that were previously issweth accredited investors into common
stock. The Bridge Notes provided for a conversate of one share per $0.465 of principal and @ster These conversion terms effectively
represent a 25% discount to the purchase priceh@ee in the Offering. As such, we issued 1,612%ares of our common stock to the note
holders.




We previously announced that the placement ageriteiOffering agreed to exchange their Offerirgdé 7% of the aggregate amount rali
into an Offering Subscription at the price per shequal to the other Purchasers in the Offerimgtelad, however, the placement agents are
now to receive their Offering fee in the amoun¥&6 the aggregate amount raised in the Offeringbthe proceeds.

The common stock was offered solely to “accredite@stors” in reliance on the exemption from regison afforded by Section 4(2) of the
Securities Act of 1933, as amended, and/or Ruleds®&gulation D promulgated thereunder.

Section 9 — Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibits

Exhibit  Description

No.

10.1 Form of Securities Purchase Agreeme
10.2 Form of Registration Rights Agreemel
10.3 Form of Locl-Up Agreement’

10.4 Know-How and Stock Purchase Agreemen
10.5 Agreement*

*previously filed
** Filed with the Securities and Exchange Commisgimder a request for confidential treatment.

SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

REGENICIN, INC.

/sl Randall McCaoy
Randall McCoy

CEO and Director
Date: October 11, 2010




* Certain portions of this exhibit have been ondtfirsuant to a request for confidential treatnagt those portions have been filed
separately with the Securities and Exchange Conioniss

KNOW -HOW LICENSE AND STOCK PURCHASE AGREEMENT

THIS AGREEMENT is made and entered into as of the day it has bigaed by both parties below
by and between:

Regenicin, Inc.,having a principal address at 10 High Court, Likls, NJ 07424 (hereafter Regenicin); &otza Walkersville, Inc.,
having a principal address at 8830 Biggs Ford R@éalkersville, MD 21793 (hereafter LWI or Lonza);




* Certain portions of this exhibit have been omdtmirsuant to a request for confidential treatnaent those portions have been filed separately tétSecurities and Exchange
Commission
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* Certain portions of this exhibit have been omdtmirsuant to a request for confidential treatnaent those portions have been filed separately tétSecurities and Exchange
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INDEX OF EXHIBITS

Exhibit A - List of Patent Rights *
Exhibit B - Hourly rate for calculation of cost Bfiture Know-How *
Exhibit C - AFIRM Grant Application *

Exhibit D - The Amended and Restated Exclusive hsmeAgreement between The Regents of the UnivestiBalifornia and
Cutanogen Corporation. *

Exhibit E - The First Amendment to the Amended Redtated Exclusive License Agreement between TigemRe of the University
of California and Cutanogen Corporation. *

Exhibit F - The License Agreement between Cutandgerporation on the one hand and the Universit€iatinnati and Shriners
Hospitals for Children on the other hand. *

Exhibit G - Amendment to the License Agreement leetmvCutanogen Corporation on the one hand andrihetdity of Cincinnati
and Shriners Hospitals for Children on the othercha

Exhibit H - Settlement Agreement and Release dagdtiuary 2, 2006 between the Shriners HospitaCfaldren, Cutanogen
Corporation, the Shareholders of Cutanogen Corjoorgand Cambrex Bio Science Walkersville, Inc. *
Exhibit | - Manufacturing Agreement.

Exhibit J - Stock Purchase Agreement.

* The confidential portion has been omitted anddikeparately with the Securities and Exchange Gssion
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WHEREAS, LWI owns all of the issued and outstanding cagitatk of Cutanogen Corporation;

WHEREAS, LWI is engaged in the research and developmentanfyzts used in the life sciences industry, inelgdéngineered skin
substitute called PermaDerm™;

WHEREAS, Regenicin wishes to assume responsibility for dgyaly PermaDerm™, and to purchase the outstandipigiat stock of
Cutanogen Corporation;

NOW, THEREFORE, in consideration of the promises and of the muteaknants and agreements herein set forth, thiepart
hereto agree as follows:

Article 1. Definitions
1.1 "Affiliate” means any corporationngpany or other entity which directly or indirectigntrols, is controlled by, or is under

common control with, L WI or Regenicin. For the pose of this definition, the word "control" shalean the direct or indirect
ownership of more than fifty percent (50%) of thestanding voting stock of the corporation, compampother entity.

1.2 "Contract Product" means the autalsgengineered skin supplement known as PermaDerm™,

1.3 "Current Know-How" means Know-Howtthain the possession of LWI, and that existshendffective date of this
Agreement.

1.4 "Future Know-How" means Know-How tigtleveloped after the effective date of this Agnent by L WI at the reasonable

request of Regenicin.

15 "Know-How" means information in supipaf a clinical trial for the Contract Productgclading, without limitation,
information relating to product specifications, rmaacturing, testing, facilities, etc. Know-How indes, but is not limited to, Master
Batch Records and SOP's.

1.6 "Patent Rights" shall mean all pageartd patent applications in any country or regibtine world that cover Contract
Product, and that are owned by or are licensed | including, without limitation, the patents apdtent applications that were
licensed by LWI from the University of Californiand from the University of Cincinnati and the SkrsnHospital for Children. A
partial list of Patent Rights is set forth in Exhi.
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Article 2. Obligations of the Parties

2.1 This Agreement shall only becomeafée upon Lonza's receipt of payment in full torbade by Regenicin of the amount due
under paragraph 6.1 below (the "Effective Date").

2.2 During the term of this Agreemeng tbligations of LWI shall include, without limitah:
a. produce and transfer Future Know-How to Regariicaccordance with paragraph 3.2 below;
b. monitor prosecution and maintenance of PategitRiin accordance with paragraph 5.2 below;
c. maintain the Licenses, as defined below; and
d. execute the Stock Purchase Agreement in acocedaith Article 9.1 below.
2.3 During the term of this Agreemeng tbligations of Regenicin shall include, withduatitation:
a. reimburse LWI for transferring Current Know-Hawaccordance with paragraph 6.1 below
b. conduct pre-clinical and clinical trials in acdance with paragraph 8.1 below;
c. apply for and obtain approval from the FDA formmercial sales of Licensed Product in accordariteparagraph 8.1 below;
d. reimburse LWI for providing Future Know-How is@rdance with paragraph 3.3 below;
e. reimburse L WI for monitoring prosecution of &tRights in accordance with paragraph 5.6 below;
f. reimburse L WI for maintaining the Licenses otarding with paragraph 5.7 below; and
g. execute the Stock Purchase Agreement in acocedaith Article 9.1 below.

h. Pay the purchase price for the outstanding algtiock of Cutanogen Corporation in according wiinagraph 6.2 below.
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Avrticle 3. Know-How

3.1 Regenicin acknowledges LWI has tramsfl the Current Know-How.
3.2 Upon the reasonable request of RegeniWI shall produce and transfer to RegenicitulFe Know-How.
3.3 LWI shall send invoices to Regenitinexpenses related to the production and tratsfRegenicin of Future Know-Howat a rate

based on the number of hours spent by employeled\ifin accordance with the rate provided in ExhiBj which may be updated from time
to time by Lonza.

Article 4. Grant

4.1 LWI grants to Regenicin, and Regenazicepts, an exclusive license to use Know-Howifersole purposes of seeking FDA
approval and, upon such approval, to use, market, for sale, sell and otherwise dispose of that@art Product on a worldwide basis, subj
ect to the terms of this Agreement. Notwithstandimgforegoing, to the extent that any grant dfitsgo Regenicin hereunder would
constitute a transfer, assignment or sublicenserafa's or Cutanogen Corporation's right, interesitle in intellectual property that would
trigger any milestone payments under the Stockiawe Agreement, dated December 2005, by and anmmgal Cutanogen Corporation
and the shareholders ofCutanogen Corporation,gheh portion of such grant shall be of no force affieict.

4.2 No licenses or rights, including, vaitit limitation, sublicenses under the Licensdseiothan those explicitly granted hereunder are,
or shall be deemed to have been, granted undeaghéement.

4.3 LWI applied for a grant from the ArghEorces Institute of Regenerative Medicine retatmthe Contract Product on March 3,
2009 (hereafter AFIRM Grant Application, attachedldio as Exhibit C). Any money received by Lonzerduthe term of this agreement as
a result of the AFIRM Grant Application shall bepéipd by L WI to development of the Contract Pradnccompliance with the conditions
of the grant, and the results thereof transferoe@dgenicin to the extent permitted under the grant

4.4 LWI applied for a grant from * reladi to the Contract Product (hereafter *). Any moregeived by Lonza during the term of this
agreement as a result of the * or any other geglating to the Contract Product shall be applied ¥ to development of the Contract
Product in compliance with the conditions of suching, and the results thereof transferred to Regeto the extent permitted under such
grant.

4.5 With respect to the AFIRM grant and any othang that Lonza or its affiliates receives relatinghe Contract Product, including, but not
limited to, any grant from *, Lonza or its affil&fs), as the case may be, shall control all sughtgrand shall be the only point of contact or
interface with the grantor. Regenicin shall noplkemitted to communicate, directly or indirecthyitmthe grantor without the express written
permission of Lonza.

* The confidential portion has been omitted anddiseparately with the Securities and Exchange Gssion
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Article 5. Patent Rights

5.1 The parties acknowledge that ceiaitent Rights relating to the Contract Product vieemsed to LWI in the following
agreements (hereatfter, collectively, the Licengesgnded and Restated Exclusive License Agreeméwelea The Regents of the
University of California and Cutanogen Corporatfon”Living Human Skin Replacements and CulturethSkubstitutes” effective March
3, 2001 (hereafter California Agreement, attache@to as Exhibit D; First Amendment to the Amended Restated Exclusive License
Agreement between The Regents of the Universi@adifornia and Cutanogen Corporation effective Naber 23, 2005 (hereafter
California Amendment, attached hereto as ExhibltiEense Agreement between Cutanogen Corporaticgh@one hand and the
University of Cincinnati and Shriners Hospitals @hildren on the other hand, effective as of Au@4#5t1998 (hereafter Cincinnati/SHC
agreement), attached hereto as Exhibit F; and Amentto License Agreement between Cutanogen Cdiporan the one hand and the
University of Cincinnati and Shriners Hospitals @hildren on the other hand, effective as of Decan®9,2005 (hereafter Cincinnati/SHC
amendment), attached hereto as Exhibit G.

5.2 LWI shall continue to monitor the peaution and maintenance of Patent Rights that ligenesed to L WI under the Licenses,
and shall use its reasonable best efforts to olefééttive patent protection for the Contract Pridinder Patent Rights licensed thereunder.

5.3 Upon execution of the Stock Purch&geement in accordance with paragraph 9.1 belogvCalifornia Agreement and the
California Amendment will be assigned to Regenisimhject to the written consent of the UniversityCalifornia in accordance with
paragraph 22 of the California Agreement.

5.4 Upon execution of the Stock Purchgeement in accordance with paragraph 9.1 belogvQincinnati/SHC Agreement and the
Cincinnati/fSHC Amendment will be assigned to Reg@nisubject to the prior consent of the UniversityCincinnati and Shriners
Hospitals for Children in accordance with paragraght of the Cincinnati/SHC Agreement.

5.5 Following the execution of the Stéukchase Agreement in accordance with paragrapbe®olv, LWI will use reasonable
efforts to obtain, at Regenicin's sole expense,camgent required as a condition to the assignuifethe California Agreement, the
California Amendment, the Cincinnati/SHC Agreemand the Cincinnati/SHC Amendment.

5.6 LWI shall send invoices to Regenfonall expenses related to the prosecution andit@aance of Patent Rights.

5.7 L WI shall send invoices to Regenicinall expenses related to the maintenance oLittenses, including, without limitation, the
license maintenance fee of Article 6 of the CatifarAgreement.

Article 6. Payments

6.1 Regenicin shall pay to LWI $3,000,@@0ee million dollars) as consideration for Cutr&now-How and other value transferred
or to be transferred by Lonza to Regenicin.
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6.2 Regenicin shall pay to LWI $2,000,@8@ million dollars) upon approval by the Unit8thtes Food and Drug Administration of
the commercial sale ofthe Contract Product as tineh@se price of the outstanding capital stockub@ogen Corporation transferred to
Regenicin under the Stock Purchase Agreement iordance with paragraph 9.1 below.

6.3 Regenicin shall pay to LWI 33% (thithree percent) of any money received by Lonzésafflliates during the term of this
Agreement as a result of the AFIRM grant applicatioconsideration for the development of the CaxttProduct conducted by L WI, and
the transfer of the results thereof to Regeniciadoordance with paragraph 4.3 above.

6.4 Regenicin shall pay to L WI 33% (thithree percent) of any money received by Lonzisaaffiliates during the term of this
Agreement as a result of any other grant applinéi including, but not limited to, as a resulofy * grant application, in consideration for
the development of the Contract Product to be coteduby L WI, and the results thereof to be tramefkto Regenicin in accordance with
paragraph 4.4 above, with such payment to be mpde teceipt of such grant.

6.5 Regenicin shall be responsible for milestone payments that are owed, whether upenwion of the Stock Purchase
Agreement in accordance with paragraph 9.1- belostterwise, as well as any milestone payments thatfor this Agreement, would not
have been owed by L WI to one or more, includingfaimer owners of Cutanagen Corporation, inclgdiwithout limitation, Stephen
Boyce, the University of Cincinnati and the Shraetospital for Children. Milestone payments covewader this paragraph 6.5 include,
without limitation, any milestone payments would/édoeen owed under the Settlement Agreement arehRedated February 2,2006
between the Shriners Hospital for Children, CutamoGorporation, the Shareholders of Cutanogen Catipa, and Cambrex Bio Science
Walkersville, Inc. (Exhibit H).

Article 7. MANUFACTURING

7.1 During the term of this Agreement and followmgcution of the Stock Purchase Agreement in @ecae with paragraph 9.1 below, L
WI will retain the exclusive right to manufacture@ract Product at a customary margin level as rdefmitively set forth in the
Manufacturing Agreement attached hereto as ExhiBiegenicin shall order amounts of Contract Prodhaen L WI for clinical trial, and L
WI shall manufacture Contract Product in accordamitie the Manufacturing Agreement.

* The confidential portion has been omitted anddikeparately with the Securities and Exchange Gssion
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7.2 Regenicin shall pick up the Contfaiciduct manufactured by L WI in accordance witheBeaph 7.1 above, and shall arrange for
transportation from a facility designated by LWIadacility designated by Regenicin for each delaf Contract Product. All costs, taxes
and other expenses relating to such delivery arsport, including, without limitation, insurancemiums, shall be at Regenicin's expense.

7.3 Title, and risk of loss or damageamny shipment of Contract Product shall belongeagédicin upon pick up of Contract Product
by Regenicin in accordance with Paragraph 7.2 above

7.4 If, at any time following executiohtbe Stock Purchase Agreement in accordance withgraph 9.1 below, LWI is, for any
reason, unable or unwilling to supply Regenicie@sonable requirements for commercial supply oft@ohProduct and notifies Regenicin
to that effect, LWI agrees that Regenicin may thave the Contract Product manufactured by one oe idird parties to the extent
necessary in order to permit Regenicin to obtappbuof its requirements of Contract Product (amellicense grant set forth in paragraph
4.1 above shall be deemed to be modified to thenéxtecessary for such purpose).

Article 8. Clinical Trials

8.1. During the term of this Agreement, Regenitiallsprepare for and conduct pre-clinical and clitrials. Regenicin shall use its best
efforts during such trials to obtain approval frtm FDA for the commercial sale of Contract Product

8.2 LWI will support the pre-clinical and clinicalals conducted by Regenicin in accordance wittagaph 8.1 above by providing
Current Know-How and Future Know-How in accordandth Article 3 above.

Article 9. Stock Purchase Agreement

9.1 Upon payment by Regenicin to L Wttt milestone payments provided for in paragraphsfd 6.5 above, Regenicin and L
WI shall execute the Stock Purchase Agreementtetthbereto as Exhibit J. For the sake of claritg,$tock Purchase Agreement shall not
be effective until all of the milestones due unparagraphs 6.2 and 6.5 above are paid in full.

Avrticle 10. Distribution

10.1 After execution of the Stock Purchase AgrednmeliVl will retain exclusive distribution rightof the sale ofthe collagen sponge of
the Contract Product to a third party in accordamitke a Distribution Agreement to be negotiatedivy parties in good faith. Under the
Distribution Agreement, LWI will keep 15% of thelsgrice as a logistics/distribution fee. Any remag profit from the sale of the
collagen sponge will be split equally between thgips.
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10.2 The Distribution Agreement will contain a grag Regenicin to L WI of a worldwide, transferabt@n-revocable license under
intellectual property owned by or licensed to Regarenabling L WI to satisfy its obligations to m&acture Contract Product under
paragraph 7.1 above and to distribute Contractuttaghder paragraph 10.1 above.

Article 11. Payments

11.1 Except for payment under paragraph 6.1, wisictue concurrently with the execution hereofpalyments due in accordance with this
agreement shall be made in United States dollargmithirty (30) days of the due date or, as theeaaaybe, of the invoice date. Invoices
shall be sent to Regenicin and payments shall likerttal. WI at the addresses provided in paragr&ph elow.

Article 12. Confidentiality

12.1 Each party acknowledges and agrees that liee party (hereinafter the "Donor Party") owns a@rconfidential information regarding
the Contract Product.

12.2 Confidential Information shall mean all infation regarding the Contract Product that is héeeaéceived by a party to this
Agreement (hereinafter the "Receiving Party") fridva Donor Party, except that which:

€) was in the public domain prior te leceipt under this Agreement, or thereafter besopart of the public domain
through no fault of the Receiving Party; or

(b) the Receiving Party can show, by itredwritten records, was in its possession atithe of receipt under this
Agreement; or

(c) is received by the Receiving Pargnira third party that is not under an obligatioth® Donor Party to maintain the
information in confidence.

12.3 All Confidential Information received understih\greement shall be maintained by the ReceiviagyHn confidence and shall not be
disclosed to any other person or entity withoubpwritten approval of the Donor Party, exceptsasdcessary for the Receiving Party to
carry out its obligations under this Agreement.

12.4 All physical material containing Confidentiaformation shall be returned to the Donor Paripmpto or immediately upon any
termination of this Agreement, provided howeveattihe Receiving Party may retain one copy of emittnaterials containing Confidential
Information strictly for use as a record of infotina disclosed by the Donor Party, and to be usead other purpose without the Donor
Party's express written consent.

12.5 The Receiving Party hereby indemnifies and$ibarmless the Donor Party against any loss negudtbm unauthorized disclosure or

use of the Confidential Information by the RecegviParty, its agents, or others to whom the Confidemformation has been disclosed by
the Receiving Party pursuant to this Agreement.

10
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Article 13. Term And Termination

13.1 Unless otherwise terminated as provided heienithis Agreement shall become effective in agaoce with paragraph 2.1 and
remain in force from its Effective Date until exéion of the Stock Purchase Agreement in accordariiteArticle 9.1 above.

13.2 In the event either party fails or refusepa@dform any of its obligations hereunder (heredfierDefaulting Party), the other party
(hereafter the Terminating Party) may, without virggvany other rights, terminate this agreement.

13.3 If the Terminating Party wishes to termin&iis agreement in accordance with paragraph 13.2ealboe Terminating Party shall first
provide the Defaulting Party with written noticeesfying the particulars of such failure or refusetis Agreement shall terminate thirty
(30) days after receipt of such notice by the Digifagi Party unless, within such thirty (30) day ipel; the default is fully remedied.
Notwithstanding the foregoing, this Agreement maytdrminated immediately (i) by the r-Defaulting Party in the event the Defaulting
Party breaches paragraph 12 above or (ii) by Lam#ae event Regenicin breaches paragraph 11.1.

13.4 Termination of this Agreement shall not redi@ither party to this Agreement of its obligatiemsnake any payment that accrue
hereunder prior to such termination, or of its gations of confidentiality in accordance with Akd 2 above.

13.5 In the event this Agreement is terminatederatthan provided for in paragraph 13.1 above llyegiparty for any reason, any money
transferred to L WI by Regenicin in accordance witticle 6 above shall be non-refundable.

13.6 In the event this Agreement is terminatedeyatthan provided for in paragraph 13.1 above llyegiparty for any reason, Regenicin
shall return all Current Know-How and Future Knowwdto LWI, and will not use Current Know-How or ué Know-How for any
purpose.

Article 14. Infringement and Indemnity

14.1 LWI represents to Regenicin that, at the tini® Agreement is entered into, LWI has no knowkedfjany proprietary right that is
owned by a third party that would be infringed bggenicin's sale or use of Contract Product pursisethis Agreement. However, L WI
does not represent or warrant that Regenicin willbe subj ect to claims by a third party for infflement of a third party's proprietary rights
of which L WI is unaware at the time this Agreement

14.2 Regenicin agrees to hold harmless, defendralesnnify LWI against all damage, claim, expense kaility, including attorney fees,
arising in any way from (i) the offering to selgls, or use of Contract Product by Regenicin oagtsnts or (ii) any actions whatsoever taken
by Regenicin, its affiliates, or any of its or @Siliates’ respective officers, directors, emplegeagents, consultants, independent contractors
or representatives in connection with this Agreeinire Contract Product, or Lonza's (or its afféil) relationship with Regenicin.
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Article 15. Miscellaneous

15.1 This Agreement shall be governed by and coedtin accordance with the laws of The State of Newk, without regard to its
conflicts oflaws rules.

15.2 This Agreement may only be amendeadriting signed by both parties. There are no otimelerstandings, agreements or
representations, express or implied, not specifez@in. If any provision of this Agreement is heddbe unenforceable, such provision shall
not render this Agreement or any other provisia@rébf unenforceable. In the event a provision f Agreement is held to be
unenforceable, the parties shall negotiate in daitld so that such unenforceable provision maydepéaced by another provision of similar,
but enforceable, effect. If such a replacemenbtgaessible or cannot be agreed upon, the parilesegotiate in good faith so that the value
of this Agreement to both parties remains the sdespite the loss of the provision held to be uneefable.

15.3 Regenicin shall not use the name Lonza or lokWhe trade name of a Lonza or L WI product withihe express written consent
ofLWI.

15.4 This Agreement shall not be assigned by efihédly to this Agreement to a third party withdue tritten consent of the other party to
this Agreement, such consent not to be unreasonatipeld.

15.5 Any notice required to be given under thisegnent shall be in writing, and shall be deemédthi@® been received on the day the
notice has been transmitted by facsimile to theembifacsimile number, or three days after depogite mail, postage prepaid for first class
mail, whichever occurs flrst. All mail shall be addsed as follows:

If to Regenicin: If to LWI:

Regenicin, Inc L onza Walkersville, Inc
10 High Court 8830 Biggs Ford Roa
Little Falls, NJ 0742 Walkersville, MD 2179:
Attn: Randal McCoy Attn: David Smith

With a copy to: With a copy to:

Stevens & Let Lonza America, Inc
100 Lenox Drive, Suite 20 25 Commerce Drivi
Lawrenceville, NJ 0864 Allendale, NJ 0740
Attn: Richard J. Pinto, Es: Attn: General Counst

or to such other address as may be specified firmmtb time in a written notice.

[remainder of page intentionally left blank]
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Regenicin, Inc Lonza Walkersville, Inc
By: /s/ Randall McCo By: /s/ RM Geie-Cibiw
Title: Chief Executive Office Title:

Date: 7/21/201( Date: 7/21/201(

Exhibit A - List of Patent Rights
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Exhibit A - List of Patent Rights

*

* The confidential portion has been omitted anddikeparately with the Securities and Exchange Gssion
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Exhibit B - Hourly Rate for calculation of cost of Future Know-How

*

* The confidential portion has been omitted anddikeparately with the Securities and Exchange Gssion
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Exhibit C - AFIRM Grant Application

*

* The confidential portion has been omitted anddikeparately with the Securities and Exchange Gssion
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Exhibit D - The Amended and Restated Exclusive Ligese Agreement between The Regents of the University California and
Cutanogen Corporation.

*

* The confidential portion has been omitted anddikeparately with the Securities and Exchange Gssion
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Exhibit E - The First Amendment to the Amended and Restated Exgsive License Agreement between The Regents of the
University of California and Cutanogen Corporation.

*

* The confidential portion has been omitted anddikeparately with the Securities and Exchange Gssion
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Exhibit F - The License Agreement between Cutanoge@orporation on the one hand and the University o€incinnati and
Shriners Hospitals for Children on the other hand.

*

* The confidential portion has been omitted anddikeparately with the Securities and Exchange Gssion
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Exhibit G - Amendment to the License Agreement beteen Cutanogen Corporation on the one hand and theriversity of
Cincinnati and Shriners Hospitals for Children on the other hand.

*

* The confidential portion has been omitted anddikeparately with the Securities and Exchange Gssion
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Exhibit H - Settlement Agreement and Release dateebruary 2, 2006 between the Shriners Hospital fo€hildren, Cutanogen
Corporation, the Shareholders of Cutanogen Corpordbn, and Cambrex Bio Science Walkersville, Inc.

*

* The confidential portion has been omitted anddikeparately with the Securities and Exchange Gssion
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Exhibit | - Manufacturing Agreement

MANUFACTURING SERVICES AGREEMENT

This Manufacturing Services Agreement (the "Agreetfieis made as of [INSERT DATE], (the "Effectiveaf®") between Lon:
Walkersville, Inc., a Delaware corporation havitgprincipal place of business at 8830 Biggs FooddR Walkersville, Maryland 21793 (
WI"), and [NAME], [alan] [State of formation, if aentity] [corporation / partnership / limited lidilhy company / limited liability partnershig
indi.vidual], having an [office / address] at [adss] ("CLIENT") (each ofLWI and CLIENT, a "Partyhd, collectively, the "Parties").

RECITALS
A. LWI operates a multthent production facility located at 8830 Biggs Ford Rp@hlkersville, Maryland 21793 (the "Facility").
B. CLIENT desires to have L WI producpraduct containing human cells and
intended for therapeutic use in humans, and L VEirde to produce such product.
C. CLIENT desires to have L WI conductrilwaccording to individual Statement of

Work, as further defined in Section 1.32 below.
NOW, THEREFORE, in consideration of the foregoingl ahe mutual promises and covenants hereinaftefosh, L WI and CLIENT
intending to be legally bound, hereby agree ag¥ail

AGREEMENT
1. DEFINITIONS

When used in this Agreement, capitalized terms ale the meanings as defined below and througheufgreement. Unless the cont
indicates otherwise, the singular will include tieral and the plural will include the singular.

1.1. "Acceptance Period" shall have tleaning set forth in Section 5.2.2.

1.2. "Affiliate" means, with respect tiher Party, any other corporation or businesstyiiiat directly, or indirectly through one
more intermediaries, controls, is controlled byisounder common control with such Party. For pugsasf this definition, the term "contrc
and, with correlative meanings, the terms "congablby" and "under common control with" means di@cindirect ownership of more th
fifty percent (50%) ofthe securities or other owstep interests representing the equity voting stoclgeneral partnership or members
interest of such entity or the power to direct auge the direction of the management or policiesioh entity, whether through the owner:
of voting securities, by contract, or otherwise.

1.3. "Batch" means a specific quantityPobduct that is intended to have uniform charaatet quality, within specified limits, and
produced according to a single manufacturing oddeing the same cycle of manufacture

1.4. "Batch Record" means the productemord pertaining to a Batch.
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1.5. "cGMP" means the regulatory requieata for current good manufacturing practices pigated by the FDA under 21 CFR P
210 and 211, as amended from time to time.

1.6. "Change Order" has the meaningath fn Section 2.2.

1.7. "CLIENT Development Materials" hag tmeaning set forth in Section 2.3.

1.8. "CLIENT Inventions" means any knbaw or inventions, whether or not patentable, coweek developed or reduced to prac

by CLIENT on or before the Effective Date.

1.9. "CLIENT Materials" means the CLIENDEvelopment Materials and the CLIENT Production éfis.

1.10. "CLIENT Personnel" has the mearsagforth in Section 4.8.1.

1.11. "CLIENT Production Materials" h&® tmeaning set forth in Section 4.2.

1.12. "Commencement Date" means the skitéorth in the Statement of Work, based on atDRén, for the commencement of

production of the Product.

1.13. "Confidential Information" has tmeaning set forth in Section 10.1.

1.14. "Disapproval Notice" shall have theaning set forth in Section 5.2.2.

1.15. "Draft Plan" shall have the mearsegforth in Section 4.1.

1.16. "FDA" means the U.S. Food and Dhdgninistration, and any successor agency thereof.

1.17. "First Statement of Work" has theaming set forth in the definition of StatemenWdrk.

1.18. "Intellectual Property" means atindwide patents, copyrights, trade secrets, khow-and all other intellectual property rigt

including all applications and registrations witsspect thereto, but excluding all trademarks, tnaames, service marks, logos and ¢
corporate identifiers.

1.19. "LWI Inventions" means any kntwaw, media, assays, methods or other inventiongthveln or not patentable, conceiv
developed or reduced to practice by LWI: (a) orbefore the Effective Date; or (b) in connectionhwiihe performance of the Statemen
Work or the Draft Plan.

1.20. "LWI Operating Documents" means #tandard operating procedures, standard manuifagtyprocedures, raw mater
specifications, protocols, validation documentatiand supporting documentation used by L WI, sushemvironmental monitoring, f
operation and maintenance of the Facility and Lagliipment used in the process of producing theRto@xcluding any of the foregoi
that are unique to the manufacture of Product.
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1.21. "LWI Parties" has the meaning sethfin Section 15.2.

1.22. "Master Production Record" meamsdbcumentation developed by L WI that containgtaitbd description of a Process and
other instructions to be followed by L WI in theoduction of a Product.

1.23. "Materials" means all raw materihsl supplies to be used in the production of alrrb

1.24. "Process" means the manufactuninggss for a Product developed by L WI pursuathéaerms of this Agreement.

1.25. "Product" has the meaning set forth Statement of Work.

1.26. "Product Warranties" means thosgaméies as specifically stated in Section 5.2.2.

1.27. "Production Term" shall have theaniag set forth in Section 4.4.

1.28. "Quality Agreement" means the Qualigreement entered into by the Parties simultaslowith the execution hereof relatinc
a Product.

1.29. "Regulatory Approval" means therappl by the FDA to market and sell the Produdhia United States.

1.30. "SOP" means a standard operatiagegiure.

1.31. "Specifications" means the Prodipcifications set forth in the Statement of Workas modified by the Parties in connec

with the production of a particular Batch of Prodhereunder.

1.32. "Statement of Work" means a plardéeelop a Process or Product that is attacheddhearse Appendix Aor 1llter become
attached through an amendment by the Parties.ifdtestatement of Work, which is attached heredamumbered Appendix-Aand is hereb
incorporated and made a part of this Agreement"rst Statement of Work"). It is contemplatedttbach separate project shall have its
Statement of Work. As each subsequent Statemantook is agreed to by the Parties, each shall shatieit is to be incorporated and mac
part of this Agreement and shall be consecutivalybered as A-2, A-3, etc.

1.33. "Technology Transfer" means thadfar of documentation, specifications, and praducprocess by CLIENT to LWI for tt
development of the Master Production Record fomtia@ufacturing of the Product specifically for tDEIENT.

1.34. "Third Party" means any party otitian L WI, CLIENT or their respective Affiliates.
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2. STATEMENTS OF WORK - PROCESS AND PRODECT DEVELOPMENT; TECHNOLOGY TRANSFER; PROCESS OR
PRODUCT MANUFACTURE

2.1 Statement of Work. Prior to perforgnamy Process or Product development,

Technology Transfer, or Process or Product manufacthe Parties will collaborate to develop a&tant of Work, describing the activities
to be performed by the Parties, or to be subcotetlalsy LWI to Third Parties. Once agreed to byRaeties, the Statement of Work shall be
executed by each of the Parties and appended reesgtart of Appendix Aln the event of a conflict between the terms anwli®ns of this
Agreement and any Statement of Work, the termscanditions of this Agreement shall control.

2.2 Modification of Statement of Work.d&itd CLIENT want to change a Statement

of Work or to include additional services to bevpded by L WI, CLIENT may propose to L WI an ameraithto the Statement of Work
with the desired changes or additional servicef#itge Order"). If LWI determines that it has theoteaces and capabilities to accommodate
such Change Order, L WI will prepare a modifiedsi@n of the Statement of Work reflecting such Clea@yder (including, without
limitation, any changes to the estimated timingjnested charges or scope of a project) and willnsitilsuch modified version of the
Statement of Work to CLIENT for review and commeértie modified Statement of Work shall be bindingtbe Parties only if it refers to
this Agreement, states that it is to be made atpareof, and is signed by both Parties. Whereatieh modified version of the Statement of
Work will be deemed to have replaced the prior ieersf the Statement of Work. Notwithstanding tbeefjoing, if a modified version of the
Statement of Work is not agreed to by both Partiesgexisting Statement of Work shall remain ireeff

2.3 CLIENT Deliverables. Within the tirperiod specified in a Statement of Work,

CLIENT will provide L WI with ( a) the materialsdied in the Statement ofW ork for which CLIENT ésponsible for delivering to L W
and any handling instructions, protocols, SOPs aifger documentation necessary to maintain the ptiegeof such materials for tl
performance of the Statement of Work, and (b) arotgeols, SOPs and other information and documiemtah possession or control
CLIENT and necessary for the performance oftheeBtant of Work, and for the preparation of the MaBt®duction Record in conformar
with cGMP, including, without limitation, procesaformation, SOPs, development data and reportdjtguentrol assays, raw mater
specifications (including vendor, grade and sanggiasting requirements), product and sample packintshipping instructions, and prod
specific cleaning and decontamination informati@ollectively, the "CLIENT Development Materials").

2.4 Performance by LWI. Subject to thevsion by CLIENT of the CLIENT

Development Materials pursuant to Section 2.3, MAll use commercially reasonable efforts to perfordirectly or, subject to the terms
the Statement of Work or approval by CLIENT (sug@ipraval not to be unreasonably withheld), throughhad Party contractor, the wo
described in a Statement of Work in a professiamal workmanlike manner in accordance with the teofrthis Agreement. L WI will us
commercially reasonable efforts promptly to no@LIENT of any material delays that arise during ffl@formance of the Statement
Work.
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3. TECHNOLOGY TRANSFER
3.1 Based on the information providgdCLIENT and including process changes

developed by L WI pursuant to any applicable Statetnof Work, L WI will prepare the Master Producti®ecord for the Process
accordance with the schedule set forth in the Btame of Work. CLIENT will inform L WI of any spedif requirements CLIENT may ha
relating to the Master Production Record, includiwithout limitation, any information or procedur€&IENT wishes to have incorporat
therein. If LWI intends to include in the MasteioBuction Record the use of any assay, medium,h@raechnology that is not commercie
available, L WI will inform CLIENT of such intentioand the Parties will meet to discuss and atteémpgree in good faith on the terms
use of such non-commercially available materialeohnology in the Process.

3.2 CLIENT will cooperate with L WI to sist L WI to develop the Master Production Recordl &rocess, including, witha
limitation, by providing L WI with additional infanation and procedures as may be required to ctieatelaster Production Record, Proc
ancl/or any of the following: (i) manufacturing pess information, SOPs, development reports, (glity control assays, (iii) raw mater
specifications (including vendor, grade and sangglesting requirements), (iv) Product and samplekipg and shipping instructions, |
Product specific cleaning and decontamination imfation.

3.3 L WI will deliver a draft version ¢fie Master Production Record to CLIENT for its mwviand approval in accordance with
schedule set forth in the Statement of Work. CLIEWIIl notify L WI in writing of any objections it hs to the draft Master Producti
Record, and upon such notification, representatofesWI and CLIENT will meet promptly to resolve &u objections. Upon CLIENT
written acceptance of the draft Master Productiecd®d, or in the event that CLIENT does not sutamitritten notice setting forth CLIENT
objections to the draft Master Production Recorthiwiten (10) days following receipt of such dragt CLIENT, such draft will be deem:
approved by CLIENT.

3.4 The Process, Master Production Re@ypdcifications, and any improvements or modiftcet thereto developed during the tern
this Agreement, but excluding any L WI OperatingcDments, L WI Inventions or L WI Confidential Infoation included in any of tt
foregoing, will be deemed CLIENT Confidential Infoation and subj ect to the provisions set fortiiticle 10. CLIENT shall be permitte
to use the Process ancl/or the Master Productiarofdeto manufacture and sell Product; provided, éneaw, that if the Process and/or
Master Production Record incorporates or contaitysLaW! Intellectual Property or L WI Confidentitdformation, prior to any disclosure
such LWI Intellectual Property or L WI Confidentiiformation to, or use by, a Third Party manufaety CLIENT shall obtain L WI'
written consent to such disclosure.
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4. MANUFACTURE OF PRODUCT; ORDER PROCESS,DELIVERIES

4.1 Draft Plan. Together with the draftsien of the Master Production Record

described in Section 3.3 above, L WI will deliver@LIENT for review and comment, a proposed drédnpdescribing the activities to
performed by L WI, or to be subcontracted by LWITtaird Parties, in the production of a Product (tBeaft Plan"). Once LWI delivers 1
CLIENT the proposed Draft Plan, the parties willehéo decide whether to issue a new Statement ak\Worsuant to Section 2.1, or
modify an existing Statement of Work pursuant tot®a 2.2, based on that Draft Plan and any aguped modifications.

4.2 CLIENT Deliverables. Within any timeriod specified in the Draft Plan and

agreed to in any applicable Statement of Work, QLTEwill provide LWI with (a) the materials listed the Statement of Work required to
supplied by CLIENT for the production of the Projuand any handling instructions, protocols, SOR$ @ther documentation necessar
maintain the properties of such materials for teggrmance of the Draft Plan (collectively, the "TENT Production Materials").

4.3 Commencement Date. The Statementark\Wased on a Draft Plan will include a Commenaaniate agreed upon by the Parties.

4.4 Manufacture by L WI. During the tirperiod specified in any Statement of Work duringalhProduct will be manufactured (i
"Production Term"), L WI will use commercially reasable efforts to manufacture, package, ship, lagdélity assurance and quality con
for the Product, all as set forth in the StatenaiVork, and to deliver to CLIENT the quantities Bfo duct requested by CLIENRM the
Statement of Work~ all in accordance with the teseisforth in Section 4.below.

4.5 Packaging and Shipping. L WI will gage and label the Product for shipment in

accordance with the Master Production Record and'd ¥fandard practices in effect at the time ofgrarance by LWI. LWI will ship th
Product FOB Shipping Point delivered at the Facii@ a common carrier designated by CLIENT to L Whriting not less than ten da
prior to the applicable delivery date unless othesvagreed to in a Statement of WAGk.IENT will provide to L WI its account number wi
the selected carrier and will pay for all shippoasts in connection with each shipment of Prodiath shipment will be accompanied by
documentation listed in the Draft Plan. LWI willausommercially reasonable efforts to deliver edupraent of Product to CLIENT on t
requested delivery date for such shipment. L WI wiibmptly notify CLIENT if L WI reasonably beliegethat it will be unable to mee
delivery date. CLIENT shall be required to takeiwkly of a Batch of Product within thirty (30) dagdter acceptance of such Batct
accordance with Section 5.2 (the "Delivery Period")

4.6 Quality Agreement. Upon the decigmmanufacture a Product according to a
Draft Plan, the Parties shall enter into a sepatatelity Agreement, in the form attached heretdtjreg forth the terms for Product quali
guantity, price, and any other terms necessargifoh agreements. Such Quality Agreement shall pierately appended to this Agreement.
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4.7 Records. L WI will maintain accuradeords for the production of the Product, as meguby applicable laws and regulations. L
will retain possession of the Master Production dk@call Batch Records and L WI Operating Documeatsl will make copies there
available to CLIENT upon CLIENT's request and atlENT's expense. L WI Operating Documents will rem&iwW! Confidentia
Information. CLIENT will have the right to use ameference any of the foregoing in connection wiffiliag for Regulatory Approval of th
Product or as otherwise authorized by the Agreement

4.8 CLIENT Access.

4.8.1 CLIENT's employees and agents (includingirit,ependent contractors) (collectively, "CLIENT &amnel”) may
participate in the production of the Product omlysuch capacities as may be approved in writingdwance by L WI. CLIENT Personr
working at the Facility are required to comply witkivVlI's Operating Documents and any other applicabé facility and/or safety policie:
For the avoidance of doubt, CLIENT Personnel mayphysically participate in the production or maatfire of any Product that may
used in or on humans.

4.8.2 CLIENT Personnel working at the Facility wile and remain employees of CLIENT, and CLIENT W@ solely
responsible for the payment of compensation fohsTICIENT Personnel (including applicable Federsdtesand local withholding, FICA ai
other payroll taxes, workers' compensation inswgahealth insurance, and other similar statutod/fainge benefits). CLIENT covenants &
agrees to maintain workers' compensation benefidseanployers' liability insurance as required bplaable Federal and Maryland laws w
respect to all CLIENT Personnel working at the Fagci

4.8.3 CLIENT will pay for the actual cost of repag or replacing to its previous status (to theeakthat LWI determine
in its reasonable judgment, that repairs cannoadexjuately effected) any property of LWI damagediestroyed by CLIENT Personn
provided CLIENT shall not be liable for repair @ptacement costs resulting from ordinary wear aad. t

4.8.4 CLIENT Personnel visiting or having accesth Facility will abide by L WI standard policiesperating procedur:
and the security procedures established by L WIEGSIT will be liable for any breaches of security BYIENT Personnel. In additio
CLIENT will reimburse L WI for the cost of any losecurity cards issued to CLIENT Personnel, atréte of$50 per security card.
CLIENT Personnel will agree to abide by L WI poéisiand SOPs established by L WI, and will signgpra@priate confidentiality agreement.

4.8.5 CLIENT will indemnify and hold harmless L itbm and against any and all losses, damageslitie®i costs an

expenses (including reasonable attorneys' feeggpehses) arising out of any injuries suffered hyEBIT Personnel while at the Facility
elsewhere, except to the extent caused by the geaggence or willful misconduct on the part ofydtWI Party.
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49 Disclaimers. CLIEN&clmowledges and agrees that L WI Parties willemgage in any Product refinement or developme
tileProduct. other than as expressly set forthimAgreement and the Statement of W&kIENT acknowledges and agrees that LWI Pa
have not participated in the invention or testifigmy Product, and have not evaluated its safeguitability for use in humans or otherwise.

5.  PRODUCT WARRANTIES; ACCEPTANCE AND REJECTIO N OF PRODUCTS

5.1 Product Warranties. L WI warrantstthay Product manufactured by L WI pursuant to thigseement, at the time of delive
pursuant to Sectionil: (a) conforms to the Spedtiftms; (b) was manufactured in accordance withMhster Production Record; and (c) \
manufactured in accordance with cGMP.

5.2 Approval of Shipment.

5.2.1 When the Product ordered by CLIENT is reamtydelivery, LWI will notify CLIENT and supply CLINT with the
required documentation set forth in the Draft Plan.

5.2.2 .. Within ten (10) calendar days after CLIENTeceipt of such documentation regarding suchdito (the
"Acceptance Period"), Client shall determine byieev of such documentation whether or not the giBatch conforms to the prodt
warranties set forth in Section 5.1 above ("Prodiarranties”). If CLIENT asserts that the Produotesl not comply with the Prodt
Warranties set forth in Section 5.1 above, CLIENIll deliver to LWI, in accordance with the noticeopisions set forth in Section 17
hereof, written notice of disapproval (the "Disapyal Notice") of such Product, stating in reasoaat#tail the basis for such assertion of non-
compliance with the Product Warranties. If a vdlitsapproval Notice is received by LWI during thecgptance Period, then LWI a
CLIENT will provide one another with all relatedpgwork and records (including, but not limited ¢oiality control tests) relating to bc
the production of the Product and the Disapprovalidé. If a valid Disapproval Notice is not recaivduring the Acceptance Period,
Product will be deemed accepted and ready for séipniJpon acceptance. the Product shall be detiver€LIEN T. andCLIENT shall
accept delivery thereof. within idays after such acceptance. Title and risk of tossuch Product shall pass @.IEN T at the time ¢
delivery to the Common carrier pursuant to Secficn

5.3 Dispute Resolution. LWI and CLIENTIMéttempt to resolve any dispute regarding thefaonity of a shipment of Product wi
the Product Warranties. If such dispute cannotettes! within 30 days of the submission by eachyPairsuch related paperwork and recc
to the other Party, and if the Product is allegetito conform with the Product Warranties set fdarttSection 5.1(a), then CLIENT w
submit a sample of the Batch of the disputed shipni@ an independent testing laboratory of recogphiepute selected by CLIENT &
approved by L WI (such approval not to be unreallynavithheld) for analysis, under quality assuraraggproved procedures, of 1
conformity of such shipment of Product with the 8fieations. The costs associated with such analygisuch independent testing labora
will be paid by the Party whose assessment of tiééocmity of the shipment of Product with the Sgiieeitions was mistaken.
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5.4 Remedies for Non-Conforming Product.

5.4.1 In the event that the Parties agree, or dependent testing laboratory determines, purswaBéttion 5.3, that a Bat
of Product materially fails to conform to the ProtiWarranties due to the failure of: (a) LWI pemehproperly to execute the Mas
Production Record, (b) LWI personnel to comply wetBMP, or ( c) the Facility utilities, then, at ®NT's request, L WI will produce fi
CLIENT sufficient quantities of Product to replatee noronforming portion of such Batch of Product (therddiuction Rerun"), il
accordance with the provisions of this Agreemeirt @mno additional cost to CLIENT.

5.4.2 In the event that the Parties agree, or éepiendent testing laboratory determines, purseaBéttion 5.3, that a Bat
of Product materially fails to conform to the ProtdWarranties for any reason other than as sdt forSection 5.4.1, then LWI shall have
liability to CLIENT with respect to such Batch ahdW! will, at CLIENT's request, produce for CLIEN Production Rerun at CLIENT
expense.

5.4.3 CLIENT acknowledges and agrees that its resteedy with respect to the failure of Product tafoom with any of the
Product Warranties is as set forth in this Sectigh and in furtherance thereof, Client hereby waiall other remedies at law or in eqt
regarding the foregoing claims.

6. DAMAGE OR DESTRUCTION OF MATERIALS AND/OR P RODUCT

6.1 Remedies. If during the manufactuir®mduct pursuant to this Agreement, Product aniliaterials are destroyed or damagec
LWI Personnel, and such damage or destructiontesbiiom L WI's failure to execute the Processanformity with the Master Productic
Record, then, except as provided in Section 6.8vipel WI, as soon as it is commercially practicatdedo so, will provide CLIENT witt
additional Product production time equal to thaiaktime lost because ofthe destruction or damédleeoProduct and/or Materials and v
replace such Product and/or Materials at no additioost to CLIENT. CLIENT acknowledges and agrbed its sole remedy with respect
damaged or destroyed Materials and/or Product fxXoe the nogonformity of shipped Product described in Sectpis as set forth in th
Section 6.1, and in furtherance thereof, CLIENTebgrwaives all other remedies at law or in equétyarding the foregoing claims.

6.2 Limitations. Notwithstanding anythitg the contrary set forth in the preceding Sectidh if during the manufacture of Prod
pursuant to this Agreement, Product or Materiaks @estroyed or damaged by LWI Personnel while LWisBnnel were acting at t
direction of CLIENT Personnel, then L WI will hawe liability to CLIENT as the result of such destiion or damage.

7. STORAGE OF MATERIALS
7.1 Pre-Production. L WI will store hetexpense of CLIENT any CLIENT Materials, equipt@nother property delivered pursuant
to the Statement of Work or the Draft Plan to theility by CLIENT more than 30 days prior to ther@mencement Date. The storage rates

will be set forth in the Statement of Work and nie@yamended from time to time by L WI. No storagesfill be charged during the period
starting 30 days prior to the Commencement Dateewlihg upon the expiration or termination of tmedRiction Term.
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7.2 Post-Production. LWI will store aetRkacility free of charge any in.:...process matsriCLIENT Materials, equipment and other
CLIENT property (other than Product manufacturedebrader) that remains at the Facility on the ddtexpiration or termination ofthe
Production Term (collectively "Remaining CLIENT Pexty"), for up to 15 calendar days. If CLIENT hast provided any instructions as to
the shipment or other disposition of Remaining QUTEProperty prior to the expiration of such fifte@rb)-day period, LWI may, in its sole
discretion, destroy such Remaining CLIENT Propeotycontinue to store such Remaining CLIENT Propattthe Facility or elsewhere. In
the event that L WI continues to store such Remgi@LIENT Property, CLIENT will pay to L WI a staya charge at L Wi's then-standard
storage rates for the period beginning on the sitte(16th) day after the expiration or termination loé tProduction Term through the date
that the storage terminates.

7.3 Product. Notwithstanding the foregpiif CLIENT fails to take delivery of a Product thin the applicable Delivery Period as
required by Section 4.5, CLIENT will pay to L WI.astorage charge at three times LWI's then standimege rate, which shall begin
accruing on the first day following the expiratiofithe applicable Delivery Period.

8. REGULATORY MATTERS

8.1 Permits and Approvals. During thedeidion Term, L WI will use commercially reasonalgtforts to maintain any licenses,
permits and approvals necessary for the manufaofutee Product in the Facility. L WI will promptlyotify CLIENT ifL WI receives notice
that any such license, permit, or approval is oy m&arevoked or suspended.

8.2 Inspections/Quality Audit by CLIENDp to two times during the Production Term and upohless than 30 days' prior written
notice, LWI will permit CLIENT to inspect and audfie parts of the Facility where the manufacturéhefProduct is carried out in order to
assess LWI's compliance with cGMP, and to discogg@ated issues with L WI's management personnel.

CLIENT Personnel engaged in such inspection willlalby the terms and conditions set forth in Setié.8.4 and 10.

8.3 Inspections by Regulatory Agencie®VLwill allow representatives of any

regulatory agency to inspect the relevant partthefFacility where the manufacture of the Prodaatarried out and to inspect the Ma:
Production Record and Batch Records to verify céampke with cGMP and other practices or regulatemg will promptly notify CLIENT of
the scheduling of any such inspection relatinght® manufacture of Product. L WI will promptly set@d CLIENT a copy of any report
citations, or warning letters received by CLIENTcionnection with an inspection of a regulatory ayeto the extent such documents re
to or affect the manufacture of the Product.
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9.  FINANCIAL TERMS

9.1 Payments. CLIENT will make payseto L WI in the amounts and on the dates s¢t farthe Statement of Work. In the ev
that CLIENT has not paid an invoice within thirt§0) business days of the applicable due date tableshed by Section 9.3), CLIEN
failure shall be considered a material breach uS@etion 14.2, subject to the cure provisions aehftherein. Further, in addition to all ot
remedies available to L WI, in the event that CLIENas not paid an invoice within sixty (60) busimesys of the applicable due date
established by Section 9.3), L WI may elect to saspthe provision of all or a portion of the seedgaunder this Agreement, provided
CLIENT shall remain liable for all fees owed purstito the Statement of Work during any such sudpans

9.2 Security Deposit. The Security Depass defined in the Statement of Work, will beuraed to CLIENT within 60 days after ti
date of expiration or termination of this AgreemehCLIENT has paid all fees, charges, or otheymants due in connection with charg
incurred prior to the expiration or terminationtbfs Agreement, including, but not limited to, opes for lost, destroyed, stolen or dama
property of LWI (all such fees, charges, or othayrmpents being called "Obligations"). If any Obligas remain outstanding after the date
expiration or termination of this Agreement, theWML shall be entitled to apply the Security Dep@sgjainst the payment of such Obligatic
The amount of the Security Deposit remaining, if,after such application will be returned to CLIENCLIENT shall remain liable to L W
for any deficiencies remaining after the applicatid the Security Deposit against the Obligations.

9.3 Invoices. Within 30 days of the erficdach month during which charges were incurred] Wl provide CLIENT with an invoice
setting forth a detailed account of any fees, egpsnor other payments payable by- CLIENT underAlireement for the preceding mor
The amounts set forth in each such invoice wiltlbe and payable within 30 days of receipt of suefice by CLIENT.

9.4 Taxes. CLIENT agrees that it is resiole for and will pay any sales, use or otheesathe "Taxes") resulting from L W
production of Product under this Agreement (exdeptincome or personal property taxes payable byl)LWWo the extent not paid t
CLIENT, CLIENT will indemnify and hold harmless thew! Parties from and against any and all penaltfess, expenses and cc
whatsoever in connection with the failure by CLIENT pay the Taxes. L WI will not collect any sakesd use taxes from CLIENT
connection with the production of any Product hadar if CLIENT provides to L WI the appropriate iaéxemption certificates.

9.5 Interest. Any fee, charge or othgrmpent due to LWI by CLIENT under this Agreementttiganot paid within 30 days after it

due will accrue interest on a daily basis at a odte.5% per month (or the maximum legal interas¢ rallowed by applicable law, ifless) frc
and after such date.
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9.6 Method of Payment. All payments to Liéreunder by CLIENT will be in United States amcy and will be by check, wi
transfer, money order, or other method of paymppt@/ed by L WI. Bank information for wire transes as follows:

Mailing address for wire transfer payments: [TO BEOVIDED]

9.7 Cost Adjustments. After the first asemsary of the Effective Date, LWI may annuallyjusl the various costs and rates set forth in
the Statement of Work attached hereto to refleahgks in the cost of materials and/or labor raie ImaL WI in connection with the
production of Product under this Agreement; prodidgowever, that any increase in labor rates studlexceed any percentage increase it
US Consumer Price Index for the most recently ghield percentage change for the 12-month perio@gireg the applicable contract
anniversary date. L WI agrees to provide CLIENThwitritten notice of any such cost adjustment.

10. CONFIDENTIAL INFORMATION

10.1 Definition. "Confidential Information” meand gechnical, scientific and other know-how andadmhation, trade secrets, knowledge,
technology, means, methods, processes, practmesuylas, instructions, skills, techniques, proceduspecifications, data, results and other
material, pre-clinical and clinical trial result®ilanufacturing procedures, test procedures andigatidn and isolation techniques, and any
tangible embodiments of any of the foregoing, ang scientific, manufacturing, marketing and busepkns, any financial and personnel
matters relating to a Party or its present or ®itproducts, sales, suppliers, customers, employeesstors or business, that has been
disclosed by or on behalf of such Party to the ofdarty either in connection with the discussionsl aegotiations pertaining to this
Agreement or in the course of performing this Agneat. Without limiting the foregoing, the terms this Agreement will be deemed
"Confidential Information" and will be subject toet terms and conditions set forth in this Article 1

10.2 Exclusions. Notwithstanding the foregoing #ectl0.1, any information disclosed by a Partyhe bther Party will not be deemed
"Confidential Information" to the extent that suoformation:

(a) at the time of disclosure is in the public doma
(b) becomes part of the public domain, by publaratr otherwise, through no fault of the Party rdog such information;

(c) at the time of disclosure is already in possessf the Party who received such information,eatablished by contemporaneous
written records;

(d) is lawfully provided to a Party, without restion as to confidentiality or use, by a Third Rdawfully entitled to possession of such
Confidential Information; or

(e) is independently developed by a Party withaae of or reference to the other Party's Confidemtiformation, as established by
contemporaneous written records.
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10.3 Disclosure and Use Restriction. Except asesgly provided herein, the Parties agree thathfertérm of the Agreement and the five-
year period following any termination of the Agreamh each Party and its Affiliates will keep comglg confidential and will not publish «
otherwise disclose any Confidential Informationtbé other Party, its Affiliates or sublicenses, eptcin accordance with Section 1(
Neither Party will use Confidential Information tbfe other Party except as necessary to perforobltgations or to exercise its rights un
this Agreement.

10.4 Permitted Disclosures. Each receiving Partgesyto (i) institute and maintain security progeduo identify and account for all cop
of Confidential Information of the disclosing Pagwd (ii) limit disclosure of the disclosing Pastfonfidential Information to its U. S. a
European Affiliates and each of its and their resige officers, directors, employees, agents, cliasts and independent contractors havi
need to know such Confidential Information for pasps of this Agreement; provided that such U.S.Empean Affiliates and each of
and their respective officers, directors, employeggnts, consultants and independent contraateisfarmed of the terms of this Agreem
and are subject to obligations of confidentialitgndisclosure and non-use similar to those set fogtein.

10.5 GovernmenRequired Disclosure. If a duly constituted governtnauthority, court or regulatory agency orderst thaParty heret
disclose information subject to an obligation ohfidentiality under this Agreement, such Party Ebamply with the order, but shall noti
the other Party as soon as possible, so as todertivé said Party an opportunity to apply to attofurecord for relief from the order.

10.6 Publicity. Neither Party will refer to, disglar use the other's name, trademarks or trade s\@aorusingly similar thereto, alone or
conjunction with any other words or names, in argnner or connection whatsoever, including any gakibn, article, or any form 1
advertising or publicity, except with the prior e consent of the other Party.

11. INTELLECTUAL PROPERTY
11.1 Ownership.

11.1.1 As between the Parties, CLIENT shall own ang all inventions or discoveries that are (i) mjad
conceived or reduced to practice in the courser oésulting from this Agreement by either Partyr&@r the Parties jointly
and (ii) applicable specifically only to the Protloc the Process ("CLIENT New IP"). L WI herebyigss to CLIENT all of
L WI's right, title and interest in and to such ENT New IP.

11.1.2 As between the Parties, LWI shall own ang al inventions or discoveries that are (i) made,
conceived or reduced to practice in the courser oésulting from this Agreement by L WI and (ii)pztble of being applied
to products or processes other than or in addtbaime Product or the Process, and (iii) relatexegaly to L WI's business
of producing biological materials ("LWINew IP"). TENT hereby assigns to LWI all of CLIENT's righitlé and interest in
and to such LWI New IP.

11.2 License Grants.
11.2.1 During the term of this Agreement, CLIENTrdi®y grants to LWI a fully paid, non-exclusive
license under any and all CLIENT Intellectual Pndpehat is necessary for L WI to perform its olligns under this

Agreement for the sole and limited purpose of L/gkrformance of its obligations under this Agreemiacluding, without
limitation, the development of the Process andhaufacture of Product for CLIENT.
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11.2.2 LWI hereby grants to CLIENT an irrevocalfldly paid, non-exclusive license, with the riglat t
grant and authorize sublicenses, under any andi)all WI Intellectual Property (including L WI NewP) that L WI
incorporates into the Process, to make, have mesdge,sell, offer for sale, have sold and importRneduct, and (ii) know-
how included in the L WI New IP and not claimedaipatent or patent application, to use for any gsep

11.3 Further Assurances. Each Party agrees toalakecessary and proper acts, and will causeniigl@yees, Affiliates,
contractors, and consultants to take such necessahproper acts, to effectuate the ownership piows set forth in this
Article 11.

11.4 Prosecution of Patents.

11.4.1 LWI will have the sole right and discretitmfile, prosecute and maintain patent applicatiand
patents claiming L WI Inventions at L WI's expenSeIENT will cooperate with LWI to file, prosecutend maintain patent
applications and patents claiming LWI Inventionsd avill have the right to review and provide comnseto L WI relating
to such patent applications and patents.

11.4.2 CLIENT will have the sole right and discoetito file, prosecute and maintain patent apphbcesi
and patents claiming CLIENT Inventions at CLIEN®spense. LWI will cooperate with CLIENT to file, gmecute and
maintain patent applications and patents claimindE®T Inventions, and will have the right to revieand provide
comments to CLIENT relating to such patent appiicet and patents.

12. REPRESENTATIONS AND WARRANTIES

12.1 By CLIENT. CLIENT hereby represents and watsan L WI that, to the best of its knowledge,i(ihas the
requisite intellectual property and legal rightdated to the CLIENT Deliverables and the Productatgthorize the
performance of LWI's obligations under this Agreetend (ii) the performance of the Statement ofrkVand the
production by L WI of the Product as contemplatedhis Agreement will not give rise to a potentaluse of action by a
Third Party against LWI for infringement or anotheplation of intellectual property rights. Suchpresentation and
warranty will not apply to any production equipmsnpplied by L WI.

12.2 By LWI. LWI hereby represents and warrantsCtdENT that, to the best of its knowledge, (i) &shthe
requisite intellectual property rights in its equignt and Facility to be able to perform its obligas under this Agreement,
and (i) that L WI's use of its equipment and Faciés contemplated in this Agreement will not giise to a potential cause
of action by a Third Party against CLIENT for imfigiement or another violation of intellectual prapeights.
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13. DISCLAIMER; LIMITATION OF LIABILITY

13.1 DISCLAIMER. EXCEPT FOR THE EXPRESS WARRANTIESET FORTH IN THIS AGREEMENT, LWI MAKES N
REPRESENTATIONS AND GRANTS NO WARRANTIES, EXPRES®ROMPLIED, EITHER IN FACT OR BY OPERATION OF LAW
BY STATUTE OR OTHERWISE, WITH RESPECT TO THE PRODUE, MATERIALS, AND SERVICES PROVIDED UNDER THI
AGREEMENT, AND LWI SPECIFICALLY DISCLAIMS ANY OTHER WARRANTIES, WHETHER WRITTEN OR ORAL, O
EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF QUALTY, MERCHANT ABILITY OR FITNESS FOR A PARTICULAF
USE OR PURPOSE WITH RESPECT TO SUCH PRODUCTS, MATAR, OR SERVICES.

13.2 Disclaimer of Consequential Damages. IN NO EVESHALL EITHERP ARTY BE LIABLE TO THE OTHER OR ANYOF ITS
AFFILIATES FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE OR EXEMPLARY DAMAGE
(INCLUDING, WITHOUT LIMITATION, LOST PROFITS, BUSINESS OR GOODWILL) SUFFERED OR INCURRED BY SUt
OTHER PARTY OR ITS AFFILIATES IN CONNECTION WITH TS AGREEMENT, EVEN IF ADVISED OF THE POSSIBILITY C
SUCH DAMAGES.

13.3 Limitation of Liability. BOTH PARTIES HEREBY GREE THAT TO THE FULLEST EXTENT PERMITTED BY LAW, IWI'S
LIABILITY TO CLIENT, FOR ANY AND ALL INmRIES, CLAIM S, LOSSES, EXPENSES, OR DAMAGES, WHATSOEVER, ARISI
OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT FROM\NY CAUSE OR CAUSES, INCLUDING, BUT NOT LIMITEI
TO, NEGLIGENCE, ERRORS, OMISSIONS OR STRICT LIABTY, SHALL NOT EXCEED THE TOTAL CHARGES PAID B
CLIENT TO LWI DURING THE 12 (TWELVE) MONTHS PRECEDIG THE EVENT GIVING RISE TO LIABILITY. TO THE EXTEN
THAT THIS CLAUSE CONFLICTS WITH ANY OTHER CLAUSE, HIS CLAUSE SHALL TAKE PRECEDENCE OVER SUC
CONFLICTING CLAUSE. IF APPLICABLE LAW PREVENTS ENFRCEMENT OF THIS CLAUSE, THEN THIS CLAUSE SHALL E
DEEMED MODIFIED TO PROVIDE THE MAXIMUM PROTECTION R L WI AS IS ALLOWABLE UNDER APPLICABLE LAW.

14. TERM AND TERMINATION

14.1 Term. The term of this Agreement will commenpehe Effective Date and will continue until tfiith anniversary of the Effective Da
unless terminated prior to that time or extendethleyParties.

14.2 Termination for Material Breach. Either Partgy terminate this Agreement, by written noticéhte other Party, for any material breach
of this Agreement by the other Party, if such bheianot cured within thirty (30) days after the&aching Party receives written notice of
such breach from the non-breaching Party; provitediever, that if such breach is not capable afidgpeured within such thirty-day period
and the breaching Party has commenced and diligeotitinued actions to cure such breach within ghioty-day period, except in the case
of a payment default, the cure period shall bereded to 180 days, so long as the breaching Pantyaisng diligent efforts to do so. Such
termination shall be effective upon expiration o€ls cure period.
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14.3 Termination by Notice.

14.3.1 Without Cause. After the first anniversafytlre Effective Date, either Party may terminates tAgreement b
providing written notice of termination not lesathsix months in advance of the date of terminatiam the avoidance of doubt, in the e\
of termination by CLIENT under this Section 14.3CLIENT shall, at minimum, remain liable for allée owed pursuant to any outstanc
Statement of Work during such six-month period.

14.3.2 Termination of Clinical Trials. Either Pamyay terminate this Agreement if such Party receimetice that th
production of Product hereunder or the clinicahltrifor which Product is being produced hereunderehbeen or will be suspended
terminated by the FDA (or other regulatory authdrity providing written notice of termination nasls than 2 months in advance of the
of termination. For the avoidance of doubt, in gwent of termination by CLIENT under this Sectioh3.2, CLIENT shall, at minimur
remain liable for all fees owed pursuant to anystartding Statement of Work during such two-montfioge

14.4 Termination by Insolvency. Either Party maynti@ate this Agreement upon notice to the othertyRParpon (a) the dissolutio
termination of existence, liquidation or businea#ufe of the other Party; (b) the appointment afuatodian or receiver for the other Pi
who has not been terminated or dismissed withietgi{90) days of such appointment; (c) the indttuby the other Party of any proceec
under national, federal or state bankruptcy, remimgdion, receivership or other similar laws affiegtthe rights of creditors generally or
making by such Party of a composition or any asemgmt for the benefit of creditors under any natipf@deral or state bankrupt
reorganization, receivership or other similar laffeeing the rights of creditors generally, whictopeeding is not dismissed within nin
(90) days of filing. All rights and licenses graghfeursuant to this Agreement are, and shall otleenlve deemed to be, forpurposes of Se
365(n) of Title 11 ofthe United States Code, lieenef rights of "intellectual property" as definbeérein.

14.5 Effects of Termination.

14.5.1 Accrued Rights. Termination of this Agreefrfen any reason will be without prejudice to amghts that will have
accrued to the benefit of a Party prior to suchteation. Such termination will not relieve a Pasfyobligations that are expressly indicated
to survive the termination of this Agreement.

14.5.2 Disposition of Remaining CLIENT Property a@dnfidential Information. Upon termination or epgiion of this
Agreement, L WI will store any Remaining CLIENT Pesty as set forth in Section 7.2 and, at CLIENdp¢ion, return or destroy any
CLIENT Confidential Information in the possessiancontrol ofLWI. Likewise, CLIENT will, at LWI's ofion, return or destroy any L WI
Confidential Information in the possession or cohtf CLIENT. Notwithstanding the foregoing prowsis: (i) LWI may retain and preserve,
at its sole cost and expense, samples and standfaedgh Product following termination or expiratiof this Agreement solely for use in
determining L WI's rights and obligations hereunderd (ii) each Party may retain a single copyhefdther Party's Confidential Information
for documentation purposes only and which shallaiersubject to the obligations of nonuse and cemlfiichlity set forth in this Agreement.
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14.5.3 Security Deposits. Upon any terminationioé tAgreement by L WI pursuant to Section 14.2, LW\l have the
right to retain the full amount of any Security Dsji paid to L WI pursuant to a Statement of Wavikhout limiting any of its rights in law
or in equity under this Agreement.

14.5.4 Survival. Sections 1,3.4, 402, 10, 11, 13, 14.4, 15, 16 and 17 of this Agreetmtogether with any appendices
referenced therein, will survive any expiration@mination of this Agreement.

15. INDEMNIFICATION

15.1 Indemnification of Client. LWI will indemnif€LIENT, its Affiliates, and their respective direcs, officers, employees and agents, and
defend and hold each of them harmless, from anthstgany and all losses, damages, liabilities, casid expenses (including reasonable
attorneys' fees and expenses) in connection wighaad all liability suits, investigations, claims demands (collectively, "Losses") to the
extent such Losses arise out of or result from @aim, lawsuit or other action or threat by a Thirdrty arising out of: (a) any material
breach by LWI of this Agreement, or (b) the groggligence or willful misconduct on the part of ooemore of the L WI Parties in
performing any activity contemplated by this Agresm except for those Losses for which CLIENT haghkligation to indemnify the L WI
Parties pursuant to Section 15.2, as to which losseh Party will indemnify the other to the extehtheir respective liability for the
Losses.

15.2 Indemnification of L WI. CLIENT will indemniff.WI and its Affiliates, and their respective ditexs, officers, employees and agents
(the "LWI Parties"), and defend and hold each efittharmless, from and against any and all Lossteetextent such Losses arise out of or
result from any claim, lawsuit or other action breat by a Third Party arising out of: (a) any miatéoreach by CLIENT of this Agreement,
(b) the use or sale of Products, except to thenesiech Losses arise out of or result from a brégch WI of the Product Warranties, ( c) the
gross negligence or willful misconduct on the mdr€LIENT or its Affiliates in performing any acity contemplated by this Agreement, or
(d) the use or practice by LWI of any process, mign or other intellectual property supplied by IENT to LWI under this Agreement,
except for those Losses for which L WI has an @ian to indemnify CLIENT pursuant to Section 15§,to which Losses each Party will
indemnify the other to the extent of their respeaztiability for the Losses.

15.3 Indemnification Procedure.

15.3.1 An "Indemnitor" means the indemnifying Pafn "Indemnitee" means the indemnified Party Aiflliates, and thei
respective directors, officers, employees and agent
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15.3.2 An Indemnitee which intends to claim indefication under Section 15.1 or Section 15.2 hesdafll promptly notify
the Indemnitor in writing of any claim, lawsuit other action in respect of which the Indemniteg Affiliates, or any of their respecti
directors, officers, employees and agents intentlaimn such indemnification. The Indemnitee shaltrpit, and shall cause its Affiliates ¢
their respective directors, officers, employees agents to permit, the Indemnitor, at its discretim settle any such claim, lawsuit or of
action and agrees to the complete control of sefande or settlement by the Indemnitor; providexydwver, that in order for the Indemni
to exercise such rights, such settlement shalddeérsely affect the Indemnitee's rights underAlgiseement or impose any obligations on
Indemnitee in addition to those set forth herein.ddch claim, lawsuit or other action shall belsétwithout the prior written consent of 1
Indemnitor and the Indemnitor shall not be respuadior any legal fees or other costs incurred iothan as provided herein. The Indemni
its Affiliates and their respective directors, ofis, employees and agents shall cooperate fulth Wie Indemnitor and its lec
representatives in the investigation and defensangfclaim, lawsuit or other action covered by timdemnification, all at the reasona
expense of the Indemnitor. The Indemnitee shalehtée right, but not the obligation, to be représérby counsel of its own selection
expense.

15.4 Insurance. CLIENT will maintain, at all timésring the term of this Agreement and for five yetirereafter, a products liabil
insurance policy (the "Insurance Policy"), with e pccurrence limit of at least five milliadollars ($5,000,000) and an aggregate limit «
least five million dollars ($5,000,000), and willgride a Certificate of Insurance to LWI that thresurance Policy has been endorse
designate LWI as an additional insured. CLIENT wilhintain the Insurance Policy with an insuranc@gany having a minimum AM Be
rating of A and that is licensed to do businesthinState of Maryland. CLIENT will provide LWI witht least 30 days' written notice priol
termination of such Insurance Policy.

16. ADDITIONAL COVENANTS

16.1 NonsSolicitation. During the term of this Agreement dod two (2) years thereafter, each of the Pardigiees not to seek to induce
solicit any employee of the other Party or its Rdifies to discontinue his or her employment wita tither Party or its Affiliate in order
become an employee or an independent contracttreo$oliciting Party or its Affiliate; provided, hever, that neither Party shall be
violation of this Section 16.1 as a result of mgkingeneral solicitation for employees or indepabhdentractors. For the avoidance of da
the publication of an advertisement shall not dtutst solicitation or inducement.

16.2 Commercial Scale Manufacture. In the event @ldENT desires to commence commercial scale naoiufe of Product, the Part
agree to negotiate for the provision of such maetuféing services to CLIENT by L WI.
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17. MISCELLANEOUS

17.1 Independent Contractors. Each of the Pasies iindependent contractor and nothing hereinagoed shall be deemed to constitute
relationship of partners, joint venturers, nor ohpipal and agent between the Parties. NeithetlyB&iall at any time enter into, incur, or h
itself out to Third Parties as having authorityeoter into or incur, on behalf of the other Paagy commitment, expense, or liabil
whatsoever.

17.2 Force Majeure. Neither Party shall be in bneafcthis Agreement if there is any failure of perhance under this Agreement (excep
payment of any amounts due under this Agreememidsiened by any reason beyond the control and wittihee fault or negligence of t
Party affected thereby, including, without limitati an act of God, fire, flood, act of governmenstate, war, civil commotion, insurrectic
acts of terrorism, embargo, sabotage, a viral doattor mycoplasmal contamination which causesuadown of the Facility, prevention frc
or hindrance in obtaining energy or other utilifi@sshortage of raw materials or other necessamypoaents, labor disputes of whate
nature, or any other reason beyond the contromatiobut the fault or negligence ofthe Party affectieereby (a "Force Majeure Event”). S
excuse shall continue as long as the Force Majeuent continues. Upon cessation of such Force Maj&wvent, the affected Party st
promptly resume performance under this Agreemesbas as it is commercially reasonable for theyPardo so. Each Party agrees to ¢
the other Party prompt written notice of the ocenoe of any Force Majeure Event, the nature theseaf the extent to which the affec
Party will be unable to fully perform its obligatis under this Agreement. Each Party further agiceeise commercially reasonable effort
correct the Force Majeure Event as . quickly astprable (provided that in no event shall a Pagydxuired to settle any labor dispute)ar
give the other Party prompt written notice wheis gain fully able to perform such obligations.

17.3 Condemnation. If the Facility is condemnedaten as a result of the exercise of the powerdhent domain or will be conveyed t
governmental agency having power of eminent domaider the threat of the exercise of such power (ahythe foregoing,
"Condemnation"), then this Agreement will terminate of the date on which title to the Facility west the authority so exercising
threatening to exercise such power and CLIENT mali have any right to the Condemnation proceeds.
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17.4 Notices. Any notice required or permitted &diven under this Agreement by any Party shalinberiting and shall be (a) deliver
personally, (b) sent by registered mail, returneigic requested, postage prepaid, (c) sent by amadlyrecognized courier servi
guaranteeing nexday or second day delivery, charges prepaid, odétiyered by facsimile (with documented evidenég¢ransmission), t
the addresses or facsimile numbers of the othey Rat forth below, or at such other addresses as from time to time be furnished
similar notice by any Party. The- effective datewy notice under this Agreement shall be the dateceipt by the receiving Party.

If to LWI :

Lonza Walkersville, Inc.

Attn: Vice President, Cell Therapy Bioservice
8830 Biggs Ford Road

Walkersville, Maryland 21793

Fax: (301) 845-6099

With a copy to:

Assistant General Counsel
Lonza America, Inc.

90 Boroline Road
Allendale, NJ 07401

Fax: (201) 696-3589

If to Client:

<inselt fulllegal name of client company>
Attn: <insert appropriate name>

<inselt street address>

<insert city, state and zip code>

Fax: <insert fax nUIrtber>
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Either Party may change its address for notice byiging notice thereof in the manner set forth in thg Section 17.4.

17.5 Entire Agreement; Amendments. This Agreemieistuding the Appendices attached hereto and refe herein, constitutes the 1
understanding of the Parties and a complete anldsixe statement of the terms of their agreemetit véspect to the specific subj ect ma
hereof and supersedes all prior agreements andsiaddings, oral and written, among the Partieh waspect to the subject matter her
No terms, conditions, understandings or agreenmmgorting to amend, modify or vary the terms a$ thgreement (including any Appenc
hereto) shall be binding unless hereafter madenritéen instrument referencing this Agreement aigshed by each of the Parties.

17.6 Governing Law. This Agreement will be goverrisdand construed in accordance with the interaafs| of the State of Delawa
without giving effect to its conflicts of laws prisions.

17.7 Counterparts. This Agreement and any amendheneto may be executed in any number of counterpaach of which shall for ¢
purposes be deemed an original and all of whicH sbastitute the same instrument. This Agreeméatlde effective upon full execution
facsimile or original, and a facsimile signaturalsbe deemed to be and shall be as effective asigimal signature.

17.8 Severability. If any part of this Agreemenakibe found to be invalid or unenforceable undesli@able law in any jurisdiction, such p
shall be ineffective only to the extent of suchalidity or unenforceability in such jurisdiction,itwout in any way affecting the remaini
parts of this Agreement in that jurisdiction or traidity or enforceability of the Agreement as hoke in any other jurisdiction. In additic
the part that is ineffective shall. be reformedimutually agreeable manner so as to as nearlp=ppate the intent of the Parties as possible.

17.9 Titles and Subtitles. All headings, titles autbtities used in this Agreement (including anyp@pdix hereto) are for convenience c
and are not to be considered in construing orpné&ting any term or provision of this Agreementgay Appendix hereto).

17.10 Exhibits. All "RECITALS", "DEFINITIONS", exliits and appendices referred to herein form amgmateart of this Agreement and i
incorporated into this Agreement by such reference.
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17.11 Pronouns. Where the context requires, (Prathouns used herein will be deemed to referéartasculine, feminine or neuter gende
the context requires, and (ii) the singular conteiftinclude the plural and vice versa.

17.12 Assignment. This Agreement shall be binding upon the succesaudsassigns of the Parties and the name of a Bpparing here
shall be deemed to include the names of its suoreasd assigns. Neither Party may assign itsastemder this Agreement without the p
written consent of the other Party, such consehtmbe unreasonably withheld. Any permitted assignt of this Agreement by either Pe
will be conditioned upon that Party's permittedigisse agreeing in writing to comply with all thertes and conditions contained in t
Agreement. Any purported assignment without a reguconsent shall be void. No assignment shakvelany Party of responsibility for t
performance of any obligation that accrued priathi effective date of such assignment.

17.13 Waiver. The failure of any Party at any tioretimes to require performance of any provisiontlié Agreement (including al
Appendix hereto) will in no manner affect its righdat a later time to enforce the same. No waiveafny Party of any term, provision
condition contained in this Agreement (including aékppendix hereto), whether by conduct or otherwiseanyone or more instances, s
be deemed to be or construed as a further or eongnwaiver of any such term, provision or conditior of any other term, provision
condition of this Agreement (including any Appentiereto).

17.14 Dispute Resolution. If the Parties are un&blesolve a dispute, despite its good faith ¢ffogither Party may refer the dispute to
Chief Executive Officer (or other designee) of e&elnty. In the event that no agreement is reacletido Chief Executive Officers (or ott
designees) with respect to such dispute withirtyt{B0) days afterits referral to them, either Pantay pursue any and all remedies avall
at law or in equity.

17.15 No Presumption Against Drafter. For purpasiethis Agreement, CLIENT hereby waives any rulecohstruction that requires t
ambiguities in this Agreement (including any Appiritereto) be construed against the drafter.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have executed thid\greement as of the date last signed by the partidgreto.

Date By:
Name:
Title:
Date LONZA WALKERSVILLE, INC.
By:
Name:
Title:
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APPENDIX A
STATEMENT OF WORK

TO BE ATTACHED
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APPENDIX B
QUALITY AGREEMENT

TO BE ATTACHED

Exhibit J - Stock Purchase Agreement
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STOCK PURCHASE AGREEMENT
Dated as of [ 2]

Between
Regenicin , Inc.
['PURCHASER"]

And

Lonza Walkersville, Inc.
['COMPANY"]
with respect to all outstanding capital stock of
the Cutanogen Corporation
("Cutanogen™)
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STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT, dated as of [  ](this
" Agreement"), is between Regenicin, Inc., a Nevada corporaflofiPurchaser”), and Lonza Walkersville, Inc., a Delaware
corporation (the " Company" Certain terms used in this Agreement withoutrdébn shall have their meanings as defined inti®ec
8.11.

WITNESSETH:

WHEREAS, the Company owns all of the issued andtaatling capital stock of Cutanogen (referred teineas
the " Cutanogen Shar8s

WHEREAS, Cutanogen is engaged in the research ewel@pment of products used in the life sciencdastry
("Cutanogen Business");

WHEREAS, the parties have entered into a Know-Haeehse and Stock Purchase Agreement, dated Ju20@9,
(the "License and SPA");

WHEREAS, upon the occurrence of certain eventsdated in the License and SPA, the Company detsiresll,
and Purchaser desires to purchase, the CutanogeesSin the terms and subject to the conditionfosgétin this Agreement;

NOW, THEREFORE, in consideration of the represémat warranties, covenants and agreements codtéine
this Agreement, and intending to be legally bouarkby, Purchaser and the Company hereby agrei@sso

ARTICLE |
SALE OF SHARES AND CLOSING
SECTION 1.1 Purahasd Sale The Company agrees to sell to Purchaser, anch&sec agrees to

purchase from the Company, all of the right, téte interest of the Company in and to the Cutan®}eares at the Closing on the
terms and subj ect to the conditions set fortlhis Agreement.
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(b) Company acknowledges receipt of tivdlibn dollars ($2,000,000) from Purchaser as dlagregate purchase price
for the Cutanogen Shares in accordance with Pgrshd#2 of the License and SPA, to which this Agreetis attached. The parties
agree that (i) Company will retain the exclusivghtito manufacture the PermaDerm product line@tstomary margin level as more
deflnitively set forth in the form of agreementNlanufacturing Agreement)' attached hereto as Exhibit 1.2b and Purchasébwil
responsible for gaining regulatory approval of P&bmrm and all associated expenses including thésehwCompany might incur
under the Manufacturing Agreement; and (ii) in éiddi Company will retain the distribution rightsrfthe collagen sponge, which is
the tissue engineered matrix of PermaDerm. Undeh siistribution agreement Company will keep 15%hef collagen sponge sale
price as a logistics/distribution fee. Additionalgny remaining profit from the sale of the spotma third party will be split equally
between the parties. The distribution agreementowittain a list of those entities which will na¢ included as part of its distribution
rights. Notwithstanding the above, in order to efffi@te these rights to be retained by Company,Hases will provide Company with
a worldwide, transferable, non-revocable licensaéng Company to perform such tasks.

SECTION 1.2 Closinbhe closing of the purchase and sale of the @gtam Shares pursuant to this Agreement
(the " Closing") shall take place at 10:00 a.m. (New York time)aathate to be specified by the parties (the " @Glpflate”), which date shall
be no later than the second"{ business day after the achievement of certainsttihes included in the License and SPA and saiisfeor
waiver of the conditions set forth in Article (@ther than those conditions that by their natueeta be satisfied at the Closing, but subject to
the satisfaction or waiver of those conditionsuathstime), at the offices ofLonza Inc., 90 BorolRRead, Allendale, NJ 07401, unless another
time, date or place is agreed to in writing by plaeties hereto. At the Closing, the Company widligs and transfer to Purchaser all of
Company's right, title and interest in and to thea@ogen Shares by delivering to Purchaser ceatiificrepresenting the Cutanogen Shares, in
genuine and unaltered form, duly endorsed in btardkccompanied by duly executed stock powers erdarsblank, with requisite stock
transfer tax stamps, if any, attached. At the @igsihere shall also be delivered to the CompauyRanmchaser the certificates and other
instruments to be delivered under Article V.

SECTION 1.3 Furtihessurances: Postlosing Cooperation.

€)) Subject to the terms and conditidinthis Agreement, at any time or from

time to time after the Closing, each of the partieseto shall execute and deliver such other dontsnand instruments, provide st
materials and information and take such other ast@s may reasonably be necessary, proper or htdjisa the extent permitted by Law,
fulfill its obligations under this Agreement.

(b) Following the Closing, each partyhaitford the other party, its counsel and

its accountants, during normal business hourspredse access to the books, records, personng| fileyroll files and other data relating
the Cutanogen Business in its possession with cesp@eriods prior to the Closing and the rightrtake copies and extracts therefrom, to
extent that such access may be reasonably regoyréte requesting party in connection with (i) fhreparation of Tax Returns, (ii) tl
determination or enforcement of rights and obligasi under this Agreement, (iii) compliance with tleguirements of any Governmer
Authority, (iv) in connection with any actual oréatened Action or Proceeding or (v) the deterrmonadf pension or other benefits. Furtr
each party agrees for a period extending six (&yyafter the Closing Date not to destroy or otlissvdispose of any such books, reco
personnel files, payroll files and other data umleach party shall frrst offer in writing to surdem such books, records, personnel fi
payroll files and other data to the other party anch other party shall not agree in writing toetalossession thereof during the sixty (60)
period after such offer is made.
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(c) If, in order properly to prepare Ttax Returns, other documents or reports
required to be filed with Governmental Authoriti@sits fmancial statements or to fulfill its obligans hereunder, it is necessary that a
be furnished with additional information, documeotgecords relating to the Cutanogen Businessefetred to in paragraph (b) above, .
such information, documents or records are in sige or control of the other party, such othetypagrees to use its reasonable best ef
to furnish or make available such infopnation, doeuts or records (or copies thereof) at the resffsieequest, cost and expense.

(d) Notwithstanding anything to the camyrcontained in this Section, if the
parties are in an adversarial relationship inditign or arbitration, the furnishing of informaticstiocuments or records in accordance with
provision of this Section 1.ghall be subject to applicable rules relating gcdvery.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company represents and warrants to Purchaser th

SECTION 2.1 Organizatiorebtanding

(@) Company is a corporation or other nizmtion validly existing and in good standing undee Laws of it
jurisdiction of incorporation or organization. Coamy is duly licensed or qualified to do businesd &nin good standing in each jurisdict
in which the nature of the business conducted oy the character or location of the properties assets owned or leased or held ui
license by it makes such licensing or qualificatimtessary, except where the failure to be sodesnqualified or in good standing wo
not, individually or in the aggregate, reasonal#yelipected to impair in any material respect thi&yabf Company to perform its obligatiol
hereunder or prevent or materially delay consunonati the Cutanogen Transaction.

(b) Cutanogen is a corporation or othgyaaization validly existing and in good standimar the Laws of th
jurisdiction of its incorporation or organizatic
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SECTION 2.2 Capitalion. (a) All the outstanding shares of capital stotkoo other equity interes
in, Cutanogen are duly authorized, have been valkdlued, are fully paid, nonassessable and freeesfmptive rights, and are owned dire
by Company free and clear of all liens, pledgesusty interests and transfer restrictions, exdeptsuch transfer restrictions of gens
applicability as may be provided under applicaldeusities Laws and rules and regulations promuthttereunder (" Lien%). The deliven
of certificates at the Closing representing thea@agen Shares in the manner provided in Sectiowill.Bansfer to Purchaser good and v
title to the Cutanogen Shares, free and clearl dfi@hs other than Liens created or suffered tstehy Purchaser.

(b) There are no outstanding contractidigations of the Company or any of its Subsidiarg restricting th
transfer of, (ii) affecting the voting rights ofijii\ requiring the sale, issuance or other dispositof, or the repurchase, redemptior
disposition of, or containing any right of firstfueal with respect to, (iv) requiring the regisiatfor sale of, or (v) granting any preempt
or anti-dilutive right with respect to, any shaoégapital stock of, or other equity interestsQutanogen.

SECTION 2.3 AuthtgriNoncontravention; Voting Requirements

€)) The Company has all necessary corpguatver and authority to execute and deliver thige&ment anc
subject to obtaining the Company Stockholder Augadion, to perform its obligations hereunder andcbnsummate the Cutanog
Transaction. The execution, delivery and perforneamcthe Company of this Agreement, has been dutlyogized and approved by the bo
of directors of Company, and except for obtaining €Company Stockholder Authorization, no other ooafe action on the part of any
Company is necessary to authorize the executidivedg and performance by the Company of this Agreat. This Agreement has been ¢
executed and delivered by the Company and, assutti@@uthorization, execution and delivery hergoPbrchaser, constitutes a legal, v.
and binding obligation of the Company, enforceagainst the Company in accordance with its terxsep@ that such enforceability (i) m
be limited by bankruptcy, insolvency, fraudulergnsfer, reorganization, moratorium and other simikaws of general application affecti
or relating to the enforcement of creditors' rigigenerally and (ii) is subject to general principlef equity, whether considered ir
proceeding at Law or in equity (the " Bankruptcyl &uquity ExceptiorY).

(b) The Company Board, at a meeting daljed and held, has or will have (i) approved ardlared advisab
this Agreement and directed that this Agreemerstuimitted to the holders of shares of Company Com8tock for their authorization.

(c) The execution and delivery of this Agment by the Company , will not (i) conflict withr violate any
provision of the certificate of incorporation orlams (or other . comparable organization documemt§i) assuming that the authorizatiol
consents and approvals referred to in Sectiona@d the Company Stockholder Authorization are olethiand the filings referred to
Section 2.4are made, (x) violate any Law, judgment, writ quirction of any Governmental Authority applicabtethe Company or any
its Subsidiaries or (y) violate or constitute aadgf under any of the terms, conditions or provisiof any loan or credit agreement, deben
note, bond, mortgage, indenture, deed of trusseleeontract or other agreement (each, a " Conftraotwhich the Company or any of
Subsidiaries is a party, except, in the case afisea(ii), for such violations or defaults as wouldt, individually or in the aggrega
reasonably be expected to have a Material Adveffeettor to impair in any material respect the ipibf Company to perform its obligatio
hereunder.
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SECTION 2.4 Governrizmpprovals. Except for (i) a possible filing with the Swisgo8k Exchang
("SWX"), (ii) filings required under, and compliamavith other applicable requirements of, the HSR & (iii) filings required under, at
compliance with other applicable requirements of)-b.S. Laws intended to prohibit, restrict or regalactions or transactions having
purpose or effect of monopolization, restraintrafle, harm to competition or effectuating foreigmeistment (collectively, Foreign Antitrus
Laws"), no consents or approvals of, or filings, dedlare or registrations with, any Governmental Auityoare necessary for the execut
and delivery of this Agreement by the Company, othan such consents, approvals, filings, declamator registrations that, if not obtain
made or given, would not, individually or in thegaggate, reasonably be expected to have a Matsdiadrse Effect or to impair in at
material respect the ability of the Company to perf its obligations hereunder.

SECTION 2.5 Inteleal Property

€)) As used herein: (i) " IntellectuabPerty” means all U.S. and foreign (A) trademarks, serviarks, trade name
Internet domain names, designs, logos and slogagsther with goodwill, registrations and applioas relating to the foregoing
Trademarks"), (B) patents and pending patent applicationgemmion disclosure statements, and any and allsiding, continuation:
continuations-irpart, reissues, reexaminations and extensionsaheney counterparts claiming priority therefronddike statutory rights (
Patents'), (C) registered and unregistered copyrightsljiding those in Software) and registrations andiegfions to register the same

Copyrights"), (D) confidential technology, know-how, inventgnprocesses, formulae, algorithms, models and odetbgies ("Trade
Secrets') and (E) databases and compilations, including @amd all electronic data and electronic collediai data; (i) "_IP_License%
means any license or sublicense rights in or tolatg}lectual Property; and (iii) " Softwafemeans all computer programs, including any
all software implementations of algorithms, modafsl methodologies whether in source code or olgedé form, and all documentatic
including user manuals and training materials,teeldo any of the foregoing. A list of any Intelieal Property is attached hereto as Ext
2.5a.

(b) Except as would not, individually ior the aggregate, reasonably be expected to reswdt Material Advers
Effect, Cutanogen owns or possesses appropriatesks or other legal rights to use, sell or licatis€utanogen Intellectual Property.

(c) Except as would not, individuallyiorthe aggregate, reasonably be expected to hMegerial Adverse Effect, a
Trademark registrations and applications for regigin, Patents issued or pending and Copyrighistegions and applications f
registration included in the Cutanogen IntellectBedperty are valid and subsisting, in full foraedaffect and have not lapsed, expirel
been abandoned (subject to the vulnerability oégistration for Trademarks to cancellation for lakuse), and, to the Knowledge of
Company, are not the subject of any oppositiordfildth the United States Patent and Trademark ©fficany other Intellectual Prope
registry.
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(d) to the Knowledge of the Company, tloaduct of the Cutanogen Business does not infrimgsappropriate, ¢
otherwise violate any Intellectual Property righfsany third party.

(e) to the Knowledge of the Company, hadt party IS infringing, misappropriating, dilugnor violating an
Cutanogen Intellectual Property.

SECTION 2.6 Brokers andhétAdvisors. No broker, investment banker,

financial advisor or other Person is entitled toy droker's, finder's, fmancial advisor's or othémir fee or commission, or tt
reimbursement of expenses, in connection withrdugsaction contemplated herein.

SECTION 2.7 No Other Resgmetations or WarrantieBxcept for the

representations and warranties made by the Comipahis Article Il or pursuant to the certificates to be deliveredspant to Section 5.2(a)
neither the Company nor any other Person makesegmmgsentation or warranty with respect to Cutanage notwithstanding the delivery

disclosure to Purchaser or any of its Affiliategepresentatives of any documentation, forecastshar information with respect to anyone
more of the foregoing.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser represents and warrants to the Compaty th

SECTION 3.1 Organtian and StandingPurchaser is a corporation validly existing andgimod
standing under the Laws of the State of Nevadachger is duly licensed or qualified to do businasd is in good standing in et
jurisdiction in which the nature of the businesadurcted by it or the character or location of thepgrties and assets owned or leased ot
under license by it makes such licensing or quaifon necessary, except where the failure to bcensed, qualified or in good stand
would not, individually or in the aggregate, reasloly be expected to impair in any material respleetability of Purchaser to perform
obligations hereunder or prevent or materially yelansummation of the Transaction.

SECTION 3.2 Authority; Noncontravention

(@) Purchaser has all necessary corp@ater and authority to execute and deliver thiseggent, to perform i
obligations hereunder and to consummate the Taat)an. The execution, delivery and performancéhbychaser of this Agreement, and
consummation by Purchaser of the Transaction, h&en duly authorized and approved by its boardirefctbrs, and no other corpor
action on the part of Purchaser is necessary toodae the execution, delivery and performance bycRaser of this Agreement and
consummation by it of the Transaction. This Agreehies been duly executed and delivered by Purclaask assuming due authorizati
execution and delivery hereof by the Company, é¢aniset a legal, valid and binding obligation of Ehaser, enforceable against Purchas
accordance with its terms, subj ect to the Bankyuphd Equity Exception.
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(b) Neither the execution and deliverytims Agreement by Purchaser, nor the consummadtjofPurchaser of tt
Transaction, nor compliance by Purchaser with anghe terms or provisions hereof, will (i) confliatith or vio late any provision of tl
certificate of incorporation or bylaws of Purchase(ii) assuming that the authorizations, consants approvals referred to in Section &8
obtained and the filings referred to_in Section && made, (x) violate any Law, judgment, writ gquirction of any Governmental Author
applicable to Purchaser or any of its Subsidiagegy) violate or constitute a default under afyhe terms, conditions or provisions of i
Contract to which Purchaser or any of its Subsiegis a party, except, in the case of clausef@i)such violations or defaults as would |
individually or in the aggregate, reasonably beeex@d to impair the ability of Purchaser to perfatsnobligations hereunder or preven
materially delay consummation of the Transaction.

(c) No vote of the holders of any classeries of Purchaser's capital stock or
other securities is necessary for the consummatyddurchaser of the Transaction.

SECTION 3.3 Goveemtal Approvals No consents or approvals of, or
filings, declarations or registrations with, anyv@mmental Authority are necessary for the .. eenudelivery andperfoflllaJiceof th
Agreement by Purchaser, other than such other ntsysapprovals, filings, declarations or registrasi that, if not obtained, made or giv
would not, individually or in the aggregate, reasoly be expected to impair in any material respleetability of Purchaser to perform
obligations hereunder or prevent or materially ye&lansummation of the Transaction.

SECTION 3.4 Informationglied . Any information supplied by Purchaser to
Company will not contain any untrue statement ofaderial fact or omit to state any material facfuieed to be stated therein.

SECTION 3.5 Capital ResmsrPurchaser has, or will have prior to the Closirggh; available lines
credit or other sources of immediately availabledsiin an amount sufficient to pay all fees andeasps payable by Purchaser. To the e
that Purcllaser is financing all or a portion of firansaction through proceeds received from deahéing provided by third parties, prior
the execution and delivery of this Agreement Pusehdnas furnished to the Company fully executedesopf the debt commitment lett
relating to such financing with conditions preceiden more restrictive than the conditions to Clgstontained in this Agreement. As of
date hereof and after communicating with the ingtihs providing such debt financing, Purchasemisof no facts or circumstances (ot
than any that arise as a result of a breach bytrapany of this Agreement) that are reasonablyike result in any of the conditions
forth in such commitment letters not being satikfie

SECTION 3.6 Legal Procegdi As of the date hereof, there is no pending or,h® Knowledge ¢
Purchaser, threatened Action or Proceeding againseélating to Purchaser or any of its Subsidiaries is there any injunction, ord
judgment, ruling or decree imposed upon Purchasang of its Subsidiaries, in each case, by or leebmy Governmental Authority, tt
would, individually or in the aggregate, reasonab#y expected to impair in any material respectabiity of Purchaser to perform
obligations hereunder.
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SECTION 3.7 Brokers d@iter Advisors No broker, investment banker, fmancial advisoother Persa
is entitled to any broker's, finder's, financial/sdr's or other similar fee or commission, or teenbursement of expenses, in connection
the Transaction based upon arrangements madediylmhalf of Purchaser or any of its Subsidiaries.

SECTION 3.8 No Relianddotwithstanding anything contained in this Agreemém the contrary
Purchaser acknowledges and agrees that (a) n#ith€ompany nor any Person on behalf of the Companyaking any representations
warranties whatsoever, express or implied, beybodd expressly made by the Company in Articlard (b) Purchaser has not been indi
by, or relied upon, any representations, warramtietatements (written or oral), whether exprasmplied, made by any Person, that are
expressly set forth in_Article Ibf this Agreement. Without limiting the generalitf the foregoing, Purchaser acknowledges the
representations or warranties are made with respesty projections, forecasts, estimates, budgetsformation as to prospects with resg
to the Cutanogen Business that may have been madalde to Purchaser or any of its representatives

ARTICLE IV
ADDITIONAL COVENANTS AND AGREEMENTS

SECTION 4.1 Reasonablet Bdforts .

@) Subiject to the terms and conditiohthis Agreement, each of the Company and Purcletsadt cooperate wi
the other and use (and shall cause their respestibsidiaries to use) their respective reasonagsedfforts, to the fullest extent permittec
applicableLaw, to promptly (i) take, or cause totéleen, all actions, and do, or cause to be ddhthiags, necessary, proper or advisabl
cause the conditions to Closing to be satisfieghrasnptly as practicable and to consummate and reffieetive, in the most expeditio
maimer practicable, the Transaction, including prém and filing promptly and fully all documentatito effect all necessary filings, notic
petitions, statements, registrations, submissidnisiformation, applications and other document<l(iding any required or recomment
filings under applicable Antitrust Laws), and (@iptain all approvals, consents, registrations, jterrauthorizations and other confirmatir
from any Governmental Authority or third party nssary, proper or advisable to consummate the TcHosa For purposes hereof
Antitrust Laws"means the Sherman Act, as amended, the ClaytonaBcaimended, the HSR Act, the Federal Trade Conumigst, as
amended, all applicable Foreign Antitrust Laws atidother applicable Laws issued by a GovernmeAisthority that are designed
intended to prohibit, restrict or regulate actitiasing the purpose or effect of monopolizationeastraint of trade or lessening of competi
through merger or acquisition.
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(b) Each of the Company and Purchakall use its reasonable best efforts to (i) coateein all respects with ea
other in connection with any filing or submissiofittwa Governmental Authority in connection with tlieansaction and in connection w
any investigation or other inquiry by or before av@rnmental Authority relating to the Transactiorgluding any proceeding initiated by
private party, and (ii) keep the other party infedrin all material respects and on a reasonablglyifnasis of any material communicat
received by such party from, or given by such ptotythe Federal Trade Commission, the Antitrusti€don of the Department of Justice,
any other Governmental Authority and of any materiemmunication received or given in connectionhwdhy proceeding by a private pa
in each case regarding the Transaction. Subj eappdicable Laws relating to the exchange of infation, each of the parties hereto s
have the right to review in advance, and to themxpracticable each will consult the other ontlad information relating to the other pe
and its Subsidiaries, as the case may be, thataepjpe any filing made with, or written materialsbaitted to, any third party and/or ¢
Governmental Authority in connection with the Tracton.

(c) In furtherance and not in limitati of the covenants of the parties contained ia 8gction 4.5 each of th
Company and Purchaser shall use its reasonableelfests to resolve such 0 bj ections, if any, agynbe asserted by a Governme
Authority or other Person with respect to the Teati®n. Without limiting any other provision here&urchaser and the Company shall «
use its reasonable best efforts to (i) avoid thteyeof, or to have vacated or terminated, any decoeder or judgment that would restri
prevent or delay the consummation of the Transagctiwluding by defending through litigation on thmerits any claim asserted in any c«
by any Person, and (ii) avoid or eliminate each emery impediment under any Antitrust Law that nteyasserted by any Governme
Authority with respect to the Transaction so aset@mble the consummation of the Transaction to oasusoon as reasonably poss
including, in the case of Purchaser, by takingsalth actions, including (x) proposing, negotiatiogmmitting to and effecting, by cons
decree, hold separate order, or otherwise, the s@estiture or disposition of such assets or hesses of Purchaser (or any of
Subsidiaries) and (y) otherwise taking or committio take actions that limit Purchaser or its Sdibsies' freedom of action with respect
or its ability to retain, one or more of its, o8 Bubsidiaries’, businesses, product lines orsdsetach case, as may be required in orc
avoid the entry of, or to effect the dissolution afiy injunction, temporary restraining order drestorder in any Action or Proceeding, wt
would otherwise have the effect of preventing otamally delaying the consummation of the Transacti

SECTION 4.2 PubAonouncements The initial press release with respect to thecetien of this
Agreement shall be a joint press release to beonaddy agreed upon by Purchaser and the Compargyeatier, neither the Company
Purchaser shall issue or cause the publicatiomppeess release or other public announcemenhéextent not previously issued or mac
accordance with this Agreement) with respect te Agreement or the Transaction without the priarsemt of the other party (which cons
shall not be unreasonably withheld, conditioneddelayed), except as may be required by Law, apgbcéiduciary duties or by ai
applicable listing agreement with the SW:X as dateed in the good faith judgment of the party prsipg to make such release (in wt
case such party shall not issue or cause the ptiblicof such press release or other public anremeat without prior consultation with 1
other party to the extent reasonably practicable).
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SECTION 4.3 Accdss Information; Confidentiality. Subj ect to applicable Laws relating to
exchange of information, the Company shall affardPurchaser reasonable access during normal badiess to the officers, employe
accountants, properties, books, Contracts and decof the Company relating to the Cutanogen Businasd the Company shall furn
promptly to Purchaser other information concerrtimgy Cutanogen Business as Purchaser may reasarghbyst; provided, howevethat th
Company shall not be obligated to provide such s information if the Company determines, inréasonable judgment, that doing
would violate applicable Law or a Contract or obtign of confidentiality owing to a third party gopardize the protection of an attorney-
client privilege. Until the Closing Date, the infioation provided pursuant to this Agreement willsodj ect to the terms of the Confidentie
Agreement, dated as ofl] between Purchaser and the Company (as it maynbaded from time to time, the " Confidentiality Agment"),
which shall survive the termination of this Agreamim accordance with the terms of the Confideityigdgreement.

SECTION 4.4 Notédi@n of Certain MattersThe Company shall give prompt notice to Purchaess
Purchaser shall give prompt notice to the Compahyi) any notice or other communication receivgdsbich party from any Governmer
Authority in connection with the Transaction orrfrany Person alleging that the consent of suchoRéssor may be required in connec
with the Transaction, and (ii) any Actions or Predimgs commenced or, to such party's Knowledgesatened against, relating to
involving or otherwise affecting such party or afyits Subsidiaries which, in the case of eithausk (i) or (ii), would reasonably be expe
to have a Material Adverse Effect or prevent oreratly delay consummation of the Transaction.

SECTION 4.5 Fees and EsgsiExcept as provided in Section 7.8ll fees andexpenses
incurred in connection with this Agreement and Thensaction shall be paid by the party incurringhsfees or expenses,
whether or not the Transaction are consummated.

ARTICLE V

CONDITIONS

SECTION 5.1 Conditionghe Obligations of Each Partyhe respective obligations of each
party hereto to consummate the Transaction shalbgct to the satisfaction (or waiver, if perribidsunder applicable Law)
on or prior to the Closing Date of the following
conditions:

€)) The Company Stockholder Authorizasbiall have been obtained.
(b) No Law, injunction, judgment or ruliegacted, promulgated, issued, entered, amendatfanced by

any Governmental Authority (collectively, the " Radnts") shall be in effect enjoining, restraining, pretieg or prohibiting
consummation of the Transaction or malcing the aomsation of the Transaction illegal.
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(c) All consents, approvals and actions fidings with and notices to any Governmental Aarity
required of Purchaser, the Company or any of tfesipective Subsidiaries to consummate the Tramsadtie failure of which
to be obtained or taken would be reasonably exgecidave a Material Adverse Effect or an adveffeceon the ability of
Purchaser and the Company to consummate the Ttamsaghall have been obtained; providbdt no such consent, approval,
action, filing or notice under the Foreign Antitrusaws shall be a condition to either party's odigns to consummate the
Transaction. Without limiting the foregoing, anypéipable waiting period under the HSR Act (and axyension thereof) shall
have expired or terminated.

(d) The Purchaser shall have deliveredully fexecuted original copy of each of (i)the Coltiag
Agreement (" Consulting Agreemehtdated February 2,2006 between Steven T. BoydeGambrex BioScience Walkersville,
Inc. and (ii) the Stock Purchase Agreement ( "SPAated February 2,2006 between certain SelledsGambrex BioScience
Walkersville, Inc. regarding the sale of Cutanogeffecting an assignment of both Agreements to [Pager. Additionally, the
SPA shall be revised so that such assignment alampany to have no liability under said SPA.

(e The achievement of certain milestanekided in the License and SP A.

SECTION 5.2 Cdidtis to the Obligations of Purchas&he obligations of Purchaser to
consummate the Transaction shall be subject tedtisfaction (or waiver, if permissible under apalble Law) on or prior to the
Closing Date of the following conditions:

(@) Each of the representations and wtesof the Company set forth in this Agreementidbatrue and
correct at and as ofthe Closing Date as if madsush date (other than those representations andntis that address matters
only as of a particular date, which shall be trod eorrect as of such date), except (x) for chapgesiitted by this Agreement
or (y) where the failure of any such representatiowarranty to be true and correct (without giveféect to any limitation as to
"materiality” or " Material Adverse Effect" set tbrtherein) would not, individually or in the aggede, reasonably be expected
to have a Material Adverse Effect; and Purchasell slave received a certificate of an executivéceff of the Company to that
effect.

(b) The Company shall have performed ampieed with in all material respects all agreemeatsl

covenants required by this Agreement to be perfdrarecomplied with by it on or prior to the ClosiBgte; and Purchaser shall
have received a certificate of an executive offifethe Company to that effect.
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SECTION 5.3 Conaiits to the Obligations ofthe Comparnijhe obligations of the Company
consummate the Transaction shall be subject teatisfaction (or waiver, if permissible under apable Law) on or prior to the Closing D
of the following conditions:

€)) Each of the representations and wées of Purchaser set forth in this Agreementldbatrue and correct at a
as of the Closing Date as if made on such datespgxehere the failure of any such representatiowaranty to be true and correct wo
not, individually or in the aggregate, reasonal@yelxpected to impair the ability of Purchaser tdquen its obligations hereunder or prev
or materially delay consummation of the Transagtaond the Company shall have received a certifiohten executive officer of Purchase
that effect.

(b) Purchaser shall have performed orgmd with in all material respects all agreemeanid covenants required
this Agreement to be performed or complied withitbgn or prior to the Closing Date; and the Compahgll have received a certificate of
executive officer of Purchaser to that effect.

SECTION 5.4 Frusva of Closing Conditions Neither the Company nor Purchaser may rely o
failure of any condition set forth in Section 58.20r 5.3, as the case may be, to be satisfied if suchréaikas caused by such party's fai
to use reasonable best efforts to consummate thesaction, to the extent required by and subje@dction 4.4and the other applicak
provisions of Article IV. .

ARTICLE VI

TAX MATTERS

SECTION 6.1 Taxiffs.
(@) After the Closing, Purchaser shalipgare and file, or cause to be prepared and fiedyehalf of Cutanogen .

Cutanogen Tax Returns (if necessary), and paya@seto be paid) all Taxes shown due on such Taxfe
(b) To the extent permitted by applicabv or administrative practice of any Taxing Autiyg any transactior

involving Cutanogen that are not in the ordinaryrse of business occurring on the Closing Datealfter the Closing shall be reported
Purchaser's consolidated United States federairiecbax Return to the extent permitted by TreaswguRation § 1. 1 502-76(b )(1)(ii)(B).
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(c) Purchaser and the Company agreeriustu or cause to be furnished to each other, ant at its own expense,
promptly as practicable, such information (incluglzccess to books and records) and assistancedimgimaking employees available ¢
mutually convenient basis to provide additionabmfation and explanations of any material providadting to Cutanogen, as is reason.
necessary for the filing of any Tax Returns, far tireparation for any audit an d foretprosecution or defense of any Action or Proceg
relating to any adjustment or proposed adjustmeithh vespect to Taxes. Purchaser shall retain inpdssession, and shall provide
Company reasonable access to (including the rigimhake copies ot), such supporting books and recandl any other materials that
Company may specify with respect to matters redattinTaxes for any taxable period ending on orrpgocor which includes the Closing Di
until the relevant statute of limitations has egdir After such time, Purchaser may dispose of soaterial;,_provided that prior to suc
disposition Purchaser shall give the Company sorestsle opportunity at its expense to take possesgisuch materials.

(d) Neither Purchaser nor any Affiliate successor of Purchaser shall amend, refile oeratse modify any Ta
Return relating in whole or in part to Cutanogethwespect to any taxable year or period endingrdrefore December 31, 2007, without
prior written consent of the Company.

SECTION 6.2 Cert@ther Taxes All transfer, documentary, sales, use, stamgstiegion and othe
such Taxes and fees (including any penalties aedest) incurred in connection with this Agreeménany, shall be paid 50% by Purche
and 50% by the Company, and the party obligate@uagplicable Law to file all necessary Tax Retuand other documentation with resg
to any such transfer, documentary, sales, use pstayistration and other Taxes and fees, shallsfiich Tax Returns or other documentz
and, if required by applicable Law, the other pavtl, and will cause its Affiliates to, join in thexecution of any such Tax Returns and ¢
documentation and will cooperate with the othetyptr take such commercially reasonable actionsithsninimize or reduce the amount
such Taxes or fees.

SECTION 6.3 Tax Audits

€)) The Company shall have the sole right not the obligation) to represent the interestSutanogen in any audit
administrative or court proceeding relating toT@xes described in Section 6.1&d (ii) with respect to all other Taxes, Taxestétable
periods ending on or before December 31,2007 angiéch case, the Company shall have the right piogneounsel of its choice at its
expense.

(b) Purchaser shall have the sole righepresent the interests of Cutanogen in all aibeits or administrative or
court proceedings relating to Taxes.

(c) The Company, on the one hand, andhiager, on the other hand, shall not enter intocanypromise or agree to
settle any claim pursuant to any Tax audit or pedasg which would adversely affect the other parithout the written consent of the other

party.
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SECTION 6.4 Indemnification.

After the Closing Date, Purchaser shall, to théefitlextent permitted by applicable Law, indemrafyd hold harmless t
Company and its Affiliates from and against any alid’ax Losses arising out of or relating to arax@s of Cutanogen.

SECTION 6.5 Refundsny refunds of Taxes (together with any intengh respect thereto) paid to
in respect of Cutanogen (including any amountsit¥ddagainst income Tax to which Purchaser, itsliatés) and that relate to Taxes
which the Company is responsible pursuant to thigke VI shall be for the account of the Company. Purchsisalt pay over to the Comp
any such refund or the amount of any such credieéich case, together with any interest with rdsipeceto) within fifteen (15) days af
receipt or entitlement thereto. Purchaser shathéfCompany so requests and at the Company's sxperepare, execute and file any cle
for refunds or credits, to which the Company istkat under this Section. Purchaser shall perngt@ompany to control the prosecutiol
any such refund.

SECTION 6.6 Certain Elections and Other Tax Matters

€)) At the Company's request, Purchdsall make or join in making any

elections under Section 338 of the Code (and anmypapable election under any relevant state or Ibaal) (a "_Section 338 Electidl) with
respect to the purchase and sale ofthe Cutanoga®sHn no event shall Purchaser make a Secti8rE8stion with respectto Cutanog
without the prior written consent of the Comparfythe Company shall decide to make one or morei@e&38 Elections, it shall noti
Purchaser in writing of such decision within six80) days after the Closing Date. If, pursuanthig Section, the Company determine:
make a Section 338 Election, the Company shallgse@n allocation of the applicable Purchase Rwbéch, for this purpose, shall inclu
any liabiiities properly taken into account for pases of determining the purchase price under Gad¢ion 338) in accordance with Cc
Section 1060 and the Treasury Regulations prometigtitereunder (and any similar provision of stetteal or foreign Law, as appropriat
and shall notify Purchaser in writing of such pre@o Purchase Price allocation within thirty (30ysifollowing delivery of the notification «
the Company's decision to make a Section 338 Blecilihe parties shall cooperate in good faith teagn an allocation of the Purch
Price and, once agreed to, the allocation shallibeéing on the parties (the " Allocatioh" Additionally, the parties agree to share equtdb
total benefit received or achieved by the partes aesult of such Section 338 Election. If thdiparcannot agree upon the Allocation wit
thirty (30) days following the Company's deliveryits proposed allocation to Purchaser, the paslesl submit any disputes to three
Independent Accountants. The Independent Accountrdll finally and conclusively resolve any digglimatters in accordance with Cq
Section 1060 within thirty (30) days following r@geof the submission. Purchaser and the Compaayl séport and file Tax Retun
(including but not limited to Internal Revenue SeevForm 8594) in all respects and for all purpas@ssistent with the Allocation. Neith
Purchaser nor the Company shall take any posititrether in audits, Tax Returns or otherwise) thah¢onsistent with the Allocation unle
required to do so by applicable Law. Within 180 sldgllowing the Closing, the Company shall deliterPurchaser IRS Form 8023

applicable successor form) for which a Section BRftion is made, fully executed by the Compangtber applicable sellers pursuant to
requirements stated therein.
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(b) It is the intention of the parties to treat angemnity payment made under this Article 8 an adjustment to t
Purchase Price for all federal, state, local amdim Tax purposes, and the parties agree tohidz Tax Returns accordingly.

(c) At least five (5) business days ptmthe Closing, the Company shall deliver to Puseiha schedule setting
forth the allocation of the Purchase Price, whidbication shall be binding on the parties.

ARTICLE
INDEMNIFICATION

SECTION 7.1 Indefization by the Company Following the Closing, except with respect to &s
(which shall be governed exclusively by Artidlfel), , the Company shall, to the fullest extentpéedi by applicable Law, indemnify, defe
and hold harmless Purchaser, each Affiliate of RPaser and each of their respective directors, efficsuccessors and assigns (tl
Purchaser Indemnitee$"from and against any and all Losses sufferednourred by any of the Purchaser Indemnitees arisirtgof or
resulting from the breach of any representatiomarranty made by Company in Article IT of this Agneent. All such representations ¢
warranties will survive the Closing and remainuti force and effect for a period of ninety (90)yddollowing the Closing Date.

SECTION 7.2 Indefization by Purchaser Following the Closing, except with respect to &s
(which shall be governed exclusively by Artid®, Purchaser shall, to the fullest extent perrditby applicable Law, indemnify, defend &
hold harmless the Company, each Afflliate of thenPany and each oftheir respective directors, afficemployees, successors and as:
(the " Company Indemnite&¥ from and against any and all Losses sufferemhaurred by any of the Company Indemnitees arisingof or
resulting from any Cutanogen Liability (includingith()I1.tJJrnit~ti2P.,~~iJ:lg out of the failuré Burchaser or Cutanogen to pay, perforr
otherwise discharge when due any such Cutanogdnilitys whether arising prior to, on or after tl#osing. This indemnity shall also apy
in the event of the Purchaser's breach of any septation or warranty that it has made in Artidleof this Agreement. All suc
representations and warranties will survive thes@ig and remain in full force and effect for a pdriof ninety (90) days following tr
Closing Date.

SECTION 7.3 Limitats on Indemnification Obligations The amount which any party (ar
Indemnifying Party") is or may be required to pay to any other paaty'(Indemniteé&) pursuant to Section 7dr Section 7.2&hall be reduce
(including, without limitation, retroactively) byng Insurance Proceeds or other amount actuallyezed by or on behalf of such Indemni
in reduction of the related Loss. If an Indemnisball have received the payment required by thiss&igent from an Indemnifying Party
respect of any Loss and shall subsequently actuadlgive Insurance Proceeds or other amounts recesf such Loss, then such Indemr
shall pay to such Indemnifying Party a sum equahé&amount of such Insurance Proceeds or otheumtsiactually received (up to but no
excess of the amount of any indemnity payment niedeunder). An insurer who would otherwise be @ltéig to pay any claim shall not
relieved of the responsibility with respect therato, solely by virtue of the indemnification preions hereof, have any subrogation ri
with respect thereto, it being expressly understaod agreed that no insurer or any other thirdypstall be entitled to a "windfall"* (i.e.e
benefit they would not be entitled to receive ie #ibsence of the indemnification provisions) byuérof the indemnification provisio
hereof.
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SECTION 7.4 Procemtufor Indemnification of Third Party Claim$rocedures for indemnification
Third Party Claims shall be as follows:

€)) If an Indemnitee shall receive noticeotherwise learn of the assertion by a Persuelyding, without limitatior
any Governmental Authority) who is not a party hstAgreement of any claim or of the commencemegrarty such Person of any Actior
Proceeding (a " Third Party Claifh with respect to which an Indemnifying Party mag obligated to provide indemnification pursuar
Section 7.Jor Section 7.2 such Indemnitee shall give such Indemnifying Yantitten notice thereof promptly after becomingaaw of suc
Third Party Claim; providedhat the failure of any Indemnitee to give noticepsovided in this Section 7.4(ahall not relieve the relat
Indemnifying Party of its obligations under thisti8le VII , except to the extent that such Indemnifying Partyrejudiced by such failure
give notice. Such notice shall describe the Thimaty°Claim in reasonable detail and, if ascertdimathall indicate the amount (estimate
necessary) of the Loss that has been or may baisedtby such Indemnitee.

(b) An Indemnifying Party may elect tofefed or to seek to settle or compromise, at sudermifying Party's ow
expense and by such Indemnifying Party's own cduasg Third Party Claim. Within thirty _(30) dadter the receipt of notice from
Indemnitee in accordance with Section 704(a)sooner, if the nature of such Third Party Claimrequires), the Indemnifying Party s
notify the Indemnitee whether the Indemnifying Raxill assume responsibility for defending such rdhParty Claim. After notice from :
Indemnifying Party to an Indemnitee of its electtorassume the defense of a Third Party Claim, sudmnifying Party shall not be liable
such Indemnitee under this Article ¥ar any legal or other expenses ( except expengpseed in advance by the Indemnifying Pz
subsequently incurred by such Indemnitee in commeatith the defense thereof; providétht if the defendants in any such claim inc
both the Indemnifying Party and one or more Indeess and in any Indemnitee's reasonable judgmeantgiict of interest between one
more of such Indemnitees and such IndemnifyingyPexists in respect of such claim, such Indemnitges| have the right to empl
separate counsel to represent such Indemniteem dhdt event the reasonable fees and expenseglbfsgparate counsel (but not more
one separate counsel reasonably satisfactory ttntteamnifying Party) shall be paid by such Inderyini§ Party. If an Indemnifying Pai
elects not to assume responsibility for defendifidhiad Party Claim, or fails to notify an Indemretef its election as provided in tHectior
704(b), such Indemnitee may defend or (subject to the nedegiof this Sectio@04(b) and Section 704(d)seek to compromise or settle s
Third Party Claim at the expense of the Indemniyiarty. Neither an Indemnifying Party nor an Indéee shall consent to entry of ¢
judgment or enter into any settlement of any Thitatty Claim which does not include as an unconufitiderm thereof the giving by t
claimant or plaintiff to such Indemnitee, in theseaf a consent or settlement by an IndemnifyingyPar the Indemnifying Party, in the ci
of a consent or settlement by the Indemnitee, wfitien release from all Liability in respect tocsuThird Party Claim.
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(©) If an Indemnifying Party chooses &fahd or to seek to compromise or settle any TRady Claim, the relat:
Indemnitee shall make available to such Indemngfyifarty any personnel or any books, records orratbeurrients within its control
which it otherwise has the ability to make avaitathat are necessary or appropriate for such defettiement or compromise, and ¢
otherwise cooperate in the defense, settlementrapoomise of such Third Party Claim.

(d) . Notwithstanding anything in this Secti@d4 to the contrary, neither an Indemnifying Party aor Indemnitee mz
settle or compromise any claim over the obj ectibthe other;_provided howeverthat consent to settlement or compromise shallba
unreasonably withheld, conditioned or delayednlfrademnifying Party notifies the related Indemaite writing of such Indemnifying Part
desire to settle or compromise a Third Party Clainthe basis set forth in such notice (provided shah settlement or compromise inclt
as an unconditional term thereof the giving by ¢te@mant or plaintiff of a written release of thedemnitee from all Liability in respe
thereof) and the Indemnitee shall notify the Inddyimg Party in writing that such Indemnitee deelinto accept any such settlemer
compromise, such Indemnitee may continue to costas Third Party Claim, free of any participation such Indemnifying Party, at st
Indemnitee's sole expense. In such event, theaildig of such Indemnifying Party to such Indemnitgth respect to such Third Party Cle
shall be equal to (i) the costs and expenses &f kulemnitee prior to the date such Indemnifyingyraotifies such Indemnitee of the offe|
settle or compromise (to the extent such costseapénses are otherwise indemnifiable hereundes) (f)uhe lesser of (x) the amount of
offer of settlement or compromise which such Indiéeendeclined to accept and (y) the actual oupaxtket amount such Indemnites
obligated to pay subsequent to such date as & cdsulch Indemnitee's continuing to pursue sudhdTarty Claim.

(e) In the event of payment by an Inddging Party to any Indemnitee in connection withy arhird Party Clain
such Indemnifying Party shall, to the fullest ext@ermitted by applicable Law, be subrogated to ahdll stand in the place of s
Indemnitee as to any events or circumstances peotf which such Indemnitee may have any rightlaim relating to such Third Pa
Claim against any claimant or plaintiff assertingets Third Party Claim or against any other Per&uch Indemnitee shall cooperate \
such Indemnifying Party in a reasonable manner,aritie cost and expense of such Indemnifying Partgrosecuting any subrogated ri
or claim.

SECTION 7.5 Other Procedures for Indemnification

€)) Any claim on account of a Loss whites not result from a Third Party Claim shall bsested by written notic
given by the Indemnitee to the related Indemnifyiragty. Such Indemnifying Party shall have a pedbthirty (30) days after the receipt
such notice within which to respond thereto. If lsuademnifying Party does not respond within subirty (30) day period, suc
Indemnifying Party shall be deemed to have refuseglccept responsibility to make payment. If suatbeimnifying Party does not respc
within such thirty (30) day period or rej ects swthim in whole or in part, such Indemnitee shallftee to pursue such remedies as me
available to such party under this Agreement oruamgplicable Law.
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(b) In addition to any adjustments reedimpursuant to_Section 7,3f the amount of any Loss shall, at any ti
subsequent to the payment required by this Agreerberreduced by recovery, settlement or otherwiseamount of such reduction, less
expenses incurred in connection therewith, shalinmtly be repaid by the Indemnitee to the IndeningyParty.

SECTION 7.6_Remedies Cumulativehe remedies provided in this Article \dhall be cumulative and shall not precl
assertion by an Indemnitee of any other rightherseeking any and all other remedies againstradgninifying Party.

SECTION 7.7_Survival of IndemnitiesThe obligations of each of the parties under Aricle VIl shall survive the sale or
other transfer by it of any assets or business#seoaissignment by it of any Liabilities with resp® any Loss of the other related to such
assets, businesses or Liabilities.

SECTION 7.8 Limitat of Liability . In no event shall an Indemnifying Party be lialheler this
Article VIl for any special, consequential, indirect, incideotgpunitive damages or lost profits, however ezliand on any theory of
Liability (including, without limitation, negligere) arising in any way out of this Article V]liwhether or not such party has been advised of
the possibility of such damages; providdtbwever, that the foregoing limitations shall not limitakaparty's indemnification obligations for
Liabilities to third parties as set forth in thistiéle VII .

ARTICLE VI
MISCELLANEOUS

SECTION 8.1 Survival of RResentations, Warranties and AgreementEhe representations 8
warranties contained herein or in any other writitgdivered pursuant hereto, as well as any coveoaagreement of the parties that by
terms contemplates performance exclusively priathtoClosing Date, shall survive until (but not beg) the Closing Date. Nothing in tl
paragraph shall limit any covenant or agreemeithefparties that by its terms contemplates perfao®an whole or in part after the Clos
Date.

SECTION 8.2 Amendment apflementAt anytime prior to the Closing Date, this Agreermeray be
amended or supplemented in any and all respecethehbefore or after authorization of the Trarisadby the holders of Company Comn
Stock, by written agreement of the parties hefggaction taken by their respective boards of dinex; provided however, that following
the Company Stockholder Authorization, there shalho amendment or change to the provisions herkeich by Law or in accordance with
the rules of any relevant stock exchange wouldiredurther approval by the holders of Company CamrStock without such approval.
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SECTION 8.3 Extension of Time, Waiver, Eft any time prior to the Closing Date, any partyynsubject to applicab
Law, ( @) waive any inaccuracies in the represertatand warranties of the other party heretoeftdnd the time for the performance of
of the obligations or acts of the other party het (c) waive compliance by any other party witly @f the agreements contained hereit
except as otherwise provided herein, waive anyushsparty's conditions; providetthat after the Company Stockholder Authorizatio
obtained, there may not be any extension or waf'énis Agreement or any portion thereof which,law or in accordance with the rules
any relevant stock- exchange, requires further ayaprby such stockholders. Notwithstanding the doirg, no failure or delay by tl
Company or Purchaser in exercising any right heteurshall operate as a waiver thereof nor shall single or partial exercise thert
preclude any other or further exercise thereoherexercise of any other right hereunder. Any agez# on the part of a party hereto to
such extension or waiver shall be valid only iffeeth in an instrument in writing signed on behafisuch party.

SECTION 8.4 Assigemh Neither this Agreement nor any of the rights, iagts or obligatior
hereunder shall be assigned, in whole or in pgriary of the parties without the prior written censof the other party; providdtat sucl
consent shall not be required (a) for assignmemtstieansfers by operation of Law and (b) in thengé\tbe Company assigns any or all o
rights, interests and obligations hereunder toradPewith whom the Company merges or to whom thea@my sells all or substantially all
its assets or to an Affiliate of Company. Subjtecthe preceding sentence, this Agreement shaifaing upon, inure to the benefit of, ¢
be enforceable by, the parties hereto and thepestive successors and permitted assigns. Any pgeassignment not permitted under
section shall be null and void.

SECTION 8.5 Couptats. This Agreement may be executed in counterpaash(®f which shall t
deemed to be an original but both of which takeyetber shall constitute one and the same agreermeidhall become effective when on
more counterparts have been signed by each ofafiiep and delivered to the other party.

SECTION 8.6 Entitfggreement: No Third Party BeneficiariesThis Agreement,together with 1
Schedules, the Disclosure Letter and the ConfidbiytiAgreement, (a) constitutes the entire agregmand supersedes all other p
agreements and understandings, both written andb@taveen the parties, or any of them, with respethe subject matter hereof and the
and (b) are not intended to and shall not confenugny Person other than the parties hereto ahysray remedies hereunder.

SECTION 8.7 Governing Law; Submission to Jurisdiction; Appoietm of Agent for Service of Proce
Waiver of Jury Trial.
€)) This Agreement shall be governedaoyl construed in accordance with, the Laws of thee®f New Jersey,

without regard to principles of conflict of Lawsathwould require the application of the Laws of ttuweo jurisdiction. The parties hereto her
declare that it is their intention that this Agremsrhshall be regarded as made under the Laws &ttie of New Jersey and that the Laws of
said State shall be applied in interpreting itsvmions in all cases where legal interpretatiorlidf@required. Each of the parties hereto
hereby irrevocably and unconditionally agreesq(ipé subj ect to the jurisdiction of the courtdhef State of New Jersey and of the federal
courts sitting in the State of New Jersey.
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(b) The parties hereto hereby agree itmglall Actions and Proceedings arising out ofe@lating to this Agreement
the Courts of the State of New Jersey, and theegsairrevocably waive, to the fullest extent petedtby applicable Law, the defense o
inconvenient forum to the maintenance of any suctioA or Proceeding. The parties hereto agreeatatmal judgment in any such Acti
or Proceeding shall be conclusive and may be eefonc other jurisdictions by suit on the judgmentiro any other manner provided
applicable Law.

(©) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHTS TO
TRIAL BY JURY IN ANY ACTION OR PROCEEDING ARISING O UT OF OR RELATED TO TillS AGREEMENT.

SECTION 8.8 SpecHinforcementThe parties agree that irreparable damage wouldranche ever
that any of the provisions of this Agreement weot performed in accordance with their specific terom were otherwise breached. |
accordingly agreed that the parties shall, to thiest extent permitted by applicable Law, be édito an injunction or injunctions to prev
breaches of this Agreement and to enforce speliifithe terms and provisions of this Agreement hie IChancery Court of the State
Delaware, without bond or other security being ey this being in addition to any other remedyoich they are entitled at Law or

equity.

SECTION 8.9 NoticAd notices, requests and other communicationswoarty hereunder shall be
writing and shall be deemed given if delivered peadly, facsimiled (which is confirmed) or sent byernight courier (providing proof
delivery) to the parties at the following addresses

If to Purchaser, to:

Attention

with a copy (which shall not constitute notice) to:
Attention:

If to the Company, to:

[COMPANY]

Attention:

with a copy (which shall not constitute notice) to:
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or such other address or facsimile number as sadyy mpay hereafter specify for the purpose by mot the other party hereto. All st
notices, requests and other communications shalekened received on the date of receipt by theiextithereof if received prior to 5 P.
in the place of receipt and such day is a busidagsin the place of receipt. Otherwise, any sudicaprequest or communication shall
deemed not to have been received until the nextemaling business day in the place of receipt.

SECTION 8.10_Severabilitylf any term or other provision of this Agreementdstermined by a court of compet
jurisdiction to be invalid, illegal or incapable bé&ing enforced by any rule of Law or public polieyl other terms, provisions and conditit
of this Agreement shall nevertheless remain infiuite and effect. Upon such determination thattany or other provision is invalid, illeg
or incapable of being enforced, the parties hesh#dl negotiate in good faith to modify this Agresrhso as to effect the original intent of
parties as closely as possible to the fullest éxpemmitted by applicable Law in an acceptable nearto the end that the Transactiol
fulfilled to the extent possible.

SECTION 8.11 Definitions.
€) As used in this Agreement, the follogvierms have the meanings ascribed thereto below:

" Action or Proceeding shall mean any action, suit, proceeding, arbdrabr Governmental Authority investigation.

" Affiliate " shall mean, as to any Person, any other Perstrditectly or indirectly controls, or is contralléy, or is unde
common control with, such Person. For this purpbtsentrol" (including, with its correlative meanisg'controlled by" and "under comm
control with") shall mean the possession, direotlyindirectly, of the power to direct or cause thie=ction of management or policies c
Person, whether through the ownership of securtigsartnership or other ownership interests, bgttaat or otherwise.

" Cutanogen Liability'l shall mean any Liability relating to, arising oot or resulting from any action, inaction, eve
omission, condition, fact or circumstance occurrimgxisting prior to, on or after the Closing,gach case to the extent such Liability rel
to, arises out of or results from any of the assetgoperty of Cutanogen.

“ Material Adverse Effeétshall mean any change, event or occurrence whislamaaterial adverse effect on the Cutanc
Business when taken as a whole, other than chaagests, occurrences or effects arising out ofjltieg from or attributable to (i) chang
in conditions in the United States or global ecogomcapital or financial markets generally, incluglichanges in changes in interes
exchange rates, (ii) changes in general legal Jagmy, political, economic or business conditianshanges in generally accepted accour
principles that, in each case, generally affecustdes in which Cutanogen conducts business, geavihat such changes do not af
Cutanogen in a disproportionate manner.
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“ Transaction” refers collectively to this Agreement and the teani®ns contemplated hereby to take place on tbsi@j
Date, including the purchase and sale of the Cgtam&hares.

" business day$hall mean a day except a Saturday, a Sunday er d#ty on which the SEC or banks in the City ofvix
York are authorized or required by Law to be closed

" Cod¢ !'shall mean the Internal Revenue Code of 1986, anded.
" Company Boardshall mean the board of directors of the Compangnyr duly constituted committee thereof which

been given the authority to act in the name, pkue stead of the board of directors of the Compaitly respect to this Agreement, 1
Transaction and the transactions contemplatedlikiere

" Company Common Stockshall mean the voting common stock, $0.10 paneabf the Company.

" Company Liability"shall mean any Liability of the Company.
" GAAP " shall mean generally accepted accounting priesipi the United States.

" Governmental Authority'shall mean any government, court, regulatory oriathnative agency, commission or autho
or other governmental instrumentality, federal{esta local, domestic, foreign or multinational.

" HSR Act" shall mean the Hart-Scott-Rodino Antitrust Impeawents Act ofl976, as
amended.

" Indebtedness of any Person means all obligations of such Re(gdor borrowed money, (ii) evidenced by notbends
debentures or similar instruments, (iii) under talpieases and (iv) in the nature of guaranteeth@fobligations described in clauses
through (iii) above of any other Person.

" Insurance Proceedsshall mean those monies (i) received by an irsdrem an insurance carrier or (ii) paid by
insurance carrier on behalf of the insured, in ezitbase net of any applicable premium adjustmenetispspectively rated premiu
adjustments, deductibles, retentions or costsipaglich insured.

" Knowledge" shall mean, in the case of either the CompanfPunchaser, the actual knowledge, as of the datéi®
Agreement, of any of the executive officers of speity.

" Liabilities " shall mean any and all debts, liabilities andigdtions, whether accrued or fixed, absolute ortingent
matured or unmatured, reserved or unreserved, terrdimed or determinable, including, without lintiten, those arising under any Le
claim, demand, Action or Proceeding, whether asdeotr unasserted, or judgment, writ or injunctidrany Governmental Authority, a
those arising under any Contract, arrangement, dgoment or undertaking or any fmes, damages or ablgtrelief which may be impos
and including, without limitation, all costs andpexses related thereto.
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" Loss" shall mean any and all claims, actions, causextdn, Liabilities, losses, damages, and readerali-of-pocket
expenses and costs.

" Person' shall mean an individual, a corporation, a lirditebility company, a partnership, an associatatrust or any
other entity, including a Governmental Authority.

“ Subsidiary" when used with respect to any party, shall mean aporation, limited liability company, partnerg}
association, trust or other entity of which sedesitor other ownership interests representing rifeae 50% of the equity and more than £
of the ordinary voting power (or, in the case @aatnership, more than 50% of the general partigeisterests) are, as of such date, owne
such party or one or more Subsidiaries of suctyparby such party and one or more Subsidiariesioh party.

" Taxing Authority"means any Governmental Authority and any otherigogsrnmental or non-governmental body
administering, regulating or having general resplity for the imposition of any Tax.

SECTION 8.12 Interpretation

@ The table of contents and headinggained in this Agreement are for reference purpasey and shall not affe
in any way the meaning or interpretation of thisréegment. Whenever the words " include" includes"or " including" are used in th
Agreement, they shall be deemed to be followedheywords ", ithout limitation". The words " hereof, "herein" and " hereunderand

words of similar import when used in this Agreemshall refer to this Agreement as a whole and ooarty particular provision of tr
Agreement. All terms defined in this Agreement Ehalve the defined meanings when used in any documede or delivered pursui
hereto unless otherwise defined therein. The d&fité contained in this Agreement are applicablénéosingular as well as the plural form:
such terms and to the masculine as well as toeimnine and neuter genders of such term. Any ageagnmstrument or statute definec
referred to herein or in any agreement or instrurtteat is referre d to heremeans such agreement, instrument or statute astifmarto time
amended, modified or supplemented, including (endhse of agreements or instruments) by waiveowsant and (in the case of statutes
succession of comparable successor statutes asremeés to all attachments thereto and instrunieotsporated therein. References 1
Person are also to its permitted successors aighass

(b) The parties hereto have participatéctly in the negotiation and drafting tifis Agreement and, in the event
ambiguity or question of intent or interpretatiorsas, this Agreement shall be construed as joththfted by the parties hereto and no
presumption or burden of proof shall arise favornglisfavoring any party by virtue of the authapsbf any provision of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and delivereaf #ise date
first above written.

REGENICIN, INC.

By:

Name:

Title:

LONZA WALKERSVILLE, INC.
By:

Name:
Title:



