
Business Address
510 TURNPIKE STREET
NORTH ANDOVER MA 01845
978-557-1001

Mailing Address
510 TURNPIKE STREET
NORTH ANDOVER MA 01845

SECURITIES AND EXCHANGE COMMISSION

FORM 8-K
Current report filing

Filing Date: 2010-03-25 | Period of Report: 2010-03-21
SEC Accession No. 0001167687-10-000005

(HTML Version on secdatabase.com)

FILER
AQUAMER MEDICAL CORP.
CIK:1381324| IRS No.: 043516924 | State of Incorp.:DE | Fiscal Year End: 1231
Type: 8-K | Act: 34 | File No.: 000-52327 | Film No.: 10704210
SIC: 3841 Surgical & medical instruments & apparatus

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.sec.gov/Archives/edgar/data/0001381324/000116768710000005/0001167687-10-000005-index.htm
http://edgar.secdatabase.com/1965/116768710000005/filing-main.htm
http://www.secdatabase.com/CIK/1381324
http://www.secdatabase.com/CIK/1381324
http://www.secdatabase.com/FileNumber/52327
http://www.secdatabase.com/SIC/3841
http://www.secdatabase.com


UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported) March 21, 2010

AQUAMER MEDICAL CORP.

(Exact name of registrant as specified in its charter)

Delaware 000-52327 04-3516924

(State or other jurisdiction
of incorporation) (Commission File Number) (IRS Employer

Identification No.)

23 Wallace Street, Suite 408
Red Bank, New Jersey 07701

(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code: 732-224-9182

360 Merrimack St., Bldg 5
Lawrence, MA 01843

(Former name or former address,
if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 1.01 - Entry into a Material Definitive Agreement.

On March 21, 2010, Aquamer Medical Corp. (the "Company"), through its wholly-owned subsidiary Aquamer
Shipping Corp., consummated an asset acquisition in which it acquired certain technology related to the design and
development of metalized liners potentially to be offered for sale in the intermodal shipping market (the "Asset
Acquisition").

The Asset Acquisition was simultaneously entered into and consummated pursuant to a certain Asset Purchase
Agreement (the "Asset Purchase Agreement") with ThermaFreeze Products Corporation, a Pink Sheet-traded
Delaware corporation ("ThermaFreeze"), that had entered into a consulting agreement providing for the design and
development of metalized liners in 2009. Pursuant to the terms of the Asset Purchase Agreement, ThermaFreeze sold,
and the Company acquired, through its wholly-owned subsidiary, Aquamer Shipping Corp., all of the technology,
manufacturing processes, marketing material and a nominal amount of inventory associated with the product
development for a purchase price consisting of a 120-day promissory note in the principal amount of $100,000 and
15,000,000 shares of common stock of the Company. The specific assets acquired included, among others, a
consulting agreement with the developer and designer of the metalized liner product, marketing materials and raw
materials. The Asset Purchase Agreement contains customary representations and warranties associated with similar
asset conveyance transactions, and provides for mutual indemnification in an amount not to exceed $100,000.

Richard Falcone, one of the current directors and the President, Chief Executive Officer and Acting Chief Financial
Officer of the Company, currently serves as the chief financial officer of ThermaFreeze and has a nine-tenths percent
(0.9%) equity interest in ThermaFreeze, which ownership interest pre-dated the Asset Acquisition, including any of
the discussions leading up to the transaction.

The foregoing description of the Asset Purchase Agreement does not purport to be complete and is qualified in its
entirety by the Asset Purchase Agreement, a copy of which is annexed to this Current Report on Form 8-K as Exhibit
10.1 and incorporated herein by reference.

Item 2.01 - Completion of Acquisition or Disposition of Assets.

Reference is made to Item 1.01 of this Current Report on Form 8-K, as of March 21, 2010, under which the Company
reports the completed acquisition of certain assets.

Item 8.01 - Other Events.

On March 23, 2010, the Company issued a press release announcing the completion of the acquisition of all of the
assets and liabilities associated with the design and development of metalized liners for use in the intermodal shipping
market.

A copy of the press release is filed herewith as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01 - Financial Statements and Exhibits.

The following exhibits are filed herewith:

(d) Exhibits
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Exhibit
No. Description

4.1 Promissory Note, dated March 21, 2010, by Aquamer Shipping Corp. in favor of ThermaFreeze Products
Corporation.

10.1 Asset Purchase Agreement by and among ThermaFreeze Products Corporation, Aquamer Medical Corp. and
Aquamer Shipping Corp. dated March 21, 2010.

10.2 Consultant Services Agreement originally by and between ThermaFreeze Products Corporation and Thomas
Belina dated October 1, 2009, and assigned to Aquamer Shipping Corp.

99.1 Press Release dated March 23, 2010.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Date: March 24, 2010

Aquamer Medical Corp.

By:/s/ Richard Falcone

Richard Falcone

President, Chief Executive Officer and Acting Chief Financial Officer

EXHIBIT INDEX

Exhibit
No. Description
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4.1 Promissory Note, dated March 21, 2010, by Aquamer Shipping Corp. in favor of ThermaFreeze Products
Corporation.

10.1 Asset Purchase Agreement by and among ThermaFreeze Products Corporation, Aquamer Medical Corp. and
Aquamer Shipping Corp. dated March 21, 2010.

10.2 Consultant Services Agreement originally by and between ThermaFreeze Products Corporation and Thomas
Belina dated October 1, 2009, and assigned to Aquamer Shipping Corp.

99.1 Press Release dated March 23, 2010.
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Exhibit 4.1

PROMISSORY NOTE

$100,000.00 March 21, 2010

FOR VALUE RECEIVED, AQUAMER SHIPPING CORP., a Delaware corporation (herein called the
"Borrower"), hereby promises to pay to the order of ThermaFreeze Products Corp., a Delaware corporation (the
"Holder"), the principal sum of One Hundred Thousand Dollars ($100,000.00), subject to the conditions set forth
below, together with interest upon the principal hereof at the rate of 6.00% per annum prior to the occurrence of an
event of default (as described below) and at the rate of 12% per annum from and after an event of default. Capitalized
terms used but not defined herein shall have the meaning ascribed to them in the Asset Purchase Agreement, dated as
of March 21, 2010 (the "Asset Purchase Agreement"), by and among the Borrower, Aquamer Medical Corp. (the
"Company") and the Holder.

The outstanding principal amount of this Note plus accrued interest shall be due and payable 120 days
following the date hereof.

Interest on this Note shall accrue on the unpaid principal amount of this Note from the date of issuance until
the date of repayment of the principal and payment of accrued interest in full. Interest shall be calculated on the basis
of a 365/366 actual day calendar year. Payments hereunder shall be made at such place as the holder hereof shall
designate to the undersigned, in writing, in lawful money of the United States of America in immediately available
funds and without presentation of this Note for notation of such payment. Any payment which becomes due on a
Saturday, Sunday or legal holiday shall be payable on the next business day.

This Note shall, (i) upon declaration by the Holder or (ii) automatically upon acceleration pursuant to clause
(b) below, become immediately due and payable upon the occurrence of any of the following specified events of
default:

(a) If the Borrower shall default in the due and punctual payment of the principal amount of
this Note or accrued interest thereon when and as the same shall become due and payable, whether
at maturity or by acceleration;

(b) If the Borrower or the Company shall commence a voluntary case or other proceeding
seeking liquidation, reorganization or other relief with respect to itself or its debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of
a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking of possession by any
such official in an involuntary case or other proceeding commenced against him or it, or shall make
a general assignment for the benefit of creditors, or shall take any action to authorize any of the
foregoing; or an involuntary case or other proceeding shall be commenced against the Borrower or
the Company seeking liquidation, reorganization or other relief with respect to it or its debts under
any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any
substantial part of its property, and such involuntary case or other proceeding shall remain
undismissed or unstayed for a period of 20 consecutive days;

(c) If the Borrower is in breach of any covenant or agreement set forth in this Note;
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(d) If the Borrower or the Company sells or transfers all or substantially all of its assets or
merges with or into another entity such that the Borrower is not the surviving entity.

Declaration of this Note being immediately due and payable by the Holder may only be made by written notice
to the Borrower declaring the unpaid balance of the principal amount of this Note and accrued interest thereon to be
due. Such declaration shall be deemed given upon the occurrence of any event specified in clause (b) above.

The Borrower shall pay all costs and expenses incurred by Holder in enforcing the terms of this Note or the
collection of the debt evidenced hereby, including without limitation court costs and reasonable attorneys' fees,
whether or not legal action is commenced against the Borrower.

This Note may be prepaid by the Borrower in whole or in part at any time or from time to time without penalty
or premium. All prepayments shall be applied first to any additional amounts due and owing under this Note, then to
accrued and unpaid interest due and owing hereunder and thereafter to the reduction and payment of principal in order
of maturity. The obligations of the Borrower and the Holder set forth herein shall be binding upon the successors and
assigns of each such party, whether or not such successors or assigns are permitted by the terms hereof.

The Borrower for itself and its successors and assigns hereby waives presentment, demand, notice, protest and
all other demands and notices in connection with the delivery, acceptance, performance or endorsement of this Note.

This Note shall be deemed to have been made under, and shall be interpreted and governed by reference to, the
laws of the State of New York. The Borrower hereby irrevocably and unconditionally submits to the exclusive
jurisdiction of any New York State or Federal court sitting in New York County in any action or proceeding
commenced by Holder arising out of or relating to this Note. The Borrower hereby irrevocably waives, to the fullest
extent it may effectively do so under applicable law, the defense of an inconvenient forum to the maintenance of such
action or proceeding. The Borrower also irrevocably and unconditionally consents to the service of any and all
process in any such action or proceeding by the mailing of copies of such process by overnight courier to the Borrower
at its address specified in Section 8.02 of the Asset Purchase Agreement. The Borrower further irrevocably and
unconditionally agrees that a final judgment in any such action or proceeding (after exhaustion of all appeals or
expiration of the time for appeal) shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by law.

Except as expressly agreed in writing by the Holder, no extension of time for payment of this Note, or any
installment hereof, and no alteration, amendment or waiver of any provision of this Note shall release, discharge,
modify, change or affect the liability of the Borrower under this Note.

All of the covenants, stipulations, promises and agreements made by or contained in this Note on behalf of the
undersigned shall bind its successors, whether so expressed or not.

No failure on the part of the Holder to exercise, and no delay in exercising, any right under this Note shall
operate as a waiver thereof, nor shall any single or partial exercise of such rights preclude any other or further exercise
thereof or the exercise of any other right.

It is the intention of the Borrower and the Holder that all payments due hereunder will be treated for
accounting and tax purposes as indebtedness of the Borrower to the Holder. Each of the Borrower and the Holder
agrees to report such payments due hereunder for the purposes of all taxes in a manner consistent with such intended
characterization.

If any term or provision of this Note shall be held invalid, illegal or unenforceable, the validity of all other
terms and provisions herein shall in no way be affected thereby.
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The terms of this Note cannot be changed except in a writing executed by the Holder and the Borrower. This
Note may not be discharged in whole or in part, except by a writing executed by Holder. In the event that Holder
demands or accepts partial payments of this Note, such demand or acceptance shall not be deemed to constitute a
waiver of the right to demand the entire unpaid balance of this Note at any time in accordance with the terms hereof.

All notices, demands and other communications hereunder shall be in writing and shall be delivered in
accordance with Section 8.02 of the Asset Purchase Agreement.

IN WITNESS WHEREOF, the Borrower has caused this Note to be signed as of the date hereinabove set forth.

AQUAMER SHIPPING CORP.

By: /s/Richard Falcone

Name: Richard Falcone
Title: Chief Executive Officer
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Exhibit 10.1

ASSET PURCHASE AGREEMENT
by and among

THERMAFREEZE PRODUCTS CORPORATION,
AQUAMER MEDICAL CORP.

and
AQUAMER SHIPPING CORP.

Dated as of March 21, 2010

ASSET PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT, dated as of March 21, 2010, by and among THERMAFREEZE
PRODUCTS CORPORATION, a Delaware corporation (the "Seller"), AQUAMER MEDICAL CORP., a Delaware
corporation ("Aquamer"), and AQUAMER SHIPPING CORP., a Delaware corporation and wholly-owned subsidiary
of Aquamer (the "Purchaser").

WHEREAS, the Seller is involved, inter alia, in the design and development of metalized liners potentially to
be offered for sale in the intermodal shipping market (collectively, the "Product Development");

WHEREAS, the Seller is a party to that certain Consultant Services Agreement dated as of October 1, 2009 by
and between the Seller and Thomas Belina ("Consultant"), pursuant to which, inter alia, Consultant develops and
designs metalized liners offered for sale in the intermodal shipping market (the "Consulting Agreement"); and

WHEREAS, the Seller desires to sell to the Purchaser, and the Purchaser desires to purchase from the Seller,
those assets of the Seller used or useful in the Product Development upon the terms and conditions hereinafter set
forth.

NOW, THEREFORE, in consideration of the mutual agreements contained herein, intending to be legally
bound hereby, the parties hereto agree as follows:

Article I

CERTAIN DEFINITIONS

The terms defined in Appendix I attached hereto, whenever used in this Agreement (including, without
limitation, the exhibits and schedules attached hereto), shall have the meanings given to them in Appendix I.

Article II

PURCHASE AND SALE OF ASSETS; PURCHASE PRICE

2.01 Sale of the Acquired Assets.
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(a) At the Closing, subject to the terms and conditions of this Agreement, the Seller shall sell,
transfer, convey, assign and deliver to the Purchaser, and relinquish exclusively to the Purchaser in perpetuity all right,
title and interest in and to the Acquired Assets and the Product Development.

(b) In furtherance of this Agreement, from and after the Closing Date, the Purchaser shall: (i)
receive and be entitled to exercise in full all rights and benefits pertaining to the Acquired Assets and the Product
Development and perform all other such acts in relation thereto as the Purchaser, in its sole discretion, deems
advisable; and (ii) subject to Indemnitor's rights pursuant to Section 7.04, be entitled to institute and prosecute all suits
and proceedings and take all actions, in its own name or in the name of the Seller, as the case may be, as the Purchaser,
in its sole discretion, may deem necessary or proper to collect, assert, or enforce any claim, right, or title of any kind in
and to any and all of the Acquired Assets and the Product Development.

2.02 Liabilities.

(a) Assumed Liabilities. At Closing, the Purchaser shall assume, and from and after the
Closing the Purchaser shall be obligated to discharge and perform, the liabilities and obligations of the Seller under the
Contracts that are included in the Acquired Assets to be performed after the Closing Date (the "Assumed Liabilities").

(b) Excluded Liabilities. Except for the Assumed Liabilities, neither the Purchaser nor any of
its Affiliates shall assume or otherwise be liable in respect of, or be deemed to have assumed or otherwise be liable in
respect of, any debt, claim, obligation, or other liability of the Seller, or any of its Affiliates (the "Excluded
Liabilities"), regardless or whether such debt, claim, obligation, or other liability is matured or unmatured, contingent
or fixed, known or unknown.

2.03 Purchase Price. The aggregate purchase price (the "Purchase Price") for the Acquired Assets and the
covenants contained in Section 4.01 of this Agreement shall be delivered to the Seller at Closing as follows: (i)
15,000,000 shares of the common stock, par value $0.0001 per share, of Aquamer (the "Shares") and (ii) a promissory
note, with Purchaser as maker, accruing interest at an annual rate of 6.00% and maturing 120 days following the
Closing in the aggregate principal amount of One Hundred Thousand Dollars ($100,000) in the form attached as
Exhibit A hereto (the "Promissory Note").

Article III

CLOSING AND PAYMENT OBLIGATION

3.01 Closing. The consummation of the purchase and sale contemplated by this Agreement (the
"Closing") shall be held at the offices of Pryor Cashman LLP, 7 Times Square, New York, New York simultaneously
with the execution of this Agreement. The date of the Closing is sometimes herein referred to as the "Closing Date."
By mutual agreement of the parties, the Closing may be alternatively accomplished by facsimile transmission to the
respective offices of legal counsel for the parties of the requisite documents, duly executed where required, with
originals to be delivered by overnight courier service on the next business day following the Closing.

3.02 Deliveries by the Seller. Subject to the terms and conditions of this Agreement, in reliance on the
representations, warranties and agreements of the Purchaser contained herein, and in consideration of the Purchase
Price, the Seller agrees to deliver at the Closing the following, all reasonably satisfactory in form and substance to the
Purchaser and its legal counsel: (i) a duly executed bill of sale for all of the Acquired Assets of the Seller substantially
in the form attached hereto as Exhibit B; (ii) a duly executed assignment and assumption agreement necessary to
transfer to the Purchaser the Contracts, substantially in the form attached hereto as Exhibit C (the "Assignment and
Assumption Agreement"); (iii) evidence satisfactory to the Purchaser in its sole discretion that any and all
Encumbrances on the Acquired Assets have been released; (iv) all lists, accounts, books and records included as
Acquired Assets pursuant to Appendix I, Section 1.01(e); and (v) all other deeds, endorsements, assignments and other
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instruments as, in the reasonable opinion of counsel for the Purchaser, are required to vest in the Purchaser all right,
title and interest in and to any of the Acquired Assets.

3.03 Deliveries by the Purchaser. Subject to the terms and conditions of this Agreement, in reliance on
the representations, warranties and agreements of the Seller contained herein, and in consideration of the Acquired
Assets, the Purchaser agrees to deliver at the Closing the following, all reasonably satisfactory in form and substance
to the Seller and its legal counsel: (i) the Shares; (ii) the Promissory Note; (iii) a duly executed Assignment and
Assumption Agreement; and (iv) such other assignment, transfer and assumption documents and instruments as in the
reasonable opinion of counsel of the Seller may be reasonably required to effectuate the terms of this Agreement and
to comply with the terms hereof.

Article IV

ADDITIONAL AGREEMENTS

4.01 Agreement Not to Solicit and to Maintain Confidentiality.

(a) For good and valuable consideration and in furtherance of the sale of the Acquired Assets
and the Product Development to the Purchaser hereunder, in order to insure that the Purchaser obtains the benefits it
reasonably expects to obtain hereunder and to more effectively protect the value and goodwill of the Acquired Assets
and the Product Development, the Seller (the "Restricted Party") covenants and agrees that, for the period ending on
the third (3rd) anniversary of the Closing Date, the Restricted Party will not, nor will any of its Affiliates, without the
prior written consent of the Purchaser, its successor or assignee, directly or indirectly induce or attempt to persuade
any customer, supplier, licensor or licensee of the Products or any business that markets or licenses the Products, to
terminate or modify such relationship, or otherwise interfere with such relationship.

(b) The Restricted Party hereby expressly represents and warrants that the Acquired Assets
include Proprietary Information. The Restricted Party acknowledges and agrees that all such Proprietary Information
is confidential and proprietary and that a substantial portion of the Purchase Price is being paid for such Proprietary
Information and that it represents a substantial investment having great economic and commercial value to the
Purchaser, and constitutes a substantial part of the value to the Purchaser of the Product Development and the
Acquired Assets. The Restricted Party acknowledges that the Purchaser would be irreparably damaged if any of such
Proprietary Information was disclosed to, or used or exploited on behalf of, any Person or entity other than the
Purchaser or its Affiliates. Accordingly, the Restricted Party covenants and agrees that the Restricted Party shall not,
without the prior written consent of the Purchaser, disclose, use or exploit any such Proprietary Information, whether
for the benefit of the Restricted Party or of any third party or otherwise, except that the Restricted Party may use or
exploit a particular item of such Proprietary Information if and to the extent (but only if and to the extent) that such
item: (i) is or becomes publicly known through no act of the Restricted Party; (ii) is required to be disclosed to (or by
order of) a governmental agency or a court of law or otherwise as required by law; provided, that prior to any such
disclosure, notice of such requirement of disclosure is given to the Purchaser and the Purchaser is afforded the
reasonable opportunity to object to such disclosure; (iii) is required to be disclosed to the Purchaser's Representatives
working on this transaction; (iv) has been disclosed to the Restricted Party after the date hereof by a third party that is
not under an obligation to the Seller or the Purchaser to restrict disclosure of such information; or (v) has been
independently developed after the date hereof by the Restricted Party without prior knowledge or use of such
Proprietary Information.

(c) The Restricted Party hereby expressly acknowledges that money damages will be
impossible to calculate and may not adequately compensate the Purchaser in connection with an actual or threatened
breach by any Restricted Party of any of the provisions of this Section 4.01. Accordingly, the Restricted Party hereby
expressly waives all rights to raise the adequacy of the Purchaser's remedies at law as a defense if the Purchaser seeks
to enforce by injunction or other equitable relief the due and proper performance and observance of the provisions of
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this Section 4.01. In addition, the Purchaser shall be entitled to pursue any other available remedies at law or equity,
including the recovery of money damages, in respect of the actual or threatened breach of the provisions of this
Section 4.01.

(d) The Restricted Party and the Purchaser acknowledge and recognize that each of the
covenants contained in this Section 4.01 are integral to the sale to the Purchaser of the Acquired Assets and the
Product Development, that without the protection of such covenants the Purchaser would not have entered into this
Agreement, that the consideration paid by the Purchaser as set forth in Section 2.03 hereof bears no relationship to the
damages the Purchaser may suffer in the event of any breach of such covenants, and that such covenants contain
limitations as to time, geographical area and/or scope of activity to be restrained which are reasonable and necessary to
protect the Purchaser's business interests and the value of the Product Development and the Acquired Assets. If this
Section 4.01 shall nevertheless for any reason be held to be excessively broad as to time, duration, geographical scope,
activity or subject, the parties shall amend this Section 4.01 so that it will be enforceable to the fullest extent
compatible with applicable laws that shall then apply.

4.02 Bulk Sales Law. The Purchaser hereby waives compliance by the Seller with the provisions of all
applicable state bulk sales laws, and the Seller warrants and agrees to pay and discharge when due all claims of
creditors which could be asserted against the Purchaser by reason of such noncompliance to the extent that such
liabilities arise before or as a result of the Closing, and the Seller hereby agrees to protect, defend, hold harmless and
indemnify the Purchaser from and against any such non-compliance and all such claims and demands pursuant to the
procedures set forth in Article VII hereof which shall apply thereto in all respects.

4.03 Further Cooperation. Each of the Seller and the Purchaser shall cooperate, and use commercially
reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper
or advisable under applicable laws and regulations to consummate and make effective the transactions contemplated
by this Agreement.

Article V

REPRESENTATIONS AND WARRANTIES OF THE SELLER

In order to further induce the Purchaser to enter into and perform this Agreement, the Seller hereby represents
and warrants to the Purchaser subject to such exceptions as are disclosed in writing by Seller (each of which
disclosures, in order to be effective, shall delineate the section or subsection to which they apply but shall also qualify
such other sections or subsections in this Article V to the extent it is reasonably apparent on its face from a reading of
the disclosure item that such disclosure is applicable to such other section or subsection and each of such exceptions
shall be deemed to be representations and warranties hereunder), as follows:

5.01 Organization. The Seller is a corporation duly organized, validly existing and in good standing
under the laws of the State of Delaware. The Seller has all requisite corporate power and authority to enable it to own,
lease or otherwise hold the Acquired Assets and to carry on the Product Development as presently conducted. The
Seller is duly qualified to do business and in good standing in each jurisdiction in which the nature of the Product
Development or the ownership, leasing or holding of the Acquired Assets makes such qualification necessary except
when the failure to be so qualified would not have a material adverse effect on the Product Development. A list of the
jurisdictions in which the Seller is so qualified is set forth on Schedule 5.01 hereto.

5.02 Authorization. The Seller has all requisite power and authority to enter into this Agreement and
each Related Document to which it is a party and to consummate the transactions contemplated hereby and thereby.
All acts and other proceedings required to be taken by the Seller to authorize the execution, delivery and performance
of this Agreement and each Related Document to which it is a party, and the consummation of the transactions
contemplated hereby and thereby have been duly and properly taken.
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5.03 Valid and Binding. This Agreement and each Related Document constitutes a valid and binding
obligation of the Seller enforceable against the Seller in accordance with its terms, except that (i) such enforcement
may be limited by or subject to any bankruptcy, insolvency, reorganization, moratorium or similar laws now or
hereafter in effect relating to or limiting creditors' rights generally and (ii) the remedy of specific performance and
injunctive and other forms of equitable relief are subject to certain equitable defenses and to the discretion of the court
before which any proceeding therefor may be brought.

5.04 No Violation. The execution and delivery of this Agreement and each Related Document by the
Seller and the consummation of the transactions contemplated hereby and thereby and compliance with the terms
hereof and thereof does not and will not conflict with, or result in any violation of or default (with or without notice or
lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation or to
loss of a material benefit under or result in the creation of any Encumbrance of any kind upon any of the Acquired
Assets under, any provision of (i) the Certificate of Incorporation or By-laws of the Seller, (ii) any note, bond, mort-
gage, indenture, deed of trust, license, lease, contract, commitment or loan or other agreement to which the Seller is a
party or by which any of the Seller's properties or assets are bound, or (iii) any judgment, order, decree, statute, law,
ordinance, rule or regulation applicable to the Seller or the property or assets of the Seller.

5.05 Consents and Approvals. No consent, approval or authorization of, or declaration, filing or
registration with, any governmental or regulatory authority or any court or other tribunal, and no consent or waiver of
any party to any Contract is required to be obtained by the Seller in connection with the execution, delivery and
performance of this Agreement and each Related Document or the consummation of the transactions contemplated
hereby or thereby.

5.06 Contracts and Commitments. (a) All of the Contracts constitute valid and binding agreements of the
Seller and, to Seller's Knowledge, each other party thereto, enforceable in accordance with their terms, (b) with respect
to the Contracts there are no existing defaults by the Seller or, to Seller's Knowledge, by any other party thereto and
there is no event which (whether with or without notice, lapse of time or the happening or occurrence of any other
event) would constitute a default under the Contracts by the Seller or, to Seller's Knowledge, by any other party
thereto, (c) the Seller is not restricted by agreement from carrying on in any geographical location the Product
Development as conducted on the Closing Date and (d) there are no negotiations pending or in progress to revise any
Contract.

5.07 Intellectual Property and Technology.

(a) Schedule 5.07(a) sets forth a true, complete and correct list of each separately identifiable
item of Acquired Intellectual Property, including, but not limited to, Intellectual Property that covers or is embodied in
any Products, including an indication in each case of which is Licensed Intellectual Property and the registered or
unregistered status of all copyrights, trademarks and service marks included within such Acquired Intellectual
Property. All Intellectual Property set forth on Schedule 5.07(a) is either Owned Intellectual Property or Licensed
Intellectual Property.

(b) Each Person who has contributed to or participated in the conception, reduction to practice,
authoring, creation or development of the Products, Services, Technology or any Owned Intellectual Property
(collectively, "IP Development Work") is set forth on Schedule 5.07(b). No Person set forth on Schedule 5.07(b) has
retained or been granted any rights or licenses in the Products, Services, Technology or Owned Intellectual Property.
Each such Person:

(i) either (x) is (or was at the time the IP Development Work was performed)
a bona fide employee of the Seller (and is identified as such on Schedule 5.07(b)) or (y) has duly executed a "work-
made-for-hire" agreement with the Seller (which agreement is identified on Schedule 5.07(b) and a copy of which has
been provided to the Purchaser) covering such IP Development Work; and
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(ii) if such IP Development Work generated Intellectual Property consisting of,
or Proprietary Information describing, one or more inventions that have been patented or are the subject of a pending
patent application anywhere in the world, has executed a valid written assignment of all rights of such Person in and to
the results of such Person's IP Development Work in favor of the Seller as assignee (which assignment is identified on
Schedule 5.07(b) and a copy of which has been provided to the Purchaser).

(c) The Seller owns all right, title and interest in and with respect to all Acquired Intellectual
Property (except for Licensed Intellectual Property) free and clear of any Encumbrances, and the Owned Intellectual
Property is fully transferable, alienable and licensable by the Purchaser without restriction. Except as set forth on
Schedule 5.07(c), the Seller has not received (nor does the Seller have Knowledge of) any notice, claim or allegation
from any Person for any violation or infringement by the Seller of any rights with respect to any Acquired Intellectual
Property or questioning the right of the Seller to unconditionally use, possess, transfer, convey, distribute or otherwise
dispose of either (i) any Technology, (ii) any Owned Intellectual Property or (iii) any Acquired Intellectual Property at
any time used in the Product Development. The Seller's use of the Technology and Acquired Intellectual Property,
past and present, has not and does not violate or constitute a breach of any agreement, obligation, promise or
commitment by which the Seller or any of the Acquired Assets may be bound or constitute a violation of any laws,
regulations, ordinances, codes or statutes in any jurisdiction.

(d) There is neither (i) any interference, opposition, cancellation, reexamination or other
contest, proceeding, action, suit, hearing, investigation, charge, complaint, demand, notice, claim or dispute relating to
or affecting the Acquired Intellectual Property nor (ii) any claim of infringement, misappropriation or other violation
by the Seller of any Intellectual Property or other proprietary rights of any other Person, in either case pending or, to
Seller's Knowledge, threatened against the Seller. No governmental agency or authority has disputed the Seller's right
to obtain or continue the Intellectual Property Registration of any Acquired Intellectual Property that has at any time
been the subject of an Intellectual Property Registration, except where such dispute has been resolved in favor of
issuing or continuing such Intellectual Property Registration.

(e) No licenses or other rights have been granted to any Person by the Seller, and the Seller
has no obligation to grant to any Person any licenses or other rights, with respect to any Products, Services,
Technology or Acquired Intellectual Property. The Seller has no agreement to indemnify any individual or entity
against any charge of infringement of any Intellectual Property. To Seller's Knowledge, and except as set forth on
Schedule 5.07(e), there has been no unauthorized use, disclosure, infringement or misappropriation by any third party,
including any employee or former employee of the Seller, of any Products, Services, Technology, Proprietary
Information or Acquired Intellectual Property used or distributed in connection with the Product Development. No
claims have been made by the Seller for any violation or infringement by third parties of any rights with respect to any
of the Acquired Intellectual Property. To Seller's Knowledge and except as set forth on Schedule 5.07(e), there are no
such claims that the Seller has the right to make or assert against third parties (nor any reasonable basis therefor).

(f) To Seller's Knowledge, neither the manufacture, use, offer for sale, sale, licensing,
distribution, copying or other reproduction, transfer or disposal of any Product or Service by the Seller (except as set
forth on Schedule 5.07(f)), nor any other activity at any time engaged in by the Seller in the course of conducting the
Product Development (i) infringes or misappropriates the Intellectual Property of any other Person, (ii) violates the
privacy rights of any Person or (iii) constitutes unfair competition or trade practices under the laws of the United
States. The Seller has not received notice from any Person that the Seller's use, offer for sale, sale, licensing, transfer
or disposal of the Products and Services, or any other activity engaged in by the Seller in the course of conducting the
Product Development, infringes or misappropriates any Intellectual Property, violates the privacy rights of any Person,
or constitutes unfair competition or unfair trade practices.

(g) Schedule 5.07(g) sets forth a true, complete and correct list of all Third-Party Licenses
including, but not limited to, all licenses for Software used by the Seller to create, modify, compile, operate or support
the Products and Services. Except as set forth on Schedule 5.07(g), the Seller has all rights in the Technology and the
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Acquired Intellectual Property necessary to conduct the Product Development as conducted by the Seller and such
rights will not be adversely affected as a result of or in connection with the execution and delivery of this Agreement,
the Closing or the consummation of any of the transactions contemplated hereby. Except as set forth on Schedule
5.07(g), the Seller has made any and all payments required to be made pursuant to, or in connection with, its rights
under the Third-Party Licenses and is not otherwise in breach of any Third-Party License. Except for Licensed
Intellectual Property, the Products and Technology contain no materials in which any third party may claim superior,
joint or common ownership.

(h) Schedule 5.07(h) sets forth a true, complete and correct list of all Intellectual Property
Registrations of the Seller, together with a true, complete and correct list of all unregistered trademarks, service marks
and other source identifiers of the Seller, and the jurisdictions in which such trademarks, service marks and source
identifiers are used. All statements and representations made by the Seller in any Intellectual Property Registration
were true in all material respects as of the time they were made. To the extent required by applicable law, if such
statements or representations ceased to be true after such Intellectual Property Registration was filed or issued,
appropriate amendments were timely filed by the Seller to correct such statements or representations. Except as
specifically set forth on Schedule 5.07(h), (i) to Seller's Knowledge, there is no fact or circumstance which would
prevent the Seller's unregistered copyrights or the unregistered service marks, trademarks and other source identifiers
listed on Schedule 5.07(h) from being registered; (ii) no Intellectual Property Registration related to the Product
Development has lapsed, expired or been abandoned, surrendered or canceled, or is subject to any injunction,
judgment, order, decree, ruling or charge or is subject to any pending or, to Seller's Knowledge, threatened
oppositions, cancellations, interferences or other proceedings before the United States Patent and Trademark Office,
the Trademark Trials and Appeals Board, the United States Copyright Office or in any other court, tribunal,
administrative body or agency of competent jurisdiction in any country anywhere in the world and (iii) all filing fees,
maintenance fees, examination fees, taxes, proofs of use and other administrative requirements necessary to have been
paid or done in order to obtain or maintain any Intellectual Property Registration related to the Product Development
have been paid or done and there are no fees or taxes required to be paid, or actions required to be taken, within ninety
(90) days after the Closing Date.

(i) Except as set forth on Schedule 5.07(i), there are no Contracts with respect to the
marketing, distribution, licensing, or promotion of any Products, Services, Technology or any Acquired Intellectual
Property of the Seller, by any independent salesperson, distributor, sublicensor, or other remarketer or sales
organization.

(j) From the date on which the Seller developed or acquired each item of Technology or
Proprietary Information which was considered confidential at the time of such development or acquisition through the
date hereof, the Seller has taken the actions which a reasonably prudent person in the Seller's business would take to
maintain the Seller's Technology and Proprietary Information as confidential and proprietary, to protect against the
loss, theft or unauthorized use of such Technology or Proprietary Information, and to protect and preserve the
confidentiality of all such Technology and Proprietary Information of the Seller. To Seller's Knowledge, all use,
disclosure or appropriation of such Technology or Proprietary Information of the Seller by or to a third party has been
pursuant to the terms of an agreement between the Seller and such third party. All use, disclosure or appropriation of
Technology or Proprietary Information not owned by the Seller has been pursuant to the terms of an agreement
between the Seller and the owner of such Technology or Proprietary Information, or is otherwise lawful. No holder of
securities of the Seller has any interest or claim with respect to any Technology or Proprietary Information used in the
Product Development.

5.08 Title to the Assets. Except as described on Schedule 5.08, the Seller has good and marketable title
to, or a valid leasehold interest in, the Acquired Assets free and clear of all Encumbrances, except for Encumbrances
for taxes not yet due and payable or Encumbrances for taxes which are being contested in good faith. The Seller
owns, or has a valid leasehold or other interest in, and immediately after the Closing the Purchaser will own, or have a
valid leasehold or other interest in, all assets necessary for the conduct of the Product Development as previously
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conducted by the Seller (all of which assets are included within the Acquired Assets) and to permit the Purchaser to
continue to conduct the Product Development in all respects in substantially the same manner as the Product
Development has been conducted through the date hereof.

5.09 Licenses; Permits. Schedule 5.09 sets forth, with respect to the Product Development and the
Acquired Assets, all Governmental Authorizations and Permits and, except as set forth in Schedule 5.09, such
Governmental Authorizations and Permits constitute all approvals, authorizations, certifications, consents, variances,
permissions, licenses, or permits to or from, or filings, notices, or recordings to or with, federal, state, or local
governmental authorities that are required for the ownership and use of the Acquired Assets and the conduct of the
Product Development under federal, state, and local law, regulation, ordinance, zoning requirement, governmental
restriction, order, judgment, or decree. The Seller is in compliance with all terms and conditions of such
Governmental Authorizations and Permits. All of such Governmental Authorizations and Permits are in full force and
effect, and to Seller's Knowledge, no suspension or cancellation of any of them is being threatened, nor will any of
such Governmental Authorizations and/or Permits be affected by the consummation of the transactions described in
this Agreement. The Seller is in compliance with all other applicable limitations, restrictions, conditions, standards,
prohibitions, requirements, obligations, schedules, and timetables contained in any law, regulation, code, plan, order,
decree, judgment, notice, or demand letter issued, entered, promulgated, or approved thereunder relating to or
affecting the Product Development.

5.10 Litigation. As of the date hereof, there is no action, proceeding or investigation pending or, to
Seller's Knowledge, threatened that (i) is or may be brought against or that involves the Acquired Assets or the
Product Development, or (ii) questions or challenges the validity of, or seeks damages or equitable relief on the basis
of, this Agreement or any action taken or to be taken by the Seller pursuant to this Agreement or in connection with
the transactions contemplated hereby, nor, to Seller's Knowledge, is there any valid basis for any such action,
proceeding or investigation.

5.11 Court Orders, Decrees, and Laws. There is no outstanding or, to Seller's Knowledge, threatened
order, writ, injunction, or decree of any court, governmental agency, or arbitration tribunal against the Seller involving
or relating to the Product Development. The Seller is not in violation of any applicable federal, state or local laws,
regulations, ordinances, zoning requirements, governmental restrictions, orders, judgments or decrees affecting,
involving or relating to the Product Development, and the Seller has not received any notices alleging any such
violation. The foregoing shall be deemed to include laws and regulations relating to the federal patent, copyright, and
trademark laws, state trade secret and unfair competition laws, taxes of any nature whatsoever and to all other
applicable laws.

5.12 No Errors or Omissions. The Seller has not paid any liability, damage, loss, cost or expense as a
result of any defect or other deficiency (whether of content, design, materials, workmanship, labeling, instructions or
otherwise) with respect to the Products or Services ("E&O Liability"), whether such E&O Liability is incurred by
reason of any express or implied warranty (including without limitation any warranty of merchantability or fitness),
any doctrine of common law (tort, contract or other), or any statutory provision or otherwise and irrespective of
whether such E&O Liability is covered by insurance.

5.13 Broker's Fees. Neither the Seller nor anyone acting on its behalf have made any commitment or
done any other act which would create any liability for any brokerage, finder's or similar fee or commission in
connection with the transactions contemplated by this Agreement.

5.14 Disclosure. No representation or warranty by the Seller in this Agreement and no statement
contained herein or in any Related Document furnished or to be furnished by the Seller to the Purchaser pursuant to
the provisions hereof contains or will contain any untrue statement of material fact or omits or will omit to state any
material fact necessary in order to make the statements herein or therein not misleading. The Seller has disclosed to
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the Purchaser all facts known or reasonably available to the Seller that are material to the Product Development or the
Acquired Assets.

Article VI

REPRESENTATIONS AND WARRANTIES OF PURCHASER

In order to further induce the Seller to enter into and perform this Agreement, the Purchaser and Aquamer
hereby represent and warrant to the Seller as follows:

6.01 Corporate Organization; Due Authorization. The Purchaser is a corporation duly organized, validly
existing and in good standing under the laws of the State of Delaware and has full corporate power to execute, deliver
and perform this Agreement and each Related Document to which it is a party. The execution, delivery and
performance of this Agreement and all Related Documents have been duly and validly authorized by all necessary
corporate actions on the part of the Purchaser and Aquamer, respectively.

6.02 Issuance of Shares. Upon issuance at the Closing, the Shares will be duly authorized, validly issued,
fully paid and non-assessable, and will not be issued in violation of any preemptive, subscription or other right of any
person to acquire securities, ownership interests or rights in Aquamer. There are no outstanding subscriptions,
options, convertible or exchangeable securities, preemptive rights, warrants, calls or agreements relating to the
issuance or transfer of the Shares. The Shares will be issued in compliance with all applicable laws, including
securities laws. Aquamer has not violated any applicable laws in connection with the sale of the Shares.

6.03 Valid and Binding. This Agreement constitutes (and, when executed and delivered at Closing, each
Related Document, to the extent that the Purchaser and Aquamer are parties thereto, as applicable, will constitute) a
valid and binding obligation of each of the Purchaser and Aquamer, enforceable against each of the Purchaser and
Aquamer in accordance with its terms, except that (i) such enforcement may be limited by or subject to any
bankruptcy, insolvency, reorganization, moratorium or similar laws now or hereafter in effect relating to or limiting
creditors' rights generally and (ii) the remedy of specific performance and injunctive and other forms of equitable
relief are subject to certain equitable defenses and to the discretion of the court before which any proceeding therefor
may be brought.

6.04 Consents and Approvals of Governmental Authorities. No consent, approval or authorization of, or
declaration, filing or registration with, any governmental authority is required to be obtained by the Purchaser or
Aquamer in connection with the execution, delivery and performance of this Agreement or the consummation of the
transactions contemplated hereby.

6.05 No Violation. The execution and delivery of this Agreement and each Related Document by the
signatories thereto, and the consummation of the transactions contemplated hereby and thereby and compliance with
the terms hereof and thereof does not and will not, conflict with, or result in any violation of or default (with or
without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any
obligation or to loss of a material benefit under or result in the creation of any Encumbrance of any kind upon any of
the properties or assets of each of the Purchaser and Aquamer under, any provision of (i) the Certificate of
Incorporation or By-laws of the Purchaser and Aquamer, (ii) any note, bond, mortgage, indenture, deed of trust,
license, lease, contract, commitment or loan or other agreement to which the Purchaser and Aquamer, as applicable, is
a party or by which any of its properties or assets are bound, or (iii) any judgment, order, decree, statute, law,
ordinance, rule or regulation applicable to the Purchaser and Aquamer or their property or assets, respectively.

6.06 Broker's Fees. None of the Purchaser, Aquamer nor anyone acting on their behalf has made any
commitment or done any other act which would create any liability for any brokerage, finder's or similar fees or
commissions in connection with the transactions contemplated by this Agreement.
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Article VII

SURVIVAL OF REPRESENTATIONS AND WARRANTIES; INDEMNIFICATION

7.01 Survival of Representations and Warranties. All representations and warranties made by any party
hereto in this Agreement or in the attached Schedules or in any exhibit or certificate delivered pursuant hereto shall
survive the Closing hereunder and any investigation heretofore made by or on behalf of any other party through the
first anniversary of the Closing Date, except with respect to the following representations and warranties (the
"Fundamental Representations"): Sections 5.01 ("Organization"), 5.02 ("Authorization"), 5.03 ("Valid and Binding"),
5.04 ("No Violation"), 5.05 ("Consents and Approvals") and 6.02 ("Issuance of Shares") which shall survive until the
expiration of the statute of limitations applicable thereto (each, a "Survival Period"). No investigation by the
Purchaser shall relieve the parties from any liability for any misrepresentation, misleading statement or omission made
in this Agreement or in connection with the transactions contemplated hereby.

7.02 Notice of Damages. A party seeking indemnity hereunder (the "Indemnified Party") will give the
party from whom indemnity is sought hereunder (the "Indemnitor") prompt notice (hereinafter, the "Indemnification
Notice") of any demands, claims, actions or causes of action (collectively, "Claims") asserted against the Indemnified
Party. Failure to give such notice shall not relieve the Indemnitor of any obligations which the Indemnitor may have
to the Indemnified Party under this Article VII, except to the extent that such failure has prejudiced the Indemnitor
under the provisions for indemnification contained in this Agreement or the Indemnitor's ability to defend such Claim.
For purposes of this Article VII, (i) the Purchaser and Aquamer, on the one hand, and the Seller, on the other hand,
shall be deemed to be the "Indemnified Party," and (ii) the Purchaser and Aquamer, on the one hand, and the Seller, on
the other hand, shall be deemed to be the "Indemnitors," as the case may be.

7.03 Agreements to Indemnify.

(a) Subject to the terms and conditions of this Article VII, the Seller covenants and agrees to
indemnify, defend and hold harmless the Purchaser and its Affiliates (including any officer, director, stockholder,
partner, member, employee, agent or representative of any thereof) (a "Purchaser Affiliate") from and against all
assessments, losses, damages, liabilities, costs and expenses, including without limitation interest, penalties and
reasonable fees and expenses of legal counsel (collectively, "Damages") imposed upon or incurred by the Purchaser or
any Purchaser Affiliate arising out of, in connection with or resulting from: (i) any breach of any representation or
warranty of the Seller contained in or made pursuant to this Agreement or any Related Document to which the Seller is
a party; (ii) any nonfulfillment of any covenant or agreement of the Seller contained in or made pursuant to this
Agreement or any Related Document to which the Seller is a party; (iii) any and all Excluded Liabilities; and (iv) any
and all claims made by creditors of the Seller including, without limitation, relating to the provisions of any "bulk
sales" laws of any state or other jurisdiction that may be applicable to the transactions contemplated hereby.

(b) Subject to the terms and conditions of this Article VII, each of the Purchaser and Aquamer
(jointly and severally) covenants and agrees to indemnify, defend and hold harmless the Seller and its Affiliates
(including any successor or assigns, officer, director, stockholder, partner, member, employee, agent or representative
thereof) from and against all Damages imposed upon or incurred by such Indemnified Party arising out of or in
connection with or resulting from: (i) any breach of any representation or warranty of the Purchaser or Aquamer
contained in or made pursuant to this Agreement or any Related Document to which the Purchaser or Aquamer is a
party; (ii) any nonfulfillment of any covenant or agreement of the Purchaser or Aquamer contained in or made
pursuant to this Agreement or any Related Document to which the Purchaser or Aquamer is a party, (iii) any and all
Assumed Liabilities and (iv) any liabilities arising from continuing the Product Development by Purchaser after
Closing.

(c) The Indemnitor shall reimburse an Indemnified Party promptly after delivery of an
Indemnification Notice certifying that the Indemnified Party has incurred Damages after compliance with the terms of

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


this Article VII; provided, however, that the Indemnitor shall have the right to contest any such Damages or its
obligations to indemnify therefor in accordance with the terms of this Agreement.

7.04 Conditions of Indemnification of Third Party Claims. The obligations and liabilities of an
Indemnitor under Section 7.03 hereof with respect to Damages resulting from Claims by persons not party to this
Agreement shall be subject to the following terms and conditions:

(a) Promptly after delivery of an Indemnification Notice in respect of a Claim and subject to
Section 7.03(c), the Indemnitor may elect, by written notice to the Indemnified Party, to undertake the defense thereof
with counsel reasonably satisfactory to the Indemnified Party, at the sole cost and expense of Indemnitor. If the
Indemnitor chooses to defend any claim, the Indemnified Party shall cooperate with all reasonable requests of the
Indemnitor and shall make available to the Indemnitor any books, records or other documents within its control that
are necessary or appropriate for such defense.

(b) In the event that the Indemnitor, within a reasonable time after receipt of an
Indemnification Notice, does not so elect to defend such Claim, the Indemnified Party will have the right (upon further
notice to the Indemnitor) to undertake the defense, compromise or settlement of such Claim for the account of the
Indemnitor, subject to the right of the Indemnitor to assume the defense of such Claim pursuant to the terms of Section
7.04(a) at any time prior to settlement, compromise or final determination thereof; provided, that the Indemnitor
reimburses in full all costs of the Indemnified Party (including reasonable attorney's fees and expenses) incurred by it
in connection with such defense prior to such assumption.

(c) Anything in this Section 7.04 to the contrary notwithstanding, (i) if the Indemnified Party
reasonably believes there is a reasonable probability that a Claim may materially and adversely affect the Indemnified
Party, the Indemnified Party shall have the right to participate in the defense, compromise or settlement of such Claim;
provided, that the Indemnitor shall not be liable for expenses of separate counsel of the Indemnified Party engaged for
such purpose, and (ii) no person who has undertaken to defend a Claim under Section 7.04(a) hereof shall, without
written consent of all Indemnified Parties, settle or compromise any Claim or consent to entry of any judgment which
does not include as an unconditional term thereof the release by the claimant or the plaintiff of all Indemnified Parties
from all liability arising from events which allegedly give rise to such Claim.

7.05 Limitations on Indemnification. Notwithstanding anything to the contrary provided elsewhere in
this Agreement, the obligations of any Indemnitor under this Agreement to indemnify any Indemnified Party with
respect to any Claim pursuant to Section 7.03 shall be of no force and forever barred unless the Indemnified Party has
given the Indemnitor notice of such claim prior to the end of the applicable Survival Period. The Purchaser shall not
be entitled to indemnity pursuant to Section 7.03(a)(i) until the aggregate amount of all Claims exceeds $5,000 (the
"Threshold") at which time Purchaser shall be entitled to recover the aggregate amount of all Claims including those in
the Threshold Amount. The maximum indemnification pursuant to Section 7.03(a)(i) to which the Purchaser shall be
entitled shall be $100,000 (the "Cap"). Notwithstanding the foregoing, the Threshold and Cap shall not apply to a
breach of the Fundamental Representations or in the case of fraud or willful misrepresentation. In any event, the
parties shall fully cooperate with each other and their respective counsel in accordance with Section 7.04 in connection
with any such litigation, defense, settlement or other attempted resolution.

7.06 Exclusivity of Remedy. The parties acknowledge and agree that the indemnification provisions
contained in Section 7.03 shall be the exclusive remedy for breaches of any representations or warranties except in the
case of fraud of willful misrepresentation by the Indemnitor.

Article VIII

MISCELLANEOUS PROVISIONS
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8.01 Expenses; Taxes. Except as otherwise provided herein, the Seller shall pay all expenses incurred by
or on behalf of the Seller and the Purchaser shall pay all expenses incurred by or on behalf of the Purchaser or
Aquamer, in each case in connection with this Agreement or any transaction contemplated by this Agreement, whether
or not such transaction shall be consummated, including without limitation all fees of its or their respective legal
counsel and accountants. All sales, use, transfer, and purchase taxes and fees, if any, arising out of the transfer of the
Acquired Assets pursuant to this Agreement shall be paid by the Seller.

8.02 Notices. All notices, requests, demands, consents or waivers and other communications required or
permitted hereunder shall be in writing and shall be deemed to have been duly given if delivered by hand or by
facsimile (with immediate confirmation), one business day after being sent if by nationally recognized overnight
courier or if mailed, then four days after being sent by certified or registered mail, return receipt requested with
postage prepaid:

(a) If to the Seller:

ThermaFreeze Products Corp.
23 Wallace Street, Suite 408
Red Bank, New Jersey 07701
Attention: Richard E. Bolton
Chief Executive Officer
Facsimile: (732) 676-7697

with a copy to:

Pryor Cashman LLP
7 Times Square, 40th Floor
New York, New York 10036
Attention: Eric M. Hellige, Esq.
Facsimile: (212) 798-6380

(b) If to the Purchaser or Aquamer:

Aquamer Medical Corp.
23 Wallace Street, Suite 408
Red Bank, New Jersey 07701
Attention: Richard Falcone
Chief Executive Officer

or, in each case, to such other person or address as any party shall furnish to the other parties in writing.

8.03 Binding; No Assignment. This Agreement and all of the provisions hereof shall be binding upon
and inure to the benefit of the parties hereto and their respective successors and permitted assigns, but neither this
Agreement nor any of the rights, interests or obligations hereunder shall be assigned by the Seller without the prior
written consent of the Purchaser. The Purchaser may assign all or part of this Agreement and its rights hereunder, (i)
to an Affiliate or (ii) from and after the Closing to a Person, not a party to this Agreement, who acquires substantially
all of the assets of such party and who assumes all of the obligations of such party hereunder, provided in each such
case that no such assignment shall release such party from its duties and obligations hereunder.

8.04 Severability. If in any jurisdiction, any provision of this Agreement or its application to any party or
circumstance is restricted, prohibited or unenforceable, such provision shall, as to such jurisdiction, be ineffective only
to the extent of such restriction, prohibition or unenforceability without invalidating the remaining provisions hereof
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and without affecting the validity or enforceability of such provision in any other jurisdiction or its application to other
parties or circumstances. In addition, if any one or more of the provisions contained in this Agreement shall for any
reason in any jurisdiction be held to be excessively broad as to time, duration, geographical scope, activity or subject,
it shall be construed, by limiting and reducing it, so as to be enforceable to the extent compatible with the applicable
law of such jurisdiction as it shall then appear.

8.05 Governing Law; Consent to Jurisdiction and Venue.

(a) This Agreement shall be governed by the laws of the State of New York as to all matters
including, but not limited to, matters of validity, construction, effect, performance and liability, without consideration
of conflicts of laws provisions contained therein, and the courts of the State of New York have exclusive jurisdiction
of all disputes with respect to an alleged breach of any representation, warranty, agreement or covenant of this
Agreement, including any dispute relating to the construction or interpretation of the rights and obligations of any
party, which is not resolved through discussion between the parties.

(b) Each of the parties hereby irrevocably and unconditionally submits to the exclusive
jurisdiction of any State or Federal court sitting in New York County in any action or proceeding commenced by any
of the parties or to which any of the Purchaser, Aquamer or the Seller is a party arising out of or relating to this
Agreement, any Related Document or any transaction contemplated hereby or thereby. Each of the parties hereby
irrevocably waives, to the fullest extent it or they may effectively do so, the defense of an inconvenient forum to the
maintenance of such action or proceeding. Each of the parties also irrevocably and unconditionally consents to the
service of any and all process in any such action or proceeding by the mailing of copies of such process by certified
mail to such party, and its counsel, at their respective addresses specified in Section 8.02. Each of the parties further
irrevocably and unconditionally agrees that a final judgment in any such action or proceeding (after exhaustion of all
appeals or expiration of the time for appeal) shall be conclusive and may be enforced in other jurisdictions by suit on
the judgment or in any other manner provided by law.

8.06 Counterparts. This Agreement may be executed simultaneously in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same instrument.

8.07 Headings. The title of this Agreement, and the headings of the Sections, Articles and Schedules to
this Agreement, are for reference purposes only and shall not be used in construing or interpreting this Agreement.

8.08 Entire Agreement; Amendment; Waiver. This Agreement and each Related Document delivered
pursuant to the terms hereof, sets forth the entire agreement and understanding of the parties hereto in respect of the
subject matter hereof and supersedes all prior agreements, promises, covenants, arrangements, representations or
warranties, whether oral or written, by any party hereto or any officer, director, employee or representative of any
party hereto. No modification or waiver of any provision of this Agreement shall be valid unless it is in writing and
signed by the party to be charged therewith. The waiver of breach of any term or condition of this Agreement shall
not be deemed to constitute a waiver of any other breach of the same or any other term or condition.

8.09 Third Parties. Except as specifically set forth or referred to herein, nothing herein expressed or
implied is intended or shall be construed to confer upon or give to any Person other than the parties hereto and their
successors or assigns any rights or remedies under or by reason of this Agreement.

8.10 Publicity. From the date hereof through the Closing Date, no party hereto shall make any
announcement of the transactions contemplated hereby without the prior written consent of the other parties hereto.

8.11 No Presumption. The Seller and the Purchaser have each participated in the negotiation and drafting
of this Agreement and have each been represented throughout to his or its satisfaction by legal counsel of his or its
choosing. In the event any ambiguity or question of intent or interpretation arises, this Agreement shall be construed
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as if drafted jointly by the parties hereto and no presumption or burden of proof shall arise favoring or disfavoring any
party by virtue of the authorship of any of the provisions of this Agreement.

[remainder of page intentionally left blank; signature page follows]

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered on
the day and year first above written.

PURCHASER:

AQUAMER SHIPPING CORP.
By: /s/Richard Falcone
Name: Richard Falcone
Title: Chief Executive Officer

AQUAMER:

AQUAMER MEDICAL CORP.
By: /s/Richard Falcone
Name: Richard Falcone
Title: Chief Executive Officer

SELLER:

THERMAFREEZE PRODUCTS CORPORATION
By: /s/Richard E. Bolton
Name: Richard E. Bolton
Title: Chief Executive Officer

APPENDIX I

1.01 "Acquired Assets" shall mean all of the assets, properties and rights of every kind and description of the
Seller used or useful in the Product Development, other than the Excluded Assets, with such additions thereto as may
be permitted by the terms of this Agreement, including without limitation:

(a) all Owned Tangible Property, including without limitation that listed and described on
Schedule 1.01(a) hereto and the Seller's rights under all related warranties;

(b) all of the Seller' right, title and interest in and to the Leased Tangible Property, including
without limitation that listed and described on Schedule 1.01(b) hereto;

(c) all Acquired Intellectual Property, including without limitation that listed and described on
Schedule 1.01(c) hereto, together with the Proprietary Information and the Technology;

(d) all of the Seller's right, title and interest in, to and under the Contracts, including without
limitation those listed on Schedule 1.01(d) hereto;
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(e) all customer, lead, mailing, circulation, purchaser and all other lists, accounts, books and
records of the Seller related to the Product Development, (including without limitation those relating to (i) the
purchase of materials, supplies or services, and (ii) the production, marketing and sale of Products or Services,
including all correspondence and other files), and all other existing records of the Seller related to the Product
Development, and all computerized records, together with the related documentation used in connection therewith;

(f) all claims, including but not limited to claims under the Seller's insurance policies, causes
of action and choses in action of the Seller arising from or relating to the Product Development;

(g) all Governmental Authorizations related to the Product Development, including without
limitation those listed and described on Schedule 5.09 hereto;

(h) all goodwill of the Seller associated with the Product Development.

1.02 "Acquired Intellectual Property" shall mean the Owned Intellectual Property and any other Intellectual
Property of the Seller at any time used or useful in the Product Development, including without limitation all of
Seller's right, title and interest in, to and under the Owned Intellectual Property and the Licensed Intellectual Property;

1.03 "Affiliate" shall mean an affiliate of an individual or entity as the term "affiliate" is defined in the rules and
regulations promulgated under the Securities Act of 1933, as amended.

1.04 "Agreement" shall mean this Asset Purchase Agreement and all schedules and exhibits hereto.

1.05 "Aquamer" shall have the meaning ascribed to such term in the preamble to this Agreement.

1.06 "Assumed Liabilities" shall have the meaning ascribed to such term in Section 2.02(a).

1.07 "Cap" shall have the meaning ascribed to such term in Section 7.05.

1.08 "Claims" shall have the meaning ascribed to such term in Section 7.02.

1.09 "Closing" shall have the meaning ascribed to such term in Section 3.01.

1.10 "Closing Date" shall have the meaning ascribed to such term in Section 3.01.

1.11 "Consultant" shall have the meaning ascribed to such term in the second WHEREAS clause of this
Agreement.

1.12 "Consulting Agreement" shall have the meaning ascribed to such term in the second WHEREAS clause of
this Agreement.

1.13 "Contract" shall mean any contract, license agreement, commitment, lease, or restriction of any kind related
to the Product Development, written or oral, to which the Seller is a party or by which the Seller is bound or to which
any of the Acquired Assets are subject, including without limitation, Third Party Licenses and the Consulting
Agreement.

1.14 "Damages" shall have the meaning ascribed to such term in Section 7.03(a).

1.15 "E&O Liability" shall have the meaning ascribed to such term in Section 5.12.
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1.16 "Encumbrance" shall mean any claim, mortgage, pledge, lien, security or other third party right or interest
of any kind whatsoever, conditional sales agreement, option, encumbrance or charge of any kind affecting real or
personal property.

1.17 "Excluded Liabilities" shall have the meaning ascribed to such term in Section 2.02(b).

1.18 "Fundamental Representations" shall have the meaning ascribed to such term in Section 7.01.

1.19 "Governmental Authorizations" shall mean all governmental approvals, authorizations, certifications,
consents, variances, permissions, licenses, directives, and permits to or from, or filings, notices, or recordings to or
with United States federal, state, and local governmental authorities.

1.20 "Indemnification Notice" shall have the meaning ascribed to such term in Section 7.02.

1.21 "Indemnified Party" shall have the meaning ascribed to such term in Section 7.02.

1.22 "Indemnitor" shall have the meaning ascribed to such term in Section 7.02.

1.23 "Intellectual Property" shall mean all patent, copyright, trade secret, trademark and other intellectual and
industrial property which is recognized under the law of any jurisdiction anywhere in the world, whether under
common law, by statute or otherwise.

1.24 "Intellectual Property Registration" shall mean an application (including provisional applications),
certificate, filing, registration or other document seeking or confirming rights in Intellectual Property, filed with or
issued, granted or recorded by any governmental or regulatory authority in any jurisdiction anywhere in the world
(including, in the case of patent applications, international or multi-national applications filed in accordance with
Chapter I of the Patent Cooperation Treaty or any other multi-lateral agreement), including any and all amendments to
any of the foregoing.

1.25 "IP Development Work" shall have the meaning ascribed to such term in Section 5.07(b).

1.26 "Knowledge" means the actual knowledge of the officers and directors of the Seller, after due inquiry.

1.27 "Leased Tangible Property" shall mean all machinery, furniture, equipment and other tangible personal
property used or useful in the Product Development, in each case which is subject to a leasehold interest held by the
Seller.

1.28 "Licensed Intellectual Property" shall mean Intellectual Property which the Seller uses or has the right to
use in the Product Development pursuant to Third Party Licenses.

1.29 "Owned Intellectual Property" shall mean Intellectual Property used or useful in the Product Development
(i) created or developed by employees of the Seller or (ii) to which the Seller has acquired, by purchase, assignment or
other transfer the unconditional, unrestricted, exclusive right to control or prevent any and all use of such Intellectual
Property by others without any consent or approval of or payment to, any other Person.

1.30 "Owned Tangible Property" shall mean all machinery, furniture, fixtures, equipment, inventory, work-in-
process and raw materials and other tangible personal property owned by the Seller and used or useful in the Product
Development.

1.31 "Permit" shall mean any license, franchise, permit, consent, order, approval, authorization or registration
from, of or with a governmental entity.
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1.32 "Person" shall mean an individual, partnership, corporation, limited liability company, association, joint
stock company, trust, joint venture, unincorporated organization and governmental entity or any department, agency or
political subdivision thereof.

1.33 "Products" shall mean any products that may result from the Product Development.

1.34 "Product Development" shall have the meaning ascribed to such term in the first WHEREAS clause of this
Agreement.

1.35 "Promissory Note" shall have the meaning ascribed to such term in Section 2.03.

1.36 "Proprietary Information" shall mean, with respect to the Acquired Assets, all technical, commercial,
marketing or other information, data and material of the kind normally considered to be confidential or proprietary in
nature, including without limitation, information relating to the Technology and any other process, design, formula,
know‑how, invention, trade secret or research, marketing or other data used or useful in the Product Development and
that has not entered the public domain.

1.37 "Purchase Price" shall have the meaning ascribed to such term in Section 2.03.

1.38 "Purchaser" shall have the meaning ascribed to such term in the preamble to this Agreement.

1.39 "Purchaser Affiliate" shall have the meaning ascribed to such term in Section 7.03(a).

1.40 "Related Documents" shall mean all other agreements, instruments, documents and certificates to be
executed and delivered pursuant to this Agreement.

1.41 "Representatives" shall mean the attorneys, accountants or other agents or employees of a party to this
Agreement.

1.42 "Restricted Party" shall have the meaning ascribed to such term in Section 4.01.

1.43 "Seller" shall have the meaning provided such term in the preamble of this Agreement.

1.44 "Services" shall mean services offered or provided to third parties by the Seller in respect of the Product
Development, including, but not limited to, access to and use of the Products.

1.45 "Shares" shall have the meaning ascribed to such term in Section 2.03.

1.46 "Survival Period" shall have the meaning ascribed to such term in Section 7.01.

1.47 "Tangible Property" shall mean the Owned Tangible Property and the Leased Tangible Property.

1.48 "Technology" shall mean all of the Seller's formulae; algorithms; processes; procedures; designs; strategic,
business and other plans; research; invention disclosures (whether describing patentable or unpatentable inventions);
and all records of the foregoing, including without limitation, any laboratory notes; test methodologies and results;
engineering and technical information; data, materials, know-how and methodologies; trade secrets; web sites;
communications and associated peripheral devices and resources; computer software, programs and code, both object
and source, in whatever form and media; databases; specifications, software manuals and program documentation,
prototypes and other tangible items used or useful in the Product Development.
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1.49 "Third Party License" shall mean all licenses, agreements, obligations or other commitments under which a
Person has granted the Seller a right to use Intellectual Property but retains one or more rights to use such Intellectual
Property.

1.50 "Threshold" shall have the meaning ascribed to such term in Section 7.05.

Exhibit A

PROMISSORY NOTE

$100,000.00 March 21, 2010

FOR VALUE RECEIVED, AQUAMER SHIPPING CORP., a Delaware corporation (herein called the
"Borrower"), hereby promises to pay to the order of ThermaFreeze Products Corp., a Delaware corporation (the
"Holder"), the principal sum of One Hundred Thousand Dollars ($100,000.00), subject to the conditions set forth
below, together with interest upon the principal hereof at the rate of 6.00% per annum prior to the occurrence of an
event of default (as described below) and at the rate of 12% per annum from and after an event of default. Capitalized
terms used but not defined herein shall have the meaning ascribed to them in the Asset Purchase Agreement, dated as
of March 21, 2010 (the "Asset Purchase Agreement"), by and among the Borrower, Aquamer Medical Corp. (the
"Company") and the Holder.

The outstanding principal amount of this Note plus accrued interest shall be due and payable 120 days
following the date hereof.

Interest on this Note shall accrue on the unpaid principal amount of this Note from the date of issuance until
the date of repayment of the principal and payment of accrued interest in full. Interest shall be calculated on the basis
of a 365/366 actual day calendar year. Payments hereunder shall be made at such place as the holder hereof shall
designate to the undersigned, in writing, in lawful money of the United States of America in immediately available
funds and without presentation of this Note for notation of such payment. Any payment which becomes due on a
Saturday, Sunday or legal holiday shall be payable on the next business day.

This Note shall, (i) upon declaration by the Holder or (ii) automatically upon acceleration pursuant to clause
(b) below, become immediately due and payable upon the occurrence of any of the following specified events of
default:

(e) If the Borrower shall default in the due and punctual payment of the principal amount of
this Note or accrued interest thereon when and as the same shall become due and payable, whether at maturity or by
acceleration;

(f) If the Borrower or the Company shall commence a voluntary case or other proceeding
seeking liquidation, reorganization or other relief with respect to itself or its debts under any bankruptcy, insolvency or
other similar law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, custodian or
other similar official of it or any substantial part of its property, or shall consent to any such relief or to the
appointment of or taking of possession by any such official in an involuntary case or other proceeding commenced
against him or it, or shall make a general assignment for the benefit of creditors, or shall take any action to authorize
any of the foregoing; or an involuntary case or other proceeding shall be commenced against the Borrower or the
Company seeking liquidation, reorganization or other relief with respect to it or its debts under any bankruptcy,
insolvency or other similar law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator,
custodian or other similar official of it or any substantial part of its property, and such involuntary case or other
proceeding shall remain undismissed or unstayed for a period of 20 consecutive days;
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(g) If the Borrower is in breach of any covenant or agreement set forth in this Note;

(h) If the Borrower or the Company sells or transfers all or substantially all of its assets or
merges with or into another entity such that the Borrower is not the surviving entity.

Declaration of this Note being immediately due and payable by the Holder may only be made by written notice
to the Borrower declaring the unpaid balance of the principal amount of this Note and accrued interest thereon to be
due. Such declaration shall be deemed given upon the occurrence of any event specified in clause (b) above.

The Borrower shall pay all costs and expenses incurred by Holder in enforcing the terms of this Note or the
collection of the debt evidenced hereby, including without limitation court costs and reasonable attorneys' fees,
whether or not legal action is commenced against the Borrower.

This Note may be prepaid by the Borrower in whole or in part at any time or from time to time without penalty
or premium. All prepayments shall be applied first to any additional amounts due and owing under this Note, then to
accrued and unpaid interest due and owing hereunder and thereafter to the reduction and payment of principal in order
of maturity. The obligations of the Borrower and the Holder set forth herein shall be binding upon the successors and
assigns of each such party, whether or not such successors or assigns are permitted by the terms hereof.

The Borrower for itself and its successors and assigns hereby waives presentment, demand, notice, protest and
all other demands and notices in connection with the delivery, acceptance, performance or endorsement of this Note.

This Note shall be deemed to have been made under, and shall be interpreted and governed by reference to, the
laws of the State of New York. The Borrower hereby irrevocably and unconditionally submits to the exclusive
jurisdiction of any New York State or Federal court sitting in New York County in any action or proceeding
commenced by Holder arising out of or relating to this Note. The Borrower hereby irrevocably waives, to the fullest
extent it may effectively do so under applicable law, the defense of an inconvenient forum to the maintenance of such
action or proceeding. The Borrower also irrevocably and unconditionally consents to the service of any and all
process in any such action or proceeding by the mailing of copies of such process by overnight courier to the Borrower
at its address specified in Section 8.02 of the Asset Purchase Agreement. The Borrower further irrevocably and
unconditionally agrees that a final judgment in any such action or proceeding (after exhaustion of all appeals or
expiration of the time for appeal) shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by law.

Except as expressly agreed in writing by the Holder, no extension of time for payment of this Note, or any
installment hereof, and no alteration, amendment or waiver of any provision of this Note shall release, discharge,
modify, change or affect the liability of the Borrower under this Note.

All of the covenants, stipulations, promises and agreements made by or contained in this Note on behalf of the
undersigned shall bind its successors, whether so expressed or not.

No failure on the part of the Holder to exercise, and no delay in exercising, any right under this Note shall
operate as a waiver thereof, nor shall any single or partial exercise of such rights preclude any other or further exercise
thereof or the exercise of any other right.

It is the intention of the Borrower and the Holder that all payments due hereunder will be treated for
accounting and tax purposes as indebtedness of the Borrower to the Holder. Each of the Borrower and the Holder
agrees to report such payments due hereunder for the purposes of all taxes in a manner consistent with such intended
characterization.

If any term or provision of this Note shall be held invalid, illegal or unenforceable, the validity of all other
terms and provisions herein shall in no way be affected thereby.
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The terms of this Note cannot be changed except in a writing executed by the Holder and the Borrower. This
Note may not be discharged in whole or in part, except by a writing executed by Holder. In the event that Holder
demands or accepts partial payments of this Note, such demand or acceptance shall not be deemed to constitute a
waiver of the right to demand the entire unpaid balance of this Note at any time in accordance with the terms hereof.

All notices, demands and other communications hereunder shall be in writing and shall be delivered in
accordance with Section 8.02 of the Asset Purchase Agreement.

IN WITNESS WHEREOF, the Borrower has caused this Note to be signed as of the date hereinabove set forth.

AQUAMER SHIPPING CORP.

By:

Name: Richard Falcone
Title: Chief Executive Officer

Exhibit B

BILL OF SALE FOR TANGIBLE AND INTANGIBLE PROPERTY

THIS BILL OF SALE FOR TANGIBLE AND INTANGIBLE PROPERTY is made, executed and delivered as
of this 21st day of March 2010, by ThermaFreeze Products Corporation, a Delaware corporation ("Seller").
Capitalized terms used and not otherwise defined herein shall have the meaning ascribed to such terms in the Asset
Purchase Agreement (as defined below).

W I T N E S S E T H:

WHEREAS, Seller is party to an Asset Purchase Agreement (the "Asset Purchase Agreement") dated as of the
date hereof by and among Seller, Aquamer Shipping Corp., a Delaware corporation, and Aquamer Medical Corp., a
Delaware corporation.

WHEREAS, the Asset Purchase Agreement provides for, among other things, the transfer and sale to Purchaser
of certain assets, properties and rights of the Seller pertaining to the Product Development, all as more fully described
in the Asset Purchase Agreement, and including the Intellectual Property of the Seller included within the Acquired
Assets, for consideration in the amount and on the terms and conditions provided in the Asset Purchase Agreement;
and

WHEREAS, Seller desires to carry out the intent and purpose of the Asset Purchase Agreement by executing
and delivering to Purchaser, in addition to such other instruments as Purchaser shall have otherwise received or may
hereafter reasonably require, this instrument evidencing the transfer to and vesting in Purchaser of all right, title and
interest in and to Seller's Intellectual Property included within the Acquired Assets.

NOW, THEREFORE, in consideration of the premises and of other valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Seller hereby agrees as follows:

1. Sale of Intellectual Property. As of the date hereof, Seller hereby conveys, grants, bargains, sells,
transfers, sets over, assigns, alienates, remises, releases, delivers and confirms unto Purchaser, its successors and
assigns forever, all right, title and interest in and to Seller's Intellectual Property included within the Acquired Assets
to have and to hold all of the foregoing Seller's Intellectual Property included within the Acquired Assets unto
Purchaser, its successors and assignees for its and their own use forever.
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2. Sale of Tangible Property. As of the date hereof, Seller hereby conveys, grants, bargains, sells,
transfers, sets over, assigns, alienates, remises, releases, delivers and confirms unto Purchaser, its successors and
assigns forever, free and clear of all Encumbrances, all Owned Tangible Property of the Seller included within the
Acquired Assets.

2. Successors and Assigns. Nothing in this instrument, express or implied, is intended or shall be
construed to confer upon, or give to, any person, firm or corporation other than Purchaser, its successors and assigns,
any remedy or claim under or by reason of this instrument or any terms, covenants or conditions hereof, and all the
terms, covenants and conditions, promises and agreements contained in this instrument shall be for the sole and
exclusive benefit of Purchaser and its successors and assigns. This instrument is executed by Seller, and shall be
binding upon Seller and its respective successors and assigns effective immediately upon its execution and delivery.

3. Further Assurances. Seller hereby covenants that from time to time after the delivery of this
instrument, at Purchaser's reasonable request, Seller will do, execute, authorize and deliver or will cause to be done,
executed, authorized and delivered such further acts, instruments, notices, documents and assurances as Purchaser may
deem reasonably necessary for the effective transfer and assignment of all right, title and interest in and to Seller's
Intellectual Property included within the Acquired Assets to Purchaser, its successors and assigns.

4. Miscellaneous. The rights and obligations of Purchaser and Seller set forth in the Asset Purchase
Agreement shall not be limited, altered, impaired, enhanced or enlarged by this instrument. This instrument is subject
to the terms and conditions of the Asset Purchase Agreement and shall be governed and enforced in accordance with
the laws of the State of New York, without regard to conflicts of law principles.

[remainder of page intentionally left blank; signature page follows]

IN WITNESS WHEREOF, and intending to be legally bound hereby, Seller has caused this Bill of Sale for
Tangible and Intangible Property to be executed and delivered by its duly authorized representative as of the day and
year first above written.

THERMAFREEZE PRODUCTS CORPORATION

By:

Name: Richard E. Bolton
Title: Chief Executive Officer

Exhibit C

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT is made, executed and delivered as of this 21st

day of March, 2010, by and between ThermaFreeze Products Corporation, a Delaware corporation ("Assignor"), and
Aquamer Shipping Corp., a Delaware corporation ("Assignee"). All defined terms used herein and not defined herein
shall have the meaning ascribed to such terms in the Purchase Agreement (as defined below).

W I T N E S S E T H:
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WHEREAS, Assignor and Assignee are party to an Asset Purchase Agreement dated as of even date herewith,
by and among Assignor, Assignee and Aquamer Medical Corp., a Delaware corporation, (the "Asset Purchase
Agreement");

WHEREAS, the Asset Purchase Agreement provides for, among other things, (i) the transfer and sale to
Assignee all of Assignor's right, title and interest in and to the Contracts (as defined in the Purchase Agreement) to the
extent that such contracts, leases and agreements are assignable and (ii) the assumption of the Assumed Liabilities by
Assignee; and

WHEREAS, Assignor and Assignee desire to carry out the intent and purpose of the Purchase Agreement by
executing and delivering this instrument evidencing the assignment and assumption of the Contracts.

NOW, THEREFORE, in consideration of the premises and of other valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1. Assignor hereby sells, grants, assigns and transfers to Assignee, its successors and assigns from
and after the date hereof, the Contracts, for all the rest of the respective terms of such Contracts (and any renewals,
extensions and other options therein contained), subject to the covenants, conditions and provisions therein contained.

2. From time to time after the date hereof, without further consideration, Assignor shall execute
and deliver such other instruments of assignment, transfer and conveyance and shall take such other action as Assignee
may reasonably request to more effectively assign, transfer and convey to Assignee, all of Assignor's right, title and
interest in and to any of the Contracts being assigned, transferred and conveyed to it hereunder or to enable it to
exercise and enjoy all rights and benefits of Assignor with respect thereto.

3. Assignee hereby assumes and agrees to perform any and all liabilities and obligations of
Assignor under the Contracts arising after the Closing with the same force and effect as if Assignee had signed such
Contracts originally in place of Assignor; provided that such assumption shall not apply to any Contract which
requires third party consent if such consent has not been obtained.

4. If any assignment or attempted assignment of any Contract without the consent or approval of a
third party would constitute a breach thereof, and if such consent is not obtained, Assignor will cooperate with
Assignee in any arrangement designed to provide for Assignee the benefits under any Contract, including enforcement
for the benefit of Assignee of any and all rights of Assignor against a third party thereto arising out of the breach or
cancellation by such third party or otherwise.

5. This Assignment and Assumption Agreement shall inure to the benefit of and be binding upon
Assignor and Assignee and their respective successors and assigns.

6. In the event of any conflict between a provision of the Purchase Agreement and a provision
hereof, the provision of the Purchase Agreement shall control.

[remainder of page intentionally left blank; signature page follows]

IN WITNESS WHEREOF, and intending to be legally bound hereby, Assignor and Assignee have caused this
Assignment and Assumption Agreement to be executed and delivered by their duly authorized representative as of the
day and year first above written.

ASSIGNOR
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THERMAFREEZE PRODUCTS CORPORATION

By:

Name: Richard E. Bolton

Title: Chief Executive Officer

ASSIGNEE

AQUAMER SHIPPING CORP.

By:

Name: Richard Falcone

Title: Chief Executive Officer
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Exhibit 10.2

CONSULTANT SERVICES AGREEMENT

This Agreement is made and entered into as of October 1, 2009 ("Effective Date"), by and between ThermaFreeze
Products Corporation, a corporation having a principal place of business at 5770 I-10 Industrial Parkway North,
Theodore, AL 36582-1666 ("Company"), and Thomas Belina, an individual residing at 9414 Chamberlain Lane,
Daphne, AL 36526, (the "Consultant").

1. Engagement of Services. Company hereby retains Consultant to provide the following services (the "Services"): (i)
expert knowledge, trade secrets, any and all intellectual property and support in the design and construction of the
manufacturing process required and suitable for the production of various sized metalized liners to be offered for sale
into the intermodal shipping market and for such other markets deemed advantageous to the Company in the future;
(ii) serving on the Company's Patent Review Committee; (iii) assistance on art reviews, claim construction reviews,
product coverage reviews and other similar analysis wherein the Company is making application for patent protection
for any of the Company's products; (iv) serving as expert technical consultant for any litigation relating to the
Company's patent portfolio; (v) such other patent related projects as agreed upon by the Company and Consultant.

2. Compensation. Company will pay Consultant $1400.00 (fourteen hundred dollars) per week for Consultant's work
hereunder. Upon termination of this Agreement for any reason, Consultant will be paid fees for any work completed
by that date that has not yet been compensated, but shall be entitled to no other compensation from Company.
Consultant will be reimbursed only for expenses which are incurred prior to termination of this Agreement and which
have been expressly and in writing authorized by an officer of the Company.

Consultant will be reimbursed for such fees and expenses no later than thirty (30) days after Company's receipt of
Consultant's invoice, provided that reimbursement for expenses may be delayed until such time as Consultant has
furnished such documentation for authorized expenses as Company may reasonably request.

3. Independent Consultant Relationship. Consultant's relationship with Company is that of an independent
Consultant, and nothing in this Agreement is intended to, or should be construed to, create a partnership, agency, joint
venture or employment relationship. Consultant will not be entitled to any of the benefits which Company may make
available to its employees, including, but not limited to, group health or life insurance, profit-sharing or retirement
benefits. Consultant is not authorized to make any representation, contract or commitment on behalf of Company
unless specifically requested or authorized in writing to do so by Company management.

Consultant is solely responsible for, and will file, on a timely basis, all tax returns and payments required to be filed
with, or made to, any federal, state or local tax authority with respect to the performance of services and receipt of fees
under this Agreement. Consultant is solely responsible for, and must maintain adequate records of, expenses incurred
in the course of performing services under this Agreement. No part of Consultant's compensation will be subject to
withholding by Company for the payment of any social security, federal, state or any other employee payroll taxes.
Company will regularly report amounts paid to Consultant by filing Form 1099-MISC with the Internal Revenue
Service as required by law.

4. Intellectual Property Rights.

4.1 Disclosures and Assignment of Innovations.

(a) Innovations; Company Innovations. "Innovations" includes processes, machines, compositions of
matter, improvements, inventions (whether or not protectable under patent laws), works of authorship, information
fixed in any tangible medium of expression (whether or not protectable under copyright laws), moral rights, mask
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works, trademarks, trade names, trade dress, trade secrets, know-how, ideas (whether or not protectable under trade
secret laws), and all other subject matter protectable under patent, copyright, moral right, mask work, trademark, trade
secret or other laws, and includes without limitation all new or useful art, combinations, discoveries, formulae,
manufacturing techniques, technical developments, discoveries, artwork, software, and designs. "Company
Innovations" are Innovations that Consultant, solely or jointly with others, conceives, reduces to practice, creates,
derives, develops or makes within the scope of Consultant's work for Company under this Agreement.

(b) Disclosure and Ownership of Company Innovations. Consultant agrees to make and maintain
adequate and current records of all Company Innovations, which records shall be and remain the property of
Company. Consultant agrees to promptly disclose to Company every Company Innovation. Consultant hereby does
and will assign to Company, or Company's designee, Consultant's entire worldwide right, title and interest in and to all
Company Innovations and all associated records and intellectual property rights.

(c) Assistance. Consultant agrees to execute upon Company's request a signed transfer of Company
Innovations to Company as reasonably requested by Company, including but not limited to computer programs, notes,
sketches, drawings and reports. Consultant agrees to assist Company in any reasonable manner to obtain, perfect and
enforce, for Company's benefit, Company's rights, title and interest in any and all countries, in and to all patents,
copyrights, moral rights, mask works, trade secrets, and other property rights in each of the Company Innovations.
Consultant agrees to execute, when requested, for each of the Company Innovations (including derivative works,
improvements, renewals, extensions, continuations, divisionals, continuations in part, or continuing patent applications
thereof), (i) patent, copyright, mask work or similar applications related to such Company Innovation, (ii)
documentation (including without limitation assignments) to permit Company to obtain, perfect and enforce
Company's right, title and interest in and to such Company Innovation, and (iii) any other lawful documents deemed
necessary by Company to carry out the purpose of this Agreement. In the event that Company is unable for any reason
to secure Consultant's signature to any document Consultant is required to execute under this Paragraph 4.1(c)
("Assistance"), Consultant hereby irrevocably designates and appoints Company and Company's duly authorized
officers and agents as Consultant's agents and attorneys-in-fact to act for and in Consultant's behalf and instead of
Consultant, to execute such document with the same legal force and effect as if executed by Consultant.

(d) Out-of-Scope Innovations. If Consultant incorporates into any Company Innovations any
Innovations relating to Company's business or demonstrably anticipated research or development or business which
were conceived, reduced to practice or created by Consultant either outside of the scope of Consultant's work for
Company under this Agreement or prior to the Effective Date (collectively, the "Out-of-Scope Innovations"),
Consultant hereby grants to Company or Company's designees a royalty-free, irrevocable, worldwide, fully paid-up
license (with rights to sublicense through multiple tiers of sublicensees) to practice all applicable patent, copyright,
moral right, mask work, trade secret and other intellectual property rights relating to any Out-of-Scope Innovations
which Consultant incorporates, or permits to be incorporated, in any Company Innovations. Consultant agrees that
Consultant will not incorporate, or permit to be incorporated, any Innovations conceived, reduced to practice, created,
derived, developed or made by others into any of the Company Innovations without Company's prior written consent.

4.2 Confidential Information.

(a) Definition of Confidential Information. "Confidential Information" as used in this Agreement shall
mean any and all technical and non-technical information including patent, copyright, trade secret, and proprietary
information, techniques, sketches, drawings, models, inventions, know-how, processes, apparatus, equipment,
algorithms, software programs, software source documents, and formulae related to the current, future and proposed
products and services of Company, Company's suppliers and customers, and includes, without limitation, Company
Innovations, Company Property, and Company's information concerning research, experimental work, development,
design details and specifications, engineering, financial information, procurement requirements, purchasing
manufacturing, customer lists, business forecasts, sales and merchandising and marketing plans and information.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(b) Nondisclosure and Nonuse Obligations. Except as permitted in this paragraph, Consultant shall
neither use nor disclose the Confidential Information. Consultant may use the Confidential Information solely to
perform services hereunder for the benefit of Company. Consultant agrees that Consultant shall treat all Confidential
Information of Company with the same degree of care as Consultant accords to Consultant's own Confidential
Information, but in no case less than reasonable care. Consultant agrees not to communicate any information to
Company in violation of the proprietary rights of any third party. Consultant will immediately give notice to Company
of any unauthorized use or disclosure of the Confidential Information. Consultant agrees to assist Company in
remedying any such unauthorized use or disclosure of the Confidential Information.

(c) Exclusions from Nondisclosure and Nonuse Obligations.

Consultant's obligations under Paragraph 4.2(b) ("Nondisclosure and Nonuse Obligations") with respect to any portion
of the Confidential Information shall not apply to any such portion which Consultant can demonstrate, (a) was,
through no fault of Consultant, in the public domain at the time such portion was communicated to Consultant by
Company; or (b) was rightfully in Consultant's possession free of any obligation of confidence at the time such portion
was communicated to Consultant by Company. A disclosure of Confidential Information by Consultant, either (a) in
response to a valid order by a court or other governmental body, (b) otherwise required by law, or (c) necessary to
establish the rights of either party under this Agreement, shall not be considered to be a breach of this Agreement or a
waiver of confidentiality for other purposes; provided, however, that Consultant shall provide prompt prior written
notice thereof to Company to enable Company to seek a protective order or otherwise prevent such disclosure.
Nothing in this Agreement shall be interpreted or construed as granting a license to Consultant under Company's
patents, copyrights or trademarks, except as necessary to carry out Project Assignment(s) authorized hereunder.

4.3 Ownership and Return of Company Property. All materials (including, without limitation, documents, drawings,
models, apparatus, sketches, designs, lists, and all other tangible media of expression) furnished to Consultant by
Company, whether delivered to Consultant by Company or made by Consultant in the performance of services under
this Agreement (collectively, the "Company Property") are the sole and exclusive property of Company or Company's
suppliers or customers, and Consultant hereby does and will assign to Company all rights, title and interest Consultant
may have or acquire in the Company Property. Consultant agrees to keep all Company Property at Consultant's
premises unless otherwise permitted in writing by Company. At Company's request and no later than seven (7) days
after such request, Consultant shall destroy or deliver to Company, at Company's option, (a) all Company Property, (b)
all tangible media of expression in Consultant's possession or control which incorporate or in which are fixed any
Confidential Information, and (c) written certification of Consultant's compliance with Consultant's obligations under
this sentence.

5. No Conflict of Interest. During the term of this Agreement.

Consultant will not accept work, enter into a contract, or accept an obligation, inconsistent or incompatible with
Consultant's obligations, or the scope of Services rendered for Company, under this Agreement. Consultant warrants
that, to the best of Consultant's knowledge, there is no other contract or duty on Consultant's part which conflicts with
or is inconsistent with this Agreement. Consultant agrees to indemnify Company from any and all loss or liability
incurred by reason of the alleged breach by Consultant of any obligation owed by Consultant to any third party.

6. Term and Termination.

6.1 Term. This Agreement is effective as of the Effective Date set forth above and will have an initial term of eighteen
(18) months, subject to renewal for additional eighteen month periods upon mutual agreement of the Company and
Consultant.

6.2 Termination by Company. The Company may terminate this Agreement fifteen (15) days after the Company's
delivery to Consultant of written notice of Consultant's material breach of any other provision or obligation owed by
Consultant under this Agreement which is not cured within such fifteen (15) day period.
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6.3 Termination by Consultant. Consultant may terminate this Agreement fifteen (15) days after Consultant's delivery
to the Company of written notice of the Company's material breach of any other provision or obligation owed by the
Company under this Agreement which is not cured within such fifteen (15) day period.

7. Covenant Not to Compete. Consultant agrees not to compete with Company in the practice of producing products
utilizing metalized film, in various applications, while working for Company and for a period of 5 (five) years after
termination. For purposes of this covenant not to compete, competition is defined as soliciting or accepting
employment by, or rendering professional services to, any person or organization that is or was a competitor or client
of the Company.

8. Survival. The definitions contained in this Agreement and the rights and obligations contained in Sections 4.1, 4.2
and 4.3 (Intellectual Property Rights)(""), 7 ("Survival") and 8 ("General Provisions") will survive any termination or
expiration of this Agreement.

9. General Provisions.

9.1 Successors and Assigns. Consultant may not subcontract or otherwise delegate Consultant's obligations under this
Agreement without Company's prior written consent. Subject to the foregoing, this Agreement will be for the benefit
of Company's successors and assigns, and will be binding on Consultant's assignees.

9.2 Notices. Any notice required or permitted by this Agreement shall be in writing and shall be delivered as follows,
with notice deemed given as indicated: (a) by personal delivery, when delivered personally; (b) by overnight courier,
upon written verification of receipt; (c) by telecopy or facsimile transmission, upon acknowledgment of receipt of
electronic transmission; or (d) by certified or registered mail, return receipt requested, upon verification of receipt.
Notice shall be sent to the addresses set forth above or to such other address as either party may specify in writing.

9.3 Governing Law. This Agreement shall be governed in all respects by the laws of the United States of America and
by the laws of the State of New York. Each of the parties irrevocably consents to the exclusive personal jurisdiction of
the federal and state courts located in the State of New York, as applicable, for any action brought to enforce the terms
of this Agreement.

9.4 Severability. If any provision of this Agreement is held by a court of law to be illegal, invalid or unenforceable, (i)
that provision shall be deemed amended to achieve as nearly as possible the same economic effect as the original
provision, and (ii) the legality, validity and enforceability of the remaining provisions of this Agreement shall not be
affected or impaired thereby.

9.5 Waiver; Amendment; Modification. No term or provision hereof will be considered waived by Company, and no
breach excused by Company, unless such waiver or consent is in writing signed by Company. The waiver by
Company of, or consent by Company to, a breach of any provision of this Agreement by Consultant, shall not operate
or be construed as a waiver of, consent to, or excuse of any other or subsequent breach by Consultant. This Agreement
may be amended or modified only by mutual agreement of authorized representatives of the parties in writing.

9.6 Injunctive Relief for Breach. Consultant's obligations under Section 4 of this Agreement are of a unique character
that gives them particular value. Consultant's breach of any of such obligations will result in irreparable and
continuing damage to Company for which there will be no adequate remedy at law; and, in the event of such breach,
Company will be entitled to seek injunctive relief and/or a decree for specific performance, and such other and further
relief as may be proper (including monetary damages if appropriate).

9.7 Entire Agreement; Prior Employment Agreement. This Agreement constitutes the entire agreement between the
parties relating to this subject matter and supersedes all prior or contemporaneous oral or written agreements
concerning such subject matter. The terms of this Agreement will govern all services undertaken by the Consultant for
the Company after the Effective Date.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

ThermaFreeze Products Corporation

By: /s/Richard E. Bolton__________

Richard E. Bolton, Chairman

Consultant

By: /s/Thomas Belina ____________

Thomas Belina
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Exhibit 99.1

Aquamer Announces Purchase of Intermodal Carrier Product Liner Technology from ThermaFreeze Products
Corporation

Company to enter intermodal cargo container liner business - Appoints Tom Belina as President of Aquamer
Shipping Corp.

Red Bank, NJ, March 23, 2010 -- (NEWSWIRE) - Aquamer Shipping Corp., a wholly-owned subsidiary of Aquamer
Medical Corp. (OTCBB: AQUM.OB) (Aquamer), today announced the purchase of the intellectual property and
manufacturing process for the production of shipping liners to be marketed to the intermodal container shipping
industry from ThermaFreeze Products Corporation (TZPC.PK) (ThermaFreeze) . Aquamer's management believes
this technology purchase and Aquamer's intent to enter the intermodal shipping liner business represent a significant
revenue and product diversification opportunity designed to maximize shareholder value. Under the terms of the
agreement with ThermaFreeze, ThermaFreeze will gain an approximate 10% stake in Aquamer.

The management team of Aquamer believes the intermodal shipping business is underserved by the current
competitors in the container liner business and believes its lightweight liner barrier product that easily installs in 20, 40
or 45-foot shipping containers offers significant benefits to intermodal shippers. The unique proprietary product will
be called the "A1 Liner" and is designed to protect the cargo within the container from moisture encountered from rain
or the accumulation of condensation. Additionally, the product's unique proprietary metallic formulation limits heat
spikes during transport and protects the products being shipped from being contaminated by sour odors left over from
previous cargo shipments. Recently published shipping industry data indicates that as of the end of 2005, the year for
which the most recently available data is published, there were approximately 18 million shipping containers that
made more than 200 million trips. In the view of Aquamer management, a large percentage of these transports
involved the shipment of products that could be better protected through the use of the A1 Liner.

"We believe the acquisition of the liner technology and production process will provide alternative high growth
opportunities for Aquamer and is part of an overall revenue and sector diversification strategy we are beginning with
this acquisition," commented Richard Falcone, CEO of Aquamer. "The technologies we are purchasing from
ThermaFreeze Products Corporation were previously utilized to service many significant intermodal shippers and
product manufacturers. We are very pleased to announce we will soon be commencing production of this unique
proprietary product in order to once again serve the needs of various manufacturers of consumer and industrial goods
and worldwide intermodal shipping companies. We believe this is clearly a high growth revenue opportunity for
Aquamer."

Tom Belina, the newly appointed President of Aquamer Shipping, who developed the A1 Liner technology and
process, commented, "We believe we have a significant market opportunity within the intermodal shipping segment,
as we believe our product is significantly superior to other products currently available to the market segment.
Additionally, we are reestablishing relationships with major shippers who previously purchased the liners. We
foresee great things for our organization as we move into production of what we believe to be the world's best
intermodal container liner system."

About Aquamer Medical Corp.

Aquamer (OTCBB:AQUM - News) is a holding company for early stage innovative technology development. The
technologies that the company seeks are at the stage of pre-market or right after market entry.

Forward-Looking Statements

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Statements contained herein that are not historical fact may be forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995: Such forwarding-looking statements may relate to, among other
things, the benefits of ThermaFreeze's technology, its related growth opportunities for Aquamer and effect on
Aquamer's revenue and product diversification, Aquamer's intent to enter the intermodal shipping liner business and
the current competitive landscape for the container liner business. The results anticipated by any or all of these
forward-looking statements may not occur. Additional risks and uncertainties are set forth in the Company's Annual
Report on Form 10-K for the year ended December 31, 2008, and the Company's Quarterly Report on Form 10-Q for
the third quarter ended September 30, 2009. The Company undertakes no obligation to publicly release the result of
any revisions to these forward-looking statements that may be made to reflect events or circumstances after the date
hereof, or to reflect the occurrence of unanticipated events or changes in the Company's plans or expectations.

Source: Aquamer Medical Corp.
Contact:
Joe Noel
(925) 922-2560
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