ORIGINAL

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

= X X

Inre: Chapter 11

VION PHARMACEUTICALS, INC.,, Case No. 09-14429 (CS5)
Debtor.' Re: Docket Nos. 103 and 122

x

ORDER APPROVING DEBTOR’S MOTION PURSUANT TO SECTIONS 105 AND 363
OF THE BANKRUPTCY CODE AND BANKRUPTCY RULES 2002, 6004, AND 9006
FOR AN ORDER AUTHORIZING (I) THE SALE OF CERTAIN EQUIPMENT FREE
AND CLEAR OF LIENS, CLAIMS, AND ENCUMBRANCES AND

(II) GRANTING RELATED RELIEF

This matter coming before the Court on the Motion (“Motion*)’ filed by the

above-captioned debtor and debtor in possession (the “Debtor”) authorizing it to sell certain of
the Debtor’s equipment (the “Equipment”) pursuant to the Purchase and Sale Agreement,

(*Purchase Agreement™) attached hereto as Exhibit 1, free and clear of liens, claims, and

encumbrances; the Court having reviewed the Motion and any objections thereto, and
specifically the Limited Objection by Science Park Development Corporation (the “Landlord™)
dated February 25, 2010 [Docket No. 122] (the “Objection”); and the Court having jurisdiction
to consider the Motion and the relief requested therein pursuant to 28 U.5.C. §§ 157 and 1334;
and consideration of the Motion and the relief requested therein being a core proceeding pursuant
to 28 U.B.C. § 157(b); and venue being proper before this Cowrt pursuant to 28 U.S.C. §§ 1408
and 1409; and due and proper notice of the Motion having been provided to the parties listed in

the Motion, and it appearing that no other or further notice need be provided; and the Debtor

' The Debtor in this case, along with the last four digits of the federal tax identification number for the
Debtor, is Vion Pharmaceuticals, Inc. (1221). The Dabtor’s cotporate offices are located at 4 Science Park, Naw
Haven, Connecticut 06511,
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having demonstrated good, sufficient, and sound business reasons and justifications for
approving the Motion; approval of the Purchase Agreement being within the sound discretion of
the Court; and it appearing that the relief requested in the Motion being fair and equitable and in
the best interests of the Debtor’s estate and its creditors; and after due deliberation and sufficient
cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. The sale of the Equipment to Heritage Partmers (“Heritage™) putsuant to
the Purchase Agreement is hereby approved pursuant to section 363(b) of the Bankruptcy Code.

3. Pursuant to section 363(f) of the Bankruptcy Code, the Equipment shall be
sold to Heritage free and clear of all liens, claims, encumbrances, and interests; provided
however, that the Equipment listed on Exhibit 2 hereto is not subject to the sale,

4, In resolution of the Objection, the applicable parties shall abide by the
following directives and restrictions in connection with the sale of the Equipment:

» Heritage shall ensure its or its agents’ moving trucks are parked only at the
following locations, as appropriate, each of which will be specifically
identified by the Landlord’s agents: (i) during active loading one truck
may be parked at the designated at-grade loading dock at 4 and 5 Science
Park; and (ii) all other trucks must be parked at the remote parking lot on
the opposite side of the AT&T access road;

» Heritage shall ensure that any movers it employs to remove the Equipment

are certified and insured and that such movers shall take appropriate steps

? Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.
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to prevent damage to any surfaces at 4 Science Park, New Haven,
Connecticut (the “Facility”);

All persons involved in the removal of the Equipment shall register with
the appropriate security personnel at the Facility and provide copies of any
reguired licenses;

Heritage shall provide the Landlord with a copy of the applicable
insurance certificate which shall also name the Landlord as an additional
insured;

All indemnities in the Purchase Agreement by Heritage and in favor of the
Debtor shall be extended to include and benefit the Landlord;

The Landlord shall have the right to conduct a walkthrough of the Facility
in advance of and immediately upon the conclusion of the removal of the
Equipment;

The Landlord shall have reasonable access to the Facility during the
process of removal of the Equipment;

No anction will be conducted at the Facility;

Paragraph 13(b) of the Purchase Agreement shall be amended and restated
to read, in full, as follows: “Seller acknowledges that Auctioneer has no
interest of any kind or nature in the Premises, and that Auctioneer has no
kmowledge as to any previous use or occupancy of the Premises.”,

The Debtor will continue to comply with its obligations under the lease for

the Facility pursuant to 11 U.S.C. § 365(d)(3) during the auction and sale



process approved by this Order through and including March 31, 2010, at
which time said lease shall be rejected pursuant to 11 U.S.C. § 365(a);
¢ Upon the rejection of the Lease, the Landlord shall be authorized to set-off
any security deposit against its prepetition and lease rejection damages
claim against the Debtor and showing such set-off as a credit in its proof
of claim;
o The Landlord shall file its proof of claim by April 30, 2010; and
« All Equipment remaining in the Facility after April 30, 2010 shall be
deemed abandoned to the Landlord, provided however, that any
Equipment remaining in such portions of the Facility that the Debtor
occupies beyond April 30, 2010 (in accordance with the terms of this
order and authorized agreements) shall not be abandoned.
5, The Debtor is authorized to enter inte an agreement with the Landlord
providing for continued possession of a portion of the Facility beyond March 31, 2010, for the
limited purpose of storing and subsequently removing certain remaining Equipment, in exchange

for cash consideration not to exceed $4,000 per month (the “Temporary Occupancy

Agreement”).

6. The Facility shall be surrendered to the Landlord in broom-clean condition
(other than abandoned Equipment) upon rejection of the Lease and upon the termination of the
Temporary Occupancy Agreement, as applicable.

7. The Debtor is authorized to execute, deliver, implement, and fully perform

any and all obligations, instruments, documents, and papers, including the Temporary
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Occupancy Agreement, and to take any and all actions reasonably necessary to consummate the
sale of the Equipment and perform any and all obligations contemplated herein.

8. Heritage is a good faith purchaser under section 363(m) of the Bankruptcy
Code and, as such, is entitled to all of the protections afforded thereby.

9. This Order shall be effective immediately upon entry and without the need
for the execution of any further documents.

10.  The Court shall retain jurisdiction to hear and determine all matters arising
from or related to the implementation, interpretation, and/or enforcement of the Purchase

Agreement.

Dated: 3/ L ,2010
Wilmington, Delaware %QL//

THE HONORABLE CHRISTOPHER 8. SONTCHI
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT 1
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Asset Advisory and Auction Services
A Legacy since 1937

EXCLUSIVE PURCHASE AND AUCTION AGREEMENT
This Exclusive Purchass and Auction Agree ment (*‘Agreement”) s made as of February {0, 2010.
BETWEEN:

vion Pharmmaceuticals, Ing

Fouwr Science Park

New Haven, CT 08511

Aftention; Howard B, Johnaon, President/CFO

("Seliar"),
AND

Heritage Giobal Partners, a California corporation
Haclenda Del Mar

12625 High Biuff Drive Buite 211

San Diego, CA 82130

Attention: Kirkk Dove

Telaphone: (B58) 847-0860

Fax (868) B47-0880

("Auctioheer”)

WHEREAS, Sellar wishes to sail certain assets, and Auctioneer has agread o purchase such
Asssts on the terms and conditions set forth below;

NOW, THEREFORE, for good-and vaiuable consideration, the recelpt and sufficlency of which
are mutually acknowledged, Auctioneer and Seller agree as foliows:

1. PURCHASE AND SALE: Saller agrees to sell to Auctioneer at the Cloging (as defined balow)
the assets of Seller (the ‘Assats”) sat forth on Exhibit A to this Agresment. in coneideration of the sale of
Assets, the Auctioneer shall pay to. Seller by wire trancter of immediately avallable funds fo the Selier's
~ bank ascourt (information provided balaw) $300,000 USD (the *Minimum Guarantes”) as follows:

(2) gaomu upon approval of this Agreement by the Court aa desctibed in Secton 19

T

(b; and
(o} $50,000 will be paid no later than March 27, 2010,

in addition, the Auctionser shall conduct the Auction (as described In Section 2 below) and as
additional consideration for the Assets, the Auctioneer shall pay to the Seler any Proceeds of the Auction
as described In Section 8 balow. ‘

Seller's Wiring Instructions:
UBS ACG
ABAXD26007983



UBSPW RETAIL
AIC # 101 -WA-258841000
EIC: C-B 34847-KL Vion Pharmaceuticals, Inc.

The Auctionesr recognizes that any payments made after the effective date of Ssller's Plan of
Liquidation filed in the United States Baniruptcy Court in the District of Delaware (the “Court’) oh
February __, 2000 (the “Plan"} will have to be coordinated with the Seliar's Liguidating Trustee (as

definad in the Plan),
2. AUCTION:

() Seller acknowladges that the Auctionesr wil corduct 2n auction; (the *Atction”) of the ABBSLS
on of about Maroh 17, 2010, The closing (the “Closing’) of the traneaction contemplated by this
Agreement shall be deemed to occur immediately prior o the Auction. Tha Auction will be conducted
exciusively over the Internat at www. hgpauction.com (the "Wabsite") and shall be advertised on the
Website as a "Featured Online Auction.” Auctioneer may, In its disoration, choose to offer the Assets for
aale by the plece or by the lota. Saller agreas that Auctioneer may use its name, street address ard logo
in Its advertising in accordance with Auctioneer's customary practica, Including on its Website as well as
in any press release, solely to perform services under this Agreement. -

(b) All Assets In the Auction shall ba aold to the highest bidder {subjact only to the bidders timely
payment in fuli and removal of purchasad Assets). In the event any Asset remains unasoid for any reeson
after conciusion of the Auction, Auctionear shall at its option inciude those Assats in a subseguent
auction, In accordance with Section 8 balow.

3. ASSET REMOVAL: Auctioneer will remove all Assets from the Seller's Premises by March
31, 2010 according to a scheduls to be mutuaily agread to with the Beler, Removal shall be at the sole
expanse, lablity and Huk of tha Auctionesr. Assett can only be rermovad from the Sellars Pramises on
presenitation of an original bill of eale and certificates of insurance per Section 11 below. Auctionser
sndior Its subcontraciors assurre all risks upon commencement of the Auctionear of the dismantiing or
othar work to be performed by fe Auctioneer andfor its subcontractors on the Beller's premiaes. The
Auctioneer ahall be sclely responsible for rigging, ng and shipping the sold Asset, Auctionesr wil
aave and hold Seller harmiess from and against ak liabilty, olaims and demends on account of personal
injurles, including death, or property loss and damage to othere (including Seller's employaes) arjsing out
of or in any way conrected with the performance of such work, and causad by the negligant or wilul act
or omission of the Auctioneer and/or its subcontraciors, and Auctionaer will at its own expenae deferd
and all such actions based thersan and will pay all charges of attormays ard other coste and expenses
ariging therefrom. Any Asset not removed from the Seller’s Pramises by March 31, 2010 will be
withdrawn from the It of Assets and considered abandoned by the Alctionear. 1t is currently expectad
that ail laboratory equipment assets will be removad hetween March 17-24, 2010, ali furniture assats will
be removed between March 24-29, 2010; ard all IT equipment assets will be removed between March
29-31, 2010, Auctionear agrees that efter all the iterns hava been photographed and tagged, Auctioneer
ndll furnish the sale catalog 1o Seller to provide the final removal dates reguested on any staggerad

allvery.

4. DISCLAIMERS OF WARRANTIES: Auctioneer shall steie both in its advertising for the
Auction and at the Auction that all Assets are baing sold "as |s, where is and with al faults and
disclaimars of all other wamanties exprass or impliad, including disclairners of the wamarities of
merchantability and fitness for a particular purposs. Seller aciknowiedges and agrees that Auctioneer has
no knowledge with respact to, and has ne cbligation to investigate, the marchantability or fitnass for any
partcular use of any Asset, ‘

8. BUYER'S PREMIUM: Seller undarstands that Auctioneer shall o each auccessful
bickier ite standard buyers premium of 16% of the purchase price (the "Buyers Pramiurn’) for its twn
aocount relating to preparing for and the conduct of the auction. The Auctioneer will colleot the Buyers
Premium directly from each purchaser In addition to the purchase price sa bid for such Auction services,



Payment to tha Auctioneer of such Buyer's Premium by the sucoseaful bidder is not dapandent on any
other service g:vldad by tha Auctioneer in connection with the Auction subeaguent to the actusl Auction
avent, ff any. Seller shall not be liable to Auctioneer for Buyer's Premium in the évent thet a purchaser
fails to five up to its agresment and complete a purchase.

8. AUCTION EXPENSES:

() Selier acknowledges thet the Auctionesr may Incur cerain expenses in connection with
advertising the Auction, which may inchuce:

(i} digital photography of the Assets, print and electronic media production,
creglive services, ad placement fees, brochure and catalog production,
telamarketing, data list puroheges, fax and email advertising end postage
incurred it aonneation with the Auction;

{i - lmbor expenses related to the Auction;

() travel expenses; and

(iv)  other miscellansous expenses reiated fo the Auction, including accounting,
equipmant rental, insurance, and permits (Rl such expensea fisted In this
clause (a), the "Auction Allowance™),

(b) Seller acknowledges and agrees that up to $35,000 of the Auction Allowance actually
and reasonably Incurred by the Auctioneer shail in all events be deducted from the
Procaads of the Auction by the Auctioneer and retsinad by the Auctionear.

7. PRE-AUCTION ASSET TRANSBACTIONS: Prior to the Auction, Seller may remove any Asset
from the Ret in Exbibit A.  Any such removal prior 1o the Auction shall reduce the Minimum Guarantee
amount payable pursuant to Section 1 by an amount equal to the falr market vakue of the removad Aseet,

8, COLLECTION AND DISBURSEMENT OF AUCTION PROCEEDS:

{a) Auoticnaer shall collect from the purchasers of any Assetin tha Auction the purchasa price for
the Asset plus any applicable sales taxes and amounts dus as Buyer's Pramium and deposit such funds
inta a bank depository adcount maintained by the Auctionesr. Saller acknowlgdges and agrees that
Auctionser may use funds In such account to discharge any liens on the Asgetg, encumbrances of record
and personal property taxes ("Liens'); provided, however, that no such payments shall be made without
the prior writlen consent of Ssller (which consent may not be unreasonably withheld or delayed). Al
applicable sales taxes collectad by Auctioneer shall be paid to the appropriate taxing authorities out of the
account. Thareafter, no latar than 10 calencar days after eny Auction, Purchase shall pay to Seller by
check or wira fransfer of immediately svailabla fuhds the Procesds of the Auction.  For purpeses of this
Agreemert, the “Proceeds of the Auction” means all reverise from the sale of Assats in the Auction, but
mxcluding (1) any sales taxes collected by Auctioneer, (i) any Buysr's Pramivm coliected pursuart to
Section 5; (iil) ah amount equal to the Minimum Guarantee and (iv). up to $35,000 of the Auction
Allowance.

() No later than S0 calendar days after the Auction, Auctionser shall also Issue to Seler or the
liguidating trustee for the Seller 3 settfement report (the "Settiemeit Report) showing, generally, a record
of sales of the Assats and the allocation of the funds genarated by such salas, subject to open itams or
uncollected acoounts, If any,

9. MARKETING AND SUBSEQUENT AUCTIONS: Auctionser may commence marksting of
Assets upon execution of this Agreement, with all Assets maried "sele subleot to approval by the U.S,
Bankruptcy Court In the District of Delaware* until appraval is grated by the court as described in Section
19 below. In the svent that some Aasats remein unsold at the conclusion of the first Auction, or a
purchaser falls to parform its obiigation to pay the purchese price of an Asast, Auctionser may, at its
discretion, have the option of Including those Assets In up to two subseduent auctions. If Asaests remain
imsaid after two subsequent auctions, or If Auctionsar chooses not 1o Include such Assets in any



subsequent auction, than Auctioneer shall surrender and return the Assets and el interest therein to
Selier, and will have no further obiigation with respact 1o such Assets ("Unsoid Ansete’).

10. UTILITY DISCONNECTION: Immediatsly after a sale at the Auction, Selier shail disconnect
all Ltilitles to the soid Asset, Including slectric, gas, vaste and water lines, (n a reasonable manner
designed to protect the Asset and the Premises, at Seller's soks cost. Under no circumstances shal!
Aucticnesr be responalble for any loss, damage or deginiction associated with Sellar's discormection of
the Azsels. Sefler and Auctionasr will nutually agres ona schedule for preparation of the Safler's nuclear
magnetic resonance machine for removad from the Premiges, as it requires special handing.

11. INSURANGE: Seller siall be solely responsible for maintaining adequata insurance coverage
for the Assets until an Aaset is delivered to Auctionser at the Pramises for Hgging, packagl;l% removal
and shipping, which for the avoidance of doubt wi be after the Closing &s contempiated by. Priorto
commencing work at the Seller's Premises for removal of the assets, Auctioneer shall provide certificates
for all workers' compensation insurance for Auctioneer's smployees in compliance with sll applicable state
and local lawe, erployer's liabiity Insurance for bodily injury (imit of not less than $500,000 per accident
and disense), commercial general liabiity insurance for pereonal injury and property damege (limit of $1
milion per acourmence and §2 millon annual aggregate) ang automokbils llablity insurance for parsonal
injry and property damage {cormbined firits of $1 million per QGCUITENCS),

4. DESTRUCTION OF ASSETS: Seller agrees that, upon its collection of any Insurance
pracaeds payable on account of the destruction of any or all of the Assets after saie In the Auction bt
prior to paymant by & successful bidder in the auction, Ssiler shall pay to Auctioneer a portion of auch
proceeds sufficient to pey up to $35,000 of Austionser's Auctien Allowance undar Section 5, any
appiicable sales taxes and amounts payable as Buyer's Pramium for any Asset sokd but not delivered
undar Section 4 (collactively, the “Recovery Obligations”). The obiigation from the preceding sentence
shall survive until Selier has peid to Auctionser all amounts owing under tha Recovery Obligations.

13, USE OF PREMIGES:

(a) For the purposes of this Agresmant, the *Premises” shaf mean Seller's offices at Four and
Five Science Park, New Haven, CT, 08811 or such other ocation as is rmstually agreed upon, Seller
authorizes Auctioneer and its representatives to enter upon and use the Premises with coordination and
suparvision from the Salier for the purposes of (1) preparing for and conducting sales of the Assels, (i)
otherwiase exhibiting the Asseta 1o prosﬁtive purchasers, and (Hil) removing the Assels. Seler agrees
that Auctioneer shall not ba charged a fee for the use of the Pramises.

(b} Seller acknawledges and agress that Auctioneer has no intarest of any kind or nature in the
Premises, and that Auctioheer has no knowiodge a5 1o any previous use or QCCUPANCY of the Pramises.
Seller acknowledgas and agrees that Auctioneer shall not be responsible for damage o Injury to the
Premises rasuiting from or arising in connection with the sale or renoval of the Asssts, except to the
axtent that such damage or injury is caused by Auctioneer's nagligence or willful risconduct,

follo 14, REPRESENTATIONS AND WARRANTIES: Seller rapresents and warmants to Auctioneer as
W3,

{a} Subject 10 the approval of the Court {as describad in Section 20 below), Seller is auvthorized to
execute and parform this Agreament, and this Agresmant consiitutes a valid and legally binding abligation
of Seller, snforceabla in sccordance with its terms. '

(b) Seller now holda (and, up ic the moment of the Auction or other sake provided for under this
Agresment, wil hold) good and marketable title to all Asseis free and dear of ary ken, securily Interest,
laasehold interest, co-ownership interest or any other type of encumbrance ot intersst.



{c) To the Sefiler's knowladge, none of the Aasats infringea or viciates (or contains any parts or
components which infrings or violate) any third party's copyright, petent, tademark, trade secret or ofher
proprietery rights.

(d) No sale of the Assets will conetitute & bulk sale subject 1 the Bulk Transfer Article of the

Uriform Commercial Cade for any state in which any of the Assets are located,

{e) No Hazardous Substarces are contained in or made a part of the Assats. For purposes of this
Agrasment, the term 'Hazardous Substances’ shal mean, althet individuatly or colectively, any chamical,
salid, liguid, gas, or other substance having the characterigtics identified in, listed under, or designated
pursuart 10 () the Comprehensive Environmentsi Responss, Compensation and lisbility Act of 1980
(CERCLA) as amended, 42 USCA Section 9601 (4); 23 @ "hazardous substance,” (if) the Resource,
Conservation and Recovery Act. 42 USCA Sections B003(6) and 6321, 2a & "hazardous waste,” of (i)
any other taws, statutes, or regulations of a government or pofitical Subdivision or agency thereat, as
presenting an imminent and substantiel dangar o the public health ot welfare or to the anvironment, or a8
otherwisa reguiring spacial handling, collection, giorage, treatment, dispossl, or transporation. Seler
agrees that nothing in this Agreement shall be construed to require Auctionser to remove any Hezandous
Substances that are present on the Premises or am cortained in a part of the Assets. ‘

{f) None of the Assefs.or any cormponents thereof, or refated software or technology recuires a
U.5. Government Roense for export from the Unitad States to countries other than thoge which @re
subject to comprehensive embargoes or support for trrorism (curramly, Cuba, Iran, North Korea, Sudan,
or Syria, as the same may change from time to time) exvept those specifically fisted in wriling deliverad by
Seller to Auctionser, with the respsctive Export Control Ciassification Numbers for such listed Assets.

Seller acknowledges and agrees that Auctioneer is relying on the foreguing representations and
warrantie in proceading to concuet the Auction andfor sales provided for under this Agreement. Seller
agrees to defand and indemmnify Auctioneer and hoid Auctioneer harmiess from and against any claim,
demand, cause of action, Habiiity or expensa (including attomeys' fees) asserted against or incurred by -
Auctionaer In connaction with Sellara braach of any of ita reprasaniations, warrantics or obligations in thia
Agresmert. If any sction gt law or in equity 9 hrought to enforcs the terms of this Agresmeri, the
prevailing party shail be entitied to recover ite reasonable attorneys' fees and costs from the other party.

16. TECHNOLOGY DIBCLAIMER: AUCTIONEER DOES NOT WARRANT THAT THE
FUNCTIONS, FEATURES OR CONTENT CONTAINED IN THE WERSITE, INCLUDING ANY THIRD-
PARTY SOFTWARE, PRODUCTS OR OTHER MATERIALS UBED IN-CONNECTION WITH THE
WERSITE, Wikl BE TIMELY, SECURE, UNINTERRUPTED OR ERROR FREE, OR THAT DEFECTS
WilLL BE CORRECTED.

16. INDEPENDENT PARTIES: This Agreement shall not be construed (i) to credte a partrership
or jolnt venturs batween Seller and Auctionger, or{il) to imply that Auctionger is buying the asaets of
(other than the Assets), or any Interest in, Seller.

417. DISPUTES: The parties agree to submit all conlrovarsies, clalms and matters of difference
ariging out of or relating to this Agreament for resolution by the Court.

18. COUNTERPARTS; FACSIMILE SIGNATURES: This Agresment may b exacuted in any
number of courterparts, each of which, when executed, wiil be deamed to be an origingl and st of which,
when taken together, will be desmad to be but one and the sama instrumant. Delivaring Signatures via
tacsimile or s-mail shal be an accaptable means of exscuting this Agresment, and signatures 30
delivered shall be fully binding on the signing party. '

19. BANKRUPTCY COURT APPROVAL. On Dacermber 17, 2009, the Saler filed @ volurtary
patition for rafief In the Court under Chapter 11 of the Unlted States Bankruptey Code, As such, the
Seller's obilgations under this Agreement are subject io the approval of the Court. Promgtly after the



sxacution of this Agreement, the Seller shall make a motion to Colst seeking an order approving this
Agreerert. In the absence of sugh an ordar the Selisr cannot fulfill its obligations to transfer the Assets
hereuncier o permit the conduct the Auction e contempiated hereby. If the Court affirmatively rejects
such motion, either parly may terminate this Agreement with immadiate effect upon written notics to the
other party and without iabiity of any kind to such other party.

.20. GOVERNING LAW: JURISDICTION: This Agresment shall ba govarned by, and construad
and erforced in soccordance with, the substantive laws of the State of New York as applied to agreaments
mede In New York, witheut regard to choice at law principlies that would result In the application of the
laws of another jurisdiction.

24, SEVERABILITY: The provisions of this Agreemant shell be severabie. Should any part, tarm
or provision of this Agreament be construed by any court of competent Jurisdiction to be llegal, invelid or
unenforceable for any neason, the lagaity, validity and enforoeability of the remaining pacis, terms and
- provisione shall not be affected thereby.

22, COMPLETE AGREEMENT: Thia Agreemant constiutas the entire understanding between
the parties and replaces any and all prior agresments related to the sale of the Assets and the Auction
This Agreement may not be modified or amended except In wriling signed by both parties.

Seller: Vion Pharmaceuticals, Inc. Haritage Giobal Partners

F.E.LN. 133671221 Caffornia Bong Numbge 5821701
By: By: /(A/l

Nare: S o nome: __{STEPrEA) B
Thie: g Cho Title: CFo

Date: _Mzm Data: © (D ra



EXHIBIT A

ASSETS

See Atl:achqcl Schadules:

1. Furniture Inventory
2. I.T. Inventory
3. Lab inventory
4. Vion Phone System
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Vion Pharmaceuticals, inc.

Surplus lwventory List

Location Nama: Cublicla {ard F)
Isventory Preformed: December 2009

[Equipment Name Modal# Guantity] Cmtegory _Hotes __ Assat Tag #/0C Tug #|Room
isotemp Plus Refrigerator, Fisher 13-986-126 1 fricige calibrated 1350 210
Chart recorder, Fishar 13-9B6-2204, fridge callbrated - 255
sotemp Plus Refrigeratar, Fishar 13-986-126R 1 fridge callbrated 3355 211
Isatemp Pivs Refrigerator, Flsher 13-986-126R 1 Fridge calibreged 1236 215
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EXHIBIT 2




Vion Pharmaceuticals, Inc. List of Improvements in Laboratories

3™ Floor Laboratory North

1 Allied Fisher scientific fume hood
6 laboratory benches

3" Floor Laboratory South
5.5 laboratory benches
4™ Floor Laboratory North

12 Norlab fume hoods
4 laboratory benches

4'" Floor Laboratory South
6.5 laboratory benches
Rooftop

All evacuators connected to affixed Fume Hoods
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