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ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS

On February 20, 2001, BBI Clinical Laboratories, Inc. (the "Seller"), a
wholly-owned subsidiary of Boston Biomedica, Inc. (the "Company"), sold certain
assets and liabilities of its clinical laboratory (the "Business"), to Specialty
Laboratories, Inc. (the "Buyer"), for an aggregate purchase price of $9,500,000
in cash (the "Purchase Price"), subject to adjustment as described below. The
Asset Purchase Agreement dated February 20, 2001 by and between the Seller, the
Company and the Buyer (the "Asset Purchase Agreement") provides that within 30
days of the closing date of the sale, the Seller will provide Buyer with a
balance sheet of the Business as of January 31, 2001 and a reconciliation of
cash, inventory, gross receivables and accounts payable from that date to the
closing date. The closing balance sheet and the reconciliation will be used to
calculate a closing working capital amount (the "Closing Working Capital
Amount"). If the Closing Working Capital Amount, as defined in the Asset
Purchase Agreement, is less than $2,371,000, the Purchase Price will be
decreased in an amount equal to the deficiency.

The assets sold in the transaction include cash, inventory, accounts
receivable, an option to acquire certain equipment, certain intellectual
property, a one year license to the tradename "BBI Clinical Laboratories" and
all causes of action, demands, judgments, claims and indemnity rights of Seller
relating to the foregoing assets. The Buyer assumed certain liabilities of the
Business, including accounts payable. All other liabilities of Seller relating
to the Business were not assumed by Buyer.

In connection with the Asset Purchase Agreement, the Seller and Buyer
entered into a transition services agreement, pursuant to which Seller will
provide certain clinical laboratory testing services for Buyer for a transition
period of at least 180 days from the closing date, but in no event shall such



services extend beyond December 31, 2001.

The terms of this transaction, as more fully described in the Asset
Purchase Agreement, were determined as a result of arm's length negotiations
between representatives of the Buyer, Seller and the Company.

ITEM 5. OTHER ITEMS

On March 5, 2001, the Company announced it had repurchased $2.04 million of
convertible debentures held by the GCA Strategic Investment Fund Ltd. ("GCA")
for $2.23 million in cash. As aresult of this repurchase, there are no
outstanding debentures remaining from the private placement of $3.25 million of
these securities in August 2000 to GCA, the Shoreline Micro-Cap Fund of
Northbrook, IL and a related individual. Earlier this year, GCA had converted
$210,000 of their debentures for 138,640 shares of common stock and the
Shoreline Micro-Cap Fund and the related individual had converted all of their
$1.0 million of debentures for 662,685 shares of common stock.

The Company also announced the repayment in full of the outstanding balance
of $5.8 million on its line-of-credit with Fleet Bank. Thus, BBI's only
significant debt now outstanding is the existing mortgage of $2.4 million on the
Company's West Bridgewater (MA) manufacturing and headquarters facility, which
carries debt service comparable to rent. The Company intends to maintain a
mortgage on the property.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS

(a) Notapplicable
(b)  Pro forma Financial Information

The following unaudited pro forma condensed consolidated financial statements
have been prepared to give effect to the transactions described above in Item 2
and Item 5 and are based upon the historical results of Boston Biomedica, Inc.
and the preliminary estimates and assumptions set forth in the notes to these
statements, which estimates and assumptions have been made solely for the
purposes of developing this pro forma information. The unaudited pro forma
condensed consolidated financial statements are not necessarily indicative of
the results that would have been achieved had these transactions been
consummated as of the dates indicated or that which may be achieved in the
future.

The unaudited pro forma condensed consolidated balance sheet and unaudited pro
forma condensed consolidated statements of operations and the accompanying notes
thereto should be read in conjunction with the historical financial statements

of Boston Biomedica, Inc. and notes thereto.

The unaudited pro forma condensed consolidated statement of operations for the
years ended December 31, 2000, 1999 & 1998 give effect to these transactions as
if such transactions had occurred on January 1, of the respective year with the
exception of the conversion of the 3% debentures which is given effect as of
August 25, 2000 the date that the debentures were issued.

The unaudited pro forma condensed consolidated balance sheet as of December 31,
2000 gives effect to these transactions as if such transactions had occurred on
December 31, 2000.

<TABLE>

Boston Biomedica, Inc.
Unaudited Pro Forma Condensed Consolidated Balance Sheet
As of December 31, 2000

Proceeds  Conversion /
Consolidated Received and Redemption of Pro forma Pro forma
ASSETS BBI  Net Assets Sold 3% Debentures Adjustements Total
CURRENT ASSETS:
<S> <C> <C> <C> <C> <C>




Cash and cash equivalents (inc. restricted cash).

$1,784,524  $9,497,576 $(2,230,000) $(5.831,636) A $ 3,220,464

Accounts receivable, net ........................ 5,595,969  (2,515,408) 3,080,561
INVENtOIIES ...cveveveereeriereeveeieieaen, 6,651,918 (186,370) 6,465,548
Prepaid expenses and other current assets ....... 288,152 (51,4200 B 236,732
Deferred income taxes .........ccceeveeverenene 212,762 212,762
Total current assets ................ 14,533,325 6,795,798  (2,230,000) (5,883,056) 13,216,067
Property and equipment, net ..................... 7,842,174 (382,000) B 7,460,174
OTHER ASSETS:

Goodwill and other intangibles, net ............. 944,471 (10,678) B 933,793
Investment in affiliates ........................ 9,178 9,178
Debt issuance costs ........ccceevvvvveeeennnenn. 203,523 (203,523) -
Other long-term assets ...........ccccecveenee. 126,400 126,400

1,548,593 -- (203,523) (10,678) 1,069,371

TOTAL ASSETS

$23,924,092 $ 6,795,798 $(2,433,523) $(6,275,734) $ 21,745,612

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES:
Accounts payable ...........cccceeveirieninnne. $ 1,914895 $ (682,198) $ 1,232,697
Accrued compensation ............cocceeeueeen. 1,093,794 $ 625,000 C 1,718,794
Other accrued eXpenses .......c..cc.ceceeevenene 1,125,228 1,908,500 D,E 3,033,728
Current maturities of long term debt ............ 5,851,335 (5,762,635) E 88,700
Deferred revenue and other current liabilities .. 99,074 99,074
Total current liabilities ........... 10,349,347 (682,198) -- (3,229,135) 6,172,993
LONG-TERM LIABILITIES:
Long term debt, less current maturities ......... 2,420,449 2,420,449
3% Senior Subordinated Debentures ............... 2,818,375 (2,818,375) --
Other liabilities ........cooevvvveereerennene. 586,346 586,346
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS' EQUITY: ....cooveievievieeeiene. 7,749,575 384,852 4,431,397 F 12,565,824

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

$23,924,092 $§ (682,198) §$(2,433,523) § 1,202,262

$21,745,612

</TABLE>

<TABLE>

Boston Biomedica, Inc.
Unaudited Pro Forma Condensed Consolidated Income Statement
For the year ended December 31, 2000

Conversion /

Consolidated Less: Clinical Redemption of Pro forma  Pro forma
BBI Laboratory 3% Debentures Adjustements  Total
REVENUE:

<S> <C> <C> <C> <C> <C>

Products .....ccceveeeieieeieeeen $12,387416 $§ - $ - $ - $12,3874l6

SEIVICES ..ovvverieriieiieieieieeieeeienens 15,449,533 8,564,282 -- 197,287 1 7,082,538
Total TEVENUE ......eoveeereeieieieieeieeee 27,836,949 8,564,282 -- 197,287 19,469,954
COSTS AND EXPENSES:
Cost of products 7,269,817 -- - -- 7,269,817
Cost of services .... 11,662,240 6,224,032 - 143,428 1 5,581,636
Research and development ............cccoeveneeen. 2,684,604 240,825 -- - 2,443,779
Selling and marketing ..............c.coc..... .. 3,729,743 1,069,808 - - 2,659,935
General and administrative .............cc.o...... 6,090,999 1,521,890 -- 349,790 2 4,918,899




Impairment of intangible asset ...................... 1,464,220 -- -- -- 1,464,220

Total operating costs and expenses .................. 32,901,623 9,056,555 - 493,218 24,338,286
Loss from continuing operations ..................... (5,064,674)  (492,273) - (295,931) (4,868,332)
Interest iNCOME .......ccoovveveveereerireiienenee 23,598 -- -- -- 23,598

Interest EXPense .....veeveverveeererrereereneenenns (1,807,943) (409) 945,650 5 636,0693 (225,815)

Loss from continuing operations before income taxes.. (6,849,019)  (492,682) 945,650 340,138

Benefit from (provision for) income taxes............ (1,151,940) 161,553 -- 161,553 4 (1,151,940)

Net loss from continuing operations ................. $(8,000,959) $ (331,129) $ 945,650 $ 501,691 $(6,222,489)

Loss from discontinued operations of Clinical Laboratory
Segment, net of income taxes ...........cccceeueuee -- 331,129 134,378 (196,751)

Net LOoSS oo $(8,000,959) § - $ 945,650 $ 636,069 $(6,419,240)

Net (loss) per share from continuing

operations, basic & diluted $ (1.47) $ (1.09)
Net (loss) per share from discontinued

operations, basic & diluted $ - $ (0.03)

Net (loss) per share, basic & diluted $ (147 $ (1.12)

Number of shares used to calculate net loss
per share, basic & diluted 5,428,473 5,708,718

</TABLE>

<TABLE>

Boston Biomedica, Inc.
Unaudited Pro Forma Condensed Consolidated Income Statement
For the year ended December 31, 1999
Conversion /
Consolidated Less: Clinical Redemption of Pro forma  Pro forma
BBI Laboratory 3% Debentures Adjustements  Total

REVENUE:

<S> <C> <C> <C> <C> <C>

Products ......coueeeeeeeeeeeeeeeeeeen $14,056,657 $ - $§ - $ - $14,056,657

SEIVICES woovvivivieriereeeeeieiereere e 15,214,431 9,841,720 -- 368,979 1 5,741,690
Total revenue ..........cceceeevevierierrenreeneennnn 29,271,088 9,841,720 - 368,979 19,798,347
COSTS AND EXPENSES:
Cost of products 7,267,273 -- - -- 7,267,273
Cost of services .... 11,168,595 6,857,841 - 257,109 1 4,567,863

Research and development ... 3,258,542 126,952 - - 3,131,590
Selling and marketing ............c.cccoeu.. .. 4,023,791 1,192,498 - - 2,831,293

General and administrative ..............cc..ouu..... 4,441,524 1,008,760 -- 18,1152 3,450,879
Total operating costs and expenses .................. 30,159,725 9,186,051 - 275,224 21,248,898
Loss from continuing operations ..................... (888,637) 655,669 -- 93,755  (1,450,551)
Interest iNCOME ........ccceeeevveeevreereeennenen, 6,146 - -- - 6,146

Interest eXpense .......ccceevereereeerieennennnens (430,593) (10,613) - 419,980 3 --

Loss from continuing operations before income taxes.. (1,313,084) 645,056 -- 513,735

Benefit from (provision for) income taxes............ 498,972 (245,121) -- (245,121)4 498,972




Net loss from continuing operations ................. $ (814,112) § 399,935 § - § 268,614 $ (945,433)

Income from discontinued operations of Clinical Laboratory
Segment, net of income taxes ...........cccceeueuee -- (399,935) 151,366 551,301

NEE LOSS erreereeeeeeeeeeeeeeeeeeeeeeeeennes $ (814112) $ - § - $ 419,980 $ (394,132)

Net (loss) per share from continuing

operations, basic & diluted $ (0.17) $ (0.20)
Net income per share from discontinued

operations, basic & diluted $ - $ 0.12

Net (loss) per share, basic & diluted $ (0.17) $ (0.08)

Number of shares used to calculate net loss
per share, basic & diluted 4,669,717 4,669,717

</TABLE>
<TABLE>

Boston Biomedica, Inc.
Unaudited Pro Forma Condensed Consolidated Income Statement
For the year ended December 31, 1998
Conversion /
Consolidated Less: Clinical Redemption of Pro forma  Pro forma
BBI Laboratory 3% Debentures Adjustements  Total

REVENUE:

<S> <C> <C> <C> <C> <C>

Products .....cccevvereieieiieeeen $13,075085 $§ - $ - $ - 813,075,085

SEIVICES .eoveverieriieiieieieieeieeeienee 13,005,991 7,186,934 -- 370,617 1 6,189,674
Total revenue ..........ceceevvevververrerreenennnnn 26,081,076 7,186,934 - 370,617 19,264,759
COSTS AND EXPENSES:
Cost of products .......cccceceeeeeeeeneneeenne 7,179,920 -- - -- 7,179,920
Cost Of SEIVICES ...oovveveeereeieieiereereeee 8,897,046 4,858,629 -- 250,5511 4,288,968
Research and development ........................... 2,461,316 164,599 - - 2,296,717
Aquired research and development..................... 4,230,812 - -- - 4,230,812
Selling and marketing ...........ccccceceverrenene 3,938,753 1,055,385 - - 2,883,368
General and administrative ..............cc..ce..... 4,275,627 974,670 - 33,3362 3,334,293
Total operating costs and expenses .................. 30,983,474 7,053,283 - 283,887 24,214,078
Loss from continuing operations ..................... (4,902,398) 133,651 -- 86,730  (4,949,319)
Interest iNCOME ........ccceeeevveeeereeneeennenen, 27,901 - - - 27,901
Interest eXpense .......ccceevereereeerieesuennnens (78,621) (3,371) - 71,746 3 (3,504)
Loss from continuing operations before income taxes.. (4,953,118) 130,280 -- 158,476
Benefit from (provision for) income taxes............ 564,399 (49,5006) - (49,506)4 564,399
Net loss from continuing operations ................. $(4,388,719) § 80,774 $ - $ 108,970 $(4,360,523)

Loss from discontinued operations of Clinical Laboratory
Segment, net of income taxes ...........cccceueneee -- (80,774) (37,224) 43,550

NEELOSS oo eeeeeeseeeeseeeeeeeneens $(4388,719) $ - § - $ 71,746 $(4,316,973)

Net (loss) income per share from continuing

operations, basic & diluted $ (0.94) $ (0.94)
Net income per share from discontinued
operations, basic & diluted $ - $ 0.01

Net (loss) income per share, basic & diluted $ (0.94) $ (0.93)



Number of shares used to calculate net loss
per share, basic & diluted 4,654,609

</TABLE>

Pro Forma Adjustments and Assumptions:

The pro forma adjustments to the unaudited pro forma condensed consolidated
statement of operations, assuming these transactions occurred on January 1, 1999
and January 1, 2000, are as follows:

1. Adjustment for sales to affiliated entities and the associated
cost of those sales to affiliated entities which are included in the
clinical laboratory results of operations.

2. Adjustment to add back allocated corporate overhead included in the
clinical laboratory results of operations.

3. Adjustment to eliminate interest expense associated with utilization of
a portion of the sales proceeds to pay off the Company's outstanding
balance on it line of credit.

4. The Company's consolidated results of operations reflect the
establishment of a full valuation allowance for deferred tax assets of
the Company.

5. Adjustment for interest expense (including beneficial conversion
feature and amortization of non-cash charges) recorded on the
3% Convertible Debentures in 2000.

The pro forma adjustments to the unaudited pro forma condensed consolidated
balance sheet, assuming these transactions occurred on December 31, 2000, are as
follows:

A.  Adjustment to record the consideration received, net of cash used to
pay-off of the Company's line of credit, from the sale of substantially
all of the assets and certain liabilities of the Company's clinical
laboratory business.

B. Adjustment to write down prepaid and other long-term assets to their
net realizable value.

C.  Adjustment to accrue costs related to employee severance and transition
bonuses

D. Adjustment to accrue professional fees, taxes and other costs related
to the transaction and commitments for facility leases for offices that
will be vacated.

E.  Adjustment to pay off the Company's line of credit and associated
accrued interest.

F.  Adjustment to record the gain on sale and disposition of assets net of
write-offs relating to the decision to exit the clinical laboratory
business.

(c)  Exhibits

2. Asset Purchase Agreement dated February 20, 2001, by and between BBI
Clinical Laboratories, Inc., Boston Biomedica, Inc. and Specialty
Laboratories, Inc. (Annexes, Exhibits and Schedules are omitted
pursuant to Item 601(b)(2) of Regulation S-K. Boston Biomedica, Inc.
agrees, however, to furnish supplementary a copy of such omitted items
to the Commission upon request.)

99.1 Press Release dated March 1, 2001 issued by Boston Biomedica, Inc.

4,654,609



SIGNATURE
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.

Dated: March 8, 2001 BOSTON BIOMEDICA, INC.

By: /s/ Kevin W. Quinlan

Kevin W. Quinlan,
President and Chief Operating Officer
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2 Asset Purchase Agreement dated February 20, 2001, by and
between BBI Clinical Laboratories, Inc., Boston Biomedica,
Inc. and Specialty Laboratories, Inc.(Annexes, Exhibits
and Schedules are omitted pursuant to Item 601(b)(2) of
Regulation S-K. Boston Biomedica, Inc. agrees, however,
to furnish supplementary a copy of such omitted items to
the Commission upon request.)

99.1  Press Release dated March 1, 2001 issued by Boston
Biomedica, Inc.
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DISCLOSURE SCHEDULE

ASSET PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT, dated as of February 20, 2001 (as hereafter
amended, modified or supplemented, this "Agreement"), among Specialty
Laboratories, Inc., a California corporation ("Purchaser"), Boston Biomedica,

Inc., a Massachusetts corporation ("Parent") and BBI Clinical Laboratories,
Inc., a Massachusetts corporation ("Seller").

WITNESSETH:

WHEREAS, Seller owns and operates a clinical laboratory located in New
Britain, Connecticut (the "Business");

WHEREAS, Seller is a wholly-owned subsidiary of Parent; and

WHEREAS, Seller desires to sell to Purchaser, and Purchaser desires to
purchase from Seller, certain assets relating to the Business and in connection
therewith Purchaser is willing to assume certain liabilities of Seller relating
thereto, all upon the terms and subject to the conditions set forth herein (the
"Asset Acquisition").

NOW, THEREFORE, in consideration of the premises and the mutual agreements
and covenants hereinafter set forth, and intending to be legally bound hereby,
Purchaser and Seller hereby agree as follows:

ARTICLE I
DEFINITIONS

Section 1.01 Certain Defined Terms. Unless the context otherwise
requires, the following terms, when used in this Agreement, shall have the
respective meanings specified below:

"Accounts Receivable Agreement" shall mean the Accounts Receivables
Agreement to be executed by Purchaser and Seller onthe Closing Date in
substantially the form of Exhibit H.

"Acquisition Documents" shall mean this Agreement, the Ancillary
Agreements, and any certificate, Financial Statement, Interim Financial
Statement, Closing Balance Sheet, report or other document delivered pursuant to
this Agreement or the transactions contemplated hereby.

"Action" shall mean any action, suit, proceeding, arbitration, order,
claim, governmental inquiry, hearing, assessment with respect to fines or



penalties or litigation (whether civil, criminal, administrative, investigative
or informal) commenced, brought, conducted or heard by or before, or otherwise
involving, any Governmental Authority (as defined below).

"Affiliate" shall mean, with respect to any specified Person, any other
Person that directly, or indirectly through one or more intermediaries,
controls, is controlled by, or is under common control with, such specified
Person.

"Ancillary Agreements" shall mean the Assumption Agreement, the Bill of
Sale, the Non-Competition Agreement, the Trademark License Agreement, the Escrow
Agreement, and the Transition Services Agreement.

"Annualized Deficit" shall have the meaning specified in Section 2.10(a).

"Approval" shall mean any approval, authorization, consent, permit,
qualification or registration, or any waiver of any of the foregoing, required
to be obtained from or made with, or any notice, statement or other
communication required to be filed with or delivered to, any Governmental
Authority, or any other Person.

"Asset Acquisition" shall have the meaning specified in the recitals to
this Agreement.

"Assets" shall have the meaning specified in Section 2.01.
"Assumed Liabilities" shall have the meaning specified in Section 2.03(a).

"Assumption Agreement" shall mean the Assumption Agreement to be executed
by Purchaser and Seller on the Closing Date substantially in the form of Exhibit
A.

"August Revenue Report" shall have the meaning specified in Section
2.10(a).

"Bay State Objection Notice" shall have the meaning specified in Section
2.10(b).

"Bay State Revenue" shall have the meaning specified in Section 2.10(a).

"Bill of Sale" shall mean the Bill of Sale and Assignment to be executed by
Seller on the Closing Date substantially in the form of Exhibit B.

"Business" shall have the meaning specified in the recitals to this
Agreement.

"Business Day" shall mean any day that is not a Saturday, a Sunday or other
day on which banks are required or authorized by Law to be closed in the City of
Los Angeles, California.

"Business Combination" shall mean with respect to any Person, (i) any
merger, consolidation or other business combination to which such Person is a
party, (ii) any sale, dividend, split or other disposition of 10% of the then
outstanding Common Stock or other equity interests of such Person, (iii) any
tender offer (including a self tender), exchange offer, recapitalization,
restructuring, liquidation, or dissolution, (iv) any sale, dividend or other
disposition of all or a material or significant portion of the assets and
properties of such Person (including by way of exclusive license or joint
venture formation) or (v) the entering into of any agreement or understanding,
the granting of any rights or options, or the acquiescence of such Person, with
respect to any of the foregoing.

"Closing" shall have the meaning specified in Section 2.06.

"Closing Balance Sheet" shall have the meaning specified in Section
2.05(a).

"Closing Date" shall have the meaning specified in Section 2.06.

"Closing Working Capital Amount" shall have the meaning set forth in
Section 2.05(a).

"CMS Revenue" shall have the meaning specified in Section 2.10(a)."Code"



shall mean the Internal Revenue Code of 1986, as amended through the date
hereof.

"Competing Proposed Transaction" shall have the meaning specified in
Section 5.08.

"Disclosure Schedule" shall mean the Disclosure Schedule attached hereto,
dated as of the date hereof, and forming a part of this Agreement.

"Environment" shall mean surface waters, groundwaters, soil, subsurface
strata and ambient air.

"Environmental Condition" means a condition relating to or arising or
resulting from a failure to comply with any applicable Environmental Law or
environmental Permit or a Release of Hazardous Materials into the Environment.

"Environmental Laws" shall mean any Law, now or hereafter in effect and as
amended, and any judicial or administrative interpretation thereof, including
any judicial or administrative order, consent decree or judgment, relating to
the environment, health, safety or Hazardous Materials.

"Equipment" shall mean all furniture, fixtures and all equipment used for
the operation of the Assets and/or the Business (including remanufactured
equipment) and all personal computers and computer-related equipment and related
supplies owned or, to the extent legally transferable, used by Seller which (i)
are located at the real property Asset locations and support the Assets and/or
(ii) are necessary to operate the Business.

"ERISA" shall have the meaning specified in Section 3.17(a).

"Escrow Agent" shall have the meaning specified in the recitals to this
Agreement.

"Escrow Agreement" shall mean the Escrow Agreement to be executed by
Purchaser, Seller, and Escrow Agent on the Closing Date in substantially the
form of Exhibit G.

"Escrow Amount" shall have the meaning specified in Section 2.04(b).
"Escrow Fund" shall have the meaning specified in Section 9.02(b).
"Escrow Period" shall have the meaning specified in Section 9.02(c).
"Excluded Assets" shall have the meaning specified in Section 2.02.

"Excluded Inventory" shall mean the Inventory that is neither suitable nor
merchantable for filling orders in the Ordinary Course of Business and at normal
prices, including, but not limited to, items that are obsolete or items that are
damaged.

"Excluded Liabilities" shall have the meaning specified in Section 2.03(b).

"Fiscal Year-End Financial Statement" shall have the meaning specified in
Section 5.07(a).

"Financial Statements" shall mean the unaudited balance sheets of Seller as
of each of the fiscal years ended December 31, 1997 through December 31, 1999,
respectively, and the related unaudited statements of operations and statements
of cash flows for each of the fiscal years then ended without notes thereto.

"GAAP" shall mean generally accepted accounting principles and practices in
effect from time to time applied consistently throughout the periods involved.

"Governmental Authority" and "Governmental Authorities" shall mean any
national, federal, state, municipal or local or other government, governmental,
regulatory or administrative authority, agency or commission or any court,
tribunal, or judicial or arbitral body.

"Governmental Order" shall mean any order, writ, judgment, injunction,
decree, stipulation, determination, agreement or award entered by or with any

Governmental Authority.

"Hazardous Materials" shall mean (a) petroleum and petroleum products,



radioactive materials, asbestos in any form that is or could become friable,

urea formaldehyde foam insulation, transformers or other equipment that contain
polychlorinated biphenyls, and radon gas, (b) any other chemicals, materials or
substances defined as or included in the definition of "hazardous substances,"
"hazardous wastes," "hazardous materials," "extremely hazardous wastes,"
"restricted hazardous wastes," "toxic substances,” "toxic pollutants,"
"contaminants" or "pollutants", or words of similar import, under any applicable
Environmental Law, and (c) any other chemical, material or substance exposure to
which is regulated by any Governmental Authority.

"Independent Accountant" shall have the meaning specified in Section
2.05(b).

"Initial Cash Consideration" shall have the meaning specified in Section
2.04(a).

"Insurance Policies" shall have the mean specified in Section 3.22(a).

"Intellectual Property" shall mean, with respect to the Business (i)
inventions, whether or not patentable, whether or not reduced to practice, and
whether or not yet made the subject of a pending patent application or
applications, (ii) national (including the United States) and multinational
statutory invention registrations, patents, patent registrations and patent
applications (including all reissues, divisions, continuations,
continuations-in-part, extensions and reexaminations) and all rights therein
provided by international treaties or conventions and all improvements to the
inventions disclosed in each such registration, patent or application, (iii)
trademarks, service marks, trade dress, logos, trade names and corporate names,
whether or not registered, including all common law rights, and registrations
and applications for registration thereof, (iv) copyrights (registered or
otherwise) and registrations, applications for registration and licenses
thereof, and all rights therein provided by international treaties or
conventions, (v) trade secrets and confidential, technical and business
information (including ideas, formulas, compositions, customer lists,
inventions, and conceptions of inventions whether patentable or unpatentable and
whether or not reduced to practice), (vi) copies and tangible embodiments of all
the foregoing, in whatever form or medium, (vii) all rights to obtain and rights
to apply for patents, and to register trademarks and copyrights, and (viii) all
rights to sue or recover and retain damages and costs and attorneys' fees for
present and past infringement of any of the foregoing.

"Interim Financial Statement" shall mean the unaudited balance sheet of
Seller as of December 31, 2000, and the related unaudited statement of
operations and statement of cash flows for the twelve-month period ended on such
date.

"Inventory" or "Inventories" shall mean all test kits, laboratory supplies
and packaging related to the Business, maintained, held or stored by or for
Seller on the Closing Date and any prepaid deposits for any of the same,
excluding, however, the Excluded Inventory.

"IRS" shall mean the Internal Revenue Service of the United States.

"Law" shall mean any national, federal, state, municipal or local or other
statute, law, ordinance, regulation, rule, code, order, other requirement or
rule of law.

"Lease Documents" shall have the meaning specified in Section 3.16(e).

"Leased Real Property" shall mean the real property related to the Business
leased by Seller as tenant, together with, to the extent leased by Seller, all
buildings and other structures, facilities or improvements currently or
hereafter (prior to Closing) located thereon, all fixtures, systems, equipment
and items of personal property of Seller related to the Business attached or
appurtenant thereto, and all easements, licenses, rights and appurtenances
relating to the foregoing.

"Letter of Intent" shall mean that Letter of Intent executed by Seller and
Purchaser on January 16, 2001.

"Liabilities" shall mean any and all debts, liabilities and obligations,
whether accrued or fixed, absolute or contingent, matured or unmatured or
determined or determinable, including, without limitation, those arising under



any Law (including, without limitation, any Environmental Law), Action or
Governmental Order and those arising under any contract, agreement, arrangement,
commitment or undertaking.

"License" shall mean any contract or agreement that grants a Person the
right to use or otherwise enjoy the benefits of any Intellectual Property
(including without limitation any covenants not to sue with respect to any
Intellectual Property).

"Licensed Intellectual Property" shall mean all Intellectual Property
licensed or sublicensed by Seller from a third party, other than shrink wrap
computer software which is generally available.

"Liens" shall mean any mortgage, pledge, assessment, security interest,
interest, lease, lien, easement, license, covenant, condition, restriction,
claim, adverse claim, levy, charge, option, equity, or restriction or other
encumbrance of any kind, or any conditional sale contract, title retention
contract or other contract to give any of the foregoing, except for any
restrictions on transfer generally arising under any applicable federal or state
securities law.

"Loss" shall mean Liabilities, losses, damages, claims, costs and expenses,
interest, awards, judgments and penalties.

"Material Adverse Effect" shall mean any circumstance, change in, or effect
on, the Business that, individually orin the aggregate with any other
circumstances, changes in, or effects on, the Business (i) is, or could
reasonably be expected to be, materially adverse to the business, operations,
assets or liabilities (including, without limitation, contingent liabilities),
employee relationships, customer or supplier relationships, results of
operations, or the financial condition of the Business or (ii) could materially
adversely affect the ability of Purchaser to operate or conduct the Business in
the manner in which it is currently operated or conducted by Seller.

"Material Contracts" shall mean all contracts and agreements, whether or
not made in the Ordinary Course of the Business, which are material to the
conduct of the Business, or the absence of which would have a Material Adverse
Effect on the Business.

"Non Refundable Deposit" shall mean the sum of $50,000 paid by Purchaser to
Seller upon execution of the Letter of Intent.

"Objection Notice" shall have the meaning specified in Section 2.05(b).

"Ordinary Course of Business" shall mean the usual, regular and ordinary
course of business of the Seller consistent with the past custom and practice
thereof.

"Owned Intellectual Property” shall mean all Intellectual Property in and
to which Seller has right, title and interest.

"Parent" shall have the meaning specified in the recitals to this
Agreement.

"Permits" shall have the meaning specified in Section 3.13.

"Permitted Liens" shall mean the following: (a) liens which arise by
operation of law for Taxes, assessments or charges not yet due and payable or
which are being contested in good faith and by appropriate proceedings, and, as
to such contested amounts (as set forth on Section 1.01(a) of the Disclosure
Schedule, adequate reserves exist in the Interim Financial Statements; (b)
carriers', warehousemen's, mechanics', materialmen's, repairmen's liens or other
like encumbrances arising in the Ordinary Course of Business, provided that the
obligations secured by such liens are not delinquent or are being contested in
good faith as set forth on Section 1.01(b) of the Disclosure Schedules and, as
to such contested amounts, for which adequate reserves exist in the Interim
Financial Statements; (c) pledges or deposits in connection with worker's
compensation and unemployment insurance laws and other social security
legislation as set forth on Section 1.01(c) of the Disclosure Schedule; (d)
deposits to secure the performance of any or all of the following: bids, trade
contracts, leases, statutory obligations, surety and appeal bonds, performance
bonds and other obligations of a like nature incurred in the Ordinary Course of
Business and none of which is in default as set forth on Section 1.01(d) of the



Disclosure Schedule; (e) purchase money security interests as set forth on
Section 1.01(e) of the Disclosure Schedule; and (f) loans on vehicles included
within the Assets as set forth on Section 1.01(f) of the Disclosure Schedule.

"Person”" shall mean any individual, partnership, firm, corporation,
association, trust, unincorporated organization or other entity, as well as any
syndicate or group that would be deemed to be a person under Section 13(d)(3) of
the Securities Exchange Act of 1934, as amended.

"Plans" shall have the meaning specified in Section 3.19(a).
"PTO" shall mean the United States Patent and Trademark Office.
"Purchase Price" shall have the meaning specified in Section 2.04(a).

"Purchaser" shall have the meaning specified in the recitals to this
Agreement.

"Purchaser's Accountant” shall have the meaning specified in Section
2.05(b).

"Purchaser Deductible Amount" shall have the meaning specified in Section
9.05.

"Purchaser Indemnified Parties" shall have the meaning specified in Section
9.02(b).

"Purchaser's Computation" shall have the meaning specified in Section
2.10(a)."Receivables" shall mean any and all accounts receivable, notes and
other amounts receivable from third parties, including, without limitation,
customers and employees, arising from the conduct of the Business before the
Closing Date, whether or not in the ordinary course, together with any unpaid
financing charges accrued thereon.

"Regulations" shall mean the Treasury Regulations (including Temporary
Regulations) promulgated by the United States Department of Treasury with
respect to the Code or other federal tax statutes.

"Release" shall mean disposing, discharging, injecting, spilling, leaking,
leaching, dumping, emitting, escaping, emptying, seeping, placing and the like
into or upon any land or water or air or otherwise entering into the
Environment.

"Representatives" shall have the meaning specified in Section 5.08.

"Seller" shall have the meaning specified in the recitals to this
Agreement.

"Seller's Accountant” shall have the meaning specified in Section 2.05(a).

"Seller's Computation" shall mean Seller's calculation of the working
capital based upon the Closing Balance Sheet.

"Seller Deductible Amount" shall have the meaning specified in Section
9.02(b)(i).

"Seller Intellectual Property" shall mean all Intellectual Property that is
currently used in the Business, or that is necessary to conduct the Business as
presently conducted.

"Seller Registered Intellectual Property" shall mean all Seller
Intellectual Property comprising United States, international and foreign: (i)
patents and patent applications (including provisional applications); (ii)
registered trademarks and service marks, applications to register trademarks and
service marks, intent-to-use applications, other registrations or applications
to trademarks or service marks, or trademarks or service marks in which common
law rights are owned or otherwise controlled; (iii) registered copyrights and
applications for copyright registration; (iv) any mask work registrations and
applications to register mask works; and (v) any other Intellectual Property
that is the subject of an application, certificate, filing, registration or
other document issued by, filed with, or recorded by, any Governmental
Authority.



"Target Working Capital" shall have the meaning specified in Section
2.05(a).

"Tax" or "Taxes" shall mean any and all taxes, fees, levies, duties,
tariffs, imposts, and other charges of any kind, including, but not limited to,
income, excise, property, sales, transfer, franchise, payroll, withholding,
social security or other taxes (together with any and all interest, penalties,
loss, damage, liability, expense, additions to tax and additional amounts or
costs incurred or imposed with respect thereto), imposed by any United States
federal, state, local or foreign taxing authority.

"Tax Return" shall mean any return, report, information return, schedule or
other document (including any related or supporting information) filed or
required to be filed with respect to any taxing authority with respect to Taxes.

"Third Party Claim" shall have the meaning specified in Section 9.03(b).

"Trademark License Agreement" shall mean the Trademark License Agreement to
be executed by Purchaser, Seller, and Parent on the Closing Date in
substantially the form of Exhibit F.

"Trademarks" shall mean Seller's trademarks, service marks, trade dress,
logos, trade names and corporate names, whether or not registered, including all
common law rights, and registrations and applications for registration thereof.

"Transfer" shall have the meaning specified in Section 2.01.

"Transition Services Agreement" shall mean the Transition Services
Agreement to be executed by Purchaser and Seller onthe Closing Date in
substantially the form of Exhibit C.

ARTICLE II
PURCHASE AND SALE

Section 2.01 Transferred Assets. Subject to the terms and conditions set
forth in this Agreement, on the Closing Date, Seller shall sell, transfer,
assign and deliver to Purchaser, free and clear of all Liens except for as
otherwise set forth herein in Section 3 ("Transfer"), and Purchaser shall
purchase from Seller, for the consideration hereinafter described, all of the
right, title and interest of Seller in and to all of the properties, assets and
rights owned by Seller or used by it in connection with the Business, as the
same shall exist on the Closing Date other than the Excluded Assets (as defined
below), including, without limitation (collectively, the "Assets"):

(a)  all cash and cash equivalents of Seller;
(b) all Inventories;

(c) all rights to collections from Receivables of (i) Seller's affiliates

for services rendered by Seller or (ii) Seller except those which have been set
forth in Section 2.01(c) of the Disclosure Schedule, whether or not invoices
relating thereto have been issued, the collection and transfer of which
Receivables from Seller to Purchaser shall occur as set forth in the Accounts
Receivable Agreement attached hereto as Exhibit H;

(d)  an option to acquire any of the specific Equipment owned by Seller on

the Closing Date and listed on Section 2.01(d) of the Disclosure Schedule as
designated by Purchaser by December 1, 2001, up to a maximum net book value of
$150,000 as of the Closing Date based on the asset schedule to the balance

sheet, dated September 30, 2000, without further payment;

(e)  all causes of action, demands, judgments, claims (including insurance
claims), indemnity rights or other rights of Seller, relating to the Assets or
arising under express or implied warranties from suppliers with respect to the
Assets; and

(f)  all Seller Intellectual Property, Licensed Intellectual Property, and
Licenses excluding the trade name and corporation name of "BBI Clinical
Laboratories" or "BBI Clinical Laboratories, Inc." and any modifications or
derivations thereof including the name "BBI" and the related logo; provided,
however, Seller shall grant Purchaser a worldwide, non-transferable (provided



that such license may be transferred at Purchaser's option in connection with
(A) the acquisition of the Purchaser by another entity by means of any
transaction or series of related transactions (including, without limitation,

any reorganization, merger or consolidation in which the Purchaser is not the
surviving entity, but excluding a mere reincorporation transaction); (B) a sale
of all or substantially all of the assets of the Purchaser; unless the

Purchaser's stockholders of record as constituted immediately prior to such
acquisition or sale will, immediately after such acquisition or sale (by virtue

of securities issued as consideration for the Purchaser's acquisition or sale or
otherwise), hold at least fifty percent (50%) of the voting power of the
surviving or acquiring entity; or (C) a sale of fifty percent (50%) or more of

the stock of the Purchaser (a "Change of Control")), non-sublicenseable,
non-exclusive (except as to Seller), irrevocable (except for certain limited
circumstances identified in the Transition Services Agreement) and royalty-free
license to use the trade name, "BBI Clinical Laboratories," but not any
derivations or modifications thereof including "BBI" and the related logo solely
in connection with conducting or operating the Business for a period of one (1)
year from the Closing Date pursuant to the Trademark License Agreement.

Section 2.02  Excluded Assets. Notwithstanding anything contained in
Section 2.01 to the contrary, Seller shall not Transfer to Purchaser, and
Purchaser shall not accept the Transfer of, the following properties, assets and
rights, all of which shall be retained by Seller (the "Excluded Assets"):

(a)  Seller's rights under this Agreement;
(b)  all assets of Seller set forth on Annex B;

(c)  the trade name and corporate name of "BBI Clinical Laboratories"
and BBI Clinical Laboratories, Inc. and the logo and trademark "BBL" and
any modifications or derivations of any of the foregoing;

(d)  all causes of action, demands, judgments, claims (including insurance
claims), indemnity rights or other rights of Seller relating to any of the
assets of Seller set forth on Annex B and any of the Excluded Liabilities; and

(e)  all of Seller's right, title and interest to and in (i) any Medicare,
Medicaid or other governmental healthcare program provider participation
agreements or provider numbers, or (ii) any of Seller's Permits as defined in
Section 3.13 herein.

Section 2.03  Assumption and Exclusion of Liabilities.

(a)  On the terms and subject to the conditions of this Agreement,

Purchaser shall, on the Closing Date, assume and agree to pay, honor and
discharge when due all of the following: (i) all accounts payables reflected in

the Closing Balance Sheet including accounts payable reflected in the Closing
Balance Sheet related to reagent rental agreements and (ii) all accounts

payables outstanding as of the Closing Date and incurred in the Ordinary Course
of Business since the Closing Balance Sheet and included in the Closing Working
Capital Amount (the "Assumed Liabilities").

(b) Seller shall be responsible for paying, performing and discharging
when due, and Purchaser shall not assume or have any responsibility for, all
Liabilities of Seller or the Business other than the Assumed Liabilities (the
"Excluded Liabilities"), including, without limitation:

(i)  all Taxes now or hereafter owed by Seller or any Affiliate of Seller,

or attributable to the Assets or the Business, relating to any period, or any
portion of any period, ending on or prior to the Closing Date (as provided in
Section 7.01). Purchaser shall pay when due all Taxes attributable to the Assets
or the Business relating to any period or any portion of any period ending after
the Closing Date (as provided in Section 7.01);

(ii)  Liabilities and obligations with respect to litigation commenced
before or related to acts, events or omissions occurring prior to the Closing
Date;

(i)  tortious or negligent acts committed before the Closing Date;
(iv)  Liabilities of the Seller arising out of the ownership, use and

operation of the Business prior to the Closing Date (such as, but not limited
to, warranty claims);



(v)  employee Liabilities arising before the Closing Date;

(vi)  Liabilities, other than those reimburseable in connection with the
Transition Services Agreement, arising out of any employee benefit plan
maintained by the Seller, or with respect to which Seller is obligated to
contribute, (including, but not limited to, those plans and arrangements
disclosed or required to be disclosed in Section 3.19 of the Disclosure
Schedule), arising after the Closing Date for acts, events or omissions on or
prior to the Closing Date;

(vii) Liabilities arising under the Worker Adjustment and Retraining
Notification Act or other equivalent state or local laws;

(viii) Liabilities arising under any reagent rental agreement not within
the Assumed Liabilities;

(ix)  to the fullest extent permitted by Law, Environmental Liabilities
associated with Environmental Conditions occurring prior to the Closing Date;

(x)  Liabilities arising from or related to Seller's participation in the

Medicare program, the Medicaid program or any other federal or state healthcare
program, including without limitation any liabilities for overpayments or the
submission of false or fraudulent claims; and

(xi)  Any other debts, obligations or liabilities of Seller which arise

from or relate to any incident or circumstance occurring prior to the Closing
Date, including, without limitation, any liability under federal or state
antikickback laws, or under federal or state physician anti-referral laws,
whether known or unknown, fixed, contingent or otherwise, which are not
expressly assumed by Purchaser hereunder.

Section 2.04 Purchase Price; Allocation of Purchase Price.

(a)  Purchase Price. Upon the terms and subject to the conditions set

forth herein, in consideration for the Transfer of the Assets pursuant to

Section 2.01 of this Agreement, on the Closing Date the Purchaser shall pay to

the aggregate amount of Nine Million Five Hundred Thousand Dollars ($9,500,000)
in cash (the "Initial Cash Consideration"). The Initial Cash Consideration shall

be paid as follows:

(1)  the Non-Refundable Deposit which Seller acknowledges that Purchaser
has already paid to Seller;

(i)  $900,000 (the "Escrow Amount") of the Initial Cash Consideration
which has already been deposited into an escrow account to secure payment to
Purchaser under Articles VII and IX pursuant to the Escrow Agreement;

(iii)  $5,801,413.13 of the Initial Cash Consideration shall be paid via

wire transfer of immediately available funds to an account designated in writing
by Fleet National Bank as payment in full of the liabilities under that certain

First Amended and Restated Commercial Loan Agreement dated June 30,1999, as
amended, as specified in the payoff letter to Parent; and

(iv)  $2,748,586.87 of the Initial Cash Consideration shall be paid via
wire transfer of immediately available funds to an account designated in writing
by Seller.

The Initial Cash Consideration, subject to adjustment pursuant to this
Agreement, is also referred to herein as the "Purchase Price."

(b) The sum of the Purchase Price and the Assumed Liabilities shall be
allocated among the Assets as of the Closing Date in accordance with Annex A.
Any subsequent adjustments to the sum of the Purchase Price and Assumed
Liabilities shall be reflected in the allocation hereunder in a manner

consistent with Treasury Regulation ss. 1.1060-1T(f). For all Tax purposes,
Purchaser and Seller agree to report the transactions contemplated in this
Agreement in a manner consistent with the terms of this Agreement, including the
allocation under Annex A, and that neither of them will take any position
inconsistent therewith in any Tax return, in any refund claim, in any

litigation, or otherwise.

Section 2.05 Post-Closing Audit.



(@ Seller will prepare and deliver to Purchaser, within thirty (30)

calendar days after the Closing Date and with at least five (5) days prior

written notice, a balance sheet of the Business as of January 31, 2001 (the
"Closing Balance Sheet") and a reconciliation (the "Reconciliation") of cash,
Inventory, gross Receivables and accounts payable from that date to the Closing
Date , which shall be reviewed by PricewaterhouseCoopers LLP (the "Seller's
Accountant") and the Seller's Computation (as defined below). Based on the
Closing Balance Sheet and the Reconciliation, Seller shall calculate in writing
(the "Seller's Computation") the working capital which shall equal the
difference of (x) the sum of the gross Receivables, cash, and Inventories of the
Seller minus (y) the accounts payable of the Seller, determined in accordance
with GAAP, subject to normal, recurring year-end adjustments as if the Seller's
fiscal year-end ended immediately prior to the Closing Date and prior to giving
effect to the Asset Acquisition (the "Closing Working Capital Amount"). If the
Closing Working Capital Amount is less than Two Million Three Hundred
Seventy-One Thousand Dollars ($2,371,000) (the "Target Working Capital"), the
Initial Cash Consideration shall be reduced by an amount equal to such
deficiency and the Escrow Fund shall be reduced accordingly without respect to
any limitation on Seller or Parent indemnification set forth in Section

9.02(b)(i).

(b)  Purchaser will have ten (10) days after receipt of the Closing

Balance Sheet and Seller's Computation to review and deliver a written notice of
objection (the "Objection Notice") to Seller. The Objection Notice shall state
each item to which Purchaser takes exception. The Objection Notice shall specify
in reasonable detail the nature and amount of any such exception. In connection
with such review, the Purchaser and Ernst & Young LLP (the "Purchaser's
Accountant") will have the right to review the methods used in the preparation

of the Closing Balance Sheet and Seller's Computation, including the right to
review all work papers related to the review by the Seller's Accountant, and to
confer with Seller and the Seller's Accountant. If Purchaser does not provide an
Objection Notice to Seller within such ten (10) days after receipt of the

Closing Balance Sheet and the Seller's Computation, Purchaser will be deemed to
have accepted and agreed to the Seller's Computation as the Closing Working
Capital Amount. If Purchaser delivers an Objection Notice to Seller within such
time period, then within ten (10) days after the Objection Notice is received by
Seller, the Purchaser and the Seller shall (i) meet to consider such objections

and may agree to revise the Seller's Computation, in which case the amount so
agreed will be the Closing Working Capital Amount and will be binding on the
Purchaser and the Seller, or (ii) specify that an independent firm of public
accountants of nationally recognized standing mutually selected by the Seller

and the Purchaser, it being agreed that KPMG LLP and Arthur Andersen LLP are
mutually acceptable (the "Independent Accountant™), will review the Seller's
Computation and the Objection Notice and report to the Seller and the Purchaser
the Independent Accountant's determination of the Closing Working Capital
Amount, which determination will be made within sixty (60) days after the date
that the Independent Accountant receives the Seller's Computation and the
Objection Notice. Such determination by the Independent Accountant will be final
and binding on the Purchaser and the Seller.

(¢)  The determination of the Closing Working Capital Amount shall be made
in accordance with GAAP, applied consistently with the practices applied in the
preparation of the Closing Balance Sheet, prior to giving effect to the Asset
Acquisition (except that Inventory shall be valued at lower of cost or market) .

(d)  All of the fees and expenses of the Independent Accountant, if any,
shall be paid equally by the Purchaser, on the one hand, and the Seller, on the
other hand.

Section 2.06  Closing.

Subject to the terms and conditions of this Agreement, the sale and
purchase of the Assets and the assumption of the Assumed Liabilities
contemplated by this Agreement shall take place at a closing (the "Closing") to
be held at the offices of Brobeck, Phleger & Harrison LLP, 550 South Hope
Street, Los Angeles, California at 10:00 A.M. California time on the day upon
which all conditions to the obligations of the parties set forth in Article VIII
have been satisfied or waived, or at such other place or at such other time or
on such other date as Seller and Purchaser may mutually agree upon in writing
(the day on which the Closing takes place being the "Closing Date").

Section 2.07  Closing Deliveries by Seller.



At the Closing, Seller shall deliver or cause to be delivered to Purchaser:
(a) the Bill of Sale, and such other instruments, in form and substance
satisfactory to Purchaser, as may be requested by Purchaser to transfer the
Assets to Purchaser or evidence such transfer on the public records;

(b)  executed counterparts of the Assumption Agreement;

(c)  executed counterparts of the Non-competition Agreement;

(d)  executed counterparts of the Transition Services Agreement;

(e)  executed counterparts of the Escrow Agreement;

(f) executed counterparts of the Trademark License Agreement;

(g) areceipt for the Purchase Price; and

(h)  the applicable opinions, certificates and other documents required to
be delivered pursuant to Section 8.02.

Section 2.08  Closing Deliveries by Parent.

At the Closing, Parent shall deliver or cause to be delivered to Purchaser:
(a)  executed counterparts of the Non-competition Agreement;

(b)  executed counterparts of the Transition Services Agreement;

(c)  executed counterparts of the Escrow Agreement;

(d) executed counterparts of the Trademark License Agreement; and

(e)  the applicable opinions, certificates and other documents required to
be delivered pursuant to Section 8.02.

Section 2.09  Closing Deliveries by Purchaser.

At the Closing, Purchaser shall deliver to Seller:

(a)  The consideration in accordance with Article II hereof;

(b)  executed counterparts of the Assumption Agreement;

(c)  executed counterparts of the Transition Services Agreement;

(d)  executed counterparts of the Escrow Agreement;

(e)  executed counterparts of the Trademark License Agreement; and

(f) the opinions, certificates and other documents required to be delivered
pursuant to Section 8.01.

Section 2.10  Post-Closing Revenue Adjustment.

(a)  Purchaser will prepare and deliver to Seller, within thirty (30)

calendar days of August 31, 2001 and with at least five (5) days prior written
notice, revenues from the Bay State Medical Center accounts ("Bay State
Revenue") and Correctional Medical Services accounts ("CMS Revenue") for the
month of August 2001 (together, such revenue accounts shall be referred to as

the "August Revenue Report") which shall be reviewed by Purchaser's Accountant.
The difference between the Bay State Revenue during the month of August 2001 and
the average monthly revenue for Bay State during calendar year 2000 as reflected
on Section 2.10 of the Disclosure Schedule, shall be the "Bay State Deficit." If

the difference between the Bay State Deficit and the CMS Revenue is greater than
zero, then the Initial Cash Consideration shall be reduced by an amount equal to
such difference multiplied by 12 ("Annualized Deficit", and such calculation of
the Annualized Deficit shall be the "Purchaser's Computation"). Accordingly,
Seller and Parent, shall jointly and severally be liable for the Annualized

Deficit to Purchaser (which shall be paid out of the Escrow Fund unless

otherwise exhausted), without respect to any limitation on indemnification of
Seller or Parent set forth in Section 9.02(b)(i).



(b)  Seller will have ten (10) days after receipt of the August Revenue

Report to review and deliver a written notice of objection (the "Bay State
Objection Notice") to Seller. The Bay State Objection Notice shall state each
item to which Seller takes exception. The Bay State Objection Notice shall
specify in reasonable detail the nature and amount of any such exception. In
connection with such review, the Seller and Seller's Accountant will have the
right to review the Purchaser's Computation, the methods used in the preparation
of the August Revenue Report, including the right to review all work papers
related to the review by the Purchaser's Accountant, and to confer with

Purchaser and the Purchaser's Accountant. If Seller does not provide an Bay
State Objection Notice to Purchaser within such ten (10) days after receipt of

the August Revenue Report, Seller and Parent will be deemed to have accepted and
agreed to the Purchaser's Computation as to the amount of the Annualized
Deficit. If Seller delivers an Bay State Objection Notice to Purchaser within

such time period, then within ten (10) days after the Bay State Objection Notice
is received by Purchaser, the Purchaser and the Seller shall (i) meet to

consider such objections and may agree to revise the Purchaser's Computation, in
which case the amount so agreed will be the Annualized Deficit and will be
binding on the Purchaser and the Seller, or (ii) specify that an Independent
Accountant, will review the Annualized Deficit and the Bay State Objection
Notice and report to the Seller and the Purchaser the Independent Accountant's
determination of the Bay State Revenue and CMS Revenue, which determination will
be made within sixty (60) days after the date that the Independent Accountant
receives the Purchaser's Computation and the Bay State Objection Notice. Such
determination by the Independent Accountant will be final and binding on the
Purchaser and the Seller.

(c) All of the fees and expenses of the Independent Accountant, if any,
shall be paid equally by the Purchaser, on the one hand, and the Seller, on the
other hand.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

As an inducement to Purchaser to enter into this Agreement, Seller hereby
represents and warrants to Purchaser, as follows:

Section 3.01  Organization, Authority and Qualification of Seller.

Seller is a corporation duly organized, validly existing and in good
standing under the laws of the Commonwealth of Massachusetts and has all
necessary corporate power and authority to enter into this Agreement and the
Ancillary Agreements, to carry out its obligations hereunder and thereunder and
to consummate the transactions contemplated hereby and thereby. Seller is duly
licensed or qualified to do business and is in good standing in each
jurisdiction in which the properties owned or leased by it or the operation of
its business makes such licensing or qualification necessary. Section 3.01 of
the Disclosure Schedule sets forth each jurisdiction where the Seller is so
qualified, licensed or admitted to do business and separately lists each other
jurisdiction in which Seller owns, uses, licenses or leases its properties
(including the Assets), or conducts business or has employees or engages
independent contractors. The execution and delivery of this Agreement and the
Ancillary Agreements by Seller, the performance by Seller of its obligations
hereunder and thereunder and the consummation by Seller of the transactions
contemplated hereby and thereby have been duly authorized by all requisite
action on the part of Seller and Parent. This Agreement has been, and upon their
execution the Ancillary Agreements will be, duly executed and delivered by
Seller, and (assuming due authorization, execution and delivery by Purchaser)
this Agreement constitutes, and upon their execution the Ancillary Agreements
will constitute, legal, valid and binding obligations of Seller enforceable
against Seller in accordance with their respective terms except as limited by
(i) applicable bankruptcy, insolvency, reorganization, moratorium or other laws
of general application affecting enforcement of creditors' rights and (ii)
general principles of equity that restrict the availability of equitable
remedies (regardless of whether enforceability is considered in a proceeding in
equity or at law).

Section 3.02  Capitalization and Voting Rights.

The authorized capital of Seller consists of:



(a) Common Stock. 200,000 shares of common stock, par value $0.01
("Seller Common Stock"), 10 of which are issued and outstanding.

(b)  Except as set forth in Section 3.02(b) of the Disclosure Schedule,

there are no outstanding options, warrants, rights (including conversion or
preemptive rights) or agreements for the purchase or acquisition from Seller of
any shares of its capital stock. Seller is not a party or subject to any

agreement or understanding, and there is no agreement or understanding between
any Persons and/or entities, which affects or relates to the voting or giving of
written consents with respect to any security or by a director of Seller.

Section 3.03  No Subsidiaries.

Seller does not own, beneficially or of record, any capital stock of any
corporation or other business entity nor does Seller own, beneficially or of
record, any partnership interests in any general, limited or limited liability
partnerships or any units or other membership interests in any limited liability
companies.

Section 3.04  No Conflict.

Assuming the making and obtaining of all filings, notifications, consents,
approvals, authorizations and other actions referred to in Section 3.05, and
except as may result from any facts or circumstances relating solely to the
Purchaser, the execution, delivery and performance of this Agreement and the
Ancillary Agreements by Seller do not and will not (a) violate, conflict with or
result in the breach of any provision of the charter or bylaws (or similar
organizational documents) of Seller, (b) conflict with or violate (or cause an
event which could have a Material Adverse Effect as a result of) any Law or
Governmental Order applicable to Seller or any of its assets, properties or
businesses, including, without limitation, the Assets and the Business, or (c)
except as set forth in Section 3.04 of the Disclosure Schedule, conflict with,
result in any breach of, constitute a default (or event which with the giving of
notice or lapse of time, or both, would become a default) under, or give to
others any rights of termination, amendment, acceleration, suspension,
revocation or cancellation of, or result in the creation of any encumbrance on
any of the Assets of Seller pursuant to, any note, bond, mortgage or indenture,
contract, agreement, lease, sublease, license, permit, franchise or other
instrument or arrangement to which Seller is a party or by which any of such
assets or properties is bound or affected.

Section 3.05  Approvals and Consents.

(a)  Section 3.05(a) of the Disclosure Schedule contains a list of all

Approvals of Governmental Authorities relating to the business conducted by
Seller which are required to be given to or obtained by Seller from any and all
Governmental Authorities in connection with the consummation of the transactions
contemplated by this Agreement and the Ancillary Agreements (other than such
consents, approvals, orders, authorizations, registrations, declarations and

filings as may be required under applicable Laws).

(b)  Section 3.05(b) of the Disclosure Schedule contains a list of all
consents which are required to be given to or obtained by Seller from any and
all third parties other than Governmental Authorities in connection with the
consummation of the transactions contemplated by this Agreement and the
Ancillary Agreements.

(c)  Except as set forth in Section 3.05(c)(1) of the Disclosure Schedule,
Seller has obtained all Approvals from Governmental Authorities necessary to
conduct the business conducted by Seller in the manner as it is currently being
conducted and there has been no written notice received by Seller of any
violation or non-compliance with any such Approvals. All Approvals from
Governmental Authorities necessary to conduct the business conducted by Seller
as it is currently being conducted are set forth in Section 3.05(c)(2) of the
Disclosure Schedule.

(d)  The affirmative vote of the sole shareholder of the Seller is the
only shareholder vote necessary to approve the Asset Acquisition.

(e)  The execution, delivery and performance of this Agreement and each
Ancillary Agreement by Seller do not and will not require any consent, approval,
authorization or other order of, action by, filing with or notification to, any
Governmental Authority, except as described in Section 3.05(e) of the Disclosure



Schedule.
Section 3.06  Financial Information; Books and Records.

(a)  Section 3.06 of the Disclosure Schedule sets forth true and complete
copies of (i) Financial Statements, (ii) the Interim Financial Statement, and

(iii) the Closing Balance Sheet, each of which has been delivered by Seller to
Purchaser. The Financial Statements, Interim Financial Statement and the Closing
Balance Sheet (x) were prepared in accordance with the books of account and
other financial records of Seller, (y) present fairly the financial condition

and results of operations of Seller related to the Business as of the dates

thereof or for the periods covered thereby, (z) have been prepared in accordance
with GAAP applied on a basis consistent with the past practices of Seller and
throughout the periods involved, except for the omission of normal footnote
disclosure required under GAAP and subject to normal recurring accruals and
customary year end adjustments.

(b)  The books of account and other financial records of Seller as they

relate to the Business: (i) reflect all items of income and expense and all

assets and Liabilities required to be reflected therein in accordance with GAAP
applied on a basis consistent with the past practices of Seller and throughout
the periods involved, and (ii) are in all material respects complete and

correct, and do not contain or reflect any material inaccuracies or
discrepancies.

Section 3.07 No Undisclosed Liabilities.

There are no Liabilities of Seller related to the Business other than
Liabilities (i) reflected or reserved against on the Closing Balance Sheet, (ii)
disclosed in Section 3.07 of the Disclosure Schedule, (iii) incurred since the
date of this Agreement in the Ordinary Course of Business of Seller related to
the Business and which do not and could not have a Material Adverse Effect, or
(iv) that are Assumed Liabilities. Reserves are reflected on the Closing Balance
Sheet against all Liabilities of Seller related to the Business, other than
Liabilities relating to the Excluded Liabilities, in amounts that have been
established on a basis consistent with the past practices of Seller related to
the Business and in accordance with GAAP.

Section 3.08 Receivables.

Except to the extent, if any, reserved for on the Closing Balance Sheet and
except as set forth in Section 3.08 of the Disclosure Schedule, all Receivables
reflected on the Closing Balance Sheet related to the Business arose from, and
the Receivables existing on the Closing Date related to the Business will have
arisen from, the sale of Inventory or services to Persons not affiliated with
Seller and in the Ordinary Course of Business and, except as reserved against on
the Closing Balance Sheet, constitute or will constitute, as the case may be,
only valid, undisputed claims of Seller not subject to valid claims of set-off
or other defenses or counterclaims other than normal cash discounts accrued in
the Ordinary Course of Business. Seller warrants that 85% of all Receivables,
net of reserves as reflected in the Closing Working Capital Amount, will be
collected no later than December 31, 2001.

Section 3.09 Inventories.

The Inventories on the Financial Statements, Interim Financial Statement,
Closing Balance Sheet and the Reconciliation are at the lower of cost (last in,
first out method) or market in accordance with GAAP applied on a consistent
basis. The Inventories do not consist of items that are obsolete or items that
are damaged. The Inventories do not consist of any items held on consignment.
The Inventories are owned by Seller free and clear of any Lien (other than a
Permitted Lien). Seller is not under any obligation or liability with respect to
accepting returns of items of Inventory or merchandise in the possession of its
customers. The Inventories are in good and merchantable condition in all
material respects, are suitable and usable for the purposes for which they are
intended and are in a condition such that they can be sold in the Ordinary
Course of Business.

Section 3.10 Conduct in the Ordinary Course; Absence of Certain Changes,
Events and Conditions.

Since the date of the Letter of Intent, except as disclosed in Section 3.10
of the Disclosure Schedule, the Business has been conducted in the Ordinary



Course of Business. Seller has not permitted or suffered any Liens (other than a
Permitted Lien) or encumbrances on the Assets, made any unusual payments,
purchases, transactions, capital expenditures or agreements. As amplification
and not limitation of the foregoing, since the date of the Letter of Intent,

Seller has not:

(a)  written down or written up (or failed to write down in accordance

with GAAP consistent with past practice) the value of any Inventories or
Receivables or revalued any assets of Seller related to the Business other than
in the Ordinary Course of Business and in accordance with GAAP;

(b) (i) granted any increase, or announced any increase, in the wages,
salaries, compensation, bonuses, incentives, pension or other benefits payable
by Seller related to the Business to any of its employees, including, without
limitation, any increase or change pursuant to any Plan, or (ii) established or
increased or promised to increase any benefits under any Plan, in either case
except as required by Law, any collective bargaining agreement, or involving
ordinary increases consistent with the past practice of Seller related to the
Business or increases specifically used to retain key employees for the six
months after Closing and previously accepted by Purchaser;

(¢)  not failed to maintain a sufficient number of employees to conduct
the Business in the same manner prior to Closing subject to volume limitations;

(d)  entered into any agreements with suppliers of products or services
except in the Ordinary Course of Business and after providing prior notice
thereof to Purchaser;

(e)  purchased, sold, leased or disposed of any material property or

assets, licensed or transferred ownership of any of Seller Intellectual

Property, incurred any material Liability, or made any material commitment or
enter into any other material transaction except in the Ordinary Course of
Business;

® issued any shares of capital stock or other securities or options or
rights to purchase capital stock or other securities;

(g)  made any dividend, redemption or similar distribution or any stock
split, recapitalization or stock issuance of any kind; or

(h)  suffered any Material Adverse Effect related to the Business other
than as a result of the seasonality of tick borne disease testing.

Section 3.11  Litigation.

(a)  Except as set forth in Section 3.11(a) of the Disclosure Schedule,

there are no Actions by or against Seller related to the Business, or affecting
any of the Assets or the Business, pending before any Governmental Authority
(or, to the knowledge of Seller, threatened to be brought by or before any
Governmental Authority).

(b)  Except as set forth in Section 3.11(b) of the Disclosure Schedule,
neither Seller nor any of its assets or properties, including, without

limitation, the Assets, is subject to any Governmental Order (nor, to the
knowledge of Seller, are there any such Governmental Orders threatened to be
imposed by any Governmental Authority).

Section 3.12 Compliance with Laws.

Except as set forth in Section 3.05(c)(1) of the Disclosure Schedule,
Seller has conducted and continues to conduct the Business in accordance with
all Laws and Governmental Orders applicable to Seller or any of its properties
or assets, including, without limitation, the Assets and the Business, and
Seller is not in violation of any such Law or Governmental Order. In particular,
Seller has not engaged in any activities which are prohibited under federal
Medicare or Medicaid statutes or any regulations promulgated pursuant to such
statutes, under antikickback Laws or Laws prohibiting physician referrals, under
Laws requiring disclosure of financial interests held by physicians in entities
to which they may refer patients, under Laws related to the submission of false
claims, or under Laws relating to the marketing and/or advertising of health
care services. Seller isnota party to an Integrity Agreement or other
compliance-related agreement with any Governmental Authority, nor is Seller in
violation of any agreement with any court or Governmental Authority.



Section 3.13 Environmental and Other Permits and Licenses; Related
Matters.

Seller currently holds all the health and safety and other permits,
licenses, authorizations, certificates, exemptions and approvals of Governmental
Authorities (collectively, "Permits") necessary or proper for the current use,
occupancy and operation of the Assets and the conduct of the Business, and all
such Permits are in full force and effect. There is no existing practice, action
or activity of Seller and no existing condition of the Assets and the Business,
which will give rise to any civil or criminal Liability under, or violate or
prevent compliance with, any health or occupational safety or other applicable
Environmental Law. Except as set forth in Section 3.13 of the Disclosure
Schedule, Seller has not received any notice from any Governmental Authority
revoking, canceling, rescinding, materially modifying or refusing to renew any
Permit or providing written notice of violations under any Environmental Law
related to the Assets or the Business. Seller is in all respects in compliance
with the Permits and the requirements thereof.

Section 3.14  Material Contracts.

(a)  Section 3.14(a) of the Disclosure Schedule contains a true and

complete list of each of the Material Contracts (true and complete copies or, if
none, reasonably complete and accurate written descriptions of which, together
with all amendments and supplements thereto and all waivers of any terms
thereof, have been made available to Purchaser prior to the execution of this
Agreement) to which Seller is a party or by which the Assets are bound.

(b)  Except as disclosed in Section 3.14(b) of the Disclosure Schedule,

each Material Contract: (i) is legal, valid and binding on the respective

parties thereto and is in full force and effect and (ii) upon consummation of

the transactions contemplated by this Agreement and the Ancillary Agreements,
except to the extent that any consents set forth in Section 3.05 of the

Disclosure Schedule are not obtained, immediately following the Closing Date,
shall be in full force and effect without penalty or other adverse consequence.
Seller is not in breach of, or default under, any Material Contract.

(¢)  Except as disclosed in Section 3.14(c) of the Disclosure Schedule, no
other party to any Material Contract is in breach thereof or default thereunder.

Section 3.15  Intellectual Property.

(a)  Section 3.15(a) of the Disclosure Schedule lists all Seller

Intellectual Property (including all trademarks and service marks that Seller
has used with the intent of creating or benefiting from any common law rights
relating to such marks) and lists any proceedings or actions pending as of the
date hereof before any court or tribunal (including the PTO or equivalent
authority anywhere in the world) related to any of Seller Intellectual Property.

(b)  The Seller has all requisite right, title and interest in or valid

and enforceable rights to use all Seller Intellectual Property necessary to the
conduct of the Business as it is currently conducted or as reasonably
contemplated to be conducted. Each item of Seller Intellectual Property,
including all Seller Registered Intellectual Property listed in Section 3.15(a)

of the Disclosure Schedule, is owned exclusively by Seller (excluding Licensed
Intellectual Property) and is free and clear of any Liens except Permitted

Liens. Except as set forth in Section 3.15(b) of the Disclosure Schedule, Seller
(i) owns or licenses exclusively all Assets constituting or comprising
trademarks, service marks and trade names used by Seller in connection with the
operation or conduct of the Business; provided, however, that Seller may use
trademarks, service marks and trade names of third parties which are licensed to
Seller or are in the public domain, and (ii) owns exclusively, and has good

title to, all Assets constituting or comprising copyrighted works that are

Seller products or other works of authorship that Seller otherwise purports to
own; provided, however, that such works may incorporate copyrighted works or
works of authorship, trademarks or trade names of third parties which are
licensed to Seller or are in the public domain.

(c)  Except as set forth in Section 3.15(c) of the Disclosure Schedule, no
Seller Intellectual Property has been developed or created by any Person other
than Seller. Seller has a written agreement with each person listed in Section
3.15(c) of the Disclosure Schedule with respect thereto and Seller has either
obtained ownership of, and is the exclusive owner of, all such Intellectual



Property by operation of law or by valid assignment of any such rights. In each
case in which Seller has acquired ownership of any Intellectual Property rights
from any Person, Seller has obtained a valid and enforceable assignment
sufficient to transfer all rights in such Intellectual Property (including the

right to seek past and future damages with respect to such Intellectual
Property) to Seller. Seller hereby represents that no recordation of any such
assignment (other than any assignments contemplated by this Agreement or the
Ancillary Agreements) of any Registered Intellectual Property is necessary or
required with any governmental entity, including the PTO, the U.S. Copyright
Office, or their respective equivalents in any relevant foreign jurisdiction, to
protect Seller's ownership rights in and to such Intellectual Property.

(d)  Section 3.15 (d) of the Disclosure Schedule lists all Licensed

Intellectual Property. Except for the Licensed Intellectual Property listed in
Section 3.15(d) of the Disclosure Schedule, Seller has not transferred ownership
of or granted any License of or other right to use or authorized the retention

of any rights to use any Seller Intellectual Property, to any other Person.

(e)  The Seller Intellectual Property constitutes all the Intellectual
Property used in and/or necessary to the conduct of the Business as it currently
is conducted.

(f)  Section 3.15(f) of the Disclosure Schedule lists all Licenses

(including all inbound Licenses) to which Seller is a party with respect to any
Seller Intellectual Property except for shrink-wrap computer software which is
generally commercially available. No Person other than Seller has ownership
rights to improvements made by Seller in Licensed Intellectual Property.

(g)  The operation of the Business as currently conducted or as presently
proposed to be conducted by Seller, including Seller's development and use of
the Inventory does not infringe or misappropriate the Intellectual Property of
any Person, violate the rights of any Person (including rights to privacy or
publicity), or constitute unfair competition or an unfair trade practice under
any Laws, and Seller has not received notice from any Person regarding any
pending overt threat from any Person, claiming that such operation or any act,
product, technology or service of Seller infringes or misappropriates the
Intellectual Property of any Person or constitutes unfair competition or trade
practices under any Laws, including notice of third party patent or other
Intellectual Property rights from a potential licensor of such rights.

(h)  Each item of Seller Registered Intellectual Property is valid and
subsisting, and all necessary registration, maintenance, renewal fees, annuity
fees and Taxes in connection with such Seller Registered Intellectual Property
have been paid. Seller has not been required to file any documents and
certificates in connection with such Seller Registered Intellectual Property
with any patent, copyright, trademark or other authorities in the United States
or foreign jurisdictions for the purposes of maintaining such Seller Registered
Intellectual Property. Section 3.15(h) of the Disclosure Schedule lists all
copyright registrations by Seller with the U.S. Copyright Office for the latest
version of each of those Assets comprising products or technology that
constitutes or includes a copyrightable work, if any.

(i)  There are no Licenses between Seller and any other Person with

respect to Seller Intellectual Property under which there is any dispute (or, to

the best knowledge of the Seller, facts that may reasonably lead to a dispute)
known to Seller regarding the scope of such License, or performance under such
License, including with respect to any payments to be made or received by Seller
thereunder.

(G)  To the knowledge of the Seller, no Person is infringing or
misappropriating any Seller Intellectual Property.

(k)  No Seller Intellectual Property or Asset comprising a product,
technology or service of Seller is subject to any proceeding or outstanding
Governmental Order, or stipulation that restricts, the use, transfer or
licensing of any Seller Intellectual Property by Seller or that may affect the
validity, use or enforceability of such Seller Intellectual Property.

(1)  Except as set forth in Section 3.15(1) of the Disclosure Schedule,

neither this Agreement nor any transactions contemplated by this Agreement will
result in Purchaser granting any rights or Licenses with respect to Seller
Intellectual Property to any Person.



(m)  Section 3.15(m) of the Disclosure Schedule sets forth a list of (x)

all software which Seller has Licensed from any third party that is incorporated
in or used with any of the Assets, and (y) a list of all "freeware" and
"shareware" incorporated in or used with any Assets comprising products. Seller
has all rights necessary to the use of such software, "freeware" and

"shareware."

(n)  Seller has, and enforces, a policy requiring each employee,

consultant and independent contractor to execute proprietary information,
confidentiality and invention assignment agreements in the forms previously
provided to Purchaser, and all current employees, consultants and independent
contractors of Seller have executed such an agreement or will execute such an
agreement upon Closing. Copies of all such agreements have been provided to
Purchaser or made available to Purchaser for review. Seller has taken all
reasonably necessary and appropriate steps to protect and preserve ownership of
Seller Intellectual Property. In the event that any consultant is concurrently
retained by Seller and a third party, Seller has taken additional steps to

ensure that any Seller Intellectual Property developed by such a consultant does
not belong to the third party or conflict with the third party's consulting
agreement (such steps include, but are not limited to, ensuring that all

research and development work performed by such a consultant are performed only
on Seller's facilities and only using Seller's resources), except as set forth

in Section 3.15(n) of the Disclosure Schedule.

Section 3.16  Assets.

(a)  Except as set forth in Section 3.16(a) of the Disclosure Schedule,
Seller owns, leases or has the legal right to use all the Assets and has good
and marketable title to, or, in the case of leased or subleased Assets, valid
and subsisting leasehold interests in, all the Assets, free and clear of all
Liens (except any Permitted Liens).

(b)  The Assets and Leased Real Properties constitute all the properties,
assets and rights used or intended to be used by Seller in, and all such
properties, assets and rights as are necessary in the conduct of, the Business.
Section 3.16(b) of the Disclosure Schedule contains a true and correct list of

(1) the Leased Real Properties and (ii) all Liens relating to or affecting any

of the Leased Real Properties to which Seller is a party. Seller owns no real
property other than Seller owned leasehold improvements, if any, on the Leased
Real Property.

(¢)  Subject to the terms of its respective leases, Seller has a valid and
subsisting leasehold estate in and the right to quiet enjoyment of each of the
Leased Real Properties for the full term of the leases (including renewal
periods) relating thereto. Each lease referred to in Section 3.16(b) above is a
legal, valid and binding agreement, enforceable in accordance with its terms, of
Seller and of each other Person that is a party thereto, and except as set forth

in Section 3.16(c) of the Disclosure Schedule, there is no, and Seller has not
received notice of any, default (or any condition or event which, after notice

or lapse of time or both, would constitute a default) thereunder. Seller does

not owe brokerage commissions or finders fees with respect to any such Leased
Real Property, except to the extent that Seller may renew the term of any such
lease, in which case, any such commissions and fees would be in amounts that are
reasonable and customary for the spaces so leased, given their intended use and
terms.

(d)  Except as disclosed in Section 3.16(d) of the Disclosure Schedule,

all improvements on the Leased Real Property (i) comply with and are operated in
accordance with applicable Laws (including Environmental Laws) and all
applicable Liens, Approvals, contracts, covenants and restrictions and (ii) are

in all material respects in good operating condition and in a state of good
maintenance and repair, ordinary wear and tear excepted, and such improvements
are in all material respects adequate and suitable for the purposes for which

they are presently being used and there are no condemnation or appropriation
proceedings pending or, to the knowledge of Seller, threatened against any of
such real property or the improvements thereon.

(e)  True and correct copies of the documents under which the Leased Real
Property is leased, subleased (to or by Seller or otherwise), utilized, and/or
operated (the "Lease Documents") have been delivered to Purchaser. The Lease
Documents are in full force and effect, and there are no other contracts or
agreements between Seller and any third party(ies), or, to Seller's knowledge,
by and among any third party(ies), claiming an interest in the interest of



Seller in the Leased Real Property or otherwise relating to the use and
occupancy of the Leased Real Property.

(f)  Subject to any consents required to consummate the transactions
contemplated by this Agreement as listed on Section 3.05 of the Disclosure
Schedule, Seller has the full and unrestricted power and unqualified right to
sell, assign, transfer, convey and deliver the Assets to Purchaser without
penalty or other adverse consequences.

Section 3.17  Customers.

Except as set forth on Section 3.17 of the Disclosure Schedule, Seller has
not received any notice, written or otherwise, from any significant customer
(defined for purposes of this Section 3.17 to be a customer who has purchased
$50,000 of products produced by or services sold by the Business, in the
aggregate, in any twelve (12) month period in any of the last two fiscal years
of Seller) that such customer has ceased, or will cease, to use the products or
services of Seller produced or sold by the Business or has substantially
reduced, or will substantially reduce, the use of such products or services at
any time. Section 3.17 of the Disclosure Schedule sets forth all of Seller's
significant customers, their addresses, and revenue for the 12-month period
ended December 31, 2000. Seller has provided to the Purchaser the contact person
and the telephone number for the significant customers listed on Section 3.17 of
the Disclosure Schedule. Seller believes that the relationships with all of its
significant customers are good. Except as set forth in Section 3.17 of the
Disclosure Schedule, Seller has not received any customer complaints, written or
otherwise, since the Letter of Intent regarding its products or services in
connection with the Business. Except as disclosed in Section 3.17 of the
Disclosure Schedule, to the knowledge of the Seller, no such customer is
threatened with bankruptcy or insolvency.

Section 3.18  Suppliers.

Except as set forth in Section 3.18 of the Disclosure Schedule, Seller has
not received any notice, written or otherwise, that any significant supplier
will not sell raw materials, supplies, merchandise and other goods related to
the Business to Seller atany time after the Closing Date on terms and
conditions similar to those imposed on current sales to the Business, subject
only to general and customary price increases. Except as disclosed in Section
3.18 of'the Disclosure Schedule, to the knowledge of the Seller, no such
supplier is threatened with bankruptcy or insolvency.

Section 3.19  Employee Benefit Matters.

(a)  Plans and Material Documents. Section 3.19(a) of the Disclosure
Schedule lists all employee benefit plans (as defined in Section 3(3) of the
Employee Retirement Income Security Act of 1974, as amended ("ERISA")) and all
bonus, stock option, stock purchase, restricted stock, incentive, deferred
compensation, retiree medical or life insurance, supplemental retirement,
severance or other benefit plans, programs or arrangements, and all employment,
termination, severance or other contracts or agreements, whether legally
enforceable or not, to which Seller is a party with respect to the Business,

with respect to which Seller has any obligation or which are maintained,
contributed to or sponsored by Seller for the benefit of any current or former
employee, officer or director of Seller with respect to the Business

(collectively, "Plans").

(b)  Absence of Certain Liabilities and Events. There has been no

prohibited transaction (within the meaning of Section 406 of ERISA or Section
4975 of the Code) with respect to any Plan. Seller has not incurred any

liability for any excise tax arising under Section 4971, 4972, 4980 or 4980B of
the Code and to the best of Seller's knowledge no fact or event exists which

could give rise to any such liability. Seller has not incurred any liability

under, arising out of or by operation of Title IV of ERISA (other than liability

for premiums to the Pension Benefit Guaranty Corporation arising in the ordinary
course), including, without limitation, any liability in connection with (i) the
termination or reorganization of any employee benefit plan subject to Title IV

of ERISA, or (ii) the withdrawal from any Multiemployer Plan or Multiple
Employer Plan, and no fact or event exists which could give rise to any such
liability. No complete or partial termination has occurred within the five years
preceding the date hereof with respect to any Plan. No reportable event (within
the meaning of Section 4043 of ERISA) has occurred or is expected to occur with
respect to any Plan subject to Title IV of ERISA. No Plan had an accumulated



funding deficiency (within the meaning of Section 302 of ERISA or Section 412 of
the Code), whether or not waived, as of the most recently ended plan year of
such Plan.

Section 3.20  Labor Matters.

Except as set forth in Section 3.20 of the Disclosure Schedule, (a) Seller
is not a party to any collective bargaining agreement or other labor union
contract applicable to persons employed by Seller with respect to the Business,
and currently to the knowledge of Seller, there are no organizational campaigns,
petitions or other unionization activities seeking recognition of a collective
bargaining unit which could affect the Business; (b) there are no controversies,
strikes, slowdowns or work stoppages pending or, to the knowledge of Seller,
threatened between Seller and any of the employees of the Business, and Seller
has not experienced any such controversy, strike, slowdown or work stoppage
within the past three years; (c) Seller has not breached or otherwise failed to
comply with the provisions of any collective bargaining or union contract with
respect to the Business and there are no grievances outstanding against Seller
under any such agreement or contract; (d) there are no unfair labor practice
complaints pending against Seller with respect to the Business before the
National Labor Relations Board or any other Governmental Authority or any
current union representation questions involving employees of the Business; (¢)
Seller is currently in compliance with all applicable Laws relating to the
employment of labor, including those related to wages, hours, collective
bargaining, employee benefits and the payment and withholding of taxes and other
sums as required by the appropriate Governmental Authority with respect to the
Business and has withheld and paid to the appropriate Governmental Authority or
is holding for payment not yet due to such Governmental Authority all amounts
required to be withheld from employees of the Business and is not liable for any
arrears of wages, taxes, penalties or other sums for failure to comply with any
of the foregoing; (f) Seller has paid in full to all employees of the Business
or adequately accrued for in accordance with GAAP consistently applied all
wages, salaries, commissions, bonuses, benefits and other compensation due to or
on behalf of such employees; (g) there is no claim with respect to payment of
wages, salary or overtime pay that has been asserted or is now pending or, to
Seller's knowledge, threatened before any Governmental Authority with respect to
any Persons currently or formerly employed by Seller in the Business; (h) Seller
is not a party to, or otherwise bound by, any consent decree with, or citation
by, any Governmental Authority relating to employees or employment practices
with respect to the Business; (i) there is no charge or proceeding with respect
to a violation of any occupational safety or health standards that has been
asserted or is now pending or, to Seller's knowledge, threatened with respect to
the Business; and (j) there is no charge of discrimination in employment or
employment practices, for any reason, including, without limitation, age,
gender, race, religion or other legally protected category, which has been
asserted or is now pending or, to Seller's knowledge, threatened before the
United States Equal Employment Opportunity Commission, or any other Governmental
Authority in any jurisdiction in which Seller has employed or currently employs
any Person with respect to the Business.

Section 3.21  Taxes.

Except as set forth in Section 3.21 of the Disclosure Schedule, the Seller
and each ofits subsidiaries, and any affiliated, consolidated, combined,
unitary or aggregate group for Tax purposes of which the Seller or any of its
subsidiaries is or has been a member ("Tax Member"), (i) has or will have filed
with the appropriate foreign taxing authorities or Governmental Authorities all
Tax Returns required to be filed by or with respect to Seller on or before the
Closing Date, and such Tax Returns are or will be true, correct and complete in
all material respects and (ii) has paid in full or has made adequate provision
for in the Financial Statements, Interim Financial Statement and Closing Balance
Sheet (in accordance with GAAP applied on a consistent basis) all Taxes which
are due or claimed to be due from them by any Governmental Authority. Except as
set forth in Section 3.21(a) of the Disclosure Schedule, there are no Liens for
Taxes upon the assets of Seller except for statutory liens for current Taxes not
yet due. The reserves for Taxes (except for deferred taxes) reflected in the
Parent's most recent financial statements filed with the Securities and Exchange
Commission are sufficient for the payment of all unpaid Taxes (whether or not
currently disputed) (including those of other Tax Members) accrued through the
date thereof. No Tax Member has requested any extension of time within which to
file any Tax Return, which Tax Return has not since been filed or, except as set
forth in Section 3.21(a) of the Disclosure Schedule, has waived any statute of
limitations for, nor agreed to any extension of time which has expired with



respect to, the assessment of Taxes of such Tax Member. Except as set forth in
Section 3.21(a) of the Disclosure Schedule, no power of attorney has been
executed by Seller with respect to any matter relating to Taxes which is
currently in force.

Section 3.22  Insurance.

(a)  All material assets, properties and risks of the Business are, and

for the past five years have been, covered by valid and, except for policies

that have expired under their terms in the ordinary course, currently effective
insurance policies or binders of insurance (including, without limitation,
general liability insurance, property insurance and workers' compensation
insurance) issued in favor of Seller (the "Insurance Policies"), in each case
with insurance companies, in such types and amounts and covering such risks as
are consistent with customary practices and standards of companies engaged in
businesses and operations similar to those of Seller with respect to the
Business. Section 3.22 of the Disclosure Schedule contains a true and complete
list (including the names and addresses of the insurers, the expiration dates
thereof, the annual premiums and payment terms thereof, the period of time
covered thereby and a brief description of the interests insured thereby) of the
Insurance Policies currently in effect that (a) have been issued to Seller or

(b) to the knowledge of Seller, have been issued to any Person (other than
Seller) for the benefit of Seller. The Insurance Policies set forth in Section

3.22 of the Disclosure Schedule will not terminate or lapse by reason of any of
the transactions contemplated by this Agreement or any of the Ancillary
Agreements.

(b)  Atno time subsequent to December 31, 1998 has Seller (i) been denied
any insurance or indemnity bond coverage which it has requested with respect to
either the Assets or the Business, (i) made any material reduction in the scope
or amount of its insurance coverage with respect to either the Assets or the
Business, or received notice from any of its insurance carriers that any

insurance premiums will be subject to increase in an amount materially
disproportionate to the amount of the increases with respect thereto (or with
respect to similar insurance) in prior years or that any insurance coverage

listed in Section 3.22(a) of the Disclosure Schedule will not be available in

the future substantially on the same terms as are now in effect or (iii)

suffered any extraordinary increase in premium for renewed coverage with respect
to either the Assets or the Business. Since December 31, 1998, no insurance
carrier has cancelled, failed to renew or materially reduced any insurance
coverage for Seller with respect to either the Assets or the Business or given

any notice or other indication of its intention to cancel, not renew or reduce

any such coverage with respect to either the Assets or the Business.

(¢)  Section 3.22(c) of the Disclosure Schedule contains a list of all

claims made under any insurance policies covering Seller in the last two years.
Seller has not received notice that any insurer under any policy listed (or
required to be listed) in Section 3.22(a) of the Disclosure Schedule is denying,
disputing or questioning liability with respect to a claim thereunder or
defending under a reservation of rights clause. Seller has, in the reasonable
judgment of Seller, in light of its Business, location, operations and Assets,
maintained, at all times, without interruption, appropriate insurance, both in
scope and amount of coverages.

Section 3.23  Full Disclosure

(a)  Seller is not aware of any facts pertaining to Seller or the Business
which affect adversely Seller or the Business or which are likely in the future
to affect adversely Seller or the Business and which have not been disclosed in
this Agreement, the Disclosure Schedule, the Financial Statements, the Interim
Financial Statement, the Closing Balance Sheet, or otherwise disclosed to
Purchaser by Seller in writing.

(b)  No representation or warranty of Seller in this Agreement, nor any
statement or certificate furnished or to be furnished prior to or at the Closing

to Purchaser pursuant to this Agreement, or in connection with the transactions
contemplated by this Agreement, contains or will contain any untrue statement of
a material fact, or omits or will omit to state a material fact necessary to

make the statements contained herein or therein not misleading.

Section 3.24  Warranty Obligations.

(a)  Seller does not have any written warranties, guarantees or warranty



policies.

(b)  No salesperson, employee or agent of Seller is authorized to
undertake obligations to any customer or other Person in excess of the
statements in Seller's test manual previously delivered to Purchaser.

Section 3.25  Affiliate Transactions.

(a)  Except as disclosed in Schedule 3.25 of the Disclosure Schedule, (i)
there are no agreements (written or oral) or Liabilities between the Seller, on
the one hand, and any current or former officer, director, shareholder, or to
Seller's knowledge, any Affiliate of the Seller, on the other hand, (ii) Seller
does not provide or cause to be provided any assets, services or facilities to
any such current or former officer, director, shareholder, or Affiliate, (iii)
neither Seller nor any such current or former officer, director, shareholder, or
Affiliate provides or causes to be provided any assets, services or facilities
to Seller and (iv) Seller does not beneficially own, directly or indirectly, any
interest in any such entity owned by current or former officer, director,
shareholder, or Affiliate.

(b)  Except as disclosed in Section 3.25(b) of the Disclosure Schedule,

each of the agreements and Liabilities listed in Section 3.25(b) of the

Disclosure Schedule were entered into or incurred, as the case may be, on terms
no less favorable to Seller (in the reasonable judgment of the Seller) than if
such agreement or Liability was entered into or incurred on an arm's length
basis on competitive terms. Any agreement to which Seller is a party and in
which any director of Seller has a financial interest in such agreement was
approved by a majority of the disinterested members of the board of directors of
Seller and shareholders of Seller in accordance with applicable Laws.

Section 3.26  Foreign Corrupt Practices Act.

Neither Seller, nor to the knowledge of Seller, any agent, employee or
other Person associated with or acting on behalf of Seller has, directly or
indirectly, used any corporate funds for unlawful contributions, gifts,
entertainment or other unlawful expenses relating to political activity, made
any unlawful payment to foreign or domestic government officials or employees or
to foreign or domestic political parties or campaigns from corporate funds,
violated any provision of the Foreign Corrupt Practices Act of 1977, as amended
or made any bribe, rebate, payoff, influence payment, kickback or other similar
unlawful payment.

Section 3.27  Brokers.

No broker, finder or investment banker is entitled to any brokerage,
finder's or other fee or commission in connection with the transactions
contemplated by this Agreement or the Ancillary Agreements based upon
arrangements made by or on behalf of Seller.

Section 3.28  Medicare/Medicaid Compliance.

Seller is qualified for participation in the Medicare and Medicaid
programs, has current and valid provider contracts with such programs, and is in
material compliance with the conditions of participation in such programs.
Except as otherwise disclosed herein, Seller has not received any notice from
the Medicare or Medicaid program of any pending or threatened investigations or
surveys, and Seller has no reason to believe that any such investigations or
surveys are pending, threatened or imminent.

ARTICLE IIIA
REPRESENTATIONS AND WARRANTIES OF PARENT

As an inducement to Seller to enter into this Agreement,
Parent hereby represents and warrants to Purchaser as follows:

Section 3A.01 Organization and Authority of Parent.

Parent isa corporation duly organized, validly existing and in good
standing under the laws of the Commonwealth of Massachusetts and has all
necessary corporate power and authority to enter into this Agreement and the
Ancillary Agreements to which it is a party, to carry outits obligations
hereunder and thereunder and to consummate the transactions contemplated hereby



and thereby. The execution and delivery by Parent of this Agreement and each of
the Ancillary Agreements to which it is a party, the performance by Parent of
its obligations hereunder and thereunder and the consummation by Parent of the
transactions contemplated hereby and thereby have been duly authorized by all
requisite action on the part of Parent. This Agreement has been, and upon the
execution of each of the Ancillary Agreements to which it is a party will be,
duly executed and delivered by Parent, and (assuming due authorization,
execution and delivery by Purchaser) this Agreement constitutes, and upon their
execution, each of the Ancillary Agreements to which is a party, will
constitute, legal, valid and binding obligations of Parent, enforceable against
Parent in accordance with their respective terms except as limited by (i)
applicable bankruptcy, insolvency, reorganization, moratorium or other laws of
general application affecting enforcement of creditors' rights and (ii) general
principles of equity that restrict the availability of equitable remedies
(regardless of whether enforceability is considered in a proceeding in equity or
at law).

Section 3A.02 No Conflict.

Except as may result from any facts or circumstances relating solely to
Purchaser, the execution, delivery and performance by Parent of this Agreement
and the Ancillary Agreementsto which itisa party, do not and will not (a)
violate, conflict with or result in the breach of any provision of the Restated
Articles of Organization or bylaws (or other organizational documents) of
Parent, (b) conflict with or violate any Law or Governmental Order applicable to
Parent or (c) conflict with, or result in any breach of, constitute a default
(or an event which with the giving of notice or lapse of time, or both, would
become a default) under, require any consent under, or give to others any rights
of termination, amendment, acceleration, suspension, revocation or cancellation
of, or result in the creation of any encumbrance on any of the assets or
properties of Parent pursuant to, any note, bond, mortgage or indenture,
contract, agreement, lease, sublease, license, permit, franchise or other
instrument or arrangement to which Parent is a party or by which any of such
assets or properties is bound or affected, which would have a material adverse
effect on the ability of Parent to consummate the transactions contemplated by
this Agreement or by the Ancillary Agreements.

Section 3A.03 Brokers.

No broker, finder or investment banker is entitled to any brokerage,
finder's or other fee or commission in connection with the transactions
contemplated by this Agreement or the Ancillary Agreements based upon
arrangements made by or on behalf of Purchaser.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER

As an inducement to Seller to enter into this Agreement,
Purchaser hereby represents and warrants to Seller as follows:

Section 4.01  Organization and Authority of Purchaser.

Purchaser is a corporation duly organized, validly existing and in good
standing under the laws of the State of California and has all necessary
corporate power and authority to enter into this Agreement and the Ancillary
Agreements, to carry outits obligations hereunder and thereunder and to
consummate the transactions contemplated hereby and thereby. The execution and
delivery of this Agreement and the Ancillary Agreements by Purchaser, the
performance by Purchaser of its obligations hereunder and thereunder and the
consummation by Purchaser of the transactions contemplated hereby and thereby
have been duly authorized by all requisite action on the part of Purchaser. This
Agreement has been, and upon their execution the Ancillary Agreements will be,
duly executed and delivered by Purchaser, and (assuming due authorization,
execution and delivery by Seller) this Agreement constitutes, and upon their
execution the Ancillary Agreements will constitute, legal, valid and binding
obligations of Purchaser, enforceable against Purchaser in accordance with their
respective terms except as limited by (i) applicable bankruptcy, insolvency,
reorganization, moratorium or other laws of general application affecting
enforcement of creditors' rights and (ii) general principles of equity that
restrict the availability of equitable remedies (regardless of whether
enforceability is considered in a proceeding in equity or at law).



Section 4.02  No Conflict Assuming the making and obtaining of all

filings, notifications, consents, approvals, authorizations and other actions
referred to in Section 4.03, except as may result from any facts or

circumstances relating solely to Seller or Parent, the execution, delivery and
performance of this Agreement and the Ancillary Agreements by Purchaser, do not
and will not (a) violate, conflict with or result in the breach of any provision

of the Articles of Incorporation or bylaws (or other organizational documents)
of Purchaser, (b) conflict with or violate any Law or Governmental Order
applicable to Purchaser or (c) conflict with, or result in any breach of,

constitute a default (or an event which with the giving of notice or lapse of
time, or both, would become a default) under, require any consent under, or give
to others any rights of termination, amendment, acceleration, suspension,
revocation or cancellation of, or result in the creation of any encumbrance on
any of the assets or properties of Purchaser pursuant to, any note, bond,
mortgage or indenture, contract, agreement, lease, sublease, license, permit,
franchise or other instrument or arrangement to which Purchaser is a party or by
which any of such assets or properties is bound or affected, which would have a
material adverse effect on the ability of Purchaser to consummate the
transactions contemplated by this Agreement or by the Ancillary Agreements.

Section 4.03 ~ Governmental Consents and Approvals.

The execution, delivery and performance of this Agreement and each
Ancillary Agreement to which it is a party by Purchaser do not and will not
require any consent, approval, authorization or other order of, action by,
filing with, or notification to, any Governmental Authority.

Section 4.04  Brokers.

No broker, finder or investment banker is entitled to any brokerage,
finder's or other fee or commission in connection with the transactions
contemplated by this Agreement or the Ancillary Agreements based upon
arrangements made by or on behalf of Purchaser.

ARTICLE V
ADDITIONAL AGREEMENTS
Section 5.01  Conduct of Business Prior to the Closing.

(a)  Seller covenants and agrees that, between the date hereof and the
Closing, Seller shall not conduct the Business other than in the Ordinary Course
of Business. Without limiting the generality of the foregoing, Seller shall:

(i)  carry on its business as presently conducted and only in the Ordinary
Course of Business;

(i) use its commercially reasonable efforts to preserve its business
organization intact, to retain the services of its present employees and to
preserve the goodwill of its suppliers and customers;

(iii) not purchase, sell, lease or dispose of any material property or

assets, license or transfer ownership of any of its Seller Intellectual

Property, incur any material liability, or make any material commitment or enter
into any other material transaction except in the Ordinary Course of Business;

(iv) not enter into any agreements with suppliers of products or services
except in the Ordinary Course of Business and after providing prior notice
thereof to purchaser;

(v)  notissue any shares of capital stock or other securities or options or
rights to purchase capital stock or other securities;

(vi) not make any dividend, redemption similar distribution or any stock
split, recapitalization or stock issuance of any kind; and

(vii) not increase the compensation of any officer, employee or agent,

other than in the Ordinary Course of Business unless compensation increases are
specifically used to retain key employees for the six months after Closing, and
are previously accepted in writing by Purchaser.

(b)  Except as described in Section 5.01(b) of the Disclosure Schedule,
Seller covenants and agrees that, prior to the Closing, without the prior



written consent of Purchaser, Seller will not do any of the things enumerated in
Section 3.10.

Section 5.02  Access to Information.

(a)  From the date hereof until the Closing, upon reasonable notice,

Seller shall and shall cause each of Seller's agents to: (i) afford the

Purchaser and agents of Purchaser reasonable access, during normal business
hours, to Seller's offices, properties, plants, other facilities, books and

records and to Seller's agents, and (ii) furnish to the Purchaser and agents of
Purchaser such additional financial and operating data, reasonable access to
other information regarding the Business and the assets, properties and goodwill
of Seller as Purchaser may from time to time reasonably request.

Section 5.03  Regulatory and Other Authorizations; Notices and Consents.

(a)  Seller shall use reasonable efforts to obtain all Approvals of all
Governmental Authorities and customers, vendors and other parties who may have
or be able to assert legal rights with respect to this transaction that may be

or become necessary for execution and delivery of this Agreement, and the
performance of Seller's obligations pursuant to, this Agreement and the

Ancillary Agreements and will reasonably cooperate with Purchaser in promptly
seeking to obtain all such Approvals. Purchaser shall cooperate with Seller if
reasonably requested by Seller to obtain such Approvals.

(b)  Seller and Purchaser agree that, in the event any Approval necessary

or desirable to preserve for the Business or Purchaser any material right or
benefit under any lease, license, contract, commitment or other agreement or
arrangement that is part of the Assets or Assumed Liabilities to which Seller is
a party is not obtained prior to the Closing, Seller will, subsequent to the
Closing, cooperate with Purchaser in attempting to obtain such Approval as
promptly thereafter as practicable. If such Approval cannot be obtained, Seller
will use its reasonable efforts to provide Purchaser with the rights and

benefits of the affected lease, license, contract, commitment or other agreement
or arrangement for the term of such lease, license, contract or other agreement
or arrangement, and, if Seller provides such rights and benefits, Purchaser
shall assume the obligations and burdens thereunder.

Section 5.04  Notice of Developments.

Prior to the Closing, Seller shall promptly notify Purchaser in writing of
(a) all events, circumstances, facts and occurrences arising subsequent to the
date of this Agreement which could have a Material Adverse Effect on the
Business, and (b) all other material developments affecting the Assets,
Liabilities, business, financial condition, operations, prospects, results of
operations, customer or supplier relations, employee relations or projections of
the Business not in the Ordinary Course of Business.

Section 5.05  Use of Intellectual Property.

(a)  Except as set forth in Section 5.05(a) of the Disclosure Schedule,
from and after the Closing, Seller shall not use any of the Owned Intellectual
Property or the Licensed Intellectual Property.

(b)  Seller grants to Purchaser an exclusive (even as to Seller),

worldwide, paid-up, non-transferable (except in connection with a Change of
Control of Purchaser), non-sublicenseable, irrevocable (except in certain
limited circumstances identified in the Transition Services Agreement),
royalty-free license for one year from the Closing Date to use the name "BBI
Clinical Laboratories" and no derivations or modifications thereof including the
trademark "BBI" or the related logo, solely in connection with the Business as
set forth in the Trademark License Agreement.

Section 5.06  Bulk Transfer Laws.

Prior to Closing, Seller shall comply with any applicable bulk sale or bulk
transfer laws of any jurisdiction in connection with the sale of the Assets to
Purchaser (other than any obligations with respect to the application of the
proceeds herefrom).

Section 5.07  Cooperation with Financial Disclosures.

(a) Not later than the longer of (i) 45 days after the Closing or (ii)



March 1, 2001, Seller shall, at Seller's own expense, deliver to Purchaser
unaudited balance sheets of Seller as of the fiscal year ended December 31, 2000
and the related unaudited statements of operations and shareholders' equity
(collectively, the "Fiscal Year-End Financial Statement"). The Fiscal Year-End
Financial Statement (i) shall be prepared in accordance with the books of
account and other financial records of Seller, (ii) present fairly the financial
condition and results of operations of Seller related to the Business as of the
dates thereof or for the periods covered thereby, (iii) be prepared in

accordance with GAAP excluding notes applied on a basis consistent with the past
practices of Seller and throughout the periods involved, and (iv) include all
adjustments (consisting only of normal recurring accruals) that are necessary

for a fair presentation of the financial condition of Seller related to the

Business and the results of the operations of Seller related to the Business as

of the dates thereof for the periods covered thereby. Seller shall be

responsible for any costs, expenses and fees of outside auditors in connection
with this Section 5.07(a).

(b)  To the extent that additional financial disclosures relating to the

Business are required for the Purchaser to comply with the rules and regulations
of the Securities and Exchange Commission (the "Rules"), or if such Rules
require that the financial statements described in Section 3.06 hereof be

audited and/or included in any registration statement or report of Purchaser,
Seller shall cooperate on a timely basis with the reasonable requests of
Purchaser to achieve compliance with such disclosure or audit requirements.
Purchaser shall be responsible for any costs, expenses and fees of outside
auditors in connection with this Section 5.08(b).

Section 5.08  No Solicitation.

Until March 10, 2001, Seller will not take (and since January 16, 2001
inclusive has not taken), nor will Seller permit any of Seller's officers,
directors, employees, stockholders, attorneys, investment advisors, agents,
representatives or Affiliates (collectively, "Representatives") to (directly or
indirectly), take any of the following actions with any Person other than
Purchaser and its designees: (a) solicit, encourage, initiate, entertain, accept
receipt of, review or encourage any proposals or offers from, or participate in
or conduct discussions with or engage in negotiations with, any Person relating
to any offer or proposal, oral, written or otherwise, formal or informal (a
"Competing Proposed Transaction"), with respect to any possible Business
Combination with Seller, (b) provide information with respect to Seller to any
Person, other than Purchaser, relating to (or which Seller believes would be
used for the purpose of formulating an offer or proposal with respect to), or
otherwise assist, cooperate with, facilitate or encourage any effort or attempt
by any such Person with regard to, any possible Business Combination with
Seller, (c) agree to, enter into a contract with any Person, other than Seller,
providing for, or approve a Business Combination with Seller, (d) make or
authorize any statement, recommendation, solicitation or endorsement in support
of any possible Business Combination with Seller other than by Purchaser, or (e)
authorize or permit any of Seller's Representatives to take any such action.
Seller shall immediately cease and cause to be terminated any such contacts or
negotiations with any Person relating to any such Business Combination. In
addition to the foregoing, if Seller or any of its Representatives receives
prior to the earlier of the Closing or the termination of this Agreement any
offer or proposal (formal or informal, oral, written or otherwise) relating to,
or any inquiry or contact from any Person with respect to, a Competing Proposed
Transaction, Seller shall immediately notify Purchaser thereof and provide
Purchaser with the details thereof, including the identity of the Person or
Persons making such offer or proposal, and will keep Purchaser fully informed on
a current basis of the status and details of any such offer or proposal and of
any modifications to the terms thereof; provided, however, that this provision
shall not in any way be deemed to limit the obligations of Seller and its
Representatives set forth in the previous sentence. Each of Seller and Purchaser
acknowledge that this Section 5.08 was a significant inducement for Purchaser to
enter into this Agreement and the absence of such provision would have resulted
in either (i) a material reduction in the Purchase Price to be paid or (ii) a
failure to induce Purchaser to enter into this Agreement.

Section 5.09  Public Disclosure.

Unless otherwise required by Law (including federal and state securities
laws) or by the rules and regulations of the NASD or the New York Stock
Exchange, prior to the Closing Date, no disclosure (whether or not in response
to any inquiry) of the existence of any subject matter of, or the terms and



conditions of, this Agreement shall be made by any party hereto unless approved
by Purchaser and Seller in writing prior to release; provided, however, that
such approval shall not be unreasonably withheld or delayed.

Section 5.10  Transition of Customer Files.

Seller shall provide reasonable cooperation to effect the timely and
accurate transition of all customer files (including files in electronic format)
to Purchaser's facilities and/or computer servers.

Section 5.11  Confidentiality.

The parties acknowledge that Purchaser and Seller have previously executed
the Letter of Intent and that the Letter of Intent contains confidentiality
provisions which shall continue in full force and effect, notwithstanding any
termination of this Agreement or integration of the Letter of Intent into this
Agreement.

Section 5.12  Further Action.

Each of the parties hereto shall use all reasonable efforts to take, or
cause to be taken, all appropriate action, do or cause to be done all things
necessary, proper or advisable under applicable Laws, including obtaining any
necessary consents or approvals from, or making any necessary filings with any
domestic regulatory agencies, and execute and deliver such documents and other
papers, as may be required to carry out the provisions of this Agreement and the
Ancillary Agreements and consummate and make effective the transactions
contemplated by this Agreement and the Ancillary Agreements.

Section 5.13  Reagent Rental Agreements.

Purchaser shall use commercially reasonable efforts in assisting Seller in
terminating any reagent rental agreements. Notwithstanding the foregoing,
Purchaser shall not assume any reagent rental agreements of Seller under this
Agreement.

ARTICLE VI
EMPLOYEE MATTERS
Section 6.01  Employees.

Section 6.01 of the Disclosure Schedule contains a true and complete list
of all employees of the Business as of the date hereof and sets forth their
position, current salary and status. Seller shall update such information with
as much notice to Purchaser as possible prior to the Closing Date. Seller shall
be obligated to pay to each employee all wages, salaries, commissions,
compensation for accrued vacation, and bonuses earned by him or her prior to the
Closing Date other than bonuses which by their terms are not payable unless such
employee remains employed through the Closing Date.

ARTICLE VII
TAX MATTERS
Section 7.01  Indemnity.

Purchaser shall be responsible for Taxes in connection with use of the
Assets and the Business after the Closing Date. Seller agrees to indemnify and
hold harmless Purchaser against all other Taxes and against any loss, damage,
liability or expense, including reasonable fees for attorneys and other outside
consultants, incurred in contesting or otherwise in connection with such other
Taxes, including without limitation, (i) Taxes imposed on Purchaser or the
Business with respect to taxable periods ending on or before the Closing Date;
(i1) with respect to taxable periods beginning before the Closing Date and
ending after the Closing Date, Taxes imposed on Purchaser or the Business which
are allocable to the portion of such period ending on the Closing Date; and
(iii) Taxes imposed on Purchaser as a result of any breach of warranty or
misrepresentation under Sections 2.04(b) or 3.21 of this Agreement. Purchaser
agrees to indemnify and hold harmless Seller against all other Taxes and against
any loss, damage, liability or expense, including reasonable fees for attorneys
and other outside consultants, incurred in contesting or otherwise in connection
with such other Taxes, including without limitation, (i) Taxes imposed on Seller



or the Business with respect to taxable periods beginning after the Closing
Date; (ii) with respect to taxable periods beginning before the Closing Date and
ending after the Closing Date, Taxes imposed on Seller or the Business which are
allocable to the portion of such period after the Closing Date.

Section 7.02  Conveyance Taxes.

Seller shall be liable for and shall hold Purchaser harmless against any
real property transfer or gains, sales, use, transfer, value added, stock
transfer, and stamp taxes, any transfer, recording, registration, and other
fees, and any similar Taxes which become payable in connection with the
transactions contemplated by this Agreement and the Ancillary Agreements.

Section 7.03  Miscellaneous.

(a)  Seller and Purchaser agree to treat all payments made by either to or

for the benefit of the other under this Article VII, under other indemnity
provisions of this Agreement and for any misrepresentations or breach of
warranties or covenants, as adjustments to the Purchase Price for Tax purposes
and that such treatment shall govern for purposes hereof.

(b)  Notwithstanding any provision in this Agreement to the contrary, the
obligations of Seller to indemnify and hold harmless Purchaser pursuant to this
Article VII, and the representations and warranties contained in Section 3.21,
shall terminate at the close of business on the 120th day following the
expiration of the applicable statute of limitations with respect to the Tax
liabilities in question (giving effect to any waiver, mitigation or extension
thereof).

(c)  For purposes of this Article VII, "Purchaser" and "Seller,"
respectively, shall include each member of the affiliated group of corporations
of which it is or becomes a member.

ARTICLE VIII
CONDITIONS TO CLOSING
Section 8.01  Conditions to Obligations of Seller.

The obligations of Seller to consummate the transactions contemplated by
this Agreement shall be subject to the fulfillment, at or prior to the Closing,
of each of the following conditions:

(a)  Representations, Warranties and Covenants. The representations and
warranties of Purchaser contained in this Agreement shall have been true and
correct in all material respects when made and shall be true and correct in all
material respects as of the Closing, with the same force and effect as if made

as of the Closing Date, other than such representations and warranties as are
made as of another date, the covenants and agreements contained in this
Agreement to be complied with by Purchaser on or before the Closing shall have
been complied with in all material respects, and Seller shall have received a
certificate from Purchaser to such effect signed by a duly authorized officer
thereof;

(b)  No Proceeding or Litigation. No Action shall have been commenced by
or before any Governmental Authority against Seller or by or before any
Governmental Authority against Purchaser, seeking to restrain or materially and
adversely alter the transactions contemplated by this Agreement which, in the
reasonable, good faith determination of Seller, is likely to render it difficult

or unlawful to consummate such transactions;

(¢)  Ancillary Agreements. Purchaser shall have executed and delivered to
Seller each of the Ancillary Agreements to which it is a party;

(d)  Secretary's Certificate. A certificate of the Secretary of Purchaser,
certifying that the attached copies of the articles of incorporation of
Purchaser, bylaws of Purchaser and resolutions of the board of directors of
Purchaser authorizing the execution of this Agreement and the transactions
contemplated hereby are true, correct and complete and are each in full force
and effect and have not been amended or modified, and that the officers of the
Purchaser are those persons named in the certificate;

(e) Non-Competition Agreement. Purchaser shall have executed and



delivered to Seller and Parent a Non-Competition Agreement, in the form of
Exhibit E attached hereto, which shall be in full force and effect;

(f) Consummation of Transaction. The Closing shall have occurred no later
than February 21, 2001; and

(g) Transition Services Agreement. Purchaser shall have entered into a
Transition Services Agreement, in the form of Exhibit C attached hereto, which
shall be in full force and effect.

Section 8.02  Conditions to Obligations of Purchaser.

The obligations of Purchaser to consummate the transactions contemplated by
this Agreement shall be subject to the fulfillment, at or prior to the Closing,
of each of the following conditions:

(a)  Representations, Warranties and Covenants. The representations and
warranties of Seller contained in this Agreement shall have been true and

correct in all material respects when made and shall be true and correct in all
material respects as of the Closing with the same force and effect as if made as
of the Closing, other than such representations and warranties as are made as of
another date, the covenants and agreements contained in this Agreement to be
complied with by Seller on or before the Closing shall have been complied with
in all material respects, and Purchaser shall have received a certificate of

Seller to such effect signed by a duly authorized officer thereof; (b) No
Proceeding or Litigation. No Action shall have been commenced or threatened by
or before any Governmental Authority against either Seller or Purchaser, seeking
to restrain or materially and adversely alter the transactions contemplated

hereby which in the good faith determination of Purchaser is likely to render it
difficult or unlawful to consummate the transactions contemplated by this
Agreement; provided, however, that the provisions of this Section 8.02(b) shall
not apply if Purchaser has solicited or encouraged any such Action;

(c)  Employees. Seller shall have a sufficient number of employees to

satisfy its obligations under the Transition Services Agreement and to operate

the Business in the manner operated prior to Closing subject to such reductions

as may be appropriate based on the volume of assays performed. Each employee
designated by Purchaser shall have executed and delivered to Seller, Seller's
standard form of Confidentiality and Invention Assignment Agreement and
associated schedules and statements without amendment or modification thereto in
any substantive respect;

(d)  Resolutions of Seller and Parent. Purchaser shall have received a

true and complete copy, certified by the Clerk or an Assistant Clerk of Seller
and Parent, respectively, of the resolutions duly and validly adopted by the
Board of Directors of Seller and Parent, respectively, and the holders of a
majority in interest of voting stock of the Seller evidencing their

authorization of the execution and delivery of this Agreement and the Ancillary
Agreements and the consummation of the transactions contemplated hereby and
thereby;

() Legal Opinion. Purchaser shall have received from Brown, Rudnick,
Freed & Gesmer an opinion, addressed to Purchaser and dated the Closing Date,
substantially in the form of Exhibit D;

(f)  Consents and Approvals. Purchaser and Seller shall have received,

each in form and substance reasonably satisfactory to Purchaser in its sole and
absolute discretion, all Approvals of all Governmental Authorities and all third
party consents and estoppel certificates which Purchaser reasonably deems
necessary or desirable for the consummation of the transactions contemplated by
this Agreement and the Ancillary Agreements;

(g) Ancillary Agreements. Seller and, if applicable, Parent, shall
have executed and delivered to Purchaser each of the Ancillary Agreements
to which it is a party;

(h)  Assignments. All assignments of Intellectual Property rights
necessary, in the reasonable discretion of Purchaser, to effect the
transactions contemplated hereby and by the Ancillary Agreements shall have
been consummated;

(i) No Material Adverse Effect. No circumstance, change in, or effect on
the Business shall have occurred which has a Material Adverse Effect it being



agreed that the seasonality of tick borne disease testing does not constitute a
Material Adverse Effect. Purchaser shall be provided with a certificate of the
President of Seller to that effect at Closing;

(G)  Due Diligence. Purchaser shall have been satisfied with the results
of its intellectual property, financial, customer, technical and legal due
diligence. Such diligence to include access and review of Seller's external
auditors paperwork and meetings with Seller's Accountants;

(k)  Non-Competition Agreements. Seller and Parent shall each have executed
and delivered to Purchaser a Non-Competition Agreement attached hereto in the
form of Exhibit E which shall be in full force and effect;

(1)  Consummation of Transaction. The Closing shall have occurred no later
than February 21, 2001;

(m) Transition Services Agreement. Seller and Purchaser shall have
entered into a Transition Service Agreement in the form of Exhibit C attached
hereto, which shall be in full force and effect;

(n)  Secretary's Certificate. A certificate of the Secretary of Seller and
Parent, certifying that the attached copies of the certificate of incorporation

of Seller and Parent, respectively, bylaws of Seller and Parent, respectively,
and resolutions of the board of directors of Seller and Parent, respectively,
authorizing the execution of this Agreement and the transactions contemplated
hereby are true, correct and complete and are each in full force and effect and
have not been amended or modified, and that the officers of the Seller and
Parent, respectively, are those persons named in the certificate; and

(o)  Bulk Sales Laws. Prior to Closing, Seller shall demonstrate
compliance with any applicable bulk sale or bulk transfer laws of any
jurisdiction in connection with the sale of the Assets to Purchaser (other than
any obligations with respect to the application of the proceeds herefrom).

ARTICLE IX
INDEMNIFICATION
Section 9.01  Survival of Representations and Warranties.

The representations and warranties of Seller contained in this Agreement
and the Ancillary Agreements, and all statements contained in the Acquisition
Documents, shall survive the Closing until twelve (12) months thereafter;
provided, however, that (a) the representations and warranties in Section 3.02
shall survive indefinitely, (b) the representations and warranties set forth in
Sections 3.13 and 3.21 shall survive until thirty (30) calendar days after the
expiration of the applicable statute of limitations, (c) the representations and
warranties dealing with Tax matters shall survive as provided in Section
7.03(b), and (d) insofar as any claim is made by Purchaser for the breach of any
representation or warranty of Seller contained herein, which claim arises out of
allegations of personal injury or property damage suffered by any third party on
or prior to the Closing Date or attributable to products or Inventory sold or
shipped, or activities or omissions that occur, on or prior to the Closing Date,
such representations and warranties shall, for purposes of such claim by
Purchaser, survive until thirty (30) calendar days after the expiration of the
applicable statute of limitations governing such claims. Neither the period of
survival nor the liability of Seller or Parent with respect to Seller's
representations and warranties shall be reduced by any investigation made at any
time by or on behalf of Purchaser. If written notice of a claim has been given
prior to the expiration of the applicable representations and warranties by
Purchaser to Seller, then the relevant representations and warranties shall
survive as to such claim until the claim has been finally resolved.

Section 9.02  Seller and Parent Indemnification; Escrow Provisions.

(a)  Establishment of the Escrow Fund. On or before the Closing, the

Escrow Amount will be deposited by Purchaser, such deposit to constitute the
"Escrow Fund" to be governed by the terms of the Escrow Agreement. All interest
accrued on the Escrow Fund, whether incurred before or after Closing, shall be
the property of the Seller.

(b)  Indemnification; Recourse to the Escrow Fund.



(1)  Seller and Parent shall jointly and severally, indemnify, Purchaser

and its officers, directors, employees, agents and Affiliates (collectively, the
"Purchaser Indemnified Parties") for any and all Losses under this Article IX or
Article VII (whether or not involving a Third Party Claim) and incurred or
sustained by the Purchaser's Indemnified Parties, directly or indirectly, (A) as

a result of any inaccuracy or breach of any representation, warranty, covenant
or agreement of Seller contained herein or in any instrument delivered pursuant
to this Agreement (B) any and all Losses suffered or incurred by Purchaser by
reason of or in connection with any claim or cause of action of any third party

to the extent arising out of any action, inaction, event, condition, liability

or obligation of Seller occurring or existing prior to the Closing which are
Excluded Liabilities; (C) Liabilities, whether arising before or after the

Closing Date, that are not expressly assumed by Purchaser pursuant to this
Agreement, including, without limitation, the Excluded Liabilities; or (D) any
adjustment in consideration pursuant to Section 2; provided, however, Purchaser
may not make any claims against Seller or Parent (except for the adjustments in
consideration pursuant to Section 2) unless the aggregate Losses incurred or
sustained exceed $175,000 (the "Seller Deductible Amount"), and then only for
the amount in excess of $175,000; provided, further, that any claims pursuant to
any adjustment in consideration pursuant to Section 2 shall not be subject to

the Seller Deductible Amount, but shall be recoverable from the first dollar.

The Purchaser shall only be entitled to assert individual claims in the amount

of One Thousand Dollars ($1,000) or more, it being intended that individual
claims in an amount less than One Thousand Dollars ($1,000) shall be disregarded
for such purposes including for the purpose of limiting the Seller Deductible
Amount. The Escrow Fund shall be available to compensate Purchaser Indemnified
Parties for any and all Losses to be indemnified by Seller or Parent through

this Section 9.02(b)(i). Neither Seller nor Parent shall have any liability

under their respective indemnification obligations under this Article VII or IX
to Purchaser in excess of the Purchase Price in the aggregate.

(i)  The Escrow Fund shall be the first form of recourse available to
Purchaser against Seller or Parent with respect to any Losses but shall not
limit any other remedies available at law or in equity (including for tort) to
Purchaser.

(iii)  Any amount which becomes due and payable to Purchaser under this
Article IX shall first be paid or otherwise satisfied out of the Escrow Fund
until the same has been exhausted.

Section 9.03  Third-Party Claims.

(a) Inthe event Purchaser becomes aware of a third-party claim (a "Third
Party Claim") which Purchaser reasonably expects may result in a demand against
the Escrow Fund, Purchaser shall notify Seller of such claim, and Seller shall

be entitled, at its expense, to participate in any defense of such claim.

Purchaser shall have the right in its sole discretion to settle any Third Party

Claim; provided, however, that if Purchaser settles any Third Party Claim

without the Seller's consent (which consent shall not be unreasonably withheld

or delayed), Purchaser may not make a claim against the Escrow Fund with respect
to the amount of Losses incurred by Purchaser in such settlement. In the event
that Seller has consented to any such settlement, Seller shall have no power or
authority to object under any provision of this Article IX to the amount of any
claim by Purchaser against the Escrow Fund with respect to the amount of Losses
incurred by Purchaser in such settlement; provided, however, Purchaser does not
make a claim from the Escrow Fund greater than the settlement amount disclosed
in writing to Seller.

(b) Ifany Action is filed or initiated against any party entitled to the

benefit of indemnity hereunder ("Third Party Claim"), written notice thereof
shall be given to the indemnifying party as promptly as practicable (and in any
event within ten (10) days after the service of the citation or summons);
provided, however, that the failure of any indemnified party to give timely
notice shall not affect rights to indemnification hereunder except to the extent
that the indemnifying party demonstrates actual damage caused by such failure.
After such notice, the indemnifying party shall be entitled, if it so elects,

after written notice to the indemnified party, to take control of the defense

and investigation of such Third Party Claim and to employ and engage attorneys
of its own choice to handle and defend the same, such attorneys to be reasonably
satisfactory to the indemnified party, at the indemnifying party's cost, risk

and expense (unless (i) the indemnifying party has failed to assume the defense
of such Third Party Claim or (ii) the named parties to such Third Party Claim
include both of the indemnifying party and the indemnified party, and the



indemnified party and its counsel determine in good faith that there may be one
or more legal defenses available to such indemnified party that are different
from or additional to those available to the indemnifying party and that joint
representation would be inappropriate), and to compromise or settle such Third
Party Claim, which compromise or settlement shall be made only with the written
consent of the indemnified party, such consent not to be unreasonably withheld.
The indemnified party may withhold such consent if such compromise or settlement
would adversely affect the conduct of business or requires less than an
unconditional release to be obtained. If (i) the indemnifying party fails to
assume the defense of such Third Party Claim within fifteen (15) days after
receipt of notice thereof pursuant to this Section 9.03, or (ii) the named

parties to such Third Party Claim include both the indemnifying party and the
indemnified party and the indemnified party and its counsel determine in good
faith that there may be one or more legal defenses available to such indemnified
party that are different from or additional to those available to the

indemnifying party and that joint representation would be inappropriate, the
indemnified party against which such Third Party Claim has been filed or
initiated will (upon delivering notice to such effect to the indemnifying party)
have the right to undertake, at the indemnifying party's cost and expense, the
defense, compromise or settlement of such Third Party Claim on behalf of and for
the account and risk of the indemnifying party; provided, however, that such
Third Party Claim shall not be compromised or settled without the written
consent of the indemnifying party, which consent shall not be unreasonably
withheld. In the event the indemnified party assumes defense of the Third Party
Claim, the indemnified party will keep the indemnifying party reasonably
informed of the progress of any such defense, compromise or settlement and will
consult with, when appropriate, and consider any reasonable advice from, the
indemnifying party of any such defense, compromise or settlement. The
indemnifying party shall be liable for any settlement of any action effected
pursuant to and in accordance with this Section 9.03 and for any final judgment
(subject to any right of appeal).

(¢)  Regardless of whether the indemnifying party or the indemnified party
takes up the defense, the indemnifying party will pay reasonable costs and
expenses in connection with the defense, compromise or settlement for any Third
Party Claim under this Section 9.03.

(d)  The indemnified party shall cooperate in all reasonable respects with

the indemnifying party and such attorneys in the investigation, trial and
defense of such Third Party Claim and any appeal arising therefrom; provided,
however, that the indemnified party may, at its own cost, participate in the
investigation, trial and defense of such Third Party Claim and any appeal
arising therefrom. The indemnifying party shall pay all expenses due under this
Section 9.03 as such expenses become due. In the event such expenses are not so
paid, the indemnified party shall be entitled to settle any Third Party Claim
under this Section 9.03 without the consent of the indemnifying party and
without waiving any rights the indemnified party may have against the
indemnifying party.

Section 9.04  Purchaser Indemnification.

Purchaser shall indemnify, defend and hold harmless Seller and its
officers, employees, agents, successors and assigns ("Seller Indemnified
Parties") from and against any and all Losses incurred in connection with,
arising out of, resulting from or incident to (1) any inaccuracy or breach of
any representation, warranty, covenant, or agreement of Purchaser contained
herein or in any instrument delivered pursuant to this Agreement, (2) Assumed
Liabilities (to the extent of the amount of such Liability represented by Seller
in the Disclosure Schedule), or (3) use of the trade name "BBI Clinical
Laboratories" in violation of the Trademark License Agreement, and (4) the
operation of the Business by Purchaser or the Purchaser's ownership, operation
or use of the Assets following the Closing; provided, however, that Seller may
not make any claims against Purchaser unless the aggregate Losses incurred or
sustained exceed $175,000 and then only for the amount in excess of $175,000
(the "Purchaser Deductible Amount"). In the event that the Purchaser Deductible
Amount has been equaled or exceeded, including for purposes of calculating the
Purchaser Deductible Amount, the Seller shall only be entitled to assert
individual claims in the amount of One Thousand Dollars ($1,000) or more, it
being intended that individual claims in an amount less than One Thousand
Dollars ($1,000) shall be disregarded for such purposes. Purchaser shall not
have any liability under its indemnification obligations under this Article IX
to any Seller Indemnified Party in excess of the Purchase Price in the
aggregate.



ARTICLE X
TERMINATION AND WAIVER
Section 10.01 ~ Termination.
This Agreement may be terminated at any time prior to the Closing:

(a) by Purchaser if, between the date hereof and the time scheduled for
the Closing an event or condition occurs that has resulted in or that Purchaser
reasonably believes may result in a Material Adverse Effect;

(b) Dby either Seller or Purchaser if the Closing shall not have occurred

by February 21, 2001; provided, however, that the right to terminate this
Agreement under this Section 10.01(b) shall not be available to any party whose
failure to fulfill any obligation under this Agreement shall have been the cause
of, or shall have resulted in, the failure of the Closing to occur on or prior

to such date;

(c) by either Purchaser or Seller in the event that any Governmental
Authority shall have issued an order, decree or ruling or taken any other action
restraining, enjoining or otherwise prohibiting the transactions contemplated by
this Agreement and such order, decree, ruling or other action shall have become
final and nonappealable; or

(d) by the mutual written consent of Seller and Purchaser.
Section 10.02  Effect of Termination.

In the event of termination of this Agreement as provided in Section 10.01,
this Agreement shall forthwith become void and there shall be no liability on
the part of any party hereto except that nothing herein shall relieve any party
from liability for any willful breach of this Agreement.

Section 10.03  Waiver.

Any party to this Agreement may (a) extend the time for the performance of
any of the obligations or other acts of the other party, (b) waive any
inaccuracies in the representations and warranties of the other party contained
herein or in any document delivered by the other party pursuant hereto, or (c)
waive compliance with any of the agreements or conditions of the other party
contained herein. Any such extension or waiver shall be valid only if set forth
in an instrument in writing signed by the party to be bound thereby. Any waiver
of any term or condition shall not be construed as a waiver of any subsequent
breach or a subsequent waiver of the same term or condition, or a waiver of any
other term or condition, of this Agreement. The failure of any party to assert
any of its rights hereunder shall not constitute a waiver of any of such rights.

ARTICLE XI
MISCELLANEOUS
Section 11.01  Expenses.

Except as otherwise specified in this Agreement, all costs and expenses,
including, without limitation, fees and disbursements of counsel, financial
advisors and accountants, incurred in connection with this Agreement and the
transactions contemplated hereby shall be paid by the party incurring such costs
and expenses, whether or not the Closing shall have occurred.

Section 11.02  Notices.

Any notice, request, demand or other communication required or permitted
hereunder shall be in writing and shall be deemed to have been given (i) if
delivered or sent by facsimile transmission, upon acknowledgment of receipt by
the recipient, (ii) if sent by a nationally recognized overnight courier,
properly addressed with postage prepaid, on the second business day after being
sent (or Saturday or Sunday if sent for delivery on such days), (iii) or if sent
by registered or certified mail, upon the earlier of the date on which receipt
is acknowledged or the date which is three (3) days after deposit in Untied
States post office facilities properly addressed with postage prepaid. All
notices to a party will be sent to the addresses set forth below or to such



other address or parent as such party may designate by notice to each other
party hereunder:

If to Seller or Parent to:

BBI Clinical Laboratories, Inc.
c/o Boston Biomedica, Inc.
375 West Street

West Bridgewater, MA 02379
Phone: (508) 580-1900

Fax: (508) 580-1110

Attn: Richard T. Schumacher

With a copy to:

Steven R. London, Esq.

Brown Rudnick Freed & Gesmer
One Financial Center

Boston, MA 02111

Phone: (617) 856-8200

Fax: (617) 856-8201

If to Purchaser:

Specialty Laboratories, Inc
1620 26th Street

South Tower, Fifth Floor
Santa Monica, CA 90404
Attn: Paul Beyer

Phone: (310) 828-9413
Fax:  (310) 828-6543

With a copy to:

Brobeck, Phleger & Harrison LLP
550 South Hope Street

Los Angeles, CA 90071

Attn: Kenneth R. Bender

Phone: (213) 489-4060

Fax: (213) 745-3345

Section 11.03  Headings.

The descriptive headings contained in this Agreement are for convenience of
reference only and shall not affect in any way the meaning, construction or
interpretation of this Agreement.

Section 11.04  Severability.

If any term or other provision of this Agreement is invalid, illegal or
incapable of being enforced by any Law or public policy, all other terms and
provisions of this Agreement shall nevertheless remain in full force and effect
so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, illegal or incapable
of being enforced, the parties hereto shall negotiate in good faith to modify
this Agreement so as to effect the original intent of the parties as closely as
possible in an acceptable manner in order that the transactions contemplated
hereby are consummated as originally contemplated to the greatest extent
possible.

Section 11.05  Entire Agreement.

This Agreement (including the Annexes, Exhibits and Disclosure Schedule)
constitutes the entire agreement of the parties hereto with respect to the
subject matter hereof and supersedes all prior agreements (including the Letter
of Intent, other than the confidentiality provisions of the Letter of Intent
which shall survive and are incorporated herein), representations, undertakings
and understandings, both written and oral, between Seller and Purchaser with
respect to the subject matter hereof.

Section 11.06  Assignment.



This Agreement may not be assigned by operation of Law or otherwise without
the express written consent of Seller and Purchaser (which consent may be
granted or withheld in the sole discretion of Seller and Purchaser); provided,
however, that each party may assign this Agreement to an Affiliate of the other
party without the consent of the other party and without diminishing each
party's obligations hereunder.

Section 11.07  No Third Party Beneficiaries.

This Agreement shall be binding upon and inure solely to the benefit of the
parties hereto and their permitted assigns and nothing herein, express or
implied, is intended to or shall confer upon any other Person, including,
without limitation, any union or any employee or former employee of Seller, any
legal or equitable right, benefit or remedy of any nature whatsoever, including,
without limitation, any rights of employment for any specified period, under or
by reason of this Agreement.

Section 11.08  Amendment.

This Agreement may not be amended, modified or supplemented except (a) by
an instrument in writing signed by, or on behalf of, Seller and Purchaser or (b)
by a waiver in accordance with Section 10.03.

Section 11.09  Governing Law.

IN ALL RESPECTS, INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND
PERFORMANCE, THIS AGREEMENT AND THE OBLIGATIONS OF EACH PARTY ARISING HEREUNDER
SHALL BE GOVERNED BY, AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF CALIFORNIA APPLICABLE TO CONTRACTS EXECUTED IN AND TO BE PERFORMED
ENTIRELY WITHIN SUCH STATE, WITHOUT REGARD TO THE PRINCIPLES THEREOF REGARDING
CONFLICT OF LAWS.

Section 11.10  Arbitration.

The parties shall submit any dispute concerning this interpretation of or
the enforcement of rights and duties under this Agreement to final and binding
arbitration pursuant to the American Arbitration Association. At the request of
any party, the arbitrators, attorneys, parties to the arbitration, witnesses,
experts, court reports, or other persons present at the arbitration shall agree
in writing to maintain the strict confidentiality of the arbitration
proceedings. Arbitration shall be conducted by a single, neutral arbitrator,
appointed in accordance with the Commercial Arbitration Rules of the American
Arbitration Association in the City of San Francisco, California. The award of
the arbitrator(s) shall be enforceable according to the applicable provisions of
the California Code of Civil Procedure. The arbitrator(s) may award damages
and/or permanent injunctive relief, but in no event shall the arbitrator(s) have
the authority to award punitive or exemplary damages. Notwithstanding the
foregoing, a party may apply to a court of competent jurisdiction for relief in
the form of a temporary restraining order or preliminary injunction, or other
provisional remedy pending final determination of a claim through arbitration in
accordance with the paragraph. If proper notice of any hearing has been given,
the arbitrator(s) will have full power to proceed to take evidence or to perform
any other acts necessary to arbitrate the matter in the absence of any party who
fails to appear.

Section 11.11  Counterparts.

This Agreement may be executed in one or more counterparts, and by the
different parties hereto in separate counterparts, each of which when executed
shall be deemed to be an original but all of which taken together shall
constitute one and the same agreement.

Section 11.12  Specific Performance.

The parties hereto agree that irreparable damage would occur in the event
any provision of this Agreement was not performed in accordance with the terms
hereof and that the parties shall be entitled to specific performance of the
terms hereof, in addition to any other remedy at Law or equity, without the
necessity of demonstrating the inadequacy of money damages.
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IN WITNESS WHEREOF, the parties have caused this Agreement to
be executed as of the date first written above by their respective officers
thereunto duly authorized.

BBI CLINICAL LABORATORIES, INC.
a Massachusetts corporation

By:

Name:
Title:

BOSTON BIOMEDICA, INC.
a Massachusetts corporation

By:

Name:
Title:

SPECIALTY LABORATORIES
a California corporation

By:

Name: Paul Beyer
Title: President

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]

ANNEX A

ALLOCATION OF PURCHASE PRICE

(US $000s)

Inventory $ 244



Miscellaneous assets 358

Equipment 150
Gross Accounts Receivable 2,405
Goodwill 6,343

Total $9,500



FOR IMMEDIATE RELEASE

Contacts:
Richard T. Schumacher, CEO & Chairman Boston Biomedica, Inc.
Kevin W. Quinlan, President & COO (508) 580-1900 (T)

William R. Prather, M.D., Sr. VP Finance & Business Dvlp. (508) 580-1110 (F)

Boston Biomedica Redeems All Outstanding Convertible Debentures
Company Also Repays Bank Line of Credit In Full

West Bridgewater, Mass., March 1, 2001 -- Boston Biomedica, Inc. NASDAQ: BBII)
announced today that it has repurchased $2.04 million of convertible debentures
held by the GCA Strategic Investment Fund Ltd. for $2.23 million in cash. As a
result of this repurchase, there are no outstanding debentures remaining from

the private placement of $3.25 million of these securities in August 2000 to GCA
(managed exclusively by Global Capital Advisors, Ltd., of Cummings, GA), the
Shoreline Micro-Cap Fund of Northbrook, IL and a related individual. Earlier
this year, GCA had converted $210,000 of their debentures for 138,640 shares of
common stock and the Shoreline Micro-Cap Fund and the related individual had
converted all of their $1.0 million of debentures for 662,685 shares of common
stock.

BBI also announced today the repayment in full of the outstanding balance of
$5.8 million on its line-of-credit with Fleet Bank. Thus, BBI's only significant
debt now outstanding is the existing mortgage of $2.4 million on the Company's
West Bridgewater (MA) manufacturing and headquarters facility, which carries
debt service comparable to rent.

To complete these transactions, BBI used funds from the recently announced sale
of certain assets of BBI Clinical Laboratories (BBICL) for $9.5 million in cash.
Following the line-of-credit repayment and the debenture repurchase, the Company
will have significantly reduced its debt and interest expense for the

foreseeable future.

Richard T. Schumacher, Chairman and Chief Executive Officer of BBI, commented:
"We are pleased that GCA, Shoreline and a related individual chose to become
investors in BBI at a critical time for the Company. Their investment was
instrumental in allowing us the opportunity to make positive and constructive
changes over the past six months, including the restructuring of BBI Source, the
launching of Panacos Pharmaceuticals as an independent drug discovery company,
and the sale of certain assets of BBI Clinical Laboratories. However, to prevent
further dilution at a stock price that we feel does not fairly reflect the true

value of the Company, we believe it is in the best interest of our shareholders

to use a portion of the BBICL proceeds to redeem all outstanding debentures and
significantly reduce outstanding debt. The remaining cash will be used to meet
working capital needs as we continue to grow our historically profitable quality
control business, as well as to advance our unique Pressure Cycling Technology
(PCT) toward commercialization."

Brad A. Thompson, Chief Financial Analyst of GCA, commented: "We invested in BBI
because we were convinced that their fundamental growth potential and ability to
exploit their patented Pressure Cycling Technology represented significant
strengths. Our investment provided BBI with the capital necessary to accomplish
several important items in their strategic plan, including the sale of BBICL,
which enabled them to repay most of their debt and still have significant cash

in the bank for future growth. We are pleased to have supported BBI when they
needed capital, and to have worked with them in the repurchase of the
outstanding debentures, as this latter transaction made good economic sense for
both parties. As investors, we are happy with the progress the Company has made
over the past few months, and we believe these changes will have a significant
positive impact on shareholder value going forward."

Boston Biomedica News Release
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Boston Biomedica, Inc. provides products and services for the detection and
treatment of infectious diseases such as AIDS and Viral Hepatitis. BBI has three
operating business units: (1) BBI Diagnostics, an ISO 9001 certified
manufacturer and supplier of quality control and diagnostics reagents used to
increase the accuracy of in vitro diagnostic tests, (2) BBI Biotech Research
Laboratories, a research and development center providing R&D support for the
other BBI business units, as well as contract research and repository services

for the government, industry and other third parties, and (3) BBI Source
Scientific, an ISO 9001 certified manufacturer of diagnostic instrumentation and
medical devices. In addition, BBI is conducting research and development in
Pressure Cycling Technology (PCT) through its subsidiary BBI BioSeq, with the
goal of introducing new solutions for a number of important healthcare issues,
including: inactivation of pathogens in human plasma, extraction of nucleic

acids, food safety, and genomics. BBI also maintains a passive investment in
Panacos Pharmaceuticals, a privately held antiviral drug and vaccine development
company recently spun-off from BBI, whose goal is to introduce new solutions for
the treatment of infectious diseases.

Statements contained in this news release that state the intentions, hopes,

beliefs, expectations or predictions of the future of Boston Biomedica are
"forward-looking" statements. It is important to note that Boston Biomedica's
actual results could differ materially from those projected in such

forward-looking statements. Factors which could cause actual results to differ
materially from those in the forward-looking statements include the following:
actual working capital needs may be more than Boston Biomedica currently
anticipates as a result of which Boston Biomedica's cash resources may be

depleted sooner than anticipated and additional capital will be needed; as a

result of changing market conditions, Boston Biomedica's quality control

business may not be profitable in the future; due to unforeseen difficulties in
scientific and technical development, Boston Biomedica may not develop its
Pressure Cycling Technology into commercially successful products; and the
current price of Boston Biomedica's common stock as traded on NASDAQ may not
change as a result the repurchase of the convertible debentures and repayment of
the bank line of credit. Additional information concerning other factors that

could cause actual results to differ materially from those in the

forward-looking statements is contained from time to time in Boston Biomedica's
SEC filings, including but not limited to Boston Biomedica's Registration
Statements on Form S-3 (Reg. No. 333-46426 and Reg. No. 333-94379), Annual
Report on Form 10-K for the year ended December 31, 1999 and Quarterly Reports
on Form 10-Q for the periods ended March 31, June 30, and September 30, 2000.
Copies of these documents may be obtained by contacting Boston Biomedica or the
SEC.

it
Visit us at our website http://www.bbii.com
Please email us at IR@bbii.com if you prefer to receive

future announcements electronically
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