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This Prospectus Supplement No. 4 supplements our Prospectus dated April 10, 2006 with the following attached documents:

A. Form 8-K Current Report dated September 20, 2006
B. Rule 425 Communication dated September 21, 2006

The attached information modifies and supersedes, in part, the information in the prospectus. Any information that is modified or superseded in
the prospectus shall not be deemed to constitute a part of the Prospectus except as modified or superseded by this Prospectus Supplement.

This Prospectus Supplement No. 4 should be read in conjunction with the Prospectus Supplement No. 1, the Prospectus Supplement No. 2, the
Prospectus Supplement No. 3 and the Prospectus, each of which are required to be delivered with this Prospectus Supplement.

INVESTING IN OUR COMMON STOCK INVOLVES A HIGH DEGREE OF RISK.

SEE �RISK FACTORS� BEGINNING ON PAGE 3 OF THE PROSPECTUS, AS

SUPPLEMENTED BY THIS PROSPECTUS SUPPLEMENT.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE

SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THESE

SECURITIES OR DETERMINED IF THIS PROSPECTUS SUPPLEMENT IS

TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A

CRIMINAL OFFENSE.

The date of this prospectus supplement is September 28, 2006
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Annex A

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC  20549

FORM 8-K
CURRENT REPORT

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

Date of Report (Date of earliest event reported): September 20, 2006

CRDENTIA CORP.
(Exact name of registrant as specified in its charter)

Delaware 000-31152 76-0585701
(State or Other Jurisdiction of (Commission (I.R.S. Employer

Incorporation) File Number) Identification Number)

5001 LBJ Freeway, Suite 850
Dallas, Texas 75244

(Address of Principal Executive Offices) (Zip Code)

(972) 850-0780
(Registrant�s telephone number, including area code)

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

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

x    Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o     Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o     Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o     Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01       Entry into a Material Definitive Agreement.

On September 21, 2006, Crdentia Corp. (�Crdentia�) and iVOW, Inc. (�iVOW�) announced the execution of an Agreement and Plan of Merger,
dated as of September 20, 2006 (the �Merger Agreement�), by and among Crdentia, iVOW and iVOW Acquisition Corp., a wholly-owned
subsidiary of Crdentia (�Merger Sub�).  Pursuant to the Merger Agreement, Merger Sub will merge with and into iVOW, with iVOW surviving as
a wholly-owned subsidiary of Crdentia (the �Merger�).  The completion of the Merger is subject to several conditions, including the receipt of
applicable approvals from Crdentia�s and iVOW�s stockholders.  The Merger is expected to close in the fourth quarter of 2006.

At the effective time of the Merger, all shares of iVOW common stock issued and outstanding immediately prior to the effective time will be
converted automatically into the right to receive, in the aggregate, approximately $3.5 million in shares of Crdentia common stock, subject to
reduction based on the iVOW bank and financing debt assumed by Crdentia, the value of any uncollected accounts receivable at the effective
time and the value of any iVOW warrants assumed by Crdentia.  The Merger is intended to qualify as a tax-free reorganization under Section
368(a) of the Internal Revenue Code of 1986, as amended.

Crdentia directors C. Fred Toney and William Nydam served on the boards of directors of both Crdentia and iVOW at the time Crdentia�s board
approved the Merger Agreement.  Mr. Toney is a Managing Member of MedCap Management & Research LLC, which is the general partner of
MedCap Partners L.P. and MedCap Master Fund L.P. (the �MedCap Funds�).  The MedCap Funds beneficially own more than 78% of the
outstanding shares of Crdentia and 26% of the outstanding shares of iVOW, as reported in Crdentia�s Form 10-K/A filed with the Securities and
Exchange Commission (�SEC�) on April 28, 2006 and iVOW�s proxy statement for its 2006 Annual Meeting of Stockholders filed with the SEC
on May 10, 2006, respectively.  In addition, Crdentia�s Chief Executive Officer and Chairman of its Board of Directors, James D. Durham, is a
former director of iVOW.  Crdentia�s board of directors unanimously approved the Merger Agreement, with Mr. Toney and Mr. Durham
abstaining.  Mr. Toney voluntarily resigned from the iVOW board of directors immediately following the approval of the Merger Agreement by
iVOW.

The foregoing description of the Merger and the Merger Agreement is qualified in its entirety by reference to the Merger Agreement attached as
Exhibit 2.1 and incorporated herein by reference.

The Merger Agreement has been included to provide investors with information regarding its terms. It is not intended to provide any other
factual information about Crdentia and iVOW. The Merger Agreement contains representations and warranties of Crdentia and iVOW. The
assertions embodied in these representations and warranties are qualified by information in confidential disclosure schedules that the parties
have exchanged in connection with signing the Merger Agreement. The disclosure schedules contain information that modifies, qualifies and
creates exceptions to the representations and warranties set forth in the Merger Agreement. Accordingly, investors should not rely on the
representations and warranties as characterizations of the actual state of facts at the time they were made or otherwise.

In connection with the Merger, Crdentia and iVOW have entered into an Interim Management Agreement pursuant to which Crdentia has sole
and exclusive responsibility, authority and discretion to (a) conduct, manage, direct and control all aspects of the business and operations of
iVOW and (b) utilize iVOW�s cash and working capital to defray any and all expenses of both Crdentia and iVOW.  The foregoing description of
the Interim Management Agreement is qualified in its entirety by reference to the Interim Management Agreement attached hereto as Exhibit
10.1 and incorporated herein by reference.

Crdentia and iVOW have also entered into separate voting agreements with the MedCap Funds, pursuant to which the MedCap Funds have
agreed to vote all of their shares of common stock of Crdentia and iVOW in favor of the Merger.  The foregoing description of the voting
agreements is qualified in its entirety by reference to the voting agreements attached hereto as Exhibits 10.2 and 10.3 and incorporated herein by
reference.
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Item 9.01               Financial Statements and Exhibits.

(d)  Exhibits.

Exhibit No. Description
2.1 Agreement and Plan of Merger and Reorganization, dated September 20, 2006, by and among Crdentia Corp., iVOW

Acquisition Corp. and iVOW, Inc.
10.1 Interim Management Agreement, dated September 20, 2006, by and among Crdentia Corp., iVOW Acquisition Corp. and

iVOW, Inc.
10.2 Crdentia Merger Voting Agreement, dated September 20, 2006, by and among Crdentia Corp., MedCap Partners L.P. and

MedCap Master Fund L.P.
10.3 iVOW Merger Voting Agreement, dated September 20, 2006, by and among iVOW, Inc., MedCap Partners L.P. and MedCap

Master Fund L.P.
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SIGNATURES

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

CRDENTIA CORP.

September 25, 2006 By: /s/ James J. TerBeest
James J. TerBeest
Chief Financial Officer
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EXHIBIT INDEX

Exhibit No. Description
2.1 Agreement and Plan of Merger and Reorganization, dated September 20, 2006, by and among Crdentia Corp., iVOW

Acquisition Corp. and iVOW, Inc.
10.1 Interim Management Agreement, dated September 20, 2006, by and among Crdentia Corp., iVOW Acquisition Corp. and

iVOW, Inc.
10.2 Crdentia Merger Voting Agreement, dated September 20, 2006, by and among Crdentia Corp., MedCap Partners L.P. and

MedCap Master Fund L.P.
10.3 iVOW Merger Voting Agreement, dated September 20, 2006, by and among iVOW, Inc., MedCap Partners L.P. and MedCap

Master Fund L.P.
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Exhibit 2.1

AGREEMENT AND PLAN OF MERGER

dated as of

September 20, 2006

by and among

CRDENTIA CORP.,

iVOW ACQUISITION CORP.,

and

iVOW, INC.
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this �Agreement�), is dated as of September 20, 2006 (the �Signing Date�), by and among Crdentia
Corp., a Delaware corporation (�Parent�), iVOW Acquisition Corp., a Delaware corporation and wholly-owned subsidiary of Parent (�Merger
Sub�), and iVOW, Inc., a Delaware corporation (the �Company�).

WHEREAS, the respective Boards of Directors of Parent, Merger Sub and the Company have approved, and deem it advisable and in the best
interests of their respective stockholders to consummate, the merger of Merger Sub with and into the Company (the �Merger�) upon the terms and
subject to the conditions of this Agreement and in accordance with the Delaware General Corporation Law (the �DGCL�);

WHEREAS, for federal income tax purposes, Parent, Merger Sub and the Company intend that the Merger qualify as a reorganization within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the �Code�), and that this Agreement shall be, and hereby is,
adopted as a plan of reorganization for purposes of Section 368(a) of the Code; and

WHEREAS, certain capitalized terms used herein are defined in Section 8.03;

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth in this
Agreement and intending to be legally bound hereby, the parties agree as follows:

ARTICLE I

THE MERGER

Section 1.01           The Merger.  Upon the terms and subject to the satisfaction or waiver of the conditions set forth in this Agreement, and in
accordance with the DGCL, Merger Sub shall merge with and into the Company at the Effective Time.  Following the Effective Time, the
separate corporate existence of the Merger Sub shall cease and the Company shall continue as the surviving corporation of the Merger (the
�Surviving Corporation�).

Section 1.02           Closing.  The closing of the Merger (the �Closing�) shall take place on the fifth Business Day after the satisfaction or waiver
(subject to applicable Law) of the conditions set forth in Article VI (excluding conditions that, by their nature, cannot be satisfied until the
Closing Date, but subject to the satisfaction or, to the extent provided by Law and this Agreement, waiver of those conditions), unless this
Agreement has been terminated pursuant to its terms or unless another time or date is agreed to in writing by the parties hereto (the actual date of
the Closing being referred to herein as the �Closing Date�).  The Closing shall be held at the offices of Morrison & Foerster LLP, 12531 High
Bluff Drive, Suite 100, San Diego, California 92130, unless another place is agreed to in writing by the parties hereto.  Subject to the provisions
of this Agreement, as soon as practicable on the Closing Date, the parties shall file a certificate of merger (the �Certificate of Merger�) executed
in accordance with the relevant
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provisions of the DGCL and shall make all other filings or recordings required under the DGCL.  The Merger shall become effective at such
time as the Certificate of Merger is duly filed with the Secretary of State of the State of Delaware, or at such later time as Parent and the
Company shall agree and specify in the Certificate of Merger (the time the Merger becomes effective being the �Effective Time�).

Section 1.03           Effect of the Merger.  At the Effective Time, the effect of the Merger shall be as provided in the applicable provisions of the
DGCL.  Without limiting the generality of the foregoing, at the Effective Time, except as otherwise provided herein, all the property, rights,
privileges, powers and franchises of the Company and Merger Sub shall vest in the Surviving Corporation, and all debts, Liabilities and duties of
the Company and Merger Sub shall become the debts, Liabilities and duties of the Surviving Corporation.

Section 1.04           Certificate of Incorporation of the Surviving Corporation.  The certificate of incorporation of Merger Sub, as in effect
immediately prior to the Effective Time, shall be the certificate of incorporation of the Surviving Corporation until thereafter changed or
amended as provided therein, by the DGCL or by applicable Law, except that Article I of the certificate of incorporation of the Surviving
Corporation shall be amended and restated in its entirety to read as follows:  �The name of the corporation shall be iVOW, Inc.�

Section 1.05           Bylaws of the Surviving Corporation.  At and after the Effective Time, the bylaws of Merger Sub, as in effect immediately
prior to the Effective Time, shall be the bylaws of the Surviving Corporation, until amended as provided therein, by the DGCL or by applicable
Law.

Section 1.06           Directors and Officers of the Surviving Corporation.

(a)           The directors of Merger Sub immediately prior to the Effective Time shall be the initial directors of the Surviving Corporation and
shall hold office from the Effective Time until their respective successors are duly elected or appointed and qualified in the manner provided in
the certificate of incorporation or bylaws of the Surviving Corporation or as otherwise provided by Law.

(b)           The officers of Merger Sub immediately prior to the Effective Time shall be the initial officers of the Surviving Corporation and shall
hold office from the Effective Time until their respective successors are duly elected or appointed and qualified in the manner provided in the
certificate of incorporation or bylaws of the Surviving Corporation or as otherwise provided by Law.

ARTICLE II

EFFECT OF THE MERGER ON THE CAPITAL STOCK OF
THE CONSTITUENT CORPORATIONS; EXCHANGE OF CERTIFICATES

Section 2.01           Conversion of Securities.

(a)           At the Effective Time, by virtue of the Merger and without any action on the part of the Company, Parent, Merger Sub or any holder of
any shares of common stock, par
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value $0.01 per share, of the Company (�Company Common Stock�) or any capital stock of Merger Sub:

(i)            Subject to this Article II, each share of Company Common Stock issued and outstanding immediately prior to the Effective Time
(other than Dissenting Shares referred to in Section 2.03) shall be converted into the right to receive that number of shares of common stock of
Parent, par value $0.0001 per share (�Parent Common Stock�), equal to the number obtained by dividing:

(A)          that number of shares of Parent Common Stock obtained by dividing (x) $3,500,000, subject to adjustment as provided in Section 2.02,
by (y) the average of the closing sale prices for Parent Common Stock for each of the twenty (20) consecutive trading days ending the second
complete trading day prior to the Effective Time, as reported on the OTC Bulletin Board, (the �Merger Consideration�); by

(B)           the total number of shares of Company Common Stock issued and outstanding at the Effective Time;

such quotient to be referred to as the �Exchange Ratio�, and to be payable upon the surrender of the Certificates (as defined in Section 2.04(b)).

(ii)           From and after the Effective Time, all such shares of Company Common Stock shall no longer be outstanding and shall automatically
be cancelled and retired and shall cease to exist, and each holder of a Certificate representing any such shares shall cease to have any rights with
respect thereto, except the right to receive, upon surrender of such Certificate in accordance with Section 2.04, the Merger Consideration
pursuant to this Section 2.01(a), any cash in lieu of fractional shares payable pursuant to Section 2.04(e) and any dividends or other distributions
to which such holder is entitled pursuant to Section 2.04(c), without interest.

(iii)          All shares of Company Common Stock that are held by the Company as treasury shares or owned by Parent or any wholly-owned
Subsidiary of Parent, in each case, immediately prior to the Effective Time, shall be cancelled and retired and shall cease to exist, and no cash,
securities of Parent or other consideration shall be delivered in exchange therefor.

Section 2.02           Adjustment to Merger Consideration.  The Merger Consideration shall be reduced by (i) the amount of all outstanding bank
and financing debt of the Company recorded on the Company�s balance sheet as of the Signing Date and assumed by Parent at the Effective Time
(the �Assumed Debt�), (ii) the value of any Uncollected Accounts Receivable, and (iii) the value of any Surviving Warrants, as calculated based
on the Black-Scholes option pricing model.  In the event that the Merger Consideration is adjusted as provided for in this Section 2.02, all
references in this Agreement to the �Merger Consideration� shall refer to the Merger Consideration as adjusted in this Section 2.02 except as
may otherwise be specified herein.
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Section 2.03           Dissenting Stockholders.  Notwithstanding anything in this Agreement to the contrary, shares of Company Common Stock
that are outstanding immediately prior to the Effective Time and held by a holder thereof who shall not have voted to adopt this Agreement and
who properly exercises and perfects appraisal rights for such shares in accordance with Section 262 of the DGCL (the �Dissenting Shares�) will
not be converted as described in Section 2.01(a) but shall be converted into the right to receive such consideration as may be determined to be
due pursuant to Section 262 of the DGCL; provided, however, that if any such holder shall fail to perfect or otherwise shall waive, withdraw or
lose the right to appraisal and payment under the DGCL, the right of such holder to such appraisal of its shares of Company Common Stock
shall cease and such shares of Company Common Stock shall be deemed converted as of the Effective Time into the right to receive the Merger
Consideration to which any such holder is entitled pursuant to Section 2.01(a), any cash in lieu of fractional shares payable to any such holder
pursuant to Section 2.04(e) and any dividends or other distributions to which any such holder is entitled pursuant to Section 2.04(c).  The
Company shall give Parent (a) prompt notice of any written demands for appraisal received by the Company, withdrawals of such demands, and
any other related instruments served pursuant to Section 262 of the DGCL and received by the Company and (b) the opportunity to direct in
compliance with all applicable Laws all negotiations and proceedings with respect to demands for appraisals under the DGCL; provided, that
any definitive actions taken by the Company at the direction of Parent in respect of any such negotiations and proceedings may be conditioned
upon occurrence of the Effective Time.  The Company shall not, except with prior written consent of Parent, (i) voluntarily make any payment
with respect to any demands for appraisal for Dissenting Shares, (ii) offer to settle, or settle, any such demands, (iii) waive any failure to timely
deliver a written demand for appraisal in accordance with the DGCL or (iv) agree to do any of the foregoing.

Section 2.04           Exchange of Certificates.

(a)           As of the Effective Time, Parent shall deposit, or shall cause to be deposited, with a bank or trust company designated by Parent and
reasonably satisfactory to the Company (the �Exchange Agent�), for the benefit of the holders of shares of Company Common Stock, for
exchange in accordance with this Article II through the Exchange Agent certificates representing a number of shares of Parent Common Stock
equal to the Exchange Ratio multiplied by the number of outstanding shares of Company Common Stock held by holders of record other than
Parent, Merger Sub or any wholly-owned Subsidiary of Parent or Merger Sub, rounded down to the nearest whole number.  For purposes of such
deposit, Parent shall assume that there will not be any fractional shares of Parent Common Stock.  Parent further agrees to provide to the
Exchange Agent, from time to time as needed, immediately available funds sufficient to pay cash in lieu of fractional shares pursuant to
Section 2.04(e) and any dividends and other distributions pursuant to Section 2.04(c).  Any cash and certificates representing Parent Common
Stock deposited with the Exchange Agent shall hereinafter be referred to as the �Exchange Fund.�  The Exchange Agent shall, pursuant to
irrevocable instructions, deliver the Merger Consideration contemplated to be paid per share of Company Common Stock pursuant to
Section 2.01 out of the Exchange Fund.  Except as contemplated by Sections 2.04(c) and 2.04(e) hereof, the Exchange Fund shall not be used for
any other purpose.

(b)           Promptly (and in any event within five (5) Business Days) after the Effective Time, Parent shall cause the Exchange Agent to mail to
each holder of record of a
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certificate formerly representing Company Common Stock (a �Certificate�), other than Parent or Merger Sub or any wholly-owned Subsidiary of
Parent or Merger Sub, (i) a letter of transmittal that shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall
pass, only upon proper delivery of the Certificates to the Exchange Agent, which letter shall be in customary form and (ii) instructions for
effecting the surrender of such Certificates in exchange for the Merger Consideration.  Upon surrender of a Certificate to the Exchange Agent,
together with such letter of transmittal, duly executed and completed in accordance with the instructions thereto, and such other documents as
may reasonably be required by the Exchange Agent, the holder of such Certificate shall be entitled to receive in exchange therefor (A) one or
more shares of Parent Common Stock representing, in the aggregate, the whole number of shares that such holder has the right to receive
pursuant to Section 2.01(a)(i) (after taking into account all shares of Company Common Stock then held by such holder) and/or (B) a check in
the amount equal to the cash that such holder has the right to receive with respect to any fractional shares of Parent Common Stock pursuant to
Section 2.04(e) and dividends and other distributions pursuant to Section 2.04(c), if any, and the Certificate so surrendered shall forthwith be
canceled.  No interest will be paid or will accrue on any cash payable pursuant to Section 2.04(c) or Section 2.04(e).  In the event of a transfer of
ownership of Company Common Stock which is not registered in the transfer records of the Company, the Merger Consideration may be issued
and paid with respect to such Company Common Stock to such a transferee if the Certificate representing such shares of Company Common
Stock is presented to the Exchange Agent in accordance with this Section 2.04(b), accompanied by all documents required to evidence and effect
such transfer and evidence that any applicable stock transfer taxes have been paid.

(c)           No dividends or other distributions declared or made after the Effective Time with respect to Parent Common Stock, with a record date
after the Effective Time, shall be paid to the holder of any unsurrendered Certificate, and no cash payment in lieu of fractional shares shall be
paid to any such holder pursuant to Section 2.04(e), unless and until the holder of such Certificate shall surrender such Certificate in accordance
with Section 2.04(b).  Subject to the effect of escheat, Tax or other applicable Laws, following surrender of any such Certificate, there shall be
paid to the holder of the certificates representing whole shares of Parent Common Stock issued in exchange therefor, without interest,
(i) promptly, the amount of any cash payable with respect to a fractional share of Parent Common Stock to which such holder is entitled
pursuant to Section 2.04(e) and the amount of dividends or other distributions with a record date after the Effective Time theretofore paid with
respect to such whole shares of Parent Common Stock and (ii) at the appropriate payment date, the amount of dividends or other distributions,
with a record date after the Effective Time but prior to surrender and a payment date occurring after surrender, payable with respect to such
whole shares of Parent Common Stock.

(d)           The Merger Consideration delivered upon surrender of the Certificates in accordance with the terms hereof (including any cash paid
pursuant to Section 2.04(c) or Section 2.04(e)) shall be deemed to have been paid in full satisfaction of all rights pertaining to such share of
Company Common Stock.

(e)           No certificates or scrip representing fractional shares of Parent Common Stock, or book-entry credit of the same, shall be issued upon
the surrender for exchange of Certificates, no dividend or distribution with respect to Parent Common Stock shall be payable
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on or with respect to any fractional share and such fractional share interests shall not entitle the owner thereof to any rights of a stockholder of
Parent.  For purposes of this Section 2.04(e), all fractional shares to which a single record holder would be entitled shall be aggregated and
calculations shall be rounded to the fourth decimal point.  In lieu of any such fractional share of Parent Common Stock, each holder of Company
Common Stock otherwise entitled to a fraction of a share of Parent Common Stock will be entitled to receive from the Exchange Agent a cash
payment in an amount equal to the product of (i) such fractional part of a share of Parent Common Stock multiplied by (ii) an amount equal to
the average of the closing sale prices for Parent Common Stock on the OTC Bulletin Board, for each of the twenty (20) consecutive trading days
ending with the second complete trading day prior to the Effective Time.

(f)            Any portion of the Exchange Fund which remains undistributed to the holders of Company Common Stock for six months after the
Effective Time shall be delivered to Parent, upon demand, and, from and after such delivery to Parent, any holders of Company Common Stock
who have not theretofore complied with this Article II shall thereafter look only to Parent for the Merger Consideration payable in respect of
such shares of Company Common Stock, any cash in lieu of fractional shares of Parent Common Stock to which they are entitled pursuant to
Section 2.04(e) and any dividends or other distributions with respect to Parent Common Stock to which they are entitled pursuant to
Section 2.04(c), in each case, without any interest thereon.

(g)           Neither Parent, Merger Sub, the Surviving Corporation, the Exchange Agent nor the Company shall be liable to any holder of shares of
Company Common Stock for any such shares of Parent Common Stock (or dividends or distributions with respect thereto) or cash from the
Exchange Fund delivered to a public official pursuant to any abandoned property, escheat or similar Law.

(h)           If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such
Certificate to be lost, stolen or destroyed and, if required by Parent, the posting by such Person of a bond, in such reasonable amount as Parent
may direct, as indemnity against any claim that may be made against it with respect to such Certificate, the Exchange Agent shall pay in
exchange for such lost, stolen or destroyed Certificate the Merger Consideration payable in respect of the shares of Company Common Stock
represented by such Certificate, any cash in lieu of fractional shares of Parent Common Stock to which the holders thereof are entitled pursuant
to Section 2.04(e) and any dividends or other distributions to which the holders thereof are entitled pursuant to Section 2.04(c), in each case,
without any interest thereon.

(i)            Parent or the Exchange Agent shall be entitled to deduct and withhold from the consideration otherwise payable pursuant to this
Agreement to any holder of Company Common Stock such amounts as Parent or the Exchange Agent are required to deduct and withhold under
the Code, or any Tax Law, with respect to the making of such payment.  To the extent that amounts are so withheld by Parent or the Exchange
Agent, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the holder of Company Common Stock
in respect of whom such deduction and withholding was made by Parent or the Exchange Agent.
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(j)            The Exchange Agent shall invest any cash included in the Exchange Fund, as directed by Parent, on a daily basis.  Any interest and
other income resulting from such investments shall be paid to Parent upon termination of the Exchange Fund pursuant to Section 2.04(f).  In the
event the cash in the Exchange Fund shall be insufficient to fully satisfy all of the payment obligations to be made by the Exchange Agent
hereunder, Parent shall promptly deposit cash into the Exchange Fund in an amount which is equal to the deficiency in the amount of cash
required to fully satisfy such payment obligations.

Section 2.05           Stock Transfer Books.  At the Effective Time, the stock transfer books of the Company shall be closed and thereafter there
shall be no further registration of transfers of shares of Company Common Stock theretofore outstanding on the records of the Company.  From
and after the Effective Time, the holders of Certificates representing shares of Company Common Stock outstanding immediately prior to the
Effective Time shall cease to have any rights with respect to such shares of Company Common Stock except as otherwise provided herein or by
Law.  On or after the Effective Time, any Certificates presented to the Exchange Agent or Parent, for any reason, in accordance with
Section 2.04(b), shall be canceled against delivery of the Merger Consideration payable in respect of the shares of Company Common Stock
formerly represented by such Certificates, any cash in lieu of fractional shares of Parent Common Stock to which the holders thereof are entitled
pursuant to Section 2.04(e) and any dividends or other distributions to which the holders thereof are entitled pursuant to Section 2.04(c), in each
case, without any interest thereon.

Section 2.06           Stock Options.  Immediately prior to the Effective Time and without any action on the part of the parties hereto (except as
provided in Section 2.09), each unexercised and unexpired stock option that is then outstanding under the Company 1997 Stock Option/Stock
Issuance Plan, as amended (the �Company Option Plan�), whether vested or unvested (the �Company Stock Options�), shall automatically
become fully vested and exercisable for all of the shares of Company Common Stock at the time subject to such Company Stock Option, and
may be exercised for any or all of those shares as fully vested shares.  Each such Company Stock Option that has not been exercised
immediately prior to the Effective Time of the Merger shall be terminated and cancelled by the Company and shall be of no further force or
effect.

Section 2.07           Stock Rights.  Immediately prior to the Effective Time and without any action on the part of the parties hereto (except as
provided in Section 2.09), each outstanding repurchase and/or cancellation right under the stock issuance program (�Company Stock Rights�) of
the Company Option Plan, shall automatically terminate and all of the shares of Company Common Stock at the time subject to those terminated
rights shall immediately vest in full.  All shares of Company Common Stock issued in connection with the termination and/or cancellation of
Company Stock Rights shall be, at the Effective Time, converted into the right to receive the Merger Consideration in accordance with, and
pursuant to, the terms and conditions of this Agreement.

Section 2.08           Warrants.  The Company shall use reasonable efforts and take all actions reasonably intended to provide that each
outstanding warrant to purchase Company Common Stock (�Company Warrant�) shall have been terminated or exercised immediately prior to
the Effective Time.  Company Warrants held by warrant holders who do not so agree to have such warrants exercised or cancelled prior to the
Effective Time, and which survive the Merger
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pursuant to their express terms (the �Surviving Warrants�), shall be assumed by Parent, and the value of such Surviving Warrants shall reduce
the Merger Consideration as provided in Section 2.02 above.

Section 2.09           Further Actions.  Prior to the Effective Time, and subject to the review and approval of Parent, the Company shall take all
actions necessary to effect the transactions anticipated by Section 2.06 and Section 2.07 hereof under the Company Option Plan and all
Company Stock Option and Company Stock Right agreements and any other plan or arrangement of the Company (whether written or oral,
formal or informal).  No later than the mailing date for the Joint Proxy Statement, the Company shall notify the holders of Company Stock
Options and Company Stock Rights, which notice shall be in compliance with the terms of the Company Option Plan and such Company Stock
Options and Company Stock Rights, that such Company Stock Options will be cancelled and such Company Stock Rights will be accelerated at
or prior to the Effective Time in the manner set forth in Section 2.06 and Section 2.07 hereof, and that the holders of such Company Stock
Options may exercise any such Company Stock Options in compliance with the terms provided in the Company Option Plan and the relevant
Company Stock Option agreement governing the exercise thereof.  Materials to be submitted to the holders of Company Stock Options and
Company Stock Rights in connection with the notice required under this Section 2.09 shall be subject to review and approval by Parent.  The
Company shall take all appropriate or necessary steps to effect the termination of the Company Option Plan as of the Effective Time.

Section 2.10           Employee Stock Purchase Plan.  Immediately prior to the Effective Time and without any action on the part of the parties
hereto, each outstanding purchase right (�Company Purchase Rights�) under the Company�s 1997 Employee Stock Purchase Plan, as amended
(the �Company ESPP�) shall automatically be exercised at that time in accordance with the provisions of Section VII.G of the Company ESPP. 
In addition, following the Effective Time, no Company Purchase Rights will be issued and outstanding.  Conditioned upon the occurrence of the
Closing, (i) the Company ESPP will be terminated no later than the Effective Time and (ii) the Company ESPP will be suspended as of the
Signing Date and no additional offering periods shall commence on or after the Signing Date.  The Company shall use its best efforts to provide
participants in the Company ESPP with at least ten (10) days notice of the actions to be taken under this Section 2.10, with such notice subject to
the review and approval of Parent.  The Company shall deliver to Parent prior to the Effective Time sufficient evidence that the Company ESPP
will be terminated no later than the Effective Time.  In addition, prior to the Effective Time, the Company shall take all actions (including, if
appropriate, amending the terms of the Company ESPP and the terms of any offering period(s) commencing prior to the Effective Time) that are
necessary to provide that, as of the Effective Time, participants and former participants in the Company ESPP shall cease to have any right or
interest thereunder.  Notwithstanding the foregoing, all actions taken and all amendments made pursuant to this Section 2.10 shall be taken or
made in compliance with Sections 423 and 424 of the Code and so as not to result in a �modification� under such sections.  All shares of Company
Common Stock issued in connection with the exercise of the Company Purchase Rights shall be, at the Effective Time, converted into the right
to receive the Merger Consideration in accordance with, and pursuant to, the terms and conditions of this Agreement.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to Parent that except as set forth in the Company SEC Documents or the disclosure letter dated as of the
date hereof delivered by the Company to Parent (the �Company Disclosure Letter�):

Section 3.01           Organization and Qualification.  The Company is a corporation duly organized and validly existing under the laws of the
State of Delaware and has the requisite corporate power and authority to own, lease, license and operate its assets and properties and to carry on
its business as it is now being conducted.  The Company is qualified to transact business and, where applicable, is in good standing in each
jurisdiction in which the properties owned, leased, licensed or operated by it or the nature of the business conducted by it makes such
qualification necessary, except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on the
Company.  True, accurate and complete copies of the certificate of incorporation and bylaws of the Company, in each case, as amended and in
effect on the date hereof, including all amendments thereto, have heretofore been filed with the SEC or delivered to Parent.

Section 3.02           Capitalization.

(a)           The authorized capital stock of the Company consists of 70,000,000 shares of Company Common Stock and 5,000,000 shares of
preferred stock, par value $0.01 per share (�Company Preferred Stock�).  As of September 20, 2006, (i) 3,474,865 shares of Company Common
Stock were issued and outstanding, (ii) no shares of Company Preferred Stock were issued or outstanding, (iii) no shares of Company Common
Stock were held in the treasury of the Company, (iv) 523,039 shares of Company Common Stock were reserved for issuance upon exercise of
Company Stock Options issued and outstanding and (v) 91,706 shares of Company Common Stock were authorized and reserved for future
issuance pursuant to the Company Option Plans (other than shares of Company Common Stock authorized and reserved for future issuance
under the Company ESPP and upon exercise of Company Stock Options issued and outstanding).  Each issued and outstanding share of capital
stock of the Company is, and each share of Company Common Stock reserved for issuance as specified above will be, upon issuance on the
terms and conditions specified in the instruments pursuant to which it is issuable, duly authorized, validly issued, fully paid, nonassessable and
free of preemptive rights.  Since September 5, 2006 through the date hereof, except as permitted by this Agreement, (i) no shares of Company
Common Stock have been issued, except in connection with the exercise of Company Stock Options issued and outstanding and (ii) no options,
warrants, securities convertible into, or commitments with respect to the issuance of, shares of capital stock of the Company have been issued,
granted or made.

(b)           Except for Company Stock Options issued and outstanding, as of the date hereof, there are no outstanding Company Purchase Rights,
subscriptions, options, calls, contracts, commitments, understandings, restrictions, arrangements, rights or warrants, including any right of
conversion or exchange under any outstanding security, instrument or other agreement and also including any rights plan or other anti-takeover
agreement, obligating the
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Company or any Subsidiary of the Company to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of Company
Common Stock or obligating the Company or any Subsidiary of the Company to grant, extend or enter into any such agreement or commitment. 
As of the date hereof, there are no obligations, contingent or otherwise, of the Company to (i) repurchase, redeem or otherwise acquire any
shares of Company Common Stock or the capital stock or other equity interests of any Subsidiary of the Company or (ii) provide material funds
to, or make any material investment in (in the form of a loan, capital contribution or otherwise), or provide any guarantee with respect to the
obligations of, any Person other than a Subsidiary.  There are no outstanding stock appreciation rights or similar derivative securities or rights of
the Company or any of its Subsidiaries.  There are no bonds, debentures, notes or other indebtedness of the Company having the right to vote (or
convertible into, or exchangeable for, securities having the right to vote) on any matters on which stockholders of the Company may vote.  There
are no voting trusts, irrevocable proxies or other agreements or understandings to which the Company or any Subsidiary of the Company is a
party or is bound with respect to the voting of any shares of Company Common Stock.  The Company has not agreed to register any securities
under the Securities Act or under any state securities law or granted registration rights to any Person (except rights which have terminated or
expired).  Neither the Company nor any of its Subsidiaries has any outstanding obligations in respect of prior acquisitions of businesses to pay,
in the form of securities, cash or other property, any portion of the consideration payable to the seller or sellers in such transaction.

(c)           The Company has previously made available to Parent complete and correct copies of the Company Option Plans and the Company
ESPP.  As of the date hereof, there are no shares of restricted stock of the Company and no Company Purchase Rights outstanding.

Section 3.03           Subsidiaries.  Each Subsidiary of the Company is duly organized, validly existing and, where applicable, in good standing
under the laws of its jurisdiction of organization and has the requisite power and authority to own, lease, license and operate its assets and
properties and to carry on its business as it is now being conducted, and each Subsidiary of the Company is qualified to transact business, and is
in good standing, in each jurisdiction in which the properties owned, leased, licensed or operated by it or the nature of the business conducted by
it makes such qualification necessary, except in all cases as would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect on Company.  All of the outstanding shares of capital stock or other equity interests of each Subsidiary of the Company
are validly issued, fully paid, nonassessable and free of preemptive rights and are owned directly or indirectly by the Company.  There are no
subscriptions, options, warrants, voting trusts, proxies or other commitments, understandings, restrictions or arrangements relating to the
issuance, sale, voting or transfer of any shares of capital stock or other equity interests of any Subsidiary of the Company, including any right of
conversion or exchange under any outstanding security, instrument or agreement.  The Company has no material investment in any entity other
than its Subsidiaries.

Section 3.04           Authority; Non-Contravention; Approvals.

(a)           The Company has all necessary power and authority to execute and deliver this Agreement, to perform its obligations hereunder and,
subject to obtaining necessary
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stockholder approval in connection with this Agreement and the Merger, to consummate the Merger and the other transactions contemplated by
this Agreement.  The execution, delivery and performance by the Company of this Agreement, and the consummation by the Company of the
Merger and the other transactions contemplated by this Agreement, have been duly authorized by all necessary corporate action on the part of
the Company, and no other corporate proceedings on the part of the Company are necessary to authorize this Agreement or to consummate the
Merger or the other transactions contemplated by this Agreement (other than the approval and adoption of this Agreement and the Merger by the
affirmative votes of the holders of a majority of the outstanding shares of Company Common Stock and the filing and recordation of appropriate
merger documents as required by the DGCL).  This Agreement has been duly executed and delivered by the Company and, assuming the due
authorization, execution and delivery by Parent and Merger Sub, constitutes a valid and binding obligation of the Company enforceable against
the Company in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium
or similar Laws relating to or affecting the rights and remedies of creditors generally and the effect of general principles of equity (regardless of
whether such enforceability is considered in a proceeding in equity or at law).  The affirmative vote of the holders of a majority of the
outstanding Company Common Stock entitled to vote at a duly called and held meeting of the Company�s stockholders is the only vote of the
holders of capital stock of the Company necessary to approve and adopt this Agreement and the Merger (the �Company Stockholder Approval�).

(b)           At a meeting duly called and held on September 20, 2006, the Board of Directors of the Company unanimously (i) determined that this
Agreement and the other transactions contemplated hereby, including the Merger, are advisable and in the best interests of the Company and the
Company�s stockholders, (ii) approved and adopted this Agreement and the transactions contemplated hereby, including the Merger and
(iii) resolved to recommend approval and adoption of this Agreement and the Merger by the Company�s stockholders.  The actions taken by the
Board of Directors of the Company constitute approval of the Merger, this Agreement and the other transactions contemplated hereby by the
Board of Directors of the Company under the provisions of Section 203 of the DGCL such that the restrictions on �business combinations� as set
forth in Section 203 of the DGCL do not apply to this Agreement or the transactions contemplated hereby.  No other takeover statute or other
similar statute or regulation relating to the Company is applicable to the Merger or the transactions contemplated by this Agreement.  With the
exception of MedCap Partners L.P. and its affiliates, and without giving effect to the execution of this Agreement, neither the Company nor any
affiliate or associate of the Company is, or has been during the last three years, an �interested stockholder� (as defined in Section 203 of the
DGCL) of Parent.

(c)           The execution, delivery and performance of this Agreement by the Company and the consummation of the Merger and the other
transactions contemplated hereby do not and will not violate, conflict with, give rise to the right to modify or result in a breach of any provision
of, or constitute a default (or an event which, with notice or lapse of time or both, would constitute a default) under, or result in the termination
of, or accelerate the performance required by, or result in a right of termination or acceleration under, or require any offer to purchase or any
prepayment of any debt, or result in the creation of any Lien, security interest or encumbrance upon any of the properties or assets of the
Company or any of its Subsidiaries under any of the terms, conditions or provisions of (i) the respective certificate of incorporation
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or bylaws or similar governing documents of the Company or any of its Subsidiaries, (ii) any statute, law, ordinance, rule, regulation, judgment,
decree, order, injunction, writ, permit or license of any Governmental Entity applicable to the Company or any of its Subsidiaries or any of their
respective properties or assets, subject in the case of consummation, to obtaining the Company Required Statutory Approvals and the Company
Stockholder Approval, or (iii) any Company Permit or Contract to which the Company or any of its Subsidiaries is a party or by which the
Company or any of its Subsidiaries or any of their respective properties or assets may be bound or affected, other than, in the case of (ii) and (iii)
above, such violations, conflicts, rights to modify, breaches, defaults, terminations, accelerations or creations of Liens, security interests or
encumbrances that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Company.

(d)           Except for (i) the applicable requirements of the Exchange Act, (ii) the filing of the Certificate of Merger and (iii) any required filings
under the rules and regulations of the Nasdaq Capital Market (the filings and approvals referred to in clauses (i) through (iii) collectively, the
�Company Required Statutory Approvals�), no declaration, filing or registration with, or notice to, or authorization, consent or approval of, any
Governmental Entity is necessary for the execution and delivery of this Agreement by the Company or the consummation by the Company of
the Merger and the other transactions contemplated hereby, other than such declarations, filings, registrations, notices, authorizations, consents
or approvals which, if not made or obtained, as the case may be, would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect on Company.

Section 3.05           Reports and Financial Statements.

(a)           Since January 1, 2001, the Company has filed with the SEC all material forms, registration statements, prospectuses, reports, schedules
and documents (including all exhibits, post-effective amendments and supplements thereto) (the �Company SEC Documents�) required to be
filed by it under each of the Securities Act and the Exchange Act, all of which, as amended if applicable, complied in all material respects as to
form with all applicable requirements of the appropriate Act, SOX and the rules and regulations thereunder.  As of their respective dates (taking
into account any amendments or supplements filed prior to the date hereof), the Company SEC Documents did not contain any untrue statement
of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(b)           Each of the principal executive officer of the Company and the principal financial officer of the Company (or each former principal
executive officer of the Company and each former principal financial officer of the Company, as applicable) has made all certifications required
by Rule 13a-14 or 15d-14 under the Exchange Act or Sections 302 and 906 of SOX and the rules and regulations of the SEC promulgated
thereunder with respect to the Company SEC Documents, and to the Knowledge of the Company, the statements contained in such certifications
are true and correct.  For purposes of this Section 3.05(b), �principal executive officer� and �principal financial officer� shall have the meanings
given to such terms in SOX.  Neither the Company nor any of its Subsidiaries has outstanding, or has arranged any
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outstanding, �extensions of credit� to directors or executive officers within the meaning of Section 402 of SOX.

(c)           Section 3.05(c) of the Company Disclosure Letter fairly presents a complete and accurate account of the Company�s cash, accounts
receivables and accounts payable as of the Signing Date.  The consolidated financial statements of the Company included in the Company SEC
Documents comply as to form, as of their respective dates of filing with the SEC, in all material respects with applicable accounting
requirements and the published rules and regulations of the SEC with respect thereto, have been prepared in accordance with GAAP (except, in
the case of unaudited statements, as permitted by Form 10-Q or 8-K or the applicable rules of the SEC) applied on a consistent basis during the
periods involved (except as may be indicated in the notes thereto) and fairly present the consolidated financial position of the Company and its
consolidated Subsidiaries as of the dates thereof and the consolidated results of their operations and cash flows for the periods then ended
(subject, in the case of unaudited statements, to normal year-end audit adjustments which are not material).  The books and records of the
Company and its Subsidiaries are maintained in all material respects in accordance with GAAP and any other applicable legal and accounting
requirements.

(d)           Neither the Company nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any joint venture,
off-balance sheet partnership or any similar contract or arrangement (including any contract or arrangement relating to any transaction or
relationship between or among the Company and any of its Subsidiaries, on the one hand, and any unconsolidated Affiliate, including any
structured finance, special purpose or limited purpose entity or Person, on the other hand or any �off-balance sheet arrangements� (as defined in
Item 303(a) of Regulation S-K of the SEC)), where the result, purpose or intended effect of such contract or arrangement is to avoid disclosure
of any material transaction involving, or material Liabilities of, the Company or any of its Subsidiaries in the Company�s or such Subsidiary�s
published financial statements or other of the Company SEC Documents.

(e)           The Company maintains a system of internal accounting controls sufficient to provide reasonable assurance that: (i) transactions are
executed in accordance with management�s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of
financial statements in conformity with GAAP and to maintain asset accountability; (iii) access to assets is permitted only in accordance with
management�s general or specific authorization; and (iv) the recorded accountability for assets is compared with the existing assets at reasonable
intervals and appropriate action is taken with respect to any differences.

(f)            The Company has in place the �disclosure controls and procedures� (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act)
required in order for the Chief Executive Officer and Chief Financial Officer of the Company to engage in the review and evaluation process
mandated by the Exchange Act and the rules promulgated thereunder.  The Company�s �disclosure controls and procedures� are reasonably
designed to ensure that all information (both financial and non-financial) required to be disclosed by the Company in the reports that it files or
submits under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the rules and forms of the
SEC, and that all such information is accumulated and communicated to the Company�s management as appropriate to
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allow timely decisions regarding required disclosure and to make the certifications of the Chief Executive Officer and Chief Financial Officer of
the Company required under the Exchange Act with respect to such reports.

(g)           Except as otherwise disclosed in the Company SEC Documents, since December 31, 2000, the Company has not received from its
independent auditors any oral or written notification of a (x) �reportable condition� or (y) �material weakness� in the Company�s internal controls. 
For purposes of this Agreement, the terms �reportable condition� and �material weakness� shall have the meanings assigned to them in the
Statements of Auditing Standards 60, as in effect on the date hereof.

Section 3.06           Absence of Undisclosed Liabilities.  Except as disclosed in the audited financial statements included in the Company�s Form
10-K for the year ended December 31, 2005 (the �Company 10-K�) or the Company�s Form 10-Q for the period ended June 30, 2006 (the
�Company 10-Q�), neither the Company nor any of its Subsidiaries has as of the date hereof any Liabilities or obligations (whether absolute,
accrued, contingent or otherwise) of any nature, except Liabilities, obligations or contingencies (a) which were incurred in the ordinary course of
business and consistent with past practices, (b) which would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on Company or (c) which are of a nature not required to be reflected in the consolidated financial statements of the Company and
its Subsidiaries prepared in accordance with GAAP consistently applied.

Section 3.07           Litigation.  Except as disclosed in the Company SEC Documents prior to the date hereof, as of the date hereof, there are no
Actions pending, or, to the Knowledge of the Company, threatened in writing against, which relate to or affect the Company or any of its
Subsidiaries, before any court or other Governmental Entity or any arbitrator that would, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on Company.  As of the date hereof, neither the Company nor any of its Subsidiaries is subject to
any judgment, decree, injunction, rule or order of any Governmental Entity or any arbitrator which would, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect on Company.  There has not, within the last four years, been nor, as of the date hereof,
are there any internal investigations or inquiries being conducted by the Company, the Board of Directors of the Company (or any committee
thereof) or any other Person at the request of any of the foregoing concerning any financial, accounting, Tax, conflict of interest, self-dealing,
fraudulent or deceptive conduct or other misfeasance or malfeasance issues.

Section 3.08           Registration Statement, Etc.  None of the information supplied or to be supplied by the Company for inclusion or
incorporation by reference in (a) the Registration Statement to be filed by Parent with the SEC to register the shares of Parent Common Stock to
be issued in the Merger (the �Registration Statement�), (b) the Joint Proxy Statement/Prospectus (the �Joint Proxy Statement�) to be mailed to the
Company�s stockholders in connection with the meeting of the Company�s stockholders (the �Company Stockholders� Meeting�) to be called to
consider this Agreement and to Parent�s stockholders in connection with the meeting of Parent�s stockholders (the �Parent Stockholders� Meeting�)
to be called to consider the Share Issuance and (c) any other documents to be filed with the SEC in connection with the transactions
contemplated hereby will, at the respective times such documents are filed and at the time such documents become effective or at the time any
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amendment or supplement thereto becomes effective, contain any untrue statement of a material fact, or omit to state any material fact required
or necessary in order to make the statements therein, in light of the circumstances under which they are made, not misleading; and, in the case of
the Registration Statement, when it becomes effective or at the time any amendment or supplement thereto becomes effective, will cause the
Registration Statement or such supplement or amendment to contain any untrue statement of a material fact, or omit to state any material fact
required to be stated therein or which is necessary in order to make the statements therein not misleading, or, in the case of the Joint Proxy
Statement, when first mailed to the stockholders of the Company and the stockholders of Parent, or in the case of the Joint Proxy Statement or
any amendment thereof or supplement thereto, at the time of the Company Stockholders� Meeting or the time of the Parent Stockholders�
Meeting, will cause the Joint Proxy Statement or any amendment thereof or supplement thereto to contain any untrue statement of a material
fact, or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading.  Notwithstanding the foregoing, no representation is made by the Company with
respect to statements made in any such documents based on information supplied by Parent or with respect to information concerning Parent
which is incorporated by reference in such documents.

Section 3.09           Compliance with Applicable Law.  The Company and its Subsidiaries are, and have been at all times since January 1, 2001,
in compliance with all applicable Laws relating to the Company and its Subsidiaries or their respective businesses, assets or properties, except
where the failure to be in compliance with such applicable Law would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect on the Company.

Section 3.10           Taxes.

(a)           Each of the Company and its Subsidiaries has (i) duly and timely filed with the appropriate Tax authority all Tax Returns required to
be filed by it through the date hereof, and all such Tax Returns are true, correct and complete in all respects and (ii) paid all Taxes due and
owing (whether or not shown due on any Tax Returns), except in each case where the failure to pay such Taxes or the failure of such Tax
Returns to be true, correct or complete in all respects would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on the Company.  Neither the Company nor any of its Subsidiaries currently is the beneficiary of any extension of time within
which to file any Tax Return nor has the Company or any Subsidiary extended the statute of limitations as to any Tax Return that has not expired
as of the date hereof.

(b)           The unpaid Taxes of the Company and its Subsidiaries did not, as of the date of the financial statements contained in the most recent
Company SEC Documents, exceed the reserve for Tax liability (excluding any reserve for deferred Taxes established to reflect timing
differences between book and Tax income) set forth on the face of the balance sheets (rather than in any notes thereto) contained in such
financial statements.  Since the date of the financial statements in the most recent Company SEC Documents, neither the Company nor any of its
Subsidiaries has incurred any liability for Taxes outside the ordinary course of business or otherwise inconsistent with past custom and practice.
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(c)           No deficiencies for Taxes with respect to any of the Company and its Subsidiaries have been set forth or claimed in writing, or
proposed or assessed by a Tax authority in writing.  There are no pending or, to the Knowledge of the Company, proposed or threatened audits,
investigations, disputes or claims or other actions for or relating to any Liability for Taxes with respect to any of the Company and its
Subsidiaries, and there are no matters under discussion with any Tax authority, or known to the Company, with respect to Taxes that are likely to
result in a Liability for Taxes with respect to any of the Company and its Subsidiaries.  No issues relating to Taxes of the Company or its
Subsidiaries were raised by the relevant Tax authority in any completed audit or examination that would reasonably be expected to recur with a
Material Adverse Effect on Taxes in a later taxable period.

(d)           There are no Tax sharing arrangements or similar arrangements (including indemnity arrangements) with respect to or involving any of
the Company and its Subsidiaries, and, after the Closing Date, none of the Company and its Subsidiaries shall be bound by any such Tax sharing
arrangements or similar arrangements or have any Liability thereunder for amounts due in respect of periods prior to the Closing Date.

(e)           Except for the affiliated group of which the Company is the common parent, each of the Company and its Subsidiaries is not and has
never been a member of an affiliated group of corporations within the meaning of Section 1504 of the Code or any group that has filed a
combined, consolidated or unitary Tax Return.  Neither the Company nor any of its Subsidiaries has Liability for the Taxes of any Person other
than the Company and its Subsidiaries (i) under Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or foreign Law),
(ii) as a transferee or successor, (iii) by contract or (iv) otherwise.

(f)            Neither the Company nor any of its Subsidiaries has been a party to a transaction that is or is substantially similar to a �listed
transaction,� as such term is defined in Treasury Regulations Section 1.6011-4(b)(2).

(g)           The transactions contemplated by this Agreement will not result in the payment or series of payments by the Company to any person
of a �parachute payment� within the meaning of Section 280G of the Code, or any other similar payment, which is not deductible for federal, state,
local or foreign Tax purposes.  Additionally, there is no arrangement or agreement to which the Company is a party, including provisions of this
Agreement which, individually or collectively, (i) could give rise to the payment of any amount that would not be deductible pursuant to Section
162(m) of Section 280G of the Code, (ii) is subject to Section 409A of the Code, or (iii) could require Parent or any affiliate of Parent to gross
up a payment to any employee or other service provider of the Company for tax related payments or cause an excise or additional tax under
Section 409A and/or Section 4999 of the Code.

Section 3.11           Employee Benefit Plans; ERISA.

(a)           Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on the Company:
(i) the Company and its Subsidiaries have complied, and are now in compliance, with all provisions of all laws and regulations applicable to
Company Benefit Plans and each Company Benefit Plan has been administered in accordance with its terms, including the making of all
required contributions and
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the reflection by the Company of all required accruals on its financial statements; (ii) no event or condition exists which would reasonably be
expected to subject the Company or any of its Subsidiaries to Liability in connection with the Company Benefit Plans or any plan, program, or
policy sponsored or contributed to by any of their respective ERISA Affiliates other than the provision of benefits thereunder in the ordinary
course; and (iii) there are no pending or, to the Company�s Knowledge, threatened Actions (other than claims for benefits in the ordinary course)
relating to Company Benefit Plans which have been asserted or instituted and which would reasonably be expected to result in any Liability of
the Company or any of its Subsidiaries.

(b)           No Company Benefit Plan or Company ERISA Affiliate Plan is, or has ever been, subject to Title IV or Section 302 of ERISA or
Section 412 or 4971 of the Code.  No Company Benefit Plan or Company ERISA Affiliate Plan is, or has ever been, a Multiemployer Plan.  Any
Company Benefit Plan which is intended to be qualified under Section 401(a) of the Code has, to the extent applicable, received a determination
letter from the IRS evidencing such qualification.

Section 3.12           Opinion of Financial Advisor.  The Company�s financial advisor, B. Mason Flemming & Co., Inc. (the �Company Financial
Advisor�), has delivered to the Company�s Board of Directors an oral opinion, to be confirmed in writing, to the effect that, as of the date of this
Agreement, the Merger Consideration is fair, from a financial point of view, to the holders of Company Common Stock.

Section 3.13           Brokers and Finders.  The Company and its Subsidiaries have not entered into any contract, arrangement or understanding
with any Person or firm which may result in the obligation of the Company or any of its Subsidiaries to pay any investment banking fees, finder�s
fees, or brokerage commissions in connection with the transactions contemplated hereby, other than fees payable to the Company Financial
Advisor.  The Company has delivered to Parent a true and complete copy of the engagement letter between the Company and the Company
Financial Advisor.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT

Parent represents and warrants to the Company that except as set forth in the Parent SEC Documents or the disclosure letter dated as of the date
hereof delivered by Parent to the Company (the �Parent Disclosure Letter�):

Section 4.01           Organization and Qualification.  Parent is a corporation duly organized and validly existing under the laws of the State of
Delaware and has the requisite corporate power and authority to own, lease, license and operate its assets and properties and to carry on its
business as it is now being conducted.  Parent is qualified to transact business and, where applicable, is in good standing in each jurisdiction in
which the properties owned, leased, licensed or operated by it or the nature of the business conducted by it makes such qualification necessary,
except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent.  True, accurate and
complete copies of the certificate of
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incorporation and bylaws of Parent, in each case, as amended and in effect on the date hereof, including all amendments thereto, have heretofore
been filed with the SEC or delivered to the Company.

Section 4.02           Capitalization.

(a)           The authorized capital stock of Parent consists of 150,000,000 shares of Parent Common Stock, par value $0.0001, and 10,000,000
shares of preferred stock, par value $0.0001 per share (�Parent Preferred Stock�).  As of September 20, 2006, (i) 14,329,966 shares of Parent
Common Stock were issued and outstanding, (ii) 107,641 shares of Parent Common Stock were held in the treasury of Parent, (iii) 820,565
shares of Parent Common Stock were reserved for issuance upon exercise of Parent Stock Options issued and outstanding, (iv) 843,333 shares of
Parent Common Stock were subject to outstanding convertible debt (the �Convertible Debentures�), (v) 90,578 shares of Parent Common Stock
were authorized and reserved for future issuance pursuant to the Parent Stock Plans (other than shares of Parent Common Stock Authorized and
reserved for future issuance upon exercise of Parent Stock Options issued and outstanding), and (vi) no shares of Parent Preferred Stock were
issued and outstanding.  Each issued and outstanding share of capital stock of Parent is, and each share of Parent Common Stock reserved for
issuance as specified above will be, upon issuance on the terms and conditions specified in the instruments pursuant to which it is issuable, duly
authorized, validly issued, fully paid, nonassessable and free of preemptive rights.  Since September 5, 2006 through the date hereof, except as
permitted by this Agreement, (i) no shares of Parent Common Stock have been issued, except in connection with the exercise of Parent Stock
Options issued and outstanding and (ii) no options, warrants, securities convertible into, or commitments with respect to the issuance of, shares
of capital stock of Parent have been issued, granted or made.

(b)           Except for Parent Stock Options issued and outstanding and the Convertible Debentures, as of the date hereof, there are no outstanding
subscriptions, options, calls, contracts, commitments, understandings, restrictions, arrangements, rights or warrants, including any right of
conversion or exchange under any outstanding security, instrument or other agreement and also including any rights plan or other anti-takeover
agreement, obligating Parent or any Subsidiary of Parent to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of
Parent Common Stock or obligating Parent or any Subsidiary of Parent to grant, extend or enter into any such agreement or commitment.  As of
the date hereof, there are no obligations, contingent or otherwise, of Parent to (i) repurchase, redeem or otherwise acquire any shares of Parent
Common Stock or the capital stock or other equity interests of any Subsidiary of Parent or (ii) provide material funds to, or make any material
investment in (in the form of a loan, capital contribution or otherwise), or provide any guarantee with respect to the obligations of, any Person
other than a Subsidiary.  There are no outstanding stock appreciation rights or similar derivative securities or rights of Parent or any of its
Subsidiaries.  There are no bonds, debentures, notes or other indebtedness of Parent having the right to vote (or convertible into, or exchangeable
for, securities having the right to vote) on any matters on which stockholders of Parent may vote.  There are no voting trusts, irrevocable proxies
or other agreements or understandings to which Parent or any Subsidiary of Parent is a party or is bound with respect to the voting of any shares
of Parent Common Stock.  Parent has not agreed to register any securities under the Securities Act or under any state securities law or granted
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registration rights to any Person (except rights which have terminated or expired).  Neither Parent nor any of its Subsidiaries has any outstanding
obligations in respect of prior acquisitions of businesses to pay, in the form of securities, cash or other property, any portion of the consideration
payable to the seller or sellers in such transaction.

Section 4.03           Subsidiaries.  Each Subsidiary of Parent is duly organized, validly existing and, where applicable, in good standing under the
laws of its jurisdiction of organization and has the requisite power and authority to own, lease, license and operate its assets and properties and to
carry on its business as it is now being conducted, and each Subsidiary of Parent is qualified to transact business, and is in good standing, in each
jurisdiction in which the properties owned, leased, licensed or operated by it or the nature of the business conducted by it makes such
qualification necessary, except in all cases as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect on Parent.  All of the outstanding shares of capital stock or other equity interests of each Subsidiary of Parent are validly issued, fully
paid, nonassessable and free of preemptive rights and are owned directly or indirectly by Parent.  There are no subscriptions, options, warrants,
voting trusts, proxies or other commitments, understandings, restrictions or arrangements relating to the issuance, sale, voting or transfer of any
shares of capital stock or other equity interests of any Subsidiary of Parent, including any right of conversion or exchange under any outstanding
security, instrument or agreement.  Parent has no material investment in any entity other than its Subsidiaries.

Section 4.04           Authority; Non-Contravention; Approvals.

(a)           Parent has all necessary power and authority to execute and deliver this Agreement, to perform its obligations hereunder and, subject to
obtaining necessary stockholder approval in connection with this Agreement and the Merger, to consummate the Merger and the other
transactions contemplated by this Agreement.  The execution, delivery and performance by Parent of this Agreement, and the consummation by
Parent of the Merger and the other transactions contemplated by this Agreement, have been duly authorized by all necessary corporate action on
the part of Parent, and no other corporate proceedings on the part of Parent are necessary to authorize this Agreement or to consummate the
Merger or the other transactions contemplated by this Agreement (other than the approval of the Share Issuance by Parent�s stockholders and the
filing and recordation of appropriate merger documents as required by the DGCL and approval of this Agreement by Parent as the sole
stockholder of Merger Sub (which approval of Parent shall be obtained promptly after the date hereof)).  This Agreement has been duly executed
and delivered by Parent and Merger Sub and, assuming the due authorization, execution and delivery by the Company, constitutes a valid and
binding obligation of Parent enforceable against Parent in accordance with its terms, except as such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar Laws relating to or affecting the rights and remedies of creditors generally and the effect of
general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).  The affirmative vote of
the holders of a majority of the outstanding Parent Common Stock entitled to vote at a duly called and held meeting of the Company�s
stockholders is the only vote of the holders of capital stock of the Company necessary to approve and adopt this Agreement and the Merger (the
�Parent Stockholder Approval�).
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(b)           At a meeting duly called and held on September 14, 2006, the Board of Directors of Parent (i) determined that this Agreement and the
other transactions contemplated hereby, including the Share Issuance, are advisable and in the best interests of Parent and Parent�s stockholders,
(ii) approved and adopted this Agreement and the transactions contemplated hereby, including the Share Issuance, and (iii) resolved to
recommend approval of the Share Issuance by Parent�s stockholders.  No takeover statute or similar statute or regulation relating to Parent is
applicable to the Merger or to the transactions contemplated by this Agreement.  With the exception of MedCap Partners L.P. and its affiliates,
and without giving effect to the execution of this Agreement, neither Parent nor any affiliate or associate of Parent is, or has been during the last
three years, an �interested stockholder� (as defined in Section 203 of the DGCL) of the Company.

(c)           The execution, delivery and performance of this Agreement by Parent and the consummation of the Merger and the other transactions
contemplated hereby (including the transactions contemplated by the Financing Commitment Letter) do not and will not violate, conflict with,
give rise to the right to modify or result in a breach of any provision of, or constitute a default (or an event which, with notice or lapse of time or
both, would constitute a default) under, or result in the termination of, or accelerate the performance required by, or result in a right of
termination or acceleration under, or require any offer to purchase or any prepayment of any debt, or result in the creation of any Lien, security
interest or encumbrance upon any of the properties or assets of Parent or any of its Subsidiaries under any of the terms, conditions or provisions
of (i) the respective certificate of incorporation or bylaws or similar governing documents of Parent or any of its Subsidiaries, (ii) any statute,
law, ordinance, rule, regulation, judgment, decree, order, injunction, writ, permit or license of any Governmental Entity applicable to Parent or
any of its Subsidiaries or any of their respective properties or assets, subject in the case of consummation, to obtaining the Parent Required
Statutory Approvals and the Parent Stockholder Approval, or (iii) any Parent Permit or Contract to which Parent or any of its Subsidiaries is a
party or by which Parent or any of its Subsidiaries or any of their respective properties or assets may be bound or affected, other than, in the case
of (ii) and (iii) above, such violations, conflicts, rights to modify, breaches, defaults, terminations, accelerations or creations of Liens, security
interests or encumbrances that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent.

(d)           Except for (i) the applicable requirements of the Exchange Act, (ii) the filing of the Certificate of Merger and (iii) any required filings
under the rules and regulations of the Nasdaq Capital Market (the filings and approvals referred to in clauses (i) through (iii) collectively, the
�Parent Required Statutory Approvals�), no declaration, filing or registration with, or notice to, or authorization, consent or approval of, any
Governmental Entity is necessary for the execution and delivery of this Agreement by Parent or the consummation by Parent of the Merger and
the other transactions contemplated hereby, other than such declarations, filings, registrations, notices, authorizations, consents or approvals
which, if not made or obtained, as the case may be, would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on Parent.
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Section 4.05           Reports and Financial Statements.

(a)           Since January 1, 2001, Parent has filed with the SEC all material forms, registration statements, prospectuses, reports, schedules and
documents (including all exhibits, post-effective amendments and supplements thereto) (the �Parent SEC Documents�) required to be filed by it
under each of the Securities Act and the Exchange Act, all of which, as amended if applicable, complied in all material respects as to form with
all applicable requirements of the appropriate Act, SOX and the rules and regulations thereunder.  As of their respective dates (taking into
account any amendments or supplements filed prior to the date hereof), the Parent SEC Documents did not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(b)           Each of the principal executive officer of Parent and the principal financial officer of Parent (or each former principal executive officer
of Parent and each former principal financial officer of Parent, as applicable) has made all certifications required by Rule 13a-14 or 15d-14
under the Exchange Act or Sections 302 and 906 of SOX and the rules and regulations of the SEC promulgated thereunder with respect to the
Parent SEC Documents, and to the Knowledge of Parent, the statements contained in such certifications are true and correct.  For purposes of
this Section 4.05(b), �principal executive officer� and �principal financial officer� shall have the meanings given to such terms in SOX.  Neither
Parent nor any of its Subsidiaries has outstanding, or has arranged any outstanding, �extensions of credit� to directors or executive officers within
the meaning of Section 402 of SOX.

(c)           The consolidated financial statements of Parent included in the Parent SEC Documents comply as to form, as of their respective dates
of filing with the SEC, in all material respects with applicable accounting requirements and the published rules and regulations of the SEC with
respect thereto, have been prepared in accordance with GAAP (except, in the case of unaudited statements, as permitted by Form 10-Q or 8-K or
the applicable rules of the SEC) applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto) and
fairly present the consolidated financial position of Parent and its consolidated Subsidiaries as of the dates thereof and the consolidated results of
their operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit adjustments
which are not material).  The books and records of Parent and its Subsidiaries are maintained in all material respects in accordance with GAAP
and any other applicable legal and accounting requirements.

(d)           Neither Parent nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any joint venture, off-balance
sheet partnership or any similar contract or arrangement (including any contract or arrangement relating to any transaction or relationship
between or among Parent and any of its Subsidiaries, on the one hand, and any unconsolidated Affiliate, including any structured finance,
special purpose or limited purpose entity or Person, on the other hand or any �off-balance sheet arrangements� (as defined in Item 303(a) of
Regulation S-K of the SEC)), where the result, purpose or intended effect of such contract or arrangement is to avoid disclosure of any material
transaction involving, or material Liabilities of, Parent or any of its Subsidiaries in Parent�s or such Subsidiary�s published financial statements or
other the Parent SEC Documents.
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(e)           Parent maintains a system of internal accounting controls sufficient to provide reasonable assurance that:  (i) transactions are executed
in accordance with management�s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial
statements in conformity with GAAP and to maintain asset accountability; (iii) access to assets is permitted only in accordance with
management�s general or specific authorization; and (iv) the recorded accountability for assets is compared with the existing assets at reasonable
intervals and appropriate action is taken with respect to any differences.

(f)            Parent has in place the �disclosure controls and procedures� (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) required
in order for the Chief Executive Officer and Chief Financial Officer of Parent to engage in the review and evaluation process mandated by the
Exchange Act and the rules promulgated thereunder.  Parent�s �disclosure controls and procedures� are reasonably designed to ensure that all
information (both financial and non-financial) required to be disclosed by Parent in the reports that it files or submits under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC, and that all such information
is accumulated and communicated to Parent�s management as appropriate to allow timely decisions regarding required disclosure and to make
the certifications of the Chief Executive Officer and Chief Financial Officer of Parent required under the Exchange Act with respect to such
reports.

(g)           Except as otherwise disclosed in the Parent SEC Documents, since December 31, 2000, Parent has not received from its independent
auditors any oral or written notification of a (x) �reportable condition� or (y) �material weakness� in Parent�s internal controls.  For purposes of this
Agreement, the terms �reportable condition� and �material weakness� shall have the meanings assigned to them in the Statements of Auditing
Standards 60, as in effect on the date hereof.

Section 4.06           Absence of Undisclosed Liabilities.  Except as disclosed in the audited financial statements included in Parent�s Form 10-K
for the year ended December 31, 2005 (the �Parent 10-K�) or Parent�s Form 10-Q for the period ended June 30, 2006 (the �Parent 10-Q�), neither
Parent nor any of its Subsidiaries has as of the date hereof any Liabilities or obligations (whether absolute, accrued, contingent or otherwise) of
any nature, except Liabilities, obligations or contingencies (a) which were incurred in the ordinary course of business and consistent with past
practices, (b) which would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent or (c) which
are of a nature not required to be reflected in the consolidated financial statements of Parent and its Subsidiaries prepared in accordance with
GAAP consistently applied

Section 4.07           Litigation.  Except as disclosed in the Parent SEC Documents prior to the date hereof, as of the date hereof, there are no
Actions pending, or, to the Knowledge of Parent, threatened in writing against, which relate to or affect Parent or any of its Subsidiaries, before
any court or other Governmental Entity or any arbitrator that would, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on Parent.  As of the date hereof, neither Parent nor any of its Subsidiaries is subject to any judgment, decree, injunction, rule or
order of any Governmental Entity or any arbitrator which would, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on Parent.  There has not,
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within the last four years, been nor, as of the date hereof, are there any internal investigations or inquiries being conducted by Parent, the Board
of Directors of Parent (or any committee thereof) or any other Person at the request of any of the foregoing concerning any financial, accounting,
Tax, conflict of interest, self-dealing, fraudulent or deceptive conduct or other misfeasance or malfeasance issues.

Section 4.08           Registration Statement, Etc.  None of the information supplied or to be supplied by Parent for inclusion or incorporation by
reference in (a) the Registration Statement, (b) the Joint Proxy Statement and (c) any other documents to be filed with the SEC in connection
with the transactions contemplated hereby will, at the respective times such documents are filed and at the time such documents become
effective or at the time any amendment or supplement thereto becomes effective, contain any untrue statement of a material fact, or omit to state
any material fact required or necessary in order to make the statements therein, in light of the circumstances under which they are made, not
misleading; and, in the case of the Registration Statement, when it becomes effective or at the time any amendment or supplement thereto
becomes effective, will cause the Registration Statement or such supplement or amendment to contain any untrue statement of a material fact, or
omit to state any material fact required to be stated therein or which is necessary in order to make the statements therein not misleading, or, in
the case of the Joint Proxy Statement, when first mailed to the stockholders of Parent and the stockholders of the Company, or in the case of the
Joint Proxy Statement or any amendment thereof or supplement thereto, at the time of the Parent Stockholders� Meeting or the time of the
Company Stockholders� Meeting, will cause the Joint Proxy Statement or any amendment thereof or supplement thereto to contain any untrue
statement of a material fact, or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they were made, not misleading.  Notwithstanding the foregoing, no representation is made by Parent
with respect to statements made in any such documents based on information supplied by the Company or with respect to information
concerning the Company which is incorporated by reference in such documents.

Section 4.09           Taxes.

(a)           Each of Parent and its Subsidiaries has (i) duly and timely filed with the appropriate Tax authority all Tax Returns required to be filed
by it through the date hereof, and all such Tax Returns are true, correct and complete in all respects and (ii) paid all Taxes due and owing
(whether or not shown due on any Tax Returns), except in each case where the failure to pay such Taxes or the failure of such Tax Returns to be
true, correct or complete in all respects would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on
Parent.  Neither Parent nor any of its Subsidiaries currently is the beneficiary of any extension of time within which to file any Tax Return nor
has Parent or any Subsidiary extended the statute of limitations as to any Tax Return that has not expired as of the date hereof.

(b)           The unpaid Taxes of Parent and its Subsidiaries did not, as of the date of the financial statements contained in the most recent Parent
SEC Documents, exceed the reserve for Tax liability (excluding any reserve for deferred Taxes established to reflect timing differences between
book and Tax income) set forth on the face of the balance sheets (rather than in any notes thereto) contained in such financial statements.  Since
the date of the financial statements in the most recent Parent SEC Documents, neither Parent nor any of its Subsidiaries
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has incurred any liability for Taxes outside the ordinary course of business or otherwise inconsistent with past custom and practice.

(c)           No deficiencies for Taxes with respect to any of Parent and its Subsidiaries have been set forth or claimed in writing, or proposed or
assessed by a Tax authority in writing.  There are no pending or, to the Knowledge of Parent, proposed or threatened audits, investigations,
disputes or claims or other actions for or relating to any Liability for Taxes with respect to any of Parent and its Subsidiaries, and there are no
matters under discussion with any Tax authority, or known to Parent, with respect to Taxes that are likely to result in a Liability for Taxes with
respect to any of Parent and its Subsidiaries.  No issues relating to Taxes of Parent or its Subsidiaries were raised by the relevant Tax authority in
any completed audit or examination that would reasonably be expected to recur with a Material Adverse Effect on Taxes in a later taxable
period.

(d)           There are no Tax sharing arrangements or similar arrangements (including indemnity arrangements) with respect to or involving any of
Parent and its Subsidiaries, and, after the Closing Date, none of Parent and its Subsidiaries shall be bound by any such Tax sharing arrangements
or similar arrangements or have any Liability thereunder for amounts due in respect of periods prior to the Closing Date.

(e)           Except for the affiliated group of which Parent is the common parent, each of Parent and its Subsidiaries is not and has never been a
member of an affiliated group of corporations within the meaning of Section 1504 of the Code or any group that has filed a combined,
consolidated or unitary Tax Return.  Neither Parent nor any of its Subsidiaries has Liability for the Taxes of any Person other than Parent and its
Subsidiaries (i) under Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or foreign Law), (ii) as a transferee or
successor, (iii) by contract or (iv) otherwise.

(f)            Neither Parent nor any of its Subsidiaries has been a party to a transaction that is or is substantially similar to a �listed transaction,� as
such term is defined in Treasury Regulations Section 1.6011-4(b)(2).

Section 4.10           Employee Benefit Plans; ERISA.

(a)           Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent: (i) Parent
and its Subsidiaries have complied, and are now in compliance, with all provisions of all laws and regulations applicable to Parent Benefit Plans
and each Parent Benefit Plan has been administered in accordance with its terms, including the making of all required contributions and the
reflection by Parent of all required accruals on its financial statements; (ii) no event or condition exists which would reasonably be expected to
subject Parent or any of its Subsidiaries to Liability in connection with the Parent Benefit Plans or any plan, program, or policy sponsored or
contributed to by any of their respective ERISA Affiliates other than the provision of benefits thereunder in the ordinary course; and (iii) there
are no pending or, to Parent�s Knowledge, threatened Actions (other than claims for benefits in the ordinary course) relating to Parent Benefit
Plans which have been asserted or instituted and which would reasonably be expected to result in any Liability of Parent or any of its
Subsidiaries.
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(b)           No Parent Benefit Plan or Parent ERISA Affiliate Plan is, or has ever been, subject to Title IV or Section 302 of ERISA or Section 412
or 4971 of the Code.  No Parent Benefit Plan or Parent ERISA Affiliate Plan is, or has ever been, a Multiemployer Plan.  Any Parent Benefit
Plan which is intended to be qualified under Section 401(a) of the Code has, to the extent applicable, received a determination letter from the
IRS evidencing such qualification

Section 4.11           Brokers and Finders.  Parent and its Subsidiaries have not entered into any contract, arrangement or understanding with any
Person or firm which may result in the obligation of Parent or any of its Subsidiaries to pay any investment banking fees, finder�s fees, or
brokerage commissions in connection with the transactions contemplated hereby.  Parent has delivered to the Company a true and complete copy
of the engagement letter between Parent and the Parent Financial Advisor.

Section 4.12           Interim Operations of Merger Sub.  Merger Sub is a direct, wholly-owned subsidiary of Parent formed solely for the purpose
of effecting the Merger, and has conducted no activity and has incurred no liability or obligation other than as contemplated by this Agreement.

ARTICLE V

COVENANTS

Section 5.01           Conduct of Business by the Company Pending the Closing.  As provided for in that certain Interim Management Letter dated
of even date herewith by and between the Company and Parent, from the date of this Agreement to the Effective Time the Company shall, and
shall cause each of its Subsidiaries to, to transfer the direction and control of the operations of the Company to Parent.

Section 5.02           No Solicitation by the Company.

(a)           After the date hereof and prior to the Effective Time or earlier termination of this Agreement, neither the Company nor any of its
Subsidiaries nor any of the officers, directors or employees of the Company or its Subsidiaries shall, and the Company shall use  reasonable best
efforts to cause its and its Subsidiaries� attorneys, accountants, investment bankers, financial advisors, agents and other representatives
(�Representatives�) not to, directly or indirectly:  (i) solicit, initiate, encourage or induce any inquiry with respect to, or the making, submission
or announcement of, a Company Acquisition Proposal, (ii) participate in any discussions or negotiations regarding, or furnish to any Person any
nonpublic information with respect to, or take any other action to facilitate any inquiries or the making of any proposal that constitutes or may
reasonably be expected to lead to, a Company Acquisition Proposal (except to disclose the existence of the provisions of this Section 5.02), or
(iii) enter into any letter of intent or similar document or any Contract (whether binding or not) contemplating or otherwise relating to a
Company Acquisition Proposal.  The Company and its Subsidiaries and their officers, directors and employees will immediately cease, and the
Company shall use reasonable best efforts to cause its Representatives to cease, any and all existing discussions or negotiations with a Person
with respect to a Company Acquisition Proposal.  The Company shall as soon as practicable demand that each Person which has within the 12
months prior to the date of this
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Agreement executed a confidentiality agreement with the Company or any of its Affiliates or Subsidiaries or any of its or their Representatives
with respect to such Person�s consideration of a possible Company Acquisition Transaction to immediately return or destroy (which destruction
shall be certified in writing by such Person to the Company) all confidential information heretofore furnished by the Company or any of its
Affiliates or Subsidiaries or any of its or their Representatives to such Person or any of its Affiliates or Subsidiaries or any of its or their
Representatives.

(b)           Notwithstanding the provisions of Section 5.02(a), the Company may, in response to an unsolicited, bona fide written Company
Acquisition Proposal from a Person (a �Company Potential Acquiror�) which the Company�s Board of Directors determines in good faith, after
consultation with a nationally recognized, independent financial advisor and its outside legal counsel, constitutes, or is reasonably likely to result
in, a Company Superior Proposal, take the following actions; provided that (x) the Company has first given Parent a written notice that states
that the Company has received such Company Acquisition Proposal and otherwise includes the information set forth in Section 5.02(c) (a
�Company Superior Proposal Notice�), and (y) such Company Acquisition Proposal was not solicited after the date hereof, was made after the
date hereof and did not otherwise result from a breach of this Section 5.02:

(i)            furnish information to the Company Potential Acquiror; provided that (A) prior to furnishing any such information, the Company
receives from the Company Potential Acquiror an executed confidentiality agreement containing terms at least as restrictive as the terms
contained in the Confidentiality Agreement (a �Competing Confidentiality Agreement�) and (B) contemporaneously with furnishing any such
nonpublic information to the Company Potential Acquiror, the Company furnishes such nonpublic information to Parent (or, with respect to any
such nonpublic information that has previously been furnished to Parent or its Representatives, a list identifying such nonpublic information
delivered to Parent and its Representatives); and

(ii)           participate or engage in discussions or negotiations with the Company Potential Acquiror with respect to such Company Acquisition
Proposal.

(c)           As promptly as practicable (and, in any event, within 48 hours) after receipt of a Company Acquisition Proposal or any request for
nonpublic information or inquiry which could reasonably be expected to lead to a Company Acquisition Proposal, the Company shall provide
Parent with written notice of the material terms and conditions of such Company Acquisition Proposal, request or inquiry, and the identity of the
Person or group making such Company Acquisition Proposal, request or inquiry, and a copy of all written materials provided in connection with
such Company Acquisition Proposal, request or inquiry.  After receipt of such Company Acquisition Proposal, request or inquiry, the Company
shall promptly keep Parent informed in all material respects of the status and details (including material amendments or proposed material
amendments) of such Company Acquisition Proposal, request or inquiry and shall promptly provide to Parent a copy of all written materials
subsequently provided in connection with such Company Acquisition Proposal, request or inquiry.

(d)           For a period of not less than five (5) Business Days after Parent�s receipt of each Company Superior Proposal Notice, the Company
shall, if requested by Parent, negotiate
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in good faith with Parent to revise this Agreement so that the Company Acquisition Proposal that constituted a Company Superior Proposal no
longer constitutes a Company Superior Proposal (a �Former Company Superior Proposal�).  The terms and conditions of this Section 5.02 shall
again apply to any inquiry or proposal made by any Person who withdraws or materially amends a Company Superior Proposal or who made a
Former Company Superior Proposal (after withdrawal or after such time as their proposal is a Former Company Superior Proposal).

(e)           Neither the Company�s Board of Directors nor any committee thereof shall (i) withdraw or modify in a manner adverse to Parent or
Merger Sub, or publicly propose to withdraw or modify in a manner adverse to Parent or Merger Sub, the approval or recommendation by the
Company�s Board of Directors of this Agreement or the Merger, (ii) approve any letter of intent, agreement in principle, acquisition agreement or
similar Contract relating to a Company Acquisition Proposal or (iii) approve or recommend, or publicly propose to approve or recommend, a
Company Acquisition Proposal.  Notwithstanding anything to the contrary contained in this Agreement, the Company�s Board of Directors or
any committee thereof may take any or all of the actions described in (i) and (iii) above (in each case, a �Company Change of
Recommendation�) if, prior to receipt of the Company Stockholder Approval:

(w)          The Company�s Board of Directors shall have determined in good faith, after consultation with outside legal counsel, that failure to take
such action would reasonably be likely to constitute a violation of its fiduciary duties under applicable Law;

(x)            The Company�s Board of Directors has notified Parent in writing of the determination described in clause (w) above; and

(y)           in the case of any such actions taken in connection with a Company Acquisition Proposal, at least five (5) Business Days following
receipt by Parent of the notice required pursuant to clause (x) above, and taking into account any revised proposal made by Parent since receipt
of such notice, the Company�s Board of Directors maintains its determination described in clause (w) above.

(f)            Nothing contained in this Agreement shall prohibit the Company or its Board of Directors from taking and disclosing to the Company�s
stockholders a position contemplated by Rules 14d-9 and 14e-2(a) promulgated under the Exchange Act.  Without limiting the foregoing, the
Company shall not effect a Company Change of Recommendation unless specifically permitted pursuant to the terms of Section 5.02(e).

Section 5.03           Employee Benefits.

(a)           From and after the Effective Time, Company Benefit Plans in effect as of the date of this Agreement shall remain in effect with respect
to employees of the Company (or their Subsidiaries), covered by such plans at the Effective Time until such time as Parent shall, subject to
applicable Law, the terms of this Agreement and the terms of such plans, adopt new benefit plans with respect to employees of the Company and
its Subsidiaries (the �New Benefit Plans�).  Prior to the Effective Time, Parent and the Company shall cooperate in reviewing, evaluating and
analyzing Company Benefit Plans with a view towards developing appropriate
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New Benefit Plans for the employees covered thereby.  At such time as any New Benefit Plans are implemented, Parent will, and will cause its
Subsidiaries to, with respect to all New Benefit Plans, (i) provide each employee of the Company or its Subsidiaries with service or other credit
for all limitations as to preexisting conditions, exclusions and waiting periods with respect to participation and coverage requirements applicable
to employees of the Company or its Subsidiaries under any New Benefit Plan that is a welfare plan that such employees may be eligible to
participate in after the Effective Time, to the extent that such employee would receive credit for such conditions under the corresponding welfare
plan in which any such employee participated immediately prior to the Effective Time, (ii) provide each employee of the Company or its
Subsidiaries with credit for any co-payments and deductibles paid in satisfying any applicable deductible or out-of-pocket requirements under
any New Benefit Plan that is a welfare plan that such employees are eligible to participate in after the Effective Time, (iii) provide each
employee with credit for all service for purposes of eligibility, vesting and benefit accruals (but not for benefit accruals under any defined
benefit pension plan) with the Company and its Subsidiaries, under each employee benefit plan, program, or arrangement of Parent or its
Subsidiaries in which such employees are eligible to participate after the Effective Time, and (iv) provide benefits under medical, dental, vision
and similar health and welfare plans that are in the aggregate no less favorable than those provided to similarly situated employees of Parent and
its Subsidiaries for a period of 12 months following the Effective Time; provided, however, that in no event shall the employees be entitled to
any credit to the extent that it would result in a duplication of benefits with respect to the same period of service.  Notwithstanding anything to
the contrary in this Section 5.03, Parent shall have no obligation to provide any credit for service, co-payments, deductibles paid, or for any
purpose, unless and until Parent has received such supporting documentation as Parent may reasonably deem to be necessary in order to verify
the appropriate credit to be provided.

(b)           If requested by Parent at least seven (7) days prior to the Effective Time, the Company shall terminate any and all Company Benefit
Plans intended to qualify under Section 401(k) of the Code, effective not later than the last business day immediately preceding the Effective
Time.  In the event that Parent requests that such 401(k) plan(s) be terminated, the Company shall provide Parent with evidence that such 401(k)
plan(s) have been terminated pursuant to resolution of the Company�s Board of Directors (the form and substance of which shall be subject to
review and approval by Parent) not later than the day immediately preceding the Effective Time.

(c)           The foregoing notwithstanding, Parent shall, and shall cause its Subsidiaries to, honor in accordance with their terms all benefits
accrued through the Effective Time under Company Benefit Plans or under other contracts, arrangements, commitments, or understandings
described in the Company Disclosure Letter.

(d)           Nothing in this Section 5.03 shall be interpreted as preventing Parent from amending, modifying or terminating any of the Company
Benefit Plans, or other contracts, arrangements, commitments or understandings, in accordance with their terms and applicable Law.
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Section 5.04           Registration Statement; Joint Proxy Statement; Stockholder Meetings; Listing of Shares.

(a)           As soon as is reasonably practicable after the execution of this Agreement, Parent and the Company shall prepare and file with the SEC
proxy materials which shall constitute the Joint Proxy Statement and Parent shall prepare and file with the SEC the Registration Statement (in
which the Joint Proxy Statement will be included as a prospectus).  Each of Parent and the Company shall use its commercially reasonable best
efforts to have the Registration Statement declared effective under the Securities Act by the SEC as promptly as practicable after such filing and
to keep the Registration Statement effective as long as is necessary to consummate the Merger and the other transactions contemplated hereby. 
Each of Parent and the Company shall use its commercially reasonable best efforts and shall take all commercially reasonable actions required to
be taken under any applicable state blue sky or securities Laws in connection with the Share Issuance.  Each party hereto shall furnish all
information concerning it and the holders of its capital stock as the other party hereto may reasonably request in connection with such actions. 
The parties shall notify each other promptly of the receipt of any comments from the SEC or its staff and of any request by the SEC or its staff
for amendments or supplements to the Joint Proxy Statement or the Registration Statement or for additional information, and shall supply each
other with copies of all correspondence between such or any of its representatives, on the one hand, and the SEC or its staff, on the other hand,
with respect to the Joint Proxy Statement, the Registration Statement or the Merger.

(b)           If, at any time prior to the receipt of the Parent Stockholder Approval or the Company Stockholder Approval, any event occurs with
respect to the Company or any of its Subsidiaries, or any change occurs with respect to other information supplied by the Company for inclusion
in the Joint Proxy Statement or the Registration Statement, which is required to be described in an amendment of, or a supplement to, the Joint
Proxy Statement or the Registration Statement, the Company shall promptly notify Parent of such event, and Parent and the Company shall
cooperate in the prompt filing with the SEC of any necessary amendment or supplement to the Joint Proxy Statement and the Registration
Statement and, as required by Law, in disseminating the information contained in such amendment or supplement to Parent�s or the Company�s
stockholders.

(c)           If, at any time prior to the receipt of the Parent Stockholder Approval or the Company Stockholder Approval, any event occurs with
respect to Parent or any of its Subsidiaries, or any change occurs with respect to other information supplied by Parent for inclusion in the Joint
Proxy Statement or the Registration Statement, which is required to be described in an amendment of, or a supplement to, the Joint Proxy
Statement or the Registration Statement, Parent shall promptly notify the Company of such event, and Parent and the Company shall cooperate
in the prompt filing with the SEC of any necessary amendment or supplement to the Joint Proxy Statement and the Registration Statement and,
as required by Law, in disseminating the information contained in such amendment or supplement to Parent�s or the Company�s stockholders.

(d)           The Company will, as promptly as reasonably practicable following the execution of this Agreement, duly take all lawful action to call,
give notice of, convene and hold the Company Stockholders� Meeting for the purpose of obtaining the Company Stockholder
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Approval, which meeting shall be a special meeting of the Company�s stockholders.  In connection with the Company Stockholders� Meeting and
the transactions contemplated hereby, the Company will (i) subject to the fiduciary duties of its Board of Directors, use its commercially
reasonable best efforts (including postponing or adjourning the Company Stockholders� Meeting to solicit additional proxies) to obtain the
necessary approvals by its stockholders of this Agreement, the Merger and the other transactions contemplated hereby and (ii) otherwise comply
with all legal requirements applicable to the Company Stockholders� Meeting.  Subject to Section 5.02(e), the Joint Proxy Statement shall contain
the unqualified recommendation of the Company�s Board of Directors that its stockholders vote in favor of the approval and adoption of this
Agreement and the Merger.

(e)           Parent will, as promptly as reasonably practicable following the execution of this Agreement, duly take all lawful action to call, give
notice of, convene and hold the Parent Stockholders� Meeting for the purpose of obtaining the Parent Stockholder Approval.  In connection with
the Parent Stockholders� Meeting and the transactions contemplated hereby, Parent will (i) subject to the fiduciary duties of its Board of
Directors, use its commercially reasonable best efforts (including postponing or adjourning the Parent Stockholders� Meeting to solicit additional
proxies) to obtain the necessary approvals by its stockholders of the Share Issuance and (ii) otherwise comply with all legal requirements
applicable to the Parent Stockholders� Meeting.

Section 5.05           Section 16 Matters.  Prior to the Effective Time:  (i) Parent�s Board of Directors, or an appropriate committee of
non-employee directors thereof, shall adopt a resolution consistent with the interpretive guidance of the SEC so that the acquisition by any
officer or director of the Company, who may become a covered person of Parent for purposes of Section 16 (together with the rules and
regulations thereunder, �Section 16�) of the Exchange Act, of shares of Parent Common Stock pursuant to this Agreement and the Merger shall be
an exempt transaction for purposes of Section 16; and (ii) the Company�s Board of Directors, or an appropriate committee of non-employee
directors thereof, shall adopt a resolution consistent with the interpretive guidance of the SEC so that the disposition by any officer or director of
the Company, who is a covered person of the Company for purposes of Section 16, of shares of Company Common Stock pursuant to this
Agreement and the Merger shall be an exempt transaction for purposes of Section 16.

Section 5.06           Public Announcements.  Parent and the Company will consult with each other before issuing, and provide each other the
opportunity to review and make reasonable comment upon, any press release or making any public statement with respect to its business
operations or this Agreement and the transactions contemplated hereby and, except as may be required by applicable Law or any listing
agreement with, or regulation of, any securities exchange on which the Company Common Stock or the Parent Common Stock, as applicable,
are listed, will not issue any such press release or make any such public statement prior to receiving the other party�s consent (which shall not be
unreasonably withheld or delayed); provided, however, that each of Parent and the Company may make any public statement in response to
specific questions by the press, analysts, investors or those attending industry conferences or financial analyst conference calls, so long as any
such statements are not inconsistent with previous press releases, public disclosures or public statements made by Parent and the Company in
compliance with this Section 5.06.
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Section 5.07           Expenses and Fees.

(a)           Subject to Section 5.07(b) all costs and expenses incurred in connection with this Agreement and the transactions contemplated hereby
shall be paid by the party incurring such expenses.

(b)           If (i) after the date of this Agreement and prior to the Company Stockholders� Meeting, any Person publicly announces a Company
Acquisition Proposal which has not been expressly and bona fide publicly withdrawn and (ii) within 12 months after the date of termination of
this Agreement, the Company enters into a definitive agreement with respect to a Company Acquisition Transaction or consummates a Company
Acquisition Transaction, then the Company shall pay to Parent by wire transfer of same-day funds $175,000 (the �Company Termination Fee�).

Section 5.08           Agreement to Cooperate.

(a)           The Company and Parent shall each use their reasonable best efforts to (i) take, or cause to be taken, all appropriate action, and do, or
cause to be done, all things necessary and proper under applicable Law to consummate and make effective the transactions contemplated hereby
as promptly as practicable, (ii) obtain from any Governmental Entity or any other third Person any consents, licenses, permits, waivers,
approvals, authorizations or orders required to be obtained or made by the Company or Parent or any of their Subsidiaries in connection with the
authorization, execution and delivery of this Agreement and the consummation of the transactions contemplated hereby including, without
limitation, the Merger, (iii) as promptly as practicable, make all necessary filings, and thereafter make any other required submissions, with
respect to this Agreement and the Merger required under the Securities Act and the Exchange Act, and any other applicable federal or state
securities Laws, (iv) obtain listing on the Nasdaq Capital Market for Parent Common Stock in connection with the Merger and (v) register or
qualify the Share Issuance under any applicable state blue sky or securities Laws; provided, however, that nothing in this Section 5.08(a) shall
require Parent or any of its Subsidiaries to agree to any material restriction, condition or obligation with respect to their respective assets,
liabilities, business, operations or results of operations.  Parent and the Company shall cooperate with each other in connection with the making
of all such filings, including providing copies of all such documents to the non-filing party and its advisors prior to filing and, if requested, to
accept all reasonable additions, deletions or changes suggested in connection therewith.  Parent and the Company shall use their reasonable best
efforts to furnish to each other all information required for any application or other filing to be made pursuant to the rules and regulations of any
applicable Law in connection with the transactions contemplated by this Agreement.  Each of Parent and the Company shall use its reasonable
best efforts to obtain the opinion of Morrison & Foerster LLP required to be filed as Exhibit 8.1 to the Registration Statement, including, without
limitation, providing Morrison & Foerster LLP with representation letters, dated and executed as of the dates of such opinions, in substantially
the form attached hereto as Exhibits D and E.

(b)           Each of Parent and the Company shall give (or shall cause their respective Subsidiaries to give) any notices to third Persons, and use,
and cause their respective Subsidiaries to use, their reasonable efforts to obtain any third Person consents related to or required in
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connection with the Merger that are (i) necessary to consummate the transactions contemplated hereby, (ii) disclosed or required to be disclosed
in the Parent Disclosure Letter or the Company Disclosure Letter, as the case may be, or (iii) required to prevent a Material Adverse Effect on
Parent or a Material Adverse Effect on the Company from occurring prior to or after the Effective Time.  If any party shall fail to obtain any
consent from a third Person described in this subsection (c), such party will use its reasonable efforts, and will take any such actions reasonably
requested by the other party hereto, to limit the adverse affect upon the Company and Parent, their respective Subsidiaries, and their respective
businesses resulting, or that could reasonably be expected to result after the Effective Time, from the failure to obtain such consent.

(c)           Parent and the Company shall promptly (and, in any event, within 24 hours) advise the other orally and in writing of any state of facts,
event, change, effect, development, condition or occurrence that, individually or in the aggregate, has had or would reasonably be expected to
have a Material Adverse Effect on Parent or a Material Adverse Effect on the Company, respectively.  The Company shall give prompt notice to
Parent, and Parent or Merger Sub shall give prompt notice to the Company, of (i) any representation or warranty made by it contained in this
Agreement that is qualified as to materiality becoming untrue or inaccurate in any respect or any such representation or warranty that is not so
qualified becoming untrue or inaccurate in any material respect or (ii) the failure by it to comply with or satisfy in any material respect any
covenant, condition or agreement to be complied with or satisfied by it under this Agreement; provided, however, that no such notification shall
affect the representations, warranties, covenants or agreements of the parties or the conditions to the obligations of the parties under this
Agreement.

Section 5.09           Directors� and Officers� Indemnification.

(a)           Parent shall, to the fullest extent permitted by Law, and shall cause the Surviving Corporation to, honor all of the Company�s and its
Subsidiaries� obligations to indemnify the current or former directors or officers of the Company or any of its Subsidiaries, and any person who
becomes an officer or director of the Company or any of its Subsidiaries, for acts or omissions by such directors and officers occurring prior to
the Effective Time, whether pursuant to the Company�s or any Subsidiary�s Certification of Incorporation, bylaws, individual indemnity
agreements or otherwise, and such obligations shall survive the Merger.

(b)           For a period of three years after the Effective Time, Parent shall cause to be maintained in effect the policy or policies of directors� and
officers� liability insurance covering acts or omissions by officers and directors of the Company; provided that Parent may substitute therefor
policies with reputable and financially sound carriers of at least the same coverage and amounts containing terms and conditions which are no
less advantageous with respect to claims arising from or related to facts or events which occurred at or before the Effective Time; provided,
however, that Parent shall not be obligated to make annual premium payments for such insurance in excess of 200% of the annual premiums
paid as of the date hereof by Parent for such insurance (such 200% amount, the �Maximum Premium�); provided, further, if such insurance
coverage cannot be obtained at all, or can only be obtained at an annual premium in excess of the Maximum Premium, Parent shall maintain the
most advantageous policies of directors� and officers� insurance obtainable for an annual premium equal to the Maximum Premium.
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Section 5.10           Rule 145.  The Company shall, promptly after the date hereof and prior to the mailing of the Joint Proxy Statement, deliver to
Parent a list setting forth the names of all Persons the Company expects to be, at the time of the Company�s Stockholders� Meeting, �affiliates� of
the Company for purposes of Rule 145 under the Securities Act.  The Company shall furnish such information and documents as Parent may
reasonably request for the purpose of reviewing the list and shall supplement such list to reflect any Person that later becomes an �affiliate� of the
Company for purposes of Rule 145 under the Securities Act.  The Company shall use reasonable best efforts to cause each Person who is
identified as an affiliate in the list furnished or supplemented pursuant to this Section 5.10 to execute a written agreement, promptly following
the date hereof, in substantially the form of Exhibit A hereto.

Section 5.11           Tax Free Merger.

(a)           Each of Parent, Merger Sub and the Company shall use its commercially reasonable efforts to cause the Merger to qualify, and shall
use its commercially reasonable efforts not to, and not to permit or cause any of its Subsidiaries to, take any action that could reasonably be
expected to prevent or impede the Merger from qualifying, as a �reorganization� within the meaning of Section 368(a) of the Code.

(b)           Unless otherwise required pursuant to a �determination� within the meaning of Section 1313(a) of the Code, each of Parent, Merger Sub
and the Company shall report the Merger as a �reorganization� within the meaning of Section 368(a) of the Code.

Section 5.12           Stockholder Litigation.

(a)           In the event a stockholder litigation related to this Agreement or the transactions contemplated hereby is brought, or threatened, against
the Company and/or the members of the Company�s Board of Directors, the Company shall have the right to control the defense of such
litigation; provided, however, that the Company shall engage Heller Ehrman LLP or such other counsel that is reasonably acceptable to Parent. 
The Company shall promptly notify Parent of any such stockholder litigation brought, or threatened, against the Company and/or the members
of the Company�s Board of Directors and shall provide Parent with updates and such information as Parent shall reasonably request with respect
to the status of the litigation and discussions between the parties thereto (unless the provision of such updates and information could reasonably
be expected to result in a loss of attorney-client privilege).  The Company shall give Parent the opportunity to participate in the defense of and
settlement discussions with respect to such litigation and shall not make any payment or settlement offer prior to the Effective Time with respect
to any such litigation unless Parent shall have consented in writing to such payment or settlement, which consent shall not be unreasonably
withheld.

(b)           In the event a stockholder litigation related to this Agreement or the transactions contemplated hereby is brought, or threatened, against
Parent and/or the members of Parent�s Board of Directors, Parent shall have the right to control the defense of such litigation; provided, however,
that Parent shall engage Morrison & Foerster LLP or such other counsel that is reasonably acceptable to the Company.  Parent shall promptly
notify the Company of any such stockholder litigation brought, or threatened, against Parent and/or the members of Parent� Board of Directors
and shall provide the Company with updates and such information as the Company
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shall reasonably request with respect to the status of the litigation and discussions between the parties thereto (unless the provision of such
updates and information could reasonably be expected to result in a loss of attorney-client privilege).  Parent shall give the Company the
opportunity to participate in the defense of and settlement discussions with respect to such litigation and shall not make any payment or
settlement offer prior to the Effective Time with respect to any such litigation unless the Company shall have consented in writing in such
payment or settlement, which consent shall not be unreasonably withheld.

Section 5.13           Board of Directors.  At or prior to the Effective Time, the Board of Directors of Parent shall take all action necessary so that,
effective immediately following the Effective Time, (i) the size of the Parent Board of Directors shall be increased to six (6) directors; and
(ii) Parent shall recommend to Parent�s Nominating and Corporate Governance Committee that such seat shall be filled by an individual to be
identified prior to the Closing Date, who shall be reasonably acceptable to Parent.

Section 5.14           Further Assurances.  Each party hereby agrees to perform any further acts and to execute and deliver any documents which
may be reasonably necessary to carry out the provisions of this Agreement.

ARTICLE VI

CONDITIONS TO THE MERGER

Section 6.01           Conditions to the Obligations of Each Party.  The respective obligations of each party to consummate the Merger are subject
to the satisfaction on or prior to the Closing Date of the following conditions:

(a)           (i) The Company shall have obtained the Company Stockholder Approval and (ii) Parent shall have obtained the Parent Stockholder
Approval;

(b)           All consents, approvals, orders or authorizations from, and all material declarations, filings and registrations with, any Governmental
Entity, required to consummate the Merger and the other transactions contemplated by this Agreement shall have been obtained or made, except
for such consents, approvals, orders, authorizations, material declarations, filings and registrations, the failure of which to be obtained or made
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent (for purposes of this clause,
after giving effect to the Merger);

(c)           The Registration Statement shall have been declared effective under the Securities Act and no stop order suspending the effectiveness
of the Registration Statement shall be in effect and no proceedings for such purpose shall be pending before the SEC;

(d)           The Share Issuance shall have been registered or qualified under the securities or blue sky Laws of any jurisdiction where such
registration or qualification is required, pursuant to Section 5.04(a) and Section 5.08(a);
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(e)           MedCap Capital Partners L.P. and MedCap Master Fund L.P. shall have entered into voting agreements with Parent and the Company
in substantially the form attached hereto as Exhibit B and Exhibit C, respectively; and

(f)            There shall not be pending any suit, action or proceeding by any Governmental Entity in any court of competent jurisdiction seeking to
prohibit the consummation of the Merger or any other transaction contemplated by this Agreement or that would otherwise cause a Material
Adverse Effect on the Company or Parent.

Section 6.02           Conditions to the Obligations of Parent.  The obligation of Parent to consummate the Merger is subject to the satisfaction of
the following further conditions:

(a)           The Company shall have performed in all material respects all of its obligations hereunder required to be performed by it at or prior to
the Effective Time;

(b)           The representations and warranties of the Company contained in this Agreement shall be true and correct at and as of the Signing Date,
except where the failure of such representations and warranties to be true and correct would not, individually or in the aggregate, result in a
Material Adverse Effect on the Company;

(c)           Parent shall have received a certificate signed by an executive officer of the Company indicating that the conditions set forth in
clauses (a) and (b) of this Section 6.02 have been satisfied;

(d)           At least five (5) Business Days prior to the Closing Date, Parent shall have received a certificate, reasonably acceptable to Parent,
executed on behalf of the Company by and executive officer thereof setting forth (i) the calculation of the Assumed Debt as of the Closing Date,
(ii) the calculation of the Uncollected Accounts Receivable, and (iii) the number and valuation of any Surviving Warrants, calculated pursuant to
Section 2.02.  Such certificate shall, to the extent applicable, be updated by the Company on or prior to the Closing Date to reflect the actual
amounts on such date; and

(e)           Effective demands under Section 262 of the DGCL shall not have been received by the Company with respect to more than 4.0% of
the outstanding shares of Company Common Stock.

Section 6.03           Conditions to the Obligations of the Company.  The obligation of the Company to consummate the Merger is subject to the
satisfaction of the following:

(a)           Parent shall have performed in all material respects all of its obligations hereunder required to be performed by it at or prior to the
Effective Time;

(b)           The representations and warranties of Parent contained in this Agreement shall be true and correct at and as of the Signing Date, except
where the failure of such representations and warranties to be true and correct would not, individually or in the aggregate, result in a Material
Adverse Effect on Parent; and
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(c)           The Company shall have received a certificate signed by an executive officer of Parent indicating that the conditions set forth in
clauses (a) and (b) of this Section 6.03 have been satisfied.

ARTICLE VII

TERMINATION

Section 7.01           Termination.  This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time
(notwithstanding any approval of this Agreement by the stockholders of the Company and/or Parent):

(a)           by mutual written consent of Parent and the Company;

(b)           by either Parent or the Company:

(i)            if the Merger has not been consummated on or before December 31, 2006 (such date, as it may be extended under clause (A) of this
paragraph, the �Termination Date�);

(ii)           if, upon a vote at a duly held meeting (or at any adjournment or postponement thereof) to obtain the Company Stockholder Approval,
the Company Stockholder Approval is not obtained; or

(iii)          if, upon a vote at a duly held meeting (or at any adjournment or postponement thereof) to obtain the Parent Stockholder Approval, the
Parent Stockholder Approval is not obtained;

(c)           by Parent, if there has been a material breach by the Company of any representation, warranty, covenant or agreement contained in this
Agreement that cannot be cured prior to the Termination Date; provided that Parent shall have given the Company written notice, delivered at
least ten (10) Business Days prior to such termination, stating Parent�s intention to terminate this Agreement pursuant to this Section 7.01(c) and
the basis for such termination;

(d)           by the Company, if there has been a material breach by Parent of any representation, warranty, covenant or agreement contained in this
Agreement that cannot be cured prior to the Termination Date; provided that the Company shall have given Parent written notice, delivered at
least ten (10) Business Days prior to such termination, stating the Company�s intention to terminate this Agreement pursuant to this
Section 7.01(d) and the basis for such termination; or

(e)           by Parent, if (i) the Company�s Board of Directors shall have effected a Company Change of Recommendation or resolved to do so;
(ii) the Company�s Board of Directors shall have approved or recommended to the Company�s stockholders a Company Acquisition Proposal or
resolved to do so; (iii) a tender offer or exchange offer for shares of Company Common Stock is commenced (other than by Parent or any of its
Affiliates) and the Company�s Board of Directors recommends that the Company�s stockholders tender their shares
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in such tender or exchange offer or such Board of Directors fails to recommend that the Company�s stockholders reject such tender or exchange
offer within ten (10) Business Days after receipt of Parent�s request to do so; or (iv) for any reason the Company fails to call, hold or convene the
Company Stockholders� Meeting on or before the fifth Business Day prior to the Termination Date; provided that (A) Parent�s right to terminate
this Agreement under clause (iv) shall not be available if at such time (y) the Company would be entitled to terminate this Agreement under
Sections 7.01(b)(ii) or (d), or (z) the conditions set forth in Sections 6.01 or 6.02 shall not have been satisfied, and (B) with respect to clauses (i)
and (ii), it being understood that neither disclosure of any competing proposal that is not being recommended by the Company�s Board of
Directors nor disclosure of any facts or circumstances, together with a statement that the Company�s Board of Directors continues to recommend
approval of this Agreement and the Merger, shall be considered to be a Company Change of Recommendation.

The party desiring to terminate this Agreement pursuant to Section 7.01 (other than pursuant to Section 7.01(a)) shall give written notice of such
termination to the other parties.

Section 7.02           Effect of Termination.  In the event of termination of this Agreement by either Parent or the Company prior to the Effective
Time pursuant to the provisions of Section 7.01, this Agreement shall forthwith become void, and there shall be no Liability or further obligation
on the part of Parent, the Company or Merger Sub or their respective officers or directors (except as set forth in Sections 5.09 and Article VIII,
all of which shall survive the termination).  Nothing in this Section 7.02 shall relieve any party from Liability for any willful and material breach
of this Agreement.

ARTICLE VIII

MISCELLANEOUS

Section 8.01           Non-Survival of Representations and Warranties.  No representations or warranties in this Agreement or in any instrument
delivered pursuant to this Agreement shall survive the Effective Time.  This Section 8.01 shall not limit any covenant or agreement of the parties
which by its terms contemplates performance after the Effective Time.

Section 8.02           Notices.  All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall
be deemed given (i) upon personal delivery, (ii) one (1) Business Day after being sent via a nationally recognized overnight courier service if
overnight courier service is requested or (iii) upon receipt of electronic or other confirmation of transmission if sent via facsimile, in each case at
the addresses or fax numbers (or at such other address or fax number for a party as shall be specified by like notice) set forth below:

If to Parent, to:

Crdentia Corp.
5001 LBJ Freeway, Suite 850
Dallas, Texas 75244
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Attention:  Chief Financial Officer

with copies to:

Morrison & Foerster LLP

12531 High Bluff Drive, Suite 100
San Diego, California 92130
Attention:  Steven G. Rowles, Esq.

If to the Company, to:

iVOW, Inc.
11455 El Camino Real, Suite 140

San Diego, California 92130
Attention:  Chief Executive Officer

with copies to:
Heller Ehrman LLP

4350 La Jolla Village Drive, 7th Floor
San Diego, California 92122
Attention: Michael Kagnoff, Esq.

Section 8.03           Defined Terms.

(a)           For purposes of this Agreement:

�Action� means any claim, suit, action, proceeding or investigation.

An �Affiliate� of any Person shall mean another Person that directly, or indirectly through one or more intermediaries, controls, is controlled by,
or is under common control with, such first Person, where �control� means the possession, directly or indirectly, of the power to direct or cause the
direction of the management policies of a Person, whether through the ownership of voting securities, by contract, as trustee or executor, or
otherwise.

�Business Day� means any day, other than (i) a Saturday or a Sunday or (ii) a day on which banking and savings and loan institutions are
authorized or required by Law to be closed in Los Angeles, California.

�Company Acquisition Proposal� means any offer or proposal with respect to a potential or proposed the Company Acquisition Transaction.

�Company Acquisition Transaction� means any (a) merger, consolidation, business combination or similar transaction involving the Company
or any of its Significant Subsidiaries pursuant to which the stockholders of the Company immediately prior to such transaction would own less
than 85% of the aggregate voting power of the entity surviving or resulting from such transaction (or the ultimate parent entity thereof), (b) sale,
lease, exclusive license or other
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disposition, directly or indirectly, by merger, consolidation, business combination, share exchange, joint venture or otherwise of assets of the
Company or its Subsidiaries representing 15% or more of the consolidated assets of the Company and its Subsidiaries, (c) issuance, sale or other
disposition (including by way of merger, consolidation, business combination, share exchange, joint venture or any similar transaction) of
securities (or options, rights or warrants to purchase, or securities convertible into or exchangeable for, such securities) representing 15% or
more of the voting power of the Company, (d) transaction in which any Person shall acquire beneficial ownership, or the right to acquire
beneficial ownership or any group shall have been formed which beneficially owns or has the right to acquire beneficial ownership of, 15% or
more of the outstanding voting capital stock of the Company or (e) any combination of the foregoing (other than the Merger).

�Company Benefit Plans� shall mean each material employee benefit plan, program or policy providing benefits to any current or former
employee, officer or director of the Company or any of its Subsidiaries or any beneficiary or dependent thereof that is sponsored or maintained
by the Company or any of its Subsidiaries or to which the Company or any of its Subsidiaries contributes or is obligated to contribute, or with
respect to which the Company or any of its Subsidiaries has or may have any Liability or obligations, including any employee welfare benefit
plan within the meaning of Section 3(1) of ERISA or any employee pension benefit plan within the meaning of Section 3(2) of ERISA (whether
or not such plan is subject to ERISA) and any material bonus, incentive, deferred compensation, vacation, stock purchase, stock option,
severance, employment, change of control or fringe benefit or similar arrangement, agreement, plan, program or policy.

�Company ERISA Affiliate Plan� shall mean each material employee benefit plan, program or policy providing benefits to any current or former
employee, officer or director of any ERISA Affiliate of the Company or any of its Subsidiaries or any beneficiary or dependent thereof that is
sponsored or contributed to by any ERISA Affiliate of the Company or any of its Subsidiaries or to which any ERISA Affiliate of the Company
or any of its Subsidiaries contributes or is obligated to contribute or with respect to which any ERISA Affiliate of the Company or any of its
Subsidiaries has or may have any Liability or obligations, including any employee welfare benefit plan within the meaning of Section 3(1) of
ERISA or any employee pension benefit plan within the meaning of Section 3(2) of ERISA (whether or not such plan is subject to ERISA) and
any material bonus, incentive, deferred compensation, vacation, stock purchase, stock option, severance, employment, change of control or
fringe benefit or similar arrangement, agreement, plan, program or policy.

�Company Superior Proposal� means an unsolicited, bona fide written offer made by a Company Potential Acquiror to acquire, directly or
indirectly, pursuant to a tender offer, exchange offer, merger, consolidation or other business combination, all or substantially all of the assets of
the Company or a majority of the total outstanding voting securities of the Company and as a result of which the stockholders of the Company
immediately preceding such transaction would hold less than 50% of the equity interests in the surviving or resulting entity of such transaction
or any direct or indirect parent or subsidiary thereof, on terms that are more favorable to the Company�s stockholders than the terms of the
Merger, taking into account, among other matters, all legal, financial, regulatory and other aspects of such offer and the Company Potential
Acquiror, including (i) the likelihood and timing of consummation, (ii) any
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amendments to or modifications of this Agreement that Parent has offered at the time of determination and (iii) such other factors deemed
relevant by the Company�s Board of Directors.

�Confidentiality Agreement� means that certain Non-Disclosure and Confidentiality Agreement, dated as of August 2l, 2006, by and between
Parent and the Company.

�Contract� means any agreements, contracts, leases, powers of attorney, notes, loans, evidence of indebtedness, purchase orders, letters of credit,
settlement agreements, franchise agreements, undertakings, covenants not to compete, employment agreements, licenses, covenants not to sue,
instruments, obligations, commitments, understandings, policies, purchase and sales orders, quotations and other executory commitments to
which any company is a party or to which any of the assets of the companies are subject, whether oral or written, express or implied (each,
including all amendments thereto).

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

�ERISA Affiliate� means, with respect to any entity, trade or business, any other entity, trade or business that is, or was at the relevant time, a
member of a group described in Section 52 or 414(b), (c), (m) or (o) of the Code or Section 4001(b)(1) of ERISA that includes or included the
first entity, trade or business, or that is, or was at the relevant time, a member of the same �controlled group� as the first entity, trade or business
pursuant to Section 4001(a)(14) of ERISA.

�Environmental Law(s)� means any and all applicable international, federal, state, or local Laws or rule of common Law, permits, restrictions
and licenses, which (i) regulate or relate to the protection or clean up of the environment; the use, treatment, storage, transportation, handling,
disposal or release of Hazardous Substances, the preservation or protection of waterways, groundwater, drinking water, air, wildlife, plants or
other natural resources; or the health and safety of Persons or property, including without limitation protection of the health and safety of
employees; or (ii) impose liability or responsibility with respect to any of the foregoing, including without limitation the Comprehensive
Environmental Response, Compensation and Liability Act (42 U.S.C. § 9601 et seq.), or any other law of similar effect.

�Environmental Permits� means any material permit, license, authorization or approval required under applicable Environmental Laws.

�Exchange Act� means the Securities Exchange Act of 1934, as amended (together with the rules and regulations promulgated thereunder).

�GAAP� means United States generally accepted accounting principles.

�Governmental Entity� means any foreign, federal, state, local or multi-national court, arbitral tribunal, administrative agency or commission or
other governmental or regulatory body, agency, instrumentality or authority.

�Hazardous Substances� means any pollutant, chemical, substance and any toxic, infectious, carcinogenic, reactive, corrosive, ignitable or
flammable chemical, or chemical

Edgar Filing: CRDENTIA CORP - Form 424B3

5001 LBJ Freeway, Suite 850Dallas, Texas 75244(Address of Principal Executive Offices) (Zip Code) 53



compound, or hazardous substance, material or waste, whether solid, liquid or gas, that is subject to regulation, control or remediation under any
Environmental Laws, including without limitation, any quantity of asbestos in any form, urea formaldehyde, PCBs, radon gas, crude oil or any
fraction thereof, all forms of natural gas, petroleum products or by-products or derivatives.

�Intellectual Property� means all intellectual property or other proprietary rights of every kind, foreign and domestic, including (i) patents, patent
applications, statutory invention certificates, copyrights, mask works, industrial designs, URLs, domain names, trademarks, service marks,
logotypes,  brand names, trade dress and trade names, (ii) all rights in, applications for, registrations of any of the foregoing, (iii) moral rights,
rights to use a natural person�s name and likeness, publicity rights, (iv) trade secrets, confidential information, inventions, discoveries,
improvements, modifications, know-how, techniques, methods, data, embodied or disclosed in any computer programs; product specifications;
manufacturing, assembly, testing, clinical trials, patient surveys, physician surveys, surgical methods, educational programs, and (v) all good
will related to any of the foregoing.

�IRS� means Internal Revenue Service.

�Knowledge� shall mean (i) the actual knowledge of the executive officers of the Company or Parent, as the case may be, or (ii) the actual
knowledge such persons would have after reasonable inquiry.

�Law� means any foreign or domestic law, statute, code, ordinance, rule, regulation, order, judgment, writ, stipulation, award, injunction, decree,
treaty, convention, compact, protocol or arbitration award or finding.

�Liability� or �Liabilities� mean any direct or indirect liability, indebtedness, obligation, commitment, expense, claim, deficiency, guaranty or
endorsement of or by any Person of any type, whether accrued, absolute, contingent, matured, unmatured, liquidated, unliquidated, known or
unknown.

�Liens� means any mortgage, deed of trust, deed to secure debt, title retention agreement, pledge, lien, encumbrance, security interest, conditional
or installment sale agreement, charge or other claims of third parties of any kind.

�Material Adverse Effect� shall mean any change, event, development or effect that is materially adverse to the business or financial condition of
the respective party and its Subsidiary, taken as a whole (excluding in the case of the Company and its Subsidiaries any changes, events,
developments or effects relating to the closing of its bariatric services and consulting business), or that prevents the affected party from fulfilling
its obligation to consummate the Merger; provided, that no change, event, development or effect shall be deemed to be material unless it has a
negative financial impact of at least $125,000.

 �Multiemployer Plan� means any �multiemployer plan� within the meaning of Section 3(37) or 4001(a)(3) of ERISA.

�Nasdaq� means The NASDAQ Stock Market.
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�Parent Benefit Plans� shall mean each material employee benefit plan, program or policy providing benefits to any current or former employee,
officer or director of Parent or any of its Subsidiaries or any beneficiary or dependent thereof that is sponsored or maintained by Parent or any of
its Subsidiaries or to which Parent or any of its Subsidiaries contributes or is obligated to contribute, or with respect to which Parent or any of its
Subsidiaries has or may have any Liability or obligations, including any employee welfare benefit plan within the meaning of Section 3(1) of
ERISA or any employee pension benefit plan within the meaning of Section 3(2) of ERISA (whether or not such plan is subject to ERISA) and
any material bonus, incentive, deferred compensation, vacation, stock purchase, stock option, severance, employment, change of control or
fringe benefit or similar arrangement, agreement, plan, program or policy.

�Parent ERISA Affiliate Plan� shall mean each material employee benefit plan, program or policy providing benefits to any current or former
employee, officer or director of any ERISA Affiliate of Parent or any of its Subsidiaries or any beneficiary or dependent thereof that is
sponsored or contributed to by any ERISA Affiliate of Parent or any of its Subsidiaries or to which any ERISA Affiliate of Parent or any of its
Subsidiaries contributes or is obligated to contribute or with respect to which any ERISA Affiliate of Parent or any of its Subsidiaries has or may
have any Liability or obligations, including any employee welfare benefit plan within the meaning of Section 3(1) of ERISA or any employee
pension benefit plan within the meaning of Section 3(2) of ERISA (whether or not such plan is subject to ERISA) and any material bonus,
incentive, deferred compensation, vacation, stock purchase, stock option, severance, employment, change of control or fringe benefit or similar
arrangement, agreement, plan, program or policy.

�Parent Stock Option� means any option to purchase Parent Common Stock granted under the Parent Stock Plans or otherwise.

�Parent Stock Plans� means Parent�s 2004 Stock Incentive Plan and any other plan or arrangement under which Parent grants equity-based
awards.

�Person� means any individual, firm, corporation, partnership, company, limited liability company, trust, joint venture, association, Governmental
Entity or other entity.

�SEC� means the Securities and Exchange Commission.

�Securities Act� means the Securities Act of 1933, as amended (together with the rules and regulations promulgated thereunder).

�Share Issuance� means the issuance of Parent Common Stock pursuant to Section 2.01(a)(i).

�Significant Subsidiary� shall mean as such term is defined in Rule 1-02 of Regulation S-X of the Exchange Act.

�SOX� means the Sarbanes-Oxley Act of 2002.

�Subsidiary� means, with respect to any party, any corporation or other organization, whether incorporated or unincorporated, of which (i) such
party or any other Subsidiary of such
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party is a general partner (excluding partnerships, the general partnership interests of which held by such party or any Subsidiary of such party
do not have a majority of the voting interest in such partnership) or (ii) at least a majority of the securities or other interests having by their terms
ordinary voting power to elect a majority of the board of directors or others performing similar functions with respect to such corporation or
other organization is directly or indirectly owned or controlled by such party or by any one or more of its Subsidiaries, or by such party and one
or more of its Subsidiaries.

�Tax� or �Taxes� means all taxes of whatever kind or nature, including those on or measured by or referred to as income, gross receipts, sales, use,
ad valorem, franchise, profits, license, estimated, withholding, payroll, employment, excise, severance, stamp, occupation, premium, value
added, property or windfall profits taxes, customs, duties or other similar fees, assessments or charges of any kind whatsoever (together with any
interest and any penalties, additions to tax or additional amounts), whether disputed or not, imposed by any Governmental Entity or Tax
authority (domestic or foreign).

�Tax Returns� means any report, return (including information return), claim for refund, or statement relating to Taxes or required to be filed with
any Tax authority (domestic or foreign), including any schedule or attachment thereto, and including any amendments thereof.

�Uncollected Accounts Receivable� means the accounts receivable of the Company as of the Signing Date, excluding the Company�s bad debt
reserves and credit accounts receivable balance as recorded on the Company�s balance sheet, which have not been collected by the Company as
of the second Business Day prior to the Closing Date.

(b)           The following terms are defined elsewhere in this Agreement, as indicated below:

Term Reference

Agreement Preamble
Assumed Debt Section 2.02
Certificate Section 2.04(b)
Certificate of Merger Section 1.02
Closing Section 1.02
Closing Date Section 1.02
Code Preamble
Company Preamble
Company 10-K Section 3.06
Company 10-Q Section 3.06
Company Change of Recommendation Section 5.02(e)
Company Common Stock Section 2.01(a)
Company Disclosure Letter Article III Preamble
Company ESPP Section 2.10
Company Financial Advisor Section 3.12
Company Option Plan Section 2.06
Company Preferred Stock Section 3.02(a)
Company Potential Acquiror Section 5.02(b)
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Term Reference

Company Purchase Rights Section 2.10
Company Required Statutory Approvals Section 3.04(d)
Company SEC Documents Section 3.05(a)
Company Stock Options Section 2.06
Company Stock Rights Section 2.07
Company Stockholder Approval Section 3.04(a)
Company Stockholders� Meeting Section 3.09
Company Superior Proposal Notice Section 5.02(b)
Company Termination Fee Section 5.07(b)
Company Warrant Section 2.08
Competing Confidentiality Agreement Section 5.02(b)(i)
Convertible Debentures Section 4.02(a)
DGCL Preamble
Dissenting Shares Section 2.03
Effective Time Section 1.02
Exchange Agent Section 2.04(a)
Exchange Fund Section 2.04(a)
Exchange Ratio Section 2.01(a)(i)
Former Company Superior Proposal Section 5.02(d)
Joint Proxy Statement Section 3.09
Maximum Premium Section 5.09(b)
Merger Preamble
Merger Consideration Section 2.01(a)(i)(A)
Merger Sub Preamble
New Benefit Plans Section 5.03
Parent Preamble
Parent 10-Q Section 4.06
Parent 10-K Section 4.06
Parent Common Stock Section 2.01(a)(i)
Parent Disclosure Letter Article IV Preamble
Parent Preferred Stock Section 4.02(a)
Parent Required Statutory Approvals Section 4.04(d)
Parent SEC Documents Section 4.05(a)
Parent Stockholder Approval Section 4.04(a)
Parent Stockholders� Meeting Section 3.09
Registration Statement Section 3.09
Representatives Section 5.02(a)
Section 16 Section 5.05
Signing Date Preamble
Surviving Corporation Section 1.01
Surviving Warrants Section 2.08
Termination Date Section 7.01(b)(i)

Section 8.04           Interpretation.  The headings contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement.
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In this Agreement, unless a contrary intention appears, (i) the words �herein,� �hereof� and �hereunder� and other words of similar import refer to this
Agreement as a whole and not to any particular Article, Section or other subdivision, and (ii) reference to any Article or Section means such
Article or Section hereof.  No provision of this Agreement shall be interpreted or construed against any party hereto solely because such party or
its legal representative drafted such provision.  Whenever the words �include,� �includes� or �including� are used in this Agreement, they shall be
deemed to be followed by the words �without limitation.�

Section 8.05           Miscellaneous.  This Agreement (including the documents and instruments referred to herein) shall not be assigned by
operation of law or otherwise.  The parties hereto shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to
enforce specifically the terms and provisions of this Agreement in the Court of Chancery of the State of Delaware, this being in addition to any
other remedy to which they are entitled at law or in equity.  In addition, each of the parties hereto (a) irrevocably and unconditionally consents to
submit itself to the jurisdiction of the Court of Chancery of the State of Delaware in the event any dispute arises out of this Agreement or the
transactions contemplated by this Agreement, (b) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other
request for leave from any such court, (c) agrees that it will not bring any action relating to this Agreement or the transactions contemplated by
this Agreement in any court other than the Court of Chancery of the State of Delaware, and each of the parties irrevocably waives the right to
trial by jury, (d) waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such action on the
Court of Chancery of the State of Delaware, and (e) each of the parties irrevocably consents to service of process by first class certified mail,
return receipt requested, postage prepaid, to the address at which such party is to receive notice.  THIS AGREEMENT SHALL BE
GOVERNED IN ALL RESPECTS, INCLUDING VALIDITY, INTERPRETATION AND EFFECT, BY THE LAWS OF THE STATE OF
DELAWARE APPLICABLE TO CONTRACTS EXECUTED AND TO BE PERFORMED WHOLLY WITHIN SUCH STATE WITHOUT
GIVING EFFECT TO THE CHOICE OF LAW PRINCIPLES OF SUCH STATE.

Section 8.06           Counterparts.  This Agreement may be executed in two or more counterparts, and by facsimile, each of which shall be
deemed to be an original, but all of which shall constitute one and the same agreement.

Section 8.07           Amendments; Extensions.

(a)           This Agreement may be amended by the parties hereto, by action taken or authorized by their respective Boards of Directors, at any
time before or after the Company Stockholder Approval or the Parent Stockholder Approval has been obtained; provided that, after the
Company Stockholder Approval has been obtained, there shall be made no amendment that by law requires further approval by stockholders of
the Company without the further approval of such stockholders and, after the Parent Stockholder Approval has been obtained, there shall be
made no amendment that by law requires further approval by stockholders of Parent without the further approval of such stockholders.  This
Agreement may not be amended except by an instrument in writing signed on behalf of each of the parties hereto.
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(b)           At any time prior to the Effective Time, the parties hereto, by action taken or authorized by their respective Boards of Directors, may,
to the extent legally allowed, (i) extend the time for the performance of any of the obligations or other acts of the other parties hereto, (ii) waive
any inaccuracies in the representations and warranties contained herein or in any document delivered pursuant hereto and (iii) waive compliance
with any of the agreements or conditions contained herein; provided that after the Company Stockholder Approval has been obtained, there shall
be made no waiver that by law requires further approval by stockholders of the Company without the further approval of such stockholders and
after the Parent Stockholder Approval has been obtained, there shall be made no waiver that by law requires further approval by stockholders of
Parent without the further approval of such stockholders.  Any agreement on the part of a party hereto to any such extension or waiver shall be
valid only if set forth in a written instrument signed on behalf of such party.  The failure or delay of any party to this Agreement to assert any of
its rights under this Agreement or otherwise shall not constitute a waiver of those rights.

Section 8.08           Entire Agreement.  This Agreement (including the Company Disclosure Letter and the Parent Disclosure Letter), the Interim
Management Letter dated of even date herewith by and among Parent and the Company, and the Confidentiality Agreement constitute the entire
agreement between the parties with respect to the subject matter hereof and supersede all prior agreements, understandings and negotiations,
both written and oral, between the parties with respect to the subject matter of this Agreement.  No representation, inducement, promise,
understanding, condition or warranty not set forth herein has been made or relied upon by either party hereto.  Neither this Agreement nor any
provision hereof is intended to confer upon any Person other than the parties hereto any rights or remedies hereunder except for the provisions of
Section 5.09, which are intended for the benefit of the Company�s former and present officers and directors and Article I hereof.

Section 8.09           Severability.  If any term or other provision of this Agreement is invalid, illegal or unenforceable, all other provisions of this
Agreement shall 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.

Section 8.10           Specific Performance.  The parties hereto agree that irreparable damage would occur in the event any of the provisions of this
Agreement were not to be 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 remedies at law or in equity.

Section 8.11           Disclosure.  Any matter disclosed in any section of a party�s Disclosure Letter shall be considered disclosed for other sections
of such Disclosure Letter, but only to the extent such matter on its face would reasonably be expected to be pertinent to a particular section of a
party�s Disclosure Letter in light of the disclosure made in such section.  The provision of monetary or other quantitative thresholds for disclosure
does not and shall not be deemed to create or imply a standard of materiality hereunder.

[SIGNATURE PAGE FOLLOWS]

Edgar Filing: CRDENTIA CORP - Form 424B3

5001 LBJ Freeway, Suite 850Dallas, Texas 75244(Address of Principal Executive Offices) (Zip Code) 59



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the
day and year first above written.

CRDENTIA CORP.

By: /s/ James D. Durham
James D. Durham
Chairman of the Board and Chief Executive
Officer

iVOW ACQUISITION CORP.

By: /s/ James D. Durham
James D. Durham
President

iVOW, INC.

By: /s/ John Lyon
Name: John Lyon
Its: Chairman of the Board

[SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER AND
REORGANIZATION]
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Exhibit 10.1

INTERIM MANAGEMENT AGREEMENT

This Interim Management Agreement (the �Agreement�) is dated as of September 20, 2006 by and between Crdentia Corp., a Delaware
corporation (�Crdentia�), and iVOW, Inc., a Delaware corporation (the �Company�).

WHEREAS, Crdentia and the Company are parties to that certain Agreement and Plan of Merger and Reorganization dated of even date
herewith (the �Merger Agreement�), which describes the terms of the proposed acquisition of the Company by Crdentia (the �Acquisition�).

WHEREAS, the Parties desire to transfer the direction and control of the operations of the Company to Crdentia as of the Effective Date (as that
term is defined below) on an interim basis subject to the final approval of the Acquisition by the stockholders of the Company and the closing of
the Acquisition in accordance with the terms of the Merger Agreement.

WHEREAS, Crdentia and the Company desire to enter into this Agreement with the purpose and intent of memorializing their agreements
regarding the terms and conditions for the transfer of direction and control of the operations of the Company to Crdentia on an interim basis, and
the related transactions described herein.

NOW, THEREFORE, in consideration of the premises and the mutual covenants of the parties set forth herein, and of other good and valuable
consideration, the receipt and adequacy of which each party hereby acknowledges, the parties hereto agree as follows:

1.             Transfer of Company Operations.  The operation and control of the Company shall be transferred from the Company to Crdentia in
accordance with this Agreement as of midnight (Pacific Standard Time) on September 20, 2006 (the �Effective Date�).

2.             Representations and Warranties of Company.  The Company hereby covenants, represents and warrants as follows:

(a)           The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware.

(b)           The Company has full legal power and authority to enter into and deliver this Agreement and perform the transactions contemplated
herein.

(c)           All consents, approvals, resolutions, authorizations, actions or orders required of the Company for the authorization, execution and
delivery of, and for the consummation of the transactions contemplated by, this Agreement have been obtained, except if and to the extent that
the approval of the stockholders of the Company is required.

(d)           This Agreement when executed and delivered will constitute the Company�s legal, valid and binding obligation enforceable in
accordance with its terms.

(e)           The execution and delivery of this Agreement, and the fulfillment of and compliance with the terms and provisions hereof, do not
conflict with or violate any judicial or administrative order, award, judgment or decree applicable to the Company, or violate or conflict
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with any of the terms, conditions or provisions of the Company�s Certificate of Incorporation, Bylaws or other organizational documents, or any
contract between the Company and any third person or entity (whether with or without notice or passage of time).

(f)            The Company has sole and complete ownership or lawful control over the property and facilities used by the Company in its
operations.

(g)           The Company has operated its property and facilities, and as of the commencement of this Agreement will be, in substantial
compliance with all applicable federal, state and local laws, rules and regulations any violation of which could have a material adverse impact on
its business, or its operations, financial condition or business prospects.

(h)           The Company shall have sole and absolute responsibility for and shall pay when and as due, any and all income taxes imposed on the
Company.

3.             Representations and Warranties of Crdentia.  Crdentia hereby covenants, represents and warrants as follows:

(a)           Crdentia is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware.

(b)           Crdentia has full legal power and authority to enter into and deliver this Agreement and perform the transactions contemplated herein.

(c)           All consents, approvals, resolutions, authorizations, actions or orders required of Crdentia for the authorization, execution and delivery
of, and for the consummation of the transactions contemplated by, this Agreement have been obtained.

(d)           This Agreement when executed and delivered will constitute Crdentia�s legal, valid and binding obligation enforceable in accordance
with its terms.

(e)           The execution and delivery of this Agreement, and the fulfillment of and compliance with the terms and provisions hereof, do not
conflict with or violate any judicial or administrative order, award, judgment or decree applicable to Crdentia, or violate or conflict with any of
the terms, conditions or provisions of Crdentia�s Certificate of Incorporation, Bylaws or other organizational documents, or any contract between
Crdentia and any third person or entity (whether with or without notice or passage of time).

4.             Management of Company by Crdentia.

(a)           Authority of Crdentia.  Subject to the covenants, conditions and restrictions set forth in this Agreement, and subject to existing
contractual obligations of the Company, Crdentia shall have and the Company hereby delegates to Crdentia, sole and exclusive responsibility,
authority and discretion to (x) conduct, manage, direct and control all aspects of the business and operations of the Company, and (y) utilize the
Company�s cash and working capital to defray any and all expenses of both Crdentia and the Company.  Without limiting the generality of the
foregoing, Crdentia shall have the following authority and responsibilities:
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(i)            to conduct, manage, direct and control all aspects of the business and operations of the Company, in the exercise of Crdentia�s good
faith business judgment, consistent with applicable laws;

(ii)           to administer the Company�s contracts with customers, service providers and other vendors or purchasers of services or supplies,
including the authority and responsibility to negotiate, enter into, maintain and amend, any or all of such contracts;

(iii)          to supervise the billing for the Company services and collect accounts receivable of the Company relating to the business and
operations of the Company; and

(iv)          to rely on information, opinions, reports or statements, including financial statements and other financial data and records, prepared or
presented to Crdentia by the Company, its officers, agents or employees, at any time prior to or during the term of this Agreement.

(b)           Non-Assignment of Agreements.  Nothing in this Agreement is intended to be or shall be construed to constitute an assignment by the
Company of any agreement or contractual obligation, whether express or implied, that exists between the Company and any other person or
entity.  Similarly, nothing in this Agreement is intended to be or shall be construed to constitute an assumption by Crdentia of any agreement or
contractual obligation, whether express or implied, that exists between the Company and any other person or entity.

(c)           Limitation of Liabilities.  Crdentia makes no warranties, express or implied, as to the results of operation of the Company, any actions
that will or will not be taken by Crdentia in the operation of the Company, any services or supplies that will or will not be provided by the
Company, any customers or clients that will or will not be retained or acquired by the Company or any net book value, net worth, liquidation
value or any other value of the Company or any of its assets upon termination of this Agreement.  In no event will Crdentia be liable to the
Company, or any person or entity engaged by or under contract with Company, for any losses, liabilities or damages, including, without
limitation, any lost profits, lost savings or other incidental, special or consequential damages, incurred by the Company, its agents or employees,
as a result of Crdentia�s operation of the Company in the exercise of Crdentia�s good faith business judgment or Crdentia�s use of the Company�s
cash and working capital pursuant to Section 4(a) above, even if Crdentia has been advised of the possibility of such damages, except for any
such damages or liability caused by the unlawful conduct or gross negligence, of Crdentia, or its agents and employees.  In no event will
Crdentia be liable to the Company for, or be obligated to return, any funds used by Crdentia to defray Crdentia�s or the Company�s expenses
pursuant to Section 4(a) above.

(d)           Insurance.  Throughout the term of this Agreement, Crdentia shall provide and maintain comprehensive general liability, workers
compensation and professional liability insurance for all employees of Crdentia (but not the Company employees), with such limits as the Parties
agree are commercially reasonable.

(e)           Events Excusing Performance.  Crdentia shall not be liable to the Company for failure to perform any of the services required herein in
the event of any strike,
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lock-out, calamity, act of God, failure of supplier, or other event over which Crdentia has no control, for so long as such event continues, and for
a reasonable period of time thereafter.

(f)            No Limitation on Other Projects.  Nothing contained in this Agreement shall preclude, limit or otherwise affect the right of Crdentia to
engage in, or possess interests in, other business ventures of every kind and description.

5.             Obligations of Company.

(a)           Exclusive Manager.  During the term of this Agreement and except as otherwise provided herein, the Company engages Crdentia to act
as the sole and exclusive manager and administrator of its business and operations.  Crdentia is expressly authorized by the Company to perform
its services hereunder in whatever manner it deems appropriate to meet the day-to-day requirements of the operations of the Company, in
accordance with standards established by Crdentia, including, without limitation, performance of some business functions at other locations. 
The Company further agrees that during the term of this Agreement, the Company shall not, without the prior written consent of Crdentia,
contract for or otherwise purchase or provide any of the management, administrative or other services provided by Crdentia to the Company
hereunder.

(b)           Insurance.  During the term of this Agreement, the Company agrees to obtain and maintain commercial general liability insurance
covering its operations, and fire and extended casualty insurance covering its offices and property, upon such terms and with such coverages as
the parties agree is commercially reasonable.

(c)           Cooperation and Further Assurances.  The Company agrees to cooperate with Crdentia, and to execute such other documents and take
such other actions as may be reasonably necessary or desirable, in connection with the efficient management of the day-to-day operations of the
Company by Crdentia.

(d)           Access to Facilities.  During the term of this Agreement, Crdentia shall have the right to enter and use all the Company offices and
facilities at all times necessary, in the discretion of Crdentia, to perform its duties under this Agreement, including, without limitation, the right
for Crdentia employees, contractors and agents, and any equipment, inventory or other supplies or documents owned or leased by Crdentia, to be
in such offices and facilities.

(e)           Access to Records.  During the term of this Agreement, Crdentia, and its respective designees, shall have the right during the
Company�s normal business hours and upon reasonable prior notice, to inspect, copy and make extracts from, the Company�s books of account
and records, and the Company�s books of account and records relating to the operations of the Company and maintained by Company during the
period from and including the Effective Date through and including the termination date of this Agreement, including, specifically but without
limitation, records of billings, collections, expenses and disbursements, records of meetings of the Company�s stockholders, board of directors
and any and all committees thereof, and records of agreements, instruments, judgments orders and other written obligations of the Company that
materially affect Crdentia�s rights or the performance of its duties hereunder.
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(f)            Adverse Actions.  Except as otherwise permitted in this Agreement, the Company agrees not to take any action or implement any
decision that would have a material adverse effect on Crdentia�s authority and discretion to conduct, manage, direct and control all aspects of the
business and operations of the Company, unless the Company obtains the prior written approval of Crdentia to such action or decision.

(g)           Events Excusing Performance.  The Company shall not be liable to Crdentia for failure to perform any of the services required herein
in the event of any strike, lock -out, calamity, act of God, failure of supplier, or other event over which the Company has no control, for so long
as such event continues, and for a reasonable period of time thereafter.

6.             Term and Termination.

(a)           Term of Agreement.  The term of this Agreement shall commence as of the Effective Date, and shall extend until the closing of the
Acquisition in accordance with the Merger Agreement, unless earlier terminated pursuant to the terms of Section 6(b) or Section 6(c) below, or
pursuant to mutual agreement of the parties or any other provision of this Agreement.

(b)           Termination by Company.  The Company may terminate this Agreement under the following circumstances:

(i)            the commencement of any voluntary proceeding by Crdentia under any reorganization arrangement, readjustment, moratorium law or
statute, including, without limitation, the United States Bankruptcy Code or any successor federal statute, or if any involuntary proceeding under
any reorganization arrangement, readjustment, moratorium law or statute, including, without limitation, the United States Bankruptcy Code or
any successor federal statute, is commenced against Crdentia, or if Crdentia makes, negotiates or commences negotiations for partial or complete
assignment of its assets for the benefit of creditors, pursuant to statutory or common law;

(ii)           Crdentia suffers an appointment of a receiver, custodian, examiner or a trustee for any of its property or assets;

(iii)          the termination, liquidation or dissolution of Crdentia;

(iv)          in the event that Crdentia shall default in the performance of any material duty or obligation imposed upon it by this Agreement and
such default shall continue for a period of thirty (30) days after written notice thereof has been given to Crdentia by the Company; or

(v)           upon the termination of the Merger Agreement in accordance with its terms.
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(c)           Termination by Crdentia.  Crdentia may terminate this Agreement under the following circumstances:

(i)            the commencement of any voluntary proceeding by the Company under any reorganization arrangement, readjustment, moratorium
law or statute, including, without limitation, the United States Bankruptcy Code or any successor federal statute, or if any involuntary
proceeding under any reorganization arrangement, readjustment, moratorium law or statute, including, without limitation, the United States
Bankruptcy Code or any successor federal statute, is commenced against the Company, or if the Company makes, negotiates or commences
negotiations for partial or complete assignment of its assets for the benefit of creditors, pursuant to statutory or common law;

(ii)           the Company suffers an appointment of a receiver, custodian, examiner or a trustee for any of its property or assets;

(iii)          the termination, liquidation or dissolution of the Company, except any such action that causes a third party to expressly assume the
obligations and succeed to the interests of the Company hereunder;

(iv)          in the event the Company shall default in the performance of any material duty or obligation imposed upon it by this Agreement and
such default shall continue for a period of thirty (30) days after written notice thereof has been given to the Company; or

(v)           upon the termination of the Merger Agreement in accordance with its terms.

7.             General Provisions.

(a)           Independent Relationship.  The parties to this Agreement shall be and remain independent legal entities, without obligation to each
other or to any third person or entity, except as may be expressly set forth in this Agreement.  The parties do not intend this Agreement, or any
aspect of the operation of the Company, to form a partnership, joint venture or any other form of legal association under any applicable law.  The
parties to this Agreement do not intend to be partners to one another, or partners as to any third person or entity not a party to this Agreement. 
Except as otherwise expressly set forth in this Agreement, or as otherwise may be required by applicable law, no party shall be held to be a
fiduciary or trustee, or to have any fiduciary obligation, to any other party.

(b)           Assignment.  Neither party shall have the right to assign its rights and delegate its duties hereunder without the prior consent of the
other party.

(c)           Entire Agreement; Modification.  There are no other agreements or understandings, written or oral, between the parties regarding the
subject matter of this Agreement, other than as set forth herein.  All exhibits referred to in this Agreement are intended to and shall be
incorporated into this Agreement by reference and shall be deemed to be a part of this Agreement.  This Agreement shall not be modified or
amended except by a written document executed by both parties.  Each written modification shall be attached hereto.
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(d)           Notices.  All notices required, desired or permitted to be given under this Agreement shall be in writing and shall be deemed to have
been duly made and given when given in person, by facsimile, by nationally recognized overnight courier or when sent by United States mail,
postage prepaid, registered or certified mail, return receipt requested, or by overnight delivery addressed as follows:

If to Crdentia: Crdentia Corp.
Attention: James D. Durham
5001 LBJ Freeway
Suite 850
Dallas, Texas 75244

With a copy to: Morrison & Foerster LLP
Attention: Steven G. Rowles
12531 High Bluff Drive, Suite 100
San Diego, California 92130

If to the Company: iVOW, Inc.
11455 El Camino Real, Suite 140
San Diego, California 92130

Any such notice sent by United States mail shall be deemed to have been given forty-eight (48) hours after posting (if addressed and prepaid as
set forth above) and notices which are personally delivered or by facsimile or delivered by overnight delivery shall be deemed to have been
given when delivered.  Each party may change the address to which its notices are to be delivered hereunder, by giving notice as hereinabove
provided.

(e)           Binding on Successors.  This Agreement shall be binding upon the parties, and the parties� respective successors, assigns, heirs and
beneficiaries.

(f)            Waiver of Provisions.  Any waiver of any term or provision hereof must be made in writing, and signed by the parties hereto.  Any
such waiver shall not be construed as a waiver of any other term or provision hereof, not expressly provided for a written waiver signed by the
parties.

(g)           Governing Law.  This Agreement is to be construed in accordance with and governed by the internal laws of the State of Delaware
without giving effect to any choice of law rule that would cause the application of the laws of any jurisdiction other than the internal laws of the
State of Delaware to the rights and duties of the parties. In addition, each of the parties hereto (a) irrevocably and unconditionally consents to
submit itself to the jurisdiction of the Court of Chancery of the State of Delaware in the event any dispute arises out of this Agreement or the
transactions contemplated by this Agreement, (b) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other
request for leave from any such court, (c) agrees that it will not bring any action relating to this Agreement or the transactions contemplated by
this Agreement in any court other than the Court of Chancery of the State of Delaware, and each of the parties irrevocably waives the right to
trial by jury, (d) waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such
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action on the Court of Chancery of the State of Delaware, and (e) each of the parties irrevocably consents to service of process by first class
certified mail, return receipt requested, postage prepaid, to the address at which such party is to receive notice.

(h)           Severability.  The provisions of this Agreement shall be deemed severable and if any provision hereof shall be held invalid, illegal or
unenforceable for any reason, the remainder of this Agreement shall be and remain effective and binding upon the parties.

(i)            Attorneys� Fees.  If legal action is commenced by either party to enforce or defend its rights under this Agreement, or to interpret or
enforce this Agreement, the prevailing party in such action shall be entitled to recover its costs and reasonable attorneys� fees from the other
party, in addition to any other relief granted.

(j)            Time of the Essence.  Time is hereby expressly declared to be of the essence in this Agreement.

(k)           Confidentiality.  Except for disclosure to its attorneys and consultants, or as necessary for the conduct of its business, neither party
shall disclose to any third party (other than the Company) any provision of this Agreement, or any financial or other information regarding the
other party obtained by disclosing party, regardless of when obtained, without the prior written consent of the other party.  The confidentiality
and non-disclosure provisions of the Term Sheet shall remain in full force and effect.

(l)            Remedies Cumulative.  No remedy set forth in this Agreement or otherwise conferred upon or reserved to any party by law, shall be
considered exclusive of any other remedy available to such party.

(m)          Language Construction.  The language in all parts of this Agreement shall be construed, in all cases, according to its fair meaning, and
not for or against either party.

(n)           Counterparts; Facsimile.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same instrument. This Agreement may be executed by facsimile (with originals to follow
by United States mail), and such facsimile shall be conclusive evidence of the consent and ratification of the signatories hereto.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.

Crdentia CRDENTIA CORP.

By: /s/ James D. Durham
Name:
Title:

Company iVOW, INC.

By: /s/ John Lyon
Name: John Lyon
Title: Chairman of the Board

[SIGNATURE PAGE TO INTERIM MANAGEMENT AGREEMENT]
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Exhibit 10.2

CRDENTIA MERGER VOTING AGREEMENT

This CRDENTIA MERGER VOTING AGREEMENT (this �Agreement�) is made and entered into as of September 20, 2006 (the �Effective
Date�), by and among Crdentia Corp., a Delaware corporation (�Crdentia�), and MedCap Partners L.P. and MedCap Master Fund L.P.
(collectively, �Shareholder�).

RECITALS

A.            This Agreement is entered into in connection with that certain Agreement and Plan of Reorganization (the �Merger Agreement�)
dated as of September 20, 2006, by and among iVOW, Crdentia Corp., a Delaware corporation (�Crdentia�), and iVOW Acquisition Corp., a
Delaware corporation and wholly-owned subsidiary of Crdentia (�Merger Sub�) pursuant to which Merger Sub will merge with and into
iVOW, with iVOW continuing as the surviving corporation of the merger and becoming a wholly-owned subsidiary of Crdentia (the
�Merger�).  Capitalized terms used in this Agreement which are not otherwise defined herein will have the meanings given to such terms in the
Merger Agreement.

B.            As of the Effective Date of this Agreement, Shareholder owns in the aggregate (including shares held both beneficially and of record
and other shares held either beneficially or of record) the number of shares of Crdentia Common Stock set forth below Shareholder�s name on the
signature page of this Agreement (all such shares together with any shares of voting stock of Crdentia that may hereafter be acquired by
Shareholder, being collectively referred to herein as the �Subject Shares�).

C.            Shareholder is entering into this Agreement as a material inducement to, and in consideration of, iVOW�s willingness to enter into the
Merger Agreement.

AGREEMENT

The parties to this Agreement, intending to be legally bound, agree as follows:

1.             Transfer of Subject Shares.

1.1          No Disposition or Encumbrance of Subject Shares.  Shareholder agrees that, prior to the Expiration Date, Shareholder
will not, directly or indirectly, sell, transfer, exchange, pledge or otherwise dispose of, or in any other way reduce
Shareholder�s risk of ownership or investment in, or make any offer or agreement relating to any of the foregoing with
respect to, any Subject Shares, except pursuant to the Merger Agreement and except for distributions of shares to
Shareholder�s limited partners, or sales of shares with the proceeds distributed to Shareholder�s limited partners, in the
ordinary course of Shareholder�s business consistent with the terms of the Shareholder�s Limited Partnership
Agreement made in order to satisfy Shareholder�s obligations to its limited partners upon the redemption of fund
interests in accordance with Shareholder�s Limited Partnership Agreement.  As used herein, the term �Expiration
Date� means the earliest to occur of (i) the Effective Time of the Merger, or (ii)
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such time as the Merger Agreement or this Agreement may be terminated in accordance with their respective terms.

1.2          Transfer of Voting Rights.  Shareholder agrees that, prior to the Expiration Date, Shareholder will not deposit any
of the Subject Shares into a voting trust or grant a proxy or enter into an agreement of any kind with respect to the
voting of any of the Subject Shares, except for the Proxy called for by Section 2.2 of this Agreement.

2.             Voting of Subject Shares.

2.1          Voting Agreement.  Shareholder agrees that, prior to the Expiration Date, at any meeting of the shareholders of
Crdentia, however called, and in any action taken by the written consent of shareholders of Crdentia without a
meeting to vote as set forth therein, Shareholder will vote the Subject Shares:

(i)            in favor of the Merger, the execution and delivery by Crdentia of the Merger Agreement and the adoption and approval of the terms
thereof and in favor of each of the other actions and transactions contemplated by the Merger Agreement and any action required in furtherance
hereof and thereof;

(ii)           against any action or agreement that would result in a breach of any representation, warranty, covenant or obligation of Crdentia in the
Merger Agreement or that would preclude fulfillment of a condition precedent under the Merger Agreement to Crdentia�s obligations to
consummate the Merger; and

(iii)          against any action which is intended, or could reasonably be expected to, impede, interfere with, delay, postpone, discourage or
adversely affect the Merger or any of the other transactions contemplated by the Merger Agreement or this Agreement.

Prior to the Expiration Date, Shareholder will not enter into any agreement or understanding with any person or entity to vote or give
instructions in any manner inconsistent with this Section 2.1.

2.2          Proxy.  Contemporaneously with the execution of this Agreement, Shareholder will deliver to Crdentia a proxy
with respect to the Subject Shares in the form attached hereto as Exhibit 1, which proxy will be irrevocable to the
fullest extent permitted by law (the �Proxy�) and will provide that Crdentia may vote the Subject Shares in
accordance with Section 2.1.
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3.             Representations, Warranties and Covenants of Shareholder.  Shareholder hereby represents, warrants and covenants
as follows:

3.1          Authority, Enforceability.  Shareholder has the capacity and the full power and authority to enter into, execute,
deliver and perform Shareholder�s obligations under this Agreement and to make the representations, warranties and
covenants contained herein, and that all corporate or similar action required for the authorization, execution, delivery
and the performance of all obligations of Shareholder under this Agreement and the agreements contemplated hereby
have been obtained.  This Agreement has been duly executed and delivered by Shareholder and constitutes a legal,
valid and binding obligation of Shareholder, enforceable against Shareholder in accordance with its terms.

3.2          Shares Owned.  As of the Effective Date of this Agreement, Shareholder owns in the aggregate (including shares
held both beneficially and of record and other shares held either beneficially or of record) the number of shares of
Crdentia Common Stock and other securities of Crdentia set forth below Shareholder�s name on the signature page of
this Agreement, and does not directly or indirectly own, either beneficially or of record, any shares of capital stock of
Crdentia, or rights to acquire any shares of capital stock of Crdentia, or other securities of Crdentia, other than the
securities set forth below Shareholder�s name on the signature page hereof.

3.3          Further Assurances.  Shareholder agrees to execute and deliver any additional documents reasonably necessary
or desirable, in the opinion of Crdentia, to carry out the purposes and intent of this Agreement and the Proxy.

4.             Miscellaneous.

4.1          Severability.  If any provision of this Agreement, or the application thereof, will for any reason and to any extent
be invalid or unenforceable, the remainder of this Agreement and application of such provision to other persons or
circumstances will be interpreted so as to reasonably effect the intent of the parties hereto.

4.2          Amendment and Waiver.  This Agreement or any provision hereof may be amended, modified, superseded,
canceled, renewed, waived or extended only by an agreement in writing executed by Crdentia and Shareholder.  The
waiver by a party of any breach hereof or default in the performance hereof will not be deemed to constitute a waiver
of any other default or any succeeding breach or default.

4.3          Assignment.  This Agreement and all rights and obligations hereunder are personal to Shareholder and may not
be transferred or assigned by Shareholder at any time.  Crdentia may assign its rights, together with its obligations
hereunder, to any parent, subsidiary, affiliate or successor of Crdentia, as the case may be.  This Agreement will be
binding upon, and inure to the benefit of, the persons or entities who are permitted, by the terms of this Agreement, to
be successors, assigns and personal representatives of the respective parties hereto.

3
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4.4          Governing Law.  The validity, interpretation and enforcement of this Agreement will be governed by and
construed in accordance with the internal laws of the State of Delaware, excluding that body of laws pertaining to
conflict of laws.

4.5          Costs of Enforcement.  If any party to this Agreement seeks to enforce its rights under this Agreement by legal
proceedings or otherwise, the non-prevailing party will pay all costs and expenses incurred by the prevailing party,
including, without limitation, all reasonable attorneys� and experts� fees.

4.6          Counterparts.  This Agreement may be executed in counterparts, each of which will be deemed an original but
all of which, taken together, constitute one and the same agreement.

4.7          Entire Agreement.  This Agreement and the documents referred to herein constitute the entire agreement and
understanding of the parties with respect to the subject matter of this Agreement, and supersede all prior
understandings and agreements, whether oral or written, between or among the parties hereto with respect to the
specific subject matter hereof.

4.8          Specific Performance; Injunctive Relief.  The parties hereto acknowledge that Crdentia will be irreparably harmed
and that there will be no adequate remedy at law for a violation of any of the covenants or agreements of Shareholder
set forth herein.  Therefore, it is agreed that, in addition to any other remedies that may be available to Crdentia upon
any such violation, Crdentia shall have the right to enforce such covenants and agreements by specific performance,
injunctive relief or by any other means available to Crdentia at law or in equity.

4.9          Notices.  All notices and other communications required or permitted under this Agreement shall be in writing
and shall be either hand delivered in person, sent by facsimile (with confirmation of receipt), sent by certified or
registered first class mail, postage pre-paid, or sent by nationally recognized express courier service.  Such notices and
other communications will be effective upon receipt if hand delivered or sent by facsimile (provided the sender
receives confirmation of receipt), three (3) business days after mailing if sent by mail, and one (1) business day after
dispatch if sent by express courier, to the following addresses:

If to Crdentia:

Crdentia Corp.
15001 LBJ Freeway, Suite 850
Dallas, TX  75244
Attention:  Chief Executive Officer
Facsimile No.: (972) 392-2722

with a copy to:

Morrison & Foerster LLP
12531 High Bluff Drive, Suite 100

4
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San Diego, CA  92130
Attention: Stephen Rowles
Facsimile No.: (858) 720-5125

If to Shareholder:

To the address for Shareholder set forth on the signature page hereof;

or to such other address as a party may have furnished to the other parties in writing pursuant to this Section 4.9.

[Remainder of Page Intentionally Left Blank]

5

Edgar Filing: CRDENTIA CORP - Form 424B3

5001 LBJ Freeway, Suite 850Dallas, Texas 75244(Address of Principal Executive Offices) (Zip Code) 74



IN WITNESS WHEREOF, the undersigned parties have executed this Agreement as of the date first above written. 

Crdentia Corp.

By:

Name:

Title:

SHAREHOLDER

MEDCAP PARTNERS L.P.

By:
Its:

Crdentia Common Stock:               shares

Other Rights to Acquire Crdentia Stock:   Warrants to purchase        shares of Common Stock

Address:

MEDCAP MASTER FUND L.P.

By:
Its:

Crdentia Common Stock:               shares

Other Rights to Acquire Crdentia Stock:   Warrants to purchase                 shares of Common Stock

Address:

[Signature Page to Crdentia Voting Agreement]
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EXHIBIT 1 TO IVOW MERGER VOTING AGREEMENT

IRREVOCABLE PROXY

The undersigned shareholders of Crdentia Corp., a Delaware corporation (�Crdentia�), hereby irrevocably (to the fullest extent permitted by
law) appoint and constitute James D. Durham of Crdentia the attorney and proxy of the undersigned, with full power of substitution and
resubstitution, to the extent described below and, with respect to such matters, to the fullest extent of the undersigned�s rights with respect to
(i) the shares of capital stock of Crdentia owned by the undersigned as of the date of this proxy, which shares are specified on the final page of
this proxy, to the extent still owned by the undersigned on the requisite record date, and (ii) any and all other shares of capital stock of Crdentia
which the undersigned may acquire after the date hereof (all such shares described in clause (i) or (ii), being collectively referred to herein as the
�Shares�).  Upon the execution hereof, all prior proxies given by the undersigned with respect to any of the Shares are hereby revoked, and no
subsequent proxies will be given with respect to any of the Shares.

This proxy is granted in consideration of Crdentia entering into the Agreement and Plan of Reorganization (the �Merger Agreement�) dated as
of September 20, 2006, by and among iVOW, Inc., a Delaware corporation (�iVOW�), Crdentia, and iVOW Acquisition Corp., a Delaware
corporation and wholly-owned subsidiary of Crdentia (�Merger Sub�) pursuant to which Merger Sub will merge with and into iVOW, with
iVOW continuing as the surviving corporation of the merger and becoming a wholly-owned subsidiary of Crdentia (the �Merger�).  This proxy
is irrevocable, and is coupled with an interest and is granted in connection with that certain Crdentia Merger Voting Agreement dated as of the
date hereof, by and between Crdentia and the undersigned (the �Voting Agreement�).  Capitalized terms used in this proxy which are not defined
herein will have the meanings given to such terms in the Voting Agreement.

The attorney and proxy named above will be empowered, and may exercise this proxy, to vote the Shares at any time until the Expiration Date at
any meeting of the shareholders of Crdentia, however called, or in any action by written consent of shareholders of Crdentia:

(i)            in favor of the Merger, the execution and delivery by Crdentia of the Merger Agreement and the adoption and approval of the terms
thereof and in favor of each of the other actions and transactions contemplated by the Merger Agreement and any action required in furtherance
hereof and thereof;

(ii)           against any action or agreement that would result in a breach of any representation, warranty, covenant or obligation of Crdentia in the
Merger Agreement or that would preclude fulfillment of a condition precedent under the Merger Agreement to Crdentia�s respective to
consummate the Merger; and
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(iii)          against any other action which is intended, or could reasonably be expected to, impede, interfere with, delay, postpone, discourage or
adversely affect the Merger or any of the other transactions contemplated by the Merger Agreement or this Agreement.

The attorneys and proxies named above may not exercise this Proxy on any other matter except as provided above.  The undersigned shareholder
may vote the Shares on all other matters.

This proxy will be binding upon the heirs, successors and assigns of the undersigned (including any transferee of any of the Shares).

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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This proxy will terminate upon the Expiration Date.

Dated:  September 20, 2006

CRDENTIA SHAREHOLDER

MEDCAP PARTNERS L.P.

By:
Its:

Crdentia Common Stock:               shares

Other Rights to Acquire Crdentia Stock:   Warrants to purchase       shares of Common Stock

Address:

MEDCAP MASTER FUND L.P.

By:
Its:

Crdentia Common Stock:               shares

Other Rights to Acquire Crdentia Stock:   Warrants to purchase       shares of Common Stock

Address:

[Signature Page to Irrevocable Proxy]
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Exhibit 10.3

IVOW MERGER VOTING AGREEMENT

This IVOW MERGER VOTING AGREEMENT (this �Agreement�) is made and entered into as of September 20, 2006 (the �Effective
Date�), by and among iVOW, Inc., a Delaware corporation (�iVOW�), and MedCap Partners L.P. and MedCap Master Fund L.P. (collectively,
�Shareholder�).

RECITALS

A.            This Agreement is entered into in connection with that certain Agreement and Plan of Reorganization (the �Merger Agreement�)
dated as of September 20, 2006, by and among iVOW, Crdentia Corp., a Delaware corporation (�Crdentia�), and iVOW Acquisition Corp. a
Delaware corporation and wholly-owned subsidiary of Crdentia (�Merger Sub�) pursuant to which Merger Sub will merge with and into
iVOW, with iVOW continuing as the surviving corporation of the merger and becoming a wholly-owned subsidiary of Crdentia (the
�Merger�).  Capitalized terms used in this Agreement which are not otherwise defined herein will have the meanings given to such terms in the
Merger Agreement.

B.            As of the Effective Date of this Agreement, Shareholder owns in the aggregate (including shares held both beneficially and of record
and other shares held either beneficially or of record) the number of shares of iVOW Common Stock set forth below Shareholder�s name on the
signature page of this Agreement (all such shares together with any shares of voting stock of iVOW that may hereafter be acquired by
Shareholder, being collectively referred to herein as the �Subject Shares�).

C.            Shareholder is entering into this Agreement as a material inducement to, and in consideration of, Crdentia�s willingness to enter into the
Merger Agreement.

AGREEMENT

The parties to this Agreement, intending to be legally bound, agree as follows:

1.             Transfer of Subject Shares.

1.1          No Disposition or Encumbrance of Subject Shares.  Shareholder agrees that, prior to the Expiration Date, Shareholder
will not, directly or indirectly, sell, transfer, exchange, pledge or otherwise dispose of, or in any other way reduce
Shareholder�s risk of ownership or investment in, or make any offer or agreement relating to any of the foregoing with
respect to, any Subject Shares, except pursuant to the Merger Agreement and except for distributions of shares to
Shareholder�s limited partners, or sales of shares with the proceeds distributed to Shareholder�s limited partners, in the
ordinary course of Shareholder�s business consistent with the terms of the Shareholder�s Limited Partnership
Agreement made in order to satisfy Shareholder�s obligations to its limited partners upon the redemption of fund
interests in accordance with Shareholder�s Limited Partnership Agreement.  As used herein, the term �Expiration
Date� means the earliest to occur of (i) the Effective Time of the Merger, or (ii)
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such time as the Merger Agreement or this Agreement may be terminated in accordance with their respective terms.

1.2          Transfer of Voting Rights.  Shareholder agrees that, prior to the Expiration Date, Shareholder will not deposit any
of the Subject Shares into a voting trust or grant a proxy or enter into an agreement of any kind with respect to the
voting of any of the Subject Shares, except for the Proxy called for by Section 2.2 of this Agreement.

2.             Voting of Subject Shares.

2.1          Voting Agreement.  Shareholder agrees that, prior to the Expiration Date, at any meeting of the shareholders of
iVOW, however called, and in any action taken by the written consent of shareholders of iVOW without a meeting to
vote as set forth therein, Shareholder will vote the Subject Shares:

(i)            in favor of the Merger, the execution and delivery by iVOW of the Merger Agreement and the adoption and approval of the terms
thereof and in favor of each of the other actions and transactions contemplated by the Merger Agreement and any action required in furtherance
hereof and thereof;

(ii)           against any action or agreement that would result in a breach of any representation, warranty, covenant or obligation of iVOW in the
Merger Agreement or that would preclude fulfillment of a condition precedent under the Merger Agreement to iVOW�s obligations to
consummate the Merger; and

(iii)          against the following actions (other than the Merger and the transactions contemplated by the Merger Agreement):  (A) the sale or
exchange of iVOW�s capital stock, other than (x) upon exercise or conversion of iVOW�s outstanding options, warrants or notes, or (y) to any
employee, consultant or director of iVOW for purposes of retaining their services, (B) the merger of iVOW with, or the direct or indirect
disposition of a significant amount of the assets or the business of iVOW to, any third party, or (C) the licensing of iVOW IP Rights to any third
party other than licensing transactions which are in the ordinary course of iVOW�s business and not material to iVOW or its business (each of the
actions described in clauses (A), (B) and (C) being referred to herein as an �Alternative Transaction�); (D) any reorganization, recapitalization,
dissolution or liquidation of iVOW or any subsidiary of iVOW; (E) any material change in the capitalization of iVOW or iVOW�s corporate
structure not contemplated by the Merger Agreement; or (F) any other action which is intended, or could reasonably be expected to, impede,
interfere with, delay, postpone, discourage or adversely affect the Merger or any of the other transactions contemplated by the Merger
Agreement or this Agreement.

Prior to the Expiration Date, Shareholder will not enter into any agreement or understanding with any person or entity to vote or give
instructions in any manner inconsistent with this Section 2.1.

2
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2.2          Proxy.  Contemporaneously with the execution of this Agreement, Shareholder will deliver to iVOW a proxy
with respect to the Subject Shares in the form attached hereto as Exhibit 1, which proxy will be irrevocable to the
fullest extent permitted by law (the �Proxy�) and will provide that iVOW may vote the Subject Shares in accordance
with Section 2.1.

3
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3.             No Solicitation.  From the date hereof until the Expiration Date, Shareholder will not, and will not authorize or
permit any agent or representative of Shareholder to, directly or indirectly:  (i) solicit, initiate or induce the making,
submission or announcement of any Company Acquisition Proposal (as that term is defined in the Merger
Agreement), (ii) participate in any discussions or negotiations regarding, or furnish to any person any non-public
information with respect to, or take any other action to facilitate any inquiries or the making of any proposal that
constitutes or may reasonably be expected to lead to, any Company Acquisition Proposal, (iii) engage in discussions
with any person with respect to any Company Acquisition Proposal, except as to disclose the existence of these
provisions, (iv) endorse or recommend any Company Acquisition Proposal, or (v) enter into any letter of intent or
similar document or any contract, agreement or commitment contemplating or otherwise relating to any Company
Acquisition Proposal.  If Shareholder becomes aware of any such offer, or any discussions, negotiations, inquiries,
proposals or contacts with respect to any Company Acquisition Proposal, Shareholder agrees to advise iVOW in
writing of any Company Acquisition Proposal or of any request for nonpublic information or other inquiry which the
party reasonably believes could lead to a Company Acquisition Proposal, the material terms and conditions of such
Company Acquisition Proposal (to the extent known), and the identity of the person or group making any such
request, inquiry or Company Acquisition Proposal.

4.             Representations, Warranties and Covenants of Shareholder.  Shareholder hereby represents, warrants and covenants
as follows:

4.1          Authority, Enforceability.  Shareholder has the capacity and the full power and authority to enter into, execute,
deliver and perform Shareholder�s obligations under this Agreement and to make the representations, warranties and
covenants contained herein, and that all corporate or similar action required for the authorization, execution, delivery
and the performance of all obligations of Shareholder under this Agreement and the agreements contemplated hereby
have been obtained.  This Agreement has been duly executed and delivered by Shareholder and constitutes a legal,
valid and binding obligation of Shareholder, enforceable against Shareholder in accordance with its terms.

4.2          Shares Owned.  As of the Effective Date of this Agreement, Shareholder owns in the aggregate (including shares
held both beneficially and of record and other shares held either beneficially or of record) the number of shares of
iVOW Common Stock and other securities of iVOW set forth below Shareholder�s name on the signature page of this
Agreement, and does not directly or indirectly own, either beneficially or of record, any shares of capital stock of
iVOW, or rights to acquire any shares of capital stock of iVOW, or other securities of iVOW, other than the securities
set forth below Shareholder�s name on the signature page hereof.

4.3          Further Assurances.  Shareholder agrees to execute and deliver any additional documents reasonably necessary
or desirable, in the opinion of iVOW, to carry out the purposes and intent of this Agreement and the Proxy.

4
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5.             Miscellaneous.

5.1          Severability.  If any provision of this Agreement, or the application thereof, will for any reason and to any extent
be invalid or unenforceable, the remainder of this Agreement and application of such provision to other persons or
circumstances will be interpreted so as to reasonably effect the intent of the parties hereto.

5.2          Amendment and Waiver.  This Agreement or any provision hereof may be amended, modified, superseded,
canceled, renewed, waived or extended only by an agreement in writing executed by iVOW and Shareholder.  The
waiver by a party of any breach hereof or default in the performance hereof will not be deemed to constitute a waiver
of any other default or any succeeding breach or default.

5.3          Assignment.  This Agreement and all rights and obligations hereunder are personal to Shareholder and may not
be transferred or assigned by Shareholder at any time.  iVOW may assign its rights, together with its obligations
hereunder, to any parent, subsidiary, affiliate or successor of iVOW, as the case may be.  This Agreement will be
binding upon, and inure to the benefit of, the persons or entities who are permitted, by the terms of this Agreement, to
be successors, assigns and personal representatives of the respective parties hereto.

5.4          Governing Law.  The validity, interpretation and enforcement of this Agreement will be governed by and
construed in accordance with the internal laws of the State of Delaware, excluding that body of laws pertaining to
conflict of laws.

5.5          Costs of Enforcement.  If any party to this Agreement seeks to enforce its rights under this Agreement by legal
proceedings or otherwise, the non-prevailing party will pay all costs and expenses incurred by the prevailing party,
including, without limitation, all reasonable attorneys� and experts� fees.

5.6          Counterparts.  This Agreement may be executed in counterparts, each of which will be deemed an original but
all of which, taken together, constitute one and the same agreement.

5.7          Entire Agreement.  This Agreement and the documents referred to herein constitute the entire agreement and
understanding of the parties with respect to the subject matter of this Agreement, and supersede all prior
understandings and agreements, whether oral or written, between or among the parties hereto with respect to the
specific subject matter hereof.

5.8          Specific Performance; Injunctive Relief.  The parties hereto acknowledge that iVOW will be irreparably harmed
and that there will be no adequate remedy at law for a violation of any of the covenants or agreements of Shareholder
set forth herein.  Therefore, it is agreed that, in addition to any other remedies that may be available to iVOW upon
any such violation, iVOW shall have the right to enforce such covenants and agreements by specific performance,
injunctive relief or by any other means available to iVOW at law or in equity.
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5.9          Notices.  All notices and other communications required or permitted under this Agreement shall be in writing
and shall be either hand delivered in person, sent by facsimile (with confirmation of receipt), sent by certified or
registered first class mail, postage pre-paid, or sent by nationally recognized express courier service.  Such notices and
other communications will be effective upon receipt if hand delivered or sent by facsimile (provided the sender
receives confirmation of receipt), three (3) business days after mailing if sent by mail, and one (1) business day after
dispatch if sent by express courier, to the following addresses:

If to iVOW:

iVOW, Inc.
11455 El Camino Real, Suite 140
San Diego, CA  92130
Attention:  Chief Executive Officer
Facsimile No.: (858) 847-4811

with a copy to:

Heller Ehrman LLP
4350 La Jolla Village Drive, 7th Floor
San Diego, CA  92122
Attention: Michael S. Kagnoff
Facsimile No.: (858) 450-8499

If to Shareholder:

To the address for Shareholder set forth on the signature page hereof;

or to such other address as a party may have furnished to the other parties in writing pursuant to this Section 5.9.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned parties have executed this Agreement as of the date first above written.

iVOW, Inc.

By:

Name:

Title:

SHAREHOLDER

MEDCAP PARTNERS L.P.

By:
Its:

VOW Common Stock:                shares

Other Rights to Acquire iVOW Stock:   Warrants to purchase      shares of Common Stock

Address:

MEDCAP MASTER FUND L.P.

By:
Its:

iVOW Common Stock:                shares

Other Rights to Acquire iVOW Stock:   Warrants to purchase       shares of Common Stock

Address:

[Signature Page to iVOW Merger Voting Agreement]
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EXHIBIT 1 TO IVOW MERGER VOTING AGREEMENT

IRREVOCABLE PROXY

The undersigned shareholders of iVOW, Inc., a Delaware corporation (�iVOW�), hereby irrevocably (to the fullest extent permitted by law)
appoint and constitute John Lyon or Richard Gomberg of iVOW, and each of them, the attorneys and proxies of the undersigned, with full power
of substitution and resubstitution, to the extent described below and, with respect to such matters, to the fullest extent of the undersigned�s rights
with respect to (i) the shares of capital stock of iVOW owned by the undersigned as of the date of this proxy, which shares are specified on the
final page of this proxy, to the extent still owned by the undersigned on the requisite record date, and (ii) any and all other shares of capital stock
of iVOW which the undersigned may acquire after the date hereof (all such shares described in clause (i) or (ii), being collectively referred to
herein as the �Shares�).  Upon the execution hereof, all prior proxies given by the undersigned with respect to any of the Shares are hereby
revoked, and no subsequent proxies will be given with respect to any of the Shares.

This proxy is granted in consideration of iVOW entering into the Agreement and Plan of Reorganization (the �Merger Agreement�) dated as of
September 20, 2006, by and among iVOW, Crdentia Corp., a Delaware corporation (�Crdentia�), and iVOW Acquisition Corp. a Delaware
corporation and wholly-owned subsidiary of Crdentia (�Merger Sub�) pursuant to which Merger Sub will merge with and into iVOW, with
iVOW continuing as the surviving corporation of the merger and becoming a wholly-owned subsidiary of Crdentia (the �Merger�).  This proxy
is irrevocable, and is coupled with an interest and is granted in connection with that certain iVOW Merger Voting Agreement dated as of the
date hereof, by and between iVOW and the undersigned (the �Voting Agreement�).  Capitalized terms used in this proxy which are not defined
herein will have the meanings given to such terms in the Voting Agreement.

The attorneys and proxies named above will be empowered, and may exercise this proxy, to vote the Shares at any time until the Expiration Date
at any meeting of the shareholders of iVOW, however called, or in any action by written consent of shareholders of iVOW:

(i)            in favor of the Merger, the execution and delivery by iVOW of the Merger Agreement and the adoption and approval of the terms
thereof and in favor of each of the other actions and transactions contemplated by the Merger Agreement and any action required in furtherance
hereof and thereof;

(ii)           against any action or agreement that would result in a breach of any representation, warranty, covenant or obligation of iVOW in the
Merger Agreement or that would preclude fulfillment of a condition precedent under the Merger Agreement to iVOW�s respective to
consummate the Merger; and

(iii)          against the following actions (other than the Merger and the transactions contemplated by the Merger Agreement): (A) the sale or
exchange of iVOW�s
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capital stock, other than (x) upon exercise or conversion of iVOW�s outstanding options, warrants or notes, or (y) to any employee, consultant or
director of iVOW for purposes of retaining their services, (B) the merger of iVOW with, or the direct or indirect disposition of a significant
amount of the assets or the business of iVOW to, any third party, or (C) the licensing of iVOW IP Rights to any third party other than licensing
transactions which are in the ordinary course of Vanguard�s business and not material to iVOW or its business (each of the actions described in
clauses (A), (B) and (C) being referred to herein as an �Alternative Transaction�); (D) any reorganization, recapitalization, dissolution or
liquidation of iVOW or any subsidiary of iVOW; (E) any material change in the capitalization of iVOW or iVOW�s corporate structure not
contemplated by the Merger Agreement; or (F) any other action which is intended, or could reasonably be expected to, impede, interfere with,
delay, postpone, discourage or adversely affect the Merger or any of the other transactions contemplated by the Merger Agreement or this
Agreement.

The attorneys and proxies named above may not exercise this Proxy on any other matter except as provided above.  The undersigned shareholder
may vote the Shares on all other matters.

This proxy will be binding upon the heirs, successors and assigns of the undersigned (including any transferee of any of the Shares).

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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This proxy will terminate upon the Expiration Date.

Dated:  September 20, 2006

iVOW SHAREHOLDER

MEDCAP PARTNERS L.P.

By:
Its:

VOW Common Stock:                shares

Other Rights to Acquire iVOW Stock:   Warrants to purchase      shares of Common Stock

Address:

MEDCAP MASTER FUND L.P.

By:
Its:

iVOW Common Stock:                shares

Other Rights to Acquire iVOW Stock:   Warrants to purchase       shares of Common Stock

Address:

[Signature Page to Irrevocable Proxy]
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Annex B

Filed by Crdentia Corp. pursuant to Rule 425
under the Securities Act of 1933

and deemed filed pursuant to Rule 14a-12
under the Securities Exchange Act of 1934

Subject Company: iVOW, Inc.
Commission File No. 0-22743

NEWS BULLETIN

FROM:

RE: Crdentia Corp.
5001 LBJ Freeway,
Suite 850
Dallas, TX 75244
OTCBB: CRDT

For Further Information:

AT THE COMPANY: AT FINANCIAL RELATIONS BOARD:
James D. Durham Lasse Glassen
Chairman and CEO 310-854-8313
972-850-0780 lglassen@financialrelationsboard.com

FOR IMMEDIATE RELEASE
September 21, 2006

CRDENTIA SIGNS DEFINITIVE AGREEMENT TO ACQUIRE IVOW, INC.

DALLAS � September 21, 2006 � Crdentia Corp. (OTCBB: CRDT), a leading U.S. provider of healthcare staffing services, today
announced that the Crdentia and iVOW, Inc. have executed the Agreement and Plan of Merger and Interim
Management Agreement associated with the previously announced transaction whereby Crdentia would acquire all of
the outstanding shares of iVOW, Inc.  Both companies continue to expect that any potential closing of the transaction
would occur in the fourth quarter of 2006, pending the receipt of the requisite stockholder approvals.  Each company�s
Board of Directors has approved the execution of the Agreements.

About Crdentia Corp.
Crdentia Corp. is one of the nation�s leading providers of healthcare staffing services.  Crdentia seeks to capitalize on
an opportunity that currently exists in the healthcare industry by targeting the critical nursing and allied shortage
issue.  There are many small, private companies that are addressing the rapidly expanding needs of the healthcare
industry.  Unfortunately, due to their relatively small capitalization, they are unable to maximize their potential, obtain
outside capital or expand.  By consolidating well-run small private companies into a larger public entity, Crdentia
intends to facilitate access to capital, the acquisition of technology, providing greater diversity of client services and
expanded distribution that, in turn, drive internal growth.  For more information, visit www.crdentia.com.
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- more -
Financial Relations Board serves as financial relations counsel to this company, is acting on the company�s behalf in
issuing this bulletin and receiving compensation therefor. The information contained herein is furnished for
information purposes only and is not to be construed as an offer to buy or sell securities.
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About iVOW, Inc.

iVOW�s business is focused exclusively on the disease state management of chronic and morbid obesity. iVOW provides program management,
operational consulting and clinical training services to physicians and hospitals involved in the medical and surgical treatment of morbidly obese
patients. iVOW also provide specialized vitamins to patients who have undergone obesity surgery. iVOW�s corporate website is www.ivow.com;
information on its nutritional supplements for post-surgical gastric bypass patients may be found on www.vistavitamins.com.  iVOW is the new
corporate name of Vista Medical Technologies, Inc.  iVOW is traded on the NASDAQ Capital Market under the stock symbol IVOW.

Additional Information about the Merger and Where to Find It

In connection with the merger, Crdentia and iVOW intend to file relevant materials with the SEC, including a registration statement on Form S-4
that will contain a prospectus and a joint proxy statement. INVESTORS AND SECURITY HOLDERS OF CRDENTIA AND IVOW ARE
URGED TO READ THESE, WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION
ABOUT CRDENTIA, IVOW AND THE MERGER. The proxy statement, prospectus and other relevant materials (when they become
available), and any other documents filed by Crdentia or iVOW with the SEC, may be obtained free of charge at the SEC�s web site at
www.sec.gov. In addition, investors and security holders may obtain free copies of the documents filed with the SEC by Crdentia by directing a
written request to: Crdentia Corp., 5001 LBJ Freeway, Suite 850, Dallas, TX, 75244, Attention: Investor Relations, or iVOW, Inc., 11455 El
Camino Real, Suite 140, San Diego, CA 92130, Attention: Investor Relations. Investors and security holders are urged to read the proxy
statement, prospectus and the other relevant materials when they become available before making any voting or investment decision with respect
to the merger.

Crdentia, iVOW and their respective executive officers and directors may be deemed to be participants in the solicitation of proxies from the
stockholders of Crdentia and iVOW in connection with the merger. Information about those executive officers and directors of Crdentia and
their ownership of Crdentia�s common stock is set forth in Crdentia�s Form 10-K/A, which was filed with the SEC on April 28, 2006. Information
about the executive officers and directors of iVOW and their ownership of iVOW�s common stock is set forth in the proxy statement for iVOW�s
2006 Annual Meeting of Stockholders, which was filed with the SEC on May 10, 2006. Investors and security holders may obtain additional
information regarding the direct and indirect interests of Crdentia, iVOW and their respective executive officers and directors in the merger by
reading the proxy statement and prospectus regarding the merger when it becomes available.

This communication shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any securities,
nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction. No offering of securities shall be made except by means of a prospectus meeting
the requirements of Section 10 of the Securities Act of 1933, as amended.

Forward Looking Statements

Statements contained in this release that are not historical facts are forward-looking statements that involve risks and uncertainties.  Among the
important factors which could cause actual results to differ materially from those in the forward-looking statements include, but are not limited
to, failure to complete the iVow transaction and those discussed in �Risk Factors� in the Company�s Forms 10-KSB, Forms 10-QSB, and other
filings with the Securities and Exchange Commission.  Such risk factors include, but are not limited to, a limited operating history with no
earnings; reliance on the Company�s management team, members of which have other business
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interests; the ability to successfully implement the Company�s business plan; the ability to continue as a going concern; the ability to fund the
Company�s business and acquisition strategy; the growth of the temporary healthcare professional staffing business; difficulty in managing
operations of acquired businesses; uncertainty in government regulation of the healthcare industry; and the limited public market for the
Company�s common stock.  The actual results that the Company achieves may differ materially from any forward-looking statements due to such
risks and uncertainties.  We undertake no obligation to revise or update publicly any forward-looking statements for any reason.

# # #
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