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On January 22, 2003, the Board of Directors (the "Board") of The

Quigley Corporation (the "Corporation") approved the sale of the Corporation's
60% equity interest in Caribbean Pacific Natural Products, Inc. ("CPNP") to
Suncoast Naturals, Inc. ("Suncoast"). CPNP is a developer and marketer of all

natural sun and skin-care products for luxury resorts, theme parks and spas. In
exchange for its 60% equity interest in CPNP, the Corporation shall receive: (i)
750,000 shares of Suncoast's common stock, which Suncoast has agreed, at its
cost and within 60 days from the closing, to register for public resale through
an appropriate registration statement; and (ii) 100,000 shares of Suncoast's
Series A Redeemable Preferred Stock, which bears interest at a rate of 4.25% per
annum and which is redeemable from time to time after March 31, 2003 in such
amounts as is equal to 50% of the free cash flow reported by Suncoast in the
immediately preceding quarterly financial statements divided by the redemption
price of $10.00 per share. As of the date of this transaction, the Corporation
owns 19.5% of Suncoast's issued and outstanding capital stock.

Item 5. Other Events

On January 22, 2003, the Board appointed Stephen W. Wouch to fill a
vacancy on the Board. Mr. Wouch is a certified public accountant with 19 years
of public accounting experience and is the Managing Partner of Wouch, Maloney
& Co., LLP, Certified Public Accounts.

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits

(b) Pro Forma Financial Information:

Basis of Presentation



Effective July 1, 2000, The Quigley Corporation (the "Company") acquired a 60%
ownership position of Caribbean Pacific Natural Products, Inc., ("CPNP") which
is accounted for by the purchase method of accounting and accordingly, the
operating results have been included in the Company's consolidated financial
Statements from the date of acquisition. This majority ownership position
required a cash investment that approximated $812,000 and the provision for a
$1lmillion 1line of credit, secured by inventory, accounts receivable and all
other assets of Caribbean Pacific Natural Products. The net assets of CPNP at
the acquisition date principally consisted of a product license and distribution
rights with no recorded wvalue, inventory and fixed assets of $312,915 and
$510,000 of working capital with a contribution to minority interest of
$329,166.

On January 22, 2003, the Board of Directors (the "Board") of the Company
approved the sale of the Company's 60% equity interest in CPNP to Suncoast
Naturals, 1Inc. ("Suncoast"). In exchange for its 60% equity interest in CPNP,
the Company shall receive: (i) 750,000 shares of Suncoast's common stock, which
Suncoast has agreed, at its cost and within 60 days from the closing, to
register for public resale through an appropriate registration statement; and
(ii) 100,000 shares of Suncoast's Series A Redeemable Preferred Stock, which
bears interest at a rate of 4.25% per annum and which is redeemable from time to
time after March 31, 2003 in such amounts as is equal to 50% of the free cash
flow reported by Suncoast in the immediately preceding quarterly financial
statements divided by the redemption price of $10.00 per share. As of the date
of this transaction, the Company owns 19.5% of Suncoast's issued and outstanding
capital stock.

Accordingly, the Pro Forma information and corresponding adjustments of the
aforementioned transactions are made to reflect the removal of the original and
additional investments made during the periods of ownership.

THE QUIGLEY CORPORATION
PRO FORMA CONSOLIDATED BALANCE SHEET

Unaudited
ASSETS September 30, 2002
CURRENT ASSETS: Historical Adjustments Pro Forma
Cash and cash equivalents $ 11,292,421 ($ 74,190) $ 11,218,231
Accounts receivable 4,243,491 (220, 943) 4,022,548
Inventory 6,346,190 (514,233) 5,831,957
Prepaid expenses and other current assets 672,134 (56,166) 615,968
TOTAL CURRENT ASSETS 22,554,236 (865,532) 21,688,704
PROPERTY, PLANT AND EQUIPMENT - net 2,332,122 (67,969) 2,264,153
OTHER ASSETS:
Excess cost over net assets - net 327,014 (296,251) 30,763
Other assets 28,849 51,516 80,365
TOTAL OTHER ASSETS 355,863 (244,735) 111,128
TOTAL ASSETS $ 25,242,221 ($ 1,178,236) $ 24,063,985
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Accounts payable S 846,529 (S 146,917) S 699,612
Accrued royalties and sales commissions 892,365 (83,317) 809,048
Accrued advertising 548,508 548,508
Other current liabilities 1,728,927 (88,024) 1,640,903
TOTAL CURRENT LIABILITIES 4,016,329 (318,258) 3,698,071

COMMITMENTS AND CONTINGENCIES

MINORITY INTEREST IN CONSOLIDATED AFFILIATES

STOCKHOLDERS' EQUITY:



Common stock, $.0005 par value; authorized 50,000,000;
Issued: 16,102,670 and 15,321,206 shares

Additional paid-in-capital

Retained earnings

Less: Treasury stock, 4,646,053 shares, at cost

TOTAL STOCKHOLDERS' EQUITY

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

THE QUIGLEY CORPORATION

8,051
32,592,222
13,813,778

(25,188,159)

S 25,242,221

(859,978)

($ 1,178,236

8,051
32,592,222
12,953,800

(25,188,159)

$ 24,063,985

PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS

Unaudited

SALES:

Sales

Co-operative advertising promotions
NET SALES
SETTLED LITIGATION

TOTAL REVENUE

COST OF SALES

GROSS PROFIT

OPERATING EXPENSES:
Sales and marketing
Administration
Research and Development

TOTAL OPERATING EXPENSES

LOSS FROM OPERATIONS

INTEREST AND OTHER INCOME

LOSS BEFORE TAXES

INCOME TAXES (BENEFIT)

MINORITY INTEREST IN LOSS
OF CONSOLIDATED AFFILIATE

LOSS FROM CONTINUING OPERATIONS

Earnings (Loss) per common share:
Basic

Diluted

Weighted average common shares outstanding:
Basic

Diluted

Nine Months Ended
September 30, 2002

Historical Adjustments Pro Forma

$ 20,638,300 ($ 1,643,898) $ 18,994,402
1,121,923 1,121,923

19,665,243 (1,643,898) 18,021,345

11,203,157 (358,799) 10,844,358

8,462,086 (1,285,099) 7,176,987
3,471,813 (953,547) 2,518,266
6,868,602 (630,827) 6,237,775
1,897,403 1,897,403

(3,775,732) 299,275 (3,476,457)
124,349 (6,478) 117,871
(3,651,383) 292,797 (3,358,586)
($ 3,651,383) $ 292,797 ($ 3,358,586)
(s 0.34) ¢ 0.03 (s 0.31)
(s 0.34) ¢ 0.03 (s 0.31)

10,870,393 10,870,393 10,870,393

10,870,393 10,870,393 10,870,393

THE QUIGLEY CORPORATION



PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS

SALES:
Sales

Unaudited

Co-operative advertising promotions

NET SALES

SETTLED LITIGATION

TOTAL REVENUE

COST OF SALES

GROSS PROFIT

OPERATING EXPENSES:
Sales and marketing
Administration

Research and Development

TOTAL OPERATING EXPENSES

LOSS FROM OPERATIONS
INTEREST AND OTHER INCOME

LOSS BEFORE TAXES

INCOME TAXES (BENEFIT)

MINORITY INTEREST IN LOSS
OF CONSOLIDATED AFFILIATE

LOSS FROM CONTINUING OPERATIONS

Earnings

Basic

Diluted

(Loss) per common share:

Weighted average common shares outstanding:

Basic

Diluted

Nine Months Ended

September 30, 2001
Historical Adjustments
$ 15,756,212
791,472

($ 1,902,410)

14,964,740

1,410,228

16,374,968 (1,902,410)

Pro Forma

$ 13,853,802
791,472

13,062,330

1,410,228

14,472,558

7,139,086 (493,720) 6,645,366
9,235,882 (1,408,690) 7,827,192
3,721,366 (1,192,374) 2,528,992
5,848,927 (707,849) 5,141,078
970,575 970,575
10,540,868 (1,900,223) 8,640,645
(1,304,986) 491,533 (813,453)
349,985 (28,372) 321,613
(955,001) 463,161 (491,840)
(185,264) 185,264
(S 769,737) S 277,897 ($ 491, 840)
($ 0.07) $ 0.03 ($ 0.05)
($ 0.07) $ 0.03 ($ 0.05)

10,675,153 10,675,153

10,675,153 10,740,400

THE QUIGLEY CORPORATION
PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS

SALES:
Sales

Unaudited

Co-operative advertising promotions

NET SALES

SETTLED LITIGATION

TOTAL REVENUE

COST OF SALES

Year Ended
December 31, 2001

Historical Adjustments

$ 25,224,362
1,822,272

($ 2,176,470)

23,402,090

1,546,592

24,948,682 (2,176,470)

11,006,509 (785,650)

10,675,153

10,675,153

Pro Forma

$ 23,047,892
1,822,272

21,225,620

1,546,592

22,772,212

10,220,859



GROSS PROFIT

OPERATING EXPENSES:
Sales and marketing
Administration
Research and Development

TOTAL OPERATING EXPENSES

INCOME (LOSS) FROM OPERATIONS

INTEREST AND OTHER INCOME

INCOME (LOSS) BEFORE TAXES

INCOME TAXES (BENEFIT)

MINORITY INTEREST IN LOSS
OF CONSOLIDATED AFFILIATE

INCOME FROM CONTINUING
OPERATIONS

Earnings (Loss) per common share:
Basic

Diluted

Weighted average common shares outstanding:

4,660,549 (1,439,760) 3,220,789
8,375,982 (946,216) 7,429,766
1,331,639 1,331,639

(425,997) 995,156 569,159
404,632 (39,676) 364,956
(21,365) 955,480 934,115

(237,329) 237,329

$ 215,964 $ 718,151 $ 934,115
$ 0.02 $ 0.07 $ 0.09
$ 0.02 $ 0.07 $ 0.09

Basic 10,675,153 10,675,153 10,675,153
Diluted 10,750,687 10,750,687 10,750,687
THE QUIGLEY CORPORATION
PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS
Unaudited
Year Ended
December 31, 2000
Historical Adjustments Pro Forma
SALES:
Sales $ 19,364,186 ($ 798,866) $ 18,565,320
Co-operative advertising promotions 3,038,367 3,038,307
NET SALES 16,325,819 (798,866) 15,526,953
SETTLED LITIGATION
TOTAL REVENUE 16,325,819 (798,866) 15,526,953
COST OF SALES 6,259,512 (143,308) 6,116,204
GROSS PROFIT 10,066,307 (655,558) 9,410,749
OPERATING EXPENSES:
Sales and marketing 8,599,083 (373,842) 8,225,241
Administration 6,216,510 (511, 316) 5,705,194
Research and Development 1,185,750 1,185,750
TOTAL OPERATING EXPENSES 16,001,343 (885,158) 15,116,185
LOSS FROM OPERATIONS (5,935,036) 229,600 (5,705,436)



INTEREST AND OTHER INCOME 646,723 646,723

LOSS BEFORE TAXES (5,288,313) 229,600 ($ 5,058,713)

INCOME TAXES (BENEFIT)

MINORITY INTEREST IN LOSS
OF CONSOLIDATED AFFILIATE (91,840) 91,840

LOSS FROM CONTINUING OPERATIONS ($ 5,196,473) S 137,760 ($ 5,058,713)

Earnings (Loss) per common share:
Basic (S 0.49) $ 0.01 (S 0.48)

Diluted (S 0.49) $ 0.01 (S 0.48)

Weighted average common shares outstanding:
Basic 10,551,027 10,551,027 10,551,027

Diluted 10,551,027 10,720,861 10,551,027

HE QUIGLEY CORPORATION
PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS

Unaudited
Year Ended
December 31, 1999
Historical Adjustments Pro Forma
SALES:
Sales $ 24,819,942 $ 24,819,942
Co-operative advertising promotions 3,246,091 3,246,091
NET SALES 21,573,851 21,573,851
SETTLED LITIGATION
TOTAL REVENUE 21,573,851 21,573,851
COST OF SALES 8,334,219 8,334,219
GROSS PROFIT 13,239,632 13,239,632
OPERATING EXPENSES:
Sales and marketing 14,236,995 14,236,995
Administration 5,692,001 5,692,661
Research and Development 297,650 297,650
TOTAL OPERATING EXPENSES 20,227,306 20,227,306
LOSS FROM OPERATIONS (6,987,674) (6,987,674)
INTEREST AND OTHER INCOME 881,274 881,274
LOSS BEFORE TAXES (6,106,400) (6,106,400)
INCOME TAXES (BENEFIT) (1,902,615) (1,902,615)

MINORITY INTEREST IN LOSS
OF CONSOLIDATED AFFILIATE

LOSS FROM CONTINUING OPERATIONS ($ 4,203,785) ($ 4,203,785)




Earnings (Loss) per common share:
Basic (s 0.37) ($ 0.37)

Diluted ($ 0.37) ($ 0.37)

Weighted average common shares outstanding:

Basic 11,351,960 11,351,960

Diluted 11,351,960 11,351,960

(c) Exhibits.

Exhibit Number Description

2.1 Share Exchange Agreement dated as of
December 31, 2002 by and Dbetween The
Quigley Corporation and Suncoast Naturals,
Inc.

SIGNATURE

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

Dated: February 6, 2003 THE QUIGLEY CORPORATION

By: /s/ George J. Longo
Name: George J. Longo
Title: Vice President and
Chief Financial Officer



SHARE EXCHANGE AGREEMENT

THIS SHARE EXCHANGE AGREEMENT (this "Agreement") is made and entered
into as of the 31st day of December, 2002, (the "Effective Date") by and between
THE QUIGLEY CORPORATION, a Nevada corporation ("Quigley"), and SUNCOAST
NATURALS, INC., a Delaware corporation ("Suncoast").

In consideration of the premises and the mutual terms and provisions
set forth in this Agreement, the parties hereto agree as follows:

ARTICLE ONE
ACQUISITION AND EXCHANGE OF SHARES

Section 1.1. Acquisition of the CPNP Shares. Subject to the terms
and conditions hereof, as of the Effective Date, Quigley agrees to assign,
transfer, deliver and convey unto Suncoast, and Suncoast agrees to acquire from
Quigley, all of Quigley's right, title and interest in and to the 600,000 shares
of Common Stock of Caribbean Pacific Natural Products, Inc. ("CPNP"),
representing 60% of CPNP's authorized and outstanding Common Stock now owned by
Quigley (the "CPNP Shares").

Section 1.2. Exchange of Shares: Nomination and Endorsement
Agreement

(a) In exchange for the transfer of the CPNP Shares, on the
Effective Date, Suncoast agrees to issue to Quigley, subject to the terms and
conditions hereof, 750,000 shares of Suncoast's Common Stock and 100,000 shares
of its Class A Redeemable Preferred Stock. When exchanged, the shares issued to
Quigley hereunder shall be duly authorized and validly issued, fully paid and
non-assessable, and not issued in violation of any preemptive rights.

(b) The shares of Suncoast's Common Stock issued to Quigley in
connection herewith (the "Common Shares") shall, once issued, have the same
dividend rights, conversion rights, voting powers, preferences, priorities and
other special rights and powers as all other issued and outstanding shares of
Suncoast's Common Stock, and shall represent not more that 19.5% of the issued
and outstanding voting stock of Suncoast on the Effective Date or thereafter.

(c) The shares of Suncoast's Class A Redeemable Preferred Stock
issued to Quigley in connection herewith (the "Preferred Shares") shall be
non-voting. Quigley shall have an option to sell (i.e. "put") the Preferred
Shares to Suncoast, and Suncoast shall be required to purchase such shares, at
such times and in the maximum quantities set forth on Schedule "A" attached
hereto and incorporated herein by this reference and for the per share cash
consideration hereinafter described. At any time following the first anniversary
of the Effective Date, Suncoast shall have an option to purchase (i.e. "call"
those Preferred Shares not vyet put to Quigley for the per share cash
consideration described in Schedule "A". Any party exercising its rights to a
put or call hereunder shall give written notice thereof to the other party in
accordance with the provisions of Section 7.1 hereof. The notice shall specify
the number of shares covered, the purchase price of such shares (including the
interest factor to the date of payment and delivery) as well as the date of

payment and delivery which shall be a date not less than seven (7) nor more than
thirty (30) days following the date such notice shall be deemed to have been
given or made as provided in Section 7.1. On the delivery date, Quigley shall
surrender to Suncoast, or its duly authorized designee, possession of all
certificates representing the Preferred Shares covered by the put or call
notice, endorsed in blank or accompanied by duly executed stock powers, and such
Preferred Shares shall be free and clear of any claims, liens, charges,
encumbrances or other restrictions or commitments of any nature whatsoever.

(d) In the event of any voluntary or involuntary liquidation,
dissolution or winding up of Suncoast, the holders of the Preferred Shares shall
be entitled to receive out of the assets of Suncoast available for distribution
to the stockholders, Dbefore any distribution of assets shall be made to the
holders of other shares of Suncoast capital stock, an amount equal to the value
of any unexercised put or call rights provided for in Section 1.2(c) above. The
value of unexercised put or call rights provided for in Section 1.2.(c) shall be
for the entire face value of the put or call rights together with accrued
interest. Except for this preference payment, the holders of the Preferred
Shares shall have no other rights to share in the assets of Suncoast upon the
liquidation, dissolution or winding up of Suncoast.

Section 1.3. Exchange Procedures: Surrender of Certificates.



As of the Effective Date, Quigley shall surrender to Suncoast, or
its duly authorized designee, ©possession of all certificates representing the
CPNP Shares, endorsed in blank or accompanied by duly executed stock powers
effectively transferring the CPNP Shares to Suncoast. Thereupon. Suncoast shall
issue, in the name of Quigley, certificates representing the Common Shares and
the Preferred Shares.

Section 1.4. The Closing. The closing of the transactions
contemplated hereunder shall take place at Quigley's principal executive office
and be effective as of 12 p.m. EST, December 31, 2002.

Section 1.5. Actions At Closing.

At the Closing, the following deliveries shall be made, each to be
deemed concurrent with all others:

(a) Suncoast shall deliver the following documents to Quigley:

(1) A certificate signed by an authorized officer of
Suncoast stating that each of the representations and
warranties contained in Article Two is true and correct
in all material respects at the time of Closing with the
same force and effect as if such representations and
warranties had been made as of the Effective Date;

(2) A copy of the resolutions duly adopted by the Board
of Directors and stockholders of Suncoast authorizing
the execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby,
duly certified, as of the Effective Date, by the
secretary of Suncoast;
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(3) Certificates representing the Common Shares and the
Preferred Shares registered in the name of Quigley; and

(b) Quigley shall deliver the following documents to Suncoast:

(1) A certificate signed by an authorized officer of
Quigley stating that each of the representations and
warranties contained in Article Three 1is true and
correct in all material respects at the time of Closing
with the same force and effect as 1if such
representations and warranties had been made as of the
Effective Date;

(2) A copy of the resolutions duly adopted by the Board
of Directors of Quigley authorizing the execution and
delivery of this Agreement and the consummation of the
transactions contemplated hereby, duly certified, as of
the Effective Date, by the secretary of Quigley;

(3) The certificates representing the CPNP Shares,
endorsed in blank or accompanied by duly executed stock
powers effectively transferring the CPNP Shares to
Suncoast.

ARTICLE TWO
REPRESENTATIONS AND WARRANTIES OF SUNCOAST
Section 2.1. Corporate Organization and Capital Stock.

(a) Suncoast is a corporation duly organized, validly existing and
in good standing under the law of the State Delaware with full power and
authority to carry on its business as now being conducted.

(b) The authorized capital stock of 26,000,000, consists of (1)
25,000,000 shares of Common Stock, of which, as of the date hereof, 3,100,000
shares prior to the issuance of such shares as stated in Paragraph 1.2.(a) are
issued and outstanding, and (ii) 1,000,000 shares of unclassified Preferred
Stock, of which, as of the date hereof, no shares are issued and outstanding.
All of the issued and outstanding shares of Suncoast's capital stock are duly
and validly issued and outstanding and are fully paid and non-assessable. None
of the outstanding shares of Suncoast's capital stock has been issued in
violation of any preemptive rights of the current or past stockholders of
Suncoast.

(c) The Common Shares and the Preferred Shares that are to be issued
to Quigley hereunder, when so issued 1in accordance with the terms of this



Agreement, will Dbe validly issued and outstanding, fully paid and
non-assessable.

Section 2.2. Authorization. As of the Effective Date, (i) there will
be no provision in Suncoast's Articles of incorporation or in its By-Laws, as
amended, which prohibits or 1limits Suncoast's ability to consummate the
transactions contemplated hereby, (ii) Suncoast shall have the right, power and
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authority to enter into this Agreement and to consummate all of the transactions
and fulfill all of the obligations contemplated hereby and (iii) the execution
and delivery of this Agreement and the due consummation by Suncoast of the
transactions contemplated hereby will have been duly authorized by all necessary
corporate action of the Board of Directors and stockholders of Suncoast. This
Agreement constitutes a legal, wvalid and binding agreement of Suncoast
enforceable against Suncoast in accordance with its terms.

Section 2.3. No Conflict or Violation. Subject to the fulfillment of
all of the conditions set forth in Article Five hereof, neither the execution
and delivery of this Agreement, nor the consummation of the transactions
contemplated hereby in accordance herewith, nor compliance by Suncoast with any

of the provisions hereof will result in, as of the Effective Date: (1) a
violation of or a conflict with any provision of Suncoast's Articles of
Incorporation or By-Laws, as amended, (ii) a breach of or default wunder any
term, condition or provision of any obligation, agreement or undertaking,

whether oral or written to which Suncoast is a party, or an event which, with
the giving of notice, 1lapse of time, or both, would result in any such breach,
(iii) a violation of any applicable 1law, rule, regulation, order, decree or
other requirement having the force of law, or order, judgment, writ, injunction,
decree or award, or an event which, with the giving of notice, lapse of time, or
both, would result in any such violation, or (iv) any person having the right to
enjoin, rescind or otherwise prevent or impede the transactions contemplated
hereby or to obtain damages from Suncoast or to obtain any other judicial or
administrative relief as a result of any transaction carried out in accordance
with the provisions of this Agreement.

Section 2.4. Litigation and Proceedings. There is no action, suit,
proceeding or investigation pending or, to the knowledge of Suncoast, threatened
which challenges the validity of this Agreement or the transactions contemplated
hereby, or otherwise seeks to prevent, directly or indirectly the consummation
of such transactions.

ARTICLE THREE
REPRESENTATIONS AND WARRANTIES OF QUIGLEY

Section 3.1. Corporate Organization. Quigley is a corporation duly
organized, wvalidly existing and in good standing under the laws of the State of
Nevada and qualified to do Dbusiness in Pennsylvania with full power and
authority to carry on its business as it is now being conducted.

Section 3.2. Authorization. Quigley has full right, power and
authority to enter into this Agreement and to consummate or cause to be
consummated all of the transactions and to fulfill all of the obligations
contemplated hereby The execution and delivery of this Agreement and the due
consummation by Quigley of the transactions contemplated hereby have been duly
authorized by all necessary corporate action of the Board of Directors of
Quigley. This Agreement constitutes a legal, valid and binding agreement of
Quigley enforceable against Quigley in accordance with its terms.

Section 3.3. No Conflict or Violation. Neither the execution and
delivery of this Agreement, nor the consummation of the transactions
contemplated hereby nor compliance by Quigley with any of the provisions hereof
will result in: (i) a violation of or a conflict with any provision of the
Articles of Incorporation or By-Laws of Quigley, (ii) a breach of or default
under any term, condition or provision of any obligation, agreement or
undertaking, whether oral or written to which Quigley is a party, or an event
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which, with the giving of notice, lapse of time, or both, would result in any
such breach, (iii) a violation of any applicable law, rule, regulation, order,
decree or other requirement having the force of law, or order, judgment, writ,
injunction, decree or award, or an event which, with the giving of notice, lapse
of time, or both, would result in any such violation, or (iv) any person having
the right to enjoin, rescind or otherwise prevent or impede the transactions



contemplated hereby or to obtain damages from Quigley or to obtain any other
judicial or administrative relief as a result of any transaction carried out in
accordance with the provisions of this Agreement.

Section 3.4. Title to CPNP Shares. Quigley possesses good and
marketable title to the CPNP Shares and has full right to transfer the same as
contemplated herein. The CPNP Shares are, and will be as of the Effective Date,
free and clear of any claims, lien, charges, encumbrances or other restrictions
or commitments of any nature whatsoever. Except that Quigley gives no warranty
as to the rights of third parties regarding to contest its ownership of shares
based on an action Dbrought by Herbert Krackow against Caribbean Pacific
International, Caribbean Pacific Natural Products, 1Inc., and The Quigley
Corporation in the Circuit Court of the Ninth Judicial Circuit in and for Orange
County, Florida (Case Number: 02-CA-11704) alleging that CPNP was formed as a
result of a fraudulent asset conveyance pursuant to ss.726, et seqg. Florida
statutes.

Section 3.5. Sale of Substantially All Assets. The CPNP Shares do
not constitute all or substantially all of the assets of Quigley.

ARTICLE FOUR
AGREEMENTS OF PARTIES
Section 4.1. Agreements of Quigley

(a) Quigley shall, in the event it has knowledge of the occurrence,
or impending or threatened occurrence, of any event or condition which would
cause or constitute a breach (or would have caused or constituted a breach had
such event occurred or been known prior to the date hereof) of any of its
representations, warranties or agreements contained or referred to herein, give
prompt written notice thereof to Suncoast and use reasonable efforts to prevent
or promptly remedy the same.

(b) Quigley shall use reasonable efforts to perform and fulfill all
conditions and obligations on its part to be performed or fulfilled wunder this
Agreement and to effect the exchange contemplated hereby in accordance with the
terms and conditions hereof.

Section 4.2. Agreements of Suncoast.

(a) Suncoast shall, in the event it has knowledge of the occurrence,
or impending or threatened occurrence, of any event or condition which would
cause or constitute a breach (or would have caused or constituted a breach had
such event occurred or been known prior to the date hereof) of any of its
representations, warranties or agreements contained or referred to herein, give
prompt written notice thereof to Quigley and use reasonable efforts to prevent
or promptly remedy the same.

(b) Suncoast shall use reasonable efforts to perform and fulfill all
conditions and obligations on its part to be performed or fulfilled wunder this
Agreement and to effect the exchange contemplated hereby in accordance with the
terms and conditions hereof.

(c) Suncoast shall execute a corporate guarantee of the real
property lease obligations of CPNP in place and stead of the existing corporate
guarantees of Quigley.

(d) Suncoast acknowledges the existing Royalty Agreement between
CPNP and Caribbean Pacific International, Inc. and the obligations of CPNP
thereunder.

(e) Suncoast agrees that it will at its cost, within sixty days from
the Closing, register for public sale through an appropriate Registration
Statement the Shares of Common Stock issued to Quigley pursuant to Section 2.1
hereof.

(f) Suncoast agrees to hold Quigley harmless from any claim from any
creditor of CPNP or any shareholder or director of Caribbean Pacific
International, 1Inc. who claims that CPNP was formed as a result of a fraudulent
asset conveyance under ss.726, et seq. Florida statutes and/or any other similar
cause of action which would attack Quigley's ownership of its interest in CPNP
and/or assert the transaction which created CPNP contravened any statute of
Florida, Delaware or Pennsylvania.

(g) Suncoast shall indemnify and hold Quigley harmless including
attorneys' fees and costs for any action brought against Quigley as a result of
any claim referenced in the paragraph above or Section 3.4 of this Agreement.



ARTICLE FIVE
CONDITIONS PRECEDENT TO THE EXCHANGE

Section 5.1. Conditions to the Obligations of Quigley. Quigley's
obligations to effect the exchange shall be subject to the satisfaction (or
waiver by Suncoast) of the following conditions prior to or at the Closing:

(a) The representations and warranties made by Quigley in this
Agreement shall be true in all material respects at the Closing with the same
effect as though such representations and warranties had been made or given on
and as of the Effective Date;

(b) Suncoast shall have performed and complied in all material
respects with all of its obligations and agreements required to be performed
prior to the Closing under this Agreement;

(c) No temporary restraining order, preliminary or permanent
injunction or other order issued by any court of competent jurisdiction or other
legal restraint or prohibition preventing the consummation of the exchange
contemplated herein shall Dbe in effect, nor shall any proceeding by any
authority or other person seeking any of the foregoing be pending. There shall
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not be any action taken, or any statute, rule, regulation or order enacted,
entered, enforced or deemed applicable to the exchange which makes the
consummation of the exchange illegal;

(d) All necessary approvals, consents and authorizations required by
law for consummation of the exchange including, without limitation, the approval
by the Board of Directors of Quigley shall have been obtained; and

(e) Quigley shall have received all executed documents required to
be received from Suncoast on or prior to the Closing; all in form and substance
reasonably satisfactory to Quigley.

Section 5.2. Conditions to the Obligations of Suncoast. Suncoast's
obligations to effect the exchange shall be subject to the satisfaction (or
waiver by Quigley) of the following conditions prior to the Closing:

(a) The representatives and warranties made by Suncoast in this
Agreement shall be true in all material respects at the Closing with the same
effect as though such representations and warranties had been made or given on
and as of the Effective Date;

(b) Suncoast shall have performed and complied in all material
respects with all of its obligations and agreements required to be performed
prior to the Closing under this Agreement;

(c) No temporary restraining order, preliminary or permanent
injunction or other order issued by any court of competent jurisdiction or other
legal restraint or prohibition preventing the consummation of the exchange
contemplated herein shall Dbe in effect, nor shall any proceeding by any
authority or other person seeking any of the foregoing be pending. There shall
not be any action taken, or any statute, rule, regulation or order enacted,
entered, enforced or deemed applicable to the exchange which makes the
consummation of the exchange illegal;

(d) All necessary approvals, consents and authorizations required by
law for consummation of the exchange including, without limitation, approval by
the Board of Directors and Shareholders of Suncoast or before the Closing shall
have been obtained;

(e) Suncoast shall have received the opinion of Quigley's counsel as
required herein; and

(f) Suncoast shall have received all executed documents required to
be received from Quigley on or prior to the Closing; all in form and substance
reasonably satisfactory to Suncoast.

ARTICLE SIX
TERMINATION OR ABANDONMENT
Section 6.1. Mutual Agreement. This Agreement may be terminated by
the mutual written consent of the parties at any time prior to the Closing,

regardless of whether stockholder approval of this Agreement and the
transactions contemplated hereby shall have been previously obtained.



Section 6.2. Breach of Agreements. In the event there is a material
breach in any of the representations and warranties or agreements of Quigley or
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Suncoast, which breach is not cured within thirty (30) days after notice to cure
such breach is given by the non-breaching party, then the non-breaching party,
regardless of whether stockholder approval of this Agreement and the
transactions contemplated hereby shall have Dbeen previous obtained, may
terminate and cancel this Agreement by providing written notice of such action
to the other party hereto.

Section 6.3. Failure of Conditions. 1In the -event any of the
conditions to the obligations of either party are not satisfied or waived as
specified in Article Five hereof, and if any applicable cure period provided in
Section 6.2 hereof has lapsed, then the party for whose benefit such conditions
were imposed may, regardless of whether stockholder approval of this Agreement
and the transactions contemplated hereby shall have been previously obtained,
terminate and cancel this Agreement by delivery of written notice of such action
to the other party on such date.

ARTICLE SEVEN
MISCELLANEOUS PROVISIONS

Section 7.1. Notices. Any notice or other communication shall be in
writing and shall be deemed to have been given or made on the date of delivery
in the case of hand delivery, or three (3) business days after deposit in the
United States Registered Mail, postage prepaid, or upon receipt if transmitted
by facsimile telecopy or any other means, addressed (in any case) as follows:

(a) if to Quigley:

The Quigley Corporation
621 Shady Retreat Road
Doylestown, PA 18901
Attention: Mr. Guy Quigley

with a copy to:

Attention:
and
(b) if to Suncoast:

Suncoast Naturals, Inc.

5447 NW 42nd Avenue

Boca Raton, FL 33496

Attention: William J. Reilly, Esqg.

with copies to:

Attention:

or to such other address as any party may from time to time designate by notice
to the others.

Section 7.2. Liabilities. 1In the event that this Agreement 1is
terminated pursuant to the provisions of Section 6.2 or Section 6.3 hereof on
account of a breach of any of the representations and warranties set forth
herein or any breach of any of the agreements set forth herein or any failure of
conditions precedent to the exchange herein contained, then the non-breaching
party or the party for whose benefit such conditions were imposed shall be
entitled to recover appropriate damages from the breaching party; provided,
however, that notwithstanding the foregoing. in the event this Agreement is
terminated by reason of a failure of a condition precedent set forth in Sections
5.1(c) or (d), or Sections 5.2(c) or (d), no party hereto shall have any
liability to any other party for costs, expenses, damages or otherwise.

Section 7.3. Entire Agreement. This Agreement constitutes the entire
agreement Dbetween the parties and supersedes and cancels any and all prior



discussions, negotiations, undertakings and agreements between the parties
relating to the subject matter hereof.

Section 7.5. Headings and Captions. The captions of Articles and
Sections hereof are for convenience only and shall not control or affect the
meaning or construction of any of the provisions of this Agreement.

Section 7.6. Waiver. Amendment or Modification. The conditions of
this Agreement which may be waived may only be waived by notice to the other
party waiving such condition. The failure of any party at any time or times to
require performance of any provision hereof shall in no manner affect the right
at a later time to enforce the same. This Agreement may not be amended or
modified except by a written document duly executed by the parties hereto.

Section 7.7. Rules of Construction. Unless the context otherwise

requires: (a) a term has the meaning assigned to it; (b) an accounting term not
otherwise defined has the meaning assigned to it in accordance with generally
accepted accounting principles; (c) "or" is not exclusive; and (d) words in the

singular may include the plural and in the plural include the singular.

Section 7.8. Counterparts. This Agreement may be executed in two or
more counterparts, each of which shall be deemed an original and all of which
shall be deemed one and the same instrument.

Section 7.9. Successors and Assigns. This Agreement shall be binding
upon and inure to the benefit of the parties hereto and their respective heirs,
administrators, successors and assigns, including any successor by merger,
reorganization or acquisition of substantially all the assets of a party hereto.
There shall be no third party beneficiaries hereof.

Section 7.10. Governing Law; Assignment. This Agreement shall be
governed by the law of the State of Delaware. This Agreement may not be assigned
by either of the parties hereto.

Section 7.11. Severability. Any provision of this Agreement which is
prohibited, unenforceable or not authorized in any jurisdiction is, as to such
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jurisdiction, ineffective to the extent of any such prohibition,
unenforceability or nonauthorization without invalidating the remaining
provisions hereof, or affecting the validity enforceability or legality of such
provision in any other Jjurisdiction, wunless the ineffectiveness of such
provision would result in such a material change as to cause completion of the
transactions contemplated hereby to be unreasonable.

SCHEDULE "A"

The put or call cash consideration payable for the Preferred Shares pursuant to
this Section 1.2(c) (the "Redemption Price") shall be $10.00 per share (for an
aggregate cash consideration not to exceed $1,000,000) plus an interest factor
which shall accrue from the Effective Date through the date of sale or purchase
pursuant to a put or call provided for in this Section 1.2(c). The interest
shall be a fixed annual rate equal to the prime rate announced by Citibank NA,
New York City on the Effective Date, and may be payable in cash or accrued. 1In
the event that all Preferred Shares are not put by Quigley to Suncoast or called
by Suncoast on or before December 31, 2007, all such shares shall be redeemed by
Suncoast at face value, together with accrued interest, if any, as of that date.

Schedule of Put Options By Quigley:

(1) On or After March 31, 2003, and for each calendar quarter thereafter (on or
before the 45th day following the end of each Quarter), a Put Option equal to
the number of Shares which represents ©50% of the free cash flow reported by
Suncoast in the immediately preceding quarterly financial statements divided by
the Redemption Price of $10.00 per Share. In the event that all Preferred Shares
are not put by Quigley to Suncoast or called by Suncoast on or before December
31, 2007, all such shares shall be redeemed by Suncoast at face value, together
with accrued interest, if any, as of that date.
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IN WITNESS WHEREOF, the undersigned have set their hand on the date first above
written.

THE QUIGLEY CORPORATION

By: /s/ Guy J. Quigley

President

SUNCOAST NATURALS, INC.

By: /s/ William J. Reilly

President



