* 09. ADOOI3768
CHRTRRSAMATEAN

) 100199480811

{Address)

{City/State/Zip/Phone #)

[] Pekup ] war [] maw U3/31/11~-01032--0; 2 #¥55. 00

(Business Entity Name}

{Document Number)

04/06/11--01002--010 ##%13.75

Certified Copies Ceitificates of Status

Special Instructions to Filing Officer: T ~

“~~fr - . H
By =

Tewg Wi
B3
Pred U ey
DL g
= oz I
28 &« 2
Sy W

SF ™

Office Use Only

C. LEWIS
APR 6 201

EXAMINER




COVER LETTER

TO: Registration Section
Division of Corporations

SUBJECT: Global Agri-Med Technologies, Inc.

Name of Surviving Party
The enclosed Certificate of Merger and fee(s) are submitted for filing.

Please return all correspondence concerning this matter to:

Arthur Marcus, Esq.

Contact Person

Gersten Savage, LLP
Firm/Company

600 Lexington Ave., 9th Floor
Address

New York, NY 10022
City, State and Zip Code

amarcus@gskny.com
E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Stephen DeRosa, Esq. at( 212 752-9700

Name of Contact Person Area Code and Daytime Telephone Number

Certified copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327

2661 Executive Center Circle Tailahassee, FL. 32314

Tallahassee, FL 32301
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Certificate of Merger ' f‘i']’] APR -5 PHi%: g2
For " o

Florida Limited Liability Company T?EEE&X%@EEDFFE%%E&&

The following Certificate of Merger is submitted to merge the following Florida Limited
Liability Company(ies) in accordance with s. 608.4382, Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:

2! 37 &%
Name Lolood Jurisdiction Form/Entity Type
Florida Micro, LLC FL LLC

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Type
Global Agri-Med Technologies, 4 NJ Corporation
lnc.

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.

10f6




FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be

prior to nor more than 90 days after the date this document is filed by the Florida
Department of State:

Date of filing

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of

Florida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows:

400 Grove St.

Glen Rock, NJ

07452

SEVENTH: If the survivor is not formed, organized or incorporated under the laws of

Florida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under ss.608.4351-608.43595, F.S.

EIGHTH: If the surviving party is an out-of-state entity not qualified to transact
business in this state, the surviving entity:

a.) Lists the following street and mailing address of an office, which the Florida
Department of State may use for the purposes of s. 48.181, F.S., are as follows:

Street address: 400 Grove Street

Glen Rock, NJ
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b.) Appoints the Florida Secretary of State as its agent for service of process in a fﬁfﬁﬂ%fég OF-STATE.
proceeding to enforce obligations of each limited liability company that merged into sugh : £ FEORIDR

entity, including any appraisal rights of its members under $5.608.4351-608.43595,
Florida Statutes, '

NINTH; Signature(s) for Each Party:
Typed or Printed

Name of Entity/Organization: Signature(sy: Name of Individual:
Global Agri-Med. Technologies "J 2 Daniel S. Jacobs 3/30/1)
—=N

Florida Micro, LLC Daniel S. Jacobs 3137/ 1)

=
Corporations: Chairman, Vice Chairman, President or Officer
(If no directors selected, signature of incorporator,)
General partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships: Signature of a general partner
Limited Liability Companies: Signature of a member or authorized representative
Fees; For each Limited Liability Company: $25.00
For each Corporation: $35.00
For each Limited Partnership: $52.50
For each General Partnership: $25.00
For each Other Business Entity: $25.00
ertified Co tional): $30.00
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THE SECURITIES TO WHICH THIS AGRBEMENT AND PLAN OF MERGER RELATES

HAVE NOT BEEN REGISTRRED WITH THE SECURITIES ANDEXCHANGE .- . &
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE, AND WILLBE >, ¢, =, ™4
ISSURD IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE 525 %3, ~—{.f
SERCURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT"), AND, ACCORDINGLY, MoV
MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE g

REGISTRATION STATBMENT UNDER THE 1933 ACT OR PURSUANT TO AN
AVAILABLE BXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE -
REGISTRATION REQUIREMENTS OF THR 1933 ACT AND IN ACCORDANCE WITH

APPLICABLE STATE SECURITIES LAWS,
STOCK PURCHASE AGREEMENT AND PLAN OF MERGER

. }

THIS AGREEMENT (this “Agreement™), entored into as of the 1" day of February, ‘

2011, is made by and between Roger Fidler, Director and the Selling Sharcholder (the 5
“Sharcholder”) of Global Agdt Med Techuologies, Ino. (“GAGO”); Florida Micro, LLC a §
Fiorlda limited liabflity company (the *Company”), and Daniel Jacobs (“Jacobs™) (the “Bayer”), i!
i

t

!

WIINESSELH

WHEREAS, GAGQ desires to el to the Buyer and the Buyer wishes to purchase and
acquire from GAGO an aggregate of 21,100,000 restricted shares of GAGO’s common stock,

pursuant to the terms and conditions of this Agreement:

WHEREAS, GAGO has a wholly owned subsidiary Quad Bnergy Corporation, a junlor oil
and gas cornpany established in Calgary, Canada;

WHEREAS, the Parties desire to set forth the terms and conditions pursuant fo which the
Company shall mesge with and into GAGO (the “Merger”) following which, the separato
corporate existence of the Company shail cease and GAGO shall continus as the surviving
corporation in the Merger (the “Surviving Corporation®);

'WHERRAS, jt {3 the intention of the parties hereto that the Moerger shall qualify as a
transeation exempt from registration or gualification under the Securities Act of 1933, as
amended (the “Securities Act”);

WHEREAS, the partios hereto intend that the Morger contemplated horein ghall quali
‘ " qualify as
a “reorganization” within the meaning of Section 368(s)(1)(A) of the Internal Revenue Cod?nf
1986, as amended (the “Code™), by reason of Section 368(a)(2)(E) of the Cods, and this
Sgrgamin; 68wxlzl(b«;, afni isI}Jerell:y adapted ag, & “plan of reorganization” within the meaning of
cction 1.368-2(g) of the U.8. Income Tax Regulati
Trosmury R gulations promulgated under the Code (the

WUEREAS, the respective boards of directors of cach of GAGO and the Com deem it
;:visable and in the best intercsts of thelr vespective companies that they consummafca:l‘lyc o
erger;

WHEREAS, the boards of divectors of GAGO and the Company have approved this

Agreement and the other mefiers contemplated hereby; and
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WHEREAS, this Agreement, the Merger and the other matters o;ntemplated hglmby have
been approved by GAGO and the members of the Company, as requit pursuant to the
rcquirfsﬁmts of New Jersey Genaral Corporation Law (the “NJGCL") and the Florida Limited

Liabikty Company Act (the “FLELCA").

Now, THEREFORE, in consideration of the representations, warranties and agreements
set forth heroin and other good and valuable considsration, the recelpt and sufficienoy of which

is hereby acknowicdged, the Parties hereto hereby agree as foliows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definttions. In this Agreoment the following terms will have the following meanings:

(2)
®)

(c)
(d)

©
)

(&)
(h)

6

1)
)

@

(m)

2010; : o
o Page2 of2 ﬁ” ﬂﬁ

“Agreement” means this Stock Purchase Agreement;

“Closing” mecans the completion, on the date hereof, of the iransactions
contemplated heroby in accordance with Article 7 hereof}

“Place of Closing" means the offices of David E. Price, Bsq, or such other place
as the Buyer and GAGO may mutually agree upon;

“Escrow Agent” means the escrow account of David E. Price, Esq, or such other
place as the Buyer and GAGO may mutually apree upon;

“FLLCA" means the Florida Limited Liability Company 'Act;

“GAGO Accounts Payable and Liabilities” means all accounts payable and
fegally binding obligations of GAGO;.

“GAGO Accounts Recelvable” means all accounts receivable and other debts
owed to GAQO, on a consolidated basis;

“GAGO Asgefs” means the undertaking and all the property and asssts of the
GAGO Business of evma kind and description wherezosver situated including
without Hmitation, GAGO Equipment, GAGO Inventory, GAGO Materla
Confracts, GAGO Accounls Receivable, GAGO Cash, GAGO Intangible Assets
:m:(i3 EGAgO Goodwill, and all credit cards, charge cends and banking cards issued
0 3

“GAGO Bznk Accounts” means all of the bank accounts, lock boxes and safe
deposit boxes of GAGO or relating to the GAGO Busistess;

“GAGO Business” means all aspects of any business conducted by OAGO;

“GAGO Cash” means all cash on hand or on deposit to the credit of GAGO on
the date hereof;

‘(;(,}A%%O Common Shares” means the shares of common stock in the capital of
’

“GAGO Financial Stateraents” means, collectively, the unaudited consolidated
Bnancial statemonts of GAGO for tho fiscal years oaded December 317, 2009 and

e

e e s v o
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“GAGO Goodwill” meoans the goodwill of the GAGO Business including the
® right to afl corporate, operating and trado names assovigted with the GAGO
Business, or any variations of such names as part of or in connection with the
- GAGO Business, all books and records and other information relating to the
GAGO Business, all necossary licenses and authorzations and any other righls

used In connection with the GAGO Business;

“GAGO ¥utangible Assefs” means all of the intangible assets of GAGO and its
) subsidiariez, a;:xgc:iluding, without Nmitation, GAGO Goodwill, &l {radomarks,
logos, co%ys-rbghts, designs, and other intetlectual and Industrial property of GAGQ

i

and its subsidiaries;

(M  “Members” shall mean the holders of the Membership Interests of the Company
immediately prior to the Closing Date,

(©) “Membership Interests” means ali of the issued and outstanding membership
interests of the Company immediately prior to the Closing Date,

() “Merger Shares” means GAGO Common Stock issued after tho effectuation of
the roverse split by FINRA to the Members in consideration for the exchange of
the Membership Interests as a resuit of the Mergor, pursuant to the provisions of
Artlole 2 hereafler;

(@)  “Shares” shall mean the 21,100,000 shares of GAGO Common Stock, evidenced
by certificato #8059 to be sold to Buyer by GAGO hereunder which shares
represent 58% of GAGO on e fully diluted basis,

Any other terms defined within the text of this Agreement will have ths meanings so
ascribed to them.

1.2  Captions and Section Numbers, The headings and scotion seforonces in this Agreement
are for convenience of reference only and do not form a part of this Agresment and are not
intended to interpret, define or limit the scope, extent or intent of this Agreement or any
provision ther¢of,

‘1.3 Scc.t'lo‘x'l References and Schedules, Any reforence to a particular “Article”, “section”,
‘paragraph®, “clause™ or other subdivision is ta the particular Article, section, clause or other
:;bﬁvh; ctm S(::i eté‘;iz? ﬁgceﬁ?denuf tg}ndAany refercncgbto a hSohtgdule letter will mean the
t priate € a 5 ment an guch reference. the

is Emorporated into and made part ofmlgsriemeamenl. y Sppropriete Schsdule

14  Soverability of Clauses. Jf any part of this Agreement is declared or held to be invalid
for any reason, such invalidity will not atfect the validity of the remalnder which will continue In
full force and effect and be construed as If this Agreement had been executed without the invalid
Eorﬁon, and it is hereby declared thie intention of the parties that this Agreement wonld have

:(;11:,%8&0;!6? “;ilq:iout roference 1o any portion which may, for any reason, bo hereafter declared
O & invalid,

ARTICLE 2
PURCHASE AND SALE; THE MERGER
2.1 Cenveyance of the Shares, Subject to all of the terms and conditfons of this
Agreement, the S?zﬂreholder does hereby eoll, asslgn, transfer and convey to the Buyer, and the

Page 3 of 3 iﬁ/ W
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. Buyer does hereby purchase and accept from the Shares, free and olear of all encumbrances,
liens, charges and claims.

: Purchase Price; Payment. Simultaneously with the Closing, GAGO shall close on @
ir?i-vaie salo :; :h: l;‘fhan:ﬁ for the purchese gﬂce of $160,000.00 (Onc%-lut_ldred Sixty Thousand
Dollars US (the "Purchase Price”) which shall be paid by wire transfer of immediately ava {lable

funds or bank or certified chock (the *Private Purchase”).

2.3 Merger. Upon and subject to the terms and conditions of this Agreement, the
Company shall gmeu- epv?rith and into GAGO on the Closing Date (as such term is defined in
Secﬁgn 7.1 hereafter). From and after the Closing Date, the separate corporate existence of the
Company shall cease and GAGO shall continue a3 the suwivin%ooq:qraﬁon in ma.MerTr {the
“Surviving Corporation”). Following the Closing Date, the Surviving Corporation 8 all be
operated 82 a wholly-owned subsidiary of GAGO. Without limiting the gencrality of the
foregoing, at the Closing Date, except as othorwiso provided herein, all of the pro , rights,
privileges, powers and franchises of GAGO and the Company shall vest in the Swrviving
Corporation. Contemporancously with the Closing, properly excouted Articles of Merger
conforming to the requirements of the NJGCL (the “New Jersey Articles of Merger‘) am,i the
FLLCA (ihe “Florida Articles of Merger”) shall be filed with the office of the Secretary’s of
State of New Jerscy and Florida, as the case may bo, The Morger shall becoms effective only
upon the acceptance of the New Jessey end the Florida Articles of Merger by the Secrotary’s of
State of New Jorsey and Florida, respectively. The Merger shall have the effects specified in this
Agreement, the Articles of Merger, and the applicable provisions of the NJGCL and the FLLCA,

2.4 Corporafe Structure of the Surviving Corporation; Appolutment of New
Directors and Reslgustion of Exism:lg Directors and Officess of the Surviving Corporation.
Unless otherwise mutually determined by the Parties hereto prior to the Closing Date: (i) the
articles of incorporation of GAGQ immediately prior to the Closing Date shall be the arficles of
incorporation of the Survivj Co?oration upon and after the Closing Dale, untll hereafior
amended pursuant to the NJGCL and (if) the bylaws of GAGO immediately Pricr 1o the Closing
Date shall be the bylaws of the Surviving Corporation upon and after the Closing Date, On the
Clostng Dats, and in accordance with the Krovlsions of Section 7,3(c) and 7.3(f) hereafier, tho
directors of GAGO shall appoint the individuals set forth on Exhibit A attached as new directors
of GAGO, to serve until such time as their successors aro duly elected and qualified, and the
cxisting dfrector of GAGO shall resign as a director of GAGO., Furthermore, at the Closing Date,
and in accordance with th?ﬂprovisions of Seotion 2.2, the sole officer of GAGO also shallgresign
from all positions held by him in the Surviving Corporation.

25 Conslderation; Conversion of Membership Interests,

(2) As a result of the Merger, GAGO shall issue to all of the Members an

ggrgarae g:s of 35,000,000 Mergor Shares es determined pursuant to provisions of Section 2.5(b)

(b) On the Closing Date and without any further action on the part of GAGO, the
Company, the Surviving Corporation or any other Person, cach of the Membership Interests
outstanding, immediately }n’lor to the Closing Dats 'Sothar than any Membership Interests that are
Dissenting Interosts) shall be converted into the right to reselve an aggregate of 35,000,000
Merger Shares upon completion of the reverse split, subject to nominal rounding adjustments,

(cg If any of the stock certificatos issuable with respect to the Merger Shares are

to be issued In the name of a person other than & Member of record of the Company, it shall bs

condition to the issuance of such Merger Shaves that (i) the request shall be in writing and

properly dooumented (e.g., nssigned, endorsed or accompanied by a.pprofrlate transfer powers),
it

- (H) such transfer shall otherwise be proper and Inaccordance witkiall app

shcot — Pagod of 4 oS f#/

——

able federal anid state
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laws, rules and regulations, and (iif) the Person requesting such transfor shall pay to GAGO any
transfer or other taxes payable by reason of the foregoing or establish to the satisfaction of
GAGO that such taxes have been paid or are not required to be paid. Notwlihstmldm? the
foregoing, none of GAGO, the Cor;a:any, the Surviving Corporation or ang of thelr Affiliates,
subsldiaries, directors, manegers, officers, agents or employces shell be Jiable to any Company
shareholder for any Merger Shares issned to such Member pursuant to this Section 2.5(c) that are
delivered to a public officlal pursuant to applicable abandoned property, escheat or stmilar laws,

2.6 Closing of Tranafer Books. On the Closing Date, each of the Members shall cease to
have any rights as a member of the Conayany and shall not have any rights as & stackholder or
otherwise with respeot fo the Surviving Corporation (except as set forth in this Agreement with
respect to the Merger Shares), and the transfer books of the Company shall be closed with
respect to &)l Membership Interests outstanding immediate&%' prior to the Closing Date. No
further transfer of an sucﬁ Membership Interests shall be made on such transfer books after the
Closing Date. If, after the Closing Date, a valid certificate or other instrument previously
representing any Membership Interests is presented to the Surviving Corporation, such centificate
or oiher insirument shall be canceled and exchanged as provided in this Article 2.

2.7 Effect on Mombership Interests.

(a) On the Closing Date, the Mombmhl}: Interests shall, except for with respect to any
Dissenting Interests, by virtue of the Merger and without any action on the part of any Party or
the holder thereof, automatically bs canceled and extinguished and converted into the right to

receive the Mergsr Shares.

(b} On the Closing Date, cach Membership Interest jssued and outstanding immediately
prior to the Closing Date shall be converted into and exchanged for approximately 35,000,000
(subject to nominal rounding adjustments) validly issued, fully paid and nonassessable shares of
GAQGD Commnn Stock post reverse split.

) gi;) Notwithstanding the foregoing, no fractional shares of GAGQ Comman Stook shail
be issued as part of the Merger Shares, In lieu of issuance of any fractions! shares of GAGO
Common Stack that would otherwise be lssuable, such fractional shares shall be rounded up fo
the nearest whole number,

(d) Notwithstandin% the foregoing, no amounts shall be payablec at or after the Closing
Date with respeet to any Dissenting Interests or any Membership Interests with respect to which
dissenters” rights have not terminated, In the cuse of Dissenting Interests, payment shall be made
in accordance with the provislons of Section 2,10 hereafter. In the case of any Membershi
Interests with respect to which dissenters’ rights have nof terminated as of the losing Date, If
such Membership Interests become Dissenting Interests, payment shall be made in accordance
with Section 2.10 hereafter and if, instead, the dissenters'’ rights with respect to such
Memborship Interests irrevacably terminate after the Closin Date, such Membership Interests
shall only entitle the holders thercof to recelve tho applicable Merger Shares upon delivery of the
cestificate(s) or other Instrument(s) reprosanting the applicable Membership Interests.

28 Tox and Accounting Consequences, Por federal income tax purposes, the Merger is
intended to constitute a reorganization within the meaning of Scotion'ggs of the Internal
Revenue Code, and the Parties shall yeport the transactions conterplated herein consistent with
such intent and shall take no position inconsistent therewith, The Parties to this Agreoment
 hereby adopt this Agrecmont as & “plan of reorganization” within the meaning of Soctlons 1.368-
2(g) and 1.368-3(a} of the United States Treasury Regulations.

29 Taking of Necessary Action; Further Action: If, at-any timo after the Closing Date,

P,
T — "o Sors Wf
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_ any further action is necessary or desirable to cany out the purposes of this Agreement and fo
vest the Survlving Corporetion with full réghi, {itle and possession to all assets, property, rights,
privileges, powers franchises of the Company and GAGO; the Surviving Corporation and

the officers, managers and directors of the Company and GAGO are fully authori in the name

of their respective entitles or otherwise fo take, and will take, all such lawful and necessary
action, 50 long as such action is not inconsistent with this Agreement.

2.10  Dissenters’ Rights, Membership Interests that bave not been voted for approval of this
Agroomont and the Merger confemplated hereunder, or consented thereto in writing and with
respect to which a demand for tga ment of “fair_value” for such common stock have been

ropetly made in accordance with the FLLCA (* Dissenting Interests ) will not be convertod
ﬁmto the right to receive the Merger Shares otherwise payable with respect to such Membership
Interests at or after the Closing Dats, but will be converted into the right to receive from the
Surviving Corporation such consideration es raay be determined to be due with respect to such
Dissenting Intezests pursuant to the FLLCA and any other applicable laws of the state of Florida,
If a holder of Dissenting Interests (a “ Dissenting Interest Holder *) withdraws his or her demand
for such payment and appraisa! or becomes Ineligible for such payment and qﬁpralsal then, as of
the Closing Date or the occurrence of such event of withdrawal or ineligibility, whichever last
ocours, such holder's Dissenting Interests will cease to be Dissenting Interesis and will be
converted into the right to receive, and will be exchangeable for, the Merger Shares in
accordance with Section 2.4 of this Agresment. The Company will %‘ive GAGO prompt notice of
any demand recelved by the Company from a Dissonting Interest Holder for appraisal of such
Djssenting Interest Holder's Membership Interests, and GAGO shall have the right to particlpate
in all negotiations and procecdings with respect to such demand, The Company agrees that,
except with the prior written ¢ondent of GA%CO, or as regiired under the FLLCA, 1t will not
voluntarily meke an{ gymcnt with respect to, or settle or offer or agree to sefile, any such
demand for apprisal, Bach Disgenting Intevest Holder who, pursuant fo the provisions of the
FLLCA, becomes entitled to payment of the “fair value” of the Dissenting Interests will receive
payment therefor but only afier the “fair value” hus been determined pursuant to such provisions,
Any portion of the Merger Shares that would otherwise have been payable with respect o
il))is(sﬁlgrg Interests if such Membership Interests were not Dissenting Interests will be retained

¥ .

ARTICLE 3
SELLERS' REPRESENTATIONS AND WARRANTIES

31 Represontations and Warranties. The Sharcholder and GAGO jointly and ssverally

make the reprosontations and warranties set forth below and intend and ackiowledge that the

Buyer will rely thereon in entering into fhis A(Freement and in approving and completing the

:;;n;:gg?&i nt;a::rt::lmphuedﬁ her%% bAny sche glos described iIn or conmmplatecf by auch
- :

Trpresontation Closinga.mn es 8 e prepared both as of the date of this Agreement and as of

The Seller

(2)  Power and Capacity, The Sharcholder has the power, authori d capacity to
enter into this Agreement and to'c(msummatepo the 'tmnsactltg;:noontg:c !tgted
hereby, This Agreement constitutes the Sharcholder's valid, legal and bgsding
obligation and i& enforcenble against the Shareholder in accordance with its terms,
w:g, I::we:oe:{ as tca cg‘g‘?nmemlent, h} Imnkm|ptcy,Hilialzsoh.nnwyi fraudulent

T, mioratorium and simuar laws of ge bili
affecting creditors’ rights; aeonerel ok Wiy relating to ox

(b) ....Lgeal Proceedings, Eto. There is no legal, equitable, administative or arbitration

AQ0 SIOSK RS ARRR Y Pige 6of6 E‘% ﬁ
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action, suit, proceeding or known invostigation pending or threatened against or
affecjlli'ng !h’epSharcholger. ‘There is no judggment, decres, injunction, rule or order
of any court, governmental department, commission, agency, instrumentality or

biteator outstanding against either party constituting the Shareholder and there is
fo basis for any actign,gs?.\it, pro ceed%‘ng or investigat?on against the Shareholder.

. The Shareholder is the sofe legal, boneficiat and registered owaer of

the Shares, freo and clear of any liens, seourity interests, charges or other
cn%umt?rrances of any nature whatso};ver. The Shares are vatidly issued, fully pald

and non-assessablo.

GAGO - Corporate Biatus and Capacity

@)

(e)
®
(s)

Incorporation. GAGO is a corporation duly incorporated and validly subsisting
under the laws of the State of g:w Jersey, and is in good standing with the office

of the Secretary of State for the State of New Jersey;

g:aigg_qmﬂ_lmf. GAGO is not required to reglster or otherwise be qualified
to camry on business in any foreign jurisdlction;

Cotporate Capacity. GAGO has the corporate power, capacity and authority to
own the GAGO Assots;

ggp,mjpg_\&%mg;_uﬂmg. GAQQ is not required to filo cumrent reports with the
scurities and Exchange Commission pursuant to seetion 12(g) of the Sccurities
Exchange Act of 1934, as amended (the “Bxchange Act’? and GAGO's Common
Shares are quoted on the QTC Markets Group, Ine. (the “OTC"). GAGO has filed
a Porm 15-12G with the Securities & Exchange Commisesion rclicvin]g itself of
these reporting requirements, (the foregoing materials boing collective imferred
to herein as the “SBC Documents™) and i current with reapect to its Exchange
Act filing requirements, As of thelr rospective dates, the S8EC Documents
complied in all material respects with the requirements of the Securities Act of
1933, as amended (the “Securities Act”} and the Bxchange Act and the rules and
regulations of the Commission promulgated thereunder, and none of the SEC
Documents, when filed, confained mf&v untrue statement of a materlal fact or
omitted to state a materia) fact required fo be stated therein or necessary in order
to make the statement thereln, in light of the circumstances under which they were
made, not misleading. All material agreoments to which GAGO isa e.r?r or to
which the property or assets of GAGO are subjeet have been approprf;te filed
as exhibits to the SBC Documents as and fo the extent required under the
Exchange Act. The financial statements of GAQQ included in the SEC
Documents comply in all material respects with applicable accounting
retﬁiremcnts and the rules and regulations of the Commission with respect thereto
as In effeot at the time of ﬁllt‘l.g, were prepared in accordance with GAAP applied
on a consistent basls during the periods involved (except as may be indicated in
the notes thereto, or, in the cage of unaudited statoments, as permitted by Form
10-Q of the Bxchange Act), and falrly present in all material respects (sugject In
the case of unaudited stalements, to normal, reourring audit adjustments) the
financial position of GAGO es at the dates thereof and the resulis of lts operations
and cash flows for the periods then ended. GAQGO is not aware of any facts
which would make GAGO's Common Stock ineligible for quotation on the OTC;
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GAGO - Capitalization

(h)

it

ized Capltal. The suthorized oapital of GAGO consists of 40,000,000
ghares of Common Stock, $.001 par value, of which 35,948,272 are presently
issued and outstanding. Additionally there are 10,000,000 sl_lares of blank
chack preferred stock authorized, though none hes ever been issued. There are
no declared ot acerued unpald dividends with respect to any shares of the
GAGO’s Comman Shares. GAGO has no other capital stock anthorized,

issucd or outstanding,

No Optlon. No person, firm or corporation has any agreement, wamant or
option or any right capable of becoming an agreement or option for the
acquisition of GAGO Common Shares or for the purchase, subscription or
isanence of any other securities of GAGO;

GAGO - Records and Financial Sintements

®
(o

Y

{m)

(m

(0

GAGO =l PERGHIS PAGHERRNT

thsx_m%n_mgnm The charter documents of GAGO have not been altercd since
1ts incorporation, except as filed in the record books of GAGO;

%rgm Minute Books. The corporate minuts books of GAGO are complete and
enoh of the minutes pontajned therein acourately reflsct the actions wore
taken at a duly called and held meeting or by consent without a meeting. All
actions by GAQGO which required director or sharcholder Eprqva! are reflected
on the corporate minute books of GAGO. GAGO Is not in violation or bresch of,
or in default with respect to, any term of its Ceriificate of Incorporation (or other
charter documents) or by-laws,

GAGO Eiggnilgl Statements. The GAGO Financlal Statements which have been
dolivered to the Company present fairly, in all material respects, the assets and
lisbilities (whether accrued, absolute, contingent or otherwise) of GAGQO, on
consolidated basls, as of the respective dates thereof, and the sales and eamings of
the GAGO Business during the periods covered thereby, in all material respeots
and have beon prepared in substantial accordance with generally accepted
accounting principles consistently applicd;

: ;5. There are no Habilities, contingent or
: aries which are not disclosed as part of this
transaction or reflected in the GAGO Financlal Statements and neither GAGO nor
its subsidlaries have guaranteed ot agreed to guarantee any debt, liabiiity or othor
333[ ortion ;gf anl pfmson,ls firm ogl corp(?%%h Will;out liiting the gonemlhg “uf
going, all acoounts payable and labilitles of GAGO as of December 31",

2010 are described in the G, (;0 Financial Statements;

unts { . All the GAGO Acconnts Receivable result fiom
bone fide business transactions and services actually rendered without, to ths
l:olgl\:{ied :in:nd beliof of GAGO, any claim by the obligor for set-off or
1]

Nf.%&%ﬂ?lﬂidﬂﬂéﬂ- Bxcept a8 disolosed heveln, GAGO is not or on the
Closing will not be, indebied to any affiliate, director or officer of GAGO:;
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P GAQQ. No director or officor or affiliate of GACO {s
now indebted fo or under any financial obligation to GAGO on any account
whaisoaver;

N_Q_Djxl_%mdg. No dividends or other disttibutions on any shares in the capital of
GAGO bave been made, declared or authorized sinco the date of GAGO's

inception;

?_q_P_W No payments of any kind have been made or authorized since the
ate of the GAGQ Finencial Statements listed supra,

N_nglgn_ﬂsnﬁ; There are no pension, profit sharing, group insurance or similar
plans or other deferred compensation plans affecting GAGO;
No Adverse Events, Since the posting of the last Form 15-12G

(i)  there has not been any adverse change in the financial position or
condition of GAQGO, its Habilitles or the GAGQO Assets or any damago,
Joss or other change in circumstances affecting GAGO, the GAGO
Business or the GAGO Assets or GAGO"s tight to carry en the GAGO
Business, othor than changes in the ordinary course of business,

(#i}  there has not been any damage, destruction, loss or other svent (whether or
not covered by insurance) adversely affecting GAGO, the GAGO
Buzginess or the GAGO Assets,

(i)  there has not been any increase in the compensation payable or {o becoms
annbl'e by GAGO to any of GAGO’s officers, employees or agents or eny
onus, payment or arrangeruent made to or with any of them,

(iv) the GAGO Business has been and continues to be earied on in the
ordinary course,

(¥)  GAQGO has not watved or surrendered any right of material value,
(v GAGO hes not disnhar%]ed o satisfied or paid any lien or encumbrance or
gbﬁﬁaﬁon ot liability other than curvent liabilities in the ordinary course of
us

(vil) no caglral expenditures in oxcess of $500 individually or $1,000 in total
have been authorized or made,

ess, and

GAGO - Income Tax Matters

&)

\)

Tax %Jg_\gma. All tax retums and reports of GAGO required by law to be filed
have been filed and are trus, complete and corrcct.mgn}‘d any ’:axes payable in
accordance with eny retum filed by GAGO or In accordance with any notics of
assesameit or reassessment jssucd by any taxing authority have been so paid;

Q,u_rmnx,lg_xga. Adequate provisions have been made for taxes payable for the
current period for which tax returns are not yet required to be filed and there arc
ne agreements, waivers, or other arrangements providing for an extension of time
with respect to the filing of any fax roturn by, or payment of, any tex,
governmental charge or deficlency by GAGO or ifs subsrd arics, There are no

..contingent tax Nabilitles or any. grounds which would prompt a reassessmont

OO G AR g et? ) W
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including aggressive treatment of Income and expenses in filing earlier tax
reiwrns;

GAGO - Applicable Laws and Legal Matters

(w)

(0

&

(aa)

Liggmg% GAGO hold all licenses and permits as may be required for carrying on
the GAGO Business in the manner in which it has hereto?’ore been carrled on,

which licenses and permits have been maintained end continue to be in good
standing except where the failure to obtain or maintain such licenses or pormits
would ntot have an adverse effect on the GAGO Business;

Apgngaﬂg ngg GAGO has not been charged with or received notice of breach
of any laWsBo Inances, statutes, regutations, by-laws, orders or decrees to which

they are subject or which a ly to tham the violation of which would have an
adverse effect on the GAGO Business (greater than $500), and to GAGO's
knowledge, nefither is GAGO in breach of any laws, ordinances, statutes,
regulations, bylaws, orders or decrees the contravention of which would result in
an adverss Impact on the GAGO Business;

Pgndijg_gg;mgggmng_d_ﬁﬁggﬂm. There is no litigation ¢r administrative or
governmental proceeding pettding or threatoned against or relating to GAQG, the
GAQGQO Business, or any of the GAGO Assels nor does GAGO have any
knowledge afier due Investigation of any deliberate act or omission of GAGO or

}ts subsidiaries that would form any basis for any such action or proceeding;

NgF_mng_t_u. GAGO has not made any voluntary assignment or proposal under
applicable.laws relating to inselvency and bankruptcy and no bankruptey petition
has been filed or presented against GAGO and no order has been made or a
resolution passed for the winding-up, disselution or liquidation of GAGO;

. GAGO Is not a party to any collective agreement relating to the

GAGO Busginess with any Iabor union or other association of employees and no

gan of the GAQO Business has been certified as a unit appropriate for colleotive

argalmnard g or, to the hest knowledge of GAGO, has made any attempt In that
regard.

Execution and Performance of Agresment

(bb)

{cc)

Authori . The comrleﬂun of the transactions

contemplated hereEy, have been Sf.dy and validly authorized by all necessary

corporate action an the part of GAGD;
nl‘.lgpjﬂglaﬂmx_&m_@h. The exeoution and performance of this Agreement will

'§)) violate the charter documents of GAGO or result in any breach of, or

default under, any loan agreement, mortgage, deed of tvust, or any ofh
agteement to which GAGO ls a party, ngog y other

di) glive any person any right to terminate or cancel any agreement including,

without [imitation, the GAGO Material Contracts, t
enjoyed by GAG?)'; ontreots, or any right or rights

(iif) result in any alteration of GAGO's obligations under agreement to

. . Page 10 030 t@ M
FIAO - STOCK PYRCHARE AORRRMENT “e 100

- which GAGO or-its subsidiaries are party including, without limitation,




EXBCUTED COPY

the GAGQ Material Confracts,

(iv) vesult in the creation or imposition of any lien, encumbrance or restriction
of any nafure whatsoever in favor of a third party upon or against the

GAGO Assets,

() result in the imposition of any tax Hebility to GAGO relating to the GAGO
Assets, or

(vi) violate any court order or decree to which either GAGO is subject;

GAGO Assets - Ownership and Condition

dd. Eng‘mgg :As;ﬁi. The GAQO Assets comprise all of the property end assets of the
) QAGQ Busness, and no other person, or corporation owns any assets used
by GAGO in operating the GAGO Business, whether under a leas, rental

agreement or other arrangement;

(ee) Ilﬂ% GAGO is the legal and beneficial owner of the GAGQ Assets, free and clear
of all mortgages, liens, charges, pledges, securlty interests, encumbrances or other

claims whatsoever;

{(fH Iﬂg_Q?n'm;. No person, firm or corporation has any agresment or option or a right
capable of becoming an agreement for the purchase of any of the GAGO Assets;

(ge) Mﬁmnss_l’ﬁﬂﬂﬂs. GAGO does not majntain public Habifity iosurance nor
insurance against Joss or damage to the GAGO Assefs and the GAGO Business;
]%_% Default, There has not been any default in any obligation of GAGO or any

&) other party to b performed under anly of tha GAGO Materlal Contracts, each of
which 18 in good standing and in full force and effect and unamended, and GAGO

is not aware of any default in the obligations of any other to any of the
GAGO Materlal Contracts; & y party y

(i) No Compensation on Termination. There are no agreements, commitments or
understandings relating to severance %ay or separation allowances on {ermination
of employment of any employee of GAGO, Neither GAGO nor its subsidiaries
are obliged to pay benefits or share profits with any employee after termination of

employment except as required by law;
GAGO Assets - GAGO Equipment
) GAGO mﬂlﬁ?ﬁm The GAGO Equipment has been maintained in a mannor
consisten! with that of a reasonably prudent owner and such equipment is in good
working condition;
GAGO Asseis - GAGO Goodwill and Other Assets
(ki) GAQO Goodwill. GAGO does not on the GAGO Business under any other
business or trade names. GAGO does not have any knowledge of eny
infringement by GAGO of any patent, trademarks, copyright or trade secret:

GAGO Business
()  Maintenance of Buginess. Since the date of the GAGO Financial Statements,

Page 11 of 11 W '
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GAGO have not emtered into any sgreement or commitment except in the
ordinary course and except as disolosed herein,;

mm) Subgidjaries. GAGO does not own any subsldiaries and does not otherwise own,
(o) directly or indirectly, an! shares or inferest in any other corporation, partnership,

joint venture or firm; an

GAGO - Shares

Shareg. The Shares when delivered to the Buyer shall be validly {ssued and

(wn) ontstanding as fully paid and non-assessable shares and the Sharcs shall be
transfarable upon the books of GAGO, in all cases subject to the provisions and
restrictions of a)] applicable scourities laws,

32  Survival, The representations and wamenties herein will be true at and as of the date
hereof in all material respects, Notwlmstandl;F the completion of the transactions contemplated
herehy, the walver of any conditlon contained herein (unless such waiver expresaly releases a
party from any such representation or wamanty) or any inveatisauqn made by the Buyst, the
representations and wamanties made herein shall survive the Closing and be offective for a
period of twelve months (12) months from the date hereof.

33  Indemuity, The Shareholder agrees to indemnify and save harmless the Buyer from and
agalnst any and all olaims, demands, actions, suits, proccedings, assessments, judgments,
damages, costs, losses and expenses, including eny payment made m good faith in settlemont of
any olaim (subfeet to tho right of the Shareholiders to defond any such claim), resulting from the
breach by him or GAGO of any representation or warranty made under this Agreement or from
any mismﬁresentation in or omission from any certificate or other inatrament furnished or to be
furnished by GAGO to the Buyer hereunder.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE BUYER

4,5 Represenfations and Warrantles, The Buyer makes the representations and

watranties set forth below and intend and acknowledge that GAGO and the Sharcholder will rely

fhereon in entering into this Agreement and in approving and completing the transactions

contemplated hereby. Any schedules described in or contemplated by such representations and

glm?x?g es shall be propared both as of the date of this Agreement and as of the date of the
osing, .

(8  Power and Capaelty. The Buyer has the power, authority and capacity to enter
into this Agreement and to consuramate the transactions confemplated hereby,
This Agreement constitutes the Buyer’s valid, legal and binding obligation and Is
enforcoable against it in accordance with its terms, subject, howevez, as to
enforcement, to bankmplcr, insolvenoy, fraudulent transfer, moratorlum and
similar laws of gencral applicability relating to or affecting creditors’ rights and to
general principles of equity, rogardless of whether such enforceability is
considered in equity or at law;

(®)  No Conflict. Nelther the execution and delivery of this Agreement by the Buyer,
nor complience with any of the provislons hereof, nor the consummation of the
transactions contemplated hereby, will: (a? result fn a default, or give rise to any
right of fermination, cancallation or acceleration, under any tezm, condition or
provision of any contract or other instrumont or cbligation to which the Buysr is a
party or by which its assets may be bound; or (b) violate any order, writ, infunction
or decree applicable to the Buyer, or any of its properties or assels,

— . _ Page 12 of' 12 ﬁ—JW
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(3] Lgﬁgl_xmm_c]_l;m._ﬂxg There is no legal, equitable, administrative or arbitration
action, suit, proceading or known investigation pending or threatened against or
affecting the%uyer. ere ig no judgment, decres, injunction, rule or order of any
court, governmental department, commission, agency, Instrumentality or
arbitrator outstanding against either party constituting the Buyer and there is no
basis for any aotion, sult, proceeding or investigation against Buyer,

42  Survival The representations and warranties of tha Buyer contained herein will be true at
and a8 of Closing in all material respecis as though such representations and warranties were
made as of such fime, Notwithstanding the collgi)leﬁon of the transactions contemplated hereby,
the waiver of any condition contained herein (unless such walver expressly reloases a party from
any such representation or warranty) or any investigation made by the Sellers, the representations
and warrantles of the Buyer made herein shall survive the Closing and bs effective for & yeriod
of twelve (12) months ffom the date hereof.

ARTICLE S
FURTHER COVENANTS

5.1  Legend, The Buyer agreos to the imprinting of the following legend on any
certificates represcating the Shares:

“THBSE SECURITIES HAVE NOT BBEN REGISTBRED WITH THE SECURITIES
AND BEXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY
STATE IN RELIANCE UPON AN EXBMPTION FROM REGISTRATION UNDER
THE SECURITIES ACT QF 1933, A8 AMENDED (THE "SECURITIES ACT"), AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSU. TO AN
BFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE BXEMPTION FROM, OR IN A TRANSACTION
NOT SURJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS,
THESE SECURITIES ARE “RESTRICTED SECURITIES” WITHIN THE MEANING
OF RULE 144(3) OF THB SECURITIE§ ACT ANDMAY NOT BE RESOLD
PUBLICLY UNDER RULE 144 UNTIL CERTAIN HOLDING PERIOD
REQUIREMENTS AREMEY."”

52 Expenses of the Partles, Bxcept a5 otherwise expressly provided in this Agreement, all

expenses incuired by GAGO and the Sharcholders in the preparation, negotiation, euthorization

and consummation of this Agreement and the transactions contemplated hersby, including all

fees and expenses of agents, representatives, counsel and acoountants, shall be borne solely by

:l!:e Sthareholders, and neither the Buyer nar GAGO shall have any responsibility with respect
ereto,

53  Further Assurances. Bach party shall caoperate with the other, take such further action
and execute and daliver such furiher documents s may be reasonably requested by eny other
party in order to carry out the terms and purposes of this Apgreement.

ARTICLE 6
CONDITIONS PRECEDENT AND SUBSEQUENT

o _ Page 13 013
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61  Condifions n faver of GAGO and the Shareholder, The obligations of GAGO and the
Shareholder to carry out the transactions contemplated hereby are subject to the fulfillment of
each of the following conditions which ma&bc fulfilled either prior to or bofore the Closing or

within a reasonable tims following the Closing at Sharcholder’s expense:

GAGO and the sharcholder will take all steps nec to Increase the
®) Autho:iz:g Shares of GAGO to Two Hundred Fifty Million (2%,000,000} ghates;

() GAQGO and the sharcholder will teke all steps nocessary to change GAGO's
corporate name to Florida Micro, Ino.;

()  GAGOQ and the shareholder will change the incorporetion of GAGO to be duly
incorporated and validly subsisiing under the laws of the State of Novada;

@ GAG!g if: the shar&pollot_lqer wﬂ[ take aél sgl:;&plsl necesaary to initiate a % k
to I, whereby each stockholdsr yeceiving
%ﬂﬂﬂlﬁ rounged up 19 150 ghares of GAGQ common sfock;

(€ GAGO and the sharcholder will obtain a Jegal opinion that GAQGO, in its entire
existence, hag never been a “shell” as defined in Rule 144(j);

{f QAGO and the sharcholder will obtain an affidavit from the current board that
GAGO, in s entire existonce, has never been a “shell” as defined in Rule 144(5);

(8) GAQGO and the shareholder will obtain a current shareholder list from the transfer
agent ps well as a current “NOBO” list;

()  GAGO and the shareholder will fils an update with OTC Markets, Inc. f/k/a Pink
Sheets reflecting eurrent public information as of 12/31/2010;

(i)  a certified copy of a resolution of the directors of GAGO dated prior to the date
hgrcnfz_a raving the Merger and acquisition of the Company and issuing Thirty
Five Millton (35,000,000) shares of GAGO common stock, post reverse split, to
the Membere of the Company in accordance with Section 2;

(  all documents or copies of documents required to be execnted livered
OAGO hereunder wifl have been so execr;tqed and deliver:d; and delivered to

()  all of the terms, covenants and conditions of this Agreement to be complied with
g: g:ggnn::g‘g); gu: Buyer at or prior to the Closing will have been comgllcd with

(D' OAGO hereby covencnts and mssures that any cumrent financiel Jiabilitics
lzzimdbz; notﬁliinﬁted ({o the State of Nas:d J:ft;‘ {nr back taxes, the Transfer

d any other vendors or monies ow all be immediatel ed fro
funds deriving from the settlement of this transaction. o PRy "

62 Waiver by GAGO and the Shareholder. The conditions precedent sot out |

preceding section are inserted for the exclns}ve benefit of GAGO and ?ha Shareholdeor ;n(ti‘ at:ll;
such condition may bo waived in whole or in part by GAGO or the Shareholder at o prior to
Closing by delivering to the Buyer a wrilten waiver to that effect signed by GAGO or the
Shareholder, as the case may be. In the even! that the conditions precedent set out in the

isdes
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from all obligations under this Agrecment.

- 63 Conditions in Favor of the Buyer, The obligation of the Buyer to carry out the ;
transactions contemplated hereby is subject to tho fulfillment of each of the Tollowing conditions

precedent on or befors the Closing:

d ts of copies of documants required to be executed and delivered to the '
® glAgg)uomret’]‘ze Shareguolder hereunder Mfi?have been so executed and delivered; ! :

(b)  Buyer will wire Purchsse Price to the Bscrow Agent;

() sl of the terms, covenants and conditions of this Agreement to be complied with
or performed by the Shareholder or GAGO at or prior to the Closing will have

been complied with or performed,;

(@  GAGO wiil have delivered the Shares, duly and validly issued, to the Buyer at the
Closing;

{¢) title to the Shares will be fiee and cloar of all mortgages, liens, charges, pledges,
gecurity interests, cncumbrances or other claims whatsosver; and

()  the completion of the transfer of all asseis and Habilities of GAGO on or prior to
the Closing will have been cor:sleled to the satiefaction of tho Buyer, which
transfer shall roftected in the schedvles provided to the Buyer as of the date of the

Closing.

6.4 Whaiver by the Buyer. The.conditions precedent sst out in tho preceding section are
inserted for the exciusive benefit of the Buyer and any such condition may be waived in whole or
in part by tho Buyer at or prior to the Closing by delivering to GAGO and Shereholder a written
waiver to that effect signed by the Buyer. In the ovent that the conditions precedent get out in the
preceding section are not satisfied on or before the Closing the Buyer shali be released from all
obligations under this Agreement.

6.5 Confldentialify, Notwithstanding any provislon herein to the conteary, the patties
hereto apree that the existence and terms of this Agreement are confidential and that if this
Agreement Is terminated pursuant to the preceding section the parties agree to refurn fo one
another any and sll financial, technical and business documents doltvered to the other party or
parties In connection with the negotiation and execution of this é’?'oament and shall keep the
terms of this Agreemont and all information and documents received from the other party and the
contents thereof confidential and not utilize nor reveal or relense sams, provided, however, that,
if necessary, GAGO will Issue news refeases r%gardlng the executfon and consummation of this
Agreement and file a Current Eport on Form B-K with tho Sccurities and Bxchenge ,
Coramission mspectmithe proposed transaction contemplated hereby together with such other

documents as are required to mainlain GAGO"s status as being curtent in all of its filings with
the Sccurities and Bxchange Commission. i
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ARTICLE 7
CLOSING

74 Closing, The sale of the Shares and the other transactions contemplated by this
' t illi losed at the Place of Closing in atcordance with the closing procedurs sel
o this A cl: ?n? smmh other location mutually agreed upon by the Patties, on or before

in this Artl : b
%2%:’% It?, 2011, unless otherwise mutually agreed upon by the Parties (the “Closing Date”),

7.2 Closing Deliverlss of the Buyer, On or before the Closing, the Buyer wilt deliver or
cause o be delivered to the Sharcholder:

(@)  this Agreement, duly executed by the Buyer,;

()  thePurchase Price;

(©) all reasonsble congents or approvals required to be obtained by the Buyer for the
purposes of completing the {ransaction contemplated herein and preserving and

maintaining the interests of the Buyer; aad

(d)  such other documents a8 GAGO may reasonably require to give effect to the
terms and intention of thiz Agreement,

7.3 Closing Deliverjes of the Shareholder. On or before the Closing, QAGO and the
Sharcholder shall deliver or cause to be delivered to the Buyer:

(a)  this Agreement, duly executed by the Shareholder;

(b)  sharo certifioates representing the Shaves;

{c) resignations of all of the officers of GAQO as of the date hercof which resignation
is notarlzed;

(d) aited achedules of GAGO and the Sharcholder, dated as of the date of the
sing;

(&)  a corfified copy of a resolution of the directors of GAGO dated as of the date
lémof zppomtlng the nominees of the Buyer as officers of the Surviving
orporation;

{  arcsolution of ths directors of GAGQ appointing the nominee of the Buyer listed
Ee}::iv lg Article 9 to the board of directors of GAGO which appointment is
otarized;

(8)  undated resignation of Rudger Fidler as a director of GAGO, which resignation is
notarized;

(h}  resignations of all directors as of the date thereof which resignation is notarized;
@) all reasonable consents or approvals required to be obtained by the Buyer for the

purposes of completing the transaction contemplated herein and preserving and
malntaining the interests of the Buyer; and,

()  such other documents as the Buyer may reasonably require to give effect to the
terms and Intention of this Agreement,

TAGO - STOLK PURCHASSAGREEMENT
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ARTICLE 8
POST-CLOSING MATTERS

Forthwiih after the Closing, the Buyer and the Shareholder agreo to use aff thelr best
efforts to:

(8) GAGO and the sharcholder will file an update with OTC Markets, Inc. f/k/a Fink
Sheets reflecting curzent public information as of 12/31/2010;

()  file & Form 8-K with the Becorities and Exchange Commission disclosing the
terms of this Agreement; and

{c) take such steps are required to change the name of GAGO fo as Buyer may
detormine,

ARTICLE 9
GENERAL PROVISIONS

9,1  Notice. Any notice required or permitted 1o be ilvcn by any fptmy will be deemed to be
given when in writing and -delivered {o the address for notice of the intended recipient by
ﬁc:sona! delivory, prepald single certifled or registered mail, or telecotfier. Any notics delivered
y mail shall be deemed to have been recejved on the fourth business day after and excluding the
date of mailing, cxcept in the event of a disruption in regular postal gervice in which event such
notice shall be deemed to be delivered on the actual date of receipt. notice delivered
porsonally or by telecopier shall be deemed to bave been recelved on the actual date of detivery.

9.2f " Addresses for Service, The address for service of notice of each of the parties hereto is
as follows:

(8  the Sbarebolder:
Olobal Agri Med Technologles, Ine.
400 Grove Strect
Glen Rock, NJ 07452

{®)  the Buyer:
Dantel Jagobs

Fiorida Micro, Inc.

2500 N Military Trail, Suite 210
Boca Raton, FL, 33431

Tel: (800) 326-7909

Fax; (561) 892-0604
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9.3 Change of Address, Any party may, by notice to the other partics change its address
for notice to some other address In North America and will so change ity address for notico
whenever the existing address or notico ceases 1o be adequate for delivery by hand. A post offico

box may not he used as an address for service.

9.4 Amendment. This Agreement may be amended only by a writing executed by each of
the partles hereto.

9.5 Eutire Agreement, The provisions contained herein constitute the entire agreement
among the Buyer and the Sellers respecting the subject matter hereof and supersede all previous
communications, representations and agresments, whethor verbal or wriften, among the Buyer

and the Sellers with respeci to the subject matter hersof,

9.6 Enurement, This Agreement will enure to the benefit of and are binding upon the
partios hereto and thelr respective heirs, executors, adminisfrators, successors and pormitted

assigns,

0.7 Asaignment, This Agreement is not essignable without the prior wrltten consent of the
parties hereto,

9.8 Counterparts. This Agreemont magebc executed in counterparts, each of which when
executed by any party will be deemed to be an original and all of which counterparts will
together conatitute one and the same Agreement. Deltvery of exeouted copics of this Agreemont
by telecopier will constitute proper delivery, provided that originally executed counterparts are
delivered to the parties within a reasonable time thereniter,

9.9 Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of New York applicable to agreements made end to be performed
entirely within such State. The parties aﬁree to be subject (o the exclusive jurlsdiction and venue
of the state and federal courts located in New York County, New York,

q.fO (R‘.'p’ch See d{:&fémp f?ra/zr 'y ayevyeag‘u? (;dk'h yww’.r:'mlsf ﬂ’ﬂ' ﬂ/
e ieeif-

{Remainder of page tntentionally left blank. ]
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IN WITNESS WHEREOF the partios have executed this Agreemont effective as of the
day and year first above writlen,

Sharehalder:

Roder Fidler, Director & as representative of
Selling Sharcholders

GAT0 - STOCK PURGHASE ADKIRZRNY
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Bxhibit A
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RIDER TO STOCK PURCHASE AGREEMENT AND PLAN OF MERGER

‘This Rider to the Stock Purchase Agreement and Plan of Merger (“Agreement”)
dated as of February 1, 2011, by and Between Roger Fidler (“Fidler™), Danlel Jacobs
(“Jacobs”) and Florida Micro, L.L.C. (“FM”), supersedss any and all torms, conditions,
covenants, representations and warrantics contained in said Agreement.

1. Pred DaSilva, President of Quad Energy Corp., has threatened to
commence litigation against Fidler end Global Argi-Med Technologies, Ine, ("GAGO")
on a consistent basis since ke was informed that the Nofe between Fidler and Quad with
DaStlva as Guarantor was declared in default and the control blook being conveyed s
part of the Agreement was seized by Fidler, This alters at lcast Sections 3.1.b and 3.1(y)-
Per section 3.3 Fidler indemnifies Jacobs and FM against any such claims by DaSilva
except that Fidler reserves the right to defend the matter if such need arises through
counse} of Fidler's cholco.

2, With respect to Sections 3,1.d, GAGO s suspended until it pays back
taxes owed 1o the State of New Jersoy. Fidler has commenced the protess of getting the
bilt updated to bring GAGO current but this section Is not accurate as written. Agai this
responsibility is assumed by Fidler and putsuant to Section 3.3 FM and Jacobs are
indemnified from this responsibility. .

3. With regpeot to Section 3,1.v, the “current” portion of the taxes, any taxes,
that come due on or after February 1, 2011 are payable by GAGO underifs new
management and Fidler {s neither paying nor isdemnifying thogse payments.

4. Sectlon 3,1 is in ervor, GAGO bas a subsidiary, Quad Bnergy Corp,

S. Section 6.2 and 6.4 are cumently in defanit since the Agreement fs being
executed as a final document and not in csorow. Hence any presently existing defaults
that would cause the automatic release of the parties are waived by all parties until a
reagonable opportunlty has been given to cure such defaults,

6. Section 8(b) asserts that the parties will use thelr best offorts to file a Form
8-K. Although noted elsewhere In the Agreement that GAGO is a non-rep orling
company, this section suggests we cooperate in filing e document with the Securities and
Exchange Commission under the Securitles Bxchange Act of 1934 for no apparent
reason. While Fidler does not objeet to this, the rationale for the filing seoms obscure,

7. ' The parties agree that as soon as practicable afier the closing and
subsequent filing of the required merger documents with the States of New J ersey,
Florida and Nevade, the present assets of GAGO prior to the transactions, i.e. Quad
Bnergy Corp. and the breast cancer detection business will be conveyed to Fidler jn
exchange for forgiveness of $5,000 in debt and Fidler’s cxecution of the Agreement,
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