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FLORIDA DEPARTMENT OF STATE
Division of Corporations

January 21, 2011

CAREY LEARY

LEGAL & COMPLIANCE, LLC

330 CLEMATIS STREET, STE 217
WEST PALM BEACH, FL 33401

SUBJECT: VIGILANT DOCUMENT SERVICES, LLC
Ref. Number: L08000058412

We have received your document for VIGILANT DOCUMENT SERVICES, LLC.
However, upon receipt of your document no check was enclosed. Please send a
check or money order payable to the Department of State for $60.00. Your

document will be retained in our pending file. Please return a copy of this letter to
ensure that your check is properly credited.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned. .

e
If you have any questions concerning the filing of your document, please Eall.
(850) 245-6020.

o] it

Tammi Cline et
Regulatory Specialist || Letter Number: 911A00001 768,_?;'?,;;

e

“www.sunbiz.org

Divicion of Coronnratione - PO ROY 297 Tallahacenns Flarmda 29214

]
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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Clean Slate Acquisition, Inc.

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Carey Leary

Contact Person

Legal & Compliance, LLC
Firm/Company

330 Clematis Street, Ste 217
Address

West Palm Beach, FL 33401
City/State and Zip Code

rsa_1947inc@me.com e T
E-mail address: (to be used tor future annual report notification) I

For further information concerning this matter, please call:

Carey Leary At( 561 ) 514-0936

Name of Contact Person Area Code & Daytime Telephone Number

D Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.0O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301




STATE OF FLORIDA

CERTIFICATE OF MERGER
for
VIGILANT DOCUMENT SERVICES, LLC

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

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

Name l/DADv- §<5U(0— Jurisdiction Form/Entity Type
Vigilant Document Services, LLC  Florida . Limited Liability Company
Clean Slate Acquisition, Inc. Delaware . Corporation

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party aeas 53
T rn

K s
follows: L o
=7 i
C e . . e MR
Name Jurisdiction FornmVEntity Type el
Clean Slate Acquisition, Inc. Delaware Corporation I ‘
: "';" -

THIRD: The attached plan of merger was approved by each domestic corporatton, linfiiic'c'd wn
liability company, partnership and/or limited partnership that is a party to the merger in’ ‘T; "N
accordance with the applicable provisions of Chapters 607, 608, 617, and/or 620, Florida ~ —
Statutes.

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:

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:

1750 Osceola Blvd, Wgst Palm Beach, FL. 33409

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 entitled under sections 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 section 48.181, F.S., are as follows:

Street address: 1750 Osceola Blvd, West Palm Beach, FL. 33409

Mailing address:_1750 Osceola Blvd, West Palm Beach, FL. 33409

b) Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce obligations of each limited liability company that merged into such entity,
including any appraisal rights of its members under sections 608.4351-608.43595, Florida

Statutes,

NINTH: Signature(s) for Each Party:

Name of Entity/Organization Signature(s)
Vigilant Document Services, LLC

Clean Slate Acquisjtion, Inc.
/fz /éﬁf/ﬂéf\ff
S-Lm %QU/.‘VWJ’J/‘/—C‘-‘

Typed or Printed Name of

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

Street address: 175 vd, Wi 33409
Mailing address: 1750 Osceola Blvd, West Palm Beach, F1. 33409 ‘

b) Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce obligations of each limited liability company that merged into such entity,

including any appraisal rights of its members under sections 608.4351-608.43595, Florida

Statutes.

NINTH: Signature(s) for Each Party: |

Typed or Printed Name of '

Name of Entity/Organization Signature(s) Individual & Title
Vigilant Document Services, LLC Richard Astoom, Figc: Clean Stade

Clean Slate Acquisition, Inc.
S (.o# Tou sty
) 4/650 m‘! m-\ N..L.‘
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EX-2.1 2 acs_8kex21-122210.htm

EXHIBIT 2.1

AGREEMENT AND PLAN OF MERGER

BY AND AMONG

.
]

DARWIN RESOURCES, INC.; CLEAN SLATE ACQUISITION, INC.

VIGILANT LEGAL DOCUMENTS, LLC
AND

THE PREFERRED SHAREHOLDERS OF DARWIN RESOURCES, INC

December 10, 2010

e ik sbalory e 3 S
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THE SECURITIES TO WHICH THIS AGREEMENT AND PLAN OF MERGER RELATES HAVE NOT BEEN REGISTERED
WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE, AND
WILL BE ISSUED IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “1933 ACT”}), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE 1933 ACT OR PURSUANT TO AN AVAILABLE EXEMPTION
FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE 1933 ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS.

AGREEMENT AND PLAN OF MERGER

This Agreement and Plan Of Merger (this “Agreement”) is made effective as of the 10th of December, 2010 by and among
Darwin Resources, Inc., a Delaware corporation (“Darwin™); Clean Slate Acquisition, Inc., a Delaware corporation and
wholly-owned subsidiary of Darwin (“Merger Sub”); Vigilant Document Services, LLC, a Florida limited liability company (the
“Company”) and Richard Astrom, as the sole beneficial owner of all of Darwin’s outstanding preferred stock (the “Preferred
Shareholder™)

RECITALS:

A.  The Parties desire to set forth the terms and conditions pursuant to which the Merger Sub shall merge with and into the
Company (the “Merger”) following which the separate corporate existence of the Merger Sub shall cease and the Company shall
continue as the surviving corporation in the Merger (the “Surviving Corporation”);

B.  The respective boards of directors of each of Darwin, Merger Sub and the Company deem it advisable and in the best interests
of their respective companies that they consummate the Merger;

C.  The boards of directors of Darwin, Merger Sub and the Company have approved this Agreement and the other matters
corntemplated hereby; and

D.  This Agreement, the Merger and the other matters contemplated hereby have been approved by the sole stockholder of Merger
Sub an the members of the Company, as required pursuant to the requirements of Delaware General Corporation Law (the “DGCL”)
and the Florida Limited Liability Company Act (the “FLLCA”).

NOW THEREFORE, in consideration of covenants and agreements set forth herein and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the Parties hereto agree each with the other as follows:

ARTICLE 1. DEFINITIONS
1.1 Definitions. The following terms have the following meanings, unless the context indicates otherwise:

3



http://www .sec.gov/Archives/edgar/data/1021282/000146396710000074...

“Affiliate” means, with respect to any Person, any other Person, directly or indirectly, controlling, controlled by or under commen
cortrol with such Person. For purposes of this definition a Person is deemed to “control” an Entity if such Person, directly or
indirectly, (i) has the power to direct the management or policies of such Entity; or (ii) owns, beneficially or of record (a) an amount
of voting securities or other interests in such Entity that is sufficient to enable such Person to elect at least a majority of the members
of such Entity’s board of directors or other governing body or (b} at least fifty percent (50%) of the outstanding equity or financial
interests of such Entity.

“Agreement” means this Agreement and Plan of Merger, and all the exhibits, schedules and other documents attached to or referred
to in this Agreement, and all amendments and supplements, if any, to this Agreement;

“Applicable Securities Legislation” means all applicable securities legislation in all jurisdictions relevant to the issuance of the
Merger Shares;

“Closing” means the completion of the Transaction, in accordance with Section 2 hereof, at which time the Closing Documents will
be exchanged by the parties, except for those documents or other items specifically required to be exchanged at a later time;

“Closing Date” means December 10, 2010, or a date mutually agreed upon by the parties hereto;

“Closing Documents” means the papers, instruments and documents required to be executed and delivered at the Closing pursuant to
this Agreement;

“Code” shall mean United States Internal Revenue Code of 1986, as amended.
“Company” means Vigilant Document Services, LLC;

“Company Financial Statements” means the audited financial statements of the Company for the period from June 13, 2008 (date of
inception) to September 30, 2010.

“Darwin” means Darwin Resources, Inc., a Delaware corporation;

“Darwin Common Stock” means Darwin common stock, $0.000001 par value per share.

“Darwin Contract™ means any agreement, contract, obligation, arrangement or understanding, whether oral or written, including any
amendment, supplement, restatement, renewal or replacement thereto: (i) to which Darwin is a party; (ii) by which Darwin or any of
its assets is or may become bound or under which Darwin has, or may become subject to, any obligation; or (iii) under which Darwin

has or may acquire any right or interest.

“Darwin Preferred Stock” means the Darwin Series A Preferred stock, $0.000001 par value per share and the Series B Preferred
stock, $0.000001 par value per share;
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“Darwin Preferred Sharehelders” means the holders of the Darwin Series B Preferred stock;
“DGCL" means the Delaware Genera) Corporation Law;
“Dissenting Interests” has the meaning set forth in Section 2.11 hereof;

“Emplayee Benefit Plan” shall mean any “employee pension benefit plan™ (as defined in Section 3(2) of ERISA, any “employee
welfare benefit plan” (as defined in Section 3(1) of ERISA), and amy other written or oral plan, agreement or arrangement involving
direct or indirect compensation, including, without limitation, insurance coverage, severance benefits, disability benefits, deferred
compensation, bonuses, options, or other forms of incentive compensation or post-retirement compensation.

“Entity” means any corporation (including any non-profit corporation), general partnership, limited partnership, limited liability
partnership, limited liability company, joint venture, estate, trust, company (including any limited liability company or joint stock
company), firm or other enterprise, association, organization or entity.

“Exchange Act” means the Securities Exchange Act of 1934, as amended;
“FLLCA” means the Florida Limited Liability Company Act;

“Govemmental Body” means any: (i) nation, state, commonwealth, province, territory, county, municipality, district or other
jurisdiction of any nature; (ii) federal, state, ocal, municipal, foreign, supranational or other government (including the European
Uniony); or (iii) governmental, self-regulatory or quasi-governmental authority of any nature, including any governmental division,
department, agency, commission, instrumentality, official, organization, unit, body or Entity and any court or other tribunal.

“Intellectual Property” means all intellectual property owned or used in the conduct of the business of any Party, as it is currently
conducted, including, but not limited to, (i) all United States and foreign patents (both issued and applied for) listed on the Company
Disclosure Schedule or Darwin Disclosure Schedule, as applicable, (ii) all trademarks, trade names, service marks, copyrights, and
all applications for such trademarks, trade names, service marks and copyrights, and all patent rights in each case listed on the
Company Disclosure Schedule or Darwin Disclosure Schedule, as applicable, and (iii) all trade secrets, schematics, technology,
know-how, computer software programs or applications and tangible or intangible proprietary information or material, and ail Third
Party Intellectual Property Rights including, without limitation, issued United States and foreign patents, patent rights and patent
applications (exciuding packaged commercially available licensed software programs sold to the public) owned by or for which any
Party has acquired the rights to use whether by license or otherwise.

“Knowledge” means, (a) when made with reference to the Company, the actual knowledge of the executive officers of the Company,
and (b) when made with reference to Darwin, the actual knowledge of the executive officers of the Darwin.

5
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“Legal Proceeding” means any ongoing or threatened action, suit, litigation, arbitration, proceeding (including any civil, criminal,
administrative, investigative or appellate proceeding), hearing, inquiry, audit, examination or investigation commenced, brought,
conducted or heard by or before, or otherwise involving, any court or other governmental body or any arbitrator or arbitration panel.

“Lega) Requirements” means any federal, state, local, municipal, foreign, international, multinational or other law, statute,
constitution, principle of common law, resolution, ordinance, code, edict, decree, rule, regulation, ruling or requirement issued,
enacted, adopted, promulgated, implemented or otherwise put into effect by or under the authority of any Governmental Body.

“Liabilities™ mean any debt, obligation, duty or liability of any nature (including umknown, undisclosed, unmatured, unaccrued,
contingent, or indirect} regardiess of whether such debt, obligation, duty or liability would be required to be disclosed on a balance
sheet prepared in accordance with GAAP and regardless of whether such debt, obligation, duty or liability is immediately due and

payable.

“Lien” means any mortgage, pledge, security interest, encumbrance, charge, or other lien (whether arising by contract or by operation
of law), other than (i) mechanic’s, materialmen’s, and similar liens, (ii} liens arising under worker’s compensation, unemployment
insurance, social security, retirement, and similar legislation, (iii) liens on goods in transit incurred pursuant to documentary letters of
credit, in each case arising in the ordinary course of business of the Comparny and not material to the Company, and (iv) liens for
current Taxes that are being contested in good faith.

“Loss” means any and all demands, claims, actions or causes of action, assessments, losses, damages, liabilities, costs, and expenses,
including without limitation, interest, penalties, fines and reasonable attorneys, accountants and other professional fees and expenses,
but excluding any indirect, consequential or punitive damages suffered by the Partics including damages for ost profits or lost
business opportunities.

“Manager” means each individual appointed as a manager of the Company, whether or not such position is referred to as a manager
or a director of the Company.

“Material Adverse Effect” when used in connection with a Party means any change, event, circumstance or effect whether or not
such change, event, circumstance or effect is caused by or arises in connection with a breach of a representation, warranty, covenant
or agreement of such Party in this Agreement that is or is reasonably likely to be materially adverse to the business, assets {including
intangible assets), capitalization, financial condition, operations or results of operations or employees of such Party taken as a whole
with its subsidiaries, except to the extent that any such change, event, circumstance or effect results from (i) changes in general
economic conditions, (ii) changes affecting the industry generally in which such Party operates (provided that such changes do not
affect such Party in & substantially disproportionate manner), or (iii) changes in the trading prices for such Party’s capital stock.

6
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“Material Contract” means 2 contract, series of contracts or a commitment requiring payments or other consideration by or from the
Company in excess of Ten Thousand Dollars ($10,000) during the term of the Contract.

“Merger Shares” means Darwin Common Stock issued to the Members in consideration for the conversion of the Membership
Interests as a result of the Merger, pursuant to the provisions of Article 2 hereafier.

“Members” shall mean the holders of the Membership Interests of the Company immediately prior to the Effective Time.

“Membership Interests” means all of the issued and outstanding membership interests of the Company immediately prior to the
Effective Time. -

“Merger Sub” means Clea_n Slate Acquisition, Inc., a Delaware corporation.
“Merger Sub Common Stock” means the Merger Sub common stock, $0.001 par value per share.

“Operating Agreement” means the Company’s Operating Agreement, which agreement governs certain operations of the Company
similar to that of bylaws of a corporation.

“Order” shal] mean any writ, decree, permanent injunction, order or similar action used in a legal proceeding,

“Permits” shal} mean all permits, licenses, registrations, certificates, Orders or approvals received from any Governmental Body
(including, without limitation, those issued or required under applicable export laws or regulations).

“Person” means any individual, partnership, joint venture, corporation, limited liability company, limited liability partnership, trust
or incorporated organization,

“SEC” means the United States Securities and Exchange Commission;
“Securities Act” means the Securities Act of 1933, as amended,
“SEC Reports” means the periodic and current reports filed by Darwin with the SEC pursuant to the Exchange Act.

“Taxes” means any federal, state, local, or foreign income, gross receipts, license, payroll, employment, excise, severance, stamp,
occupation, premium, windfall profits, environmental (including taxes under Internal Revenue Code 59A), customs duties, capital
stock, franchise, profits, withholding, social security (or similar), unemployment, disability, real property, personal property, sales,
use, transfer, registration, valve added, alternative or add-on minimum, estimated, or other tax of any kind whatsoever, including any
interest, penalty, or addition thereto, whether disputed or not and including any obligations to indemnify or otherwise assume or
succeed to the Tax liability of any other Person.
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“Tax Return” means any return, declaration, report, claim for refund, or information return or statement relating to Taxes, including
aty schedule or attachment thereto, and including any amendment thereof.

“Third Party Intellectual Property Rights” means all material written licenses, sublicenses and other agreements as to which the
Company, Darwin or Merger Sub, as applicable, is a party and pursuant to which any of them is authorized to use any third party
patents, patent rights, trademarks, service marks, trade secrets or copyrights, including software which is used in such Party’s
business or which form a part of any existing product or service of such Party, excluding commercially available licensed software

programs sold to the public.
“Transaction” means the merger of Merger Sub with and into the Company and the issuance of the Merger Shares to the Members;

“Transaction Documents™ means this Agreement, including all schedules and exhibits hereto, along with any and all other documents
entered into by the Parties in connection with the transactions contemplated hereunder.

Exhibits & Schedules. The following exhibits & schedules are attached to and form part of this Agreement:

Exhibit A - Officers and Directors to be Appointed after Closing of Merger
Exhibit B - Company Legal Opinion (Section 6.2(h))
Schedule 2.4(c) - Allocation of Merger Shares to Company Members
Schedule 3.1 - Company Fotetgn Jurisdictions; Subsidiaries
Schedule 3.3(a) - Company Members and Ownership List
Schedule 3.3(b) - Company Warrants, Options and other obligations to issue Company
Membership Interests
Schedule 3.6 - Company Financial Statements — For the period from June 13, 2008 (date of
inception) to September 30, 2010
Schedule 3.8 - Liabilities
Schedule 3.10(a) -  Company Personal Property
Schedule 3.10(b) -  Company Owned Real Property _
Schedule 3.10(c) -  Company Leased Real Property
Schedule 3.11 - Company Inteliectual Property |
Schedule 3.12 - Company Material Contracts 1
Schedule 3.13 - Company Brokers !
Schedule 3.14(a) -  Company Insurance Policies !
Schedule 3.15(a) -  Company Litigation ‘
Schedule 3.15(b) -  Company Litigation related Documerts
Schedule 3.16 - Company Legal Violations
Schedule 3.17 - Company Recent Employee Terminations
Schedule 3.18(a) -  Company Employee Benefit Plans
Schedule 3.18() -  Company Arrangements with Employees
Schedule 3.19 - Company Permits
Schedule 3.21 - Company Banking Relationships
Schedule 3.22 - Company Environmental Protection
Schedule 3.24 - Company Retlated Party Transactions
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1.2 Currency. All doliar amounts referred to in this Agreement are in United States funds, unless expressly stated otherwise.
ARTICLE 2, THE MERGER

2.1  Merger. Upon and subject to the terms and conditions of this Agreement, Merger Sub shall merge with and into the Company
at the Effective Time. From and after the Effective Time (as such term is defined in Section 2.2 hereafier), the separate corporate
existence of Merger Sub shall cease and the Company shall continue as the surviving corporation in the Merger (the  Surviving
Corporation™). Following the Effective Time, the Surviving Corporation shall be operated as a wholly-owned subsidiary of Darwin.
Without limiting the generality of the foregoing, at the Effective Time, except as otherwise provided herein, all of the property, rights,
privileges, powers and franchises of Merger Sub and the Company shall vest in the Surviving Corporation, and all debts, liabilities
and duties of Merger Sub and the Company shall become the debts, liabilities and duties of the Surviving Corporation.

2,2 Closing; Effective Time. The closing of the transactions contemplated by this Agreement (the “Closing™) shall take place at
the offices of Legal & Compliance, LLC, 330 Clematis Street, Suite 217, West Palm Beach, FL 33401, or such other location
mutually agreed upon by the Parties, on or before December 10, 2010, unless otherwise mutually agreed upon by the Parties (the
“Closing Date”). Contemporaneously with the Closing, properly executed Articles of Merger conforming to the requirements of the
DGCL (the “Delaware Articles of Merger™) and the FLLCA (the “Florida Articles of Merger”) shall be filed with the office of the
Secretary’s of State of Delaware and Florida, as the case may be. The Merger shall become effective only upon the acceptance of the
Delaware and the Florida Articles of Merger by the Secretary’s of State of Delaware and Florida, respectively (the “Effective
Time™). The Merger shall have the effects specified in this Agreement, the Articles of Merger, and the applicable provisions of the
DGCL and the FLLCA.

2.3  Corporate Structure of the Surviving Corporation; Appointment of New Directors and Resignation of Existing
Directors and Officers of the Surviving Corporation. Unless otherwise mutually determined by the Parties hereto prior to the
Effective Time: (i) the articles of incorporation of Merger Sub immediately prior to the Effective Time shall be the articles of
incorporation of the Surviving Corporation upon and after the Effective Time, until hereafter amended pursuant to the DGCL and (ii)
the bylaws of Merger Sub immediately prior to the Effective Time shall be the bylaws of the Surviving Corporation upon and afier the
Effective Time, In addition, upon the Closing of the Merger the officers and directors of Merger Sub shall become the officers and
directors of the Surviving Corporation, At the Effective Time, and in accordance with the provisions of Section 7.7 and 7.8 hereafler,
the directors of the Surviving Corporation shall appoint the individuals set forth on Exhibit A attached as new directors of the
Surviving Corporation, to serve until such time as their successors are duly elected and qualified, and the existing director
immediately thereafter shall resign as a director of the Surviving Corporation. Furthermore, at the Effective Time, and in accordance
with the provisions of Section 7.3 hereafier, the officers of the Surviving Corporation also shall resign from all positions held by him
in the Surviving Corporation. The remaining directors of the Surviving Corporation, in accordance with the provisions of Section 7.7
and 7.8 hereafier, shall thereafter appoint the individuals listed on Exhibit A as the new officers of the Surviving Corporation, to hold
such offices alse set forth on Exhibit A urtil such time as their successors are duly elected and qualified. In accordance with Section
7.7 and 7.8 of the Merger Agreement, the officers and directors of Darwin shall remain the officers and directors of Darwin imtil such
time as the Darwin Preferred Stock has been redeemed in accordance with Section 7.6.

9
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2.4 Consideration; Conversion of Membership Interests,

(8 Asaresult of the Merger, Darwin shall issue to all of the Members an aggregate of 369,000,000 Merger Shares as determined
pursuant to provisions of Section 2.4(b) hereafier.

(b) Atthe Effective Time and without any further action on the part of Darwin, the Company, the Surviving Corporation or any
other Person, each of the Membership Interests outstanding, immediately prior to the Effective Time (other than any Membership
Intcresis that are Dissenting Interests) shall be converted into the right to receive 369,000,000 Merger Shares, subject to nominal
rounding adjustments.

(c)  Within twenty (20) days afier the Closing Date, Darwin shall deliver to the Members in connection with the Merger and in
consideration for the conversion of the Membership Interests, stock certificates representing the Merger Shares issued in the names of
such Members in the amounts set forth in Schedule 2.4(c) of the Company Disclosure Schedule (as such term is defined in Article 3
hereafter).

(d) Ifany of the stock certificates issuable with respect to the Merger Shares are to be issued in the name of a person other than a
Member of record of the Company, it shall be a condition to the issuance of such Merger Shares that (i) the request shall be in writing
and propetly documented (e.g., assigned, endorsed or accompanied by appropriate transfer powers, (ii) such transfer shall otherwise
be proper and in accordance with all applicable federal and state laws, rules and regulations, and (iii) the Person requesting such
transfer shall pay to Darwin any transfer or other taxes payable by reason of the foregoing or establish to the satisfaction of Darwin
that such taxes have been paid or are not required to be paid. Notwithstanding the foregoing, none of Darwin, the Company, the
Surviving Corporation or any of their Affiliates, subsidiaries, directors, managers, officers, agents or employees shall be liable to any
Company shareholder for any Merger Shares issued to such Member pursuant to this Section 2.4(d) that are delivered to a public
official pursuant to applicable abandoned property, escheat or similar laws.

(e) Inihe event any certificate or other instrument representing Membership Interests shall have been lost, stolen or destroyed, the
Board of Directors of Darwin may, in its sole discretion and as condition precedent to the issuance of the Merger Shares in
comsideration therefore pursuant to this Agreement, require the owner of such lost, stolen or destroyed certificate or other instrument
representing Membership Interests submit to Darwin an affidavit stating that such certificate or other instrument representing
Membership Interests was lost, stolen or destroyed and to give Darwin an indemnity in customary form against any claim that may be
made against Darwin with respect to the certificate or other instrument representing Membership Interests alleged to have been lost,
stolen or destroyed.

10
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(f) Atthe Effective Time, Merger Sub shal) employ Scott Fargey as CEO of the Company. Scott Forgey will not receive
compensation, nor be entitled to receive compensation, from Darwin. Mr. Forgey shall be subject to an employment agreement in the
form attached hereto as Exhibit 2.4(f).

2.5  Closing of Transfer Books. At the Effective Time, each of the Members shall cease to have any rights as a member of the
Company and shall not have any rights as a stockholder or otherwise with respect to 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 atl
Membership Interests outstanding immediately prior to the Effective Time. No further transfer of any such Membership Interests shall
be made on such transfer books afler the Effective Time. If, after the Effective Time, a valid certificate or other instrument previously
representing any Membership Interests is presented to Darwin, such certificate or other instrument shal] be canceled and exchanged as
provided in this Article 2.

2.6  Actions at the Closing.

{a) The Company shall deliver the following to Darwin at the Closing: (i} certificates or any other instruments representing the
Membership Interests, accompanied by appropriate transfer powers duly executed in blank or duly executed instruments of transfer
and any other documents that are necessary to transfer to Darwin good and valid title to the Membership Interests free and clear of all
liens; and (ii) the various certificates, instruments and documents referred to in Article 7 herein to be delivered by the Conmmpany. All
certificates or other instruments representing the Membership Interests surrendered to Darwin shall be canceled after such delivery.
Until surrendered as contemplated by this Section 2.6, each such certificate or other instrument representing Membership Interests
(other than any certificate or other instrument representing Dissenting Interests, as defined below) shall be deemed, from and after the
Effective Time, to represent only the right to receive the applicable Merger Shares in accordance with this Agreement.

(b) Darwin shail deliver fo the Company at the Closing, the various certificates, instruments and documents referred to in Article 7
herein. In addition, Darwin shall detiver to each Person entitled to be issued Merger Shares, certificates representing the applicable
number of Merger Shares issuable to such Person in accordance with Section 2.4 hereof.

2.7  Effect on Membership Interests,

(a) Atthe Effective Time, the Membership 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 be canceled and extinguished and
converted into the right to receive the Merger Shares.

(b} At the Effective Time, each Membership Interest issued and outstanding immediately prior to the Effective Time shall be
converted into and exchanged for approximately 369,000,000 (subject to nominal rounding adjustments) validly issued, fully paid and
nomassessable shares of Darwin Comnon Stock,
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{c} Notwithstanding the foregoing, no fractional shares of Darwin Common Stock shall be issued as part of the Merger Shares. In
lieu of issuance of any fractional shares of Darwin Commeon Stock that would otherwise be issuable, such fractional shares shall be
rounded up to the nearest whole number.

(d) Notwithstanding the foregoing, no amounts shall be payable at or after the Effective Time with respect to any Dissenting
Interests or any Membership Interests with respect to which dissenters’ rights have not terminated. In the case of Dissenting Interests,
payment shall be made in accordance with the provisions of Section 2.11 hereafter. In the case of any Membership Interests with
respect to which dissenters’ rights have not terminated as of the Effective Time, if such Membership Interests become Dissenting
Interests, payment shall be made in accordance with Section 2.11 hereafler and if, instead, the dissenters’ rights with respect to such
Membership Interests irrevocably terminate afier the Effective Time, such Membership Interests shall only entitle the holders thereof
to receive the applicable Merger Shares upon delivery of the certificate(s) or other instrument(s) representing the applicable
Membership Interests.

2.8 Certificate Legends. The Merger Shares to be issued pursuant to this Article 2 shall not have been registered and shall be
characterized as “restricted securities™ under the federal securities laws, and under any applicable state securities laws. As a result,
the Merger Shares may be resold without registration under the Securities Act and any applicable state securities laws only in certain
limited circumstances. Each certificate evidencing Merger Shares to be issued pursuant to this Article 2 shall bear the following
legend:

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN
RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE
OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR
IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS
EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT,
THE SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY,

2.9  Tax and Accounting Consequences. For federal income tax purposes, the Merger is intended to constitute a reorganization
within the meaning of Section 368 of the Internal Revenve Code, and the Parties shall report the transactions contemplated herein
consistent with such intent and shall take no position inconsistent therewith. The Parties to this Agreement hereby adopt this
Agreement as a “plan of reorganization” within the meaning of Sections 1,368-2(g) and 1.368-3(a) of the United States Treasury
Regulations.
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2.10  Taking of Necessary Action; Further Action, If, at any time afler the Effective Time, any further action is necessary or
desirable to carry out the purposes of this Agreement and to vest the Surviving Corporation with full right, title and possession to all
assets, property, rights, privileges, powers and franchises of the Company and Merger Sub; the Surviving Corporation and the
officers, managers and directors of the Company and Merger Sub are fully authorized in the name of their respective entities or
otherwise 1o take, and will take, all such Jawful and necessary action, so long as such action is not inconsistent with this Agreement,

2.11  Dissenters’ Rights. Membership Interests that have not been voted for approval of this Agreement and the Merger
contemplated hereunder, or consented thereto in writing, and with respect to which a demand for payment of “fair value” for such
common stock lave been properly made in accordance with the FLLCA (“Dissenting Interests™) will not be converted into the right
to receive the Merger Shares otherwise payable with respect to such Membership Interests at or after the Effective Time, but will be
converted into the right to receive from the Surviving Corporation such consideration as may be determined 1o be due with respect to
such Dissenting Interests pursuant to the FLLCA and any other applicable laws of the state of Fiorida. 1fa holder of Dissenting
Interests (a “Dissenting Interest Holder”) withdraws his or her demand for such payment and appraisal or becomes ineligible for
such payment and appraisal, then, as of the Effective Time or the occurrence of such event of withdrawal or ineligibility, whichever
last occurs, such holder’s Dissenting Interests will cease to be Dissenting Interests 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 Agreement. The Company will give Darwin and
Merger Sub prompt notice of any demand received by the Company from a Dissenting Interest Holder for appraisal of such Dissenting
Interest Holder’s Membership Interests, and Darwin shall have the right 1o participate in all negotiations and proceedings with
respect to such demand. The Compary agrees that, except with the prior written consent of Darwin, or as required under the FLLCA,
it will not voluntarily make any payment with respect to, or settle or offer or agree to settle, any such demand for appraisal, Each
Dissenting Interest Holder who, pursuant to 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 vaiue” has been determined pursuant to such provisions.
Any portion of the Merger Shares that would otherwise have been payable with respect to Dissenting Interests if such Membership
Interests were not Dissenting Interests will be retained by Darwin,

ARTICLE 3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the Company Disclosure Schedule attached to this Agreement (the “Company Disclosure Schedule™), the
Company hereby represents and warrants to Darwin, Merger Sub and the Darwin Preferred Shareholders as follows:

3.1  Organization, Quslification and Corporate Power. The Company is a limited liability company duly organized, validly
existing and in good standing under the laws of the State of Florida, The Company has all necessary power and authority: (i) to
conduct its business in the manner in which its business is currently being conducted; (ii) to own and use its assets in the manner in
which its assets are currently owned and used; and (iii) to perform its obligations under all Company Contracts. The Company is not
and has not been required to be qualified, authorized, registered or licensed to do business as a foreign corporation in any jurisdiction
other than any jurisdictions set forth in Schedule 3.1 of the Company Disclosure Schedule. Except as set forth on Schedule 3.1 of the
Company Disclosure Schedule, the Company has no subsidiaries. Except as otherwise set forth in Schedule 3.1 of the Company
Disclosure Schedule, the Company does not own any controlling interest in any Entity and has never owned, beneficially or
otherwise, any shares or other securities of, or any direct or indirect equity or other financial interest in, any Entity. The Company has
not agreed and is not obligated to make any future investmert in or capital contribution to any Entity. Neither the Company nor any of J
the sharcholders of the Company has ever approved, or commenced any Legal Proceeding or made any election, in either case,
contemplating the dissolution or liquidation of the Company’s business or affairs.
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3.2 Articles of Organization and Operating Agreement; Records. The Company has delivered to Darwin accurate and
complete (through the date hereof) copies of: (i) the Company’s articles of organization including all amendments thereto (hercinafter
the “Company Charter”); (ii) the Company’s Operating Agreement and all amendments thereto (the “Operating Agreement™); (iii)
the records of the Members and Membership Interests of the Company; and (iv) the minutes and other records of the meetings and
other proceedings (including any actions taken by written consent or otherwise without a meeting) of the Members, the Managers of
the Company and any committees established by the Managers of the Company (the items described in the foregoing clauses “(i)”,
“(ii)”, “(iii)” and “(iv)” of this Section 3.2 being collectively referred to herein as the “Company Documents™), There have been no
formal meetings held by, or material corporate actions taken by, the Members of the Company, the Managers of the Company or any
cornmitiee that are not fully reflected in the Company Documents. There has not been any violation of any of the Company Documents,
and at no time has the Company taken any action that is inconsistent in any material respect with the Company Documents. The books
of account, membership interest records, minute books and other records of the Company are accurate, up-to-date and complete in all
material respects, and have been maintained in accordance with prudent business practices.

3.3  Capitalization.

(a) There are currently 1,000 Membership Interests issued and cutstanding, Schedule 3.3(a) of the Company Disclosure Schedule
sets forth a complete and accurate list of all Members of the Company, indicating the number of Membership Interests held by each
Member and their respective addresses. Each Membership Interest represents an equity interest in the Company equal to
approximately 0.01% of the total outstanding equity interests of the Company. All issued and outstanding Membership Interests prior
to the Effective Time have been duly authorized and validly issved, and are fully paid and nonassessable. All of the outstanding
Membership Interests of the Company have been duly and validly issued in compliance with the Company Documents and all
applicable federal and state securities Jaws including, without limitation, applicable exemptions from any requirements for
registratior or qualification. The Membership Interests are free and clear of any liens, pledges, encumbrances, charges, agreements
adversely eflecting title to such Membership Interests or claims (other than those created by virtue of this Agreement or by Darwin),
and the certificates or other instruments evidencing the ownership of such Membership Interests are in proper form for the
enforcement of the rights and limitations of rights pertaining to said Membership Interests which are set forth in the Company Charter
and the Operating Agreement.
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(b)  Except as set forth on Schedule 3.3(b) of the Company Disclosure Schedule, there are no: (i) outstanding subscriptions, options,
calls, warrants, rights or agreements (whether or not currently exercisable) to acquire any Membership Interests of the Company; (ii)
outstanding notes, instruments or obligations that are or may become convertible into or exchangeable for any Membership Interests of
the Company; (iii) Company Contracts (other than this Agreement) under which the Company is or may become obligated to sell,
transfer, exchange or issue any Membership Interests of the Company; (iv) agreements, voting trusts, proxies or understandings with
respect to the voting, or registration under the Securities Act, or any Membership Interests of the Company; or (v) conditions or
circumstances that may give rise to or provide a basis for the assertion of a claim by any Person to the effect that such Person is
ertitled to acquire or receive any Membership Interests.

3.4  Authorization of Transaction. The Company has all necessary corporate power and authority to enter into and to perform its
obligations under the Transaction Documents, and the execution, delivery and performance by the Company of the Transaction
Documents have been duly authorized by all necessary action on the part of the Company, its managers and its Members. Each of the
Transaction Documents to which the Company is a party constitutes the valid and binding obligation of the Company, enforceable
against the Company in accordance with its terms, subject to: (i) laws of general application relating to bankrupicy, insolvency and
the relief of debtors; and (ii) rules of law governing specific performance, injunctive relief and other equitable remedies.

3.5  Noncontravention. Neither the execution, delivery or performance of the Transaction Documents, nor the consummation of
any of the transactions contemplated thereby, will directly or indirectly (with or without notice or lapse of time): (i) result ina
violation of any of the provisions of the Company Documents; (ii} to the Company’s Knowledge, result in a violation of, or give any
governmental body or other Person the right to challenge any of'the transactions contemplated by the Transaction Documents or to
exercise any remedy or obtain any relief under any, lega! requirement or any order to which the Company, or any of the assets owned,
used or controlied by the Company, is subject; or (iii) result in a violation or breach of, or result in a default under, with or without
notice or lapse of time, any provision of any Material Contract of the Company, except for any violations or breaches which may be
caused by the Company’s failure to secure a consent to assign such Company Contract; provided, however, that any such violation or
breach would not have a Material Adverse Effect on the Company or the ability of the Parties to consummate the transactions
contemplated by this Agreement,

3.6  Financial Statements. The audited financial statements of the Company for the period from June 13, 2008 (Date of Inception)
to December 31, 2009 and the unaudited s financial statements from January 1, 2010 through September 30, 2010 (the “Balance
Sheet Date”) are attached hereto on Schedule 3.6 of the Company Disclosure Schedule (the “Company Financinl Statements’),
which Company Financial Statements are in final draft form and have been prepared in connection with the Merger, Such financial
statements have been prepared in accordance with GAAP, except as may be otherwise specified in such financial statements or the
notes thereto and except that unaudited financial statements may not contain all footnotes required by GAAP, and fairly present in all
material respects the financia) position of the Company as of and for the dates thereof and the results of operations and cash flows for
the periods then ended, subject, in the case of unaudited statements, to normal year-end audit adjustments.
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3.7  Absence of Certain Changes. Since the Balance Sheet Date, the Company has conducted its business as ordinarily conducted
consistent with past practice and there has not occurred any change, event or condition (whether or not covered by insurance) that has
resulted in, or would reasomably be expected to result in any Material Adverse Effect on the Company.

3.8  Undisclosed Liabilities. Except as set forth in Schedule 3 8 of the Company Disclosure Schedule, the Company has no
Liabilities (whether known or unknown, whether absolute or contingent, whether liquidated or unliquidated and whether due or to
become due), except for (a) Liabilities accrued, reflected, or reserved against in the Company Financial Statements, (b) Liabilities
which have arisen since the Balance Sheet Date, in the ordinary course of business, (c) contractual or statutory Liabilities incurred in
the ordinary course of business, none of which are material in nature or exceed $5,000, in the aggregate (d) Liabilities incurred in
comection with the negotiation of the Transaction Documents and the transactions contemplated thereby and (e) Liabilities which
would not have a Material Adverse Effect on the Comapany.

3.9  Tax Matters. All Tax Returns required to be filed by or on behalf of the Company with any Governmental Body before the
Closing Date (the “Company Retums™): (i) have been or will be filed on or before the applicable due date (including any extensions
of such due date); (ii) have beer, or will be when filed, accurately and completely prepared in all material respects in compliance
with all applicable Legal Requirements; and (iii) have been provided or made available to Darwin and Merger Sub, All Taxes owed
by the Company have been paid when due, whether or not such amounts are shown on any Company Returns. The Company Financial
Statements fully accrue all actual and contingent Liabilities for unpaid Taxes with respect to all periods through the date thereof and
the Company has made adequate provision for unpaid Taxes after that date in its books and records. No Company Return is currently
under examination or audit by any governmental body. No claim or Legal Proceeding is pending or has been threatened against or
with respect to the Company in respect of any Tax. There are no unsatisfied Liabilities for Taxes, including Liabilities for interest,
additions to tax and penalties thereon and related expenses, with respect to which any notice of deficiency or similar document has
been received by the Company (other than Liabilities for Taxes asserted under any such notice of deficiency or similar document
which are being contested in good faith by the Company and with respect to which adequiate reserves for payment have been
established). There are no Liens for Taxes upon any of the assets of the Company except Liens for current Taxes not yet due and

payable.
3.16  Assets; Equipment and Real Property.

(a) Schedule 3.10(a) of the Company Disclosure Schedule sets forth a true and complete list of al) inventory, machinery,
equipmert, furniture, office equipment, raw materials, vehicles and other material items of tangible personal property of every kind
owned by the Company and used in connection with its business included on the most recent balance sheet at a book value of more
than $2,000 (the “ Company Personal Property”). The Comparny has good and marketable title to the Company Personal Property,
and the Company Personal Property is owned free and clear of all Liens of every kind and nature except as otherwise disclosed in the
Company's Financial Statements. All of the Company Personal Property and other tangible assets owned by or leased to the Company
are in good condition and repair, normal wear and tear excepted.
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(b) Schedule 3.10(b} of the Company Disclosure Schedule sets forth a true and complete list of all real property or interests in real
property owned by the Company (the “Company Owned Real Property”). The Company has good and marketable title to the
Company Owned Real Property and the Company Owned Real Property is owned free and clear of all Liens of every kind and nature
except as otherwise disclosed in the Company’s Financial Statements,

(c) Schedule 3.10(¢c) of the Company Disclosure Schedule sets forth a true and complete list of all real property or iterests in real
property leased by the Company (the “Company Leased Real Property” and together with the Comparny Owned Real Property, the
“Company Real Property”). The Company has delivered to Darwin and Merger Sub accurate and complete copies of all leases and
agreements pertaining to the Company Leased Real Property. With respect to each lease and sublease listed in Schedule 3.10(c) of the
Company Disclosure Schedule, and except as set forth on such Schedule 3.10(c):

(i) the lease or subleasc is legal, valid, binding, enforceable and in full force and effect with respect to the Company and, to the
Company’s Knowledge, is legal, valid, binding, enforceable and in full force and effect with respect to each other party thereto, and
will continue to be so following the Closing in accordance with the terms thereof as in effect prior to the Closing (in each case except
as enforceability may be limited by bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other similar laws
affecting the enforcement of creditor’s rights generally, and except that the availabifity of equitabie remedies, including specific
performance, is subject to the discretion of the court before which any proceeding therefor may be brought);

(ii) the Company is not in breach or default under any such lease or sublease and, to the Company’s knowledge, no other party to
the lease or sublease is in breach or default, and, no event has occurred which, with notice or lapse of time, would constitute a breach
or default or permit termination, modification, or acceleration thereunder;,

(iii)  there are no oral agreements or forbearance programs in effect as 1o the lease or sublease;

(iv)  the Company has not received any writien notice of any dispute with regards to any lease or sublease; and

(v) the Company has not assigned, transferred, conveyed, mortgaged, deeded in trust or encumbered any interest in the leascheld or
subleasehold.

(d} The Company is not in violation of any zoning, building, safety or environmental ordinance, regulation or requirement or other
law or rule applicable to the operation of the owned or leased assets (the violation of which would have a Material Adverse Effect
on its business), nor has the Company received any written notice of violation with which it has not complied.
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3.11  Intelectual Property. Schedule 3,11 of the Company Disclosure Schedule is a true and complete list of (i) all Intellectual
Property presently owned or held by the Company and (ii) any license agreements under which Company has access to any
confidential information used by the Company in its business (such licenses and agreements, collectively, the “ Intellectual Property
Rights™) necessary for the conduct of the Company’s business as conducted and as currently proposed to be conducted by the
Company. The Company owns, or has the right fo use, free and clear of all Liens, ali of the Intellectual Property and the intellectual
Property Rights. There are no outstanding optians, licenses or agreements of any kind relating o the Intellectual Property and the
Intellectual Property Rights, nor is the Company bound by or a party to any options, licenses or agreements of any kind with respect to
any of the Intellectual Property, the Intellectual Property Rights and the patents, trademarks, service marks, trade names, copyrights,
trade secrets, licenses, information and other proprietary rights and processes of any other person or entity other than such licenses or
agreements arising from the purchase of “off the shelf or standard products. The Company has not received any communications
alleging that the Company has violated or, by conducting its business as conducted and as currently proposed to be conducted by the
Company, violates any Third Party Intellectual Property Rights and to the Company’s Knowledge, the business as conducted and as
currently proposed to be conducted by the Company will not cause the Company to infringe or violate any Third Party Intellectual
Property Rights. There is no defect in the title to any of the Intellectual Property or, to the extent that the Company has title to
Intellectual Property Rights to any Inteflectual Property Rights. To the Company’s Knowledge, no officer, employee or director
obligated under any contract (including any license, covenant or commitment of any nature) or other agreement, or subject to any
judgment, decree or order of any court or administrative agency, that would conflict or interfere with the performance of such
person’s duties as an officer, employee or director of the Company, the use of such person’s best efforts to promote the interests of the
Company or the Company’s business as conducted or as currently proposed to be conducted by the Company. No prior employer of
any current or former employee of the Company has any right, title or interest in the Intellectual Property and to the Company’s
Knowledge, no person or entity has any right, title or interest in any Inteliectual Property. It is not and will not be with respect to the
business as currently proposed 1o be conducted necessary for the Comparty o use any inventions of any of its employees made prior
to their employment by the Company. Schedule 3.11 of the Company Disclosure Schedule sets forth the applicable exceptions and
qualifications to this Section 3.11.

3.12  Contracts. Schedule 3.12 of the Company Disclosure Schedule identifies cach Material Contract and provides an accurate
description of the terms of each Material Contract that is not in written form. The Company has delivered to Darwin accurate and
complete copies of all written Material Contracts. Each Material Contract is valid, binding and enforceable by the Company in
accordance with its terms subject to: (i) laws of general application relating to bankruptcy, insolvency and the relief of debtors; and
(i1} rules of law governing specific performance, injunctive relief and other equitable remedies. Except as set forth in Schedule 3.12
to the Company Disclosure Schedule, the Company has not violated or breached, or committed any default under, any Material
Contract, and, 10 the Company’s Knowledge, no other Person has violated or breached, or committed any default under, any Material
Contract. Schedule 3.12 of the Company Disclosure Schedule provides an accurate and complete list of all Consents required under
any Material Contract to consummate the transactions contemplated by the Transaction Documents.
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3.13  Finder’s Fee. Except as set forth on Schedule 3.13 of the Company Disclosure Schedule, no broker, finder or investment
barker is entitled to any brokerage, finder’s or other fee or commission in connection with the Merger or any of the other transactions
contemplated by the Transaction Documents based upon any arrangements or agreements made by or on behalf of the Company.

3.14 Insurance.

(a} Schedule 3.14(a) of the Company Disclosure Schedule lists each insurance policy (including fire, theft, casualty, general
liability, director and officer, workers compensation, business interruption, environmental, product liability and automobile insurance
policies and bond and surety arrangements) to which the Company is a party, a named insured, or otherwise the beneficiary of
coverage at any time within the past year. Schedule 3.14(a) of the Company Disclosure Schedule lists each person or entity required
to be listed as an additional insured under each such policy. Each such policy is in full force and effect and by its terms and with the
payment of the requisite premiums thereon will continue to be in full force and effect following the Closing.

(b) The Company is not in breach or default, and does not anticipate being in breach or default after Closing {including with
respect to the payment of premiums or the giving of nofices) under any such policy, and no event has occurred which, with notice or
the lapse of time, would constitute such a breach or default or permit termination, modification or acceleration, under such policy;
except for any breach, default, event, termination, modification or acceleration that would not have a Material Adverse Effect on the
Company; and the Comparny has not received any written notice or to the Company’s Knowledge, oral notice, from the insurer
disclaiming coverage or reserving rights with respect to a particular ¢laim or such policy in general. The Company has not incurred
any material loss, damage, expense or liability covered by any such insurance policy for which it has not properly asserted a claim
under such policy.

3,15  Litigation,

(a) Except as set forth in Scheduie 3.15(a) of the Company Disclosure Schedule, there is no pending Legal Proceeding, and to the
Company’s Knowledge, no Person has threatened to commence any Legal Proceeding, that (i) involves or affects the Company or any
of the assets owned or used by the Company, or (ii) that challenges the Merger or any of the other transactions contemplated by the
Transaction Documents. Except as set forth on Schedule 3.15 of the Company Disclosure Schedule, no Legal Praceeding currently
exists that involves or affects the Company or the assets owned by the Company. There is no Order in which the Company is named or
to which any of the assets of the Company is subject.

(b) Except as set forth in Schedule 3.15(b) of the Company Disclosure Schedule, there are no material agreements or other
docurnents or instruments settling any Legal Proceeding.
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3.16  Legsa! Compliance; Restrictions on Business Activities. Except as set forth in Schedule 3.16 of the Company Disclosure
Schedule, the Company is, and has at all times been, in compliance with all applicable Legal Requirements, except to the extent that
failure to comply would not be likely to have a Material Adverse Effect on the Company. Except as set forth on Schedule 3.16 of the
Company Disclosure Schedule, the Company has never received any notice or other communication from any Person regarding any
actual or possible violation of, or failure to comply with, any Legal Requirement. The Company has obtained all material Permits,
certificates and licenses required by any Legal Requirement for the conduct of its business and the ownership of its assets. The
Company is not in viclation of any such Permit, certificate or license, and no Legal Proceedings are pending or, to the Knowledge of
the Company, threatened to revoke or limit any such Permit, certificate or license,

3.17  Employees.

(a) To the Company’s Knowledge, no employee has any plans to terminate employment with the Company within six months of the
date hereof. The Company is not a party to or bound by any collective bargaining agreement, nor has it experienced any material
strikes, grievances, claims of unfair labor practices or other collective bargaining disputes, The Company has no Knowledge of any
organizational effort made or threatened, either currently or within the past two years, by or on behalf of any labor union with respect
to employees of the Company. The Comparny is in compliance in all material respects with all currently applicable laws and
regulations respecting wages, hours, occupational safety, or health, fair employment practices, and discrimination in employment
terms and conditions, and is not engaged in any unfair Jabor practice except, in each case, where such practice or failure to comply
would not reasonably be expected to have a Material Adverse Effect. There are no pending claims against the Company under any
workers compensation plan or policy or for fong term disability. There are no proceedings pending or, to the Company’s Knowledge,
threatened, between the Company and its employees, which proceedings have or would reasonably be expected to have a Material
Adverse Effect on the Company.

(b)  Schedule 3.17 ofthe Company Disciosure Schedule contains a list of employees whose employment has been terminated by the
Company in the ninety (90) days prior to Closing; including the name, address, date and reason for such termination,

3.18  Employee Benefits,

{a) Schedule 3.18(a) of the Company Disclosure Schedule contains a complete and accurate list of all Employee Benefit Plans
maintained, or contributed to, by the Company, or any ERISA Affiliate. Complete and accurate copies of (i) all such Employee
Benefit Plans which have been reduced to writing, (ii) written summaries of all such unwritten Employee Benefit Plans, (iii) all
related trust agreements, insurance contracts and summary plan descriptions and (iv) al) annual reports filed on IRS Form 5500,
5500C or 5500R for the last three plan years (or such shorter period with respect 1o which the Company or any ERISA Affiliate has
an obligation file Form 5500) for each Employee Benefit Plan, have been delivered or made available to Darwin. Each Employee
Benefit Plan has been administered in all material respects in accordance with its terms and each of the Company, and the ERISA
Affiliates has met its obligations in all material respects with respect to such Employee Benefit Plan and has made all required
contributions thereto within the time frames as prescribed by ERISA and the Code. The Company and all Employee Benefit Plans are
in material compliance with the currently applicable provisions of ERISA and the Code and the regulations thereunder.
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(b) To the Company’s Knowledge, there are no investigations by any governmental body, termination proceedings or other claims
(except claims for benefits payable in the normal operation of the Employee Benefit Plans and proceedings with respect to qualified
domestic relations orders), suits or proceedings against or involving any Employee Benefit Plan or asserting any rights or claims to
benefits inder any Employee Benefit Plan that could give rise to any material liability.

(c)  All the Employee Benefit Plans that are intended to be qualified under Section 401(a) of the Code have received determination
letters from the Internal Revenue Service to the effect that such Employee Benefit Plans are qualified and the plans and the trusts
related thereto are exempt from federal income taxes under Sections 401(a} and 501(a), respectively, of the Code, or the remedial
amendment period for requesting such determination has not yet expired, no such determination letter has been revoked and
revocation has not been threatened, and no such Employee Benefit Plan has been amended since the date of its most recent
determination letter or application therefor in any respect, and no act or omission has occurred, that would adversely affect its
qualification,

(d) Neither the Company nor any ERISA Affiliate has ever mainfained an Employee Benefit Plan subject to Section 412 of the
Code or Title IV of ERISA.

(e) At no time has the Company or any ERISA Affiliate been obligated to contribute to any “multi-employer plan” (as defined in
Section 4001(a)(3) of ERISA).

(f} There are no unfinded obligations under any Employee Benefit Plan providing benefits after termination of employment to any
employee of the Company (or to any beneficiary of any such employee), including but not limited 1o retiree health coverage and
deferred compensation, but excluding continuation of health coverage required to be continued under Section 4980B of the Code and
insurance conversion privileges under federal or state law.

() Noactor omission has occurred and no condition exists with respect to any Employee Benefit Plan maintained by the Company
or any ERISA Affiliate that would subject the Company or any ERISA Affiliate to any material fine, penalty, tax or liability of any
kind imposed under ERISA or the Code.

(h) No Employee Benefit Plan is funded by, associated with, or related to a “voluntary employee’s beneficiary association” within
the meaning of Section 501 (c)(9) of the Code.

(i) No Employee Benefit Plan, plan documentation or agreement, summary plan description or other written communication
distributed generally to employees by its terms prohibits the Company from amending or terminating any such Employee Benefit Plan.

(i) Schedule 3.18(j) of the Company Disclosure Schedule discloses each: (i) agreement with any Manager, Director, executive
officer or other key employee of the Company (A) the benefits of which are contingent, or the terms of which are altered, upon the |
occurrence of a fransaction involving the Company of the nature of any of the transactions conterplated by this Agreement, (B)

providing any term of employment or compensation guarantee, or (C) providing severance benefits or other benefits afier the

termination of employment of such Manager, executive officer or key employee; (ii) agreement, plan or arrangement under which any :
person may receive payments from the Company that may be subject to the tax imposed by Section 4999 of the Code or included in the '
determination of such person’s “parachute payment” under Section 280G of the Code; and (iii} agreement or plan binding the
Company, including, without limitation, any option plan, equity appreciation right plan, restricted equity plan, equity purchase plan,
severance benefit plan, or any Employee Benefit Plan, any of the benefits of which will be increased, or the vesting of the benefits of
which will be accelerated, by the occurrence of any of the transactions contemplated by this Agreement or the value of any of the
benefits of which will be calculated on the basis of any of the transactions contemplated by this Agreement.
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3.19%  Permits. Schedule 3.19 of the Company Disclosure Schedule sets forth a list of all material Permits issued to or held by the
Company. Such listed Permits are the only Permits that are required for the Company to conduct its business as presently conducted,
except for those the absence of which would not have a Material Adverse Effect on the Company, Each such Permit is in full force
and effect and to the Company’s Knowledge, no suspension or cancellation of such Permit is threatened and there is no basis for
believing that such Permit will not be renewable upon expiration. Except as set forth on Schedule 3.19 of the Company Disclosure
Schedule, each such Permit will continue in full force and effect following the Closing,

3.20  Books and Records. The minute books and other similar records of the Company contain true and complete records of all
material actions taken at any meetings of the Managers or any commitiee thereof and of all written consents executed in lieu of the
holding of any such meetings.

3.21  Banking Relationships and Investments. Schedule 3.21 of the Company Disclosure Schedule sets forth an accurate, correct
and complete list of all banks and financial institutions in which the Company has an account, deposit, safe-deposit box or borrowing
relationship, factoring arrangement or other loan facility or relationship, including the names of all persons authorized to draw on
those accounts or deposits, or to borrow under loan facilities, or to obtain access t0 such boxes. The Company Disclosure Schedule
sets forth an accurate, correct and complete list of all certificates of deposit, debt or equity securities and other investments owned,
beneficially or of record, by the Company (the “Investments™). The Company has good and legal title to all Investments.

3.22 Environmental Protection.

(a) Except as set forth on Schedule 3.22 of the Company Disclosure Schedule, to the Company’s Knowledge no substances that are
defined by any Governmental Body of the United States concerning the environment as toxic materials, hazardous wastes or hazardous
substances (including without limitation any asbestos, oils, petroleum-derived compound or pesticides) (collectively, “Hazardous
Materials ™) are or have been located in, on or about any of the Company's Leased Real Property in contravention of applicable
Legal Requirements.

{b) Except as set forth on Schedule 3.22 of the Company Disclosure Schedule, to the Company’s Knowledge: (i) the Company’s
Leased Real Property has not been used for the storage, manufacture or disposal of Hazardous Matetiats; (ii) the Company has not
used, or provided permission to others to use, its Leased Real Property for the storage, manufacture or disposal of Hazardous
Materials; (jii) there are and have been no storage tanks located on any of the Company’s Leased Real Property; and (iv) no
Hazardous Materials have been transported off site from the Company’s leased real property, in contravention of applicable Legal
Requirements.

22




http://'www.sec.gov/Archives/edgar/data/1021282/000146396710000074...

3.23  Dissenting Interests. No holder of Membership Interests who has the right to dissent to the Merger and demand payment for
such Membership Interests has dissented and demanded payment for the “fair value™ of such Membership Interests in accordance with
the FLLCA in connection with the Merger, including any such holder that subsequently has withdrawn, failed to perfect or otherwise
lost such holder’s right to such payment.

3.24  Related Party Transactions. Except as set forth on Schedule 3.24 of the Company Disclosure Schedule, the Company
Contracts do not include any agreement with or any other commitment to (a) any officer or director of the Company; (b} any individual
related by blood or marriage to any such officer or director; (c) any Entity in which the Company or any such officer, director or
refated person has an equity or participating interest or (d) any other Affiliate of the Company.

3.25  Officer and Manager Information. During the past five (5) years, neither the Company, nor any of its officers or Managers,
nor any person intended upon consummation of the Merger to be appointed by the Company to become an officer or director of the
Surviving Corporation or Darwin or any successor entity or subsidiary, has been the subject of:

(a) apetition under the federal bankruptcy Jaws or any other insolvency or moratorium law or a petition seeking to appoint a
receiver, fiscal agent or similar officer for the business or property of the Company or such person, or any partnership in which the
Company or any such person was a general partner at or within two (2) years before the time of such filing, or any corporation or
business association of which any such person was an executive afficer at or within two years before the time of such filing;

(b) aconviction in a criminal proceeding or a named subject of a pending criminal proceeding (excluding traffic violations which
do not relate to driving while intoxicated or driving under the influence of an intoxicating substance);

(c) any order, judgment or decree, not subsequently reversed, suspended or vacated, of any court of competent jurisdiction,
permanently or temporarily enjoining the Company or any such person from, or otherwise limiting, the following activities:

(i} Acting as a futures commission merchant, introducing broker, commodity trading advisor, commodity poct operator, floor
broker, leverage transaction merchant, any other person regulated by the United States Commodity Futures Trading Commission or an
associated person of any of the foregoing, or as an investment adviser, underwriter, broker or dealer in securities, or as an affiliated
person, director or emplioyee of any investment company, bank, savings and loan association or insurance company, or engaging in or
continuing any conduct or practice in connection with such activity;

(ii) Engaging in any type of business practice; or
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(iii) Engaging in ary activity in connection with the purchase or sale of any security or commodity or i comection with any
violation of federal, state or other securities laws or commodities laws;

(d) anyorder, judgment or decree, not subsequently reversed, suspended or vacated, of any federal, state or local authority barring,
suspending or otherwise limiting for more than 60 days the right of the Company or any such person to engage in any activity
described in the preceding sub-paragraph, or to be associated with persons engaged in any such activity;

(e) afinding by a court of competent jurisdiction in a civil action or by the Commission to have violated any securities law,
regulation or decree and the judgment in such civil action or finding by the Commission has not been subsequently reversed,
suspended or vacated; or

(f) afinding by a court of competent jurisdiction in a civil action or by the United States Commodity Futures Trading Commission
to have violated any federal commodities law, and the judgment in such civil action or finding has not been subsequently reversed,
suspended or vacated.

326 Access to Information, The Company has allowed Darwin and its agents reasonable access to the files, books, records and
offices of the Company, including, without limitation, any and a!l information relating to the Company’s taxes, commitments,
confracts, leases, licenses, and real, personal and intangible property and financial condition. The Company has caused its
accountants Io cooperate with Darwin and its agents in making available all financial information reasonably requested, including
without limitation the right to examine all working papers pertaining to the Company Financial Statements.

3.27  Disclosure. The Company has not made any representation, warranty, covenant or statement in this Agreement, or in any of
the schedules or exhibits attached to this Agreement, that contains any untrue statement of a material fact or omitted to state any
material fact necessary in order to make the statements made herein and therein, in the light of the circumstances under which they
were made, not misleading,

ARTICLE 4, REPRESENTATIONS AND WARRANTIES OF DARWIN AND MERGER SUB,

Each of Darwin and Merger Sub, jointly and severalty, represents and warrants to the Company that, as of the date hereof, the
statements contained in this Article 4 are true and correct, except as set forth in the schedule provided by Darwin and Merger Sub to
the Company and attached hereto (the “Darwin Disclosure Schedule™) or in the SEC Reports:

4.1 Organization, Qualification and Corporate Power. Darwin is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware. Merger Sub is a corporation duly organized, validly existing and in good standing
under the laws of the State of Delaware. Each of Delaware and Merger Sub has all necessary power and authority: (i) to conduct its
business in the manner in which its business is currently being conducted and proposed to be conducted after the Merger, as
applicable; (ii} to own and use its assets in the manner in which its assets are currently owned and used and as proposed afler the
Merger as applicable; and (iii) to perform its obligations under all Darwin Contracts. Neither Darwin nor Merger Sub is and has not
beenrequired to be qualified, authorized, registered or licensed to do business as a foreign corporation in any jurisdiction other than
any jurisdictions identified in the SEC Reports. Except for Merger Sub and as otherwise set forth in the SEC Reports, Darwin has no
subsidiaries, does not own any controlling interest in any Entity and has never owned, beneficially or otherwise, any shares or other
securities of, or any direct or indirect equity or other financial interest in, any Entity. Except as set forth in the SEC Reports, neither
Darwin nor Merger Sub has agreed and is not obligated to make any future investment in or capital contribution to any Entity,

24




htip: //'www.sec.pov/Archives/edgar/data/1021282/000146396710000074...

4.2  Certificate of Incorporation and Bylaws. Darwin has delivered to the Company accurate and complete (through the date
hereof) copies of the certificate of incorporation and bylaws, including all amendmenis thereto, of Darwin and (ii} the certificate of
incorporation and bylaws, including all amendments thereto, of Merger Sub (collectively, the “Darwin Documents™). There has not
been any violation of any of the Darwin Documents, and at no time has Darwin taken any action that is inconsistent in any material
respect with the Darwin Documents. The books of account, stock records, minute books and other records of Darwin and Merger Sub
are accurate, up~-to-date and complete in all material respects, and have been maintained in accordance with Legal Requirements and
prudent business practices.

4.3  Capitalization.

{a) Except as set forth in section 4.3(b) below, the authorized capital stock of Darwin consists of: (i} 500,000,000 shares of
Darwin Common Stock, of which 20,534,655 shares are issued outstanding immediately prior to the Closing Date; and (ii) 8,000,000
shares of preferred stock, of which no shares of Series A Preferred Stock are issued and outstanding and 5,000,000 shares of Series
B Preferred Stock are issuved and outstanding immediately prior to the Closing Date. The authorized capital stock of Merger Sub
consists of (iii) § million shares of Merger Sub Common Stock, of which 20,534,655 shares are issued and outstanding immediately
prior to the Closing Date, all of which are owned by Darwin; and (iv) 1 million___ shares of preferred stock, of which none are
issued and outstanding, All of the outstanding shares of Darwin capital stock and Merger Sub capital stock have been duly authorized
and validly issued and are fully paid and nonassessable. All of the outstanding shares of Darwin capital stock and Merger Sub capital
stock have been issued in compliance with the Darwin Documents and all applicable federal and state securities laws and other
applicable Legal Requirements and all requirements set forth in the applicable Darwin Documents, and are owned, beneficially and
of record, by thase stockholders set forth on the most recent stockholders list held by Darwin transfer agent.

(b)  Except with respect to the Darwin Preferred Stock and as set forth in the SEC Reports or the Transaction Documents, there are
no, (i) outstanding subscriptions, options, calls, warrants, rights or agreements (whether or ot currently exercisable) to acquire any
shares of capital stock or other securities of Darwin; (ii) outstanding securities, notes, instruments or obligations that are or may
become convertible into or exchangeable for any shares of capital stock or other securities of Darwin; (iii) outstanding or authorized
stock appreciation, phantom stock or similar rights with respect to the capital stock of Darwin; (iv) contracts {other than this
Agreement} under which the Darwin is or may become obligated to sell, transfer, exchange or issue any shares of capital stock or any
other securities; (v) agreements, voting trusts, proxies or understandings with respect to the voting, or registration under the Securities
Act, of any shares of capital stock of Darwin; or (vi) conditions or circumstances that may give rise to or provide a basis for the
assertion of a claim by any Person to the effect that such Person is entitled to acquire or receive any shares of capital stock or other
securities of Darwin.
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4.4  Authorization of Transaction. Each of Darwin and Merger Sub has all necessary corporate power and authority to estter into

and to perform its obligations under the Transaction Documents, and the execution, delivery and performance by Darwin and Merger
Sub of the Transaction Documents have been duly authorized by all necessary action on the part of Darwin and Merger Sub and their
respective board of directors and, in the case of Merger Sub, the sole stockholder, Darwin. For each of Darwin and Merger Sub, the
Transaction Documents to which each is a party constitutes the legal, valid and binding obligation of it, enforceable against it in
accordance with its terms, subject to: (i} laws of general application relating to bankruptcy, insolvency and the relief of debtors; and
(ii) rules of law governing specific performance, injunctive reliefand other equitable remedies.

4,5 Noncontravention. Neither the execution, delivery or performance of the Transaction Documents, nor the consummation of
any of the transactions contemplated thereby, will directly or indirectly (with or without notice or lapse of time): (i) resultin a
violation of any of the provisions of the Darwin Documents; (ii) to Darwin or Merger Sub's Knowledge, result in a violation of, or
give any Governmental Body or other Person the right to challenge any of the fransactions contemplated by the Transaction Documents
or to exercise any remedy or obtain any relief under any, Legal Requirement or any Order to which Darwin or Merger Sub, or any of
the assets owned, used or controlled by Darwin or Merger Sub, is subject; or (iii) result in a violation or breach of; or result ina
default under, with or without notice or lapse of time, any provision of any material Darwin Contract.

4.6  SEC Reports; Darwin Financial Statements,

(a) Darwin has filed all reports required to be filed by it under the Securities Act and the Exchange Act, including pursuant to
Section 13(a) or 15(d) thereof, since inception (the foregoing materials, together with all documents or reports filed by the Company
under the Exchange Act that were not required 1o be filed, being collectively referred to herein as the “SEC Reports™ and, together
with this Agreement and the Schedules to this Agreement, the “Disclosure Materials”). The SEC Reports: (i} at the time filed,
complied in all material respects with the applicable requirements of the Securities Laws and other applicable Legal Requirements
and (ii) did not, at the time they were filed (or, ifamended or superseded by a filing prior to the date of this Agreement, then on the
date of such amended or subsequent filing or, in the case of registration statements, at the effective date thereof) contain any untrue
statement of a material fact or omit to state a material fact required to be stated in such SEC Reports or necessary in order to make the
statements in such SEC Reports, in light of the circumstances under which they were made, not misleading.

{b) The financial statements of Darwin included in the SEC Reports (the “Darwin Financial Statements”) comply in all material
respects with applicable accounting requirements and the rules and regulations of the SEC with respect thereto as in effect at the time
of filing. The Darwin Financial Statements have been prepared in accordance with GAAP, except as may be otherwise specified in
the Darwin Financial Statements or the notes thereto, and fairly present in all material respects the assets, liabilities, financial
position and results of operations of Darwin as of and for the dates thereof and the results of operations and cash flows for the
periods then ended, subject, in the case of unaudited statements, to normal, immaterial, year-end audit adjustments.
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4.7  Absence of Certain Changes,

(8) Since the Balance Sheet Date, Darwin has conducted its business as ordinarily conducted consistent with past practice and
there has not occurred any change, event or condition (whether or not covered by insurance) that has resulted in, or would reasonably
be expected to resull in any Material Adverse Effect on Darwin or Merger Sub.

{b) Since the Balance Sheet Date, except as disclosed in the SEC Reports and as contemplated by the Merger, Darwin has not
issued, transferred, sold, encumbered or pledged the Darwin Common Stock, shares of or other securities (including securities
convertible into or exchangeable for, or options or rights to acquire, shares of Darwin Common Stock or other securities) of Darwin.

{c) Since the Balance Sheet Date, except as disclosed in the SEC Reports and as contemplated by the Merger, Darwin has not
entered into or amended any (i) employment agreements or any other type of employment arrangements, (i} severance or change of
contrel agreements ot arrangements, or (iii) deferred compensation agreements or arrangements.

4.8 Undisclosed Liabilities. Neither Darwin nor Merger Sub has any Liability (whether known or unknown, whether absolute or
contingent, whether liquidated or unliquidated and whether due or to become due), except for (a) Liabilities accrued, reflected,
reserved against in the Darwin Financial Statements, (b) Liabilities which have arisen since the Balance Sheet Date, in the ordinary
course of business, (¢) contractual or statutory Liabilities incurred in the ordinary course of business, the aggregate when combined
with those shown in the Financial Statements shall not exceed $10,000, none of which are material in nature and (d) Liabilities which
would not have a Material Adverse Effect on Darwin or Merger Sub.

49 Tax Matters.

(a)  All Tax Returns required to be filed by or on behalf of Darwin with any Governmental Body before the Closing Date (the
“Darwin Returns™): (i) have been or will be filed on or before the applicable due date {including any extensions of such due date);
(ii) have been, or will be when filed, accurately and completely prepared in all material respects in compliance with al) applicable
Legal Requirements; and (iii) have been provided or made available to the Company. All Taxes owed by Darwin have been paid
when due, whether or not such amounts are shown on any Darwin Return. The Darwin Financial Statements fillly accrue all actual and
contingent Liabilities for unpaid Taxes with respect to all periods through the date thereof and Darwin has made adequate provision
for unpaid Taxes afler that date in its books and records. No Darwin Return is currently under examination ar audit by any
Governmental Body. No claim or Legal Proceeding is pending or has been threatened apainst or with respect to Darwin in respect of
any Tax. There are no nsatisfied Liabilities for Taxes, including Liabilities for interest, additions to tax and penalties thereon and
related expenses, with respect to which any notice of deficiency or similar document has been received by Darwin (other than
Liabilities for Taxes asserted under any such notice of deficiency or similar document which are being contested in good faith by
Darwin and with respect to which adequate reserves for payment have been established). There are no Liens for Taxes upon any of
the assets of Darwin except Liens for current Taxes not yet due and payable.
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4.10 - Merger Sub Formation. Merger Sub is a newly-formed corporation and does not (nor has it ever had) more than nominal
assets,

4.1t  Intellectual Property. Darwin does not currently own or have rights to any Intellectun) Property other than as disclosed in
the SEC Reports,

4.12  Finder’s Fees. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in
connection with the Merger or any of the other transactions contemplated by the Transaction Documents based upon any arrangements
or agreements mace by or on behalf of Darwin or Merger Sub.

4.13  Litigation.

(a) Exceptas disclosed in the SEC Reports, there is no pending Legal Proceeding, and to Darwin’s Knowledge, no Person has
threatened to commence any Legal Proceeding, that (i) involves or affects Darwin or Merger Sub or any of the assets owned or used
by either of them, or (ii) that challenges the Merger or any of the other transactions contemplated by the Transaction Documents. No
Legal Proceeding has ever been commenced that involves or affects Darwin or Merger Sub or the assets owned by either of them.

(b} Exceptas disclosed in the SEC Reports, there are nio mulerial agreements or ather documents or instruments settling any Legal
Proceeding.

4.14  Merger Shares. The Merger Shares have been duly authorized and, when issued in consideration for the conversion of the
Membership Interests, as a result of the Merger and pursuant to the terms hereaf, will be validly issued, fully paid and
non-assessable, and not subject to any Liens, restrictions of any kind, preemptive rights or any other rights or interests of third parties
or any other encumbrances, except for applicable securities law restrictions on transfer, including those imposed by Regulation D
under the Securities Act (“Regulation D”) or Section 4(2) of' the Securities Act and Rule 144 promulgated under the Securities Act
and under applicable “blue sky” state securities laws. Assuming that al] of the Members are “accredited investors,” as such term is
defined in Regulation D, and that all such Persons have complied with all of the terms and conditions of this Agreement, and subject
to the completion of applicable state notice filings and the filing of a Form D with the Commission following the Effective Time, the
offer and sale of the Merger Shares under this Agreement will be exempt from the registration requirements of the Securities Act and
in compliance with all federal and state securities laws.

4.15  Business of Merger Sub. Merger Sub is not and has never been a party to any material agreements and has not conducted any
activities other than in connection with the organization of Merger Sub, the issuance of Merger Sub Common Stock, the negotiation
and execution of this Agreement and the consummation of the transactions contemplated hereby. Merger Sub has not incurred or
assumed any expenses or liabilities prior to the Closing,
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ARTICLES. REPRESENTATIONS AND WARRANTIES OF DARWIN PREFERRED SHAREHOLDERS

The Darwin Preferred Shareholders represent and warrant to the Company that, as of the date hereof, the statements contained in this
Article 5 are true and correct,

5.1  The Darwin Preferred Shareholders are the registered and beneficial owner of the Darwin Preferred Stock;

52  Immediately prior to and at the Closing, the Darwin Preferred Shareholders shall be the legal and beneficial owner of the
Darwin Preferred Stock;

53  There are no written instruments, buy-sell agreements, voting agreements or other agreements imposing any restrictions upon
the transfer, prohibiting the transfer of or otherwise pertaining to Darwin Preferred Stock or the ownership thereof; and

54  The Darwin Preferred Shareholders has the legal power and authority to execute and deliver this Agreement and all other
documents required to be executed and delivered hereunder, to consummate the transactions hereby contemplated, and to take all
other actions required to be taken by such party pursuant to the provisions hereof.

ARTICLE 6. CONDITIONS TO CONSUMMATION OF MERGER

6,1  Conditions to Each Party’s Obligations.

The respective obligations of each Party to consummate the Merger and the other transactions contemplated hereby are subject to the
satisfaction of the following conditions unless any such condition is waived, in writing, by the other Party:

(a) Darwin, Merger Sub and the Company shall be satisfied that the issuances of the Merger Shares in the transaction shall be
exempt from registration with the Commission under Regulation D of the Securities Act and Section 4(2) of the Securities Act;

(b) no temporary restraining order, preliminary or permanent injunction or other order issued by any court of competent jurisdiction
or other legal or regulatory restraint or prohibition preventing the consurmmation of the Merger shall have been issued, nor shall any
proceeding brought by any Governmental Body, seeking any of the foregoing be pending; nor shall there be any action taken, or any
statute, rule, regulation or Order enacted, entered, enforced or deemed applicable to the Merger which makes the consummation of the
Merger illegal; and

(c) no proceeding in which the Conpany, Darwin or Merger Sub shall be a debtor, defendant or party seeking an Order for its own
relief or reorganization shall have been brought or be pending by or against the Company, Darwin or Merger Sub under any United
States or state bankruptcy or insolvency law.
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(d) the satisfaction of the applicable conditions set forth in Article 7 herein,

62  Conditions to Obligations of Darwin and Merger Sub.

The obligation of each of Darwin and Merger Sub to consummate the Merger is subject fo the satisfaction of the following additional
conditions, unless any such condition is waived, in writing, by Darwin:

(a) this Agreement and the Merger shall have been approved and adopted by (i) the Managers of the Company and (ii} the Members
in accordance with the Company’s Operating Agreement and the FLLCA;

(b) the Company shall have obtained ali of the waivers, Permits, Consents, assignments, approvals or other authorizations, and
effected all of the registrations, filings and notices, referred 1o in the Company Disclosure Schedule, except for any which if not
obtained or effected would not have a Material Adverse Effect on the Company or on the ability of the Parties to consummate the
transactions contemplated by this Agreement;

(c) the representations and warranties of the Company set forth in Asticle 3 shall be true and correct as of the Closing Date, except
for representations and warranties made as of a specified date, which shall be true and correct as of such date;

(d} the Company shall have performed or complied with, in all material respects, its agreements and covenants required to be
performed or complied with under this Agreement as of or prior to the Effective Time;

() Darwinand Merger Sub shall have received from the Secretary of'the Cormpany a certificate (i) cestifying the Company’s
Articles of Organization, as amended, (ii) certifying the Company Operating Agreement, as amended, (iii) certifying the resolutions of
the Managers of the Company, (vi) certifying the resolutions of the Members of the Company, and (v} attesting to the incumbency of
the officers of the Company;

(f) Darwin and Merger Sub shall have received from the President of the Company a certificate certifying (i} the Company has
satisfied and complied with all of its obligations under this Agreement which are required to consummate the Merger; and (it) all of
the Company’s representations and warranties set forth in this Agreement are true and accurate as of the Closing Date;

(g} the Company shall have delivered the certificates or other instruments representing the Membership Interests, in the manner
described in Section 2.6(a) hereof, as well as all other documents required to be delivered to Darwin on or before the Closing Date;

(h} the Company shall have delivered an opinion from its counsel, in the form of opinion annexed hereto as Exhibit B; and
(i)  all actions to be taken by the Company in connection with the consummation of the transactions contemplated hereby, and all
certificates, opinions, instruments and other documents required to effect the transactions contemplated hereby shall be reasonably

satisfactory in form and substance to the Darwin and Merger Sub and their legal counsel.
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63  Conditiens to Obligations of the Company.

The obligation of the Company to consummate the Merger is subject to the satisfaction of the following additional conditions, unless
any such condition is waived, in writing, by the Company:

(a) this Agreement and the Merger shall have been approved and adopted by (i) the respective boards of directors of Darwin and
Merger Sub and (ii) Darwin, the sole stockholder of Merger Sub in accordance with the DGCL;

(b) Darwin and Merger Sub shali have obtained all of the waivers, Permits, Consents, approvals ar other authorizations, and
effected all of the registrations, filings and notices (including, but not limited to any filings that are required pursuant to applicable
federal and state securities laws), except for any which if not obtained or effected would not have a Material Adverse Effect on
Darwin and Merger Sub or on the ability of the Parties to consurmmate the transactions contemplated by this Agreement;

(c) eachof Darwin and Merger Sub shall have performed or complied with in all material respects its agreements and covenants
required fo be performed or complied with under this Agreement as of or prior to the Effective Time;

(d) the representations and warranties of Darwin and Merger Sub set forth in Article 4 shall be true and correct as of the Closing
Date, except for representations and warranties made as of a specified date, which shall be true and correct as of such date;

{(e) the Company shall have received from the Secretary of Darwin a certificate (i) certifying the Articles of Incorporation of
Darwin, as amended; (ii) certifying the Bylaws of Darwin; (iii} certifying the resolutions of the Board of Directors of Darwin, and
(iif) attesting to the incumbency of the officers of Darwin;

(f) the Company shafl have received from the Secretary of Merger Sub a certificate (i) certifying the Articles of Incorporation of
Merger Sub, (ii) certifying the Bylaws of Merger Sub, (iii) certifying the resolutions of the Board of Directors and the sole
stockholder of Merger Sub, and {iv) attesting to the incunbency of the officers of Merger Sub;

(g) the Company shall have received from the President of Darwin a certificate certifying (i) Darwin has satisfied and complied
with all of its obligations under this Agreement which are required to consummate the Merger; and (ii) all of the Darwin’s
representations and warranties set forth in this Agreement are true and accurate as of the Closing Date;

(hy  the Company shall have received from the President of Merger Sub a certificate certifying (i) Merger Sub has satisfied and
complied with all of its obligations under this Agreement which are required to consummate the Merger; and (ii) all of the Merger
Sub’s representations and warranties set forth in this Agreement are true and accurate as of the Closing Date;
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(i) Darwin shal) have delivered all other agcunwms required to be delivered to the Company on or before the Closing Date; and

(i}  all actions to be taken by the Darwin and the Merger Sub in connection with the consummation of the transactions contemplated
hereby, and all certificates, instruments and other documents required to effect the transactions contemplated hereby shall be
reasonably satisfactory in form and substance to the Company.

ARTICLE 7. OTHER AGREEMENTS AND COVENANTS

7.1  Registration. As s00n as practicable after the Closing and within sixty (60) days thereafter, Darwin shall file with the SEC a
registration statement on Form S-1 (or any successor form thereto)(the “ Registration Statement™), to register: (a) the shares
underlying the Darwin Series B Preferred Stock if such preferred siock has not been previously redeemed and as requesied by the
Preferred Sharcholder, and (b) the shares of commen stock issued by Darwin in the Private Placement (defined below) and the Other
Issuances (defined below), and (c) any such securities that Darwin deems appropriate, Darwin shall use its best efforts to cause the
Registration Statement to be declared effective by the SEC as soon as practicable and to cause the Registration Statement to remain
effective until the second anniversary of the Closing Date or such shorter time ending when all of the securities covered by the
Registration Statement have been sold pursuant thereto (the “Effectiveness Period”). The holders of such shares shall cooperate fulfy
in the preparation and prosecution of the Registration Statement,

7.2  Name Change; Reverse Stock Split. Simultaneously with the Closing, Darwin shall changes its name to Clean Slate, Inc. and
shall complete a 1:1000 reverse split of its pre-Merger common stock and shall have filed with the SEC an Information Statement on
Schedule 14C setting forth in detail the terms of the Merger as required therein,

7.3 Private Placement. Simultaneously with the Closing, Darwin shall close on a privaie offering of 80,000,000 shares of its
common stock in which it will raise up to One Hundred Thousand Dotlars ($100,000) (the “Private Placement™).

74 Other Shares [ssuances. In connection with the Merger, Darwin shall issue shares of its post reverse split cantmon stock as
set forth below (the “Other Issuances™):

(a) 1,000,000 shares to Legal & Compliance, LLC

7.5  Option to Purchase the Company.

{a}) OnJune 8, 2010, Seek Foundation Inc. (“Seek™) and Sage Associates LLC (“Sage™) entered into a Stock Purchase Agreement,
which Agreement was amended on August 18, 2010 pursuant to that certain Addendum to Stock Purchase Agreement (collectively, the
“Stock Purchase Agreement”), Pursuant to the Stock Purchase Agreement, Seek has the option to purchase from Sage all of Sage’s
ownership interest in the Company (the “Option™).

(b)  Prior to Closing, Seek and Sage shall terminate such Option and this Merger Agreement shall be the sole Agreement in place as
to the acquisition of the Company such that the parties hereto can consummate the Merger as contemplated herein.
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7.6  Redemption of Preferred Stock. No later than 12 months from effectiveness of the Form 8-1 referred in Section 7.1 above

(the “Form S-1™), Darwin shall redeem (the “Redemption”) from the Preferred Shareholders all of Darwin’s currently outstanding
Series B Preferred Stock. The purchase price shall be $500,000 cash. The use of proceeds from the funds raised in the Form S-1 shall
be first used to pay the purchase price and redeem the Preferred Stock. At such time that the holder of said Preferred Stock receives
the purchase price, said Preferred Stock shall be transferred to Darwin for redemption.

7.7  Resignation of Darwin Officers and Directors. At such time as the Redemption closes and the purchase price has been paid
as set forth in Section 7.6 above, then the current officers and directors of Darwin shall resign as officers and directors of Darwin.

7.8  Appointment of New Directors of Darwin and the Surviving Corporation; Resignation of Directors and Officers of
Darwin and the Surviving Corporation. Subject to Section 7.7, above, immediately after the Closing of the Merger, the directors of
Darwin and the Surviving Corporation shal} appoint the individuals set forth on Exhibit A attached as new directors of Darwin and
the Surviving Corporation, respectively, to serve until such time as their successors are duly elected and qualified, and the existing
directors immediately thereafter shall resign as directors of Darwin and the Surviving Corporation. Furthermoare, at such time, the
officers of Darwin and the Surviving Corporation also shall resign from all positions held by him in Darwin and the Surviving
Corporation, respectively. The remaining directors of Darwin and the Surviving Corporation shall thereafter appoint the individuals
listed on Exhibit A as the new officers of Darwin and the Surviving Corporation, respectively, to hold such offices aiso set forth on
Exhibit A wntil such time as their successors are duly elected and qualified.

7.9  Securities Laws Disclosure. Darwin shall, within four (4) Business Days after the Closing Date, file a Current Report on
Form 8-K (the “Form 8-K*) with the Commission which shall summarize the transactions consummated pursuant to the Transaction
Documents. Additionally, as soon as possible, but in any event not more than seventy-five (75) days after the Closing Date, Darwin
shall file an amendment to the Form 8-K (the “Form 8-K Amendment™) for the purpose of filing with the Commission the Company
Financial Statements, along with any applicable pro forma financial information. In addition, Darwin shall use its best efforts to
incfude in the Form 8-K (i) any material information about the Company and its business that has been provided to management and/or
stockholders of Darwin prior to the Merger and (ii) any other material non-public information provided to such Persons; provided,
however, that if Darwin is unable to include all of such information in the Form 8-K, for any reason, it shall publicly file such
information no later than its filing of the Form 8-K Amendment,

7.10  Securing of Consents for Assignment of Material Contsacts. Prompily after the Closing, and to the extent that such has not
been secured on or prior o the Closing Date, Darwin and/or its applicable subsidiary of the Company shall use its best efforts to
secure the consents of the applicable parties to alt Material Contracts, as required, in order to comply with the assignment provisions
of such Material Contracts.

7.11  Best Efforts and Further Assurances. Each of the Parties shall use its best efforts to effectuate the transactions contemplated
hereby and to fulfill and cause to be fulfilled the canditions to Closing under this Agreement. Each Party hereto, at the reasonable
request of another Party hereto, shall execute and deliver such other instruments and do and perform such other acts and things as may
be necessary or desirable for effecting completely the consummation of this Agreement and the transactions contemplated hereby.
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ARTICLE 8. TERMINATION

8.1  Termination, This Agreement may be terminated at any time prior to the Closing Date contemplated hereby by:
(a) mutual agreement of the Parties;

{b) Darwin, ifthere has been a material breach by the Company of any material representation, warranty, covenant or agreement set
forth in this Agreement on the part of the Company that is not cured, to the reasonable satisfaction of Darwin, within ten business days
after notice of such breach is given by Darwin (except that no cure period will be provided for a breach by the Company that by its
nature cannot be cured);

(c) The Company, if there has been a material breach by Darwin of any material representation, warranty, covenant or agreement
set forth in this Agreement on the part of Darwin that is not cured, to the reasonable satisfaction of the Company , within ten business
days afier notice of such breach is given by the Company (except that no cure period will be provided for a breach by Darwin that by
its nature cannot be cured);

(d) Any Party, if the Transaction contemplated by this Agreement has not been consummated prior to December 31, 2010 uniess the
Parties agree to extend such date in writing; or

{e) Any Party, if any injunction or other order of a governmental entity of competent authority prevents the consummation of the
Transaction contemplated by this Agreement.

82  Effect of Termination. In the event of the termination of this Agreement as provided in Section 8.1 hereto, this Agreement
will be of no further force or effect, provided, however, that no termination of this Agreement will relieve any party of liability for
any breaches of this Agreement that are based on a wrongful refisal or fatlure to perform any obligations; and notwithstanding
anything to the contrary, the Darwin Preferred Shareholders shall be entitled to retain all cash received through the date of
termination,

ARTICLE 9. INDEMNIFICATION REMEDIES, SURVIVAL
9.1 Survival of Representations, Warranties and Covenants.

(a) Al representations and warrarties of the parties contained in this Agreement will remain operative and in full force and effect,
regardless of any investigation made by or on behalf of the other Parties to this Agreement, until two (2) years afier the Closing Date
(the “Survival Period”), whereupon such representations, warranties and covenants will expire (except for covenants that by their
terms survive for a longer period). The Parties post-closing remedies for a breach are not limited by the pre-closing discovery of a
breach.
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(b)  All covenants of the parties contained in this Agreement shall remain operative for such periods of time as necessary for the
applicable Party to fulfill such covenant, unless otherwise agreed in writing by the other Parties.

92  Indemnification of Darwin and the Darwin Preferred Shareholders. Subject to any limitations set forth in this Article 9,
firom and after the Closing Date until the expiration of the Survival Period, the Company shall reimburse and hold harmless Darwin,
the Darwin Preferred Shareholders and the following persons existing immediately priar to the Effective Time: (i) Darwin officers,
directors, stockholders, agents and employees and (ii) each person, if any, who controlled Darwin within the meaning of the
Securities Act (each such Person and its heirs, executors, administrators, agenis, successors and assigns is referred to hereinas a
“Darwin Indemnified Party”) from and against any and all losses, costs, damages, liabilities and expenses arising from claims,
demands, actions, causes of action, including, without limitation, reasonable legal fees, (collectively, “Damages™) arising out of (i)
any breach of representation or warranty made by the Company in this Agreement, and in any certificate delivered by the Company
pursuant to this Agreement, (ii) any breach by the Company of any covenant, obligation or other agreement made the Company in this
Agreement, and (iii) a third-party claim based on any acts or omissions by the Company, The foregoing are collectively referred to as
the “Darwin Indemnity Claims. ”

93  Indemnification of the Company. Subject to any limitations set forth in this Article 9, from and after the Closing Date until the
expiration of the Survival Period, Darwin shall reimburse and hold harmless the Company and the following persons existing prior to
the Effective Time: (i) the Company’s officers, directors, shareholders, agents and employees ar (ii) each person, if any, who
controlled the Company within the meaning of the Securities Act (each such Person and its heirs, executors, administrators, agents,
successors and assigns is referred o herein as a “Company Indemmified Party™) from and against any and all Damages arising out of
(i) any breach of representation or warranty made by Darwin or Merger Sub in this Agreement, and ir any certificate delivered by
Darwin or Merger Sub pursuant to this Agreement, (ii) any breach by Darwin or Merger Sub of any covenant, obligation or other
agreement made by either of them in this Agreement, and (iii} a third-party claim based on any acts or omissions by Darwin or

Metger Sub. The foregoing are collectively referred to as the “Company Indemnity Claims.” The Company Indemnity Claims
together with the Darwin Indemmnity Claims are collectively referred to as the “ Indemnity Claims.”

94  General Notice and Procedural Requirements for Indemnity Claims. Notwithstanding the foregoing, the party or person
having the indemnity obligation under this Article 9 (the “Indemnifying Party™), shall be obligated to indemnify and hold harmless
the party or person entitled to indemnity under this Article ¢ (the “Indemnified Party™), only with respect to any Indemnity Claims of
which the Indemnified Party notifies with specificity the Indemnifying Party in accordance with Section 10.8 of this Agreement and, if
applicable, within the following time period: (i) with regard to any representation or warranty under this Agreement, prior to the end
ofthe Survival Period of such representation or warranty (unless such Indemnity Claim relates to a claim arising prior 1o the
termination of the Survival Period, in which case the time peried shall be extended to thirty (30) days after such Indemnity Claim is
first received by an Indemmified Party); or (ii) with regard to any covenant under this Agreement which by its terms expires, prior to
the end of the survival period relating to such covenant (unless such Indemnity Claim relates to a claim arising prior to the termination
of the applicable survival period, in which case the titne period shall be extended to thirty (30) days after such Indemnity Claim is
first received by an Indemnified Party).
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9.5  Notice and Procedural Requirements for Third Party Claims.

(a) 1fa complaint, claim or legal action is brought by a third party (a “Third Party Claim™) as to which an Indemnified Party is
ertitled to indemnification, the Indemnified Party shall give written notice of such Third Party Claim to the Indemnifying Party in
accordance with Section 10.8 of this Agreement promptly after the Indemnified Party receives notice thereof, which notice shail
include a copy of any letter, complaint or similar writing received by the Indemnified Party; provided however, that any faiture to
provide or delay in providing such information shall not constitute a bar or defense to indemnification except to the extent the
Indemnifying Party has been prejudiced thereby.

(b) The Indemmifying Party shall have the right to assume the defense of such Third Party Claim with counsel reasonably
satisfactory to the Indemnified Party. After notice from the Indemnifying Party to the Indemnified Party of the Indemnifying Party’s
election so to assume the defense of such Third Party Claim, the Indemnifying Party shail not be liable to the Indemnified Party for any
iegal or other expenses subsequently incurred by the Indemnified Party in connection with the defense of such Third Party Claim
except as hereinafter provided. If the Indemnifying Party elects to assume such defense and select counsel, the indermified Party may
participate in such defense through its own separate counsel, but the fees and expenses of such counsel shall be borne by the
Indemnified Party unless: (i) otherwise specifically agreed by the Indemnifying Party; or (ii) counsel selected by the indemnifying
Party determines that because of a conflict of interest between the Indenmifying Party and the Indemnified Party such counsel for the
Indemnifying Party cannot adequately represent both parties in conducting the defense of such action. I the event the Indemnified
Party maintains separate counsel because counsel selected by the Indermnifying Party has determined that such counsel cannot
adequately represent both parties because of a conflict of interest between the Indemnifying Party and the Indemnified Party, then the
Indemmifying Party shall not have the right to direct the defense of such Third Party Claim on behalf of the Indemnified Party.

(c)  The failure of the Indemmifying Party to notify an Indemnified Party of its election to defend such Third Party Claim within thirty
(30) days after notice thereof was given to the Indemnifying Party shall be deemed a waiver by the Indemnifying Party of its rights to
defend such Third Party Claim.

(d)  Ifthe Indemnifying Party assumes the defense of a Third Party Claim, the obligations of the Indemnifying Party shall include
taking all steps necessary in the defense of such Third Party Claim and holding the Indemnified Party harmless from and against any
and all Damages caused or arising out of any settlement approved by the Indemnified Party or any judgment in connection with the
claim or lifigation,

(e) Ifthe Indemnifying Party does not assume the defense of such Third Party Claim in accordance with this Section 9.5, the
Indemnified Party may defend against such claim or litigation in such manner as it deems appropriate; provided, hawever, that the
Indemnified Party may not settle such Third Party Claim without the prior written consent of the Indemnifying Party; provided that the
Indermifying Party may not withhold such consent unless it has provided security of a type and in an amount reasonably acceptable to
the Indemnified Party for the payment of its indemnification obligations with respect to such Third Party Claim. The Indermifying
Party shall promptly reimburse the Indemnified Party for the amount of Damages caused or arising out of any judgment rendered with
respect to such Third Party Claim, and for all costs and expenses incurred by the indemnified Party in the defense of such claim,
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(f) The Indemnifying Party may éettle any Third Party Claim in its sole discretion without the prior written consent of the

Indemnified Party, provided that such settlement involves only the payment of cash by the Indemmifying Party to the claimant and does
not impose any other obligation on the Indemmifying Party or any liability or obligation on the Indemnified Party,

9.6  Notice and Procedural Reguirements for Direct Claims. Any claim for indemnification by an Indemnified Party on account
of Damages which do not result from a Third Party Claim (a “Direct Claim”) shal] be asserted by giving the Indemnifying Party
reasonably prompt notice thereof in accordance with Section 10.8 of this Agreement; provided, however, that any failure to provide,
or delay in providing, such notification shall not constitute a bar or defense to indemnification except to the extent the Indemnifying
Party has been prejudiced thereby. After receiving notice of a Ditect Claim, the Indemnifying Party will have a period of thirty (30)
days within which to respond in writing to such Direct Claim. If the Indemnifying Party rejects such claim or does not respond within
such thirty (30) day period (in which case the Indemnifying Party will be deemed to have rejected such claim), the Indemnified Party
will be free to pursue such remedies as may be available to the Indemnified Party on the terms and subject to the provisions of this
Article 9.

ARTICLE 10. miscellancouns

10.1  No Third Party Beneficiaries. Except as may otherwise be specifically provided in this Agreement, this Agreement shall
not confer any rights or remedies upon any person other than the Parties and their respective successors and permitied assigns.

10.2  Entire Agreement. This Agreement, the Company Disclosure Schedule, the Darwin Disclosure Schedule, along with all
other schedules and exhibits hereto, constitute the enire apreement among the Parties and supersede any prior understandings,
agreements or representations by or among the Parties, written or oral, with respect {o the subject matter hereof,

10.3  Succession and Assignment. This Agreement shall be binding upon and irre to the benefit of the Parties named herein and
their respective successors, heirs, legal representatives and permitted assigns. No Party may assign either this Agreement or any of its
rights, interests, or obligations hereunder without the prior written approval of the ather Parties.

10.4  Public Announcement. Promptly afler the Closing of the Merger, Darwin and the Surviving Corporation will issue a press
release announcing the Merger. Thereafler, Darwin and the Surviving Corporation may issue such press releases, and make such other
disclosures regarding the Merger, as each determines are required under applicable securities laws or regulatory rules. Any press
releases by Darwin will be filed under a Current Report on Form 8-K with the SEC.
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10.5  Confidentiality. Darwin and the Company each recognize that they have received confidential information concerning the
other during the course of the Merger negotiations and preparations. Accordingly, Darwin and the Company each agrees (a) to use ils
respective best efforts to prevent the unauthorized disclosure of any confidential information concerning the other that was or is
disclosed during the course of such negotiations and preparations, and is clearly designated in writing as confidential at the time of
disclosure, and {b) to not make use of or permit to be used any such confidential information other than for the purpose of effectuating
the Merger and related transactions. The obligations of this Section 10.5 will not apply to information that (i) is or becomes part of
the public domain, (ii) is disclosed by the disclosing party to third parties without restrictions on disclosure, (iii) is received by the
receiving party from a third party without breach of a nondisclosure obligation to the other party, or (iv) is required to be disclosed
by law, including with the SEC.

10.6  Counterparts, Facsimile Signatures. This Agreement may be executed in any number of counterparts, each of which shall be
deemed an origimal and all of which together shall constifute one and the same instrument, The exchange of copies of this Agreement
or amendments thereto and of signature pages by facsimile transmissicn or by email transmission in portabie digital format, or similar
format, shall constitute effective execution and delivery of such instrument(s) as to the parties and may be used in lieu of the original
Agreement or amendment for all purposes. Signatures of the parties transmitted by facsimile or by email transmissien in portable
digital format, or similar format, shall be deemed to be their original signatures for al! purposes.

10.7  Headings. The section headings contained in this Agreement are inserted for convenience only and shall not affect in any way
the meaning or interpretation of this Agreement,

10,8  Notices. All notices and other communications given or made pursuant hereto shall be in writing and shall be deemed
effectively given: (i) upon personal delivery to the party to be notified; (ii} when sent by confirmed electronic mail or facsimile if
sent during normal business hours of the recipient; if not, then on the next Business Day; (iii) three (3) Business Days after having
been sent by registered or certified mail, return receipt requested, postage prepaid; or (iv) one (1) Business Day after deposit witha
nationally recognized overnight courier, specifying next-day delivery, with written verification of receipt. All communications shall
be sent to the respective Parties at the following addresses (or at such other addresses as shall be specified by notice given in
accordance with this Section 10.8):

If to the Company:

Vigilant Document Services, LLC
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Copy for
if to the Darwin or Merger Sub:

Darwin Resources, Inc

Copy to:

Legal & Compliance, LLC

330 Clematis Street, Suite 214,
West Palm Beach, FL 33401
Facsimile: (561) 514-0832
Atin; Laura E. Anthony, Esq.

10.3  Goveming Law; Jurisdiction; Arbitration. All questions concerning the construction, validity, enforcement and
interpretation of the Transaction Documents shall be governed by and construed and enforced in accordance with the internal laws of
the State of Florida, without regard to the principles of conflicts of law thereof. Each Party agrees that all legal proceedings
concerning the interpretations, enforcement and defence of the transacfions confemplated by this Agreement and any other Transaction
Documents (whether brought against a party hereto or its respective Affiliates, directors, Managers, officers, shareholders, Members,
employees or agents) shall be submitied to binding arbitration with the American Arbitration Association in Marion County, Florida.
This is an exclusive jurisdiction provision and material provision to this contract,

10.10  Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule
of law, or public policy, all other conditions and provisions of this Agreement will nevertheless remain in full force and effect so
long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner adverse to any party.
Upon such determination that any term or other provision is iavalid, illegal or incapable of being enforced, the parties hereto will
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an acceptable
manner {0 the end that transactions contemplated hereby are fulfilled 1o the maximum extent possibie.

10.11  Expenses; Attomey’s Fees. The Company shall be responsible for all of the expenses (including Darwin and Merger
Sub’s) incurred in connection with the preparation, execution, and performance of this Agreement and the transactions contemplated
hereby, including all fees and expenses of agents, representatives, counsel, printers, accountants, etc. (the “Transaction Expenses”).
Prior to the Closing, Darwin will provide to the Company an itemized and complete list (the “ Transaction Expenses List”) of all
Transaction Expenses incurred or to be incurred by it prior to or in connection with the Closing. Any of such Transaction Expenses
that were not paid by the Company prior to the Closing shall become a current liability of Darwin to be paid from the proceeds raised
from the Form S-1, to the extent that such Transaction Expenses do not exceed $250,000. Notwithstanding the foregoing, if any Party
hereto initiates any legal action arising out of or in connection with this Agreement, the prevailing party in such legal action shall be
entitled to recover from the other Party all reasonable attorneys’ fees, expert witness fees and expenses incurred by the prevailing
party in conrection therewith,
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10.12  Construction, The Parties agree that they have been represented by counsel during the negotiation, preparation and execution
of this Agreement and the other Transaction Documents and, therefore, waive the application of any law, regulation, holding or rule of
construction providing that ambiguities in an agreement or other document will be construed against the Party drafting such agreement
or document. Any reference to any federal, state, local, or foreign statute or law shall be deemed also to refer to all rules and
regulations pronmulgated thereunder, unless the context requires otherwise,

1013 Incorporation of Exhibits and Schedules. The Exhibits, the Schedules, the Darwin Disclosure Schedule and the Company
Disclosure Schedule identified in this Agreement are incorporated herein by reference and made a part hereof,

[Signature Page Follows]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and year first above written.

Darwin Resources, Inc.:

By:_/s/ RICHARD ASTROM
Name: Richard Astrom
Title: Chief Executive Officer

Clean Slate Acquisition, Inc.
By:_/s/ RICHARD ASTROM

Name: Richard Astrom
Title: Chief Executive Officer

The Darwin Preferred Shareholders

/s/ RICHARD ASTROM
Name: Richard Astrom, beneficial owner

Vigilant Document Services, LLC

By:_/s/ SCOTT FORGEY
Name: Scott Forgey
Title: President and Managing Member
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