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ARTICLES OF MERGER cremrTand CF STATE:
(Prafit Corporations) TR TRGSEE, FLCMUH

b

The following articles of merger are submitted in accordance with the Florida Business Corp%rauon Act, . - .
pursuant to section 6071105, Florida Statutes. ‘

First: The name and jurisdiction of the surviving corporation:

MName Jurisdiction Document Number
(11 kmown/ applicuble)
BIQCURITY ACQUISITION, INC., Delaware 5698074

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction _ Document Number
(If known/ rpplicahle)
BIOCURITY, INC, Florida : P10000084875

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR / / (Enter o specific date. NOTE: An cffective date cannot be prior to the date of Fling or more
than 90 days aiter merger file datc.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on __February 25, 2015

The Plan of Merger was adopted by the hoard of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _February 25, 2015

The Plan of Merger was adopted by the board of ditcclors of the merging corporation(s) on
and shareholder approval was not required.

fArtach additional sheets if necessary)
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PAGE ©3/27
Seventh: SIGNATURES FOR EACH CORPORATION
Name of Corporation Signature of an Officer or Typed or Printed Name of individual & Title
Pirector
BIOCURITY ACQUISITION, INGy /s/ Cheryl H. Baker Dr. Cheryl H. Baker
BIOGURITY, INC. fs/ Cheryl H. Baker Dr. Chervi H. Baker
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PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the Jaws of any gther applicable jurlsdiction of incorporation.

First: The name and jurisdiction of the gurviving corporation:

Name Jurisdiction
BIOCURITY ACQUISITION, INC. Delaware

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction
BIOQCGURITY, INC. Fiorida

Third: The terms and conditions of the merger are as follows:

Please see attached Agreement and Plan of Marger

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, ar other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manncr and bagis of converting rights to acquire shares of each corporation inio rights to
acquire shares, obligations, or other securitics of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

Please see attached Agrasment and Plan of Merger
(Aitach additional sheeis if necessary)
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THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:
Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

Immediately following the Merger, the name of the surviving corporation will be amended to
BIOCURITY, INC,

OR

Restated articles are attached:

Qther provisions relating to the merger are as follows:
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger {the “Agrecment”) is made and entered into as of February
25, 2015, by and among BIGCURITY HOLDINGS, INC., @ Delaware corporation (“Parent”}, BIGCURITY
ACQUISITION, [NC., a Delawere corporation and a wholly-owred subsidiary of Parent (“Mergeco™), and
BIOCURITY, INC., & Florida corporation (“Company™), Parent, Mergeco and Company are sometimes
referred to herein each, individually, as a “Party” and, collectively. as the “Parties,” under the fellowing
circumstances:

RECITALS

A. Upon the terms antd subject to the conditions set forth berein, Parent desires to acquire all
of the capital stock of Company in exchange for certain cash and stock consideration as set forth herein,

B. Parent and Commpany have agreed 1o accomplish this transaction through a forward
triangular merger whereby Company will merge into Mergeco, and Mergeco will he the surviving
corparation (the “Merger").

C. Each of the boards of ditactors of Parent, Mergeco and Campany have (i) approved this
Agresment, the Merger and the transactions contemplazed by this Agreemient, {ii} determined that the
Merger and the cransactions contemplated by this Agresment are fair and in the hest interest of the Parties
and their stockholders, and (iil) recommended that the stockholders of each Party adopt and approve this
Agrcement and the transactions contemplated by this Agresment.

NOW, THEREFORE, in consideration of the premises and the mutual covenanis, representations
and warranties herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby mutually acknowledged, the Partics hereby ngree as follows:

ARTICLE 1
DEFINITIONS

In addition to terms defined elsewhere in this Agreement, the following terms, when used (n this
Agreement, shall have the respective meanings set forth below:

“Action” means any claim, demand. action, ceuse of action, chose in action. right of recovery,
right of set-off, suit, arbitration, inquiry. proceeding or investigation by or before any Governmental
Authority.

“aAffiliate” means, with respect 10 a specificd Person, any other Person that, directly or indirectly
through one or more intermediaries. controls, is controlled by or is under common contral with such
Person, and without limiting the generality of the foregoing, includes. with respoct to the specified
Person: (a) any other Person that beneficially owns or holds 10% or more of the outstanding voting
securities or other sscurities convertble into voting securities of such Person, (b) any other Person of
which the specified Person beneficially owns or holds 10% or more of the outstanding voting securlties or
other securities convertible into voting securilies. ar (¢) any directar, officer or employee of such Person.

“Annusl Financial Statements™ shall have the meaning prescribed in Section 4.8(a) below.
“Balance Sheet” shall have the meaning prescribed in Section 4.8(a) below.
"Bankruptcy Event” means with respect to any Person: an assignment by such Person for the

henefit of ereditors or an admission in writing by such Persen of an inability to pay its debis generally as
they become du¢; the entry of an Order, judgment or decrec adjudicating such Person bankrupt or
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insolvent; the petltion or application by such Person to any tribunal for the appointment of a custodian,
trustes, receiver or liquidator of such Person or of any substantial part of its assets; the communcement of
any proceeding (or the entry of any order for relief) with respeot to such Person or its debls under any
bankruptcy, reorganization, arrangement. insnlvency, rendjustment of debt, dissolution er liquidation law
of any jurisdiction; or the filing of any such petition or application or the commencement of any such
proceeding egainst such Person and either (i) such Person by any act indicates its approval thereof.
conzent thercto or acquiescence therein or (i) such petition, application or proceeding is not dismissed
within sixty (60) days.

“Busincss™ means the business currently conducted by Company,

“Business Day” means any day other than a Saturday, Sunday or other day on which banks arve
required or authorized 10 be closed in the city of Chicago, Tllinois,

“Busingss Interests” means the ownership of up to (but not more than) one pereent (1%) of any
class of securities of an enterprise (but without atherwise participadng, directly or indirsctly, in the
management or operations of such enterprise) {f such securities are listed on any natonal or regional
exchange or have been registered under Scction 12(g) of the Secunties Exchange Act of 1934,

“YCERCLA" means thc Comprehensive Environmental Response, Compensation and Llability
Act of 1980, rs amended throuph the date hereof and any regulations promulgated thereunder.

“Certificate of Merger” shall have the meaning prescribed in Seetion 2.2 below.

“Closing” shall have the meeaning prescribed in Section 3.2 below.
“Closing Date” shall have the meaning prescribed in Section 3.2 below.

"Cilosing Date Indebtedness” means the outstanding balance of all indebtedness for borrowed
monics of Company as of the Closing Date.

“COBRA” means the provisions of Code section 4580B and Part 6 of Subtitle B of tile 1 of
ERISA.

“Code" shall mean the Internal Revenue Code of 1986, as amended,

“Commonly Controlled Entity” meanrs any cntity which is under common contml with
Company within the mcaning of Section 414(b}, (<), (m), (0) ot (1) of the Code.

“Company™ shall have the meaning in the preamble to this Agreement.

“Company Certificates” shall havc.rhc meaning prescrihe& in Seciign 2.5 below.

“Company Common Stock” mcans the common stock, $0.001 par value per share. of Company.
“Company 8hares™ shall have the meaning prescribed in Sectipn 2.5 belaw.

“Company Stock™ means the Company Common Stock.

“Cnmpany Stockholders” means the legal ownets of the Company Shares.

"Contract” means any contract, plan, undertaking, understanding, agreement, license, lease, note,
mortgage or other binding commitment, whether written or aral, 1o which Company is a Party.

87/27




B2/27/2815 16:55 5616941639 PAGE 88/27

“Copyrights” mean all copyrights (registered or otherwise) and registrations and applications for
registration thereof, and all rights therein provided by multinational treatics or conventions.

“Court™ means any court or arbiteation iribunel of the United States, any domestic state, or any
foreign country, and any political subdivision thereof,

“Cradit Arrapgements” shall have the meaning prescribed in Section 9.1(g) below.
“Delaware GCL” means the General Corporation Law of the State of Detaware, as amended.
“Disclosure Schedule” shall have the meaning prescribed in the preamble to Adicle [V below,

“Doeuments” means this Agreement together with the Centificate of Merger, the schedules and
exhibits hereto, the Company Diselosure Schedule. and the other agreements. dosuments and instruments
required or contemplated to be exeouted in connection herewith.

“Effectlve Timne” shall have the meaning prescribed in Section 2.2 below.

“Employee Plans” means all cmployce benefit plans (as defined in Section 3(3) of ERISA) and
all bohus. stock or other securily option, stock or other security purchase, stock or other security
appreciation rights, incentive, deferred oermpensation, retivement or supplemental retirement, geverance,
golden parachute, vacation, cafeteria, dependent care, medical care, employee assistance program,
education or tuition assistance programs, insurance and other similar fringe or employee benefit plans,
programs or arrangements, and any current or former employment or cxcentive compensation or
severance agreements, written or otherwise, which have ever been sponsored or maintained or eatered
into for the benefit of, or relating to, any present or former emplayee or dircctor of Company, or any trade
or business (whether or not incorporated) which is a member of & controlled group or which is under
common control with Company, within the meaning of Scetion 414 of the Code (an “ERISA Affiliate™).
whether ar not such plan is terminated.

“Environmental Law"™ means any Law or Regulation pertaining to: (a) the protection of health,
safery and the indoor or outdoor environment; (b) the conservation, management or usc of natural
resources and wildlife; (c) the protection or use of surface water and ground water; (d) the management,
manufacture, possassion, presence, use, generation, transportation, treatment, storape, disposal, emission,
discharge, release, threatened release, ahatement, removal, remediation or handling of, or cxposure o, any
Hazardous Subutance; or (e) pollution (including any cmission, discharge or release to air, Jand, surtace
water and ground water of any material); and includes, without limitation, CERCLA and the Solid Waste
Disposal Act, as amended, 42 U.8.C. § 6901 et seg.

“Environmental Permits” means all Permits required under any Environmental Law,
“ERISA" means the Employee Retirement Income Security Act of 1974, a3 amended.
“Financial Statements” shall have the meaning prescribed in Section 4.8(b) below.
“Florida BCA" shall mean the Florida Business Corporations Act, s amended.

“GAAP” means United Stales generally accepted accounting principles and practices in effect
from time to time, consistently applicd.

“Governmental Authority” means any governmental or legisiative agency or avthority {other
than a Court) of the United States, any domestic state, or any foreign country. and any political
subdivision or agency thercof. and includes any authority having governmental or quasi-governmental
powers, including any administrative agency or commission,
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“Hazardous Substance” means any Hazardous Substance. ag defined in CERCLA, and any other
chemical, compound. product, solid, gas, liquid, pollutant, contaminant or material which is regulaied
under any Efvironmental Law, and inoludes without limitation, asbestas or any substance containing
asbestos, polychlorinated biphienyls and petroleum (including crnde ofl or any fraction thereof).

“HIPAA" means the provisions of the Codc and ERISA enacted by the Health Insurance
Portability and Accoumability Act of 1996,

“Indebredness” means, with respect to any Persen, (a) all indebtedness of such Person, whether
or not contingent, for borrowed money, (b) all obligations of such Person for the deferred purchase price
of propetty or services, (c) all obligations of such Person evidenced by notes. bonds, debentures or other
similar instruments, (d) all indcbtedness created or arising under any conditional sale or other title
retentlon agresment with respect to property acquired by such Person (even though the rights and
remedies of the hotder of such indsbtedness in the event of default are fimited to repossession or salc of
such property), {€) all ebligations of such Perscn as Jessee under Leases that have been or should be, in
accordance with GAAP, recorded as capital Leascs, (f) ail obligations, contingent or otherwise, of such
Person under acceplance, letter of credit or similar facilities, (g} all obligations of such Person to
purchase, redeem, retlre, defease or atherwisc acquire for value any capital stock of such Person or any
warrants, rights ar options to acquire such capital stock, valued, in the case of redcemable preferred stock,
at the greater of its valuntary ar involuntary liquidation preference plus accrued and unpaid dividends, {h)
all Indebtedness of others referred to in clanses (a) through (f) ebove guaranteed directly or indirectly in
any manner by such Person, or in effect guaranteed directly or indirectly by such Person through an
agreement (1) to pay or purchase such Tndebtedness or lo advance or supply funds for the payment or
purchase of such Indebtedness, (2) io purchase, scll or lzase {as lessee or lessor) property, or 1o purchase
or sell services, primarily for the purposc of enabling the debtor to make payment of such [ndebtedness or
to essure the holder of such Indebledness againat loss, {3) to supply funds to or in any other manner invest
in the debtor (including any agreement to pay for property or services irrespective of whether such
property 18 reecived or such services are rendered) or (4) otherwise to assure a creditor against 1oss from
any and all Indebiednesa raferred to in clauses (a) through (1) above secured by (or for which the holder of
such Indcbtedness has an existing right, contingent or otherwise, to be secured by) any Lien on property
(including, without limitation, accounts and contract rights) owned by such Person, even though such
Person has not assumed or become Nable for the payment of such ndebtedness.

“Intellectual Property” means (a) inventions, whether or not patentable, whether or not reduced
to pmctice or whether or not yet made the subject of a pending Patent application ar applications, (b)
ideas and conceptions of potentially patentable subject matter, including, without limitation, any patent
disclosures, whether or not reduced to practice and whether or not yet made the subject of a pending
Patent application ar applications, (¢} Patents, (d) Trademarks, (e) Copynghts, (/) Software, (g) Web
Sites, {h) tradc secrets and confidential, technical or business information (including ideas, formulas,
compositions. inventions, and conceptions of inventions whether patentable or unpatentable and whether
or not reduced to practice), (i) whether or not confidential, technology {ineluding know-how and show-
how), manufacturing and production pracesses and techniques, research and development information,
drawings, specifications, designs, plans, proposals. technical data, copyrightable works, financial.
marketing and business data, Databases, Information Systems, pricing and cost information, business and
marketing plans and customer and supplier lists and information, (j) copies and tangible cmbodiments of
all the foregaing, in whatever form or medium, (k) all rights to obtain and rights to apply for Patents, and
to register Trademarks and Copyrights, {I) all rights under the License Agreements and any licenses,
registered user agreements, technology or materials, transfer agreements, and other agreements or
instruments with respect to items in (a) to (1) above: and (in) al! rights to sue and recover and retain
damages and costs and attorneys” fegs for present and past infiingement of any of the Intellectual Property
rights hereinabove set out.

“Interim Balance Sheet” shall have the meaning prescribed in Section 4.8(b) below.
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“Interim Financia) Statements” shall have the meaning prescribed in Section 4.8(b) below,
“IRS” shall mean the United States Internal Revenue Scrvice,

“Knowledge” means (a) in the case an individual, knowledge of a particular fact or cther matter
if such individual is actually aware of such fact or other matter after due inquiry, and (b) in the case of a
Person (other than &n individual} such Person will be deemed to have Knowledge of a particular fact or
other matter if any individual who is serving, or has at any time served, as a director, officer, partner,
executor, or trustee of such Person or of a Subsidiary of such Person (or in any similar capacity) has, or at
any time had, Knowledge of such fact or other matter, after due inquiry.

“Law” means all Taws, statires, ordinances and Regulations of any Governmental Authority
including all decisions of Courts having the effect of law in each auch jurisdiction,

. “Leascd Renl Property” means the real property leased by Company as tenant, together with. to

the extent leased by Company all buildings and other structures, facilities or improvements currendy ot
hereafter located thereon, all fixtures, systems, equipment and items of personal property of Company
attached or appurtenant therete, and all casements, licenses, rights and appurtenances relating to the
foregoing.

“Leages” shall have the meaning prgscribed in Seetion 4.10(d) below.

“Liabilities™ means any and all debts, liabilities and obligations, whether accrued or fixed,
abysolute or comtingent, matured or unmatured or determingd or determinable, inclnding, without
limitation, those arising under any Law (iicluding, without limitation, any Envitonmentsl Law), Action
ot Order, Liabilities for Taxes and those Liabillties arising under any Conrract,

“Liens” means any moitgage, pledge, security interest, attachmernt. encurnbrance, lien {statutory
or atherwise), optiom, conditional sale agresment, righl of first refusal, first offer, termination,
participation or purchase, or chatge of any kind (including any agreement to give any of the foregoing),
pravided, hawever, that the term “Lien” shall not include: (a) Liens for Taxes, assessments and charges
of any Governmental Authority due and being contested in good faith and diligently by appropriate
proceedings (and for the payment of which adequate provigion has been made): (b) servitudes, sasements,
restrictions, rights-of-way and other similar rights in real propetty or any interest therein, provided the
same are not of such nature as to materially adversely affect the wse of the property subject thereto; (c)
Liens for Taxes either not duc and payable or due but for which notice of assessments has not been given;
{d) imdetermined or inchoate Liens, charges and privileges incidental to current construstion ar current
operations and statutery Liens, charges, ndverse clairs, security interests or encumbrances of any nature
whatsoever claimed or held by any Governmental Authority which have not at the time been filed or
registered against the title to the asset or served upon Company pursuant to Law or which relate to
ohlipations not due or delinquent; (e¢) assignments of insurance provided to landlords (or their
mortgagees) pursuant to the terms of any lease, and Liens or rights reserved in any lease for rent or for
compliance with the terms of such lease; {f) secuity given in the ordinary courte of the Busincsa, as
applicable, to any public utility, municipality or Government Authority in connection with the operations
of the Business, as applicable, other than security for borrowed money; (g) deposits or pledges made in
connection with, or to secure payment of, workers’ compensation, uncmployment insurance, old age
pension or other social security programs mandated under applicable Laws; and (h) testrictions on
transfer of securities imposed by applicable statc and federal seeurities Laws,

“Litgation” means any suit, eclion, arbitration, cause of acton, claim, complaint, criminal
prosecution, investigation, inquiry, demand letter, governmental or other administrative proceeding,
whether at law or gt equity. before ar by any Court, Governmental Authgrity, arbitrator or other tribunal.
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“Materinl Adverse Effect” means any circumstance, change in, or effect on, a Person or the
business of such Person that, individually or in the aggregate with any other circurnstances, changes in, or
etfects on, such Persor or the business of such Person: (a) {5, or could be, materially adverse to the
business, aperations, assets or Liabilities {including, without limitation, contingent Lishilities), employee
relationships, customer or supplier relationships, results of operations or the condition (financial or
otherwise) of such Person’s business; or {b) with respect to Cormpany or the Business, could materiaily
adversely affect the ability of the Surviving Corporation to operate or conduct the Business in the manner
in which it is currently operated or conducted, or contermnplated to be conducted.

“Merger Consideratinn' shall mean an aggregate of $2,477.100, and shall be comprised of
3,590,000 Transaction Shares (based on a value of 30.69 per Transaction Share for the Transaction Shares
issued in the form of Parent Common Stock.

“Mergeco™ shall have the meaning in the preamble to this Agreement.

“Order” means any judgment, arder, writ, injunction, riling. stipulation, determination, pward
or deerce of or by, or any settlement under the jurisdiction of, any Court or Govermpental Authority,

“Parent” shall have the meaning in the preamble to this Agreement,
“Parent Common Stock™ means the commaon stogk, $.00001 par value per share, of Parent.
L |
"“Party(ies)” shall have thc meaning in the preamhble to this Agreement, [
!
“Patents” mean all national (in¢luding the United States) and multinational statutory Invention !
registrations, patents, patent registrations and patent applications, Including all reissues, divisions,
continuations, continuations-in-part, extenglons and reexaminations, and al) rights therein provided by
multinational treaties or conventions and all improvements to the inventions disclased in each such

tegistration, patent or application.

“Permits” means any licenaes, permits, pending applications, consents, certificates, registrations,
approvals and authorizations,

“Person” mcans any natural person, corporation, limitcd liability company, unincorporated
organization, partnership, assnciation, joint stock company, jeint venture, trust or any other entity.

“Real Property” means the Leased Real Proparty.

“Regulation” means any rule or regulation of any Governmental Authority.

“SEC™ shall have the meaning prescribed in Seetion 4.24 below.

“Secorities Act” means the Securitics Act of 1933, as amended,

“Sharing Rights” shall have the meaning prescribed in Sgetion 4.7 below.

“Subsidiary™ or “Subsidiaries” of a specified Person means any other Person in which such

Pergon owns, directly or indirectly, more than 50% of the outstanding voting securities or other securities

convertible into voting securities, or which may effectively he controlted. directly or indirectly. by such
Person,

"Surviving Corporation” shall have the meaning prescribed in Section 2.1 below,

“Tangible Personal Property” shall have the meaning prescribed in Section 4.11(a) below.
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“Tax" or “Taxes” mcans any and all federal, state, local, or foreign taxes, fees. levies, duties,
tariffs, imposts, and other charges of any kind (together with any and all interest, penalties, additions to
tax and additignal amounts imposed with respect thereto) imposed by any Govermmental Authority or
other taxing authority, including, without limitation: taxes or other charpes on or with respect to income,
franchises, windfall ot other profits, gross reccipts, property, sales, use, capital stock, payroll.
employment, disability, social security, werkers® compensation, unemployment compensation. or net
worth; taxes or other charges in the nature of excise, withholding, ad valorem, stamp, transfer, value
added, or gains taxes; liconse, registration and dactimentation fecs; and customns” duties, tariffs, and
similar charges, whether computed on a scparate or consolidated, unitary or combined basis or in any
other manmer, whether disputed or not and including any obligation to indemnify or otherwise assume or
succeed 10 the Tax liability of any other Person, together with any interest or penalty, addition to tax or
additional amount imposcd by any gevermnmental suthority.

“Tax Returns” means refurns, reports and information statements, including any schedule or
attachment thereto, with respect to Taxes required to be filed with the IRS or eny other Governmental
Authority or ather taxing authority or agency, domestic or foreign, including consolidated, combined and
unitary tax returns.

“FTrademarks” mean all trademarks, service marks, trade dress, logos, trade names and corporate
names, whether or not registered, including all connon law rights, and registrations and applications for
registration thereof, including, but not limited to, all marks registered in the United States Patent and
Tradenark Office, the Trademark Offices of the Stales and Territories of the United States of America,
and the Trademark Offices of other nations throughout the wor!d and all rights therein provided by
multinationa) treaties or conventions.

“Transaction Shares” means shares of Parent Common Stock issued in cxchange for the
Company Shares of Common Stock.

ARTICLE 1
THE MERGER
2.1 The Merper. At the Effactive Time (as hereinafter defined). in accordance with the laws

of the State of Delaware and the faws of the State of Florida, and the terms and conditions of the
Documents, Company shall be merged with and into Mergeco, with Mergece surviving, and with the
name of Mergeco to simultanecusly be changed to BioCurity, Inc. Pursuant to the Merger, from and after
the Effective Time, the separate corporate existence of Company shall cease and Mergeco, as the
gurviving corporation in the Merger, shall continue its existence under the faws of the Statc of Delaware
as 2 wholly owned Subsidiary of Parent. As the surviving corporation after the Merger, Mergeco is
sometimes referred to hereinalfler as the “Surviving Corporation.”

2.2 Effective Time. Subjcct to the provisions of this Agreement. on the Closing Date (as
hereinafter defined} or as soon thereafter as is practicable, the Parties shail cause the Merger to become
effective by executing and filing with the office oft (i) the Delaware Secretary of State, in accordance
with the Delaware GCL, and (i} the Florida Secretary of State, in accordance with the Florida BCA, the
Certiflcates of Merger, in the forms required pursuant to Section 251 of the Delaware GCIL. and Section
607.1103 of the Florida BCA, which forms shall be prepared by counscl to Company and Parent, and
attached hereto as Exhibit A and made a part hereof (the “Certificate of Merger™), the dnte and time of
such filings, ot such later date and time as may be agreed upon by the Parties and specified therein, bcmg
hereinafter referred to as the “Effective Time.” The Parties hercto shall use their commercially
reasonable efforts to pre-clear the Merger with the Secretaries of State of the States of Delaware and
Florids in order that on the Closing Date, the Certificates of Merger may be filed with the Secretary of

State of the State of Delaware and Secretary of State of the State of Florida and become effective upon
filing.

PAGE 12/27
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2.3 Effect of the Merger. At the Effective Time, the Merger shall have the effect set forth in
the Documnents and in the applicable provisions of Law. Without limiting the generality of the foregoing,
and subjeot thereto, at the Effective Time all of the assets, properties, rights, privileges. immunities,
powers and franchisea of Company shall vest in the Surviving Corporation, and all of the debes, liahilities
and duties of Company shall become the debts, liabilities and duties of the Surviving Corporation.

24  Bhiecrors. The sole ditector of the Surviving Corporation, Dr, Cheryl Baker shail hold
office in aceordance with the certificate of incorporatian and the bylaws of the Surviving Corporation, her
suceessor i3 duly elected or appointed and qualified or until her carlier death, resignation or remaval in
accordance with the Surviving Corporation’s certificate of incorporation and bylaws,

2.5  Conversion of Stock, Bic.

, (2) At the Effective Time. by virmue of the Merger and without any action on the part
of the Parties or the Company Stockholders: (i) sach share of Company Stock issued and outstanding
immediately prior to the Effective Time and all legal or beneficial rights to participate in any fashion in
the economic benefits of ownership of Company (“Company Shares”) shail be converted antomatically
into the right 1o receive one share of Parent Common Stock (lhe new shares of Parent Common Stock to
be issucd being the “Transaction Shares'); (ii) the one share of Common Stock of Parent issued and
outstanding immediately prior to the Merger shall be cancelled as of the Bffective Date: and (iif) each of
the two outstanding warrants to purchase 375,000 shares of Company Common Stock {“Prior
Warrants”} shall be cancelled and c¢xchanged for a warmrant to purchase 375,000 shares of Parent
Common Stock (each a “New Warrant,” and collcotively, the “New Warrants’) having substantially
identical terms and conditions as the Prior Warrants (including the same expiration date and exercise
price), with the exception heing that the New Wartants shall be exercisable to purchase Parent Common
Stock. The Transaction Sharss shail be issued to the Company Stockholders in accordance with the
relative rights of the Company Stackholders as set forth in the certificate of incorporation of Company, as
amended,

(b} As of the Effective Time. all Company Shares shall automatically be redeemed
and canceled, and from and after the Effective Time, shall cease to exist, and each halder of a certificate
that previously represented any such share of Company Common Stock (collectively, the “Company
Certificates') shall cease to have any rights with respect thereto other than the right to receive, if any, (i)
their portion of the Transaction Shares, or (i} the amount determined pursuant to appraisal rights
provided in Section 2.6. The foregoing Merger Consideration shall be desned to have been paid in full
satisfaction of all rights pertalning o the Campany Shares. and alfter the Effective Time, there shall be no
further registration or transfers of Company Shaves. Alter the Effective Time, as the original Company
Centificates are presented to the Surviving Corporation, they shall be cancelled and Transaction Shares
shall be issued as provided in this Section 2.5. If any Company Certificates representing Company
Shares shall have been lost, stolen or destroyed, Parent shall issue the applicable Transaction Shares in
exchange for such Tost, stolen or destroyed certificates. upon the making of an affidavit of such loss by the
holder thereaf. In addition to the affidavit, Parcnt may in its discretion and as a condition precedent to the
issuance of the applicable Transaction Shares, require the owner of such lost. stolen or destroyed
certificates to deliver an irrevocable indemnification of Parent and its Subsidiaties (including the
Surviving Corporation) against any claim that may be made against Parent or the Surviving Corporatien
with respect to the certificates alleged to have been lost, stolen or destroyed. Until so surrendered, each
outstanding Company Certificate shall, a1 and after the Effective Time, be deemed for all purpases to
represent and evidence only the right to receive the Transaction Shares set forth in Section 2.5, for each
share represented by such certificate, and nc interest shall he paid or accrued on such amount,

(e) At the Effective Time, each share of Company ahall coase 1o exist and the 100
issued and outstanding shares of Mergeco ey the Surviving Corporation shall continue in existence, 5o
that Parent shall hold the 100 issued and outstanding shares of the Surviving Corporation.
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2.6 Appraisal Rights. Any Company Stockholder that cxercises appraisal rights in
compliance with Section §07,1302 of the Florida BCA shall be entitled 10 an appmaisal of the tair value of
such Corpany Stockholder’s Company Shares and payment of such value together with interest thereon,
if any, under the Florida BCA and effective ag of the perfection of such appraisal rights such Company
Stockholder shall have no further rights with respeet to theit Company Shares or the corresponding
Transaction Shares other than the right to receive the aforesaid value and interest thereon, [IF such
Company Stockholder shall have failed to perfect or shall have effectively withdrawn or lost his right to
appraisal end payment under the Delaware GCL, as the case may be, such Company Stockholder shall
thereupon become entitled to exercise his right to reccive the congideration provided for in Sectipn 2.5
without any interest thereon.

2.7 Cancellatign of Shares. Immediately prior to the Effective Time, each share of Campany
Stock either held in Company’s treasury or owned by any direct or indirect wholly-owned Subsidiary of
Company immediately prior to the Effective Time, shall be canceled and extinguished without any
conversion thereof or payment tharefore.

2.8  Stock Optlons; Warrants. On the Effective Time, tach of the Prior Warrants shall be
cancelled and shall be exchanged for a New Warrant as provided for in Section 2.5(a) hereof.

29 Taking pf Necessary Action; Further Action. If, at any time and from time to time after
the Effective Time, any further action is necessary or desirable to carry out the purposes of this
Agreement and to vest in the Surviving Corporation full right, title and possession of all propertics, assets,
rights, privileges, powers and franchises of Compony, and Metgeco, the officers and directors of
Company and the Surviving Cotporaticn shall be and ars fully authorized and directed, in the name of and
on behalf of thelr respective corporations, to take, or causc to be tzken, ali such lawful and necessary
action as is not inconsistent with this Agreemant. Parent shall cause Mergeco to perform all of its
abligations relating to this Agreement and the transactions contemplated hereby.

ARTICLE I
CONSIDERATION; CLOSING
31 Congideration.

(2) As considetation for the Merger, the Company Stockhalders shall be entitled to
receive the Transaction Shares as set forth in Section 2.3 hereof,

(b) All certificates representing Transaction Shares issued purstant to (his
Agreement, if any, shall bear a lcgend stating that such Transaction Shares have not been registerad under
the Securities Act. and may not be transferred or sold withour such registration or an exemption
tlersfrom, Fractional Transaction Shares in the form of Parent Common Stock shall be rounded wp to the
nearsst whole share,

3.2 Closing. Subject 10 the terms and condilions of this Agreement. the closing of the
transactions contemplated by this Agreement {thc "Closing™) shall take place at the offices of Taft,
Stettinius & Hollister LLP, 111 E, Wacker Drive, Suite 2800, Chicago, Ninals, 60601 at 5:30 P.M. CST.
on the date hereof, or at such other place or time or on such other dawe as the Parties may agree upon in
writing (the day on which the Closing takes place being the “Closing Date™),
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ARTICLE TV

REPRESENTATIONS AND WARRANTIES OF
THE COMPANY

The Company Disclosure Schedule delivered upon exccution of this Agreement from Company
te Parent, receipt of which is acknowledped (the “Disclosure Schedule™) identifies by Seetion and
Subsection any exception to a representation or warranty i this Artigle TV. In order to induce Parent 1o
enter into this Agreement and 1o consummate the transactions contemplated hereby, Company hereby
represents and warrants to Parent as fallaws!

4.1 Qrganization_and Qualification, Company is a corpotation duly organized, validly
existing and in good standing under the laws of State of Florida, and is duly liconsed or qualified to
transact business as @ foreign corporation and is in pood standing in each of the jurisdictions where failure
10 be so licensed or qualified could bave a Material Adverse Effect on Company. ATl of the issued and
outstanding shares of Company Common Stock were issued in compliance in al! material respects with afl
applicable federal and state securities laws.

4.2 Subsidiades and Affiliates. Company does not have any Subsidiaries and does not own,
directly or indirectly, any equicy or pther ownership intcrests of any Person. Except as contemplated by
this Agreement, Company has no obligation to purchase any intcrest, or make any investment, in any

Person,

4.3 Chartegr, B d rate Records. True, correct and complete copics of each of (i)
the Articles of Incorporation of Company as amended and in effeet on the date hereof, and (ii) the bylaws
of Companay as amended and in effcet on the date hereof have been delivered to Parent and remain in full
force and effect, True, correct and complete copies of the minute books of Company, have been
previously made available to Parent. Such minute books contain complete and aceurate records of all
meetings and other corporate actions of the board of directers, committees of the board of dircetors,
incorporators and Company Stockholders from the date of its incorporation to the date hereof.

4.4 Authorization: Enforceability. Company hag the corporate power and authority 1o own,
hold, lease and operate its respective propertics and assets and o camy on s business &5 currently
conducted. Company has the corporate power and authority to execute, deliver and perform this
Agreement and the other Documents to which it is a Party. The execution, delivery and performance of
this Agreement end the other Documents to which Company is a Party and the consummation of the
transactions contemplated hercin and therein have been duly authorized and approved by Company, and
no other action an the part of Company is necessary in order to give effect thereto other than procurement
of stockholder approval to the Merger (unless proof of approval has been delivered as of the date hereot).
This Agreement and cach of the other Documents to be excouted and delivered by Company has boen
duly executed and delivered by, and constitute the legal, valid and binding obligations of, Company,
enforceeble against Company in accordance with their terms, except a5 such enforcement may be limited
by bankruptcy, insolvency or other similar laws affecting the enforcement of creditors® rights generatly
and gxcept that the availability of equitable remedies is subject to the discretion of the Court before which
any proceeding therefore may be brought.

4.5 No Violation or Conflict. MNone of (a) the execution and delivery by Company of this
Agreement and the other Documents to be executed and delivered by Company, (b} the consummation by
Company of the transsctions contemplated by this Agreement and the other Documents. or (c) the
performance of (his Agreement and the other Documents required by this Agreement ta be exceuted and
delivered by Company at the Closing, will (1) conflict with or violate the articles of incorporation or
bylaws of Company, (2) conflict with or violate any Law, Order or Permit applicable to Company, or by
which any Company propertics are bound or affected. or (3) result in any breach or violation of or
constitute a defawit {or an event that with notice or lapse of time or botly would become a defauft) under,

10
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or impair Company's rights or alter the rights or obligations of any third party under, or give to others any
rights of termination, amendment, acceleration or cancellation of, or result in the creation of any Lien on
any of the properties or assets of Company pursuant to, any Contract, Permit or other instrument or
obligation to which Company or any Company Subsidiary is a party or by which Company or its
respective properties are bound or affected except, in the case of clause (2) or (3) above, for any such
conflict, breach, violation, default or other occurrence that would not individually ot in the agpregate,
have a Material Adverse Effect on Cempany.

46  Governmental Congents and Approvals. The execution, delivery and performance of this
Agreement and the other Documents by Company do net and will not require any consent, approval,

authorization, Permit or other order of, aktion by. filing with or notification to, any Governmental
Autherity, save for the filing of the centificafe of merger pursuant w applicable Delawarc and Flarida law.

47  Capital Structure. The issued capital stock of Company as of the date hereof consists of
3,590,000 shares of Company Common Stock. As of the date hereof, the authorized commen stock of
Company equals 20,000,000 shares of Common Stock and 5.000,000 shares of Preferred Stock.
Company has issued warrants to purchas{”.’S0,000 shares of Common Stock. In addition, Parent has
assumed responsibility for issuance of 119350 shares of its Common Stock to University of Central
Florida Research Foundation (“UCF™) ta ptovide the equity consideration that has been hargained for by
UCF in connection with Its recent Jicense bgreement with Company. Except as described above, there
will be no shares of voting or non-voting apital stock, equity interests ot other securities of Company
authorized, issued, reserved for issuance ot otherwise cutstanding at the Closing, All of the outstanding
sharés of Company Common Steck are duly authorized, validly issued, fully paid and non-assessable, and
not subject to, or issued in violation of, any kind of preemptive, subseription or any kind of similar rights.
There are no honds, debentures, notes or ather Indebtedness of Company having the right to vote on any
matters ont which stockholders of Compa;ny may vote. There are no outstanding securities, options,
warrants, calls, rights, commitments, agreements, anangements or undenakings of any kind (contingent
or otherwise) to which Company is & party tr bound obligating Company to issue, deliver or scll, or cause
to be issued, delivered or sold, adgitional sfiares of capital atock or other vating securities of Company or
abligating Company w0 issue, grant, extend or enter into any agteement to issue, grant or extend any
security, option, watrant, call, right, commitment, agrecment, arangement or undertaking that will
survive the Clesing, except as noted abovel with respect to the Prior Warrants. There are no outstanding
contractua! obligations of Company to repurchase, redeem or otherwise acquire any shares of capital
stock (or options to acquire any such sharss) or other secutity or equity interest of Company which will
survive the Closing. Company has delivered to Parent a true and complete list of the record halders of the
Company Shares that sets farth the full name and number of Company Shares owned by each. Company
maintains a mailing Vist for its shareholdersiwhich it will make aveilable for review upen request,

4.8 Financial Statements. Coﬁllpany has delivered to Parent coples of the unaudited bhalance
sheet of Company as of December 31,:2014{the “Unaudited Balance Sheet”), unaudited income
statement (“Unavdited Income Statemen\t") and the related unaudited statements of statement of cash
flow (“Unaundited Statement of Cash Flow™), both for the year ended Degember 31, 2014 {collectively.
the Unaudited Balance Sheet, Unaudited Incoms Statement and Unaudited Statement of Cash Flow being
the “Annual Finoncial Statements”), The Annual Financial Statements are correct and complete and in
accordance with the books and records of Comparny and fairly present, in accordance with GAAP, in all
material respects the financial condition q'wf' Company es of the dates indicated therein and accurately
reflect in the aggregate all material aspeets of the Business.

1
49  Conduct in the Ordinary|Course; Absenge of Changgs. Except as disclosed in the
Disclosure Schedule, the Business hag beeh conducted in the ardinary course of business, consistent with
past practice, and there has been no chahge in the Business which has had, or could reasonably be
anticipated to have, &8 Material Adverss Effgct on Company or ite Businesa.

1
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4.10 Real Property. Company owns no real estate and leases no space.

4.11  Personal Property.

(2) Company has made available to Parent a lists of each item or distinct group of
machinery, equipment, tools, supplies, furniture, fixturcs. vehicles, rolling stock and other tengible
persunal property vsed in the Business and owned or leased by Company (the “Tangible Personal
Praperty™).

(b} Al Tangihle Personal Property is adequate and usable for the use and purposes
for which it is currently used, is in good operating condition, normal wear and tear excepted, subject to
periodic maintenance and repait in accordanee with good business practice. The Tangible Personal
Properly owned or used by Company constitutes all of the personal property used in, nccessary to or
required for, the conduct of the Business as conducted on June 30, 2006 and on the Closing Date.

4.12 Board Approval. The board of directors of Company has, by a amanimous written
consent: (2} approved and declared advisable this Agreement; (b) determined that the Merger and other
transactions contemplated by this Agreement are advisable, fair to and in the best interest of Company
and the Company Stockholders; (¢) resolved to recommend to the stockholders of Company (1) the
approval of the Merger and the other transactions contemplated hereby and (2) the approval and adoption
of this Agreement; and (d) directed that this Agreement be submitted to the stockholders of Company for
their approval and adoption by way of majority writien consent.

4.3 Insumnce. Company has furnished or made available to Parent true and complete copies
of all insurance policies and fidelity bonds covering the assets, business, equipment, properties and
operations of Company relating to the Business,

4.14  Permits. All Permits used in or otherwisce requived for the conduct of the Business are in
full force and effect.

4.15  Taxes. (a) all Tax Returns and reports in respect of Taxes required to be filed with
respect to Company or the Business have been timely filed; (b) all Taxes required to be shown an such
rcturns and reports or otherwise due have been timely paid: (¢) all such retums and reports are troe,
correct and complete in all materiat vespects: (d) no adjustment relating to such retuns has been proposed
formally or. to the Knowledge of Compeny, informally by any Governmental Authority and, to the
Knowledge of Company, no basis exists for any such adjustment; (¢) there are no pending or, to Lhe
Knowledge of Company, threatened sctions or proceedings for the assessment or collection of Taxes
against Company or (insofar as either relates to the activities or income of Company or could result in
Liability of Company on the basis of joint and/or several liability) any corporaticn that was includible in
the filing of a return with Company on a consolidated or combined.

4.16  Labor Matters.
(a) Company has delivered to Parent the name, place of employment, the current

annual satary rates, bonuses, deferred or contingent compensation, pension. accrued vacation. “golden
parachute™ and other like benefits paid or payable (in cash or otherwise) in 2014, the datc of employment
end a description of position and job function of each current salaried employee, officer, director,
manager, member, consultant or agent of Compary eaming in excess of $60,000 pet annum,

o) Each employment, consulting, severance pay, continustion pay, termination or
indemnification agrezments or other similar agreements of any naturc (whether in writing or not) exist
between Company, on the one hand, and any of its current or former stockholders, officers, directors.
employees or consullants, on the other hand has been made availablz to the Company.
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(c) Company is not & party to any collective bargaining agreement or other labor
union contract applicable to persons employed by Company.

4.17 Employee Benefit Plans.  Cotnpany has provided or made available to Parcnt correct
and complete copies of (where applicable) of ali Employee Plans of the Company (the “Company
Employce Plans.” With respect to each Company Employee Plan, no event has occurred, and there exists
no condition or set of circumstances in connection with which Cornpany would reasonably be expected
to, diesctly, or indircetly, subject Parent ta any lisbility under ERISA, the Code or any other applicable
iaw, except liability for benefits claima and funding obligations payable in the ordinary course.

4.18 Environmental Matters. (#) Company has al) Envitonmenta! Permits which are required
under Environmental Laws, (b) Company g in material compliance with all terms and conditions of such
Environmental Permits. {c) Company is in material compliance with all Environmental Laws and any
other limitations, restrictions, conditions, standards, prohibitions, requirements, obligations, schedules
and timetables contained in such Environmental Laws or contained in any regulation, code, plan,
governmental Order, notice or demand letter issued, entered, promulgated or approved thereunder, (d)
there has not been any event, condition, circumstance, activity, practice, incident, action or plan which
will interfere with or prevent continued compliance with the terms of such Environmental Permits or
which would give rise to any liability under any Environmental Law or give rise to any common law or
siatutory llability, based on or resulting from Company's or its agents’ manufacture. processing.
distribution, use, treatment, storage, disposal. transport, or handling, or the emission, dischargs, or release
into the environment, of any Hazardous Substance, and (e) Company has taken all actions reasonably
necessary under applicable requirements of Envirommental Law to register any products or matetials
requited 1o be registered by Company (or any of its apenis) thereunder.

4.19 Litigation. There are no Actions pending, or to the Knowledge of Company, threatened,
against. relating to or affecting Company or the Business befare any Court, Governmental Agency or any
arbitrator ot mediator. Neither Company, nor any Stackholder is subject to any Ovder which prohibits or
restricts the consummation of the transactions cantemplated hereby or restricts in any way the awnership
or operations of Company or the Buginess.

4.20 [Intellectual Praperty. Company has advised Parent of all patents and patent applications
with respect 1o which Company ¢laims an interest.

4.21 PBrokers. Company has not employed any financial adviscr, broker or finder, and
Company has not incurred not will incur any broker’s, Rnder's, itvestment banking or similar foes,
commissions or expenses in conneclion with the transactions eontemplated by this Agreement.

422 Contracts; Status of Contracts. Company has advised Parent of all of the Contracts of
Company, Complete and correct copies of cach of the Contracts of Company (including all schedules,
exhibits, annexes, amendments, and modifications relating thereto) have heretofore been delivered to
Parent by Company, The Contracts constitute all of the agreements (whether written or oral) used by or
necessary to the conduct of the Business and Cempany is not a party to any other agrecment (whether
written or oral) not included in the Contracts which is necessary to operate the Business (as historically
operated by Company).

423 Board Approval. The board of directors of Company has, by a4 unanimous written
consent: (a) approved this Apreement; {b) determined that the Merger and other transactions
conremnplated by this Agreement are advisable, fair to and in the best interest of Company and cach of
Company’s stockholders; (c) resolved to recommeond to the stockholders of Company approving this
Agreement by majority written consent oft (1) the approval of the Merger and the other transactions
contemplated hereby and (2) the approval and adoption of this Agreement,
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4.24 Material_Information. No covenant, representation or warranty by Company. and no
written statement, schedule or certificate furnished or to be furnished by Company putsuant hercto or at
the Closing hereunder, contains or will contain any untrue statement of a material fact, or will omit to
state 2 material fact necessary to provide Parent with complete and accurate information: as to Company
or to make the statements therein not misleading.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF
PARENT AND MERGECO

In arder to induce Comipany to enter into this Agreement and fo consummate the transactions
contemplated herchy, Parent represents and warrants to Company as follows:

3l Qrganization and Qualification. Each of Parent and Mergeco is a corporation duly
organized, validly existing and in good standing under the laws of Delaware. Each of Parent and
Mergeco is duly qualified or licensed as a foreign corporation to conduct business, and is in good
standing, under the laws of cach jurisdiction where the character of the properties owned, leased or
operated by it, ar the nature of its activities, makes such qualification or lcensing neosssary, except where
the failure to be s0 qualified, licensed or in good standing, individually or in the aggregate, bas not had
and wonld not have a Material Adverse Effect on Parent end Mergeco. Each of Parent and Mergeco has
twade available to Company true, complete and correct copies of its certificate of incorporation and
bylaws, each as amended to date. Neither Pareut, nor Mergeco it in default under or in viglation of any
provision of its articles of incorporation or bylaws. Af of the issued and outstanding shares of capital
stock of, or other equity interests in, the Mergeco are: (&) duly autharized, validly issued, fully paid, non-
asgessable; (b) owned, directly or indirectly by Parent free and clear of all Liens; and (c) free of any
restriction, including, without limitation, any restriction which prevents the payment of dividends to
Parent, or otharwise restricts the right to vote, sell or otherwise disposc of such capital stock or other
ownership interest other than restrictions under the Securities Act and state securities laws.

52 Capital Structure. The anthorized capital stock of Parent consists of (a) 10,000,000
shares of Parent Common Stock $0.0001 par value per share, and () 5,000,000 of “blank check”
preferred stock, none of which has been issued. As of the date of this Agreement: (i} there i3 one share of
Parent Common Stock issued and putstanding; {ii) there are no shares of Parent Preferred Stock issued
and outstanding; and (iii) theve exist no options, warrants or other tights to acquire, exchange for, convert
into or exercisable for capital stock of Parent outstanding (subject to the undertaking to issue 119,350
shares of Parent Common Stock to UCF following completion of the Merger.  All shares of Parent
Common Stock to be issued in connection with the consummation of the transactions contemplated by
this Apreement will be, when issued in acenrdance with the terms hereof, duly authorized. validly issued,
fully paid and non-zssessable, and not subject to, or issuved in violation of, any kind of preemptive,
subscription or any kind of similar rights. Except as provided hereunder, neither Parent, nar Mergeco is
subject to any abligation or requirement 1o provide funds for, or to make any investment (in the form of'a
loen or capital contribution) to or in any Person. All of the issued and outstanding shares of Parent
Common Stock and Mergece Common Stock were issued m compliance in all material respects with all
applicable federal and state secunities laws. The authorized capital stock of Mergeco consists of 1,000
shares of common stock. 100 of which are duly authorized. validly issued and fully paid and non-
agsessable, and il of whigh are, and at the Closing Date will be, owned by Parent free and clear of any
Liens. There exist no options, warrants or other rights o acquire, exchange for, convert into or
exercisable for capltal stock of Mergeco.

53 Authorization; Enforceability. Each of Parent and Mergeco has the corporate power and
authority to caccute, deliver and perform this Agrecment and the other Documents to which it is n Porty.
The execution, delivery and performance of this Agreement and the other Documents to which it is a
Party and the consummation of the transactions contemplated herein and therein have been duly
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authorized and approved by cach of Parent and Mergeco, and no gther action on the part of any of them is
nceessary in order to give cffect thereto, This Agreement and each of the other Docurnents 1o be executed
and delivered by each of Parent and Mergeco have been duly executed and delivered by, and constitute
the legal. valid and binding obligations of, each of them, enforceable against each of them, in accordance
with their terms. except as such enforcement may be limited by bankruptey, insolvency or other similar
laws affecting the enforcement of creditors’ rights generally and except that the availability of equitable
remedies is subject to the discretion of the Court before which any proceeding therefor may be brought.

54  No Violation gr Confliet. None of {a) the execution and delivery by Parcnt and Mergeco
of this Agreement and the other Documents to be executed and delivered by each of Parent and Mergeco,
(b} consummation by each of Parent and Mergeco of the transactions contemplated by this Agreement
and the other Docurments, or (c) the performance of this Agreement and the other Documents required by
this Agreement to be executed and delivered by each of Parent and Mergeco at the Closing, will (1)
conflict with or violate the certificate of incorporation or bylaws of any of them, (2} conflict with or
violate any Law, Order or Permit applicable to any of them. or (3) conflict with or viclate any loan or
credit agreement, note, bond, mortgage, indenture, contract, agreement, lease or other instrument or
obligation to which any of them is a party or by which any of their respective properties may be bound or
affected.

5.5  Govermmenral Consents and Agprovals. Except for filings required by applicable

Securities Laws or exchanges, the exccution, delivery and performance of this Agreement and the other
Documents by each of Parent and Mergeco do not and will not require any consent, approval,
authorization, Permit or other Order of, action by, filing with or notification to, any Governmental
Authority.

56 Litigation. There is no suil. action, arbitration. claim, governmental or other proceeding
before any Governmental Authority pending or, to the Knowledge of Parent, threatened, against Parent or
Mergaco.

5.7  Iaterim Operations. Mergeco was formed solely for the purpose of engaging in the
transactions contemplated by this Agreement, and has engaged in no other business activities and has
conducted its operations only as contemplated in this Agreement.

58 Brokers. Parent has not employed any financial advisor, broker or finder, and Parent has
not incarred and will not incur any broker’s, finder’s, investment banking or similar fees, commissions or
expenses in connection with the transactions contemplated by this Agreement.

59 Board Approval. The boards of divectors of Parent and of Mergeco have, each by a
unanimous written consent: {a) approved this Agreement; (b) determined that the Merger and ather
transactions sonternplated by this Agreement are advisable. falr to and in the best jnterest of such entity
and each of their respective stockholders; (¢) resolved to recommend to the stockbolders of Mergeco (1)
the approval of the Merger and the cother transactions contemplated hereby and {2) the approval and
adoption of this Agreement; and (d) directed that this Agreement be submitted o the stockholders of
Mergeco for its approval and adoption.

"ARTICLE V1
COVENANTS
6.1 Performance. Subject to the terms and conditions provided in this Agreement, each of
the Parties shall use its respective commercially reasonable efforts in pood faith to take or cause to be

taken as promptly as practicable all reasgnable actions that are within its power to cause to be performed
and fulfilled those of the conditions preeedent to its obligations to comsurmmate the transactions
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contemplated by this Agreement that are dependent upon its actions, including obtalning all necessary
approvals, to the end that the transactions contemplated hereby will be fully and timely consummated.

6.2  Repulatory and Qther Authorizations; Notices and Consents.

(a) Each of the Parties will use its commercially reasonable efforts 1o obtain all
apthorizations, consens, Orders and approvals of all Governmentai Authorities and officials that may be
or become necessary for its execution and delivery of, and the performance of its obligations pursuant to.
this Agreement and the other Documents and will cooperate fully with each of the Parties in promptly
sceking to obtain all such guthorizations, consents, Orders and appravals.

(b) Each of the Parties shal] give promptiy suoch naotices to third parties and use its
commercially reasonable ¢tforts to obtain such third party consents and estoppel certificates as the Parties
may deem necessary or desirable in connection with the consummation of the transactions contemplated
by this Agreement and the other Documents. The Partles shall conperate with each other and use all
reasonable efforts to assiat in giving such notices and obtaining such consents and estoppe! certificates.

6.3  Notification. From the date this Agreement is signed by the Parties until the Closing,
each Party to this Agreement shall promptly notify the other Parties in writing of the occwrrence, or
pending or threatened occurretice, of (a) any event that would constitute a breach or violation of thig
Agreement by any Party or that could reasonably be anticipated to cause any representation or warranty
made by the notifying Party in this Agreement 1o be false or misleading in any tespect (including without
limitation, any event or circumstance which would have been required to be disclosed on the applicable
Disclosurs Schedule if such event or cireumstance occurred or existed on or prior (o Lhe date of this
Agresment), and (b) all other material developments effecting the assets, Liabilities, business, financial
condition, operations, resulis of operations, cusiomer or supplier relations. employee relations. projections
or prospects of such Party. Any such notification shall nat limit or alter any of the representations,
warranties or covenants of the parties sct forth in this Agreement or any rights or remedies a Party may
have with respect to a breach of any representation, warranty or covenant,

6.4 Conduct of Busingss Pending Clasing,

(a) At all times prior to the Closing Datg, Company covenants and agrees that it shall
conduct the Businesa anly in the ordinary course of its Business consistent with past practices, and
Company shall use its commereially reasonable efforts consistent with past practices to preserve [ntact the
Business and to keep available satisfactory relationships with suppliers, customers and others having
business refationships with it.

() From the date of this Agreement until the Closing Date there shall not be any
material increases or decreases in compensation, capital expenditures, asset sales or affiliate transactions
involving Company, nor shall there be any unusual cash withdrawals, unusual payments, unusual
contracts or contract provisions. or other unusual transastions or business practices invelving Company.

ARTICLE VTI
Intentionally Deleted
ARTICLE V1
CONDITIONS PRECEDENT TO CLOSING

8.1 Conditians Precedent to the Obligations of Pargnt. The ahligation of each of Parent and
Mergeco to consummate the transactions described in this Agreement shall be subjact to the fulfiliment
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on ot before the Closing of the following conditions precedent, each of which may be waived by a Parent
in its sole digcretion:

(s) Represeatations, Warrantiss and Covenants of Company, The representations
and warranties of Company contained in this Agreement shall have been true and correct when made and
shall be true and correct in all material respects as of the Closing, with the same force and effect as if
made as of the Closing Date, other than such representations and warranties that are expressly made as of
another date, and the covenants and agreements contaimed in this Agreement to be complied with by
Company on or before the Closing shall have been complied with.

(b) Authorizations, Approvals and Consents.  All authorizations, approvals or
ongents of any and all Governmental Authorities or other Persons required to be obtained by the
Company to consummate the transactions contemplated by this Agreement which, either individually or
In the aggregate, if not obtained, would have a material adverse effect on the Businesa.

() No Actions, Suits or Proceedings, No Order of any Court or Governmental
Authority shall have been issued testraining, prohibiting, restricting or delaying. the consummation of the
transactions conteraplated by this Agreement and the other Documents. No Litigation shall be pending
or, to the Knowledge of the Parties to this Agraement, threatenad, (except to the cxtent disclosed in this
Agreement), before any Court or Governmental Authority to restrain, prohibit, restrict or delay, or to
obtain damages or a discovery order in respect of this Agreement or the consummation of the transactions
contemplated herchby. No insolvency proceeding of any chacacter including without limitation,
bankruptey, reccivership, reorganization, dissolution or arranpement with creditors, volumtary or
involuntary, affecting Company shall be pending, and Company shall not have taken any action in
contemplation of, or which would canstitute the basts for, the institution of any such proceedings.

(d) No Adverse Change of Company, No evenls or conditions shall bave occurred
which individually ar in the aggregate, have had, or may reasonably be anticipated to give risc Lo any
Material Adverse Effect on Company since the date of this Agreement.

() Corporate Action. Company shall have taken all corporate action necessary to
approve the transactions contemplated by this Agreement, and Company shall have furnished Parent and
Mergeco with copics of resolutions, adopted by the board of directors and, if necessary, stockhalders of
Company and certified by the secretary of Company as of the Closing Date, in form and substance
reasonably satisfactory to Parent, in connection with such transactions,

() Corporate Action. Company shall have taken all corporste action neccssary to
approve the transactions contemplated by the Agreemeut, the Cornpany Siockhalders shall have duly
approved the Merger, and Company shall have furmished Parent with copies of resolutions, adopted by the
board of dircctors of Company and the Company Stockholders and certified by the secretary of Company

as of the Closing Date, in form and substance reasonably satisfactory to Parent. in connection with such
transactions.

(D) Other Documents. The Company shall have furnished or caused to be furnished
10 the Parent the documents set forth in Section 8.4 and such other documents and certificates as may be
reasonably requested by Parent,

8.2 Conditions Precedent to the Oblipations of Company. The obligation of Company to
consummeate the fransactions deseribed ins this Agreement shall be subject to the fulfillment on or before
the Closing of the following conditions precedent. each of which may be waived by a Parent in ity sole
discretion:

{a) Representntions, Warranties and Covenants of Parent and Mergaeg. The
representations and warranties of each of Parent and Mergeco contained in this Agreement ghall have
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been true and carrect when made and shall be ttue and correet in il matenal respects as of the Closing,
with the same force and effect as if made as of the Closing Date, other than such representations and
warrantics that are expressly made s of another date, and the covenants and agreements contained in this
Agreement to be compled with by Parcnt and Mergeco on or before the Closing shall have been
complied with, and Company shall have received a certificate to such effect signed by a duly authorized
officer of Parent and the Mergece.

(5)  No Actions, Suits or Proceedings. No Otder of any Court ar Governmental
Authority shall have been issued restraining, prohibiting, restricting or delaying, the consummation of the
transactions contemplated by this Agreement and the other Documents. No Litigation shall he pending
or, to the Knowledge of the Parties 10 this Agreeiment, threatened, before any Court or Governmental
Authority to vestrain, prohibit, restrict or detay. or to obtain damages or a dizcovery order in respeet of
this Agreement or the consummation of the transactions contemplated hereby. No insolvency procesding
of any character including without limitation, bankruptey, receivership, reorganization, dissotution or
arrangement with creditors, voluntary ot inveluntary, affecting Company shall be pending, and Company
shall not have taken any niction in contemplation of, or which would constitute the basis for, the institution
of any such proceedings

(c) No Adverse Change of Parent or Merpeco. No events or conditions shal] have
occurred which individurlly or in the aggregale, have had, or may reasonably be anticipated to give rise to
any Material Adverse Effset on Parent or Mergeco.

(@ Corporate Action. Parent, Company and Mergeco shall have taken all corporate
action neeessary to approve the transactions contemplated by this Agreement, and Parent and Mergeco
shall have furnished Company with copies of resolutions, adopted by the board of directors and, if
nccessary, stockholders of Parent and Mergeco and certified by the secretary of Parent and Mergeco as of
the Closing Date, in form and substance reasonably satisfactory to Company, in connection with such
transactions.

(&) Other Documents. Parent and Mergeco shall have furnished or cavsed to be

turnished to Company the documents set forth in Section 8.4 and such other documents and certificates as
may be reasonably requested by Company.

8.3 Delivery of Documsnts by Company. Company agrees to execuie and deliver, or cause
to be executed and delivered, to Parent at the Closing, the following;

{a) All of the instruments and docurments required to be delivered under Section 8.1;

()] alt corporate minute books and stock record books of Company; and

(c) Such other documents as Parent may reasonably request.
84  Delivary of Documents by Parent and Mdtgeca. Parent and Mergeco agree to execute

and deliver, or cause to be executed and delivered, to Company at the Closing, the following:
(a) All of the instruments and documents required 1o be deitvered under Section 8.2:
(b) Such other documents as Company may reasonably raquest

ARTICLE IX

Intentionally Deleted
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ARTICLE X
TERMINATION
10.1  Termination.

{a) A Party shall have the right to terminate this Agreement in the gvent that one of
the conditions precedent to the cbligation of such Party to close the transaction hereunder set farth in
Sectign 10,1 have not been met by the scheduled Closing Date, as extended by mutual agreement of the
Parties.

=)} This Agreement shall terminate if the Closing does not oocur by April 30, 20135,
unless such dlate is extended by mutual agreement of the Parties,

ARTICLE X1
MISCELLANEQOUS

1.1  Notices. All notices, requests. consents and other communications hersunder shall be in
wriling, shall be addressed to the receiving Party's address set forth below or to such other address as a
Party may designate by notice hereunder, and shall be either {a) delivered by hand, {b) made by facsimile
transmission, {c) sent by recognized overnight courier. or {d) sent by certified mail, return receipt
requested, postage prepaid.

If to Parent or Mergeca, to: BiaCurity Holdings. Inc.
6696 Engram Road
New Smyma Beach, FL 32165
Atlention: Dr. Chery! Baker
Chief Executive Officer

If to Company, to: BioCurity, Inc,
6696 Engram Road
New Smyrna Beach, FIL 32165
Attention; Dr, Cheryl Baker
Chicl Executive Officer

All notices, requests, consents and other communications hereunder shalf be deemed to have been
delivered (1) if by hand, at the time of the delivery thersof to the receiving party at the address of such
party set forth above, (2} if sent by facsimile transmission, at the time receipt has been acknowledged by
slactronic confirmation or otherwise, (3) if sent by overnight courier, on the next Business Day following
the day such notice is delivered to the courier service, or (4) if sent by certified maii, on the fifth (5th)
Busingss Day following the day such mailing is made.

11.2  Entire Agreement. This Agreement and the other Documents embody the entire
agreement and understanding between the Parties with respect to the subject matter hereof and supersede
all prior otal ot written apgrecments and understandings relating to the subject matter hereof. No
statement, rgpresentation, warranty. covenant or agreement of any kind not expressly set forth in the
Decuments shall affect, or be used to interpret, change or restrict, the express terms and provisions of this
Agreement.

11.3 Binding_Effect. This Agreement shall be binding upon and inure to the benefit of the
Parties and their respective succcasors, heira, pcraonal rcpresentatives, legal representatives, and

permitied assigns, The parties ackaowledge that although Taft, Stettinius & Hoilister, LLP. has
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performed certain services for the benefit of Company it has not provided any services or rendered any
advice to Company ot affiliates with reepect to the subject matter of this Agreement.

11.4  Assignment. Neither this Agreement, nor any righl hereunder, may he assigned by any of
the Parties without the priot written consent of the other Parties.

11.5 Modifications and_Amendments. The teems and provisions of this Agreement may be
modified or amended only by written agreement executed by all Parties hereto.

11.6  Waivers. The tesms and provisions of this Agreement may b€ waived, or consent for the
departure therefrom granted, only by written document executed by the Party entitled to the benefits of
such terms or provisions. Ne such walver or consent shall be deemed to be ar shall constitute a waiver or
consent wlth respect to any other terms or provisions of this Agreement, whether or not similar. Each
such waiver ar consent shall be effective only in the specific instance and for the purpose for which it was
given, and shall nol constitute a continuing waiver or consent. No failure or delay by a Party in
exercising any right, power or remedy under this Agreement, and no course of dealing between the Parties
hereto, shall operate as a waiver of any such right, power or remedy of the Party. Mo single or partial
excreise of any right, power or remedy under this Agreement by a Party, nor any sbandonment or
discontinuance of steps to enforce any such right, power or vemedy, shall preclude such Party from any
other or further exercise thereof or the exercise of any other right, power or remedy hereunder. The
election of any remedy by a Party shall not constitute a waiver of the right of such Party to pursue other
available remedies. No notice to or demand on a Party not expressly required under this Agreement shall
entitls the party recciving such nolice or demand to any other or further notice or demand in similar or
other sircumstances or constitute a waiver of the rights of the Party giving such notice or demand to any
other or further action in any circumstances without such notice or demand.

11.7  No Third Party Beneficiary. Except as otherwise provided herein, nothing expressed or
implied in this Agreement is intended, or shall be canstrued. to confer upon or give any Person other than
the Parties and their respective heirs, personal representatives, legal representatives, successors and
permitted assigns, any rights or remedies under or by reason of this Agreement. Notwithstanding the
foregoing, the indomnifisd entities and persons referred to in Article X are expressly acknowledged o be
third party beneficiaries of this Agreement.

11.8  Seversbility. 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 canditions and provisions of
this Agreement shall nevartheless 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 tertn or other provision is invalid, illegal or incapable of being
enforced, the Parties shall negotiate in good faith to modify this Agresment so as to effect the original
intent of the Parties as closely as possible in an acceptable manner to the end that transactions
contemplated hereby arce fulfilled to the extent possible.

11.9 Governing Law. This Agreement and the rights and obligations of the parties hereunder
shall be construed in accordance with and governed by the Law of the State of Delaware without giving
effect to the conflict of law principles thereof,

1i.10 Counterparts: Fagsimile Signatures. This Agreement may be cxecuted in any number of
counterparts, either manually or via facsimile transmission of signatures, each of which shall be deemed
an original but all of which together shall constitute one and the same agreement.

[1.1] Headmgs, The descriptive headings contained in this Agreement are for convenience of
reference only and shall not affect in any way the meaning or interpretation of this Agrecment.
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11,12 Expenses. Except as otherwise specified in this Agreement, all costs and expenses,
including, without [imitation, fees and disbursements of counsel, financial advisars and accountants,
incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the
Party incurting such costs and cxpenses, whether or not the Closing shall have oceurred. To the extent
such oosts and expenses have not been satisfied or constitute obligations of Company at Closing, such
costy shall be a reduction to the Merger Consideration.

11,13 Funther Assyrances. Atany time and from time to time after the Closing Date each Party
shall execute gnd deliver such other instuments of sale, tranafer, conveyance, assipnment and
confirmation as may be reasonsbly requested in order to more effectively carry forth the terms and
conditions of this Agreement and the Documents.

11.14 Incorporation by Reference. Each exhibit and schedule to this Agreement is hereby
incorporated into this Agreement by reference thereto, with the same legally binding force and effect as if
such exhibit or schedule were fully set forth herein. any disclosure made in this Agreement or in any
schedule or any document attached to any schedule shali be deemed to be a disclosure for all schedules.
[f the schedules and cxhibits have not been comipieted prior to the Closing Date, the parties shall complete
such schedules within five (5) business days after the date hereof. The schedules shall not reveal any
materially adverse conditions not atherwise disclosed in the Financial Statements.

|THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK|
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IN WITNESS WHEREQF, the parties hereto have each executed and delivered this Agreement

5616941639

and Plan of Merger as of the day and year first above written.

13417530

BIOCURITY HOLDINGS, INC.

By: /s/ Cheryl H. Baker

Name: Dr. Cheryl H, Baker

Titlc: CEO

BIOCURITY ACQUISITION, TNC,

By: s/ Cheryl H. Baker

Name: Dr, Cheryl H. Baket

Title: CBO

BIQCURITY, INC,

By: s/ Cheryl . Baker

Name: Dr. Cheryl H. Baker

Title: Prestdent

SIGNATURE PAGE

B1oCURITY MERGER AGREFMENT
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