COREWAFER INDUSTRIES INC.
419 Lafayette Street
New York, NY 10003

November 8, 2012

On October 26, 2012 COREwafer Industries, Inc. (the “Company’), entered into a Reg A reserve
equity financing agreement (the “Agreement”) with AGS Capital Group, Inc. (the “Investor”)
whereby the company shall issue and sell to the Investor, from time to time, and the Investor
shall purchase from the Company up to Five Million Dollars ($5,000,000) of the Company’s
common stock (the “Shares”). Under the terms of the Agreement, the Company shall file a Form
1A. Thereafter, the Company may require the Investor to purchase a certain number of Shares at
a price per share based on the daily dollar volume-weighted average price. A copy of a form of
the agreement is attached hereto as Exhibit A.

COREwafer Industries, Inc. is the parent company of North East Expedite Logistics, a
transportation company, and Core Wafer Systems, Inc. is a technology leader with a proprietary
parallel measurement schema for physical phenomena of semiconductor structures. Additional
company information can be obtained on the company website at:
http://www.corewaferindustries.com/.

Thank you,
COREWAFER INDUSTRIES, INC.

By: /s/ Mr. Gary Polistena
Chief Executive Officer




REG A RESERVE EQUITY FINANCING AGREEMENT

THIS AGREEMENT dated as of the 23" day of October 2012 (the “Agreement™) between AGS Capits! Group, LLC (the
“Investor™), and COREwafer Industries, Inc. {the “Companv™).

WHEREAS, the parties desire that, upon the 1erms and subject to the conditions contained herein, the Company shall issue and sell
Lo the Investor, from time 1o time as provided herein, and the Investor shall purchase Irom the Company up to Five Million Dollars
{$5.600,000) of the Company’s fully registered, freely tradable common stock (the “Common Stock™,: and

WHEREAS, such investments will be made in reliance upon the provisions of the Securities Act of 1933, as amended, and the
regulations premulgated thercunder (the “Securities Act™, and or upon such other exemption from the registration requirements of the
Sceurities Act as may be available with respect to any or all of the investments to be made hereunder.

NOW, TTIEREFORE, ike parties herelo agree as follows:

ARTICLE L.
Certain Definitions

Section 1.1. “Advance” shall mean the portion of the Cornmitment Amount requested by the Company in the Advance Notice.
Section 1.2. “Advance Date” shall mean the fifth Trading Day afier expiration of the applicable Pricing Period for each Advance.

Section 1.3, “Advance Notice” shall mean 2 written notice in the form of Exhibil A atiached hercto @ (he Investor execuied by an
officer of the Company and setting, forth the Advance amount that the Company requests from the Investor. An Advance Notice carmot be
sent il'a prior Advance has not yet been completed. No Advance Notice can be delivered by the Company on a day which is net a Trading
Day.

Scction 1.4, “Advancc Notice Date” shall mean cach date the Investor teceives (in accordance with Section 2.2(b) of this
Agreement) an Advance Notice. Company shall notify Investor of #ts intent 1o deliver an Advance Notice five days belore sending 1. This
five day motice may be waived in wriling by both partics.

Section 1.5. “Advance Shares™ shall mean the shares of Common Stock issued and sold 1o the Investor pursuant o an Advance
Netice under the werms and conditions hercof.

Section 1.6. “Average Daily Trading Volume™ means the average lrading volume of the ten Trading Days prior to the date of
delivery of the Advance Notice that results from excluding: (i) any irregular trading, pre-arranged special crossings, off market transfers.
Block Trades or abnommal trades which the Investor had no opporiunity to participate and {ii) the ten highest trading volume days and
the lowesl trading volume day such thirty Trading Day period.

Section 1.7 “Block Trades™ shall mean (A) block 1rades that excesd @ number of shares valued at 330,000, i the VWAP of the
Company’s Common Stock is greater than $0.10 for the five {3) Trading Days immediately preceding the Advance Notice Date, and shall
mean {B) block trades that exceed the lesser of (i) 100,000 shares of Common Stoek or (3i) 2 number of shares valued at $10,000, if the
VWAP of the Company’s Common Stock is $0.10 or less for the five (5) Trading Days immediately preceding the Advance Notice Date.

Section 1.8. “Closing Bid Price™ means, the Common Stock as of any date. the Jast closing bid price [or such security during Normal
Trading on the O.T.C. Bulletin Board. or, if the O.T.C. Bulletin Board is not the principal sccurities exchange or trading market for such
secunity. the last closing bid price during normal trading of such security on the principal securities exchange or trading market where such
security s listed or traded as reported by such principal securities exchange or trading market, or if the foregoing do not apply, the last
closing bid price during normal trading of such security in the over-the-counter market on the electronic bulletin board for such security, or.
if no closing bid price is reported for such security, the average of the bid prices of any market makers for such sccurity as reported in the
"pink sheets” by the Pink OTC Markets. Inc. II the Closing Bid Price cannot be caleulated for such sceurity on such date on any of the
foregoing bases, the Closing Bid Price of such security on such date shall be the fair market value as mutsally determined by the Company
and the Invesior. 1fthe Company and the Investor are unable 10 agrec upon the fair market value of the Common Stock, then such dispute
shall be resolved by an investment banking firm mutwally acceptable 1o the Company and the Investor in this offering and any fees and costs
associated therewith shall be paid by the Company.

Section 1.9. “Closing” shall mean one of the elosings of a purchase and sale of Common Stock pursuant 10 Section 2.3.

Section 1.10. “Commitrment Amount™ shall mean the aggregate amount of Five Million Dollars ($5.000,000) which the Investor has
sigreed to provide 1o the Company in order to purchase the Company’s Common Stock pursuant to the terms and conditions of this

Agrecment.
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Section 1.11. “Commitment Period” shall mean the period commencing on the Effective Date, and expiring upon the terminaticn of
this Agreement in accordance with Section 10.2.

Section 1.12. “Common Stock™ shall mean the Company’s freely tradable, fully registered and unencumbered common stock.

Section 1.13. “Condition Satisfaction DDale™ shall have the meaning set forth in Section 7.2.

Section 1.14. ~Damages™ shall mean any loss, claim, damage, liabilify. costs ond expenses (including, without limitation,
reasonable anpmcy’s fees and disbursements and costs and expenses of expert witnesses and invesligation).

Section 1.15. “Effective Date”™ shall mean the date on which the SEC approves the Form 1-A.
Section 1.16. Deleted.

Section 1.17. “Material Adverse Effect™ shall mean any condition, circumstance, or situation that may result in. or reasonably he
expected to result in (i) a material adverse cffect on the legality. validity or enforceability of the Agreement, including on the legal stams
ol the Common Stock as fice trading. (i) a material adverse effect on the results of operations, assets. business or condition {financial or
otherwise) of the Company, taken as a whole, (ifi) a material adverse effect oo the Company”s ability te perform its obligations hereunder
in any material respect on a timely basis its obligations under the Agreement {iv) shares of the Company cease 10 be listed or rading of
Shares is suspended continuously for more than 3 trading days.

Scction 1.18. “Envirenmental Laws™ shall have the meaning set forth in Section 4.10.
Section 1.19. Deleted.

Secrion 1.20, “Evaluation Date™ shall have the meaning sct forth in Section 4.26.
Section 1.21. “Event of Default™ shall have the meaning set forth in Section 7.2,

Section 1.22. *Indemnified Liabjlities™ shall have the meaning set forth in Section 3.1(a).
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Scction 1.23. “[ndemnificd Parny™ shall have the meaning set forth in Scction 3.2,
Section 1.24. “Indemnifyving Party” shall have the meaning set forth in Section 5.2.
Section | 25. “Investor Indemnitees™ shall have 1he meaning set forth in Section 3.1{a).
Section 1.26. “Losses™ shall have the mcaning sct forth i Scction 3.1(b).

Section 1.26. “Material Adverse Effect™ shall mean any condition, circumstance, or situation that may result in, or reasonably be
expected 10 result in (i) a material adverse effect on the legality, validity or enforceability of the Agreement. including on the legal stams
of the Advance Shares as free wading. (i1) a material adverse effect on the results of operations, assels, business or condition (financial or
otherwise) of the Company, raken as a whole. (iif) a material adverse effect on the Company's ability to perform its eblizations hereunder
In any material respect on a timely basis ils obligations under the Agreement (iv) shares of the Company cease to be lisied or trading of
the Common Stock is suspended continuously for more than five (5) trading days.

Section 1.27. “Market Price” shall mean the average of the three lowest Closing Bid Prices of the Company’s Common Stock
during the Pricing Period.

Section 1.28. “Maximum Adyance Amount” The doliar amount of Common Stock sold 1o the Invester in each Advance may be up
to $250,000, provided that the number of Advance Sharcs sold in each Advance shall not exceed 200% of the Average Daily Trading
Volume for the previous 30 rading days. The Maximum Advance Amount may be increased upon mutual written consent of the Company
and the Investor. Company shall only be able to request an Advance if the average volume multiplied by the average price for the
preceding (ten) 10 Trading Days is 52,000 or above.,

Scction 1.29. “Maximum Common Stock Issuance™ shall have the meaning set forth in Section 2.8.

Section 1.30. “Ownership Limitation™ shall have the meaning set Torth in Seclion 2.2
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Section 131. “Person” shall mean an individual, a corporation, a parmership, an association. a irust or olher entity or organization,
including a government or political subdivision or an agency or instrumentality thereof.

Section 1.32. “Pricing Period” shall mean the fifteen {15) consecutive Trading Days afier the Advance Motice Date.

Section 1.33. *“Prncipal Market™ shall mean the Masdag Global Select Market, the Nasdag Global Market, the Nasdaq Capitlal
Market, the American Stock Exchange, the OTC Bulletin Board, or the New York Stock Exchange, whichever is at the time the principal
trading exchange or market for the Common Stock.

Section 134. “Purchase Price” shall nican a forty six percent {46%) discount to the Market Price during the Pricing Period.
Section 135. Deleled.

Section 1.36. Deleted.

Scction 1.37. “Related Party™ shall have the meaning set forth in Section 6.15.

Section 1.38. “Rule 1447 shall mean Rule 144 (or any similar provision then in force) promulgated under the Securities Act.

Section 139 “Safety Wet Price™ means, in relation to cach Advance, lhe price determined by the Compaby in the applicable
Advance Notice, provided that such Safery Net Price shall in no case be lower than the VWAP for the five Trading Days immediately
preceding the applicable Advance Notice, less (he discount provided for in the Purchase Price. For greater centainty, if the Company
omils 10 determine 3 Safety Net Price or determines Safety Net Price that is Jower than the VWAP for the 5 Trading Days immediately
preceding the applicable Advance Notice, Jess the discount provided for in the Purchase Price, the Safely Net Prices shall be cqual to the
volume weighted average price for the 5 Trading Days immediately preceding the applicable Advance Notice, less the discount
provided for in the Purchase Price.

Section 1.40. “SEC” shall mean the United Siates Securitics and Exchange Commission.

Section 1.41. “Securities Act™ shall have the meaning sel forth in the recisals.

Seciion 1.42. “Third Party Claim™ shall have the meaning set forth in Section 5.2(bh).

Section 1.43. “Tmading Day™ shall mean any day during which the New York Stock Exchange shall be open for business.

Section 1.44. “Valyation Event™ shall have the meaning sct forth in Section 2.9

Section 1.45. “V'WAP™ means. as of any date. the daily doilar volume-weighted average price for the Common Stock as reported by
Bloomberg, LP throngh its “Historical Price Table Screen (HP)™ with Market: Weighted Ave Fincion selected (or comparable financial
news service (U.S market only), or, if no dollar volume-weighted averaze price is reported for such security by Bloomberg, LP {or
comparable financial news service (U.S market only), the average of the highest Closing Bid Price and the lowest closing ask price of any
of the markel makers for such sccurity as reported in the “pink sheets™ by Pink OTC Markets Inc.

Section 1.46. “Registrable Securities™ shall mean the Advance Shares 10 be issucd hercunder (i) in respect of which a Form 1-A has
not been approved (ii) which have not been sold under circumstances meeting all of the applicablz conditions of Rule 144 or (i) which

have not been otherwise transfermed 10 @ holder who may trade such Advance Shares without restriction under the Securities Act, and the
Company has delivered a new cenlificate or other evidence of ownership for such securities not bearing a restrictive lagend.

Section 1.47. “SEC™ shall mean the United States Securities and Exchange Commission.
Secuon 1.48. ~Securities Act”™ shall have the meaning sel forth in the Tecitals of this Agreement.

Section 1.49. “Trading Cushion™ Unless the partics agree in writing otherwise, there shail be a minimum of three (3) Trading Days
berween the expiration of any Pricing Period and the beginning of the next succeeding Pricing Period.

Scetion 1.50. “Trading Day” shall mean any day during which the New York Stock Exchange shall be open for business.

Section 1.31. “VWAP™ means, as of any date. the daily dollar volume-weighted average price for such sccurity as reporied by

Bloomberg. 1P through its “Historical Price Table Sereen (HPY” with Market: Weighted Ave function selected {or comparable financial
news service (U.S market oaly), or, if no dollar volume-weighted average price is reported for such security by Bloombere, LP (or




comparable [linancial news service (U.S market only), the average of the highest Closing Bid Price and the lowest closing ask price of any
of the market makers for such security as reported in the “pink sheets™ by Pink Sheets LLC.

ARTICLE 11
Advances
Section 2.1, Advances”

Subject to the terms and conditions of this Agreement (including, without limilation, the provisions of Article VII hereof). the
Company. at its sole and exclusive option, may issue and sell o the Investor, and the Investor shall purchase from the Company, Advance
Shares, by the delivery, in the Company’s sole discretion, of Advance Notices, The aggregate maximum amount of all Advances that the
Tnvestor shall be obligated 1o make under this Agreement shall not exceed the Commibtnent Amount. Once an Advance Notice is received by
the Investor, it shall not be terminated, withdrawn or otherwise sevoked by the Company cxcept as sct forth in this Agrecment.

Section 2.2. Mechanics.

(@) Advance Notice. Al any time during the Commitment Period, the Company may require the Inveslor 1o purchase
Advance Shares by delivering an Advance Notice io the Investor, subject to the conditions set forth in Aracle VII; provided, however, that
{1) the amount for each Advance as designated by the Company in (he applicable Advance Notice shall not be more than the Maximom
Advance Amount, (ii) the aggregale amount of the Advances pursuant 1o this Agreement shall not excecd the Commitment Amount. (3ii)
in no event shall the number of Advance Shares issuable 10 the Investor pursuant 10 2n Advance cause the aggregate number of shares of’
Common Stock beneficially owned by the Investor and its affiliates 10 meet or exceed ten {10%) percent of the then outstanding Common
Stock (the “Ownership Limitation™) (as of the date of this Agreement, lnvester and its affiliates held six point seven (6.7%) percent of he
outstanding Comman Stock), (iv) under no circumstances shall the aggregate offering price or number of Advance Shares, as the casc
may be, exceed the aggregate offering price or number of shares of Common Stock available for issuance under the Form 1-A (v) the
Common Stock must be DWAC eligible and sent to the Investor in clectronic form. instead of certificate form, and (vi) the Commitment
Shares shall have becn received and cleared by the Investor’s brokerage account so they are of a status where they can currently be sold
by the Investor

(b) Dalc of Delivery of Advance Notice. An Advance Notice shall be deemed delivered on (i) the Trading Day it is
received by email (to the address set forth in Section 11.1 herein) by the Investor if such nolice is received prior to 5:00 pm Fastern Time.
or {ii) the immediately succeeding Trading Day if it is received by cmail after 5:00 pm Easiemn Time on a Trading Day or at any time on a
day which is not a Trading Day. No Advance Notice may be deemed delivered on a day that is not a Trading Day. The Company
acknowledges and agrees that the Investor shall be entitled Lo treat any email it receives from offjcers whose email addresses are identified
by the Company purporting 1o be an Advance Notice as a duly executed and authorized Advance Notice from the Company.

Section 2.3. Closings.

(2) On the Advance Date. the Company shall deliver (o the Investor’s brokerage account in electronic form, such number
of Advance Shares of the DWAC eligible Commeon Stock registered in the name of the Investor in accordance with the Advance Notice
and pursuant to this Agrecment. Onee such Advance Shares have been accepted by the Investor, the lavestor shall immediately doliver 1o
the Company Lhe amount of the Advance by wire transfer of immediately available funds as determined by the Purchase Price. On or prior
10 the Advance Date, each of the Company and the Investor shall defiver 10 the other all documents, instruments and writings required 10
be delivered by either of them pursuant to Section 2.3(b) below in order 10 jmplement and effect the transactions contemplated hercin. To
the extent the Company has not paid the fees, expenses, and disbursements of the Investor in accordance with Section 12 4. the amount of
such fees, expenses, and disbursements may be deducted by the Investor (and shall be paid 10 the relevant parry) directly oul of the
proceeds of the Advance with no reduction in the number of Advance Shares {o be delivered on such Advance Date.

(&) Obligations Upon Closing. The Investor agrees to advance the amount corresponding 1o the Advance Notice 10 the
Company upon completion of each of the following conditions:

(i) The Company shall have delivered via clectronic delivery o the Investor the Advance Shares applicable 1o
the Advance in accordance with Section 2.3(a).

(17} Form 1-A and Circular shall be qualificd for the resale of all applicable Advance Shares 10 be issued m
connection with the Advance and any certificates evidencing such shares shall be free of restrictive legends.

(iii) the Company shall have obtained all material permits and qualifications requircd by any applicable state
Tor the offer and sale of the Registrable Sceurilies, or shall have the availability of exemptions therefrom. The sale and issuance of the
Registrable Secunities shull be legally permitted by ali laws and regulations to which the Company is subject:

(iv) The Company shall have paid any unpaid fees and the Commitment Shares as sci forth in Section 12.4
below or withheld such amounts as provided in Section 2.3(a);

(v} the Comnpany”s transfer agent shall be DWAC cligible.
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{vi} The conditzons in Scetion 7.2 below are satisfied and provided the Company is in compliance with its

obligations in this Scction 2.3, the Investor shall wire to the Company the amount of funds purswant to the Advance Notice
and this Agreement.

{vi) the Company’s transfer agent shall be DWAC cligible.

{vii) The conditions in Section 7.2 below ane smisfied and provided the Company is in compliance with its
obligations in this Sgetion 2.3, the (nvestor shall wire to the Company the amount of funds pursuant 1o the Advance Notice
and this Agreement.

Section 2.4. Lock Up Period. On the date hereof. the Compmny shall obtain from each oficer and direcior a lock-up agrecment, as
defined below. in the form annexed hereto as Schedule 2.4. The Company shall cause ils officers and directors to refrain from selling Common
Stock during cach Pricing Peniod.

Section 2.5. Hardship. In the event the Investor sells shares of the Advance Shares afier receipt of an Advance Notiee and the
Company fails to perform its obligations as mandaied in Section 2.3, the Company agrees that in addition to and in no way limiting the rights
and obligations set forth in Articic V hercto and in addition to any other remedy to which the Investor is entitled at law or in equity, including,
without limitation, specific performance. it will hold the Invester harmicss against any loss. claim, damage, or expense (including reasonable
legal Jees and expenses), as incurred, arisiog out of or in conoection with such default by the Company and acknowledges (hat irreparable
damage would occur in the event of any such default. Tt is accordingly agreed that the Investor shall be entitled 10 an injunction or injunctions
to prevent such breaches of this Agrecment and to specifically enforee, without the posting 0f 2 bond or other security, the terms and provisions
of this Agreement.

Scction 2.6. Removal of Restricted Lesends. 1f the Company is fully reporting six {6) months after the issuance of any restricied
stock to the Investor, and fails 10 remove the restricted legend from the Investor’s stock certificale three (3) days after actual receipt by the
Company of the Investor’s request 10 remove such tesiricled lezend, then the Company shall pay the Investor $1,000 for cach day the Company
fails 10 remove such restricted legend (provided ome (1) vear has clapsed from the time the Company filed with the SEC a Registration
Statement on Form 10 or a Current Report ¢n Form 8-K with the inlormation required in a Registration Statement on Form 10, in which case
such penalty-shall commence only if such one (1) year and six (6) month periods have elapsed).

Section 2.7 Intentionally Omitted.

Sccrion 2.8 Reimbursement. 1T (1) the Investor becomes mvolved in any capacity in any action, proceeding or investigation
brought by any sharcholder of the Company, in connection with or as a result of the consummation of (he transactions contemplated by this
Agreement, or if the Investor is impleaded in any such action, proceeding or investigation by any person {other than as a result of o breach of
the Inveslor’'s represeniations and warranties set forth in this Agreement and/or any other intentional bad act by the Investor): or (1) the
Investor becomes involved in any capacity in any action, proceeding or investigation brought by the SEC against or involving the Company or
in connection with or as a result of the consummation of the transactions contemplated by this Agreement {other than as a result of a breach of
the Investor’s representations and warranties set {orth in this Agreemnent and/or any olher action by the Investor). or 1f this Inveslor is impleaded
n any such action, proceading or investgation by any person, then in any such case, the Company will reimburse the Investor for its reasonable
legal and other expenses (including the cost of any investigation and preparation) incurred in connection therewith, as such expenses arc
incurred. Any and all costs that Investor pays for relating 1o clearing and processing stock certificates shall be deducted from any payment the
Company receives from the Investor.

Section 2.9 Overall Limit on Issuable Common Stock. Notwithstanding anvibing contained hercin to the contrary, i during the
Commitment Period the Company becomes listcd on an exchange that limits the number of shares of Common Stock that may be issued without
shareholder approval, then the total number of Advance Shares issuable by the Company and purchasable by the Investor pursuant to ihis
Agreement shal! not exceed that number of shares of Common Stock that may be issuable without shareholder approval (the “Maximum
Common Stock Issuance™. If such issuvance of Advance Shares conld cause a delisting on the Principal Market, then the Maximum Common
Stock Issuance shall first be approved by the Company's sharcholders in accordance with applicable law and the By-laws and Amended and
Restated Articles of Incorporation of the Company. The parties understand and agree that the Company's fatlure to seek or obiain such
shareholder approval shall in no way adversely aflect the validity and due authorization of the issuance and sale of Advance Shares in accordance
with the terms and conditions hereof o the Investor or the Investor’s oblizalion in accordance with the terms and conditions hereof to purchase a
number of Advance Shares in the aggregate up 1o the Maximum Common Stock Issuance limitaton, and that such approval pertains only to the
applicability of the Maximum Common Stock 1ssuance limitation provided in this Section 2.8.

Section 2.10.  Valuation Event. The Company agrees that it shall not 1zke any action that would result in a Valuation Event occurring
during a Pricing Period. Valuation Event shall mean an event in which the Coropany at any time during a Pricing Period takes any of the
following actions: (i) subdivides or combines its Common Stock, {ii) pays a dividend in Ordinary Shares or makes any other purchase of its
Ordinary Sharcs, (i} issues any options or other rights to subscribe for or purchase Common Stock and the price per share for which the
Common Steck may at any time thereafier be issuable pursuant to such options or other rights shall be lcss than the Purchase Price for each of the
two {2) immediately prior Pricing Periods. (iv) issues any securitics convertible into or exchangeable for Common Stock and the consideration
per share for which shares of Common Stock may at any time thereafier be issuable pursnant 10 the temms of such convertible or exchangeable
securities shall be less than the Subscription Price for 2ach of the two (2) immediately prior Pricing Periods. or {v) issues shares of Common
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tock oherwise than as provided in the forczoing subsections (i) thorough {iv), a1 a price per share less, or for ether consideration lower, than the
Purchase Price for each of the two (2) immediately prior Pricing Periods, or without consideration.

ARTICLE I11.
Representations-of Investor

Investor hereby represents and warrants w. and agrees with. the Company that the following are wue and correct as of the date
hercof and as of each Advance Date:

Section 3.1. Organization and Authorization. The Investor is duly incorporated or organized and validly existing in 1he jurisdiction
of its Incorporation or organization and has all requisite power and authority to purchase and hold the securities issuable hereunder. The
decision 10 invest and the exceution and delivery of this Agreement by such Investor, the performance by such Investor of jts obligations
hereunder and the consummation by such Investor of the transactions contemplated hereby have been duly authorized and requires no
other proceedings on the part of the Investor. The undersigned has the right. power and suthority 10 execute and deliver this Agreement
and ali other instruments (including, without limitations, the Form 1-A), on behalf of the Investor. This Agreement has been duly executed
and delivered by the Investor and, assuming the exceution and defivery hercof and acceptance thereof by the Company, will constitute the
fcgal. valid and binding obligations of the Investor, enforceable against the Investor in accordunce with its terms.

Section 3.2. Evaluation of Risks. The Investor has such knowledge and experience in financial, tax and business matters as 1o be
capable of evalvaling the merils and risks of, and bearing the economic risks emailed by. an investment in the Company and of protecting
its interests in connection with this transaction. Tt recognizes that its investment in the Company involves a high degree of risk.

Section 33_ Ng Legal Advice From the Company. The Investor acknowledges that it had the opportunity 10 Teview this Agrecment
and the transactions contemplated by this Agreement with his or 1ts own legal counsel and investment and tax advisors. The Investor is
relying solely on such counsel and advisors and not on any statements or representations ol the Company or any of its representatives or
agents for legal, tax or investment advice with respect 1o this investment, the wransactions contemplated by this Agreement or the
securities faws of any jurisdiction.

Scction 3.4. Information. The Investor and its advisors (and its counsel), if any, have been furnished with all materials relating 10
the business, finances and operations of the Company and information it deemed material to making ap informed investment decision.
The Investor and its advisors. 1 any, have becn afforded the opportunity 1o ask questions of the Company and its management. Neither
such ipgquiries nor any other due diligence investigations conducted by such Investor or its advisors, if any. or its Tepresentatives shall
modify, amend or affect the Tnvesior's tight te rely on the Company’s representations and warranties contained in this Asreement. The
Investor understands that i1s invesument involves a high degree of risk. The Investor is in a positton regarding the Company, which, based
upon employment, family relationship or economic bargaining power. enabled and enables such Jovestor to obtain information from the
Company in order 10 cvahuate the merits and risks of this invesiment.

Section 3.5, Receipl of Documents. The Investor and 1is counsel have received and read in their entirety: (1) this Agreement and the
Exhibits annexed hereto; (if) all due diligence and other information necessary 10 verify the accuracy and completeness of such
represeniations, ‘warranties and covenanis; and (iii) answers 1o all questions the Investor submitied to the Company regarding an
investment in the Company; and the Investor has relicd on the information contained therein and has not been fumnished any other
documents. literature, memorandum or prospectus.

Section 3.6. Not an Affiliate. The lnvestor is not an officer, director or a person that directly, or indirectly through one or more
intermediarics, controls or js controfied by, or is under common control with the Company or any “Aflifiate” of the Company (as that term
is defined in Rule 405 of the Securifics Act).

Section 3.7. Trading Activities. The Tnvestor’s trading activities with respect 1o the Common Stock shall be in compliance with all
applicable securitics laws, rules and regulations and the rules and regulations of the Principal Market on which the Common Stock is }isted
or traded. Investor makes no representations or covenants that it will not engage in trading in the securities of the Company, other than the
Investor will not engage in any short sales of the Common Stock at any time duwring the Agreement. The Company acknowledges, without
exeeption. that the Investor has the right to sell Commeon Stock at any and all times during the Commitment Period. Nothing contained in
this Agreement shall be deemed a representation or warrant by the Investor 1o hold any Stock for any period of time. The Company
acknowledges and agrees that transactions in its securities by the Investor may impact the market price of the Stock, including during
periods when the prices at which the Company may be reguired to issuc Investor's Stock are determined.

ARTICLETV.

Representations and Warranties of the Company &‘\ﬁr

Except as stated below, on the disclosure schiedules attached hereto the Company hereby represents and warrants to, and covenanls
with, the Investor that the following are true and carrect as of the date hercof
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Section 4.1. Organization and Qualification. The Company is duly incorporated or organized and validly existing in the jurisdiction
of its incorporatior or organization and has all requisite corporaic power 10 own its properties and to carry on its business as now being
conducted. Each of the Compaay and its subsidiarics is duly qualificd as a foreign corporation to do business and is in good standing in
cevery jurisdiction in which the nature of the business conducted by it makes such qualification necessary, except to the extent thai the
failure 10 be so qualified or be in good standing would not have a Material Adverse Effect on the Company and its subsidiarics taken as a
whole.

Section 4.2. Authorizanon. Enforcement, Compliance with Other Instruments. i) The Company has the requisite corporate power
and authority lo enter into and perform this Agreement and any related agrecments, in accordance with the ierms hereof and thereof,
(ii) the execution and delivery of this Agreement and any related agreements by the Company and the consummation by # of the
ransactions contemplated hereby and thereby, have been duly awthorized by the Company’s Board of Directors and no further consent or
authorization is required by the Company. its Board of Directors or its stockhelders, (iii) this Agreement and any relaied agreemcents have
been duly executed and delivered by the Company, (iv) this Agreement and assuming the execution and delivery thereof and acceplance
by the Investor and any related agreements constitute the valid and bindmg obligations of the Company enforceable against the Comparny
in accordance with their terms, except as such enforceability may be limited by general principles of equity or applicable banksupicy,
mselvency. reorganizaiion, moratorium, liquidation or similar laws relating to, or affecting generally, the enforcement of creditors” rights
and remedies.

Section 4.3. Capitalization. The avthorized capital stock of the Company consists of 150,000,000 shares of Common Stock, of
which 32,941,837 shares of Common Stock arc issued and owstanding, and 50,000,000 shares of authorized preferred stock. of which (3)
500,000 shares have been designated as Series A Preferred Stock and 175,000 shares of Serics A Preferred Stock are issued and
outstanding, {1i) 20.000.000 shares have been designaled as Series B Preferred Stock and 3,388,318 shares of Series B Preferred Stock are
issued and omstanding; and (iii) 3,000,000 shares have been designated as Series C Preferred Stock and 0 shares of Series C Preferred
Stock are issued and outstanding and arc fully paid and non assessable. No shares of Common Stock are subject o preemptive rights or
any other similar rights or any liens or encumbrances suffered or permitted by the Company. Except as disclosed on Schedule 4.3, as of
the date hercof, (i) there are no outstanding oplions, warrants. scrip, rights to subscribe to, calls or commitments of any characier
whalsoever relating te, or securitics or rights convertible into, any shares of capital stock ol the Company or any of its subsidiaries. or
confracts. commitments, onderstandings or arrangements by which the Company or any of its subsidiaries is or may become bound 10
issue additional shares of capital stock of the Company or any of ils subsidiaries or options, warrants. scrip. rights 1o subscribe 10. calls or
commitments of any character whatsoever telaling 10, or securities or rights convertible into, any shares ol capital siock of the Company
or any of its subsidiaries, (ii) there are no outstanding debt securities (iii) there are no outsianding Form 1-A and Circulars; and (iv) there
are no agrecments or arrangements under which the Company or any of its subsidiaries is obligated 10 regisier the sale of any of their
securitics under the Securitics Act {except pursuant 1o the Form 1-4 and Circular), except pursuant (o the terms of an agreement between
the Company and the Investor. There arc no securitics or instruments coniaining anti-dilution or similar provisions that will be triggercd
by this Agreement or any rclated agreement or the consummation of the transactions described herein or therein, The Company has
furnished 10 the Investor true and correct copics of the Company”s Centificate of Incorporation, as amended and as in effect on the date
hereof (the “Certificate of Incorporation™). and the Company’s By-laws, as in effect on the date hereof (the “Bv-laws™), and the terms of
all securities convertible into or exercisable for Common Stock and the metenial sights of the holders thereof in respect therelo.

Section 4.4. No Conflict. The exccution, delivery and performance of this Agreement by the Company and the consummation by
the Company of the transactions contemplated hereby will not (i) result in a violation of the Certificate ol Incorporation, any certificate of
designations of any outstanding scries of preferred siock of the Company or By-lews or (ii) conilict with or constitute a default {or an
event which with potice or lapse of ime or bath would become a defanit) under, or give 1o olhers any rights of termination. amendment,
acceleration or cancellation of. any agreement, indenture or instrument to which the Company or any of its subsidiaries is a party. or resuit
in 2 violation of any law, rule, regulation, order, judgment or decree (including federal and stale securities laws and regulations and the
rules and regutations of the Principal Market on which the Common Stock is quoted) applicabie to the Company or any of its subsidiaries
or by which any material propery or assel of the Company or any of its subsidiaries is bound or affected and which would cause a
Material Adverse Effect. Neither the Company nor its subsidiaries is in violation of any term of or in delzult under its Articles of
Incorporation or By-laws or their organizational charter or by-laws, respectively. or any material conract, agreement, morlgage,
indebicdness, indenture, instrument, judgment. decree or order or any statute, rule or regulation applicable to the Company or its
subsidiaries. The business of the Company and its snbsidiaries is not being conducted in violation of any material law, ordinance, and
regulation of any governmental entity. Except as specifically contemplated by this Agreement and as required under the Securities Act
and any applicable state securitics laws, the Company is not required 1o obtain any conscnt. authorization or order of. or make any filing
or registration with, any court or governmental agency in order for il W execute, deliver or perform any of its obligations under or
contemplated by this Agreement in accordance with the terms hereof or thereof All consents, authorizations, orders, filings and
registrations which the Company is required 10 obtain pursuant 1o the preceding sentence have been obtained or effected on or prior 10 the
date hereol. The Company and i1s subsidiaries are unaware of any [act or circumstance which might give rise 10 any of the foregoing,

Section 4.5. SEC Documents:; Financial Statements. The Company has filed all reports, schedules, forms, statements and other
documents required to be filed by it with the SEC under the Securities Exchange Act for the two years preceding the date hereof {or such
shorter period as the Company was required by law or regulation 1o file such material) (all of the foregoing filed prior 1o 1he date hereof or
amended after the date hereof and all exhibits include therein and financial statements and schedules thereto and documents incorporated
by reference therein, being hercinafter referred to as the “SEC Documents™) on timely basis or has received a valid extension of such time
of filing and has filed any such SEC Docoment prior to the expiration of any such extension. The Company has defivered to the Investor
or its representatives, or made available throngh the SEC’s websile at htip://www.sec.gov., true and complele copies of the SEC
Documents. As of their Tespective dates. the SEC Documents complied in all material respects with the sequirements of rules and
regulations of the SEC promulgated thercunder applicable 10 the SEC Documents. and none of the SEC Documents, al the time they were
filed with the SEC, contained any untruc statement of a material facl or omified 1o siale a material fact required 10 be stated therein or
necessary in order to make the statements therein, in the Yight of the circumsiances under which they were made, not mislzading. As of




their respective dates, the linancial statcments of the Company included in the SEC Documents complicd as to form m all material
respects with applicable accounting requirements and the published rules and regulations of the SEC with respect thereto. Such financial
statements have been prepared in accordance wilh generally aceepted accounting principles, consistently applied. during the periods
involved {(except (i) as may be otherwise indicated in such financial statements or the notes therelo, or {ii) in the case of vnaudited interim
statemenis. o the extent they may exclude footnotes or may be condensed or summary statements) and fairly present in all material
respects the financial position of the Company as of the dates thercof and the results of its operations and cash fiows for the pertods then
ended (subject, in the case of unaudited statements, 10 nonnal year-end audit adjustments). Such financial swatements have been prepared
in accordance with generally accepted accounting principles. No other information provided by or on behall of the Company to the
Buyers which is not included in the SEC Documents contains any untrue siatement of a material facl or omits 1o stale any material fact
necessary in order 1o make the statements therein. in the light of the circumstance under which they are or were made and ot misleading,

Section 4.6. No Misstatemen! or Omission. Each part of the Form 1-A and Circular, when such part became or becomes qualified,
and the Prospectus, on the daic of filing thereof with the SEC and at each Advance Notice Date and Closing Date. conformed or will
conform in all material respects with the requirements of the Securities Act and the rules and regulations promulgated thercunder; each
part of the Form 1-A and Circular, when such pant became or becomes effective, did not or will not contain an untrue statement of 2
material fact or omit o stale a material [act required 1o b stated therein or necessary (o make the siatements therein not misleading; and
1he Prospectus, on the date of filing thereof with the SEC and at each Advance Notice Date and Share Issuance Date, did not or will not
include an untrue stalement of a material tact or omit 1o state a material facl necessary 1o make the statcments thercin, in light of the
circumstances under which they were made. not misleading; except that the [oregoing shall not apply 1o statements or omissions in any
such document made in reliance on information fumished W writing 10 the Company by the Investor expressly stating that such
information is imended for use in the Form 1-A and Circular, the Prospectus, or any amendment or supplement therelo.

Section 4.7. No Default. The Company is not in default in the performance or observance of any material obligation, agreement,
covenant or condition contgined in any indenture, morigage, deed of trust or other material instrument or agreement 10 which it s 2 party
or by which it is or 1is propeny is bound and neither the cxecution, nor the delivery by the Company, nor the performance by the
Company of its obligations under this Agreement or any of the exhibits or attachmems hereto witl conflict with or result in the breach or
violation of any of the lerms or provisions of, or constitute a defzult or result in the creation or imposition of any lien or charge on any
asscts or propertics of the Company under its Certificate of Incorporation, By-Laws, any material indenture, morigage, deed of trast or
other material agreement applicable to the Company or instrument 10 which the Company is a party or by which it is bound, or any stane,
or any decree, judgment, order, rules of regulation of any court or governmental agency or body having jurisdiction over the Company or
ils properties. in each case which defaull lien or charge is likely 10 cause 2 Malerial Adverse Effect on the Company’s business or
financial condition.

Scction 4.8. Absence of Events of Default. No Event of Default, as defined in the respective agreement 10 which the Company is a
parly, and no event which, with the giving of notice or the passage ol lime or both, would become an Event of Default (as so defined), has
occurred and is continuing. which would have a Material Adverse Effect on the Company’s business, propertics, prospects, financial
condition or results of operations. The Company shall notify the Invesior immediately upon any Event of Default, or anything hat is
likely 10 detrimentally affect the ability of the Company to perform jts obligations under this Agreement, occurring, or becoming, to the
Company’s knowledge, likely to occur, and include the specifics of such Event of Default or other ¢vent in its notice. At the Investor’s
request, the Company shall provide the lavestor with a certificate sizned by two 12) of its direclors or its Chlcf Exceutive Officer. which
shall statc whether an Event of Default has occurved or is continning.

Scction 4.9. intellectual Property Rights. The Company and its subsidiacies own or possess adequale rights or licenses 10 nse ali
material trademarks, trade names, service marks, service mark registrations, service names, patents, patent tights, copyrights, inventions,
licenses, approvals, governmental anthorizations, trade secrets and rights necessary to conduct their respective businesses as pow
conducted. The Company and its subsidiaries do not have any knowledge of any infringement by the Company or its subsidiariss of
rademark. trade name tights, patents, patent rights, copyrights, inventions, licenses, service names. service marks. service mark
registrations, wrade secret or other similar rights of others, and. {o the knowledge of the Company, there is no claim, action or proceeding
being made or brought against, or to the Company’s knowledge, being threaicned againsl, the Company or its subsidiarics regarding
trademark. trade name, patents, patent rights. invention, copyright. license, service names, service marks. service mark registrations. trade
secret or other infringement: and the Company and its subsidiarics are unaware of any facts or circumstances which might give rise 10 any
of the foregoing.

Section 4.10. Employee Relations. Neither the Company nor any ef its subsidiaries is involved in any fabor dispute nor, to the
knowledge of the Company or any of its suhsidiarics, is any such dispule threatened. None of the Company’s or its subsidiarics
employees is a membear of a union and the Company and its subsidiaries believe that their relations with their employecs are good.

Section 4.1 1. Environmental Laws. The Company and its subsidiaries are {3) in compliance with any and al] applicable materdal
foreign. federal. state and local laws and regulmions relating to the protection of human health and safety. the environment or hazardous
or 1oxc su‘bstamex Or wastes, pol!ulanls or contaminzmts (*“Environmental Igws") (ii‘) have n.ccived all pu'mils !Ecensw or ol.her

all 1erms and conditions of any such pernit, license or approval.

Section 4.12. Tide. The Company has good amd marketable title 10 its properties and matenial assets owned by it, free and clear of
any pledge. lien. secority interest. encumbrance, claim or equitable intercst other than such as are not matcrial to the business of the
Company. Any real property and facilitics held imder lease by the Company and its subsidiaries are held by them under valid, subsisting




and cnforceable leases with such exceptions as are not material and do not interfere with the use made and proposed 1o be made of such
property and buildings by the Company and its subsidiaries.

Section 4.13. Insurunce. The Company and each of its subsidiarics are insured by insurers of recognized financial responsibility
against such losses and risks and in such amounts as nranagement of the Company belicves to be prudent and customary in the businesses
in which the Company and its subsidiaries are engaged. Neither the Company nor any such subsidiary has been refused any insurance
coverage sought or applicd for and neither the Company nor any such subsidiary has any reason o believe that it will not be able to renew
its existing insurance coverage as and when such coverage expires or 1o obtain similar covernge from similar insurers as may be necessary
10 continue its business at a cost that would not materially and adversely allect the condition. financial or otherwise, or the carnings,
business or operations of the Company and its subsidiarics, taken as a whole.

Section 4.14, Regulatory Permits. The Company and its subsidiaries possess all material centificates. amborizations. and permits
issued by the appropriate federal, state or forcign regulatory authorities necessary 10 conduct their respective businesses and neither the
Company nor any such subsidiary has received any nonice of proceedings relating 10 the revecation or modification of any such certificate,
authorization or permit.

Section 4.13. Intemnal Accounting Controls. The Company and cach of its subsidiaries maintain a systern of niernal accounting
controls suilicient to provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific
authorizations, (i) transactions are recorded as necessary to permit preparation of financial statements m conformity with gencrally
accepted accounting principles and the rales and regulations as promulgated by the SEC {o maintain asse! accountability, {ii1) access 10
assets 1s permiticd only in aceordance with management’s general or specific authorizalion and (iv) the recorded accountability for assets
1s compared with the existing assets al reasonable intervals and appropniate action is taken with respect fo any differences.

Section 4.16. No_Matcrial_Adversc Breaches, cte. Neither the Company nor any of its subsidiaries is subject to any chaner.
corporate or other legal restriction, or any judgment decree, order, mle or regulation which in the jJudgment of the Company’s officers has
or 1s expected in the future to have a Material Adverse Effect on the business, propertics, operations, financial condition, resulls of
operations or prospects of the Company or its subsidiaries. Except as set forth in the SEC Documenls, neither the Company nor any of its
subsidiaries is in breach of any contract or agreement which breach. in the judgment of the Company’s officers, has or is expected 10 have
a Material Adverse Effect on the business. properties, operations. financial condition. results of operations or prospects of the Company or
#1s subsidiaries.

Section 4.17. Absence_of Litigation. There is no action, suit, procecding, inquiry or investigation before or by any court, public
board. governmenl agency. self-regulatory organization or body pending against or affecting the Company, the Common Stock or any of
the Company’'s subsidiaries, wherein an unfavorable decision. raling or Linding would (i) have a Material Adverse Effect on the
transactions coptemplated hereby (i) adversely aflect the validity or enforceability of, or the authority or ability of the Company lo
perform its obligations under. this Agreemen or any of the documents conlemplated herein. or (i) have a Material Adverse Effect on the
husiness. operations, properties, financial condition or results of operation of the Company and fts subsidiaries taken as a whele.

Section 4.18. Reserved.

Section 4.19. Tax Staus. The Company and cach of its subsidiarics has made or filed all federal and state income and all other max
retums, Teporls and declarations required by any jurisdiction to which it is subject and (unless and only 1o the exient that the Company and
cach of its subsidiarics has set aside on its books provisions reasonably adequate for the payment of all unpaid and unreported taxes) has
paid all taxes and other govemmental assessments and charges that are marerial in amount, shown or determined 1o be due on such
returns, reports and declarations, except those being contesied in good faith and has sel aside on its books provision reasonably adequate
for the payment of all taxes for periods subsequent to the periods to which such retums, reporis or declarations apply. There are no unpaid
taxes in any material amount claimed to be due by the taxing authorily of any jurisdiction, and the officers of the Company know of no
basis for any such claim.

Section 4.20. Certain Transactions. Noane of the officers, dircctors, or emplovees of the Company is presently a parly le any
transaction with the Company {other than for services as employees, officers and directors), including any contract, agreement or other
arrangement providing [or the fornishing of services w or by, providing for remtal of real or personal property 10 or from. or otherwise
requiring payments 1o or from any officer, director or such employee or, to the knowledge of the Company, any corporation, partnership,
trust or other entity in which any officer, director. or any such employce has a substantial interest or is an officer. director, trusice or
partner.

Section 4.21. Rights of First Refusal. The Company is not obligated to offer the securities offered hereunder on a right of first
refusal basis or othenwvise 1o any third parties including, bm not limited to, current or former shareholders of the Company, underwriters,
brokers, agents or other third parties.

Section 3.22. Use of Proceeds. The Company shall use the net proceeds from this offering for working capital and other general
corporate purposes including paying relevant fees and commissions incumed from this transaction. The Company will not provide any
funding 10 or purchase an nterest in any person listed by the United Siates Department of the Treasury’s Office of Foreign Assets Contral
as a Specially Designated National and Blocked Person.
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Section 4.23. Maintenance of Listing or Quotation on Principal Market For so Jong as any securitics issuable hercunder held by the
Investor remain outstanding, ithe Company acknowledges, represents, warrants and agrees that it will /maintain ihe listing or quotation, as
applicable. of its Common Stock on the Principal Market.

Section 424, Opinion_of Counsel. Investor shall receive an opinion letier from counsel 1o the Company on the date hereof in the
form atached hereto as Exhibit C.

Section 4.25. Opinion of Counsel. The Company will obtain for the Investor, at the Company’s expense, any and all opinions ol
counsel which may be rcasonably required in order 1o sell the securities issuable hereunder without restriction.

Section 4.26. Dilutive Effect The Company understands and acknowledges that the number of Advance Shares isswable upon
purchases pursuant to this Agreement will increase in certain circumstances including, but not necessarily limited to, the circumstance
wherein the trading price of the Common Stock declines during the Pricing Period. The Company's executive officers and directors have
studied and fully understand the nature of the transactions contemplaied by this Agreement and recognize that they have a potential
dilutive cffcct on the sharcholders of the Company. The Board of Directors of the Company has concluded, in its good faith business
Jjudgment, and with full undersianding of the implications, that such issuance is in the best interests of the Company. The Company
specifically acknowledges that, subject lo such limitations as are expressly set forth in the Agreement, its obligation to issue Advance
Shares upon purchases pursuant 1o this Agreement is absolute and unconditional regardless of the dilutive effect that such issuance may
have on the ownership interests of other sharcholders of the Company.

Scction 4.27. Acknowledement Regarding Investor’s Purchase of Shares. The Company acknowledges and agrees that the Investor is
acting solely in the capacity of an amm’s length investor with respect to this Agreemeni and the transactions comtemplated hereunder, The
Company lurther acknowledges that the Investor is nor acting as a financial advisor, panner or fiduciary of the Company or any of its
affiliates or subsidiaries {or in any similar capacity) with respect to this Agreement and the transactions contemplated hercunder and any
adyice given by the Investor or any of its representatives or agents in connection with this Agreement and the transactions contemplated
hereunder is merely incidental 1o the lnvestor’s purchase of the Common Stock hereunder. The Company s aware and acknowledges that it

may pot be able to request Advances under this Agreement if it cannot obtain a qualified Form 1-A and Cireular or il any issuances of

Common Stock pursuani to any Advances would violate any rules of the Principal Market. The Company further is aware and
acknowledges that any fees paid pursuant to Section 12.4 hereander or Commitment Shares issued pursuant lo Section 12.4(b) hereunder
shall be eamed on the date herecf and not refundable or rerumable under any circumstances.

Section 4.28. No Advice From the Investor. The Company acknowledges that it has reviewed this Agreement and the mansactions
contemplated by this Agreement with his or its own legal counsel and investment and tax advisors. The Company is relying solely on such
counscl and advisors and not on any statements or representations of the Investor or any of its representatives or agents for Tegal, 1ax or
investment advice with respect 1o this investmenl, the transactions contemplated by this Agreement or the securitics laws of any jurisdiction.
The Company is nol relying on any representation except for tlic represcntations of the Investor contained in this Agreement.

Section 4.29. No Similar Transactions. The Company has not eniered inte any transaction similar in gature to the one described in
this AgreemenL

Section 4.30 Other Transactions. During the Term of the Reserve Equity Financing, the Company will be prohibited from
effecting or emtering into {i) an agreecment 10 effect any financing involving the sale of debt or equity securities That are converiible into,
exchangeable or exercisable for, or include the right to receive additional sharcs of Ordinary Shares at a price that is based upon and/or
varies with the trading prices of Company’s Ordinary Shares at any ime afler the initial issuance of such securities or is subject 1o roset
upon the occurrence of specified or contingent evenls and (ii) any agreement, mcluding but not limited 1o an Equity Line of Credit,
whereby the Issuer may sclt securilics at a future determined price. The Company confinms that it has not cntered into any an agrecment
with any other fund or entity to effect any financing involving the sale of debt or cquity securities that arc convertible into, exchangeable
or exercisable for, or include (he right to receive additional shares of Ordinary Sharcs at a price that is based upon and/or vanies with the
wading prices of Company’s Ordinary Shares a1 any time after the initial issuance of such sccurities or is subject fo reset vpon the
occurrence of specified or contingent events and (ii) any agreement. including but not limited 1o an Equity Line of Credit, wherchy the
Issuer may sell securities al a luture determined price. 1f the Company has entered inlo any such agreement listed in this Section 4.32 it
shall disclose such agreement and terminate it prior to signing this Agreement.

Section 4.31 The Shares. The Shares have becn duly authorized and, when issued. delivered and paid for pursuant 10 this
Agreement. will be validly issucd and fully paid and non-assessable, free and clear of all encumbrances and will be issued in compliance
with all applicable United Stares federal and stare securities laws; 1he capital stock of the Company, including the Common Stock,
conforms in all material respects to the description thercof contained in the Form 1-A and Circular and the Common Stock, including the
Shares. will conform 10 the description thereof contained in the Prospectus as amended or supplemented. Neither the stockholders of the
Company. nor any other Person have any preemptive rights or rights of first refusal with sespect 1o the Shares or other rights to purchase or
receive any of the Shares or any other securities or assets of the Company, and no Person has the right, contractual or otherwise, 1o cause
the Company to issuc to it, or regisier pursuant to the Securities AcL any sharcs of capital stock or other sccurities or assets of the
Company upon the issuance or sale of the Shares. The Company is not obligated to offer the Shares on a right ol first refusal basis or
otherwise 10 any third parties incloding, but not limited 1o, cusrent or former shareholders of the Company, underwriters. brolers. agents or
other third parties.
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Scction 4.32 Broker Fees. No brokers. finders or financial advisory fces or commissions will be payable by the Company. its agents or
Subsidiaries, with respect 1 the transactions conternplated by this Agreement. except as otherwise disclosed in this Agreement

Section 4.33Bluc Sky. The Company shall. a1 its sole cost and expense, on or before each of the Closing Datcs, take such action as the
Company shall reasonably determine is necessary to qualify the Securities for, or obtain exemption for the Secarities for, sale to the Investor
at gach of the Closings pursuanl to this Agreement under applicable securitics or "Blue Sky" laws of such states of the Unjted States, as
reasonably specified by the Investor, and shall provide evidence of any such action so 1zken fe the Investor on or prior to the Closing Date.

Section 4.34 Reservation of Shares. The Company shall reserve a sutficient number of shares of Stock for the issuance of the
Securities {0 the Investor as required hereunder. In the event that the Company determines that it does not have a sufficient number of
authorized sharcs of Common Stock to reserve and keep available for issuance as described in this Section 4.34 1he Company shall usc all
commercially reasonsble efforts to increase the number of anthorized shares of Common Stock by secking sharcholder approval for the
authosization of such additional shares.

Section 435 Pavment Set Aside. To the extent that the Company makes a payment or payments o the Investor hereunder or under the
Form 1-A and Circular or the Invesior enforces or exercises #is rights hereunder or thercunder, and such payment or paymenis or the
proceeds of such enforcement or exercise or any part thereof are subsequently invalidated, declared to be invalid or preferential, set aside,
recovered from, disgorged by or ane required to be refunded, repaid or otherwisce restored to the Company, a trusiee, receiver or any other
person under any law (including, without limitation, any bankruptcy law. state or federal law, common law or equitable cause of action),
then o the extent of any such restoration the obligation or part thereof originally intended to be satisfied shall be revived and continued in
full force and effect as if such payment had not been made or such enforcement or seteff had not oceurred.

Scction 4.36 Sharc Capital. There are no securities or instrunients containing anti-dilution of similar provision that will be triggered
by the issvance of shares of Common Siock pursvant 10 this Agreement. The Company does not have any stock appreciation rights or
“phantom stock™ plans or agreements or any similar plan or agreement and ihere is no dispuie as to the class of any shares of the Company.

Section 4.37 Acknowledgement of Terms  The Company acknowledges 1hat: () it is voluniarily entering into this Agreement of jts
own freewill. (if) it is not eniering this Agreement under economic duress, (iii) the terms of this Agreement are reasonable and fair to the
Company, and (iv) the Company has had independent legal counsel of its own choosing review this Agreement, advise the Company with
respect to this Agreement, and represent the Company in connection with this Agreement.

ARTICLE V.
Indemnification

The Investor and the Company represent 10 the other the following with respect Lo tsell:
Section 5.1. Indemmification.

{a) In consideration of the Investor’s execution and delivery of this Agreement, and in addition to all of the Company”’s
other obligations under this Agreement, the Company shall defend, protect, indemnify and hold hanmless the Investor, and all of iis
officers, directors, partners, employees and agents (including, withoul limitation, those retained in connection with the transaclions
conlemplated by this Agreement) {collectively. the “Investor Indemnitees™ from and against any and all actions, causes of action, suits.
claims, losses, costs, penalties, fees, liabilities and damages, and expenses in connection therewith (fmrespective of whether any such
Investor Indemnitee is a party to the acton for which indemnification hereunder is sought), and including reasonable atiorreys” fees and
disbursements (the “Indemnitied Liabilities™). incurred by the Investor Indemnitees or any of them as a resulf of. or arising out of, or
relating tc () apy misrepresentation or breach of any representation or warranty made by the Company in this Agreement or the Form 1-
A and Circular or any other certificate, instrument or document conlemplated heceby or thereby, (b) any breach of any covenant,
agreement or obligation of the Company contained in this Agreement or the Form 1-A and Circular or any other certificate, instrument or
document contemplated heseby or thereby, or (€) any cause of action, suit or claim brought or made against such Investor Indemnitee not
arising out of any action or inaction of an Investor Indemnitee, and arising out of or resulting from the execution. delivery, performance or
enforcement of this Agrecement or any other instrument, document or agreement exccnted pursuant hercto by any of the Investor
Indemnitees. To the extent that the foregoing undertaking by the Company may be unenforceable for any reason, the Company shall make
ithe maximum contribution 4o the payment and smtisfaction of each of the Indernnified Liabilities, which is permissible under applicable
faw.

{b) Contribution. In the event that the indernity provided in Seztion 5.1 is upavailable to or insufficicnt 1o hold
harmless an indemnified party for any reason, taic Company severally agrees 10 contribute (o 1he aggresate losses, claims, damages and
liabililies {including legal or other expenses reasonably incurred in connection with investigating or defending ihe samc) (collectively
“Losses™) 10 which the Company may be subject in such proportion as is appropriate to reflect the relative benefits received by the
Company on the one hand from transactions contemplated by this Agreement. If the allocation providad by the immediately preceding
sentence is unavailable for any reason, the Company and the Investor severally shali contribuie in such propertion as is appropriate to




reflect not only such relative benefis but also the relative fauvlt of the Company on the one hand and of the Investor on the other in
connection with the stalements or omissions which resulted in such Losses as wcll as any other relevant equitable considerations. Benefits
received by the Company shall be deemed to be equal 1o the total proceeds from the offering {net of underwriting discounts and
commissions but before deducting expenses) received by il and benefils received by the Investor shall be deemed 1o be equal 10 the total
discounts received by the Investor. Relative fault shall be determined by reference to, among other things, wheiher any unirue or any
alleged vntrue statement of a material fact or the omission or alleged omission 1o state a material fact relates to information provided by
the Company on the one hand or the Investor on the other, the intent of the partics and their relative knowledge, access to information and
opportunity to correct or prevent such untrue statement or omission. The Company and the Investor agree that it would nol be just and
cquitable if contribution were detcrmined by pro rata allocation or any other method of allocation which does not take account of the
cquilable consideralions refated 10 above. The aggregate amount of Josses, labilities, claims, damages and expenses incurred by an
indemnified parly and referred to above in this section shall be deemed 10 include any legal or other expenses reasonably incurred by such
indemnified party in mvestigating, preparing or defending against any litigation, or any investigation or proceeding hy any governmenial
agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue or alleged untrue smatement or emission
or alleged omission. Nobwithstanding the provisicns of this section the Investor shall not be required 10 contribule any amount in exeess of
the amount by which the Purchase Price for Shares actually purchased pursuant to (his Agreement exceeds the amount of any damages
which the Investor has otherwise been required to pay by teason of such untrue or alleged untrue slalement or omission or alleged
omission. For purposes of this Article V, each person who controls the Investor within the meaning of Scction 15 of the Securitics Act or
Section 20 of the Exchange Act and each dircctor, officer, employee and agent of the Investor shall have the same rights to contribution as
the Investor, and cach person whe controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act. cach officer of the Company who shall have signed the Form J-A and Circuler and cach director of the Company shall
have the same rights to contribution as the Company. subject in each case (o the applicable terms and conditions ol this section.

{c) The remedies provided for in this Article V are not exclusive and shall not limit any rights or remedies which may
othenwvise be available to any imdemnified person at faw or in equity. The obligations of the parties to indemnify or make contribution
under this Asticle V shall survive termination.

Section 5.2 Notification of Claims lor Indemnification. Each party entitled to indemnification under this Article V {an “Indemnified
Party™) shall, promptly after the receipt of notice of the commencement of any claim against such Indemnified Party in respect of which
indemnity may be sought fom the party obligaled to indemnify such indemnitied Party under this Article V (the “Indemnifving Party™),
notify the Indemnifying Party in wiiling of the commencement thereof. Any such notice shall describe the claim in reasonable detail. The
Tailure of any Indemmnificd Party to so notify the Indemnifying Party of any such action shall not relieve the Indemnifying Party from any
liability which it may have to such Indemnified Party (a) other than pursuant to this Article V or (b) under this Article V unless, and only
to the extent thal, such failure results in the Indemnifying Parly's forfeiture of substantive rights or defenses or the Indemnifving Party is
prejudiced by such delay. The procedures listed below shall gavern the procedures for the handling of indemnification claims.

(2} Any claim for indemnification for Indemnilied Liabilities 1hat do not result from a Third Party Claim as defined in
1he Jollowing paragraph. shall be asseried by written notice given by the Indemnified Party to the Indemnifying Party. Such indemnifying
Party shall have a period of thirty (30) days after the receipt of such notice within which to respond thereto. If such Indemnifying Party
does not respond within such thirty {30) day peried, such Indemnifying Party shall be deemed to have refused 1o accept responsibility 1o
make payment as sct forth in Section 5.1. If such Indemnifying Party docs not respond within such thirty {30) day period or rejects such
claim in whole or in past, the Indemnified Party shall be free to pursue such remedies as specified in this Agreement.

(b 1fan Indemnifted Party shall receive notice or otherwise Jearn of thie assertion by & person or entity not a party o
this Agreement of any threatened legal action or claim {collectively a “Third Party Claim™), with respect to which an Indemnifying Party
may be obligaied 1o provide indemmification, the Indemnified Party shall give such Indomnifying Party written notice thercof within

twenty (20) days afler becoming aware of such Third Party Claim.

{c) An Indemnifying Party may clect to defend (and. unless the Indemnifying Party has specified any reservations or
exceptions. (o seek to settle or compromise) at such Indemnifying Party’s own cxpensc and by such Indemnifying Party’s own counsel,
any Third Party Claim. Within thirty (30) days after the receipt of notice from an Indemnified Party {or sooner if the nature of such Third
Party -Claim so requires), the Indemnifying Party shall notify the Indemnificd Party whether the Indemnifying Party will assume
responsibility for defending such Third Party Claim, which election shall specify any reservations or exceptions. If such Indemnifying
Party does not respond within such thirty (30) day period or rejects such claim in whole or in part, the Indemnificd Party shall be free to
pursuc such remedics as specified in this Agresment. In case any such Third Party Claim shall be brought against any Indemmified Party,
and it shall notify the Indemnifying Party of the commencement thereof, the Indemnifving Party shall be entitled to assume the defense
thereof at its own expense, with counscl satisfactory to such Indemnificd Party in its reasonable judgment provided, however, that any
Indemnified Party may. at its own expense, yetain separate counscl to participate in such defense al its own expense. Notwithstanding the
foregoing, in any Third Party Claim in which both the Indemnifying Party, on the one hand, and an Indemnified Party, on the otber hand,
arc, or are rcasonably likely to become. 2 party, such Indemnified Party shall have the right to employ separate counse) and to control its
own defense of such clam iL[ in the reasonable opinion of counsel to such Indemnified Party, either (X) one or more signilicanl defenses
are avaifable to the Indemnified Party that are not available to the Indemnifyving Party or (¥) a conflict or potential conflict exists benween
the Indemnilying Party, on the onc hand, and such Indernnified Party. on the other hand, that would make such scparate representation
advisable; provided, however, that in such circumstances the Indemnifying Parly {i) shall not be liable for the fecs and expenses of more
than one counsel to all Indemnified Parties and (ii) shall reimburse the Indemnified Partics for such reasonable fees and expenses of such
counsel incurred m any such Third Party Claim, as such expenscs are incorred, provided that the Indemnified Parties agree 10 repay such




amounts il it is ultimately determined that the Indemnifying Party was not obligated 1o provide indemnification under this Article IX. The
Indemnilyimg Party agrecs that it shall not, without the prior writien consent of the Indemnified Party, settle. compromise or consent to the
entry of any judgment in any pending or threatened claim relating Lo the matters contemplated hereby (i any Indemnified Party is a party
thereto or has been acrually threatened 10 be made a party therelo) unless such seftlement. compromise or consent includes an
unconditional release of such Indemnificd Party from all liability arising or 1hat may arise out of such claim. The Indemnifying Party shail
not be lizble for any settlement of any claim eflecied against an Indemnified Party without the Indemnifying Party’s written consent,
which consent shall not be unreasonably withheld, conditioned or delayed. The rights accorded to an Indemnified Party hereunder shall be
in addition to any rights that any Indemnified Party may have at common law, by separate agreement or otherwise; provided. however.
that notwithstanding the foregoing or anything 1o the contrary contained in this Agreement, nothing in this Anicle V shall restrict or limit
any rights that any Indemnified Party may have to seek equitable relief.

ARTICLE V1.
Covenants of the Company

Scction 6.1. Regiswration Rishts. The Company shall cause the Form 1-A and Circular to remain in full force and effect and the
Company shall comply in all material respecis with the terms thereof. During the Commitment Period, the Company shall notify the
investor promptly if (i) the Formn [-A and Circular shall cease 1o be effective under the Securities Act, or {ii) the Common Stock shall
cease to be authorized for listing on the Principal Markel.

Section 6.2. Quotation of Common Stock. The Company shall maimain the Common Stock’s authorization for quoiation on the
Principal Market and use its best cfforts 1o file within any mandatory timeframe all reports required to be filed by the Company.

Section 6.3. Deleled.

Section 6.4. Transfer Agent Instructions. On the Advance Notice Date. the Company shall deliver instructions to its tansfer sgem
10 issuc shares of Common Stock 10 the Investor free of Tesirictive Jegends on the Advance Notice Date .

Section 6.5. Comorate Existence. The Company will take all steps necessary 1o preserve and continue the corporate existence of the
Company.

Scction 6.6. Notice of Cermin Events Affecting Reeistration: Suspension of Right v Make an Advance. The Company will
immediately notify the Investor upon its becoming aware of the oceurrence of any of the following events in respect of a Form 1-A and
Circular or related prospectus relating 10 an offering of Registrable Sccurities: (i) reccipt of any request for additional information by the
SEC or any other Federal or state governmental autherity doring the period of cilectiveness of the Form 1-A and Circular for amendments
or supplements o the Form 1-A and Circular or related prospectus; (ii) the issuance by the SEC or any other Federal or state
govenmental asthority of any stop order suspending the qualification of the Form 1-A and Circular or the initiation of any proceedings
for that purpose; (iii) reccipt of any notification with respect to the suspension of the qualification or cxemplion from qualification of any
of the Registrable Sccurities for sale in any jurisdiction or the initiation or threatening of any procecding for such purposc; (iv) the
happening of any cvent that makes any staternent made in the Form 1-A and Circular or related prospectus of any document incorporated
or deemed lo be incorporated therein by reference untrue in any material respect or that requires the making of any changes in the Form 1-
A and Circular, related prospectus or documenis so that. in the ease of the Form 1-A and Circular, it will not contain any pntrue statement
of a moterial fact or omit to state any material facl required to be stated therein or nccessary 1o make the statements therein oot
misleading, and that in the case of the related prospectus, it will not contain any untrue statement of a material fact or omil 10 statc any
material fact required 1o be stated therein or necessary 1o make the stalements thercin, in the light of the circumstances under which they
were made, not miskading; and (v) the Company’s reasonable determination that a post-effective amendment to the Form 1-A and
Circular would be appropriate; and the Company will promptly makc available 1o the Investor any such supplement or amendment lo the
relaied prospectus. The Company shall not deliver to the lavestor any Advance Notice during the continuation of any of the foregoing
events.

Section 6.7. Prohibited Transactions. During the term of this Agreement, the Company shall not enter into any Prohibited
Transaction without the prior writien consent of the Investor, which consent may be withlield a1 the sole discretion of the Investor, For the
purposes of this Agreement, the 1erin “Prohibited Transaction™ shafl refer 10 the issuance by the Company of any “fumre priced
securities,” which shall mean the issuance of sharcs of Common Stock or securities of any type whatsoever that are, or may become.
convertible or exchangeable into shares of Common Stock where the purchase, conversion or exchange price for such Common Stock is
determined vsing any foating discount or other post-issuance adjustable discount to the markat price of Common Stock. mcluding.
without limitation, pursuant to any equity line financing, siand-by equity distribution agreements, at the markel transactions or convertible
securities and Joans thal arc substantially similar to the financing provided for under this Agreement, provided that any future issuance by
the Company of (7} a convertible security {“Convertible Security™) that (A) contains provisions that adjost the conversion price of such
Convertible Security in the event of siock splits, dividends, distributions, reclassifications or similar events or pursuant o anti-dilution
provisions or (B} is issued in comnection with the Company obtaining debt financing for research and development purposes where the
issuance of Convertible Securities is conditioned upon ihe Company meefing certain defined clinical milestones, (ii) securities in a
regasiered direct public offering or an unregistered private placement where the price per share of such securities s fixed concurrently
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with the execution of definitive documentation relating 1o the offering or placement. as applicable and (3ii) secwrities Issucd In connection
with a secured debt financing. shall not be a Prohibiled Transaction,

Section 6.8. Consolidation: Mereer; Subdivision of Stock. The Company shall not, at any time afler the delivery of an Advance Notice
and before the Advance Date applicable to such Advance Notice, effect any merger or consolidation of the Company with or into, or a
wransfer of all or substantially all the assets of the Company 1o another entity (a “Consolidation Event”) uniess the resulting successer or
acquiring cotily (if not the Company) assumes by written instrument the obligation 1o deliver 1o the Investor such shares of steck and/or
secunities as the Investor is entitled to receive pursuant 1o this Agreement. In the event the outslanding shares of the Company’s Common
Stock shall be decreased by reverse stock split. combination, consolidation, or other similar transaction occurring afler the date hereof into a
lesser number of shares of Common Siock {“Stock Reduction™). the Company shall issue 10 the Investor such additional shares 16 the
Commitment Share amount such that the Investor has the same number of Commibment Shares after such Stock Reduction as Investor was
issued prior to the Stock Reduction.

Section 6.9. lssuance of the Companv’s Common Stock. The sale of Advance Shares shall be made in accordance with the
provisions and requirements of Regulation D and any applicable stale securities law.

Section 6.10. Revigw of Public Disclosures. All SEC filings and other public disclosures made by the Company, including, without
limitation. all press releases, Investor relations materials, and scripts of analysts meetings and calls, shall be reviewed and approved for
release by the Company’s attorneys and, if containing financial information. the Company’s independent certificd public accountants. All
press releases and SEC filings referencing the investor shall first be approved by Investor prior to rclease or bemg filed with the SEC.

Section £.11. Listing of Shares. The Company will use commercially reasonable cflorts 1o cause the Shares 1o be listed on the
Principal Market and 10 qualify the Shares for sale under the securities laws of such jurdsdictions as the Tnvesior designates: provided that
the Company shall not be required in connection therewith 1o qualify as a foreign corporation or 1o file a general consent o service of
process in any jurisdicton.

Section 6.12. Comfori Letters. At the reasonable request of the Investor the Company will request that its independent accountants
fumish 1o the Tnvestor a letter, in form and substance reasonably satisfaclory 1o the Inveslor, containing statements and information of the
type ordinarily included in accountanis™ “comfon letters™ 1 underwriters with respect 10 the financial statements of the Company dated the
date of and provided within a reasonable period of tme after (T) the date hereof and (ii) the date the Form 1-A and Circular or the
Prospectus shall be amended.

Section 6.13. No Geperal Solicitation. Neither the Company, nor any of its affiliates, nor any person acling on its behalf, has
engaged in any form of general solicitation vr gencral advertising (witlin the meaning of Regulation D) in connection with the offer or
sale of the Common Stock 10 be offered as set forth in this Agreement

Section 6.1, No Brokers. Finders or Financial Advisory Fees or Commissions. No brokers, finders or financial advisory fees or
commissions will be payable by the Company, fts agents or Subsidiarics, with Tespect to the iransactions contemplated by this Agreement,
except as otherwise disclosed in this Agreement,

Seciion 6.15. Transactions With Affiliates. The Company shall not, and shall cause cach of its Subsidiaries not to. enter into, amend,
modify or supplement, or permit any Svbsidiary to enter into, amend, modify or supplement, any agreement, transaction, commitment or
arrangement with any of its or any Subsidiary’s officers, directors, persons who were officers or directors at any time during the previous
two {2) vears, shareholders who beneficially own 3% or more of e Common Stock, or Affifiates or with any individual related by blood,
mamiage or adoption to any such individual or with any entity in which any such entity or individual owns a $% or more beneficial interest
{cach a "Related Party™), except for (1) customary employment arrangements and benefit programs on reasongble terms. (I1) any agreement,
transaction, commiment or arrangement on an arms-length basis on 1emms no less favorable than terms which would have been obtainable
from a disinterested third party other than such Related Party, or {IIT) any agreement, transaction, commitment or arrangement which is
approved by a majority of the disinicrested dircclors of the Company. For purposes hereol, any director who is also an officer of the
Compony or any Subsidiary of the Company shall not be a disinterested director with Tespect to any such agreement. transaction,
commitment or arrangement. "Affiliate” for purposes hereof means, with respect to any person or entity, another person or emity that,
directly or indirectly, (1) has a 5% or more ¢quily interest in that person er entity. {IT) has 3% or more common ownership with that person
or entity, {111} controls that person or eatity. or (TV) is under common controf with that person or entity. "Control” or "Controls™ for purposes
hereof means that a person or entity has the power, directly or indircetly, to conduct or govern the policies of another person or entity.

Section 6.16. Deleted.

Section 6.J7. Acknowledzement of Terms. The Company hereby represents and warrants to the Investor that: (1) it is voluntarily
entering into this Agreement of its own freewill, (i} it is not entering this Agreement under economic duress, {iii) the terms of this
Agreement are reasonable and fair o the Company, and {iv) the Company has had independent legal counsel of ils own choosing review this
Agreement. advise the Company with respect 10 this Agreement. and represent the Company in connection with this Agreement.

Section 6.18. Stamp Dutics. Without limiting anything else in this Agreement. the Company shall indemnify the Investor against any
claim, action. dama,c loss liability, cost charge, expense outgoing or payment, including ay penally. fine or interesL which the Investor
pays. sulfers. incurs, or is liable for. in connection with {including any administration costs of the Investor in connection in the matters




referred to In the preceding pat of this sentence, any legal costs and expenses and any professional consullants” fees for any of the ahove on
a full indemnity basis:

(2) the smmping of, orany stamp duty payable on, any of the following: (i) this Agreement; (ii) any contemplated {ransaction or Advance
under this Agrcement;

(b) any inguiry by a governmental authority or regulaiory bedy in connection with the assessment for stamp duty of the documents referred
1o in this clause involving the Invesior:

(¢) any future, or any change in any present or future, stamp Juty law or regulation or stamp duly or slate Or erritery revenue office
practice (with which. if not having the force of law. compliance is in accordance with the practice or responsible bankers and financial
institutions n the jurisdiction concemned; andfor

{d) any htigation or administrative proceedings {including any objection made w a starp duty or state or termitory revenue office) taken
against or involving the Investor in connection with the assessment for stamp duty of the documents or transactions referred to in this
Agreement.

Section £.19. Conduct of Business. The Company shall, and shall cause ail of its subsidiarics to carry on and conduct its business and
the business of each subsidiary in a proper and efficicot manner in accordance with good commercial practice, and cnsure that while the
Investor holds any of the Stock. that the voting any other rights attached 10 the Stock are not altered in a manncer which, in the opinion of the
{nvestor, is materially prejudicial 1o the Investor.

Section 6.20. Miscellaneous Covenants. The Company shalt noL and shall cause all of its subsidiaries not o, direcily or indirecily,
without the Investor’s wrifien approval: (=) dispose. in a single transaction, or in a serics of transactions. of all or any part of ils assets unless
such disposal is (i) in the ordinary course of business; (i) for fair markei value; and (1i1) approved by the board of dircctors of the Company:
{b) reduce uts used share capital or any uncalled liability in respect ol its issued capilal, except by means of a purchase or redemption of the
share capital that is permitted under law: (c) undertake any conselidation of its share capital; (d) change the nature of its business or the
natre of the business of any subsidiary; (2) transfer the jurisdiction of incorporation of the Company or any of its Subsidiarics; {f) enter into
any agreement with respect to any of the matters referred to in this section.

Section 6.21. Withholding Gross-Up. If the Company is required by law to witlhold or deduct an amount from any amount payable to
the Investor: () the Company shail pay the amount required 1o be withheld or deducted io the relevant revenue or collection authority within
the time allowed for such payment; and (b) the Company shall pay such additional amounts as are necessary to ensure tha after making the
deduction or withholding. the Investor receives the full amount required o be paid before giving effect 1o such deduction.

Scction 6.22. Taxes.

{4)  Without limiting anything else in this Agreement, if the Investor is required to pay any tax to any foreign government (Ex United
States of America), in respect of any payment it receives from the Company; (i) the Company shall indemnify the Invesior
against that tax; and {ii) the Company shall pay 10 the Invesior the additional amount which the Investor reasonably determines
1o be necessary to ensure that ihe Investor reccives, when due, a nel amount {after payment of any 1ax in respect of each
additional amount, and taking into account any 1ax credit that the Investor would reccive in conpnection with such tax in the
United Staes of America) that is cqual 10 the full amount it would have received il a deduction or withholding or payment of
that tax had not been rade.

(b) Without limiting anything ¢lse in this Agrexment the Company shall: () ay an tax required to be paid to any governmental
authority which is payable in respect of this Agreement or any transaction under this agreement; (i) pay any fine, penalty or
other cost in respect of a failure to pay any tax as reguired under this clause: and {ili) indemnnify Investor against any amount
payabic by it under this clause.

(€} Without limiting anything else in this Agreement, at all times on and from the date of this Agreement, the Company shall
comply in =il maierial respects with all applicable Jaws relating to tax and promptly file, or cause 1o be filed, all 1ax returns,
business activity statements, and other wx filings as applicable under applicable tax law.

Section 623. Miscellaneous Covenants. The Company shall nol, and shall cause all of its subsidiaries not to, dircctly or indirectly,
without the Investor’s written approval: {a) dispesc. in a single transaclion, or in a series of transactions, ofall or any part of its asscls unless
such disposal is (i} in the ordinary course of busmess; {ii) for fair market value; and (iii) approved by the board of directors of the Company:
{b) reduce its used share capital or any uncatled Jiability in respect of its issued capital, except by means of a purchase or redemption of the
sharc capital that is perminted under fmw: (c) undenake any consolidation of its share capital; (@) change the nawre of its business or the
nature of the business of any subsidiary; (¢) transfer the jurisdiction of incorporation of the Company or any of its Subsidiaries; (1) enter into
any agreement with respect to any of the matters referred 10 in this section.

Section 624. Illegality and Impossibility. Without limiting the generality of the Investor’s rights set out elsewhere in this AgreemenL.
if in the reasonable opinion of the Investor. a1 any time there exists a Jaw which , or an official or reasonable interpretation of which, makes

i, or may make it illegal or impossible in practice of the Tnvestor ko undertake any of the Advances, or render any of the contemplated




Advances unenforccable. void or voidable, the Investor may. by giving a nolice 10 the Company suspend or cancel some or all of its
obligations under this Agreement. or terminate this Agreement.

ARTICLE v,
Conditions for Advance and Conditions to Closing

Section 7.1. Conditions Precedem to the Obligations of the Companv. The obligation hereunder of the Company 10 issuc and sell
Advance Shares 1o the lnvestor incident 1o each Closing is subject to the satisfaction. or waiver by the Tnvestor in writing, at or before
cach such Closing, of each of the conditions set forth below.

fa) Accuracy of the Tnvestor’s Representations and Warranties. The representations and warranties of the Investor shall
be true and correct in all material respects.

{b) Performance by the Invesior. The Invesior shall have performed, satisficd and complied in all respects with all
covenants, agreements and conditions required by this Agreement 1o be performed, satisfied or complied with by the Investor at or prior 1o
such Closing,

Scetion 7.2. Conditions Preeedent 1o the Right of the Company 1o Deliver an Advance Notice. The right of the Company to deliver
an Advance Notice is subject to the fulfillment by the Company, on such Advance Notice Date (2 “Condition Satisfaction Daic™), ofeach
of the [ollowing conditions, any of which may be waived in writing by the Investor:

{a) Advance Shares 1o be issued with respect 10 the applicable Advance Notice will be freely trading.

(b)Y Authority. The Company shall have obtained all permits and qualifications required by any applicable state n
accordance with the offer and sale of Advance Shares, or shall have the availability of exemptions therefrom. The sale and issuance of
Advance Shares shail be legally permitted by all Jaws and regulations to which the Company is subjecL

{¢) Fundamental Changes. There shall not exist any fundamental changes 1o the information set {orth in a Form 1-A
and Circular which would require the Company 1o file a post-effective amendment 10 2 Form 1-A and Circular,

{d) Performance by the Company. The Company shall have performed, satisfied and complied in all material respects
with all covenants, agreements and conditions required by this Agreement and the Form 1-A and Circular to be performed, satisfied or
complied with by the Company at or prior to each Condition Sausfaction Date.

{e} No Injunction. No stalute, rule, regulation, executive order. decrec, ruling or injunction shall have been enacted,
entered, promulgated or endorsed by any court or governmental authority of competent jurisdiction that prohibits or directly and adversely
affects any of the transactions contemplated by this Agreement. and no proceeding shall have been commenced that may have the effect
of prohibiting or adversely affecting any of the transactions contemplated by this Agreement

{I) No Suspension of Trading in _or Delisting of Common Stock. The Common Stock is trading on the Principal
Market. The wrading of Common Stock is not suspended by any government or the Principal Markel. The issuance of Advance Shares
with respect 1o ihe applicable Advance Notice will not violate the shareholder approval requirements of the Principal Market. The
Company shall not have received any notice threatening the continued quotation of the Commen Stock on the Principal Market and the
Company shall have no knowledge of any event which would be more likely than not to have the effect of causing the Common Siock 1o
not be trading or quoted on the Principal Marketr

{g) Maximum Advance Amount The amount of an Advance comresponding to the Advance Netice shall not exceed the
Maximum Advance Amount. Company shall oply be abie to request an Advance if the average volume multiplied by the average price for
the preceding {ten) 10 Trading Days 1s $2,000 or above. For each day (i) the Company’s Common Stock is suspended for any reason
during trading hours on the Principal Markel on any Trading Day during a Pricing Period or {ii) there is a public holiday or no trading
volume in the Company’s Common Stock on the Principal Market on any Trading Day during a Pricing Period, Lhen (he Final adjusted
Advance Amount for each such day during the Pricg Period shall be reduced by one fifieenth. Any portion of an Advance that would
cause the Investor to exceed the Ownership Limitation shall automatically be withdrawn.

{h} No Knowledge. The Company has no knowledge of any event which would be more likely than not 1o have the
effecct of causing the Advance Shares with respect 1w the applicable Advance WNotice mot to be frecly wadable.

(i) Executed Advance Notice. The Investor shall have received the Advance Notice executed by an officer of the
Company and the representations contained in such Advance Notice shall be true and correct as of cach Condition Satisfaction Date.

(1) Failure 10 Deliver Shares. Company understands that a delay in the issuance of Common Stock could result in
economic damage lo the Investor. If the Company fails to cause the delivery of the Shares when due, the Company shall pay to the
Investor op demand in cash by wire transfer of immediately available funds 10 un account designated by the Inveslor as liquidated damages
for such failure md not as a penalty. an amount equal to five percent (3%) of the payment required 1o be paid by the Investor on such




Settlement Daie (ie., the Advance Amount) for the initial 30 davs lollowing sach date vnti] the Shares have been delivered. and an
additional 5% for each additional 30-day period thereafier until the Shares have been delivered. If. by the third (3rd) business day after the
Closing Date, the Company fails 10 deliver apy portion of the shares of the Put 1o the Investor (the "Advapce Sharcs Due™) and the
Investor purchases, in an open markel transaction or otherwise, shares of Common Stock necessary to make delivery of shares which
would have becn defivered if the full amount of the shares 10 be delivered to the Investor by the Company (the "Open Market Share
Purchase”) . then the Company shall pay to the Investor, in addition to any other amounts due to Investor pursuant to the Put, and not in
lieu thereof. the Open Market Adjustment Amount (as defined below). The "Open Market Adjustment Amount” is the amount equal to the
excess, if any, of (x) the Investor's 10tal purchase price (including brokerage commissions, if any) for the Open Market Share Purchase
minus (y) the net proceeds (afler brokerage commissions, if any) received by the Investor from the sale of the Advance Shares Due. The
Company shall pay the Open Market Adjustment Amount 1o the Investor in immediately available funds within ™wo (2) business days of
wrilien demand by the Invesior. By way of illustration and not in liritation of the foregoing, if’ the Invesior purchases shares of Common
Stock having a 1otal purchase price (including brokerage commissions) of $11,000 to cover an Open Market Purchase with respect 1o
shares of Comymon Stock it sold for net proceeds of $10,000, the Open Market Purchase Adjustment Amount which the Company will be
required 1o pay 1o the Investor will be 51.000.

(k) Fees Paid. The Company hus paid to investor all fees, expenses and Commitment Shares duc under this Agreement.

() No Material Notices. None of the following events shall have occurred and be continuing: (i) receipt by the
Company of any request for additional information from any federal or state governmental, administrative or seif-regulatory authority
during the Commitment Period, the response to which would require any amendmenis or supplements 1o any filings; (i) receipt by the
Company of any notification with respect 10 the suspension of the qualification or exemption from qualification of any of the Sharcs for
sale in any jurisdiction or the inibiation or threatening of any procceding for such purpose.

(m) No person is entitied or purports to be entitled, 1o any right of first refusal, pre-emptive right, right of participation. or
any similar right, 10 participate in the transaction or olherwise with respect to any securities of the Company.

{m} The Company has not granted security with respected 10 any indebtcdness or other equity of the Company.

{0) The issuance and sale of any of the Investor’s Stock will not obligate the Company to issuc Stock or other securities
10 any other persona and will not result in the adjusiment of the cxercise, conversion exchange, or reset price of any putstanding security.

(p) there are no voting, buy-sell | oulstunding or anthorized stock appreciation. right of first purchase, phantom stock,
profit participation or equity based compensation agreements, options or amrangement, or like rights relating to the securities of the
Company or agreements of any kind ameng the Company and any person.

(q) {Valid Issuance) When issucd pursuint to this Agreement, all Invesior’s Stocks will be validly issued and fully paid,
and will be free and clear of any and all liens and resirictions, except for restrictions on wansfer imposed by applicable laws.

() (Regnlatory Issues) No stop order, wrading halt, suspension of trading, cessation of quotation, or removal of the
conmpany of the Stock from any exchange has been requested by the Company or imposed by any govemnmenial authority or regulatory
body. There is no fact or circumstance that may cause the Company 1o Tequest, or any govemmental avthority or regulatory body to
impose any stop order. trading halt, suspension of trading, cessation of quolalion or removal of the Company or the Stock from any
exchange.

{s) {No Additional Material Adversc Effect) There has been no event or condition that has had or may have a Material
Adverse Effect. Sinee the date of the Company’s lalest audited financial statements:

{1) the Company has not incurred any labilitics {contingent or otherwise) other than: (a) trade payables and acerued expenses
incurred in the ordinary course of business consistent with past practice; and (b) liabilities not required 1o be reflected in the Company’s
fipancial statements pursoant To the financial standards pursuant 1o which such fipancial stalements are prepared, or required to be
disclosed in the Company’s public filings;

(31) the Company has not aliered its method of accounting: and

{1i1) the Compuny has not declared or made any dividend or distribution of cash or other propernty o its sharcholders, or
purchased. redeemed or made any agrecments 1o purchase or redeem any shares of ils capital stock.

(1) No Conflict. Breach. Violaion or Defaul. The execution and delivery of, and the performance of the 1erms of, the
Agreement or any Advance Notice or Advance will not (1) result in the creation of any lien in respect of any property of the Company or
any of ils subsidiaries; or (ii) violate, conflict with, result in a breach of an provision ol require amy notice or consent under, constitutes a
default under, resulting in the lermination of. or in a right of termination or cancellation ef, accelerale the performance required by, result
in the triggering of any payment or other material obligations pursuant 1o, ay of the lenms, conditions or provisions of: (2) the Company’s
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constitution as in effect on the dale of this Azreement: or (b) any law , govemnmental authorization, or order of any court, domestic or
forcign, having jurisdiction over the Company, any subsidiary, or any of their respective assets or propertics; or (c) any maierial agreement
or instrument to which the Company or any subsidiary is a party or by which the Company or a subsidiary is bound or 1o which any thcir
respective assets or propertics is subject (or render any such agreement or instrument voidable or without fusther effect).

{u) Litigation. (i) There are ne pending aclions, suils or proceedings against or aflecting the Company. its subsidiaries or
any of its or their propearties, and to the Company™s knowledge, no such actions, suits or proceedings are threatencd or contemplaied; (if)
Neither the Company nor any subsidiary, nor any director or officer is or has been the subject of any action, suit, proceeding, or
investigation involving a claim of violation of or Hability under securities laws or a claim of breach of fiduciary duty: (iii) There has not
been, and to the knowledge of the Company there is no, pending or contemplated investigalion by a governmental authority involving the
Company or any current or former director or officer of the Company; and (iv) No regulatory body has issued any stop order or other order
suspending the qualification of 2 Form 1-A and Circular or any related prospectus filed or lodged by the Company.

(v) Compliance. Neither the Company nor any subsidiary: (i) is in material defaull under, or in material violation of {and
no event has occurred that has not been waived that, with notice or lapse of time or both, would Tesult in a default by the Company or any
subsidiary under), nor has the Company or any subsidiary recejved notice of a claim that is in default uoder or 1hat is in viclation of, any
indenture, loan or credit agrezment or any other agreement or instrument 1o which it is a party or by which it or any of its properties is
bound (whether or nol such default or violation has been waived): (fi) is in violation of nay order of any court. arbitrater or governmental
authority or regulatory body; (iif) is or has been in violation of any law: {iv) Neither the Company nor to is knowledge, any persona acting
on Iis behalll has conducied any genmeral solicitation or general advertising (as those lerms are used in Regulation D under the Uniled
Slates Securities Act of 1933, as amended (the Sccurities Acl)), in connection with the offering of the Securities to the Investor: (v)
Neither the Company nor any of its affiliates. nor any person action on its or their behalf has, directly or indirecty, sold. offered for salc or
solicited offers 10 buy or otherwise negotisted in respect of any security, in a manner, or under circumstances, that: {a) would adverscly
alfect refiance by the Company on the provisions of Rule 306 of Regulation D under the Securities Act for the exemption from registration
for the sale and offer of the Securities to the Investor; (b) would require tegistration of the sale of the Securities under the Securilies Act;
or (¢) would cause such offer or solicitation to be decmed inwcgrated with the offering of the Securities. (iii) The offer and sale of the
Sccurities to the Investor, as contemplated by this Agreement. is exempl from: (a) the registration requirerments of the Securilies Act by
yire of Rule 506 of Regulation D under the Securities Act: and (b) the registration and/ or qualification provisions of all applicable U.S
state securities laws.

(w) Tax Remms Without Jimiling anything ¢lse in this Agreement the Company has filed, or cansed to be filed, in a
umely manner, all tax returns, business activity statements and other tax filings which were required to be filed by the execution date
under applicable tax Jaw, and bas paid all taxes thar became duoc and payable by it on or before the exccution date when those taxes
became due and payable. No claims have been, or are reasonably fikely 10 be, asseried against il with respect to those filings or payment of
taxes, that if adversely derermined. would have the polential to have a Material Adverse Effecl

{x) Disclosures.

{i) The materials delivered, and statements made, by the Company and its representatives 1o the Investor in conncction
with the contemplated Advances do not: (2) contain any untrue statement of a material fact or misleading statement; or (b) omil 1o
state a material fact necessary in arder 1o make the statements contained in those materials, in light of the circumstances under which
they were made, not misleading.

(31) The company had disclosed 1o the Investor in writing all facts relaiing to the Company, its business. the documents,
the contemplated transactions and Advances, and all other marters which are material 1o the assessment of the nature and amount of
the risk inherent in an investment in the Company.

(iii) Neither the Company nor any of its subsidiaries has made any agrcement. offer, tender or quotation which remains
outstanding and currently capable of acceptance relating 1o the purchase or sale of any business or assets of the Company or any of
its subsidiaries.

{y) Solvency.

(i} The Company and each of its subsidiarics is able, and is not aware of anything which would render the Company or
any of its subsidiaries unable, 10 pay all its debts as and when they become due and payable.

(i) No judicial order has been made or obtained against the Company or any of iis subsidiarics which is unpaid or
unsatisfied.

(iii) No attachment in in the process of being levied or enforced against any asset of the Company or its subsidiaries.
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{1) No administrator, liquidator, provisional liquidator, controller or receiver of. or in connection with, the Company or
any of its subsidianies has been appointed. and the Company is not aware of such appoiniment pending, threatened, or being likely.

{v) No person has entered inio. proposcd. sanctioned. approved, or commenced, legal action relating 10 a scheme of
arrangement of the affairs of the Company or any of its subsidiaries, or benween any of those people and any of its sharcholders or
ceeditors.

{vi) Neither the Company nor any of its subsidiarics is in default under any sccurity imerest over, or 1n relaton to, any
assel.

{vii) The Company did not reeeive a qualified opinion from its auditors with Tespect to its mosl recent fiscal year end
and. after giving cffect 1o the conteruplated transactions and Advances, does nol anticipale or know of any basis upon which its
avditors might issue 2 qualified opinion in respect of its current fiscal year,

() Intellectual Property.

(i) The Company and its subsidiarics own or possess adequaie rights or licenses to use all malerial tademarks, bade
names, service marks, service mark regisirations, service names. patents, patent rights, copytights, inventions, licenses, approvals.
governmiental authorizations, trade secrets and rights necessary to conduct their respective businesses and now conducted.

(i) The Company has no knowledge of any mfringement by the Company or its subsidiaries of rademarks, trade name
rights, patents, patent rights, copyrights, inventions, licenses, Service names, service marks, service mark regiswations, trade secrets
or other similar rights of others.

{111) Ta the knowledge of the Company, there is no claim, action or proceeding made, brought, or threatened, against the
Company or its subsidiaries regarding trademark. trade name, patents, patent tights, invention, copyright, license, service names,
service marks, service mark registrations, trade secret or other infringement, and the Company and its subsidiarics are unaware of
any facts or circumstances which might give rise (o a claim. action or procceding.

(aa) Nen-public information. Neither the Company nor any person acting on its behalf has provided the Investor or its
agents, represeniative or counsel with any information thal constitutes inside information or material non-public information. and 1o

the Company’s knowledge. the nvestor does not possess any inside information or material non-public information.

{bb) Prohibited Transactions. The Company has not entercd or agreed to enter into a Prohibited Transaction.

(cc) Default. Neither the Company or any subsidiary is in default under a document or agrecment binding on it or its
assels which relates to financial indebtedness or it otherwise materal.

{dd) Absence of Events of Default. No Evenr of Default and no event which, with notice, lapsc of time or both, would
constituie an Event of Default, has occurred and is continuing.

{ee) Brokers and finders. No person will have. as a result of the contemplated {ransactions and Advances. any valid righL.
interest or claim agammst or upon the Company, any subsidiary or an Investor for any commission. fee or other compensation
pursuant [o any agreement. arangement oF understanding entered into by or on behalf of the Company.

() Extension. If the VW APs per share for any Trading Day during the twenty Trading Days prior to an Advance Nolice
Date are less than the Floor Price for any two consecutive Trading Days the Investor may elect, in ils sole discretion to postpoae by
fifteen Trading Days (from the dates on which they would otherwise occur) such Advance Notice Date (and Jor the Shares that would
otherwise be due on such date) and the Closing that would otherwise immediately follow that peded {each a Postponement). No

Postponemeat shall affect any otber Invesiors rights. For the avoidance of doubl there is no limitation on the number of

Postponements that the Investor may elect to undertake under this Agreement.

{2g) No Event of Defanlt. The Investor is of the opinjon that (3) no Event of Default has occurred, (i) no Remediable
Event of Defanlt has occurred and is continuing and no Event of Defanlht would result from an Advance being cffecied. Apy of the
{oliowing shall constitute an Event of Default

@ Any of the representations, warranties, or covenants made by the Company or any of s agents, officers, directors.
employees or represcntatives n an documenl, materials or public Bling are inaccurate. false or mislcading in any material
respect, as of the date as of which it is made or deenied to be made, or any certificate or financial or other writlen statemonts
fumnished by or on behalf of the Company to the lnveslor, any of its representatives, or the company’s sharcholders, is
inaccurate, false or misleading, in any material respect. as of the date as of which 11 is made or deemed to be made. or on any
Advance Date or Advance Notice Date.
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The Company or any subsidiary of the Company is or hecomes insolvent.

Axn administrator is appointed over all or any of the asscts or undertaking of the Company or any subsidiary or any siep
preliminary 1o the appointment to an administrator has been taken.

A controller or similar officer is appointed to all or any of the assets or undertaking of tie Company or any subsidiary.

An application or order is made, a proceeding is commenced, a resolution is passed or proposed, or an application 1o 2
court or other sleps arc taken for the winding up or dissolution ol the Company or any subsidiary . or for the Company or
any subsidiary to enter an arrangement, compromise or compesition with. or assignment for the benefit of ils creditors. 2
class of them, or any of them.

The Company or any of its subsidiarics ceases, suspends or threalens to cease or suspend, the conduct of all or a
substantial part of its busincss. or dispose of. or threaten o dispose of. a substantial part of ils assets or to reduce its
capiial.

There exisls a facl or circumstance that may cause the Company 10 Tequest, or the Principal Market or any other
governmental autherity or regulatory body to impose a stop order. trading halt. suspension of rading, cessation of
quotation, or removal of the Company or the Common Stock for the Principal Market

Any of the following has occurred: (1) trading in securities have been suspended or limited, {ii) minimum prices have
been established on the securitics, (ifi) a banking moratorinm has been declared by the authorities in New York or the
Jjurisdiction where the Company is incorporated or where the Commeon Stock is trading, (iv) a material outbreak or
escalation of hostilities or another national or intemational calamity of such magnitude in its effect on. or adverse change
1n the markets in the United States or the market where the Common Slock trades, makes it impracticable or inadvisable
for the Invesior to close on an Advance or accept an Advance Notge.

Any agreemnent entered into by the Company or contemplated transaction by the Company is claimed (other than in a
irivolous proceeding) by any person that is not the Investor or its affiliate (o be, wholly or parily void. voidable or
uncnforeeable.

Any person has commenced any action. claim, proceeding, suiL. or action against any other person or atherwise asserted
any claim before any govemmental authority. which secks 1o restrain, challenge, deny, enjoin, limit, modify, delay, or
dispule, the right of the Investor or the Company to enter into this Agreement or contemplated transactions undcer this
Agreement

The Company challenges, disputes or denies the right of the Investor 10 reccive any shares of the Common Stock, or
otherwise dishonors or rejects any action tzken. or document delivered. m furtherance of the lnveslor’s sights to receive
any Common Stock.

A stop order, trading hall, suspension of trading, cessation of quotation, or removal of the Company or the Stock from an
exchange has been requested by the Company or impoesed on the Company.

A Maerial Adverse Effect, or an event. development or condition which. in the reasonable judement of the Invesior
would be likely to have a Material Adverse Effect occurs.

There exists a law which, oran official or reasonable interpretation of which, in the Investor’s reasonable opinion, makes
it, or is more likely than not to make it, illegal or impossible for the Investor or the Company to undertake any of the
Advances in accordance with this Agreement, or renders, or is more likely than not 10 render, consummation of any of the
Advances in accordance with this Agreement unenforceable, void, voidable or unlawful, or contrary 10 OT inconsistent
with any law.

1£: (i) a change in an interpratation or administration of a law or a proposed law introduced or proposed o be introduced

to any governing body of law; (ii) compliance by the Investor or asy of its Affiliales with a law or an interpretation or

administration of a law. has, or is more fikely than not to have, in the reasonable opinion of the Investor, directly or

indirectly, the effect of (iv) varying the duties, obligation or liabililies of the Company or the Investor in connection with

this Agreement or any Advance so that the Investor's rights, powers, benefits, remedies or economic burden (including

any tax treaiment in the hands of the Investor) are adversely affected (including by way of delay or postponement): {v)

otherwise adversely affecting rights, powers, benefits, remcdies or the economic burden of the Tnvesior {(including by way

of delay or postponement); (vi) otherwise making it impracticablc for the Investor to undertake any of the Advances or

conicroplated Advances.

A sccurities regisar or similar entity refuscs 1o comply with a dircction (o issue, or record an issnance of securities 1o the Y\W

Investor,
4

Any consent, permil, approval, registration or waiver neccssary or appropriate for the consummation of an Advance that

remains 1o be consummated at the applicable ime, has not been issued or received, or docs not remain in full force or

effecl.




(9}  The Investor has not received all those items required 1o be delivered 1o it in connection with an Advance in accordance
with this Agrecment.

(r)  The Company faiks 1o perform, comply with, or observe any other termn, covenant, undertaking, obligation or agreement
under this Agreement.

{s) A defauli judement of an amount of USDS00,000 or greater is entered against the Company or any of ils subsidiaries.

(' Any present or future lizbilities, mcluding contingent Tiabilitics, of the Company or any of its subsidiarics for an amount
or amounts (otaling more than USD500.00 have not been satisfied on time, or have become prematurcly payable.

72 Investor Righl to Investigate an Event of Default

1fin the Investor’s reasonable opinion, an Event of Default has occurred, or is or may be continuing: (a) the Investor may investigate
such purported Event of Defanh; (b) the Company shall co-operate with the Investor in such investigation; (c) the Company shall
comply with all rcasonable requests made by the Investor of the Company in connection with any investigation by the Investor: and
(d) the Company shall pay all reasenable costs in connection with any investigation by the Investor.

7. 3 Rights of the Investor Upon Defauli

(2) Upon the occurrence of existence of any Default at any time during the continuance of such Event of Default. the Investor may:
(i) declare, by nolice Lo the Company, effective immediately, all outsianding and future obligations by the Company to the Investor under the
Agreement 10 be immediately due and payable in immediately available funds or Stock {(including, without limitation, the immediaik refund of
any amount repaid for Advance shares which have not been issued as at the time of the Event of Default and any Commitment Shares), without
presentment, demand, protest or any other netice of any king, all of which are expressly waived by the Company, amything (o the contrary
contained in this Agreement; (i) terminaie this Agreement by notice to the Company, effective as of the date set oul in the Investor's notice.

(b) Where an Event of Default has occusred, the Investor shall have: (i) no obligation to aocept an Advance Notice or 10 consummali
a closing under this Agreement: and (i) the right to postpose the Advance accordingly.

{c) In addition to the remedies set out elsewhere, upon the occurrence or existence of any Event of Defauit. the Investor may

cxercise any other Tight. power or remedy granted 10 it by the Agreement or othenwise permitted by law, including any suit in equity and/or by
action at law.

ARTICLE VIIL
Due Diligence Review; Non-Disclosure of Non-Public Information

Section 8.1. Non-Disclosure of Non-Public Information.

(a) Subject 10 Scction 6.6 and except as olherwise provided in this Agreemcmt or the Form 1-A and Circular, the
Company covenants and agrees that it has not in the past and will refrain in the foture from disclosing, and shall cause its officers.
directors. employees and agents 1o refrain from disclosing, any material non-public information to the Investor without also disseminating
such information to the public at the same time.

{(b) Nothing herein shall require the Company o disclose malcrial, non-public information 1o 1he Investor or its advisors
or representatives. and the Company represents thar it docs not disscminate material, non-public information to any lovestors who
purchase stock in the Company in a public offering, to money managers or 0 sccuvities analysts in violation of Regulation FD of the
Exchange Act, provided, however, that nonwithsianding anything herein 1o the conlrary. the Company will. as hercinabove provided and
subject to compliance with Regulation FD, immediately notify the advisors and representatives of the Investor and, if any, underwriters,
of any event or the existence of any circumstance (without any obligation 1o disclose the specific event or circumstance) of which it
becomes aware. constituting material. non-public information (whether or not requested of the Company specifically or generally during
the course of due ditigence by such persons or entities). which. if not disclosed in the prospecius included in the Form 1-A and Circular
would cause such prospecius to include a material misstaicment or to omit a material fact required 10 be stated therein in order 10 make the
statements, therein, in light of the circumstances in which they: were made, nol misleading. Nothing contained in this Scction R.1 shall be w
construed to mean that such persons or enlitics other than the Investor {without the written consent of the Investor prior to disclosure of
such information) may not obtain material. non-public information in the course of conducting due diligence in accordance with the lerms &
of this Agreemenl and nothing herein shall prevent any such persons or entitics from notifying the Company of their opinion that based on
such due diligence by such persons or enities, that the Form 1-A and Circular contains an untrue statement of material fact or omits a
material fact required to be stated in the Form 1-A and Circular or necessary 1o make the stalements contained therein, o light of the
circumsiances in which they were made. not misleading.

ARTICLE IX.
Choice of Law/Jurisdiction




Section 9. Governing Law. This Agreement shall be governed by and imterpreted solely in accordance with the
laws of the State of Florida without regard to the principles of conflict ol laws. Any dispute arising out of or in connection with this
Agreement or otherwise relating o the parties reladonship shall be setiled only by litigation and exclusively in the State of Flonda, City of
Miami. The Company and the Investor further agree that no demand fos punitive or cxemplary damages shall be nade. The parties hereby
waive a trial by jury in any action, proceeding or counterclaim brought by either of the pantics hereto against the other in respect of any
matter ansing out of or in connection with this Agrecement. The pariies agree that i the event of any action, litigation or procceding
between the parties arising oul of or in relation 1o this Agreement, the prevaifing party in a {inal judgment afier the appeal period has
passed shall be awarded, in addition to any damages. injunctions or other relicf, such party’s costs and expenses, including but not limited
to all related costs and reasonable attorneys’, accountants™ and experts” [ees meurred in bringing such action, litigation or proceeding
and/cr enforcing any judgment or order granted therzin. No party 10 this Agreement will challenge the jurisdiction or venue provisions as
provided in this section. The section shall survive termination of the Agreement.

ARTICLEX.
Assienment; Termination

Section 14}.). Assignment. Neither this Agreement nor any dghts or obligations of the Company or the Invesior hereunder may be
assigned to any other Person.

Secuon 10.2. Termination.

{a) Unless earlier terminaled as provided hereunder, this Agreement shall terminate awtomatically on the earlicst of
{i) the first day of the month next following the 36-month anniversary of the Effective Date, or (i) the date on which the Investor shall
have made payment of Advances pursuant to this Agreement in the aggregate amount of the Commiiment Amount,

{b) The Company may terminate this Agreement before its expiration, effective upon 30 Trading Days® prior written notice
to the Investor; provided that (i) there are no Advances outstanding. (i) the Company has paid all amounts owed to the Investor pursuant to
this Agrcement and (3ii) the Company has paid the Investor or 8is designee or nomince a cancellation fee of USD$25.000 in immediately
availoble funds within three calendar days of such notice. This Agreement may be terminated at any time by the mutual written consent of
the parties, effective as of the date of such mutual wrinen consent unless otherwise provided in such written consent. In the event of any
termination of this Agreement by the Company bereunder, so long as the Investor owns any shares of Common Stock issued hereunder, the
Company shall not cancel the common stock issued to Investor or suspend or voluntarily delist the Common Stock from. the Principal
Market without listing the Common Stock on another Principal Market. This Agreement may be terminated by either party, by written
notice 10 the other party, cffccrive immediately, if the Grst closing has not eccurved within 25 Business Days of the execution date of this
Agreemenl. The Commitment shares arc fully eamed as of the date of this Agreement regardless of whether any Advance Notices are issued
by the Company or scttied hereunder. The Commitment Shares are issued as consideration for entering into this Agreement and are also
intended 1o reimburse the Investor for its costs in providing this financing facility and the contemplated Advances. The Commitment Shares
are non-refundable and shall survive termination of this Agrcement and shall not be cancelled by the Company. 1f the Company fails to
issuc the Commibnent Shases, cancels the Commitment Shares, places a stop order with their transfer agent, or prevends the Investor from
sclling the Commitment Sharcs in any other manner, the Company shall be subject to a daily finc of five thousand dellars until the Investor
is receives the Commitment Shares or is allowed 1o scil the Commitment Shares.

{c) The obligation of the Investor to make an Advance to the Company pursuant 10 this Agreement shall terminate
permanently {incinding with respect 10 an Advance Date that has not yet occurred) in the event that (i) there shall occur any stop order or
suspension of the effectiveness of the Form 1-A and Circular for an aggregate of fifty (50) Trading Days, during the Commitment Period,
or {ii) the Company shall ar any sime fail materially to comply with the requirements of Article VI and such failure is not cured within
thirty {30) days afier reccipt of writien notice From the Investor, provided, howcver. that this paragraph {c) shall not apply to any period
commencing upon the filing of a post-cfective amendment to such Form 1-A and Circular and ending upon the date on which such post
elfective amendment is declased cffective by the SEC. The Investor may terminate this Agreement by sendinz email notice to the
Company declaring a Material Adverse Effect

(@) Nothing in this Section 10.2 shall be deemed to release the Company or the Investor from any liability for any breach
under this Agreement, or 10 impair the rights of the Company and the Investor to compe! specific performance by the other party of its
obligations under this Agreememt. The indemmification provisions contained in Sections 5.1 and 5.2 shall survive termination hercunder.

ARTICLE XI.
Notices

Section 11.1. Notices. Any notices, consents, waivers, or other communications required or permitted to be given under the terms of
this Agrecment must be in writing and will be deemed to have been delivered upon being sent 10 the following email addresses:

1T to the Company: garypolistena.apii@yahoo.com or tmewilliams2003@yahoo.com or mati@nannaronclaw.com
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1o the Investor: asilberstein@agscapitalgroup.com
Each party shall provide five (3} days™ prior written notice 10 the other party of any change in email address.

ARTICLE X1
Miscellancous

Section §2.1. Copmicrparts. This Agreement may be executed in two or more identical counterparts, ali of which shail be considercd
one and the same agreement and shall become ciective when counterpanis have been signed by each party and delivered Lo the other
party.

Section 12.2 Entire Acrcement. Amendments. This Agrecment supersedes all other prior agreements, ncgotiations or discussions
both oral or writicn between the Investor, the Company, their affiliates and persons acting on their behalf with respect to the matters
discussed herein. and this Agreement and the mstruments referenced herein and therein contain the entire underslanding of the parties
with respeet to the matters covercd herein and therein and, except as specifically set forth hencin or therein, neither the Company nor the
Investor makes any representation, warranty, covenant or undertaking with respect 1o such matters. No provision of this Agreement may
be waived or amended other than by an instrument in writing signed by the party to be charged with enforcement. The provisions of this
Agreement shall be construed in favor of the Investor. Except as specifically set out in this Agreement, neither the Company nor the
Investor makes any represeniation, warmanty. covenani or wndertaking with respect 1o any subject malter regarding this Agreement or
othervise,

Section 12.3. Reporting Entity for the Common Stock. The reporting entity relied upon for 1he determination of the rading price or
trading volume of the Common Swock on any given Trading Day for the purposes of this Agreement shall be Blonmberg, 1.P. or any
successor thereto. The writlen mutual consent of the Investor and the Company shall be required 1o employ any other reporting entity.

Section 12.4. Fees and Expenses. Each of the parties shall pay its own fees and expenses (including the fees of any anomeys,
accounlants, appraisers or others engaged by such party) in copnection with this Agreement and the wransactions contemplated hereby. As
consideration for this fimancing facility, Company shall wransfer to lnvestor $63,000 in Common Stock {“Commitment Shares™). In order
to dewesmine the ameunt of Commitment Shares 10 be transferred w the Investor. the highest closing bid price onc day before this
Agreement is signed shall be used. The Commitment shares shall be registered in the 5-1 registration statement that the Company s
obligaled to file pursuant to the Reserve Equity Financing Agreement and Registration Rights Agreement that the Company entered inlo
with the Invisior on April 18,2012,

Section 12.5. Confidentiality. Each of the parties hercto shall kecp confidential the terms of this Agrecment and any and all
transactons and dealings under this Agreement as well as any informaticn obtained from any other party. The Company and the Investor
agrec thal io addition to and in no way limiting the rights and obligations set {orth in Scction 12.5 herelo and in addition to any other
remedy 10 which the Investor or Company is entitled at law or in equity, including, without limitation, specific performance. it will hold
the other party harmlcss against any loss, claim, damage, or expense (including reasonable legal fecs and expenses), as incarred, arising
out of or In connection with such breach of confidentiality and acknowledges thal ireparable damage would occur in the event of any
such breach. 1t is accordingly agreed that bosh the Investor and Company shall be entitled to an injunction or injunctions to prevent such
breaches ol this Agrecment and to specifically enforce. without the posting of a bond or other security, the confidentiality, terms and
provisions of this Agreement.

Section 12.6 Publicity. Prior 1o issuing any public stalements with respect to the transactions contemplated bereby, the Company
shall send to 1he Investor for approval any press releases or public statement, which approval shall not be unreasonably withheld, and no
party shall issue any such press release or otherwise make any such public staterent without the pricr writien consent of the other party.
Nonwithstanding the foregoing. the Company shall not publicly disclose the name of the Tavestor unless the Invesior provides writlen
approval to do so.

Scction 12.7 Placement Apent. If so required by the SEC, the Company agrees to pay a registercd broker dealer, 10 act as placement
agem, a percenage of the Put Amount on each draw wiward the fee. The Investor shall have no obligation with respect o any fees or with
Tespect 10 any claims made by or on behalf of oiber persons or entilies for fees of a tvpe conlemplated in this Section that may be due in
conpection with the transactions contemplated by 1he Reserve Equity Financing Documents. The Company shall indemnify and hold
harmless the investor, their employees, officers, directors, agents, and partners, and their respective affiliates, from and against all claims,
losses, damages. costs {including the costs of preparation and attorney’s fees) and expenses incunred in respect of any such claimed or
exisling lees, as such fees and expenses are mourred.

Scction 12.8 No Third Partv Beneficiaries. Notwithsianding anything conmzined in this Agrecment to the contrary, nothing in this
Agreement. expressed or implied. is intended to confer on any Person other than the parties hereto any rights, remedies, obligations or
Ligbilities under or by reason of this Agreement, and no Person that is not 2 party to this Agreement {including withow limitation any
partner, member, shareholder, director, officer, employee or other beneficial owner of any party hereio, in its own capacity as such or in :
bringing a derivative action on behalf of a party bereto) shall have any standing as third party beneficiary with respect to this Agreement or
the wansactions contemplated hereby. %

Scction 12.9 No_Personal_Liability_of Directors. Officers. Qwners, Fic. No director. officer, cmployee. incorperator, sharcholder,
managing member, member, general partoer, }imited partner, principal or other agent of any of the Investor or the Company shall have any




liability for any obligations of the Investor or the Company under this Agreement or for any claim based on. in respect of, or by reason of,
the respective obligations of the Investor or the Company hereunder. Each party hereto hereby waives and releases all such liability. This
watver and release is a material inducement to gach party’s entry inio this Agreement.

Section 12.10. Delay. Neither the Investor por the Company shall be obligated to perform and shall not be deemed 10 be in
default hercunder, if the performance of an obligation required hercunder is prevented by the occurrence of any of the following, acts of
God. strikes. lock-outs. other industrial disturbances. acts of a public enemy, war or war-like action (whether actual. impending or expecied
and whether de jure or de facto). acts of terrorists, armrest or other testraint of government {civil or military), blockades, insurrections, riots,
epidemics. landslides. lightning. carthquakes, fires, hurricanes, storms, Qoods, washouls, sink boles, civil disturbances, explosions, breakage
or accident 10 equipment or machinery, confiscation or scizwre by amy govemnment or public authority, nuclear Teaclion or radiation,
radioactve contamination or other causes, whether of the kind hercin enumeraied or otherwise. that are not reasonably within the control of
the party claiming the right 1o delay performance on account of such cccurrence.

Scction 12.11. No Shorting. The Investor shall ar no time (whether during the term of this Agreement and/or foliowing the termination of this
Agreement) directly and/or indircetly, and/or encourage any third party or partics to, short and/or enier into any similar transaction regarding the
Common Stock and/or the Commitment Shares.

Section 12,12 Name of Certificate on Commitment Shares. The Investor shall keep the centificate representing the Commitment Sharcs in its
own name and shail not have such shares deposited in the name of the Depository Trust Company and/or otherwise sa that the Commitment Shares
appear at all times on the sharcholder list obtaimable by the Company through its trapsfer agent.

Section 12.13. Limited Salcs. Notwithstanding anything in this Agreement o the contrary. the Investor shall not directly and/or indirectly self on
any Trading Day during the pricing period any shares of Common Stock that in the aggregate represent more thap twenty [ve {25%) percent of the
pricr Trading Day’s aggregate sales of shares of Common Stock. 1Fthe volume on a subsequent trading day is equal 10 or more than twice the volume
of the previous trading day, then the Tavestor may on any Trading Day during the pricing period sefls shares of Common Stock that in the aggregate
represent fifty (50%) percent of the prior Trading Day’s ageregate sales.
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IN WITNESS WHEREOQF. the parties hereto have caused this Reserve Equity Financing Agreemcnt to be execuied by the
undersigned, thereunto duly authorized, as of the date first sct forth above.

COMPANY:

o Bt ) Qb S 1ohulin
7 /

Name: Gary Polistena
Thtle: Chief Exccutive Officer

INVESTOR:
AGS Capital Group, LLC

By:

Name: Allen Silberstein
Title: Chief Exceutive Officer




EXHIBIT A
ADVANCE NOTICE
COREwafer Industries, Inc. (the “Company™)
The undersigned, hereby certifies, with respect 1o the sale of shares of Common Stock of the

Company issuable in connection with this Advance Notice, delivered pursuant 1o the Reserve Equity Financing Agreement (the
“Agreement™), as follows:

1. The undersigned is the duly elected Olicer of 1he Company, its Chiel Executive, President or Chief Financial Officer.

2. There are no fundamental changes 10 (2) the covenants i Article IV of the Reserve Equity Finaocing Agreement and (b) the
mformation set forth in the Form 1-A and Circular which would require the Company (o file a post ellective amendmeat to the Form 1-A
and Circular.

3. The Company has performed in all material respects all covenants and agreements 1o be performed by the Company and has
complicd in all material respects with all obligations and conditions contained in the Agrcement on or prior to the Advance Notice Dat,
and shall continue 10 perform in all material respects all covenants and agreements W be performed by the Company through the
applicable Advance Daie. All conditions 1o the delivery of this Advance Nolice are satisfied as of the date hercol,

4. The undersigned hereby tepresents, warrants and covenants that 11 has made all filings (“SEC Filines™) required 10 be made by it
pursuant 1o applicable securities Jaws. All SEC Filings and other public disclosures made by the Company, including, without limitation,
all press releases, analysts meetings and calls, etc. (collectively, the “Public Disclosures™), have been reviewed and approved for release
by the Company’s attorneys and. if containing financial information, the Company’s independent certified public accountants. None of the
Company’s Public Disclosures contain, as of their respective daies. any unirue statement of a material fact or omit to statc any material
fact required fo be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were
made, not mislcading.

5. The Advance requested is shares.

6. The Safety Net Price is

7. There are currenily amount of shares outstanding on a fully diluted basis.
The undersigned has exccuted this Certificate this day of -
By:
Name:
Title:

Please email this Advance Notice 10: asilberstein@agscapilalgroup.com



SCHEDULE24d

COREwafer Industries, Inc.
The undersigned hereby agrees that for a period commenting on 2012 and expiring upon the 1ermination of the Reserve
Equity Financing Agreement dated 2012 berween the Company and the Investor (the “Lock-up Period™, he, she or it will pot,

dinectly or indirectly, withont the prior written consent of the Investor, issue, offer, agree or offer to sell, sell, grant an option for the
purchase or sale of, transfer, pledge, assign, hypothecate, distribute or otherwise encumber or dispose of any securities of the Company.
including common stock or options, ¥ights. warranis or other securities underlying, convertible into, cxchangeablc or exercisable for or
cvidencing any right to purchase or subscribe for any common stock (whether or not benelicially owned by the undersigned), or any
benelicial nterest therein {collectively. the ~“Sccurities™) except in accordance with the volume limitations set forth in Rule 144(c) of the
General Rules and Reguiations under the Securities Act of 1933, as amended. Notwithstanding the forgoing, nothing herein shall prevent
the undersigned from disposing of Sccurities (i) if the recipient of the Sceurities agrees to be bound by the terms of this Lock-up. or (i#) in
connection with a merger where the Company is not the surviving entity.

In order to enable the aforesaid covenants 10 be enforced, the undersigned hereby consents to the placing of legends and/or stop-
wransfer orders with the transfer agent of the Company’s securities with respect o amy of the Securifies registered in the name of the
undersigned or beneficially owned by the undersigned. and the undersigned hereby confirms the undersigned’s fvesiment in the
Company.

Dated: .2012

Signature

Name:

Address:

City, Swate, Zip Code:

Print Social Security Number
or Taxpayer 1.D. Number




EXHIBIT C

FORM OF OPINION

1 “The Company is a corporation validly cxisting and in good standing under the laws of the Staie of . with
corporale power and authority to own, leass and operate s properties and 1o enter into and perform its obligations under the Reserve Equity:
Financing.

2. The Company has the requisiie corporate power and authority 10 enter into and perform its obligations under the Reserve
Equity Financing Agreement and 1o issue the Common Shares in accordance with their terms. The execution and delivery of the Reserve
Equity Financing Agreement by the Company and the consummation by it of the iransactions contemplated hereby have been dnly anthorized
by all necessary corporate action, and no further consent or authorization of the Company or its Board of Directors or stockholders is
required.. The Reserve Equity Financing Agreement has been duly exceuled and delivered @nd the Reserve Equity Financing Agreement
constitutes a valid and binding obligation of the Company enforceable against the Company in accordance with its respective lerms, cxcept as
my be limited by general principles of equity or applicable bankruptcy. insolvency, reorganization, moralorium, liquidation or similar laws
relating 1o, or affecting generally, the enforcement of creditors” rights and remedies.

3. The Common Shares are duly authorized and. upon issuance in accordance with the terms of the Reserve Equity Financing
Agrcement, will be duly and validly issued, folly paid and nonassessable. free ol any liens, encumbrances and preemplive or similar righis
contained. 1o our knowledge. in any agreement filed by the Company as an exhibit to the Company”s Public Filings.

4 The execolion, delivery and performance of the Rescrve Equily Financing Agreement by the Company (other than
performance by the Company of its obligations under the indemmification scctions of such agreements, as 1 which no opinion need be
rendered) will not (1) esull 1 a violation of the Company s Articles of Incorporation or By-Laws; (ii) conflict with, or constitute a default {or
an ¢vent that with notice or lapse of time or both would become a default) under. or give 10 others any tights of termination. amendment,
acceleration or canceliation of, any agreement or. indenture filed by the Company as an exhibil o the Company’s Public Filings; or (i) to our
knowledge, result in a violation of any federal or state law, rule or regulation, order, judament or decree applicable o the Company.

5. To our knowledge without independent investigation and other then as set forth in the Public Filings. there are no legal or
governmiental proceedings pending 1o which the Company 35 a party or of which any property or assets of the Company is subject which is
required to be disclosed in any Public Filings.
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