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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): December 21, 2021

CO-DIAGNOSTICS, INC.

(Exact name of registrant as specified in its charter)
Utah 001-38148 46-2609363
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)
2401 S. Foothill Drive, Suite D
Salt Lake City, UT 84109
(Address of principal executive offices, including Zip Code)

Registrant’s telephone number, including area code: (801) 438-1036

N/A
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Securities registered pursuant to Section 12(b) of the Act:

Title of each class: Trading Symbol(s): Name of each exchange on which registered:
Common Stock, par value $0.001 per share CODX The NASDAQ Capital Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§ 230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O
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Item 1.01 Entry into a Material Definitive Agreement
Background Information:

Co-Diagnostics, Inc. (“CODX”) and Advanced Conceptions, Inc. (“ACI”) are parties to that certain Joint Development & License
Agreement, dated as of or about February 15, 2021 (the “Development Agreement”). ACI has delegated by subcontract certain of its
obligations under the Development Agreement to Idaho Molecular, Inc. (“Idaho Molecular”). The aim of the Development Agreement is
to develop an at-home/point-of-care testing device (the “Purpose”). In furtherance of the Purpose, the respective boards of directors of
CODX, ACI and Idaho Molecular have approved a transaction in which each of ACI and Idaho Molecular will become wholly owned
subsidiaries of CODX.

I. Agreement and Plan of Merger with Idaho Molecular, Inc.

On December 21, 2021, CODX entered into an Agreement and Plan of Merger (the “IM Merger Agreement”) with IDMO Acquisition
Corp., an Idaho corporation and a wholly-owned subsidiary of the CODX (“IM Merger Sub”), Idaho Molecular, and the Company
Representative named therein. Pursuant to the IM Merger Agreement, IM Merger Sub will be merged with and into Idaho Molecular (the
“IM Merger”) with Idaho Molecular surviving the IM Merger and becoming a wholly owned subsidiary of CODX.

Merger Consideration

At the effective time of the IM Merger, all the outstanding shares of capital stock of Idaho Molecular shall be cancelled and converted into
the right to receive, in the aggregate: 1,650,000 shares of CODX common Stock, par value $0.001 per share (“CODX Common Stock™),
which number may be adjusted upward or downward at closing based on Idaho Molecular’s net cash at the time of closing; an additional
708,500 shares of CODX Common Stock that is subject to a right of forfeiture in favor of CODX if certain milestones have not been
satisfied on or before January 1, 2027 and the right of forfeiture has not been released due to the occurrence of certain events described
in the IM Merger Agreement (the “IM Milestone Stock Consideration”); and warrants to purchase 232,500 shares of CODX Common
Stock (the “IM Warrants™), at an exercise price of $9.125 per Warrant that are also subject to a right of forfeiture if certain milestones
have not been satisfied on or before January 1, 2027 and the right of forfeiture has not been released due to the occurrence of certain
events described in the IM Merger Agreement (the “IM Warrants”, together with the IM Milestone Stock Consideration shall be referred
to as the “IM Milestone Consideration”).

NASDAQ Cap

The IM Merger Agreement further provides that under no circumstances shall the aggregate number of shares of CODX Common
Stock, including CODX Common Stock issuable upon the exercise of the IM Warrants, including shares issuable under the ACI Merger
Agreement described below, exceed, in the aggregate, 19.99% of the total number of shares of CODX Common Stock outstanding or of
the voting power of CODX (the “IM NASDAQ Cap”) unless CODX has obtained either (x) its stockholders’ approval of the issuance of
more than such number of shares of CODX Common Stock, or (y) a waiver from The NASDAQ Stock Market of the CODX’s compliance
with Rule 5635(d). To the extent that the issuance of any number of shares of CODX Common Stock would exceed the IM NASDAQ
Cap, then CODX, in lieu of issuing such additional shares of CODX Common Stock that would exceed the IM NASDAQ Cap, CODX
will pay cash instead of CODX Common Stock.

Representations and Warranties

The IM Merger Agreement contains representations, warranties, and covenants of the parties customary for a transaction of this type,
including, among other things, a covenant of Idaho Molecular not to pursue other acquisition proposals or to provide information or
enter into discussions in connection with other acquisition proposals. Additionally, CODX has agreed to cause CODX Common Stock
and shares of CODX Common Stock underlying the IM Warrants to be registered under the Securities Act of 1933, as amended (the
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“Securities Act”), by preparing and filing a registration statement with the Securities and Exchange Commission no later than May 15,
2022, and to cause such registration statement to become effective prior to July 1, 2022.

Closing Conditions

Completion of the IM Merger is subject to the simultaneous closing of the merger of ACI as described below and customary closing
conditions, including, Idaho Molecular obtaining the requisite stockholder approval of the IM Merger.

Stockholder Support Agreement

Contemporaneously with the execution and delivery of the IM Merger Agreement, certain stockholders (the “IM Supporting
Stockholders™) of Idaho Molecular entered into the Stockholder Support Agreement pursuant to which IM Supporting Stockholders have
irrevocably agreed to vote in favor of the IM Merger Agreement and agreed to certain transfer restrictions with respect to their Idaho
Molecular shares.

CODX Funding Commitment.

Following the closing, CODX has committed to expend resources towards and continue funding the projects, purposes, objectives, and
operations contemplated in the Development Agreement. Should CODX breach or fail to perform its development obligations the Right
of Forfeiture of the IM Milestone Consideration described above shall terminate.

Termination Provisions

The IM Merger Agreement also includes termination provisions for both CODX and Idaho Molecular, including the right to terminate by
mutual consent and the right of either party to terminate the IM Merger Agreement if the closing has not occurred on or prior to December
31, 2021.

Voting Agreement and Transfer Restrictions

As part of the IM Merger, CODX and certain stockholders of Idaho Molecular (collectively, the “IM Key Holders™) will execute and
deliver a voting agreement (the “IM Voting Agreement”), pursuant to which the IM Key Holders agree, among other things, that at any
annual or special meeting of CODX’s stockholders held in order to elect directors to the CODX board of directors, to vote all shares of
CODX Common Stock held by them for the directors nominated by the current CODX board. Further, under the IM Voting Agreement
each IM Key Holder agrees to vote its shares in favor of removal of any director of CODX should the holders of two-thirds (2/3) of
the outstanding shares of CODX Common Stock then held by the CODX stockholders request the removal of a director. The IM Voting
Agreement terminates upon the earlier to occur of (a) eighteen months (18) months from the date of the IM Voting Agreement or (b) a
sale of CODX. In addition, while the IM Voting Agreement is in effect the IM Key Holders agree to certain limitations or prohibitions on
transfer of their CODX Common Stock, including restrictions on the number of shares they may sell during any ninety (90) period once
a registration statement covering the resale of such shares has been declared effective by the SEC.

Restrictive Covenants Agreements

Certain key personnel of Idaho Molecular will also enter into a Restrictive Covenants Agreement with CODX providing for certain
confidentiality obligations and limited restrictions on engaging in certain competitive actives.

The foregoing description of the IM Merger Agreement and the transactions contemplated by the IM Merger Agreement does not purport
to be a complete description thereof and is qualified in its entirety by reference to the full text of the IM Merger Agreement, which is
attached hereto as Exhibit 2.1 and incorporated herein by reference. The IM Merger Agreement has been attached to provide investors
with information regarding its terms. It is not intended to provide any other factual information about the Development Agreement
described above or of CODX, Idaho Molecular or their respective subsidiaries and affiliates. The IM Merger Agreement contains
representations and warranties by each of the parties to the IM Merger Agreement, which were made only for purposes of that agreement
and as of specified dates. The representations, warranties and covenants in the IM Merger Agreement were made solely for the benefit of
the parties to the IM Merger Agreement and are subject to limitations agreed upon by the contracting parties. Investors should not rely on
the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of
CODX, Idaho Molecular or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the
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representations, warranties and covenants may change after the date of the IM Merger Agreement, which subsequent information may or
may not be fully reflected in CODX’s public disclosures.

II. Agreement and Plan of Merger with Advanced Conceptions, Inc.

On December 21, 2021, CODX entered into an Agreement and Plan of Merger (the “ACI Merger Agreement”) with ACI Acquisition
Corp., an Idaho corporation and a wholly-owned subsidiary of CODX (“ACI Merger Sub”), ACI, and the Company Representative
named therein. Pursuant to the ACI Merger Agreement, ACI Merger Sub will be merged with and into ACI (the “ACI Merger”) with ACI
surviving the ACI Merger and becoming a wholly owned subsidiary of CODX.

Merger Consideration

At the effective time of the ACI Merger, all the outstanding shares of capital stock of ACI shall be cancelled and converted into the
right to receive, in the aggregate: 1,650,000 shares of CODX Common Stock, which number may be adjusted upward or downward at
closing based on ACI’s net cash at the time of closing; an additional 708,500 shares of CODX Common Stock that is subject to a right of
forfeiture in favor of CODX if certain milestones have not been satisfied on or before January 1, 2027 and the right of forfeiture has not
been released due to the occurrence of certain events described in the ACI Merger Agreement (the “ACI Milestone Stock Consideration”);
and warrants to purchase 232,500 shares of CODX Common Stock (the “ACI Warrants™), at an exercise price of $9.125 per Warrant that
are also subject to a right of forfeiture if certain milestones have not been satisfied on or before January 1, 2027 and the right of forfeiture
has not been released due to the occurrence of certain events described in the ACI Merger Agreement (the “ACI Warrants”, together with
the ACI Milestone Stock Consideration shall be referred to as the “ACI Milestone Consideration™).

NASDAQ Cap

The ACI Merger Agreement further provides that under no circumstances shall the aggregate number of shares of CODX Common
Stock, including CODX Common Stock issuable upon the exercise of the ACI Warrants, including shares issuable under the IM Merger
Agreement described above, exceed, in the aggregate, 19.99% of the total number of shares of CODX Common Stock outstanding or of
the voting power of CODX (the “ACI NASDAQ Cap”) unless CODX has obtained either (x) its stockholders’ approval of the issuance of
more than such number of shares of CODX Common Stock, or (y) a waiver from The NASDAQ Stock Market of the CODX’s compliance
with Rule 5635(d). To the extent that the issuance of any number of shares of CODX Common Stock would exceed the ACI NASDAQ
Cap, then CODX, in lieu of issuing such additional shares of CODX Common Stock that would exceed the ACI NASDAQ Cap, CODX
will pay cash instead of CODX Common Stock.

Representations and Warranties

The ACI Merger Agreement contains representations, warranties, and covenants of the parties customary for a transaction of this type,
including, among other things, a covenant of ACI not to pursue other acquisition proposals or to provide information or enter into
discussions in connection with other acquisition proposals. Additionally, CODX has agreed to cause the CODX Common Stock and
shares of CODX Common Stock underlying the ACI Warrants to be registered under the Securities Act, by preparing and filing a
registration statement with the Securities and Exchange Commission no later than May 15, 2022, and to cause such registration statement
to become effective prior to July 1, 2022.

Closing Conditions

Completion of the ACI Merger is subject to the closing of the IM Merger as described above and customary closing conditions, including,
ACI obtaining the requisite stockholder approval of the ACI Merger.

Stockholder Support Agreement

Contemporaneously with the execution and delivery of the ACI Merger Agreement, the largest stockholder o(the “ACI Supporting
Stockholder”) of ACI entered into the Stockholder Support Agreement pursuant to which the ACI Supporting Stockholder has irrevocably
agreed to vote in favor of the ACI Merger Agreement and agreed to certain transfer restrictions with respect to their ACI shares.

CODX Funding Commitment.
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Following the closing, CODX has committed to expend resources towards and continue funding the projects, purposes, objectives, and
operations contemplated in the Development Agreement. Should CODX breach or fail to perform its development obligations the of
Right of Forfeiture of the Milestone Consideration described above shall terminate.

Termination Provisions

The ACI Merger Agreement also includes termination provisions for both CODX and ACI, including the right to terminate by mutual
consent and the right of either party to terminate the ACI Merger Agreement if the closing has not occurred on or prior to December 31,
2021.

Voting Agreement and Transfer Restrictions

In connection with the ACI Merger Agreement, CODX and certain stockholders of ACI (collectively, the “ACI Key Holders”) will enter
into a voting agreement (the “ACI Voting Agreement”), pursuant to which the ACI Key Holders will agree, among other things, that at
any annual or special meeting of CODX’s stockholders held in order to elect directors to the CODX board of directors, to vote all shares of
CODX Common Stock held by them for the directors nominated by the current CODX board. Further, under the ACI Voting Agreement
each ACI Key Holder agrees to vote his or its shares in favor of removal of any director of CODX should the holders of two-thirds (2/
3) of the outstanding shares of CODX Common Stock then held by the CODX stockholders request the removal of a director. The ACI
Voting Agreement terminates upon the earlier to occur of (a) eighteen months (18) months from the date of the ACI Voting Agreement
or (b) a sale of CODX. In addition, while the ACI Voting Agreement is in effect the ACI Key Holders agreed to certain prohibitions on
transfer of their CODX Common Stock including restrictions on the number of shares they may sell during any ninety (90) period once a
registration statement covering the resale of such shares has been declared effective by the SEC.

Restrictive Covenants Agreements

Certain key personnel of ACI will also enter into a Restrictive Covenants Agreement with CODX providing for certain confidentiality
obligations and restrictions on engaging in certain competitive actives.

The foregoing description of the ACI Merger Agreement and the transactions contemplated by the ACI Merger Agreement does not
purport to be a complete description thereof and is qualified in its entirety by reference to the full text of the ACI Merger Agreement,
which is attached hereto as Exhibit 2.2 and incorporated herein by reference. The ACI Merger Agreement has been attached to provide
investors with information regarding its terms. It is not intended to provide any other factual information about the Development
Agreement described above or of CODX, ACI or their respective subsidiaries and affiliates. The ACI Merger Agreement contains
representations and warranties by each of the parties to the ACI Merger Agreement, which were made only for purposes of that agreement
and as of specified dates. The representations, warranties and covenants in the ACI Merger Agreement were made solely for the benefit
of the parties to the ACI Merger Agreement, are subject to limitations agreed upon by the contracting parties. Investors should not
rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or
condition of CODX, ACI or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the
representations, warranties and covenants may change after the date of the ACI Merger Agreement, which subsequent information may
or may not be fully reflected in CODX’s public disclosures.

Item 3.02  Unregistered Sales of Equity Securities.

The disclosure set forth above in Item 1.01 of this Current Report on Form 8-K is incorporated by reference herein. The shares of CODX
Common Stock, IM Warrants and ACI Warrants to be issued in connection with the transactions described in Item 1.01 will not be
registered under the Securities Act, and will be issued in reliance on the exemption from registration requirements thereof provided by
Section 4(a)(2) of the Securities Act and/or Regulation D promulgated thereunder as a transaction by an issuer not involving a public
offering.

Item 7.01 Regulation FD Disclosure

On December 22, 2021, CODX issued a press release announcing the execution of the merger agreements. A copy of the press release is
furnished as Exhibit 99.1 to this report and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.
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EXHIBIT INDEX

Exhibit No.  Description

Agreement and Plan of Merger by and between Co-Diagnostics, Inc, IDMO Acquisition Corp., Idaho Molecular Inc., and

"

2.1* Company Representative dated as of December 21, 2021.

5wt Agreement and Plan of Merger by and between Co-Diagnostics, Inc. ACI Acquisition Corp., Advanced Conceptions, Inc.,
) and Company Representative dated as of December 21, 2021.

99.1 Press Release dated December 22, 2021.

* Schedules and exhibits to these Exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to
furnish supplementally a copy of any omitted schedule or exhibit to the SEC upon request.

* Portions of Exhibit 2.1 and Exhibit 2.2 have been omitted as they contain information that (i) is not material and (ii) is the type of
information the issuer both customarily and actually treats as private and confidential.

SIGNATURES

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

CO-DIAGNOSTICS, INC.

Date: December 23, 2021 By: /s/ Brian Brown

Brian Brown
Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 2.1
CERTAIN INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT 2.1 BECAUSE IT IS BOTH NOT MATERIAL
AND IS THE TYPE OF INFORMATION THE ISSUER BOTH CUSTOMARILY AND ACTUALLY TREATS AS PRIVATE
AND CONFIDENTIAL. [***] DENOTES INFORMATION THAT HAS BEEN OMITTED.
AGREEMENT
AND
PLAN OF MERGER
among
CO-DIAGNOSTICS, INC.,
IDMO ACQUISITION CORP.,,

IDAHO MOLECULAR INC. and

COMPANY REPRESENTATIVE

Dated December 21, 2021

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of December 21, 2021, is by and among CO-DIAGNOSTICS,
INC., a Utah corporation (the “Parent”’), IDMO ACQUISITION CORP., an Idaho corporation and a wholly owned subsidiary of
the Parent (“Subco”), IDAHO MOLECULAR INC., an Idaho corporation (“Company”), and Kirk Ririe, solely in his capacity as the
Company Representative.

RECITALS

A. Parent and Advanced Conceptions, Inc., a Utah corporation (“ACI”) are parties to that Joint Development & License
Agreement, dated as of or about February 15, 2021 (the “Development Agreement”), relating to the design, engineering and development
of a prototype highly sensitive and rapid response home saliva and/or nasal swab diagnostic platform and receptacle kits for, among
other things, polymerase chain reaction (PCR) testing and pathogen detection (“Working Prototype™) for the ultimate manufacturing,
commercialization and marketing of home use, consumer diagnostic kits based off the Working Prototype (“Eikon Kits”) and the related
saliva receptacle cups containing Parent’s pathogen detection technology (the “Eikon Cups”) around the world (the “Project’). ACI has
delegated by subcontract certain of its obligations under the Development Agreement to the Company.

B. To enhance and further the purposes under the Development Agreement, Parent, Subco and the Company intend to effect a
merger of Subco with and into the Company in accordance with this Agreement and the Idaho Revised Business Corporation Act (the
“Merger”). Upon consummation of the Merger, Subco will cease to exist, and the Company will become a wholly owned subsidiary of
Parent.

C. Concurrently with the execution and delivery of this Agreement, Parent, ACI Acquisition Corp., a Utah corporation (“4CI
Merger Sub), and ACI are entering into an Agreement and Plan of Merger, dated as of the date hereof (the “ACI Merger Agreement”),
with the intent to effect a merger of ACI Merger Sub into ACI in accordance with the ACI Merger Agreement and the Utah Revised
Business Corporations Act (the “4CI Merger”). Upon consummation of the ACI Merger, ACI Merger Sub will cease to exist, and ACI
will become a wholly owned subsidiary of Parent.
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D. This Agreement has been approved by the respective boards of directors of Parent, Subco and the Company.

E. Contemporaneously with the execution and delivery of this Agreement, in connection with the Merger, each of the Supporting
Stockholders has entered into that certain Support Agreement, dated as of or about the date hereof (the “Support Agreement”).

F. Each of Parent, Company, Subco, the Surviving Company and the Company Stockholders (the “Parties”) intends that, for
U.S. federal and state income tax purposes, (i) this Agreement shall constitute a “plan of reorganization” within the meaning of Section
368 of the Internal Revenue Code of 1986, as amended (the “Code”), and the Treasury Regulations promulgated thereunder and (ii) the
Merger shall constitute a “reorganization” within the meaning of Section 368(a) of the Code.

2

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and undertakings contained herein, and subject to and on the
terms and conditions set forth herein, the parties hereby agree as follows:

ARTICLE 1
Definitions; Interpretations
Section 1.1 Definitions. As used in this Agreement, the following terms shall have the respective meanings set forth below:

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly, through one or more intermediaries,
controls, is controlled by, or is under common control with, such Person. The term “control” means the possession, directly or indirectly,
of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting
securities, by contract or otherwise, and the terms “controlled” and “controlling” have meanings correlative thereto.

“Agreement’ or “Merger Agreement” means this Agreement and Plan of Merger.
“Balance Sheet Date” means September 30, 2021.

“Benefit Arrangement” means each (i) employee benefit plan, as defined in Section 3(3) of ERISA, (ii) employment contract
and (iii) bonus, deferred compensation, incentive compensation, performance compensation, stock purchase, stock option, stock
appreciation, restricted stock, phantom stock, savings, profit sharing, severance, termination pay (other than statutory or common law
requirements for reasonable notice), health or other medical, salary continuation, cafeteria, dependent care, vacation, sick leave, overtime,
holiday pay, fringe benefit, reimbursement, life insurance, disability or other (whether insured or self-insured) insurance, supplementary
unemployment, pension retirement, supplementary retirement, welfare or other plan, program, policy or arrangement, whether written or
unwritten, formal or informal, to which any employee or consultant of the Company Business participates in or is covered under, or is
otherwise a party and is maintained, sponsored, contributed to, or required to be contributed to by Company.

“Business Day” means a day, other than a Saturday or Sunday, on which commercial banks in Utah are open for the general
transaction of business.

“Change of Control Event” means (i) any “person” or “group” (within the meaning of Section 13(d) and 14(d) of the Exchange
Act), becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of more than 50% of the
(a) aggregate ownership by value or (b) outstanding voting securities of the Parent having the right to vote for the election of members
of the Board of Directors, (ii) any reorganization, merger or consolidation of the Parent, other than a transaction or series of related
transactions in which the holders of the voting securities of the Parent outstanding immediately prior to such transaction or series of
related transactions retain, immediately after such transaction or series of related transactions, at least a majority of the (a) aggregate
ownership of Parent by value and (b) total voting power represented by the outstanding voting securities of the Parent or such other
surviving or resulting entity, (iii) a sale, lease or other disposition or exclusive license of all or substantially all of the assets of the Parent,
or (iv) any action or series of actions that results in the members of the Board of Directors of Parent, as of a certain initial date, constituting
less than 50% of the members of the Board of Directors of Parent at any date within a 6-month period of such initial date.

3
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“Claims” means claims, demands, Damages, judgments, Liabilities, causes of actions arising directly from any act, omission,
event or transaction occurring with respect to Company on or prior to the Closing.

“Closing Net Cash” means (i) the sum of the aggregate cash and cash equivalents (including marketable securities, short-term
investments, security deposits, and cash in the following reserve accounts or cash escrow accounts: N/A) of the Company, minus (ii) the
amount of Estimated Indebtedness of the Company under Section 3.2(a).

“Company Business” means (i) the design, engineering, manufacturing and outsourcing of the manufacture of Eikon Kits and
Eikon Cups, and related Software and systems, and (ii) services under the Development Agreement.

“Company Common Stock” means shares of common stock of the Company, no par value.

“Company Documents” means this Agreement and each other agreement, document, instrument or certificate to be executed by
or on behalf of Company in connection with the consummation of the transactions contemplated hereby.

“Company Expenses” means all costs and expenses incurred by Company in connection with the negotiation, preparation
and execution of this Agreement and the consummation of the transactions contemplated hereby or obtaining any requisite consents
or approvals of the Agreement or the transactions contemplated hereby, including any brokerage or similar fees and any attorneys’ or
accounting fees, but excluding the Parent Related Expenses.

“Company Intellectual Property” means all rights with respect to any Intellectual Property, including but not limited to the
patents described on Schedule 4.15(a).

“Company IT Systems” means all Software, computer hardware, servers, networks, platforms, peripherals, and similar or related
items of automated, computerized, or other information technology (IT) networks and systems (including telecommunications networks
and systems for voice, data, and video) owned, leased, licensed, or used (including through cloud-based or other third-party service
providers) by Company.

“Company Product’ means any current or past product or service offering of Company or products or services marketed, sold,
licensed or distributed by Company on or prior to the date hereof, in each case related to the Company Business.

4

“Company Representative” means Kirk Ririe or his successor duly appointed.
“Company Stockholder” means a holder of Company Common Stock immediately prior to the Closing Date.

“Contract’ means any contract, agreement, indenture, note, bond, mortgage, loan, instrument, lease, license, commitment or
other arrangement, understanding, undertaking, commitment or obligation, whether written or oral.

“Damages” means any costs, expenses, damages, liabilities, or losses (including, without limitation, counsel’s reasonable fees
and other reasonable out-of-pocket costs and expenses incident to any suit, action or proceeding).

“Environmental Laws” means any federal, state or local law, statute, ordinance, rule, regulation, license, permit, authorization,
approval, consent, court order, judgment, decree, injunction, code requirement or agreement with any Governmental Authority (i) relating
to pollution (or the cleanup thereof or the filing of information with respect thereto), human health or the protection of air, surface
water, ground water, drinking water supply, land (including land surface or subsurface), plant and animal life or damages for injury or
loss of natural resources, or (ii) concerning exposure to, or the use, storage, recycling, treatment, generation, transportation, processing,
handling, labeling, production or disposal of Regulated Substances, in each case as amended and as now or hereafter in effect. The term
“Environmental Laws” includes, without limitation, any common law or equitable doctrine (including, without limitation, injunctive
relief and tort doctrines such as negligence, nuisance, trespass and strict liability) that may impose liability or obligations for injuries or
damages due to or threatened as a result of the presence of, exposure to, or ingestion of, any Regulated Substance.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

“ERISA Affiliate” means Company and any other Person that, together with Company, would be treated as a single employer
under Section 414 of the Code.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

“Exchange Agent’ means VStock Transfer, LLC, or any successor thereto acting as transfer agent with respect to the Merger
Consideration.

“FDA” means the United States Food and Drug Administration or any successor agency performing similar functions.

“Fraud’ means, with respect to any party hereto, the actual and intentional misrepresentation of material fact by such party
in the making of representations and warranties hereunder, which misrepresentation constitutes common law fraud under the laws of
the state of Utah and involves the specific intent to deceive another party hereto and the actual knowledge that the representations and
warranties made by such party were inaccurate in any material respect at the time they were made, in each case as finally and conclusively
determined by a court of competent jurisdiction. For avoidance of doubt, “Fraud” shall not include equitable fraud, constructive fraud or
any form of fraud based on constructive knowledge, recklessness, negligence or unjust enrichment.
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“Fundamental Representations” means, (i) with respect to the Company, those representations and warranties of the Company
set forth in Sections 4.1, 4.2, 4.3 (but only with respect to clause (i) therein), 4.5, 4.11(a), 4.22(a) (but only with respect to clause (i)
therein), and 4.24, and (ii) with respect to Parent, those representations and warranties of the Parent set forth in Section 5.1, 5.2 and 5.10.

“GAAP” means generally accepted accounting principles as in effect in the United States from time to time.

“Governmental Authority” means any national, federal, state, provincial, county, municipal or local government, foreign or
domestic, or the government of any political subdivision of any of the foregoing, or any entity, authority, agency, ministry or other
similar body exercising executive, legislative, judicial, regulatory or administrative authority or functions of or pertaining to government,
including any authority or other quasi-governmental entity established to perform any of such functions.

“Indebtedness” means, without duplication, (i) any obligations under any indebtedness for borrowed money (including, without
limitation, all principal, interest, premiums, penalties, fees, expenses, indemnities and breakage costs), (ii) any indebtedness evidenced
by any note, bond, debenture or other debt security, (iii) any commitment by which a Person assures a creditor against loss (including
contingent reimbursement obligations with respect to letters of credit), (iv) any indebtedness pursuant to a guarantee, (v) any obligations
under capitalized leases or with respect to which a Person is liable, contingently or otherwise, as obligor or guarantor, or with respect
to which obligations a Person assures a creditor against loss, (vi) any indebtedness secured by a Lien on a Person’s assets, and (vii)
unpaid Taxes of the Company for any Pre-Closing Tax Period, as determined by the Company after using commercially reasonable
efforts to make such determination. For the avoidance of doubt, “Indebtedness” shall not include any obligation to Parent pursuant to the
Development Agreement.

“Indemnified Taxes” means without duplication, all Liabilities for (a) Taxes (or the nonpayment thereof) of the Company for
any Pre Closing Tax Period, including with respect to the transaction contemplated by this Agreement, (b) Taxes of any member of an
affiliated, consolidated, combined or unitary group of which the Company (or any predecessor thereof) is or was a member on or prior
to the Closing Date, including pursuant to Treasury Regulation Section 1.1502-6 or any analogous or similar state, local or other law or
regulation, and (c) Taxes of any Person imposed on Company as a transferee or successor, by contract or pursuant to any Law as the
result of transactions or events occurring prior to the Closing Date; provided, however, that any Taxes relating to a Pre Closing Tax Period
that have been actually paid or remitted to Parent or its Affiliate in respect of such Taxes shall not constitute Indemnified Taxes; and
provided, further, that and refunds or credits of Taxes attributable to a Pre Closing Period shall reduce the amount of Indemnified Taxes,
on a dollar-for-dollar basis.

“Intellectual Property” means any and all worldwide rights in, arising from or associated with the following, whether protected,
created or arising under the Laws of the United States or any other jurisdiction or under any international convention: (i) all patents
and applications therefor, including continuations, divisionals, continuations-in-part, or reissues of patent applications and patents issuing
thereon, and all similar rights arising under the Laws of any jurisdiction (collectively, “Patents”), (ii) all trademarks, service marks,
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trade names, service names, brand names, corporate names, trade dress rights, logos, rights to use Internet domain names, and other
general intangibles of a like nature, together with the goodwill associated with any of the foregoing, and all applications, registrations
and renewals thereof (collectively, “Marks”), (iii) copyrights and registrations and applications therefor, works of authorship and mask
work rights (collectively, “Copyrights”), (iv) discoveries, concepts, ideas, research and development, know-how, formulae, inventions,
compositions, technical data, procedures, clinical data, designs, drawings, specifications, databases, and other proprietary and confidential
information, including, without limitation, lists and databases of attendees, speakers, exhibitors and sponsors, customer lists, supplier
lists, pricing and cost information, and business and marketing plans and proposals, in each case excluding any rights in respect of any
of the foregoing that comprise or are protected by Copyrights or Patents (collectively, “Trade Secrets), (v) all Software and Technology,
(vi) all rights to any of the foregoing pursuant to any Intellectual Property License, and (vii) all rights of any nature related to the
Development Agreement and the Project.

“Intellectual Property License” means (i) any grant by Company to a third Person of any right to use any of the Company
Intellectual Property, and (ii) any grant to Company of a right to use a third Person’s Intellectual Property.

“Key Shareholders Agreement” is the collective reference to the Support Agreement and the Voting Agreement.
“Knowledge” means the actual knowledge of the applicable Knowledge Group.

“Knowledge Group” means, (i) with respect to Company: Kirk Ririe, Carl Wittwer, and Rocky Taylor, and (ii) with respect to
Parent: Dwight Egan and Brian Brown.

“Law” means any foreign, federal, state or local law (including common law), statute, code, ordinance, rule, regulation or other
requirement.

“Legal Proceeding” means any judicial, administrative or arbitral actions, suits, investigations, proceedings or claims by or
before a Governmental Authority.

“Letter of Transmittal” means the form of the letter of transmittal attached hereto as Exhibit D.
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“Liabilities” means all debts, losses, claims, damages, fines, judgments, liabilities or obligations of a person of any kind existing
at such time, whether or not arising from a person’s business, and whether direct or indirect, known or unknown, absolute or contingent,
accrued or unaccrued, liquidated or unliquidated, and whether due or to become due and whether in contract, tort, strict liability or
otherwise, and whether or not required to be included on a balance sheet prepared under GAAP.

“Lien” or “Liens” means any mortgage, pledge, security interest, right of first refusal, option, encumbrance, lien or charge of
any kind (including any conditional sale or other title retention agreement or lease in the nature thereof) on any assets of Company, any
sale of receivables with recourse against Company, any filing or agreement to file a financing statement, as it relates to Company, as
debtor under the Uniform Commercial Code or any similar statute (other than to reflect ownership by a third party of property leased to
Company under a lease which is not in the nature of a conditional sale or title retention agreement), any subordination arrangement in
favor of another Person, or voting trusts, proxies or restrictions (other than restrictions imposed by federal or state securities laws) of any
kind on any assets of Company.

“Material Adverse Effect’ means, with respect to any Person, any change, occurrence or development that individually or
in the aggregate has or would reasonably be expected to have a material adverse effect on (x) the business, results of operations,
assets, liabilities, capitalization, operations or condition (financial or otherwise) of such party and its Subsidiaries taken as a whole,
(y) with respect to Company, the ability of Company to perform its obligations under the Development Agreement (either Company’s
direct obligations or obligations delegated to Company from ACI), and (z) the ability of such Person to consummate the transactions
contemplated by this Agreement, but does not include any event, circumstance, change or effect that individually or in the aggregate
results from (a) any event, condition or circumstance affecting the industry in which the Person is engaged, provided such Person is
not disproportionately adversely impacted thereby, (b) any change or prospective change in any Law or GAAP or interpretation thereof,
including any change in interest rates, exchange rates, or general economic conditions in the industries or markets in which Company
operates or affecting the United States of America or foreign economies or foreign or domestic financial markets in general, (c) the
announcement or pendency of the transactions contemplated by this Agreement, including any impact thereof on the relationships,
contractual or otherwise, with customers, suppliers, partners, or employees, (d) with respect to Company, actions taken by Company, at
Parent’s request or pursuant to the Development Agreement or this Agreement, (e) any acts of God, including any earthquakes, pandemic
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(including COVID-19), hurricanes, tornados, floods, tsunamis or other natural disasters or acts of war or terrorism within the United
States, and (f) any failure of Company to meet its internal projections or forecasts or revenues for any earnings period (provided that the
underlying causes of such failures (subject to the other provisions of this definition) shall not be excluded).

“Merger Consideration” means Stock Consideration plus Milestone Consideration.

“Milestone 1” means the date on which [*%*].

“Milestone 2" means, following achievement of Milestone 1, the date on which it has been reasonably demonstrated to Parent
that [***].

“Milestone 3” means the date on which Parent and/or its Affiliates have collectively received [***].
“Milestones” shall mean, collectively, Milestones 1, 2 and 3.

“NASDAQ” means the NASDAQ Stock Market, including the NASDAQ Capital Market.

“Net Revenues” means gross revenue less rebates and returns.

“Order” means any order, injunction, judgment, decree, ruling, writ, assessment or arbitration award of a Governmental
Authority.

“Ordinary Course of Company’s Business” means the ordinary and usual course of day-to-day operations by the Company of
the Company Business through the date hereof.

“Parent Common Stock” means common shares of Parent designated as Common Stock, par value $0.001 per share.

“Parent Material Adverse Effect’ means, with respect to any Person, any change, occurrence or development that individually
or in the aggregate has or would reasonably be expected to have a material adverse effect on (x) the business, results of operations,
assets, liabilities, capitalization, operations or condition (financial or otherwise) of such party and its Subsidiaries taken as a whole, (y)
with respect to the Parent, the ability of the Parent to perform its obligations and to consummate the transactions contemplated by this
Agreement, but does not include any event, circumstance, change or effect that individually or in the aggregate results from (a) any event,
condition or circumstance affecting the industry in which the Person is engaged, provided such Person is not disproportionately adversely
impacted thereby, (b) any change or prospective change in any Law or GAAP or interpretation thereof, including any change in interest
rates, exchange rates, or general economic conditions in the industries or markets in which the Parent operates or affecting the United
States of America or foreign economies or foreign or domestic financial markets in general, (c¢) the announcement or pendency of the
transactions contemplated by this Agreement, including any impact thereof on the relationships, contractual or otherwise, with customers,
suppliers, partners, or employees, (d) any acts of God, including any earthquakes, pandemic (including COVID-19), hurricanes, tornados,
floods, tsunamis or other natural disasters or acts of war or terrorism within the United States, and (e) any failure of the Parent to meet its
internal projections or forecasts or revenues for any earnings period (provided that the underlying causes of such failures (subject to the
other provisions of this definition) shall not be excluded).

“Parent Per Share Value” means $9.125.
“Parent Related Expenses” means expenses first incurred by Company after the date hereof that are required solely for Parent to

comply with its obligations under federal securities laws but not expenses of the Company related to the Merger and obtaining approval
of the Merger.

“Permits” means any approvals, authorizations, consents, licenses, permits or certificates of a Governmental Authority and any
non- governmental regulatory body licenses, certifications or accreditations.

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

“Person” means an individual, partnership, corporation, limited liability company, joint stock company, unincorporated
organization or association, trust or joint venture, or a governmental agency or political subdivision thereof.

“Personal Information” means any information, in any form, that could reasonably be used to identify, contact, or locate a
single person.

“PPP Loans” means any loans or advances made to the Company under the Paycheck Protection Program a part of Public Law
No: 116-135, also known as the Coronavirus Aid, Relief and Economic Security (CARES) Act.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and, with respect to any taxable period
beginning before and ending after the Closing Date, the portion of such taxable period ending on and including the Closing Date.

“Pro Rata Portion” means with respect to each Company Stockholder, an amount equal to the quotient obtained by dividing
(x) the number of shares of Company Common Stock, held by such Company Stockholder, by (y) the aggregate number of shares of
Company Common Stock, held by all Company Stockholders, in each as issued and outstanding immediately prior to the Effective Time.

“Regulated Substances” means pollutants, contaminants, hazardous or toxic substances, compounds or related materials or
chemicals, hazardous materials, biohazardous materials, hazardous waste, flammable explosives, radon, radioactive materials, asbestos,
urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum and petroleum products (including, but not limited to, waste
petroleum and petroleum products) as regulated under applicable Environmental Laws.

“Requisite Company Vote” means the vote of the Company Stockholders legally necessary to approve this Agreement and the
transactions contemplated hereby under the Act and the articles of incorporation, bylaws and any voting or shareholders agreements
among the Company and/or the Company Stockholders.

“SEC” means the United States Securities and Exchange Commission or the successor thereto.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Software” means any and all (i) computer programs, including any and all software implementations of algorithms, models and
methodologies, whether in source code or object code, (ii) databases and compilations, including any and all data and collections of data,
whether machine readable or otherwise, (iii) descriptions, flow-charts and other work product used to design, plan, organize and develop
any of the foregoing, screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons and icons, and (iv)

all documentation including user manuals and other training documentation related to any of the foregoing.

10

“Subsidiary” or “Subsidiaries” means with respect to any party to this Agreement, any corporation or other organization, of
which (i) such party or any other Subsidiary of such party is a general partner, or (ii) such party or any other Subsidiary of such party
directly or indirectly owns or controls at least a majority of the capital stock of other interests having by their terms ordinary voting power
to elect a majority of the board of directors or other persons performing similar function.

“Supporting Stockholders” means the following Company Stockholders: Kirk Ririe, Carl Wittwer and SLC Ozone, LLC.

“Tax,” “tax,” “Taxes” or “taxes” means (i) all federal, state, local or foreign taxes, charges, fees, imposts, levies or other
assessments, including, without limitation, all net income, alternative minimum or add-on minimum tax, gross income, gross receipts,
capital, paid-up capital, sales, use, ad valorem, value added, transfer, franchise, profits, inventory, capital stock, license, withholding,
payroll, employment, social security, unemployment, excise, severance, stamp, occupation, property and estimated taxes, environmental,
windfall profits, customs duties, fees, or other like assessments and charges, (ii) all interest, penalties, fines, additions to tax or additional
amounts imposed by any Taxing Authority in connection with any item described in clause (i) and (iii) any transferee liability in respect
of any items described in clauses (i) and/or (ii) payable by reason of Contract, assumption, transferee liability, operation of Law, Treasury
Regulation Section 1.1502-6(a) (or any predecessor or successor thereof of any analogous or similar provision under Law) or otherwise,
in each case whether or not disputed.

“Taxing Authority” means the United States Internal Revenue Service and any other Governmental Authority responsible for
the administration of any Tax.
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“Tax Return” or “tax return” means any return, report or statement filed or required by Law to be filed with a Taxing Authority
with respect to any Tax (including any attachments thereto, and any amendment thereof) including any information return, claim for
refund, amended return or declaration of estimated Tax, and including, where permitted or required, combined, consolidated or unitary
returns for any group of entities that includes any Company Affiliate.

“Technology” means, collectively, (i) all designs, formulae, algorithms, procedures, methods, techniques, ideas, know-how,
research and development, technical data, programs, subroutines, tools, materials, specifications, processes, inventions (whether
patentable or unpatentable and whether or not reduced to practice), apparatus, prototype kits or receptacle systems, creations,
improvements, works of authorship and other similar materials related to or used by Company in connection with the Project, (ii) all
recordings, graphs, drawings, reports, analyses, and other writings, and other tangible embodiments of any of the foregoing set forth
in (i), in any form whether or not specifically listed herein, and (iii) all related technology that is used in, incorporated in, embodied
in, displayed by or related to any of the foregoing set forth in (i) (except that it is understood that Company does not own technology
licensed to it under the Development Agreement or licensed by Company and used by it or contemplated to be used by it in the Company
Business).
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“Trading Day” means any day on which the Parent Common Stock is traded on NASDAQ, provided that “Trading Day” shall
not include any day on which the Parent Common Stock is scheduled to trade on NASDAQ for less than 4.5 hours or any day that the
Parent Common Stock is suspended from trading during the final hour of trading on NASDAQ (or if such exchange or market does not
designate in advance the closing time of trading on such exchange or market, then during the hour ending at 4:00:00 p.m., New York
time) unless such day is otherwise designated as a Trading Day in writing by the Parent.

“Transaction Documents” means this Agreement, the Key Shareholders Agreement, the Statement of Merger, the Distribution
Instructions, the Restrictive Covenant Agreements and the other Company Documents.

“Voting Agreement” means that Voting Agreement among the Company and the Supporting Stockholders (other than SLC-
Ozone, LLC), substantially in the form attached as Exhibit A.

“Warrants” means the Parent Common Stock purchase warrants of Parent in the form annexed hereto as Exhibit B which shall
be issued to the Company Stockholders at the Closing as part of the Merger Consideration.

Other Definitions. The following table identifies the sections in this Agreement where certain other definitions are set forth:

Defined Term Section

ACI Recitals

ACI Merger Agreement Recitals

ACI Merger Sub Recitals

Adjustment Stock Section 3.2(b)

Bankruptcy/Equity Exception Section 4.2

Base Stock Consideration Section 3.1(b)

Business Consultant Section 4.18(b)

Cash Consideration Section 3.1(b)
12

Cause Section 3.1(e)
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Client Communications

Closing

Closing Date

Code

Company

Company Acquisition Proposal
Company Common Stock
Company Disclosure Letter
Company Governing Documents
Company Permits

Consideration Allocation and Percentage Certificate
Collective Equity Consideration
Control

Copyrights

Cure Period

Development Agreement

Section 10.16(b)
Section 2.2(a)
Section 2.2(a)
Recitals

Opening Paragraph

Section 6.4

Section 1.1, Definition of “Company Common Stock™

Article IV
Section 3.4(b)
Section 4.20(b)
Section 3.4(b)

Section 3.1(b)

Section 1.1, Definition of “Affiliate”

Section 1.1, Definition of “Intellectual Property”

Section 3.1(e)

Recitals

D&O Indemnified Party Section 6.14(a)

D&O Tail Policy Section 6.14(b)

DWAC Section 6.5(b)

Effective Time Section 2.2(b)

Law Firm Section 10.15(a)
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Leased Property Section 4.7(a)

Material Contracts
Merger

SEC Documents

Section 6.5 Indemnifying Party and Section 6.5 Indemnified Party

Seller Group

Service Provider

Section 4.16(a)
Recitals

Section 5.5
Section 6.5
Section 10.15(a)

Section 4.18(¢)
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Statement of Merger Section 2.2(b)

Subco Opening Paragraph
Substantial Services Section 3.1(e)
Supplemental Financial Information Section 6.2(c)
Support Agreement Recitals

Surviving Company Section 2.1
Suspension Notice Section 6.5(¢c)
Suspension Right Section 6.5(c)

Tax Treatment Section 3.6(c)
Threshold Section 8.2(d)
Trade Secrets Section 1.1, Definition of “Intellectual Property”
U.S. Person Section 7.2(h)
Written Consent Section 6.1(a)

Section 1.2 Interpretation. Unless otherwise indicated to the contrary herein by the context or use thereof: (i) the words,
“herein,” “hereto,” “hereof’ and words of similar import refer to this Agreement as a whole and not to any particular Section or
paragraph hereof; (ii) words importing the masculine gender shall also include the feminine and neutral genders, and vice versa; and (iii)
words importing the singular shall also include the plural, and vice versa.

14

ARTICLE 11
The Merger

Section 2.1 The Merger. Upon the terms and subject to the conditions hereof, and in accordance with the provisions of the
Idaho Revised Business Corporations Act (the “ZJRBCA”), at the Effective Time, the Merger shall be effected by Subco merging with
and into Company. From and after the Effective Time, the separate corporate existence of Subco shall cease and Company shall continue
its existence under the laws of the State of Idaho as a wholly-owned subsidiary of Parent. Company, in its capacity as the corporation
surviving the Merger, is hereinafter sometimes referred to as the “Surviving Company.”

Section 2.2 Closing; Effective Time.

(a) The closing of the transactions contemplated hereby (the “Closing”) shall be held at the offices of the Parent, or
such other place as the parties may agree, as soon as practicable (but in any event within two (2) Business Days) following the date upon
which all conditions set forth in Article VII hereof have been satisfied or waived, or at such other date as Parent and Company may agree,
provided that the conditions set forth in Article VII have been satisfied or waived at or prior to such date. The date on which the Closing
takes place is referred to herein as the “Closing Date.” For all Tax purposes, the Closing shall be effective at the end of the day on the
Closing Date.

(b) At the Closing, Company and Subco shall cause the Merger to be consummated upon the effectiveness thereof as
set in a statement of merger (the “Statement of Merger”) filed with the Secretary of State of the State of Idaho in such form as is required
by the IRBCA and executed and filed in accordance with the relevant provisions of the IRBCA. The time of acceptance of such filings
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by the Secretary of State of the State of Idaho, or such later time as shall be agreed upon by Company and Subco or as specified in the
Statement of Merger, is referred to herein as the “Effective Time.”

Section 2.3 Effect of the Merger. At the Effective Time, the effect of the Merger shall be as provided in this Agreement, the
Statement of Merger and the applicable provisions of the IRBCA. Without limiting the generality of the foregoing, and subject thereto,
at the Effective Time all the property, rights, privileges, powers and franchises of Company and Subco shall vest in Surviving Company,
and all debts, liabilities and duties of Surviving Company and Subco shall become debts, liabilities and duties of Surviving Company.

Section 2.4 Articles of Incorporation and Bylaws. At the Effective Time, (a) the articles of incorporation of Subco shall continue
unchanged and shall be the articles of incorporation of the Surviving Company, until thereafter amended as provided therein and by the
IRBCA, except that effective as of the Effective Time the articles of incorporation of Surviving Company shall be deemed amended so
that the name of the corporation thereunder is “Idaho Molecular Inc.” and (b) the bylaws of Subco shall continue unchanged and shall
be the bylaws of the Surviving Company, until thereafter amended as provided therein and by the IRBCA, except that effective of the
Effective Time the bylaws of Subco shall be deemed amended so that any reference therein to Subco shall be a reference to Surviving
Company.
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Section 2.5 Directors and Officers. At the Effective Time, (a) the individuals appointed as directors of Company shall no longer
serve as directors of Company and their resignations shall be effective immediately prior to the Effective Time, (b) the individual(s) listed
on Schedule 2.5 shall be automatically and without any further action on the part of Parent deemed as the appointed and duly director(s)
of the Company effected immediately as of the Effective Time, and (c) the individuals appointed as officers of Company immediately
prior to the Effective Time shall continue to be the officers of the Surviving Company immediately after the Effective Time, and in the
case of both clause (b) and (c), each to serve in such capacity until their resignation, removal, death or successor is duly elected and
qualified.

ARTICLE III

Conversion and Distribution of Securities

Section 3.1 Conversion of Company Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the
part of Parent, Subco or the Company or their respective stockholders, as the case may be:

(a) Each share of capital stock of Subco issued and outstanding immediately prior to the Effective Time shall, by virtue
of the Merger, be converted into and become one validly issued, fully paid and nonassessable share of common stock of Surviving
Company. Such common stock shall thereafter constitute all of the issued and outstanding equity of Surviving Company so that Parent
shall own all of the capital stock interests in, and equity of, Surviving Company. Each share of capital stock of Subco, when converted in
accordance with this Section 3.1(a), will no longer be outstanding, will automatically be cancelled and will cease to exist.

(b) Subject to the other provisions of this Article III, all of the shares of Company Common Stock issued and
outstanding immediately prior to the Effective Time, shall, by virtue of the Merger, be cancelled and converted into the right to receive,
in the aggregate, the following:

(1) 1,650,000 shares of Parent Common Stock (the “Base Stock Consideration”), subject to adjustment of the
Adjustment Stock under Section 3.2 below;

(ii) 708,500 shares of Parent Common Stock (the “Milestone Stock Consideration”); and
(iii) Warrants to purchase 232,500 shares of Parent Common Stock, at an exercise price of the Parent Per
Share Value (the “Warrants”, together with the Milestone Stock Consideration shall be referred to as the “Milestone

Consideration™).
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Notwithstanding anything to the contrary contained in this Agreement, under no circumstances whatsoever shall the aggregate
number of shares of Parent Common Stock, including Parent Common Stock issuable upon the exercise of the Warrants and warrants
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issued to ACI security holders under the ACI Merger, issued or issuable to Company Stockholders in connection with the Merger or
issued or issuable to ACI under the ACI Merger (collectively referred to as the “Collective Equity Consideration”) exceed, in the
aggregate, 19.99% of the total number of shares of Parent Common Stock outstanding or of the voting power of Parent (the “NASDAQ
Cap”) unless Parent has obtained either (x) its stockholders’ approval of the issuance of more than such number of shares of Parent
Common Stock pursuant to NASDAQ Marketplace Rule 5635(d), or (y) a waiver from The NASDAQ Stock Market of the Parent’s
compliance with Rule 5635(d). To the extent that the issuance of any number of shares of Parent Common Stock would cause the
Collective Equity Consideration to exceed the NASDAQ Cap, the Parent, in lieu of issuing such shares of Common Stock that would
cause the Collective Equity Consideration to exceed the NASDAQ Cap, shall pay in cash to the Company Stockholders in the aggregate
an amount equal to (1) the product of the Parent Per Value Share and that number of shares of Parent Common Stock that would cause
the Collective Equity Consideration to exceed the NASDAQ Cap, multiplied by (2) a fraction, the numerator of which is the total
number of shares of Parent Common Stock issuable to Company Stockholders under this Agreement, on a fully exercised basis, and the
denominator of which is sum of (x) the total number of shares of Parent Common Stock issuable to Company Stockholders under this
Agreement, on a fully exercised basis, and (y) total number of shares of Parent Common Stock issuable to stockholders of ACI, on a fully
exercised basis, under the ACI Merger Agreement (such amount, as finally determined and to the extent payable, referred to as the “Cash
Consideration™). Any Cash Consideration payable hereunder shall be allocated and paid among the Company Stockholders consistent
with the Consideration Allocation and Percentage Certificate (defined below) by wire transfer in accordance with wire instructions
contained therein. Prior to the issuance of any Cash Consideration, Company Representative shall obtain the written opinion of counsel
that the issuance of such Cash Consideration will not disqualify the transaction from achieving the Tax Treatment.

(c) The Milestone Stock Consideration shall be subject to a right of forfeiture in favor of the Parent (the “Right of
Forfeiture™) such that if the Milestones have not been satisfied on or before January 1, 2027, then those shares of Milestone Stock
Consideration that have not been released from the Right of Forfeiture shall be deemed have surrendered, redeemed and tendered
automatically to Parent on such date for cancellation, for no consideration. Prior to January 1, 2027 and in addition to the release from
the Right of Forfeiture set forth in Section 3.1(e) below, certain of the Milestone Stock Consideration shall be released from the Right of
Forfeiture as follows:

(1) 235,000 shares of Milestone Stock Consideration shall be automatically released and no longer subject to
the Right of Forfeiture upon the satisfaction of Milestone 1;

(i1) 235,500 shares of Milestone Stock Consideration shall be automatically released and no longer subject to
the Right of Forfeiture upon the satisfaction of Milestone 2; and

(iii) 238,000 shares of Milestone Stock Consideration shall be automatically released and no longer subject to
the Right of Forfeiture upon the satisfaction of Milestone 3.
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(d) The Warrants shall be subject to the terms set forth in the Warrant substantially in the form as annexed hereto as
Exhibit B.

(e) 100% of the Milestone Stock Consideration shall be immediately released from the Right of Forfeiture and the
Warrants shall become immediately exercisable in full upon the earliest to occur of (i) a Change of Control Event, (ii) consummation of
a transaction or a series of transactions where the Parent or any of its Affiliates sells all or substantially all of the assets related to the
Project, including, without limitation, the sale or other disposition of one or more Affiliate that holds material assets related to the Project,
and (iii) if Parent fails to contribute the Funding Commitment Amount (as defined in Schedule 6.13) by the Contribution Deadline as set
forth in Schedule 6.13, provided (i), (ii) or (iii) occurs on or before January 1, 2027; and provided, further, that for purposes of clause (iii)
herein, three (3) of the following individuals must have been employed by or otherwise providing substantial services to Parent, Company,
ACI or towards the Project (the “Substantial Services”) on a reasonably continuous basis during the period commencing on the Closing
and ending on the date that is eighteen (18) months after the Closing Date (the “Personnel Measurement Date”), which may include an
executive officer of the Company or of Parent, the chair of Parent’s scientific advisory committee or otherwise: Kirk Ririe, Carl Wittwer,
Richard Abbott and David Nielsen (the “Key Personnel”). Notwithstanding the foregoing, if prior to the Personnel Measurement Date,
a Key Personnel’s service to Parent, Company or ACI is (1) terminated by Parent, Company or ACI (as applicable) without Cause; (2)
terminated by a Key Personnel for Good Reason; or (3) terminated as a result of death or disability, such Key Personnel will be deemed
as providing Substantial Services through the Personnel Measurement Date. “Cause” means any one of the following: (x) the occurrence
of gross negligence or willful misconduct by the Key Personnel in connection with the performance of such Key Personnel’s services
to Parent, Company or ACI; (y) the Key Personnel’s conviction (including by no contest plea or the like) of a felony or crime of moral
turpitude that materially adversely affects Parent, Company or ACI; or (z) a material refusal, failure, or inability by such Key Personnel

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

to perform their duties to Parent, Company or ACI; provided, that a termination pursuant to subsection (z) shall only be effective should
the conditions described continue for a period of thirty (30) days after Parent, Company or ACI provides such Key Personnel a notice
in writing, stating with specificity the alleged failures and the Key Personnel does not remedy such failure within the 30-day notice
period. “Good Reason” means the occurrence of any of the following events, without such Key Personnel’s prior written consent: (A)
a reduction of the Key Personnel’s compensation from Parent, Company or ACI by more than five percent (5%); (B) relocation of such
Key Personnel’s principal place of employment to a place that increases such Key Personnel’s one-way commute by more than twenty
(20) miles as compared to such Key Personnel’s principal place of employment immediately prior to such relocation; or (iii) a material
diminution in such Key Personnel’s title, duties, responsibilities or authority. In order for such Key Personnel’s termination of service to
be deemed for “Good Reason,” such Key Personnel or the Company Representative must notify Parent in writing of the occurrence of
the Good Reason condition within sixty (60) days of the first time the Key Personnel becomes aware of the occurrence of such condition;
Parent shall have thirty (30) days following Parent’s receipt of such notice to remedy the condition (the “Cure Period”); and if not cured
during the Cure Period, such Key Personnel must terminate such Key Personnel’s service with Parent, Company or ACI within thirty (30)
days after the end of the Cure Period.
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(f) From and after the achievement of the Closing Date and continuing until the Milestone Stock Consideration
and Warrants become exercisable in full, within 45 days after the end of each calendar quarter, Parent shall deliver to Company
Representative a written statement (each, a “Milestone Statement”) setting forth Parent’s good faith summary updating the progress and
relevant information for achieving the applicable Milestone. Upon at least three (3) Business Days’ prior notice to Parent, Company
Representative shall be entitled to make or cause to be made such investigation of the books and records of Parent and its Affiliates
relating solely to the matters related to the Milestones and other documents supporting the Milestone Statement and progress of achieving
the applicable Milestone as is reasonably necessary to determine the accuracy and completeness of the Milestone Statement. Company
Representative shall be permitted reasonable access to the relevant employees, officers, books and records of Parent and its Affiliates
for purposes of determining the achievement of the Milestones. For purposes of this Section 3.1(f), the books and records of Parent and
its Affiliates shall be prima facie evidence for purposes of achieving any Milestone. Neither Company Representative nor any Company
Stockholder shall have any remedy for a breach or alleged breach of this Section 3.1(f) unless Company Representative has notified the
Parent in writing of its breach of this Section 3.1(f) and such breach remains uncured for at least 14 calendar days following receipt of
such notice.

(g) When Parent, in its reasonable discretion, determines that a Milestone has been achieved, Parent shall provide
written notice of the occurrence of such Milestone (a “Milestone Notice”) to Company Representative as soon as practicable. If Company
Representative, in his reasonable judgment, believes a Milestone has been reached without a Milestone Notice being issued by Parent,
Company Representative may notify Parent of the same in writing (a “Milestone Release Request’), which Milestone Release Request
must set forth in reasonable detail Company Representative’s basis for his determination that such Milestone has been achieved. If
Parent does not object to the Milestone Release Request by written notice to the Company Representative within ten (10) Business
Days of receipt of such Milestone Release Request, the applicable Milestone will be deemed achieved. Within three (3) Business Days
of Parent issuing a Milestone Notice or within three (3) Business Days of the deemed achievement of a Milestone in accordance with
a Milestone Release Request, Parent shall instruct the Exchange Agent to remove any restricted legends associated with the Right
of Forfeiture and other restrictions on transfer of the relevant Milestone Stock Consideration or, if applicable, Warrants (other than
restrictions imposed under federal securities laws) associated with such Milestone. If Parent either (i) timely contests a Milestone Release
Request in accordance with this Section 3.1(g) or (ii) fails to timely instruct the Exchange Agent to remove any restrictive legends
associated with the Right of Forfeiture and other restrictions on transfer of the relevant Milestone Stock Consideration or, if applicable,
Warrants (other than restrictions imposed under federal securities laws) in accordance with this Section 3.1(g), Company Representative
may initiate the procedures set forth in Section 3.1(i) below.

(h) Parent shall use commercially reasonable efforts to satisfy and achieve each of the Milestones. For purposes of this
section, the term “commercially reasonable efforts” means, with respect to Parent’s efforts to achieve the Milestones, a level of efforts
that is reasonably likely to result in the achievement of the Milestones, Parent shall be deemed to have satisfied such requirement upon
(1) the timely contribution of the Funding Commitment Amounts consistent with the requirements in Schedule 6.13, (ii) dedicating the
services of those employees and other personnel of Parent that are adequate and qualified towards achieving the purposes, objectives
and operations as set forth and contemplated in Development Agreement, and addressing all regulatory matters that may arise under the
Development Agreement, and (iii) maintaining a reasonable amount of separation between the projects, objectives and operations as set
forth and contemplated by the Development Agreement and Parent’s other operations.
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(1) In the event that there is a dispute, claim, or controversy arising out of or relating to the satisfaction of a Milestone
or other restriction, or the contribution of the Parent Funding Commitment as provided in Schedule 6.13 (each a “Milestone Dispute”),
Parent and the Company Representative agree to first negotiate in good faith such Milestone Dispute for at least twenty (20) calendar
days (or such longer period as may be mutually agreed upon by Parent and the Company Representative). If the Milestone Dispute
relates solely with respect to Milestone 3 and if the parties do not reach agreement in resolving the Milestone Dispute within twenty (20)
calendar days, then within twenty (20) calendar days thereafter, the Parent and Company Representative shall jointly select and engage
an independent accounting firm (other than the Parent’s or Company’s accounting firm) (the “Firm”) to resolve any remaining disputes
regarding the amount of Net Revenues for purposes of Milestone 3. No later than twenty (20) calendar days after acceptance of its
appointment as the Firm, the Firm shall determine (it being understood that in making such determination, the Firm shall be functioning as
an expert and not as an arbitrator), based solely on written submissions by the Parent and the Company Representative, each containing a
computation of Net Revenue for purposes of Milestone 3 (the final submission made by the Parent and the Company Representative to the
Firm being referred to herein as such party’s “Final Submission’), and not by independent review, only those issues in dispute and shall
render a written report as to the resolution of the Milestone Dispute. Such written report shall be conclusive and binding on the parties.
All proceedings conducted by the Firm shall take place in Salt Lake City, Utah. In resolving any disputed item, the Firm shall be bound
by the provisions of this Section 3.1(i). The fees, costs and expenses of the Firm shall be borne solely by the party whose calculation of
Net Revenue, as reflected in such party’s Final Submission, is furthest in amount, whether positive or negative, from the amount of Net
Revenue as determined by the Firm for Milestone 3. If the Milestone Dispute relates to any matter other than Milestone 3 and if no such
agreement on such Milestone Dispute can be reached following the twenty (20) day period, either Parent or the Company Representative
may demand arbitration of the matter conducted by one arbitrator mutually agreeable to by Parent and the Company Representative. In the
event that within thirty (30) days after submission of any dispute to arbitration, Parent and the Company Representative cannot mutually
agree on one arbitrator, Parent and the Company Representative shall each select one arbitrator, and the two arbitrators so selected shall
select a third arbitrator. The arbitrator or arbitrators, as the case may be, shall set a limited time period not to exceed thirty (30) days and
establish procedures designed to limit the cost and time for discovery while allowing the all parties an opportunity, adequate in the sole
judgment of the arbitrator or majority of the three arbitrators, as the case may be, to discover relevant information from the opposing
party about the subject matter of the dispute. The arbitrator or a majority of the three arbitrators, as the case may be, shall rule upon
motions to compel or limit discovery. The decision of the arbitrator or a majority of the three arbitrators, as the case may be, as to the
validity and amount of any claim shall be binding and conclusive upon all parties. Such decision shall be written and shall be supported
by written findings of fact and conclusions that shall set forth the award, judgment, decree or order awarded by the arbitrator(s). Judgment
upon any award rendered by the arbitrators may be entered in any court having jurisdiction. Any such arbitration shall be held in Salt
Lake City, Utah, under the American Arbitration Association (“44A”) rules then in effect, except as expressly provided otherwise in this
Section 3.1(i). Each party to any arbitration pursuant to this Agreement shall pay its own expenses; the fees of each arbitrator and the
administrative fee of AAA shall be borne equally by Parent, on the one hand, and the Company Representative, on the other.
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Section 3.2 Adjustment to Base Stock Consideration.

(a) At least two (2) Business Days prior to the Closing, Company shall have provided the Parent with a statement of
its Closing Net Cash as of the Closing Date, which statement shall include (i) the Company Expenses incurred to date and to be incurred
that will not have been paid by Company prior to the Closing, and (ii) a list of all of Company’s Indebtedness that will not have been paid
by Company as of the Closing (collectively, the “Estimated Indebtedness”). Company undertakes and covenants to make all payments
of Indebtedness required in the Ordinary Course of Company’s Business through the Closing Date. For avoidance of any doubt, the
Estimated Indebtedness shall include all Company Expenses whenever incurred and not paid as well as all Company accounts payable
incurred in the Ordinary Course of Company’s Business through the Closing Date. To the extent that any such expense or accounts
payable are not due as of the Closing Date and are properly reflected on the Estimated Indebtedness, Parent shall pay such expenses or
accounts payable in the ordinary course when due following the Closing Date.

(b) The Base Stock Consideration payable at Closing will be increased by the amount by which the Closing Net Cash
is greater than zero and decreased by the amount by which Closing Net Cash is less than zero. The Base Stock Consideration will be
increased by one share of Parent Common Stock for every $9.125 by which Closing Net Cash is greater than zero, and the Base Stock
Consideration will decrease by one share of Parent Common Stock for every $9.125 by which Closing Net Cash is less than zero, and
in no event shall the Company Net Cash exceed $2,900,000. Company shall have distributed any Net Cash in excess of $2,900,000
to Company Stockholders prior to Closing. Company and Parent agree that Closing Net Cash may be zero. “Adjustment Stock” is the
number of shares of Parent Common Stock that are either in addition to the Base Stock Consideration or subtracted from the Base Stock
Consideration, as applicable, under this clause (b), and “Stock Consideration,” shall mean the Base Stock Consideration as increased or
decreased (if at all) by this Section 3.2(b).
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Section 3.3 Payments by the Parent. Neither the shares of Parent Common Stock nor the Warrants (and the Parent Common
Stock issuable upon exercise of the Warrants) issuable hereunder shall initially be registered under the Securities Act, and the Merger
Consideration shall be characterized as “restricted securities” under the federal securities laws, and under such laws no portion of the
Merger Consideration may be resold without registration except in certain limited circumstances. Upon the terms and subject to the
conditions of this Agreement and on the basis of the representations, warranties and agreements contained herein, at the Closing the
Parent shall instruct the Exchange Agent to deliver the Stock Consideration and Milestone Stock Consideration pursuant to the terms and
conditions of instructions in the form and substance as the Exchange Agent may reasonably request prior to the Closing and as shall be
accepted by the Parent and Company (such acceptance not to be unreasonably denied) (as so modified, the “Distribution Instructions™).
Shares representing the Stock Consideration and the Milestone Stock Consideration shall bear the following restrictive legends:
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“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT AND
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933. SUCH SHARES MAY NOT BE
SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION WITHOUT AN
EXEMPTION UNDER THE SECURITIES ACT OR AN OPINION OF LEGAL COUNSEL REASONABLY
ACCEPTABLE TO THE ISSUER THAT SUCH REGISTRATION IS NOT REQUIRED.”

, together with any legends required by state securities laws, existing encumbrances or under the Voting Agreement, where or pertaining
to the Right of Forfeiture, as applicable. Parent shall also issue the Warrants in electronic book entry form on behalf of the Company
Stockholders. The Stock Consideration or the Milestone Consideration shall, directly or indirectly, be subject to restrictions of the
transfers of interests as set forth in the Distribution Instructions until released therefrom. Notwithstanding anything to the contrary herein
or in the Distribution Instructions, Parent, by providing such instructions, shall use its best efforts to give and enforce the Distribution
Instructions so as to implement the purposes of this Agreement, including the prompt and reasonable delivery of Merger Consideration
to the Company Stockholders as contemplated hereby and thereby.

Section 3.4 Distributions; Fractional Shares; Adjustments.

(a) Pursuant to the Support Agreement, dated as of the date hereof, the Supporting Stockholders have irrevocably
agreed to vote in favor of this Merger Agreement and agreed to certain transfer restrictions with respect to their shares in Company
prior to the Effective Time. Company represents and warrants that the Supporting Stockholders own a sufficient number of shares of the
Company Common Stock to assure that all requisite shareholder consents, votes or approvals will be obtained.

(b) Upon surrender of his, her or its share certificates (if certificated) by the Company Stockholder or the Company
Representative on behalf of the Company Stockholder to Parent of Company Common Stock for surrender and cancellation, and if not
certificated, then upon delivery of a Letter of Transmittal, each Company Stockholder shall receive, for his, her or its Company Common
Stock, an allocable share of the Base Stock Consideration, the Adjustment Stock, the Milestone Stock Consideration and the Warrants
in accordance with (i) the articles of incorporation of Company, (ii) the terms of any voting or shareholder agreements applicable to
the Company Common Stock, and (iii) the Consideration Allocation and Percentage Certification (subsections (i) and (ii) collectively
referred to as the “Company Governing Documents”). At least (2) Business Days prior to the Closing, Company shall deliver to the
Parent a certification signed by the Company Representative showing: (A) the number of shares of the Base Stock Consideration, the
Adjustment Stock, the Milestone Stock Consideration and the Warrants allocable to each Company Stockholder (rounded in each case
to the nearest whole shares or Warrants as provided in Section 3.4(c)) and (B) the percentage interest of each Company Stockholder in
the Merger Consideration and the Warrants (the “Consideration Allocation and Percentage Certification”), a form of which is attached
hereto as Exhibit C.

22

(c) No certificates for fractional shares of Parent Common Stock or Warrants to purchase fractional shares of Parent
Common Stock shall be issued. In lieu of any fractional shares or Warrants to purchase a fractional share to which the Company
Stockholders would otherwise be entitled as a result of the distributions provided for herein or in the Distribution Instructions based on
the Consideration Allocation and Percentage Certification, all stock issuances of Parent Common Stock or Warrant amounts shall be
rounded up or down to the nearest whole share, so that no more than the whole number of shares represented by the Stock Consideration,
no more than the whole number of shares represented by the Milestone Consideration, and no more than the whole number of shares
represented by the Warrants shall ever be issued.
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(d) In the event that, subsequent to the date hereof and prior to the Effective Time, Parent shall declare a share dividend
or other distribution payable in shares of Parent Common Stock or securities convertible into shares of Parent Common Stock or effect a
stock split, reclassification, combination or other change with respect to shares of Parent Common Stock, the Stock Consideration and the
Milestone Consideration shall be proportionately adjusted to reflect such dividend, distribution, stock split, reclassification, combination
or other change.

Section 3.5 Delivery of Distribution Instructions.

At the Effective Time, Parent shall have delivered to the Exchange Agent the Distribution Instructions.

Section 3.6 Document Deliveries at the Closing.

(a) Document Deliveries by Company. Upon the terms and subject to the conditions of this Agreement and on the basis
of the representations, warranties and agreements contained herein, Company and/or the Company Representative, as the case may be,
shall execute and deliver, or cause to be executed and delivered, as the case may be, the following documents at or prior to the Closing:

(i) Company shall deliver an executed copy of the Statement of Merger for filing immediately upon Closing;

(i) Company shall execute and deliver to Parent and Subco a certificate, in form reasonably satisfactory to the
Parent, stating that each of the conditions set forth in Section 7.2(a), (b) and (c) has been satisfied,;

(i) Company shall deliver to Parent and Subco evidence of the authorizations, consents, waivers, approvals
or other actions specified in connection with the Contracts set forth on Schedule 7.2(c);

(iv) [RESERVED];
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(v) Company shall deliver to Parent Letters of Transmittal in the form attached hereto as Exhibit D. If any
Company Stockholder has not delivered an acceptable Letter of Transmittal to the Parent within two (2) years after
the Closing Date (i.e. upon the date when all shares of Parent Common Stock would be released by the Exchange
Agent unless held for then pending disputes), the Exchange Agent may be directed by the Parent and the Company
Representative to surrender or return her, his or its allocable portion of the consideration for cancellation;

(vi) Company shall deliver to Parent an affidavit of non-foreign status of Company dated as of the Closing
Date that complies with section 1445 of the Code;

(vii) Company shall deliver to Parent the (A) Consideration Allocation and Percentage Certification and (B)
Parent and the Supporting Stockholders have entered into each Key Shareholders Agreement; provided, however, SLC-
Ozone, LLC will not enter into the Voting Agreement;
and
(viii) Company shall deliver to Parent the Representation Statements required under Section 7.2(i) hereof.
(b) Document Deliveries by Parent. Upon the terms and subject to the conditions of this Agreement and on the basis of

the representations, warranties and agreements contained herein, Parent and Subco shall execute and deliver the following documents at
or prior to the Closing:

(1) Parent and Subco shall execute and deliver to Company a certificate, in form reasonably satisfactory to
Company, stating that each of the conditions set forth in Section 7.3(a) and (b) has been satisfied;

(i1) Parent shall deliver the Distribution Instructions to the Exchange Agent in such form as required by
Exchange Agent and reasonably approved by Parent and Company Representative;

(iii) Parent shall execute and deliver the Warrant Agreement to Company and the Exchange Agent; and
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(iv) Parent shall have delivered a duly executed counterpart signature to the Voting Agreement.

(c) Tax Consequences. The Parties intend for the Merger to constitute a “reorganization” within the meaning of Section
368(a) of the Code (the “Tax Treatment”’), and the Parties agree that their books and records shall be maintained, and all of their respective
Tax Returns shall be filed, in a manner consistent with the Tax Treatment. The Parties adopt this Agreement as a “plan of reorganization”
within the meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3 and Section 354(a)(1) of the Code. None of the Parties
nor any of their respective Affiliates is aware, after due inquiry, of any facts or circumstances that would disqualify the transactions
contemplated in this Agreement from achieving the Tax Treatment, and each of the Parties shall not knowingly take any action, make any
election, including knowingly omitting to take an action or making an election, which is reasonably likely to disqualify the transactions
contemplated in this Agreement from achieving the Tax Treatment. Company acknowledges that it is relying solely on its own Tax
advisors in connection with this Agreement, the Merger and the other transactions and agreements contemplated hereby. The parties agree
that no portion of the consideration to be issued and paid pursuant to this Agreement shall be treated as compensation or wages for any
Tax purpose, and no party shall take any action or filing position inconsistent with such characterization. Notwithstanding anything to
the contrary in this Agreement, the obligations set forth in this Section 3.7 shall survive the Closing until sixty (60) days following the
expiration of the applicable statute of limitations.
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Section 3.7 Withholding. Notwithstanding any other provision in this Agreement, Parent or the Surviving Company shall be
entitled to deduct and withhold, or cause to be deducted and withheld, from the consideration payable or otherwise deliverable to any
Person pursuant to this Agreement such amounts as are required to be deducted and withheld under any provisions of federal, local or
foreign Tax Law or under any applicable legal requirements. To the extent that amounts are so deducted or withheld, and timely paid to
the appropriate Taxing Authority, such amounts shall be treated for all purposes of this Agreement as having been paid to the Person in
respect of whom such deduction and withholding was made.

ARTICLE IV
Representations and Warranties of Company

Except as set forth in the correspondingly numbered section of the disclosure schedule delivered by Company to the Parent and
Subco prior to the execution of this Agreement (the “Company Disclosure Letter”), Company represents and warrants to the Parent and
Subco as follows (after review and due inquiry by the Company’s Knowledge Group):

Section 4.1 Organization, Good Standing and Qualification. Company is a corporation duly organized, validly existing and in
good standing under the laws of the State of Idaho, with full power and authority to own or lease its property and assets and to carry on

the Company Business as presently conducted, and is duly qualified to do business as a foreign corporation and is in good standing in
each jurisdiction where the failure to be so qualified would have a Material Adverse Effect. Schedule 4.1 lists each jurisdiction in which
Company is so qualified. Company has no Subsidiaries.

Section 4.2 Authorization. Company has full power and authority to execute and deliver this Agreement. Company has full
power and authority to execute and deliver each other Company Document to be executed by it, and to consummate the transactions
contemplated by the Company Documents to be executed by Company. The execution, delivery and performance by Company of this
Agreement and the execution, delivery and performance by Company of the other Company Documents to be executed by Company have
been duly authorized by all necessary action on behalf of Company. This Agreement has been, and each other Company Document to be
executed by Company will be at or prior to the Closing, duly executed and delivered by Company and (assuming the due authorization,
execution and delivery by the other parties hereto and thereto) this Agreement constitutes, and each other Company Document when so
executed and delivered will constitute, the legal, valid and binding obligation of Company, enforceable against Company in accordance
with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors’ rights and
remedies generally, and subject, as to enforceability, to general principles of equity, including principles of commercial reasonableness,
good faith and fair dealing (regardless of whether enforcement is sought in a proceeding at law or in equity) (the “Bankruptcy/Equity
Exception™).
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Section 4.3 Non-contravention. Neither the execution or delivery by Company, of this Agreement nor the other Company
Documents referred to herein nor the performance by Company of their obligations hereunder and thereunder will (i) contravene any
provision contained in the articles of incorporation, by-laws, or other organizational documents of Company, (ii) materially violate or
result in a material breach (with or without the lapse of time, the giving of notice or both) of or constitute a default under (A) any Material
Contract or (B) any judgment, order, decree, law, rule or regulation or other restriction of any Governmental Authority, in each case to
which Company is bound or to which any of the assets or properties of Company are subject, (iii) contravene any right of first refusal,
right of first offer, option or similar right with respect to the Company or its assets, (iv) result in the creation or imposition of any Lien
or material right in any of the assets or properties of Company, or (v) result in the acceleration of, or permit any Person to accelerate or
declare due and payable prior to its stated maturity, any Liability of any Person in Company (except where the result of such acceleration
would not cause or would reasonably be expected to result in a Material Adverse Effect).

Section 4.4 No Consents. No notice to, filing with, or authorization, registration, consent or approval of, any Governmental
Authority or other Person is necessary for the execution, delivery or performance of this Agreement or any other Company Document or
the consummation of the transactions contemplated hereby or thereby by Company that will not be obtained prior to the Closing.

Section 4.5 Company Assets. Company has good title to all properties and assets (real, personal or mixed, tangible or intangible)
that are purported to be owned by the Company or has valid leasehold interests or right to use all assets used or held for use in the
Ordinary Course of Company’s Business. Except as otherwise represented in this Article IV, no third party (including any Company
Stockholder) owns or has any material interest by lease, license or otherwise in any of assets owned by the Company. This Section 4.5
does not apply to Intellectual Property, which is addressed in other provisions of this Agreement.

Section 4.6 Personal Property. Company has made available to the Parent true, correct and complete copies of the all leases of
personal property that are material to and used in the Company Business, together with all amendments, modifications or supplements
thereto. Each of such leases is in full force and effect and Company has not received or given any notice of any default or event that with
notice or lapse of time, or both, would constitute a default by Company under any of such leases and, to the Knowledge of Company, no
other party is in default thereof. All material items of personal property used in the Company Business are in good operating condition and
fit for operation in the Ordinary Course of Company’s Business (subject to normal wear and tear) with no defects that could reasonably be
expected to interfere with the conduct of the normal operation of such items and are suitable for the purposes for which they are currently
being used.

26

Section 4.7 Real Property.

(a) Company owns no real property. Its only leased properties are the properties in 3165 and 3175 South 300 West, Salt
Lake City, UT 94115 (the “Leased Property”).

(b) All real estate Taxes for which Company is responsible with respect to any Leased Property (and which are not
otherwise incorporated into payments made under any lease) that are due prior to the date hereof, have been paid in full, as and when due.

Section 4.8 Absence of Questionable Payments. Neither Company nor any Affiliate, director, officer, Company Stockholder,
partner, employee, agent, representative or other Person, in each case acting on behalf of Company, has: (i) used any funds for
contributions, payments, gifts or entertainment, or made any expenditures relating to political activities of foreign, federal, state or local
government officials or others in violation of any Law (including the Foreign Corrupt Practices Act of 1977, as amended), or (ii) accepted
or received any unlawful contributions, payments, gifts or expenditures.

Section 4.9 Financial Statements; Books and Records; Funded Indebtedness.

(a) Attached as Schedule 4.9(a) is (i) a true and complete copy of Company’s unaudited balance sheet as of the
Balance Sheet Date and the related unaudited statements of operations, changes in Company Stockholder’s deficit and cash flows for
the nine-month periods then ended and (ii) a true and complete copy of Company’s balance sheet as of December 31, 2020 and the
related statements of operations, changes in Company Stockholder’s deficit and cash flows for each of the fiscal year then ended (such
statements, including the related notes and schedules thereto, are referred to herein as the “Financial Statements”). The Financial
Statements have been prepared from, are in accordance with, and accurately reflect, the books and records of Company and fairly present
in all material respects the financial position and the results of operations and cash flows (and changes in financial position, if any) of
Company as of the times and for the periods referred to therein (subject, in the case of unaudited statements, to normally recurring year-
end adjustments that are not material either individually or in the aggregate and the absence of footnotes). The Financial Statements have
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been prepared in substantial conformance with GAAP applied on a consistent basis during the periods involved except as expressly set
forth in the notes thereto or as disclosed on Schedule 4.9.

(b) All books, records and accounts of Company are accurate and complete in all material respects and are maintained
in all material respects in accordance with good business practice and all applicable Laws.

(c) Company does not have any funded Indebtedness other than Indebtedness being satisfied in full prior to Closing.
(d) The Company has not submitted any applications for PPP Loans.
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Section 4.10 Internal Controls. Company maintains a system of internal control over financial reporting that, taking into account
its size and limited resources, is reasonably designed to provide reasonable assurances (i) that Company maintains records that in
reasonable detail accurately and fairly reflect its transactions and dispositions of assets, (ii) that receipts and expenditures are executed
only in accordance with authorizations of management and Company’s Board of Directors and (iii) that the unauthorized acquisition, use
or disposition of Company’s assets that would have a material effect on Company’s financial statements, would be prevented or timely
detected.

Section 4.11 Capitalization; Votes.

(a) The authorized and outstanding equity interests of Company are set forth in Schedule 4.11(a). No other capital stock
of Company is authorized, issued or outstanding. All equity interests outstanding are duly authorized, validly issued, fully paid and non-
assessable. None of the holders of outstanding equity interests of Company have rescission or pre-emptive rights. Except as set forth on
Schedule 4.11(a), none of the equity interests issued by Company were issued in violation of any registration requirements under federal
or state securities laws. Except as set forth on Schedule 4.11(a), there are no options, warrants, or other rights, agreements, arrangements,
or commitments to which Company or any Company Stockholder or other equity holder of Company is a party or by which any such
party is bound obligating Company or the Company Stockholder or equity holder of Company to grant, issue, or sell any capital stock or
any other equity interest in Company.

(b) The allocation of the aggregate Stock Consideration and the Milestone Consideration to be issued or any Cash
Consideration to be paid to the Company Stockholders will, in each instance, be accurately reflected in Exhibit C as of the date of delivery
of Exhibit C in accordance with this Agreement.

(c) Except as set forth on Schedule 4.11(c) or the Support Agreement, there are no voting trusts or other agreements or
understandings to which the Company, or, to the Knowledge of the Company’s Knowledge Group, any of the Company Stockholders or
other equity holders of Company is a party with respect to the voting of the equity interests of Company.

(d) This Agreement and the Merger have been unanimously approved by Company’s Board of Directors, who have
recommended that it be approved by the Company Stockholders. The Supporting Stockholders (i) represent Company Stockholders
holding at least seventy percent (70%) of the outstanding shares of the Company Common Stock and (ii) have agreed to enter into the
Support Agreement under which such Company Stockholders irrevocably agree to vote in favor of the Merger and the other transactions
contemplated hereby. Such Company Stockholder votes or consents will be sufficient without any other votes or consents to approve
this Agreement, the Merger and all the transactions contemplated hereby under the Company Governing Documents, the IRBCA and all
applicable law, and no other approvals or Company Stockholder votes or consents are required to consummate the Merger.

Section 4.12 No Undisclosed Liabilities. Other than the Estimated Indebtedness, Company does not have any Liabilities that
are not accurately reflected or reserved against on the balance sheet dated as of the Balance Sheet Date included within the Financial
Statements that would be required to be reflected on a balance sheet prepared in accordance with GAAP, other than (a) those incurred in
the Ordinary Course of Company’s Business since the Balance Sheet Date, and (b) those material obligations arising subsequent to the
date hereof pursuant to the express terms of executory Contracts, which executory Contracts (to the extent such Contracts are Material
Contracts) are identified in Schedule 4.16(a).
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Section 4.13 Absence of Certain Developments. Except as set forth in Schedule 4.13, since September 30, 2021: (a) Company
has conducted its businesses only in the Ordinary Course of Company’s Business; (b) there has not been any event, change, occurrence,
development, circumstance or state of facts that has had or could reasonably be expected to have a Material Adverse Effect; (¢) Company
has not suffered any Material Adverse Effect or any damage, destruction or casualty loss which individually or in the aggregate materially
and adversely affects the business, financial condition or results of operations of Company; (d) Company has not incurred or discharged
any material Liability except in the Ordinary Course of Company’s Business; and (e) Company has not entered into any material
transaction or made any material expenditures or commitments other than in the Ordinary Course of Company’s Business.

Section 4.14 Taxes

(a) All Tax Returns required by Law to be filed by or on behalf of Company have been duly and timely filed with
the appropriate Taxing Authority in all jurisdictions in which such Tax Returns are required to be filed (after giving effect to any valid
extensions of time in which to make such filings), and all such Tax Returns are true, complete and correct in all material respects. All
Taxes required by Law to be paid by or on behalf of Company (whether or not shown on any Tax Return) have been fully and timely
paid. With respect to any period for which Tax Returns have not yet been filed or for which Taxes are not yet due or owing, Company has
made sufficient accruals for such Taxes in the Financial Statements and in its books and records. All required estimated Tax payments
sufficient to avoid any material underpayment penalties or interest have been made by or on behalf of Company. Company has complied
in all material respects with all applicable Laws relating to the payment and withholding of Taxes in connection with amounts paid or
owing to any Employee, Business Consultant or any other independent contractor, creditor, equity owner or other third party and has
duly and timely withheld and paid over to the appropriate Taxing Authority all amounts required to be so withheld and paid under all
applicable Laws.

(b) Company has delivered to the Parent complete copies of (i) all federal, state, local and foreign income or franchise
Tax Returns of Company relating to the taxable periods since the incorporation of the Company and (ii) any audit report issued within
the last three years relating to any Taxes due from or with respect to Company. Schedule 4.14(b) lists each such audit. There are no audits
or investigations of Company by any Taxing Authority in progress for which Company has been notified, nor has Company received any
written notice from any Taxing Authority that it intends to conduct such an audit or investigation. Company has received no written claim
made by a Taxing Authority in a jurisdiction where Company do not file Tax Returns to the effect that Company is or may be subject to
taxation by that jurisdiction. There are no Liens on any of the assets of Company arising as a result of any failure (or alleged failure) to
pay any Tax. Company has disclosed on their federal income Tax Returns all positions taken therein that could give rise to substantial
understatement of federal income Tax within the meaning of Section 6662 of the Code, and Company has not participated in a “reportable
transaction” within the meaning of Treasury Regulation Section 1.6011-4(b).
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(c) Company has not (i) requested any extension of time within which to file any Tax Return, which Tax Return has
since not been filed, (ii) granted any extension for the assessment or collection of Taxes, which Taxes have not since been paid, or (iii)
granted to any Person any power of attorney that is currently in force with respect to any Tax matter. Company is not a foreign person
within the meaning of Sections 7701(a)(1) and 7701(a)(5) of the Code. Company has never been a stockholder of any consolidated,
combined, affiliated or unitary group of corporations for any Tax purposes. Company is not a party to any Tax allocation or Tax sharing
agreement nor has any liability for the Taxes of any Person under Treasury Regulation Section 1.1502-6(a) (or any predecessor or
successor thereof of any analogous or similar provision under Law), as a transferee or successor, by contract, or otherwise.

(d) Company has not made any payments, is not obligated to make any payments, or is not a party to any agreement
that obligates it to make any payments that are not deductible under Section 280G of the Code. Company (i) has not been a United States
real property holding corporation within the meaning of Section 897(c)(2) of the Code during the applicable period specified in Section
897(c)(1)(a)(ii) of the Code, (ii) has not been a “distributing corporation” or a “controlled corporation” in connection with a distribution
described in Section 355 of the Code, or (iii) is not and has not been a party to, or a promoter of, a “reportable transaction” within the
meaning of Section 6707A(c)(1) of the Code and Treasury Regulations Section 1.6011 4(b).

Section 4.15 Intellectual Property.

(a) Schedule 4.15(a) sets forth an accurate and complete list of the Company Intellectual Property as follows: (i) all
Patents, Marks and Copyrights owned by, controlled by or filed in the name of Company that have been issued or registered in any
jurisdiction, or for which an application to issue or register the rights in such Intellectual Property has been filed in any jurisdiction, (ii)
all Marks owned by Company that are material to the Business but that are not registered or subject to an application to register and (iii)
all Software that is owned exclusively by Company that is material to the operation of the Company Business as presently conducted and
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presently proposed to be conducted by Company. Schedule 4.15(a) lists the jurisdictions in which each such item of Intellectual Property
has been issued or registered or in which any such application for such issuance and registration has been filed, and the name of the owner
of each such registration or application. To the Knowledge of Company, all of the Patents are valid.

(b) Company owns or possesses adequate rights to use all Intellectual Property necessary to carry on the Company
Business. Company has taken all steps necessary to perfect its ownership of and interest in the Company Intellectual Property.

(c) The Company Products and related services, and the conduct of the Company Business as presently conducted, in
each case do not infringe, violate or constitute an unauthorized use or misappropriation of any Intellectual Property Right or other similar

right, or any contractual right, of any Person.
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(d) Each item of the Company Intellectual Property that has been issued and registered in any jurisdiction by Company
is valid and subsisting, all necessary registration, maintenance and renewal fees currently due in connection with such registered
Company Intellectual Property have been paid and all necessary documents and certificates in connection with such registered Company
Intellectual Property owned by Company have been filed with the relevant patent, copyright, trademark or other authorities in the United
States or foreign jurisdictions, as the case may be, for the purposes of maintaining such registered Company Intellectual Property.

(e) Except as provided in the Development Agreement, no other Person has any rights to any material Company
Intellectual Property owned or used by Company.

(f) Except with respect to licenses of generally available, commercial, off-the-shelf Software licensed pursuant to
standardized end-user or enterprise licenses for Software in object code format available for a license fee of no more than $10,000
(collectively, “Off-The-Shelf Software”), and except pursuant to the Intellectual Property Licenses listed in Schedule 4.15(f) or as
reflected in the Financial Statements, Company is not under any material Liability to make any payments or provide any other
consideration, to any Person with respect to Company’s use of any Intellectual Property in connection with the conduct of the Company
Business as presently conducted.

(g) Schedule 4.15(g) sets forth a complete and accurate list of all Material Contracts to which the Company is a party
(other than licenses to the Company of Off-The-Shelf-Software) that (i) grant any Intellectual Property Licenses to or from Company
or (ii) contain a covenant not to compete or otherwise limit Company’s ability to use or exploit fully any of the Company Intellectual
Property, or (iii) contain an agreement by Company to indemnify any other Person against any claim of infringement of, violation,
misappropriation or unauthorized use of any intellectual property rights of any third Person. Company has delivered to the Parent true,
correct and complete copies of each Material Contract set forth on Schedule 4.15(g), together with all amendments, modifications or
supplements thereto. All Intellectual Property Licenses are valid, binding and enforceable agreements, subject to the Bankruptcy/Equity
Exception.

(h) Company has taken all commercially reasonable steps to protect the secrecy and confidentiality of all Trade Secrets
of Company.

(1) Company is not, or has not been since its incorporation, the subject of any pending or, to the Knowledge of Company,
threatened in writing Legal Proceedings which involve a claim of infringement, misappropriation, unauthorized use or violation of
any intellectual property rights of any Person, or challenging Company’s ownership, use, validity or enforceability of any Intellectual
Property. Neither the Company nor any Company Stockholders has received written notice of any such threatened claim, and to the
Knowledge of Company, there are no facts or circumstances that would reasonably form the basis for any such claim. To Company’s
Knowledge, all of the Company’s rights in and to Company Intellectual Property are valid and enforceable in all material respects.
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(j) To the Knowledge of Company, no Person is infringing, violating, misusing or misappropriating any Company
Intellectual Property, and no claims of such infringements, violations, misuse or misappropriations have been made against any Person
by Company.

(k) Except as set forth on Schedule 4.15(k), (i) no present or former Employee, Business Consultant or other
independent contractor or consultant of Company has any right, title, or interest, directly or indirectly, in whole or in part, in any
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Company Intellectual Property owned or used by Company, and (ii) to the Knowledge of Company, no Employee, Business Consultant
or other independent contractor of Company is, as a result of or in the course of such Employee, consultant or independent contractor’s
engagement by Company, in default or breach of any material term of any non-disclosure agreement, assignment of invention agreement
or similar agreement. Each Employee of and Business Consultant to Company is bound by a non-disclosure and assignment of inventions
agreement, copies of the form of which (as well as a non-disclosure and assignment of invention agreements that materially deviate from
such form) have been made available to the Parent.

(1) To the Knowledge of Company, Company has at all times complied in all material respects with all applicable Laws
relating to privacy, data protection, and the collection and use of Personal Information collected, used, or held for use by Company in the
conduct of the Company Business. No claims have been asserted in writing or, to Company’s Knowledge, threatened in writing against
Company alleging a violation of any Person’s privacy or Personal Information or data rights and the consummation of the transactions
contemplated hereby will not breach or otherwise cause any violation of any Law or rule, policy, or procedure related to privacy, data
protection, or the collection and use of Personal Information collected, used, or held for use by Company in the conduct of the Company
Business in any material respects. Company takes commercially reasonable measures to ensure that such information is protected against
unauthorized access, use, modification, or other misuse.

(m) All Company IT Systems are in good working condition and are sufficient for the operation of the Company’s
business as currently conducted. Since the Company’s incorporation, to the Knowledge of the Company there has been no malfunction,
failure, continued substandard performance, denial-of-service, or other cyber incident, including any cyberattack, or other impairment
of the Company IT Systems that has resulted or is reasonably likely to result in disruption or damage to the Company Business.
The Company has taken all commercially reasonable steps to safeguard the confidentiality, availability, security, and integrity of the
Company IT Systems, including without limitation implementing and maintaining appropriate backup, disaster recovery, and Software
and hardware support arrangements.

Section 4.16 Material Contracts.

(a) Schedule 4.16(a) sets forth all of the following Contracts to which Company is a party or by which any of them
or their respective assets or properties are bound (collectively, the “Material Contracts’) but excluding for all cases the Development
Agreement:

(1) Contracts required to be disclosed on Schedule 4.22(a);

(i1) Contracts for the sale of any of the assets of Company other than in the Ordinary Course of Company’s
Business;
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(iii) Contracts for joint ventures, strategic alliances, partnerships, licensing arrangements or sharing of profits
or proprietary information;

(iv) Contracts containing covenants of Company not to compete in any line of business or with any Person
in any geographical area or not to solicit or hire any individual with respect to employment or covenants of any other
Person not to compete with Company in any line of business or in any geographical area or not to solicit or hire any
Person with respect to employment;

(v) Contracts relating to the acquisition (by merger, purchase of stock or assets or otherwise) of any operating
business or material assets or the capital stock or other equity interests of any other Person;

(vi) Contracts relating to Indebtedness;

(vii) Contracts entered into outside of the Ordinary Course of Company’s Business providing for the license
of Company Products or the provision of services by Company;

(viii) Contracts providing for severance, retention, change in control or other similar payments, or for the
employment of any individual on a full-time, part time or consulting or other basis;
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(ix) Contracts providing for indemnification or reimbursement by Company arising out of or in connection
with any Company Product or service provided by Company;

(x) Contracts (or group of related contracts) to which the Company is a party that involve the expenditure or
receipt of more than $100,000 annually or which require performance by any party more than one year from the date
hereof;

(xi) Contracts for the lease of Leased Property, including, without limitation, the Real Property Leases;

(xii) Contracts and agreements related to obtaining materials and services used in the manufacture of Eikon
Kits and other kits and receptacle or collection systems and other material supplier Contracts;

(xiii) Contracts with any Person that require Company to deal exclusively with such Person or that require
Company to transact a minimum amount of business with such Person (or provide for negative consequences if

Company fails to do either of the foregoing) or that give any Person “most favored nations” treatment;
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(xiv) powers of attorney given by Company or on behalf of Company;
(xv) Contracts involving material licenses of any Intellectual Property; and
(xvi) Contracts that are otherwise material to Company.

(b) Each of the Material Contracts is in full force and effect and is the legal, valid and binding obligation of Company,
enforceable against them in accordance with its terms, subject to the Bankruptcy/Equity Exception. Company is not in material default
under any Material Contract, nor, to the Knowledge of Company, is any other party to any Material Contract in material default
thereunder, and to the Knowledge of the Company no event has occurred that with the lapse of time or the giving of notice or both
would constitute a material default thereunder. No party to any of the Material Contracts has exercised any termination rights with
respect thereto, and, to Company’s Knowledge, no party has given notice of any significant dispute with respect to any Material Contract.
Company has delivered to the Parent true, correct and complete copies of all of the Material Contracts, together with all amendments,
modifications or supplements thereto.

Section 4.17 Employee Benefits Plans.

(a) Except as set forth on Schedule 4.17(a), Company has no Benefit Arrangement for its Employees. Except as set
forth on Schedule 4.17(a), Company has no responsibilities with respect to any Benefit Arrangements or other employee benefit plan
currently or previously maintained for the benefit of any person providing services to Company.

(b) Neither Company nor any of its ERISA Affiliates has or has ever contributed to, sponsored, or maintained (i) a
pension plan (within the meaning of Section 3(2) of ERISA) subject to Section 412 of the Code or Title IV of ERISA, (ii) a multiemployer
plan (within the meaning of Section 3(37) or 4001(a)(3) of ERISA or the comparable provisions of any other applicable Law) (a
“Multiemployer Plan”) or (iii) a single employer pension plan (within the meaning of Section 4001(a)(15) of ERISA).

(c) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby
will (either alone or in combination with another event) (i) result in any payment or benefit becoming due, or increase the amount of
any compensation due, to any Employee, Business Consultant or other person, or (ii) result in the acceleration of the time of payment
or vesting of any such compensation or benefits to any person. Except as set forth on Schedule 4.17(c), Company owes no back pay
or accrued compensation to any Person. To the Knowledge of Company, Company is not a party to any contract, arrangement or plan
pursuant to which it is bound to compensate any Person for any excise or other additional taxes under Section 409A or 4999 of the Code
or any similar provision of state, local or foreign law.

(d) To the Knowledge of Company, Company has no obligations or potential liability for health, life or similar welfare
benefits to any person.

(e) No “service provider” (within the meaning of Section 409A) of Company has any equity-based right or incentive
(such as a stock option, stock appreciation right, phantom stock, restricted stock or restricted stock unit) that is either subject to Section
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409A or in violation of Section 409A. Company has no commitment to compensate or reimburse any individual for penalty taxes imposed
under Section 409A.
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Section 4.18 Labor.

(a) Company has provided to Parent a list of the current employees of the Company, their title or position, date
of hire and the material terms of their compensation (including without limitation any fringe benefits provided to such individual)
(“Employees”). To the Knowledge of Company, none of the Employees has (i) any plans to terminate employment with Company, (ii)
received an offer to join a business that is competitive with the Company Business, or (iii) is a party to or is bound by any confidentiality
agreement, noncompetition agreement or other Contract (with any Person) that may have an adverse effect on (A) the performance by
such Employee of any of her or his duties or responsibilities as an employee of the Company, or (B) the Company Business or operations.
All compensation due and payable to Employees for services performed on or prior to the Closing Date has been paid in full.

(b) Company has provided to the Parent a complete list of the names of each consultant or independent contractor who
currently provides, or who has within the prior twelve-month period provided, services to the Company Business (each, a “Business
Consultant”). Except as set forth on Schedule 4.18(b), all compensation to Business Consultants for services performed on or prior to the
Closing Date has been paid in full.

(c) With respect to the Employees: (i) all Employees are actively at work (or on vacation) and no Business Consultant
is currently on a leave of absence, layoff, suspension, sick leave (in excess of one month), workers compensation, short or long term
disability, family leave, military leave, or otherwise not actively performing his or her work during all normally scheduled business hours
(other than vacation or other absences less than one month in duration); (ii) to the Knowledge of Company, Company is not engaged, and
has not since its incorporation ever been engaged, in any unfair labor practice of any nature; and (iii) there are no actions, suits, claims,
labor disputes or grievances pending or, to the Knowledge of the Company, threatened in writing or reasonably anticipated relating to
any labor, safety or discrimination matters involving any Employee, including, without limitation, charges of unfair labor practices or
discrimination complaints.

(d) All Employees and Business Consultants are subject to confidentiality and assignment of inventions agreements
with Company, copies of which have been made available to Parent.

(e) With respect to current and former Employees and Business Consultants (each, a “Service Provider”):

(1) the Company is and has been since its incorporation, in material compliance in all material respects
with all applicable Laws respecting employment and employment practices, terms and conditions of employment and
wages and hours, including any Laws respecting minimum wage and overtime payments, employment discrimination,
workers’ compensation, family and medical leave, immigration, and occupational safety and health requirements and
has not and is not engaged in any unfair labor practice;
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(i1) there is not now, nor since Company’s incorporation, any actions, suits, claims, labor disputes or grievances
pending, or, to Company’s Knowledge, threatened or reasonably anticipated relating to any labor, safety or
discrimination matters involving any Service Provider, including charges of unfair labor practices or discrimination
complaints; and

(iii) the Company does not have any liability for any payment to any trust or other fund governed by or
maintained by or on behalf of any Governmental Authority with respect to unemployment compensation benefits, social
security or other benefits or obligations for Service Providers (other than routine payments to be made in the Ordinary
Course of Company’s Business).

(f) Company does not have any Contracts to render services to any Government Authority.

Section 4.19 Litigation. Except as set forth on Schedule 4.19, there is no Legal Proceeding pending or, to the Knowledge
of Company, threatened in writing against Company (or to the Knowledge of Company, pending or threatened in writing against any
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Employees of Company with respect to their services or business activities to or on behalf of Company), or to which Company is
otherwise a party, before any Governmental Authority. Company is not subject to any Order. There are no Legal Proceedings pending or,
to the Knowledge of Company, threatened in writing that are reasonably likely to prohibit or restrain the ability of Company to perform
its obligations under this Agreement or consummate the transactions contemplated hereby.

Section 4.20 Compliance with Laws; Orders; Permits.

(a) Company is in compliance in all material respects with all Laws of each Governmental Authority applicable to its
business, operations or assets, including without limitation all FDA rules and regulations, comparable state laws, regulations governing
current the Health Insurance Portability and Accountability Act of 1996 (HIPAA), the federal Clinical Laboratory Improvement Act of
1988, as amended (CLIA), Occupational Safety and Health requirements, the Stark Law and state equivalents, escheat laws, abandoned
property laws, laws relating to employment and compensation and marketing laws and other laws relating to privacy and internet
communications. Since the date of incorporation of the Company, neither the Company nor any Company Stockholders has received
any written notice of or been charged with the violation by Company of any material Law by any Governmental Authority. Neither the
Company nor to the Company’s Knowledge, any Company Stockholder is or since the date of incorporation of the Company has been,
under investigation with respect to the violation of any Law, and to the Knowledge of Company there are no facts or circumstances which
would be reasonably likely to form the basis for any such violation other than violations that would have an immaterial effect upon the
Company Business;
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(b) Schedule 4.20 contains a true and complete listing of all Permits that are required for the operation of the Company
Business as presently conducted (“Company Permits”). The Company currently has all material Permits that are required for the
operation of the Company Business. Each issued Permit currently is in full force and effect. Company is not in default or violation, and no
event has occurred which, with notice or the lapse of time or both, would constitute a default or violation, in any material respect of any
term, condition or provision of any Company Permit, and to the Knowledge of Company, there are no facts or circumstances which form
the basis for any such default or violation. Company has not received notification of any revocation or modification of any Permit from
any Governmental Authority. Company has completed all necessary registration of its establishments and facilities with all Governmental
Authorities that are necessary for Company to conduct its business in the manner and to the extent now conducted. Each Company Permit
is current and up to date. Except as set forth in Schedule 4.20(b), none of the Company Permits will be impaired or materially affected by
the Merger or the consummation of any other transaction contemplated by this Agreement.

(c) Company has not received any notices or correspondence from the FDA or any other Governmental Authority
exercising comparable authority requiring the termination, suspension or material modification of any studies, tests, preclinical studies or
clinical trials conducted by or on behalf of Company’s clients and to which Company was involved as a product and/or process consultant.
To the Knowledge of Company, no filing or submission to the FDA or any other Governmental Authority, that was or is intended to
be the basis for any approval of Company’s client’s products or product candidates, contains any material omission or materially false
information by Company.

(d) To Company’s Knowledge, neither Company nor any manager, director, agent, employee or any other person
acting for or on behalf of Company, has directly or indirectly made any unlawful contribution, gift, bribe, payoff, influence payment,
kickback, or any other fraudulent payment in any form, whether in money, property, or services to any person, including but not limited
to any FDA staff or to any other government officer (i) to obtain favorable treatment in securing business for Company, (ii) to pay for
favorable treatment for business secured, (iii) to obtain special concessions or for special concessions already obtained, for or in respect
of Company, or (iv) in violation of any applicable anti-corruption Law.

(e) Neither Company nor, to Company’s Knowledge, any manager, director, agent, employee or any other person acting
for or on behalf of Company has established or maintained any fund or assets in which Company has proprietary rights that have not
been recorded in the books and records of Company. Each transaction is properly and accurately recorded in all material respects on the
books and records of Company, and each document upon which entries such books and records are based is complete and accurate in all
material respects.

(f) [Intentionally omitted].
(g) Neither Company nor, to the Knowledge of Company, any manager, officer, agent, employee, Company Stockholder

or Affiliate of Company, is currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S.
Treasury Department.
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(h) Neither Company nor any of its officers, directors, employees or Service Providers has been subject to any material
enforcement action involving the FDA or similar Governmental Authority in any other jurisdiction, including any suspension, consent
decree, notice of criminal investigation, indictment, sentencing, memorandum, plea agreement, court order or target or no target letter,
and, to Company’s Knowledge, none of the foregoing is pending, asserted or threatened against same.

(1) Neither Company nor any of its officers, directors, employees or Service Providers has made any false statements
on or material omissions from, any representations, reports or other submissions, whether oral, written or electronically delivered or
otherwise or in or from any other records and documentation prepared or maintained to comply with the requirements of the FDA, any
other Governmental Authority or applicable Law relating to Company. Neither Company nor any of its officers, directors or employees
has committed any act, made any statement or failed to make any statement that would breach the FDA’s policy with respect to “Fraud,
Untrue Statements of Material Facts, Bribery or Illegal Gratuities” or any similar Laws, and to the Knowledge of the Company, there is
not existing any basis for the issuance of any notice to such effect.

Section 4.21 Insurance. Company has insurance policies in full force and effect for such amounts as are sufficient for to conduct
the Company Business. No event has occurred, including, without limitation, the failure by Company to give any notice or information or
Company giving any inaccurate or erroneous notice or information, that limits or impairs the rights Company under any such insurance
policies.

Section 4.22 Related Party Transactions.

(a) Except as set forth on Schedule 4.22(a), none of any employee, director, shareholder, partner, manager, stockholder
or other equity holder of Company nor any Company Stockholder or his or her immediate family nor any of their respective Affiliates
(“Related Persons”) (i) owes any material amount to Company, and Company does not owe any material amount to, nor has Company
committed to make any loan or extend or guarantee credit to or for the benefit of, any Related Person, which obligation of the Company, in
each case, would survive the Closing (ii) is involved in any business arrangement or other relationship (other than customary employment
or service provider relationships) with Company (whether written or oral), (iii) owns any property or right, tangible or intangible, that is
used by Company (other than rights arising out of employment arrangements), (iv) to the Knowledge of Company, has any claim or cause
of action against Company or (V) is obligated to make any payment to Company or Related Person in connection with the transactions
contemplated by this Agreement.

(b) There are no transactions, arrangements or other relationships between and/or among Company, on the one hand,
and any Company Stockholders or their Affiliates, on the other hand, that are not on terms at least as favorable to Company as would be
obtained in an arm’s length, commercially reasonable transaction with an unrelated third party.

(c) All agreements, payment obligations, and other business relationships between Company’s Affiliates, on the one
hand, and Company, on the other hand, are commercially reasonable and on terms no less favorable to Company than would be available

in an arm’s length transaction with an unrelated third party.
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Section 4.23 Suppliers. Schedule 4.23 sets forth a list identifying each supplier to Company to which, during Company’s current
fiscal year (through September 30, 2021), Company has paid in excess of $50,000. No supplier listed on Schedule 4.23 has terminated
its relationship with Company or materially increased, decreased or changed the pricing, the volume of business or other terms of its
business with Company, and to the Knowledge of Company no supplier listed on Schedule 4.23 has notified Company in writing that
it intends to terminate or materially increase, decrease or change the pricing, the volume of business or other terms of its business with
Company.

Section 4.24 Financial Advisors. No Person has acted, directly or indirectly, as a broker, finder or financial advisor for Company
or the Company Stockholders in connection with the transactions contemplated by this Agreement and no Person is or will be entitled to
any fee or commission or like payment in respect thereof.
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Section 4.25 Environmental Matters. Company is in compliance with all Environmental Laws and the requirements of all
Permits issued under such Environmental Laws with respect to Company in all material respects. There are no pending or, to the
Knowledge of Company, threatened Environmental Legal Proceedings against Company.

Section 4.26 No Other Representations and Warranties. Except for the representations and warranties contained in this Article
IV (including the related portions of the Company Disclosure Letter), none of the Company Stockholders, Company or any other Person
has made or makes any other express or implied representation or warranty, either written or oral, on behalf of Company, including any
representation or warranty as to the accuracy or completeness of any information regarding Company furnished or made available to
Parent and its representatives or as to the future revenue, profitability or success of Company, or any representation or warranty arising
from statute or otherwise in Law.

ARTICLE V
Representations and Warranties of the Parent and Subco
The Parent and Subco jointly and severally represent and warrant to Company as follows:

Section 5.1 Organization and Good Standing. The Parent is a corporation, validly existing and in good standing under the laws
of the State of Utah and has all requisite power and authority to own, lease and operate its properties and to carry on its business. Subco
is a corporation, validly existing and in good standing under the laws of the State of Idaho.

Section 5.2 Authorization. Each of the Parent and Subco has full power and authority to execute and deliver this Agreement and
each other Transaction Document, to the extent applicable, and to consummate the transactions contemplated hereby and thereby. The
execution, delivery and performance by each of the Parent and Subco of this Agreement and each other Transaction Document, to the
extent applicable, have been duly authorized by all necessary action on behalf of each of the Parent and Subco. This Agreement has been,
and each other Transaction Document will be at or prior to the Closing, duly executed and delivered by the Parent and/or Subco, to the
extent applicable, and (assuming the due authorization, execution and delivery by the other parties hereto and thereto) this Agreement
constitutes, and each other Transaction Document when so executed and delivered will constitute, the legal, valid and binding obligation
of the Parent and/or Subco, to the extent applicable, enforceable against the Parent or Subco, to the extent applicable, in accordance with
its respective terms, subject to the Bankruptcy/Equity Exception.
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Section 5.3 Conflicts; Consents of Third Parties.

(a) Neither the execution or delivery by the Parent or Subco of this Agreement or any of the other Transaction
Documents, nor the performance by the Parent or Subco of its obligations hereunder and thereunder will (i) contravene any provision
contained in the organizational documents of the Parent or Subco, (ii) violate or result in a breach (with or without the lapse of time, the
giving of notice or both) of or constitute a default under any judgment, order, decree, law, rule or regulation or other restriction of any
Governmental Authority, in each case to which the Parent or Subco is a party or by which the Parent or Subco is bound or to which any
of its assets or properties are subject, (iii) violate any Law (including rules and regulations of NASDAQ) applicable to Parent or any of
its subsidiaries, (iv) violate or result in a breach (with or without the lapse of time, the giving of notice, or both) of or constitute a default
under any material contract to which the Parent or Subco, except, in the case of clause (ii), (iii) or (iv) above, to the extent such violations
or breach could not reasonably be expected to have a Parent Material Adverse Effect.

(b) No notice to, filing with, or authorization, registration, consent or approval of, any Governmental Authority or
other Person is necessary for the execution, delivery or performance of this Agreement or any other Transaction Document or the
consummation of the transactions contemplated hereby or thereby by the Parent and Subco other than (i) the filings of the Statement of
Merger, (ii) filings required under Regulation D of the Securities Act after the Effective Time, (iii) the filing of a Form 8-K with the
SEC and NASDAQ after the Closing Date, (iv) the filing of Form S-3 or other registration statements with the SEC for the registration
of the Merger Consideration after the Effective Time, (v) such filings as may be required under applicable state securities laws and the
securities laws of any foreign county, (vi) filings required by the Development Agreement, (vii) the additional listing application with
the NASDAQ and (viii) such notices, filings, authorizations, registrations, consents or approvals that, if not obtained or made, could not
reasonably be expected to have a Parent Material Adverse Effect and could not prevent, materially alter or delay the Merger.

Section 5.4 Litigation. Except as set forth on Schedule 5.4 or in any SEC Documents: (a) there is no Legal Proceeding pending
or, to the knowledge of the Parent or any of its Affiliates, threatened against the Parent or any of its Affiliates, pending or threatened
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against any employees of the Parent or any of its Affiliates with respect to their services or business activities to or on behalf of the
Parent or any of its Affiliates), or to which the Parent or any of its Affiliates is otherwise a party, before any Governmental Authority;
nor to the knowledge of the Parent is there any reasonable basis for any such Legal Proceeding; and (b) neither the Parent nor any of its
Affiliates is subject to any Order. There are no Legal Proceedings pending or, to the knowledge of Parent, threatened that are reasonably
likely to prohibit or restrain the ability of the Parent to perform their obligations under this Agreement or consummate the transactions
contemplated hereby.
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Section 5.5 SEC Reports. The Parent has filed all reports and other materials required to be filed by Section 13 or 15(d) of the
Exchange Act, as applicable, during the preceding two years (all of the foregoing filed prior to the date hereof and all exhibits included
therein and financial statements, notes and schedules thereto and documents incorporated by reference therein being hereinafter referred
to as the “SEC Documents”). As of their respective dates of filing, the SEC Documents complied in all material respects with the
requirements of the Exchange Act and the rules and regulations of the SEC promulgated thereunder applicable to the SEC Documents,
and none of the SEC Documents, at the time they were filed with the SEC, contained any untrue statement of a material fact or omitted
to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading, except to the extent corrected by a subsequently filed SEC Document. As of their respective
dates, the financial statements of the Parent included in the SEC Documents (the “Parent Financial Statements”) complied as to form in
all material respects with applicable accounting requirements and the published rules and regulations of the SEC with respect thereto as
in effect as of the time of filing. There has been no change in the Parent accounting policies except as described in the notes to the Parent
Financial Statements. No other information provided by or on behalf of the Company to a creditor which is not included in the SEC
Documents contains any untrue statement of a material fact or omits to state any material fact necessary in order to make the statements
therein not misleading, in the light of the circumstance under which they are or were made.

Section 5.6 Capitalization. The authorized capital shares of Parent consists of 100,000,000 common shares designated as
common stock, par value $0.001 per share, and 5,000,000 shares designated as preferred stock, par value $0.001 per share, of which there
were issued and outstanding as of the close of business on the date preceding the date hereof, 29,160,058 shares of Common Stock and
no shares of Preferred Stock. All outstanding capital shares of Parent have been duly authorized, validly issued, fully paid and are non-
assessable. Other than this Agreement and the ACI Merger Agreement, there are no other options, warrants, calls, rights, commitments
or agreements to which Parent is a party or by which Parent is obligated to issue, deliver, sell, repurchase or redeem any capital shares of
Parent.

Section 5.7 Issuance of Merger Consideration. The issuance and delivery of the Warrants and Parent Common Stock as part of
the Merger Consideration in accordance with this Agreement shall be, at or prior to the Effective Time, duly authorized by all corporate
action on the part of Parent, and when issued at the Effective Time as contemplated hereby, such shares of Parent Common Stock will be
duly and validly issued, fully paid and nonassessable, free and clear of all Liens imposed by the Parent. The Parent has reserved from its
duly authorized capital the maximum number of shares of Parent Common Stock issuable pursuant to this Agreement.
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Section 5.8 Intellectual Property. Except as set forth in any SEC Documents: (a) the Parent and its Subsidiaries have, or have
rights to use, all patents, patent applications, trademarks, trademark applications, service marks, trade names, trade secrets, inventions,
copyrights, licenses and other intellectual property rights and similar rights necessary or required for use in connection with their
respective businesses as described in the SEC Documents and which the failure to so have could have a Parent Material Adverse Effect,
and (b) the Parent has no Knowledge (after due inquiry by the Parent Knowledge Group) of any facts that would preclude it from having
valid license rights or clear title to the Intellectual Property rights, or that Parent lacks or will be unable to obtain any rights or licenses to
use all Intellectual Property rights that are necessary to perform its obligations under the Development Agreement and the sale, marketing
and commercialization of the Eikon Products.

Section 5.9 Subco. Subco was formed solely for the purposes of engaging in the transactions contemplated by this Agreement.
Subco has engaged in no other business activities and has conducted its operations only as contemplated by this Agreement.

Section 5.10 Financial Advisors. No Person has acted, directly or indirectly, as a broker, finder or financial advisor for the Parent
in connection with the transactions contemplated by this Agreement who is or will be entitled to any fee or commission or like payment
in respect thereof other than those paid by Parent.
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Section 5.11 No Other Representations and Warranties. Except for the representations and warranties contained in this Article V,
none of the Parent, Subco or any other Person has made or makes any other express or implied representation or warranty, either written
or oral, on behalf of Parent or Subco, including any representation or warranty as to the accuracy or completeness of any information
regarding the Parent or Subco furnished or made available to Company and its representatives or as to the future revenue, profitability or
success of Parent or Subco, or any representation or warranty arising from statute or otherwise in Law.

ARTICLE VI
Covenants and Agreements

Section 6.1 Stockholders Approval.

(a) Written Consent. The Company shall use its reasonable best efforts to obtain, within five (5) Business Days
following the execution and delivery of this Agreement, the Requisite Company Vote pursuant to written consents of the Shareholders
in a form acceptable to Parent and the Company (the “Written Consent”). The materials submitted to the Shareholders in connection
with the Written Consent shall include the Company’s board of directors’ recommendation to approve this Agreement and the Merger.
Promptly following receipt of the Written Consent, the Company shall deliver a copy of such Written Consent to Parent.
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(b) Promptly following, but in no event more than five (5) Business Days after, receipt of the Written Consent, the
Company shall prepare and mail a notice (the “Stockholder Notice”) to every Company Stockholder that did not execute the Written
Consent. The Stockholder Notice shall (i) be a statement to the effect that the Company’s Board unanimously determined that the Merger
is advisable in accordance with the IRBCA and in the best interests of the Stockholders and unanimously approved and adopted this
Agreement, the Merger and the other transactions contemplated hereby, (ii) provide the Company Stockholders to whom it is sent with
notice of the actions taken in the Written Consent, including the approval and adoption of this Agreement, the Merger and the other
transactions contemplated hereby in accordance with the IRBCA and the bylaws of the Company and (iii) notify such Stockholders of
their dissent rights pursuant to the IRBCA. All materials submitted to the Stockholders in accordance with this Section 6.1(b) shall be
subject to Parent’s advance review and reasonable approval.

Section 6.2 Current Report on Form 8-K.

(a) Upon request of Parent, Company will provide to Parent all financial statements, business descriptions, risk factors,
compensation data, ownership data and other information of Company reasonably required for any SEC filing to be filed by Parent
or which needs to be incorporated in any existing Parent registration statement or other SEC filings to make the information therein
complete, including, without limitation, pro forma financial statements that give effect to the transaction contemplated by this Agreement
and a full description of the business of Company. Such financial statements have been prepared in accordance with GAAP, so that such
financial statements meet the requirements for filing by Parent with the SEC as required by the SEC’s Current Report on Form 8-K and
for incorporation into any Form S-3 or other registration statement on file or to be filed by Parent.

(b) Upon request of Parent, Company will provide Parent with a representation that the information provided by it for
inclusion and/or incorporation into the Form 8-K is true and accurate in all material respects and that there is no material fact or matter
which has not been disclosed in the disclosure document which renders such information untrue or misleading in any material respect.

(c) Prior to the Closing, in addition to its covenants and obligations under Section 6.5 below, Company shall cooperate
with Parent in providing to Parent such financial statements, financial data and accountants’ reports as Parent shall reasonably request
with respect to any filing that Parent shall make or be required to make under the Securities Act or the Exchange Act. Not in limitation
of the foregoing, Company shall deliver to Parent the following financial information (the “Supplemental Financial Information”): (i)
promptly after each fiscal quarter ending after the date hereof and prior to Closing, the unaudited balance sheet of Company as of the
end of such quarter and the unaudited statements of income, stockholders’ equity and cash flows of Company for such quarter and for
the portion of the fiscal year then ended prepared in substantial accordance with GAAP, and (ii) promptly upon the reasonable request
by Parent, such additional financial information as may be required in connection with any filing by Parent pursuant to the requirements
of federal or state securities laws. Such Supplemental Financial Information shall present fairly, in all material respects, the financial
position of Company as of the last day of the periods covered and the results of operations, cash flows and changes in stockholders’
equity of Company for the periods covered, subject in the case of unaudited financials, to normal year-end adjustments.

43

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(d) Notwithstanding anything in this Agreement to the contrary, any Parent Related Expenses incurred by Company
shall be paid directly by Parent to Company’s agents or to the parties to whom such obligations are owed, as applicable, as directed by
the Company Representative.

Section 6.3 Access and Information.

(a) Prior to the Closing, and except for disclosures which would cause Company to waive the attorney-client privilege
or otherwise violate applicable Law or any material confidentiality agreement, either party shall be entitled to make or cause to be made
such investigation of the other party, and the financial and legal condition thereof, as each party deems necessary or advisable, and both
parties shall cooperate with any such investigation. In furtherance of the foregoing, but not in limitation thereof, either party shall (i)
permit the other party and its agents and representatives or cause them to be permitted to have full and complete access to the premises,
operating systems, computer systems (hardware and software) and books and records of each of the parties upon reasonable notice during
regular business hours, (ii) furnish or cause to be furnished to the other party such financial and operating data, projections, forecasts,
business plans, strategic plans and other data relating to the parties and their businesses as either party shall request from time to time
and (iii) cause its accountants to furnish to the applicable party and its accountants access to all work papers relating to any of the periods
covered by financial statements provided by either party hereunder.

(b) Prior to the Closing, each of the parties shall not use any information provided to it in confidence by either party
for any purposes unrelated to this Agreement. Except with respect to publicly available documents or as otherwise provided in the
Development Agreement, in the event that this Agreement is terminated (i) both parties will return to the other party all documents
obtained by them in confidence and any copies thereof in their possession or its agents and representatives, or, at the option of either
party, the other party shall cause all of such documents and all of such copies to be destroyed and shall certify the destruction thereof.

(c) No investigation of Company or the Company Business by the Parent heretofore shall modify or otherwise affect
any representations and warranties of Company, which shall survive any such investigation, or the conditions to the obligation of the
Parent and Subco to consummate the transactions contemplated hereby.

Section 6.4 No Solicitation. Commencing on the date of this Agreement and continuing thereafter, unless and until this
Agreement is terminated pursuant to Article IX, Company shall not, nor shall it authorize any of its Affiliates or any Company
Stockholder, officer, director, employee, investment banker, attorney or other adviser or representative of Company or any of its Affiliates
to (i) solicit, initiate, or encourage the submission of, any Company Acquisition Proposal (as hereinafter defined), (ii) enter into any
agreement or understanding with respect to any Company Acquisition Proposal or (iii) participate in any discussions or negotiations
regarding, or furnish to any person any information for the purpose of facilitating the making of, or take any other action to facilitate
any inquiries or the making of, any proposal that constitutes, or may reasonably be expected to lead to, any Company Acquisition
Proposal. Without limiting the foregoing, it is understood that any violation, of which Company or any of its Affiliates had knowledge
at the time of such violation, of the restrictions set forth in the immediately preceding sentence by any Company Stockholder, officer,
director, employee, investment banker, attorney or other adviser or representative of Company or any of its Affiliates, shall be deemed
to be a breach of this Section 6.4 by Company and its Affiliates. Company shall notify Parent in accordance with the notice provisions
of this Agreement in writing and orally within 24 hours after receipt of any Company Acquisition Proposal or receipt of any inquiries
with respect to any Company Acquisition Proposal, such notice to include the terms of such Company Acquisition Proposal. Company
immediately shall cease and cause to be terminated in all respects all existing discussions or negotiations with any parties conducted
heretofore with respect to a Company Acquisition Proposal. Company shall not release any third party from, or waive any provision of,
any confidentiality or standstill agreement to which it is a party. “Company Acquisition Proposal” means any proposal for a merger or
other business combination involving Company or any of its Affiliates or any proposal or offer to acquire in any manner, directly or
indirectly, an equity interest in Company or any of its Affiliates, any voting securities of Company or any of its Affiliates or a substantial
portion of the assets of Company or a license to its Intellectual Property.
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Section 6.5 Registration of Shares Issued in the Merger

(a) Parent shall use its reasonable commercial efforts to cause the Parent Common Stock and the shares of Parent
Common Stock underlying the Warrants issued in the Merger (the “Registrable Securities™) to be registered under the Securities Act so as
to permit the resale thereof by July 1, 2022, and in connection therewith shall prepare and file a registration statement (the “Registration
Statement”) with the SEC with respect to the Registrable Securities as soon as practicable after the Closing, but no later than May 15,

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

2022, and shall use its reasonable commercial efforts to cause the Registration Statement to become effective and approved for listing
on NASDAQ prior to July 1, 2022; provided, however, that by accepting Merger Consideration at the Closing each holder of Registrable
Securities (“Holder”) shall have been deemed to have agreed to provide all such information and materials to Parent and to take all such
action as may be reasonably required in order to permit Parent to comply with all applicable requirements of the SEC and to obtain
any desired acceleration of the effective date of such registration statement. Such provision of information and materials is a condition
precedent to the obligations of Parent pursuant to this Section 6.5. Parent shall not be required to effect more than one (1) registration
under this Section 6.5. The offering made pursuant to such registration shall not be underwritten.

(b) Parent shall: (i) prepare and file with the SEC the Registration Statement in accordance with Section 6.5(a) with
respect to the shares of Registrable Securities and shall use all commercially reasonable efforts to cause the Registration Statement to
remain effective for a period ending on the date all of the Registrable Securities registered thereunder may be sold under Rule 144 in one
three-month period (assuming compliance by the Holders with the provisions thereof) subject to Section 6.5(c); (ii) prepare and file with
the SEC such amendments and supplements to the Registration Statement and the prospectus used in connection therewith as may be
necessary, and comply with the provisions of the Securities Act with respect to the sale or other disposition of all Registerable Securities
proposed to be registered in the Registration Statement until the termination of effectiveness of the Registration Statement, and (iii) a
copy of the irrevocable instructions to the Exchange Agent instructing the Exchange Agent to deliver on an expedited basis via The
Depository Trust Company Deposit or Withdrawal at Custodian system (“DWAC”) shares of Parent Common Stock equal to the Stock
Consideration and the Milestone Consideration, each registered in the name of Company Stockholders.
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(c) Notwithstanding any other provision of this Section 6.5, Parent shall have the right at any time to require that
all Holders suspend open market offers and sale of Registrable Securities whenever, and for so long as, in the reasonable, good-faith
judgment of Parent, after consultation with counsel, there is in existence material undisclosed information or events with respect to Parent
that would cause the prospectus included in the Registration Statement to contain an untrue statement of a material fact or omit any
fact necessary in order to make the statements made therein, in light of the circumstances under which they were made, not misleading
(the “Suspension Right”). In the event Parent exercises the Suspension Right, such suspension will continue only for the period of time
reasonably necessary for disclosure to occur at a time that is not materially detrimental to Parent or until such time as the information or
event is no longer material, each as reasonably determined in good faith by Parent after consultation with counsel. Parent will promptly
give the Company Representative notice, in a writing signed by an executive officer of Parent, of any such suspension (the “Suspension
Notice™). Parent agrees to notify the Company Representative promptly upon termination of the suspension (the “Resumption Notice”).
Upon receipt of a Suspension Notice, the Parent shall immediately notify each Holder concerning the status of the Registration Statement.
The period during which Parent is required to cause the Registration Statement to remain effective shall be extended by a period equal in
length to any and all periods during which open market offers and sales of Registrable Securities are suspended pursuant to exercise of
the Suspension Right.

(d) Parent shall pay all of the out-of-pocket expenses, other than underwriting discounts and commissions, incurred in
connection with any registration of Registrable Securities pursuant to this Section 6.5, including without limitation all registration and
filing fees, printing expenses, transfer agents’ and registrars’ fees, the fees and disbursements of Parent’s outside counsel and independent
accountants.

(e) To the fullest extent permitted by law, Parent will indemnify, defend, protect and hold harmless each selling Holder,
his successors and assigns (each a “Holder Indemnitee”), against all actions, claims, and Damages to which they or any of them become
subject under the Securities Act, the Exchange Act or under any other statute or at common law or otherwise and, except as hereinafter
provided, will promptly reimburse each Holder Indemnitee for any legal or other expenses reasonably incurred in connection with
investigating or defending any actions whether or not resulting in any liability, insofar as such actions, claims, losses, damages, liabilities
and expenses arise out of or are based upon any untrue statement or alleged untrue statement of material fact in any registration statement
and any prospectus filed pursuant to Section 6.5 or any post-effective amendment thereto or arise out of or are based upon any omission
or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading or
any violation by Parent of any rule or regulation promulgated under the Securities Act, the Exchange Act or any statute, regulation or
law applicable to Parent and relating to action or inaction required of Parent in connection with such registration; provided, however,
that Parent shall not be liable to any such Holder Indemnitee in respect of any actions, claims, losses, damages, liabilities and expenses
resulting from any untrue statement or alleged untrue statement, or omission or alleged omission made in reliance upon and in conformity
with information furnished in writing to Parent by such Holder Indemnitee or any other Holder for use in connection with such registration
statement and prospectus or post-effective amendment.
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(f) If: (i) the Registration Statement is not filed on or prior to August 15, 2022 (if the Parent files the Registration
Statement without affording the Holders the opportunity to review and comment on the same as required by Section 3(a) herein, the
Parent shall be deemed to have not satisfied this clause (i)), or (ii) the Parent fails to file with the SEC a request for acceleration of a
Registration Statement in accordance with Rule 461 promulgated by the SEC pursuant to the Securities Act, within five Trading Days
of the date that the Parent is notified (orally or in writing, whichever is earlier) by the SEC that such Registration Statement will not be
“reviewed” or will not be subject to further review, or (iii) prior to the effective date of a Registration Statement, the Parent fails to file
a pre-effective amendment and otherwise respond in writing to comments made by the SEC in respect of such Registration Statement
within ten (10) Business Days after the receipt of comments by or notice from the SEC that such amendment is required in order for such
Registration Statement to be declared effective, or (iv) a Registration Statement registering for resale all of the Registrable Securities is
not declared effective by the Commission by the Effectiveness Date of the Initial Registration Statement, or (v) after the effective date
of a Registration Statement, such Registration Statement ceases for any reason to remain continuously effective as to all Registrable
Securities included in such Registration Statement, or the Holders are otherwise not permitted to utilize the Prospectus therein to resell
such Registrable Securities, for more than ten (10) consecutive Trading Days or more than an aggregate of fifteen (15) Trading Days
(which need not be consecutive calendar days) during any 12-month period (any such failure or breach being referred to as an “Event”,
and for purposes of clauses (i) and (iv), the date on which such Event occurs, and for purpose of clause (ii) the date on which such five
(5) Trading Day period is exceeded, and for purpose of clause (iii) the date which such ten (10) Business Day period is exceeded, and
for purpose of clause (v) the date on which such ten (10) or fifteen (15) Trading Day period, as applicable, is exceeded being referred
to as “Event Date”), then, in addition to any other rights the Holders may have hereunder or under applicable law, on each such Event
Date and on each monthly anniversary of each such Event Date (if the applicable Event shall not have been cured by such date) until
the applicable Event is cured, the Parent shall pay to each Holder an amount in cash, as partial liquidated damages and not as a penalty,
equal to the product of 2.0% multiplied by the aggregate Merger Consideration paid by such Holder. If the Parent fails to pay any partial
liquidated damages pursuant to this Section 6.5(f) in full within seven days after the date payable, the Parent will pay interest thereon at a
rate of five percent 5% per annum (or such lesser maximum amount that is permitted to be paid by applicable law) to the Holder, accruing
daily from the date such partial liquidated damages are due until such amounts, plus all such interest thereon, are paid in full. The partial
liquidated damages pursuant to the terms hereof shall apply on a daily pro rata basis for any portion of a month prior to the cure of an
Event.

(g) To the fullest extent permitted by law, each selling Holder of Registrable Securities will indemnify Parent, each
person, if any, who controls the Parent within the meaning of the Securities Act or the Exchange Act, each underwriter of Registrable
Securities and their respective affiliates, officers, directors, partners, successors and assigns (each, “Parent Indemnitee’) against any
Damages to which they or any of them may become subject under the Securities Act, the Exchange Act or under any other statute or at
common law or otherwise, and, except as hereinafter provided, will promptly reimburse each Parent Indemnitee for any legal or other
expenses reasonably incurred in connection with investigating or defending any actions, whether or not resulting in any liability, insofar
as such actions, claims, Damages arise out of or are based upon any untrue statement or alleged untrue statement of a material fact in
any registration statement and any prospectus filed pursuant to Section 6.5 or any post-effective amendment thereto, or any omission
or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading,
which untrue statement or alleged untrue statement or omission or alleged omission was made in reliance upon and in conformity with
information furnished in writing to the Parent by such Holder or underwriter specifically for use in connection with such registration
statement, prospectus or post-effective amendment; provided, however, that the obligations of each such selling Holder hereunder shall
be limited to an amount equal to the Holder’s Pro Rata Portion of the proceeds from the sale of such Holder’s Registrable Securities
hereunder.
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(h) Each person entitled to indemnification under this Section 6.5 (each, a “Section 6.5 Indemnified Person”) shall
give notice to the party required to provide indemnification (the “Section 6.5 Indemnifying Person”) promptly after such Parent has
actual knowledge of any claim as to which indemnity may be sought and shall permit the Section 6.5 Indemnifying Person to assume
the defense of any such claim and any litigation resulting therefrom; provided, however, that counsel for the Section 6.5 Indemnifying
Person who conducts the defense of such claim or any litigation resulting therefrom shall be approved by the Section 6.5 Indemnified
Person (whose approval shall not unreasonably be withheld), and the Section 6.5 Indemnified Person may participate in such defense at
the Section 6.5 Indemnified Person’s expense (unless the Section 6.5 Indemnified Person has reasonably concluded that there may be a
conflict of interest between the Section 6.5 Indemnifying Person and the Section 6.5 Indemnified Person in such action, in which case the
fees and expenses of counsel for the Section 6.5 Indemnified Person shall be at the expense of the Section 6.5 Indemnifying Person); and
provided, further, that the failure of any Section 6.5 Indemnified Person to give notice as provided herein shall not relieve the Section 6.5
Indemnifying Person of its obligations under this Section 6.5 except to the extent that the Section 6.5 Indemnifying Person is materially
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prejudiced thereby. No Section 6.5 Indemnifying Person, in the defense of any such claim or litigation, shall (except with the consent of
each Section 6.5 Indemnified Person, which consent shall not be unreasonably withheld or delayed) consent to entry of any judgment or
enter into any settlement that does not include as an unconditional term thereof the giving by the claimant or plaintiff to such Section 6.5
Indemnified Person of a release from all liability in respect to such claim or litigation. Each Section 6.5 Indemnified Person shall furnish
such information regarding itself or the claim in question as a Section 6.5 Indemnifying Person may reasonably request in writing and as
shall be reasonably require in connection with the defense of such claim and litigation resulting therefrom.

(1) In order to provide for just and equitable contribution to joint liability under the Securities Act in any case in which
Parent or any Holder makes a claim for indemnification pursuant to this Section 6.5 but it is judicially determined (by the entry of a final
judgment or decree by a court of competent jurisdiction and the expiration of time to appeal or the denial of the last right of appeal)
that such indemnification may not be enforced in such case notwithstanding that this Section 6.5 provides for indemnification in such
case, then the Parent and such Holders shall contribute to the aggregate Damages to which they may be subject (after contribution from
others) in such proportion as is appropriate to reflect the relative fault of the Parent on the one hand and the Holders on the other in
connection with the statements or omissions that resulted in such Damages as well as any other relevant equitable considerations or, if
the allocation provided herein is not permitted by applicable law, in such proportion as shall be permitted by applicable law and reflect as
nearly as possible the allocation provided herein. The relative fault of the Parent on the one hand and of the Holders on the other shall be
determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or omission or alleged
omission to state a material fact relates to information supplied by the Parent on the one hand or the Holders on the other, and each Party’s
relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission; provided, however,
that in any such case (i) no Holder will be required to contribute any amount in excess of the proceeds received by such Holder from the
sale of Registrable Securities pursuant to the Registration Statement; and (ii) no person or entity guilty of fraudulent misrepresentation
within the meaning of Section 11(f) of the Securities Act will be entitled to contribution from any person or entity who was not guilty of
such fraudulent misrepresentation.

48

(j) Parent shall take such steps as may be necessary to comply with the securities and blue sky laws of all jurisdictions
applicable to the issuance of the Parent Common Stock in connection with the Merger. Company and Company Representative shall each
use their respective commercially reasonable efforts to assist Parent to comply with the securities and blue sky laws of all jurisdictions
applicable to the issuance of Parent Common Stock in connection with the Merger.

Section 6.6 Commercially Reasonable Efforts; Further Assurances. Subject to the terms and conditions herein provided, each of
the parties hereto shall use commercially reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, all
things reasonably necessary, proper or advisable under applicable Law to consummate and make effective the transactions contemplated
by this Agreement on or before December 31, 2021. Each of the parties hereto will use their respective commercially reasonable efforts
to obtain the consents of all Governmental Authorities and third parties necessary to the consummation of the transactions contemplated
by this Agreement. Without limiting the generality of the foregoing, the parties will, as promptly as practicable, apply for and diligently
prosecute all applications for, and will use their reasonable best efforts promptly to: (a) effect all necessary registrations and filings, (b)
defend any Legal Proceedings, whether judicial or administrative, whether brought derivatively or on behalf of third parties (including
Governmental Authorities or officials), challenging this Agreement or the consummation of the transactions contemplated hereby and (c)
furnish to each other such information and assistance and to consult with respect to the terms of any registration, filing, application or
undertaking as reasonably may be requested in connection with the foregoing. Company will also furnish the Parent with all financial
statements and other information required by the Parent to satisfy all regulatory requirements, including its December 31, 2021 financial
statements and all other information required to satisfy Parent’s filing requirements with the SEC. The provisions of this Section 6.6 shall
survive the Closing.

Section 6.7 [Intentionally Omitted]

Section 6.8 Permits. To the extent required by applicable Law, Company shall cooperate with Parent and use reasonable best
efforts to assure that Company retains all Permits required by it to operate the Company Business, whether by way of renewal of Permits
held by Company or used by Company in performing the Company Business.
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Section 6.9 Company’s Affirmative Covenants. Prior to the Closing, except as otherwise expressly provided herein or approved
in writing by Parent, Company shall:

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(a) Conduct its business only in the Ordinary Course of Company’s Business;

(b) use commercially reasonable efforts to keep in full force and effect its corporate existence and all material rights,
Company Permits, Company Intellectual Property rights and goodwill relating or pertaining to its businesses;

(c) endeavor to retain its employees and preserve its present relationships with customers, suppliers, contractors,
distributors and employees, and continue to compensate its employees consistent with past practices;

(d) use commercially reasonable efforts to maintain the Company Intellectual Property rights so as not to affect
adversely the validity or enforcement thereof; maintain its other assets in customary repair, order and condition and maintain insurance
reasonably comparable to that in effect on the date of this Agreement;

(e) maintain its books, accounts and records in substantial accordance with GAAP;

(f) use commercially reasonable efforts to obtain all authorizations, consents, waivers, approvals or other actions and
to make all filings and applications necessary or desirable to consummate the transactions contemplated hereby, and to cause the other
conditions to Parent’s obligation to close to be satisfied; and

(g) promptly notify Parent in writing if, prior to the consummation of the Closing, to its Knowledge, of any of the
following:

(1) that (A) any of the Fundamental Representations ceases to be accurate and complete, or (B) the other
representations and warranties of the Company contained in Article IV ceases to be accurate and complete in all
material respects;

(i) Company fails to comply with or satisfy any material covenant, condition or agreement to be complied
with or satisfied by it hereunder;

(iii) any written notice or other written communication from any Person alleging that the consent of such
Person is or may be required in connection with the transactions contemplated by this Agreement;

(iv) any written notice or written other communication from any Governmental Authority in connection with
the transactions contemplated by this Agreement; or

(v) any Material Adverse Effect or any other fact, circumstance, event or action the existence, occurrence or
taking of which (A) has had, or could reasonably be expected to have or result in, individually or in the aggregate,
a material adverse effect on the Company or its assets, (B) has resulted in, or could reasonably be expected to result
in, any representation or warranty made by the Company hereunder not being materially true and correct or (C) has
resulted in, or could reasonably be expected to result in, the failure of any of the conditions of Company hereunder to
be satisfied;

provided, however, that the delivery of any notice pursuant to this Section 6.9 shall not limit or otherwise affect the remedies available
hereunder to Parent; and
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(h) continue to perform under the Development Agreement.

Section 6.10 Parent’s Affirmative Covenants. Prior to the Closing, except as otherwise expressly provided herein, each of Parent
and Subco shall:

(a) maintain its books, accounts and records in accordance with GAAP;
(b) use commercially reasonable efforts to obtain all authorizations, consents, waivers, approvals or other actions and

to make all filings and applications necessary or desirable to consummate the transactions contemplated hereby and to cause the other
conditions to Company’s obligation to close to be satisfied;
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(c) promptly notify Company in writing if, prior to the consummation of the Closing, to its Knowledge (i) any of
the representations and warranties contained in Article V cease to be accurate and complete in all material respects or (ii) Parent fails
to comply with or satisfy any material covenant, condition or agreement to be complied with or satisfied by it hereunder; provided,
however, that the delivery of any notice pursuant to this Section 6.10 shall not limit or otherwise affect the remedies available hereunder
to Company; and

(d) continue to perform under the Development Agreement.

Section 6.11 Company’s Negative Covenants. Prior to the Closing, without the prior written consent of Parent or as otherwise
expressly provided herein, Company will not:

(a) take any action or omit to take any action which would result in Company’s (i) incurring any trade accounts payable
outside of the Ordinary Course of Company’s Business or making any commitment to purchase quantities of any item of inventory in
excess of quantities normally purchased in the Ordinary Course of Company’s Business; (ii) materially increasing any of its Indebtedness
for borrowed money; (iv) merging or consolidating with, purchasing substantially all of the assets of, or otherwise acquiring any business
or any proprietorship, firm, association, limited liability company, corporation or other business organization; (v) increasing the rate or
type of compensation payable to any person, except as in the Ordinary Course of Company’s Business; (vi) entering into any agreement
related to employment (except as required by law), or creating any pension or profit-sharing plan, bonus, deferred compensation or any
other Benefit Arrangement, or extending the exercisability of any outstanding stock option or increasing or decreasing any severance or
termination pay benefit or any other fringe benefit outside the Ordinary Course of Company’s Business consistent with past practices
(except as required under the terms of this Agreement, and such exception shall include any bonus payments made to any employees
or service providers of Company in connection with a Change of Control Event to the extent such bonus payments to be made have
been disclosed in the Company Disclosure Letter); (vii) making any representation to anyone indicating any intention of Parent to retain,
institute, or provide any Benefit Arrangement, except as in the Ordinary Course of Company’s Business; (viii) selling or disposing or
licensing of any assets otherwise than under the Development Agreement; (ix) making any capital expenditures other than in the Ordinary
Course of Company Business and in no event in excess of $50,000 in the aggregate; (x) issuing any equity interests of any kind of
Company; (xi) issuing or granting any subscriptions, options, rights, warrants, convertible securities or other agreements or commitments
to issue, or contracts or any other agreements obligating Company to issue, any equity, or securities convertible into any equity; (xii)
modifying, amending or terminating any Material Contract other than in the Ordinary Course of Company’s Business; or (xiii) entering
into any other transaction outside of the Ordinary Course of Company’s Business;
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(b) change any method or principle of accounting in a manner that is inconsistent with the Ordinary Course of
Company’s Business, except to the extent required by GAAP as advised by Company’s regular independent accountants;

(c) take any action that would likely result in the representations and warranties set forth in Article IV becoming false or
inaccurate in any material respect (or, as to representations and warranties, which, by their terms, are qualified as to materiality, becoming
false or inaccurate in any respect);

(d) incur or create any Liens on assets of the Company;

(e) except as contemplated herein, take any action or omit to take any action that would materially interfere with
Parent’s rights to compel performance of each of the obligations of Company under this Agreement;

(f) take or omit to be taken any action, or permit any of its Affiliates to take or to omit to take any action, which would
reasonably be expected to result in a Material Adverse Effect; or

(g) agree or commit to take any action precluded by this Section 6.11.

Section 6.12 Parent’s Negative Covenants. Prior to the Closing, without the prior written consent of Company or as otherwise
expressly provided herein, Parent will not:

(a) take any action that would likely result in the representations and warranties set forth in Article V becoming false or
inaccurate in any material respect (or, as to representations and warranties, which, by their terms, are qualified as to materiality, becoming
false or inaccurate in any respect);

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(b) except as contemplated herein, take any action or omit to take any action which would materially interfere with
Company’s rights to compel performance of each of the obligations of Parent under this Agreement; or

(c) agree or commit to take any action precluded by this Section 6.12.
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Section 6.13 Obligation to Develop. Following the Closing, Parent shall fund the Project as more particularly described on
Schedule 6.13 annexed hereto. The exclusive remedy for Company Stockholders as a result of a breach or failure by Parent to perform
its obligations described in this Section 6.13 shall be the termination of Right of Forfeiture of the Milestone Consideration as provided in
Section 3.1 above and as provided in the Warrants and the documentation evidencing such.

Section 6.14 D&O Insurance.

(a) Parent and Subco agree that all rights to indemnification, advancement of expenses and exculpation by the Company
now existing in favor of each Person who is now, or has been at any time prior to the date hereof or who becomes prior to the Effective
Time an officer or director of the Company (each an “D&O Indemnified Party”) as provided in the Company Organization Documents,
in each case as in effect on the date of this Agreement, or pursuant to any other Contracts in effect on the date hereof and disclosed in
Schedule 6.14, shall be assumed by the Surviving Company in the Merger, without further action, at the Effective Time and shall survive
the Merger and shall remain in full force and effect in accordance with their terms, and, in the event that any proceeding is pending or
asserted or any claim made during such period, until the final disposition of such proceeding or claim.

(b) Prior to the Closing, the Company may obtain and fully pay for “tail” insurance policies with a claims period of at
least six (6) years from the Effective Time with at least the same coverage and amount and containing terms and conditions that are not
less advantageous to the directors and officers of the Company as the Company’s existing policies with respect to claims arising out of
or relating to events which occurred before or at the Effective Time (including in connection with the transactions contemplated by this
Agreement) (the “D&O Tail Policy”). The Company shall bear the cost of any such D&O Tail Policy, and such costs, to the extent not
paid prior to the Closing, shall be included in the determination of Company Expenses. During the term of the D&O Tail Policy, Parent
shall not (and shall cause the Surviving Corporation not to) take any action following the Closing to cause the D&O Tail Policy to be
cancelled or any provision therein to be amended or waived; provided, that neither Parent, the Surviving Corporation nor any Affiliate
thereof shall be obligated to pay any premiums or other amounts in respect of such D&O Tail Policy.

(c) In the event Parent, the Surviving Corporation or any of their respective successors or assigns (i) consolidates with
or merges into any other Person and shall not be the continuing or surviving corporation or entity in such consolidation or merger or (ii)
transfers all or substantially all of its properties and assets to any Person, then, and in either such case, proper provision shall be made so
that the successors and assigns of Parent or the Surviving Corporation, as the case may be, shall assume all of the obligations set forth in
this Section 6.14. The agreements and covenants contained herein shall not be deemed to be exclusive of any other rights to which any
D&O Indemnified Party is entitled, whether pursuant to Law, Contract or otherwise. Nothing in this Agreement is intended to, shall be
construed to or shall release, waive or impair any rights to directors’ and officers’ insurance claims under any policy that is or has been
in existence with respect to the Company or its officers, directors and employees, it being understood and agreed that the indemnification
provided for in this Section 6.14 is not prior to, or in substitution for, any such claims under any such policies.
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Section 6.15 Tax Matters.

(a) Without the prior written consent of Parent, prior to the Closing none of the Company nor any Company Stockholder
shall make, change or rescind any Tax election, amend any Tax Return or take any position on any Tax Return, take any action, omit to
take any action or enter into any other transaction that would have the effect of increasing the Tax liability or reducing any Tax asset of
Parent or the Surviving Corporation in respect of and taxable period following the Closing Date.

(b) All transfer, documentary, sales, use, stamp, registration, value added and other such Taxes and fees (including any
penalties and interest) incurred in connection with this Agreement shall be borne and paid by the Parent when due. Parent shall timely
file any Tax Return or other document with respect to such Taxes or fees (and Parent shall cooperate with respect thereto as necessary).
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(c) The Company shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns required to be
filed by it that are due on or before the Closing Date (taking into account any extensions), and shall timely pay all Taxes that are due and
payable on or before the Closing Date (taking into account any extensions). Any such Tax Return shall be prepared in a manner consistent
with the Ordinary Course of Company’s Business (unless otherwise required by Law).

(d) Parent shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns required to be filed by
the Company after the Closing Date.

(e) Any and all existing Tax sharing agreements (whether written or not) binding upon the Company shall be terminated
as of the Closing Date. After such date the Company shall not have any further rights or liabilities thereunder.

(f) Parent agrees to give written notice to Company Representative of the receipt of any written notice by the Company,
Parent or any of Parent’s Affiliates which involves the assertion of any claim, or the commencement of any action or legal proceeding in
respect of which an indemnity may be sought by Parent for Tax Liabilities (a “Tax Claim’). Parent shall control the contest or resolution
of any Tax Claim; provided, however, that Parent shall obtain the prior written consent of Company Representative (which consent shall
not be unreasonably withheld, conditioned or delayed) before entering into any settlement of a claim or ceasing to defend such claim;
and, provided, further, that Company Representative shall be entitled to participate in the defense of such claim and to employ counsel of
its or his choice for such purpose, the fees and expenses of which separate counsel shall be borne solely by Company Representative.
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(g) Tax Cooperation. Parent, Company, Company Stockholders, Company Representative, and their respective affiliates
shall cooperate, as and to the extent reasonably requested by another party hereto, at the requesting party’s expense, in connection with
the filing of Tax Returns of the Company any audit, litigation or other proceeding with respect to Taxes or the Tax status of the Company.
Such cooperation shall include signing such Tax Returns as may be reasonably requested by the requesting Party in connection with the
preparation of any Tax Return or any audit or other proceeding that relates to the Company (upon the other party’s request and at the
requesting party’s expense) the provision of records and information which are reasonably relevant to any such audit, litigation or other
proceeding (to the extent within such party’s possession) and making employees available on a mutually convenient basis with reasonable
notice during normal business hours to provide additional information and explanation of any material provided hereunder.

ARTICLE VII
Conditions to Closing
Section 7.1 Mutual Conditions. The obligation of the Parent and Subco, and Company to consummate the transactions

contemplated hereby is subject to the satisfaction as of the Closing of the following conditions unless waived (to the extent that such
conditions can be waived) in writing by the Parent, Subco, and Company:

(a) Laws. There shall not be any Law in effect that would prevent the consummation of the transactions contemplated
by the Transaction Documents.

(b) Absence of Litigation. There shall not be (i) any Order of any nature issued by a Governmental Authority with
competent jurisdiction directing that the transactions provided for in the Transaction Documents or any material aspect of them not
be consummated as provided herein or therein, or (ii) any Legal Proceeding pending wherein an unfavorable Order would prevent the
performance of any of the Transaction Documents or the consummation of any material aspect of the transactions contemplated hereby
or thereby, declare unlawful any material aspect of the transactions contemplated by the Transaction Documents or cause any material
aspect of the transactions contemplated by the Transaction Documents to be rescinded.

(c) Government Approvals. All authorizations, consents, Orders or approvals of, or declarations or filings with or
expiration of waiting periods imposed by, applicable Law necessary for the consummation of the transactions contemplated hereby shall
have been obtained or made or shall have occurred.

(d) [RESERVED].

(e) Stockholder Approval. The Requisite Company Vote of Company Stockholders shall have been obtained for the
approval of this Agreement and the Merger.
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(f) ACI Merger. The ACI Merger shall have been consummated or shall be consummated concurrently with the Merger.
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Section 7.2 Conditions to the Obligations of Parent and Subco. The obligations of Parent and Subco to consummate the
transactions contemplated by this Agreement shall be subject to the fulfillment prior to or at Closing of each of the following conditions:

(a) Representations and Warranties; Performance of Covenants. Except for those representations and warranties which
are made as of a particular date, the representations and warranties of Company contained in this Agreement shall be true and correct in
all material respects (except with respect to those representations and warranties that are qualified as to materiality, which shall be true
and correct in all respects) on the Closing Date. Those representations and warranties of Company contained in this Agreement that are
made as of a particular date shall be true and correct in all material respects (except with respect to those representations and warranties
which are qualified as to materiality, which shall be true and correct in all respects) as of such date. Company shall have performed in all
material respects the agreements, covenants and obligations to be performed by them prior to the consummation of the Closing.

(b) No Material Events. Since the date hereof, there shall have been no Material Adverse Effect.

(c) Consents. Company shall have obtained any authorizations, consents, waivers, approvals or other actions required
to prevent a breach or default by Company under any Contract identified in Schedule 7.2(c).

(d) Secretary’s Certificate. Company shall have delivered to the Parent a certificate of the Secretary or Assistant
Secretary of Company, in form and substance satisfactory to the Parent, certifying (i) resolutions or written consents of the Company
directors and Company Stockholders approving this Agreement, the other Company Documents to be executed by Company and the
transactions contemplated hereby and thereby and (ii) the Company articles of incorporation, by-laws and other governing documents of
Company, as amended, and attaching (A) such good standing certificates as the Parent shall reasonably request, (B) a certified copy of
Company’s articles of incorporation, as amended, and (C) an incumbency certificate with respect to all officers of Company executing
this Agreement and the other Company Documents.

(e) Restrictive Covenant Agreements. Each person listed on Schedule 7.2(e) shall have executed a restrictive covenant
agreement substantially in the form as is reasonably acceptable to such persons and Parent.

(f) Dissenters’ Rights. Company Stockholders entitled to 10% or more of the aggregate Merger Consideration shall
not have voted against the Merger or withheld their consent thereto in writing or otherwise remain eligible to perfect appraisal rights in
accordance with the IRBCA; and holders who represent more than 10% of the issued and outstanding Company Common Stock shall
not have voted against the Merger or withheld their consent thereto in writing or otherwise remain eligible to perfect appraisal rights in
accordance with the IRBCA.
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(g) Estimated Liabilities. Net Closing Cash shall be in an amount equal to or exceed zero.

(h) Representation Statement; Number of Shareholder. Each of the Company Stockholders shall have delivered to
Parent a signed Representation Statement in substantially the form attached hereto as Exhibit E and each such statement shall be in full
force and effect, and there shall be no more than thirty-five (35) Company Stockholders who are both (i) U.S. persons as defined under
Regulation S under the Securities Act (a “U.S. Person”); and (ii) not “accredited investors” as defined in Rule 501 under the Securities
Act.

(i) Purchaser Representative. There shall be a Purchaser Representative, as defined in Regulation D under the Securities
Act, reasonably satisfactory to Parent, representing each Company Stockholder who is a U.S. Person and not an “accredited investor”
as defined in Rule 501 under the Securities Act, and such Purchaser Representative shall have executed and delivered documentation
reasonably satisfactory to Parent.

(j) Other Documents. Company and the Company Stockholders shall have executed and delivered to the Parent the
documents set forth in Section 3.6(a) and such other documents or instruments as the Parent reasonably requests to effect the transactions
contemplated by this Agreement and the other Company Documents.
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Section 7.3 Conditions to the Obligations of Company. The obligation of Company to consummate the transactions
contemplated by this Agreement shall be subject to the fulfillment at or prior to the Closing of each of the following conditions:

(a) Representations and Warranties. Except for those representations and warranties which are made as of a particular
date, the representations and warranties of the Parent and Subco contained in this Agreement shall be true and correct in all material
respects (except with respect to those representations and warranties which are qualified as to materiality, which shall be true and correct
in all respects) on the Closing Date. The representations and warranties of the Parent and Subco contained in this Agreement which are
made as of a particular date shall be true and correct in all material respects (except with respect to those representations and warranties
which are qualified as to materiality, which shall be true and correct in all respects) as of such date. The Parent and Subco shall have
performed in all material respects the agreements, covenants and obligations to be performed by them prior to the consummation of the
Closing.

(b) Merger Consideration. Parent shall have delivered the Distribution Instructions and any other related documents or
deliverables reasonably requested by Company or the Exchange Agent. to the Exchange Agent so as to provide for the issuance of the
Stock Consideration, Milestone Consideration and Warrants to the Company Stockholders pursuant to the terms of this Agreement.

(c) Secretary’s Certificates. Prior to or at the Closing, the Parent shall have delivered an executed certificate of the
Secretary or Assistant Secretary of the Parent, in form and substance satisfactory to Company, certifying resolutions of the governing
body of the Parent and Subco approving this Agreement and setting forth an incumbency certificate with respect to all officers of the
Parent and Subco executing this Agreement and any other Purchaser Document and/or any instrument or document contemplated hereby
or thereby.
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(d) Other Documents. The Parent or Subco, as applicable, shall have executed and delivered to Company the documents
set forth in Section 3.6(b) and such other documents or instruments as Company reasonably requests to effect the transactions
contemplated by this Agreement or any other Purchaser Document.

ARTICLE VIII
ADDITIONAL AGREEMENTS
Section 8.1 Limited Survival.

(a) Other than Fundamental Representations, each of the representations and warranties and the covenants that by their
express terms are to be performed at or prior to the Closing, in each case, as set forth in this Agreement, any other Transaction Document
or in any other document delivered in connection herewith or therewith, shall terminate and be of no further force and effect from and
after the Closing and no party shall have any liability with respect thereto from and after the Closing. Except as otherwise set forth in
this Agreement, any Transaction Document or in any other document delivered in connection herewith or therewith, the Fundamental
Representations and those covenants that by their express terms are required to be performed after the Closing set forth in this Agreement
shall survive the Closing for a period of the shorter of four (4) years from Closing and the applicable statute of limitations. No Claim for
breach of any Fundamental Representations and the covenants that by their express terms are required to be performed after the Closing
may be asserted unless (i) such Claim is asserted in writing pursuant to an Indemnification Claim Notice (as defined below) prior to the
expiration of the applicable survival period set forth in this Section 8.1(a), and (ii) such Claim is made for Damages incurred prior to the
expiration of the applicable survival period set forth in this Section 8.1(a).

(b) The Fundamental Representations of Parent shall expire on the date on which the Registration Statement for the
Merger Consideration has become effective and the Parent Company Stock has been approved for listing on NASDAQ.

Section 8.2 Indemnification

(a) The Company Stockholders shall severally, but not jointly, indemnify and hold harmless the Parent, Subco, their
Affiliates, and their respective officers, directors, employees, agents and representatives, and any Person claiming by or through any of
them (the “Parent Indemnified Parties”), against and in respect of any and all Claims and out-of-pocket costs and expenses incurred in
connection with such Claim (including, without limitation, counsel’s reasonable fees and other costs and expenses incident to any suit,
action or proceeding) arising out of, resulting from or incurred in connection with (i) any inaccuracy in any representation or the breach
of any Fundamental Representation (ignoring, for purposes of determining the existence of any such misrepresentation or breach or the
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amount of Damages with respect thereto, any “materiality”, “Material Adverse Effect” or similar qualifier set forth in such representation
or warranty), or (ii) any Indemnified Taxes.
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(b) The Parent shall indemnify and hold harmless the Company Stockholders against and in respect of any and all
Damages arising out of, resulting from or incurred in connection with any inaccuracy in any representation or the breach of any
Fundamental Representation made by the Parent and Subco.

(c) Any Person providing indemnification pursuant to the provisions of this Section 8.2 is hereinafter referred to as an
“Indemnifying Party” and any Person entitled to be indemnified pursuant to the provisions of this Section 8.2 is hereinafter referred to
as an “Indemnified Party.”

(d) Notwithstanding anything to the contrary contained in this Agreement, no Indemnified Party may seek
indemnification with respect to any claim for Damages until the aggregate amount of all Damages for which the Indemnified Party is
seeking indemnification under Section 8.2(a) or Section 8.2(b), as applicable, equals or exceeds $500,000 (the “Threshold”), in which
event the Indemnifying Party shall only be responsible for Damages exceeding the Threshold.

(e) The collectively liability of the Company Stockholders, on a several but not joint basis, to the Parent Indemnified
Parties for all Damages for which indemnification is provided under Section 8.2(a) shall not exceed $2,650,000, except for any Claims of
Fraud. The liability of the Parent to the Company Stockholders for all Damages for which indemnification is provided Section 8.2(b) shall
not exceed $2,650,000, except for any Claims of Fraud. Notwithstanding the foregoing, for any amount of Damages payable to the Parent
Indemnified Parties, such amount shall not exceed the amount of Merger Consideration actually received by the Company Stockholders.
Furthermore, no Company Stockholder who was not a perpetrator of the Fraud shall be liable to any Parent Indemnified Parties for such
Fraud.

(f) The Indemnified Parties shall not be entitled to recover any Damages relating to any matter arising under one
provision of this Agreement to the extent that the Indemnified Parties have already recovered Damages with respect to such matter
pursuant to another provision of this Agreement.

(g) Payments by an Indemnifying Party shall be reduced by an amount equal to any net Tax benefit actually realized as
a result of such indemnified claim or loss by the Indemnified Party.

(h) Each Indemnified Party shall take, and cause its Affiliates to take, all commercially reasonable steps, to the extent
required by applicable Law, to mitigate any losses upon becoming aware of any event or circumstance that would be reasonably expected
to, or does, give rise to the payment of Damages by an Indemnifying Party.

(1) Notwithstanding anything to the contrary, no Indemnified Party may recover to be entitled to recover any indirect,
incidental, special, consequential, exemplary or punitive Damages.

(j) In the event any payment of the indemnity obligations of the Company Stockholders is required to be made under
this Agreement, the Company Stockholders may satisfy such payment by delivery to Parent of shares of Parent Common Stock acquired
by them pursuant to the Merger, which shares of Parent Common Stock, for such purpose, shall be valued at the higher of (i) $9.125 or
(ii) the closing trading price of a share of Parent Common Stock on the Trading Date immediately preceding the date such liability is
finally determined. In the event any payment of the indemnity obligations of the Parent is required to be made under this Agreement, the
Parent may satisfy such payment by delivery to Company Stockholders shares of Parent Common Stock on a pro rata basis, which shares,
for such purpose, shall be valued at the closing trading price of a share of Parent Common Stock immediately preceding the date such
liability is finally determined.
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(k) If and to the extent any provision of Section 8.2(a) is unenforceable for any reason, the Company Stockholders shall
make the maximum contribution to the payment and satisfaction of any Damages for which indemnification is provided for in Section
8.2(a) that is permissible under applicable Laws, such amount not to exceed the amount otherwise available under this Agreement if such
provision were enforceable. If and to the extent any provision of Section 8.2(b) is unenforceable for any reason, the Parent hereby agrees
to make the maximum contribution to the payment and satisfaction of any Damages for which indemnification is provided for in Section
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8.2(b) that is permissible under applicable Laws, such amount not to exceed the amount otherwise available under this Agreement if such
provision were enforceable.

Section 8.3 Indemnification Claim Procedures.

(a) Subject to the limitations set forth in this Article VIII, if an Indemnified Party wishes to make an indemnification Claim
under this Article VIII, such Indemnified Party shall deliver a written notice (an “Indemnification Claim Notice”) to the Company
Representative, in the event that the Indemnifying Party is Company Stockholders, or the Parent, (i) stating that an Indemnified Party has
paid, incurred, suffered or sustained Damages, and (ii) specifying in reasonable detail the individual items of such Damages, section of
this Agreement under which each such Damages is being claimed, the date each such item was paid, incurred, suffered or sustained, or
the reasonable basis for such anticipated liability, and, if applicable, the nature of the misrepresentation, breach of warranty or covenant
to which such item is related.

(b) If the Company Representative, on behalf of the Indemnifying Parties, or the Parent, as applicable, shall not object in
writing within the thirty (30) day period after receipt of an Indemnification Claim Notice by delivery of a written notice of objection
containing a reasonably detailed description of the facts and circumstances supporting an objection to the applicable indemnification
claim (an “Indemnification Claim Objection Notice”), such failure to so object shall be an irrevocable acknowledgment by the Company
Representative on behalf of the Indemnifying Parties, or Parent, as applicable, that, subject to the limitations set forth in this Article VIII,
the Indemnified Party is entitled to the full amount of the Claim for Damages set forth in such Indemnification Claim Notice.

(c) In the event that the Company Representative, or the Parent, as applicable, shall deliver an Indemnification Claim Objection
Notice within thirty (30) days after delivery of such Indemnification Claim Notice, the Company Representative and the Parent shall
attempt in good faith to agree upon the rights of the respective parties with respect to each of such Claims. If the Company Representative
and the Parent should so agree, a memorandum setting forth such agreement shall be prepared and signed by both parties.
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Section 8.4 Procedures for Third Party Claims. In the case of any Claim for indemnification arising from a claim of a third
party, an Indemnified Party shall give prompt written notice, following such Indemnified Party’s receipt of such claim or demand,
to the Indemnifying Party of any claim or demand of which such Indemnified Party has knowledge and as to which it may request
indemnification hereunder; provided, however, that failure to give such notice will not affect such Indemnified Party’s rights furnished
hereunder unless, and then solely to the extent that, the rights of the parties from whom indemnity is sought are materially prejudiced as
a result of such failure. The Indemnifying Party shall have the right to defend and to direct the defense against any such claim or demand,
in its name or in the name of the Indemnified Party, as the case may be, at the expense of the Indemnifying Party, and with counsel
selected by the Indemnifying Party provided that the Indemnifying Party shall have provided the Indemnified Party with the prior written
assumption, in form and substance reasonably acceptable to the Indemnified Party, by the Indemnifying Party of any and all liability
with respect to the matter in controversy, unless (i) such claim or demand seeks an order, injunction or other equitable relief against
the Indemnified Party, or (ii) the Indemnified Party shall have reasonably concluded that (x) there is a conflict of interest between the
Indemnified Party and the Indemnifying Party in the conduct of the defense of such claim or demand or (y) the Indemnified Party has one
or more defenses not available to the Indemnifying Party. Notwithstanding anything in this Agreement to the contrary, the Indemnified
Party shall, at the expense of the Indemnifying Party, cooperate with the Indemnifying Party, and keep the Indemnifying Party fully
informed, in the defense of such claim or demand. The Indemnified Party shall have the right to participate in the defense of any claim
or demand with counsel employed at its own expense; provided, however, that, in the case of any claim or demand described in clause
(1) or (ii) of the second preceding sentence or as to which the Indemnifying Party shall not in fact have employed counsel to assume the
defense of such claim or demand, the reasonable fees and disbursements of such counsel shall be at the expense of the Indemnifying
Party. The Indemnifying Party shall have no indemnification obligations with respect to any such claim or demand which shall be settled
by the Indemnified Party without the prior written consent of the Indemnifying Party, which consent shall not be unreasonably withheld
or delayed. The Indemnifying Party shall not settle any such claim without the prior written consent of the Indemnified Party, unless such
claim solely involves a claim for monetary Damages and such settlement is accompanied by a document releasing the Indemnified Party
from all liability with respect to the matter in controversy.

Section 8.5 Consent of Company Stockholders. Upon approval of this Agreement by the Company Stockholders and resolution
of any Claim as provided for in this Article VIII, the Company Stockholders shall be deemed to have consented to the right of Parent
or any Parent Indemnified Party to collect the amount of any Damages payable to the Parent or any of the Parent Indemnified Parties in
accordance with this Article VIII as and when the Parent or any of the Parent Indemnified Parties incurs or suffers such Damages.
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Section 8.6 Certain Waivers. Parent acknowledges and agrees that, to the fullest extent permitted under applicable Law,
including by contractually shortening the applicable statute of limitations, any and all rights, claims and causes of action it may have
against Company or any Company Stockholder relating to the operation of the Company or its Subsidiaries or their respective businesses
or relating to the subject matter of this Agreement or the transactions contemplated by this Agreement, whether arising under, or based
upon, any Law (including any right, whether arising at law or in equity, to seek indemnification, contribution, cost recovery, damages or
any other recourse or remedy, including as may arise under common law) are hereby irrevocably waived, except for claims arising out of
or related to (i) Fraud or (ii) breaches of covenants which by their terms are required to be performed by a Company Stockholder after
the Closing. Furthermore, without limiting the generality of this Section 8.6, no claim shall be brought or maintained by, or on behalf
of, Parent (including, after the Closing, by the Company or its Subsidiaries) against any Company Stockholder, and no recourse shall
be sought or granted against any of them, by virtue of, or based upon, any alleged misrepresentation or inaccuracy in, or breach of, any
of the representations, warranties, covenants or agreements of the Company, any Company Stockholder or any other Person set forth
or contained in this Agreement, any other Transaction Document or other document delivered herewith or therewith; the transactions
contemplated by this Agreement; the ownership, operation, management, use or control of the business or assets of any of the Company
or its Subsidiaries; or any actions or omissions at, or prior to, the Closing, except for claims arising out of or related to (i) Fraud or (ii)
breaches of covenants which by their terms are required to be performed by a Company Stockholder after the Closing.
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Section 8.7 Company Representative.

(a) By executing and delivering a Letter of Transmittal to Parent, each Company Stockholder shall be deemed to
irrevocably constitute and appoint the Company Representative as such Company Stockholder’s attorney-in-fact and agent in connection
with the transactions contemplated by this Agreement. This power is irrevocable and coupled with an interest, and shall not be affected
by the death, incapacity, illness or other inability to act of any Company Stockholder. Each Company Stockholder shall be deemed to
have irrevocably granted the Company Representative full power and authority on behalf of such Company Stockholder, including, but
not limited, to:

(1) execute and deliver, and to accept delivery of, such documents as may be deemed by the Company
Representative, in its sole discretion, to be appropriate to consummate the transactions contemplated by this Agreement
or any other Transaction Document;

(ii) certify as to the accuracy of the representations and warranties of the Company and of such Company
Stockholder under, or pursuant to the terms of, this Agreement and to deliver such documents, instruments, certificates
or agreements contemplated by this Agreement on behalf of such Company Stockholder;

(iii) (A) dispute or refrain from disputing any claim made by Parent and Subco under this Agreement; (B)
negotiate and compromise any dispute that may arise under, and to exercise or refrain from exercising any remedies
available under, this Agreement and (C) execute any settlement agreement, release or other document with respect to
such dispute or remedy;

(iv) give or agree to any and all consents, waivers, amendments or modifications deemed by the Company
Representative, in its sole discretion, to be necessary or appropriate under this Agreement, any Letter of Transmittal or
in connection with the Distribution Instructions, and, in each case, to execute and deliver any documents that may be
necessary or appropriate in connection therewith.

(v) enforce any claim against the Parent and Subco arising under this Agreement;

(vi) engage attorneys, accountants, agents and other third parties at the expense of the Company Stockholders,
as expressly permitted under this Agreement or another Transaction Document;

(vii) exercise all rights of, and take all actions that may be taken by, the Company Stockholders or any of them
hereunder; and

(viii) give such instructions and to take such action or refrain from taking such action as the Company
Representative deems, in his sole discretion, necessary or appropriate to carry out the provisions of, and to consummate
the transactions contemplated by, this Agreement.
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(b) The Company Representative shall not be liable for any act done or omitted hereunder as Company Representative
while acting in good faith and in the exercise of reasonable judgment. The Company Stockholders shall indemnify the Company
Representative and hold the Company Representative harmless against any loss, liability or expense incurred without gross negligence or
willful misconduct on the part of the Company Representative and arising out of or in connection with the acceptance or administration
of the Company Representative’s duties hereunder, including the reasonable fees and expenses of any legal counsel retained by the
Company Representative. This indemnification shall survive termination of this Agreement. A decision, act, consent or instruction of the
Company Representative, including an amendment, extension or waiver of this Agreement, shall constitute a decision of the Company
Stockholders and shall be final, binding and conclusive upon the Company Representative; and the Exchange Agent and Parent may rely
upon any such decision, act, consent or instruction of the Company Representative as being the decision, act, consent or instruction of the
Company Stockholders. The Company Representative may in all questions arising under this Agreement seek advice of legal counsel,
and for anything done, omitted or suffered in good faith by the Company Representative in accordance with such advice, the Company
Representative shall not be liable to any Company Stockholders. The Exchange Agent and Parent are hereby relieved from any liability
to any person for any decision, act, consent or instruction of the Company Representative.

(¢) In no event shall the Company Representative be liable hereunder or in connection herewith to any Company
Stockholder for any Damages that are punitive, special or speculative.

(d) Without limiting in any way any other provision of this Agreement, the Company Representative is authorized
to, without limitation, engage counsel, and such accountants and other advisors and incur such other expenses in connection with
this Agreement and the transactions contemplated hereby or thereby as the Company Representative may in his sole discretion deem
appropriate. The Company Representative shall be entitled to reimbursement of all expenses incurred in connection with its duties as
Company Representative hereunder from the Company Stockholders in proportion to the Pro Rata Share. If a Company Stockholder shall
default in his, her or its obligations to reimburse the Company Representative hereunder, the Company Representative shall be entitled to
withhold from distribution to the defaulting Company Stockholders an amount equal to such defaulted obligation.

(e) In the performance of its duties hereunder, the Company Representative shall be entitled to (i) rely upon any
document or instrument reasonably believed to be genuine, accurate as to content and signed by any Company Stockholder or any party
hereunder and (ii) assume that any person purporting to give any notice in accordance with the provisions hereof has been duly authorized
to do so.
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(f) Notwithstanding any other provision herein to the contrary, the Parent and all of its Affiliates shall be able to rely
conclusively on the instructions and decisions of the Company Representative as to any matter requiring action or decision by Company
or the Company Stockholders under this Agreement or in connection with the Distribution Instructions, notwithstanding any dispute or
disagreement among the Company Stockholders, without any liability to, or obligation to inquire of, any Company Stockholders, and
notwithstanding any knowledge on the part of the Parent and Subco of any such dispute or disagreement. Company and the Company
Stockholders shall not have any cause of action against the Parent or any of its Affiliates for any action taken by the Parent in reliance
upon the instructions or decisions of the Company Representative. All actions, decisions and instructions of the Company Representative
shall be conclusive and binding upon Company and the Company Stockholders and, in the absence of Fraud or intentional misconduct,
neither Company nor the Company Stockholders shall have any right to object, dissent, protest or otherwise contest the same or have
any cause of action against the Company Representative for any action taken, decision made or instruction given by the Company
Representative under this Agreement, the Distribution Instructions or any other agreement or instrument contemplated hereby.

(g) Each Company Stockholder shall be deemed to have agreed that:

(1) notice to the Company Representative, delivered in the manner provided herein, shall be deemed to be
notice to each Company Stockholder for the purposes of this Agreement;

(ii) the authority of the Company Representative, as described in this Agreement, shall be effective until the
rights and obligations of the Company Representative under this Agreement shall terminate by virtue of the termination
of any and all rights and obligations of such Company Stockholder to the Parent and all of its Affiliates under this
Agreement;
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(ii1) if the Company Representative is removed, resigns or otherwise ceases to function in his capacity as such
for any reason whatsoever, and if no successor is appointed by a majority-in-interest of the Company Stockholders
based on their Pro Rata Portion within thirty (30) days of such removal, resignation or otherwise, then the Parent and
Subco shall have the right to appoint a Company Representative to serve as described in this Agreement (who shall be a
Company Stockholder) and, under such circumstances, the Parent and Subco and the Exchange Agent shall be entitled
to rely on all actions taken by such Company Representative; and

(iv) the Company Representative shall not be liable to any Company Stockholder for Damages with respect
to any action taken or any omission by the Company Representative pursuant to this Section 8.4, in connection with or
arising from the Distribution Instructions or any other Transaction Document, except to the extent such Damages are
caused by the Company Representative’s gross negligence or willful misconduct.
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(h) Each Company Stockholder shall be deemed to have agreed that, notwithstanding the foregoing, at the request of the
Parent and Subco, he/she/it shall take all actions necessary or appropriate to consummate the transactions contemplated by this Agreement
(including, without limitation, delivery of his/her/its shares of Company Stock and/or the Letter of Transmittal contemplated by this
Agreement and acceptance of the consideration payable pursuant to this Agreement at Closing) individually on his/her/its own behalf. As
a condition to receipt of each Company Stockholder’s Pro Rata Portion of the Stock Consideration and the Milestone Consideration, each
Company Stockholder shall execute and deliver to the Parent and its transfer agent the Letter of Transmittal, duly endorsed.

(1) Any claim, action, suit or other proceeding, whether at law or in equity, to enforce any right, benefit or remedy
granted to Company Stockholders under this Agreement shall be asserted, brought, prosecuted, or maintained only by the Company
Representative on behalf of the Company Stockholders. Any claim, action, suit or other proceedings, either at law or in equity, to enforce
any right, benefit or remedy granted under this Agreement, including, without limitation, any right of indemnification provided in this
Agreement, may be asserted, brought, prosecuted or maintained by the Parent or Subco against the Company Stockholder by service
of process on the Company Representative and without the necessity of serving process on, or otherwise joining or naming any other
Company Stockholder as a defendant in such action, suit or other proceeding. With respect to any matter contemplated by this Section,
a Company Stockholder shall be bound by any determination in favor of or against the Company Representative or the terms of any
settlement or release to which the Company Representative shall become a party.

ARTICLE IX
Termination

Section 9.1 Termination. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective
Time (notwithstanding any approval of this Agreement by Company’s Stockholders):

(a) by mutual written consent of Company and Parent;

(b) by either Company or Parent if there shall be any law or regulation that, as supported by the written opinion of
outside legal counsel, makes consummation of either the Merger or the ACI Merger illegal or otherwise prohibited, or if any judgment,
injunction, order or decree of a court or other competent Governmental Authority enjoining Company or Parent from consummating the
Merger shall have been entered and such judgment, injunction, order or decree shall have become final and non-appealable, provided that
the party seeking to terminate this Agreement shall have used reasonable best efforts to remove or lift such injunction, order, decree or
ruling;

(c) by either Company or Parent if the Requisite Company Vote (under all applicable Laws) of the Company
Stockholders to approve the Merger and the transactions contemplated hereby shall not have been obtained;
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(d) by either Company or Parent if the Closing does not occur on or prior to December 31, 2021; provided that, in each
case, the party seeking to terminate this Agreement is not then in material breach of any material representation or warranty contained in
this Agreement;
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(e) by either Company or Parent if any representation or warranty made in this Agreement (including without limitation
the Company Disclosure Letter) for the benefit of the other party is untrue in any material respect (other than representations and
warranties which are qualified as to materiality, which representations and warranties will give rise to a right to terminate if untrue in
any respect); provided that, in each case, (i) the party seeking to terminate this Agreement is not then in material breach of any material
representation or warranty contained in this Agreement, and (ii) such untrue representation or warranty cannot be or has not been cured
within 20 days after receipt of written notice of such breach;

(f) by either Company or Parent if the other party shall have defaulted in the performance of any material covenant or
agreement set forth in this Agreement; provided that, in each case, (i) the party seeking to terminate this Agreement has complied with its
covenants and agreements under this Agreement in all material respects and (ii) such failure to comply cannot be or has not been cured
within 20 days after receipt of written notice of such default;

(g) by Parent if any authorization, consent, waiver or approval required for the consummation of the transactions
contemplated hereby shall impose any material condition or requirement, which condition or requirement, would be reasonably likely
to have a Material Adverse Effect after the Effective Time giving effect to consummation of the transactions contemplated by this
Agreement;

(h) by Parent, in the event that the conditions to its obligations set forth in Article VII have not been satisfied or waived
by the date set for the Closing, provided that Parent is not then in material breach of any material representation, warranty, covenant or
other agreement contained in this Agreement; or

(i) by Company, in the event that the conditions to its obligations set forth in Article VII have not been satisfied or
waived by the date set for the Closing, provided that Company is not then in material breach of any material representation, warranty,
covenant or other agreement contained in this Agreement.

Section 9.2 Effect of Termination. In the event of the termination of this Agreement pursuant to Section 9.1, this Agreement,
except for any provisions relating to the confidentiality obligations of the parties hereto to each other, the provisions of this Section 9.2,
and the first sentence of Section 10.2, shall become void and have no effect, without any liability on the part of any party or its directors,
officers, stockholders or Company Stockholders. Notwithstanding the foregoing, nothing in this Section 9.2 shall relieve any party to this
Agreement of liability for a breach of any material representation or covenant expressly set forth herein or of any liability or obligations
under the Development Agreement.
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ARTICLE X
Miscellaneous

Section 10.1 Notices. All notices and other communications hereunder will be in writing and will be deemed received (a) on
the date of delivery if delivered personally or by telecopy or facsimile, (b) on the first Business Day following the date of dispatch if
delivered by a recognized next-day courier service, or (c) on the fifth Business Day following the date of mailing if delivered by registered
or certified mail, return receipt requested, postage prepaid. All notices hereunder must be delivered as set forth below, or pursuant to
instructions as may be designated in writing by the party to receive such notice:

Co-Diagnostics, Inc.

2401 South Foothill Dr., Suite D
If to the Parent: Salt Lake City, UT 84109

Telephone: [***]

Attention: President

Snell & Wilmer L.L.P.

15 West South Temple, Suite 1200
Salt Lake City, UT 84101
Telephone: [***]

Facsimile: 801-257-1800
Attention: Mark Morris, Esq.

With a copy to:
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Idaho Molecular Inc.

If to Company or the Company Representative: [#5%]

With a copy to (which will not constitute notice):
Piciocchi Legal PLLC
1305 E. 2" Avenue
Salt Lake City, UT 84103
Telephone: [***]
Attention: Mary Piciocchi

Vstock Transfer, LLC

If'to the Exchange Agent: As provided in the Distribution Instructions

Section 10.2 Expenses. Unless the transactions provided for in this Agreement are consummated, each party hereto shall be
responsible for its own expenses incident to this Agreement and the transactions contemplated hereby.
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Section 10.3 Governing Law; Consent to Jurisdiction; Injunctive Relief.

(a) This Agreement will be governed in all respects, including but not limited to, as to validity, interpretation and effect,
by the internal laws of the State of Utah, without giving effect to its principles or rules of conflict of laws (to the extent such principles or
rules are not mandatorily applicable by statute and would require or permit the application of the laws of another jurisdiction).

(b) Notwithstanding anything to the contrary set forth herein or elsewhere, the parties agree that irreparable damage
would occur in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached. It is accordingly agreed that the parties will be entitled to an injunction or injunctions to prevent breaches of this
Agreement and to enforce specifically the terms and provisions of this Agreement in any court of the United States of America or the
State of Utah sitting in Salt Lake City, this being in addition to any other remedy to which they are entitled at law or in equity. Each of the
parties hereto hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any Utah state
court or federal court of the United States of America sitting in Salt Lake City, and any appellate court from any thereof, in any action or
proceeding arising out of or relating to this Agreement or the transactions contemplated hereby or for recognition or enforcement of any
judgment relating thereto, and each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of any
such action or proceeding may be heard and determined in such Utah state court or, to the extent permitted by Law, in such federal court.
Each of the parties hereto agrees that a final judgment in any such action or proceeding will be conclusive and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by Law.

Section 10.4 Assignment; Successors and Assigns; No Third Party Rights. Except as otherwise provided herein, this Agreement
may not be assigned, and any attempted assignment shall be null and void. The Parent may assign all of its rights under this Agreement
to any Affiliate of the Parent or any third party that acquires all or substantially all of the assets of the Parent, or more than 50% of
the outstanding stock of the Parent, whether by sale, consolidation, merger or otherwise; provided that the assignee assumes all of the
obligations of the Parent hereunder and promptly notifies Company Representative of such assignment. This Agreement shall be binding
upon and inure to the benefit of the parties hereto and their respective successors, assigns and legal representatives. This Agreement
shall be for the sole benefit of the parties to this Agreement and their respective successors, assigns and legal representatives and is
not intended, nor shall be construed, to give any Person, other than the parties hereto and their respective successors, assigns and legal
representatives, any legal or equitable right, remedy or claim hereunder.

Section 10.5 Counterparts; Facsimile. This Agreement may be executed in one or more counterparts, by facsimile or otherwise.
Each such counterpart shall be deemed an original agreement, but all of which together shall constitute one and the same instrument.
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Section 10.6 Headings. The headings in this Agreement are for reference purposes only, and shall not in any way affect the
meaning or interpretation of this Agreement.
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Section 10.7 Entire Agreement. This Agreement, including the Schedules and Exhibits attached thereto, constitutes the entire
agreement among the parties with respect to the matters covered hereby and supersedes all previous written, oral or implied
understandings among them with respect to such matters.

Section 10.8 Amendment and Modification. This Agreement may only be amended or modified in a writing signed by the party
against whom enforcement of such amendment or modification is sought.

Section 10.9 Public Announcement. Except for the current report on Form 8-K that the Parent will file with the SEC within four
business days following the date of this Agreement and except as may otherwise be required by Law or requirements of NASDAQ or
any other national securities exchange on which the Parent Common Stock is quoted or listed prior to the Closing, neither the Parent,
Company nor the Company Stockholders shall issue any press release or otherwise make any public disclosures regarding this Agreement
or the transactions contemplated hereby or any dealings between or among the parties in connection with the subject matter hereof without
the prior written approval of the other party. In the event that any such press release or other public disclosure shall be required by Law or
applicable NASDAQ requirements, Company shall consult in good faith with the Parent with respect to the form and substance of such
release or other disclosure prior to the public dissemination thereof if time permits and if such consultation is permitted by Law.

Section 10.10 Waiver. Any of the terms or conditions of this Agreement may be waived at any time by the party or parties
entitled to the benefit thereof, but only by a writing signed by the party or parties waiving such terms or conditions.

Section 10.11 Severability. The invalidity of any portion hereof shall not affect the validity, force or effect of the remaining
portions hereof. If it is ever held that any restriction hereunder is too broad to permit enforcement of such restriction to its fullest extent,
such restriction shall be enforced to the maximum extent permitted by Law.

Section 10.12 Joint Negotiation and Drafting. The parties hereto have participated jointly in the negotiation and drafting of this
Agreement and the agreements ancillary hereto and, in the event that an ambiguity or question of intent or interpretation arises, this
Agreement and the agreements ancillary hereto shall be construed as jointly drafted by the parties hereto or thereto and no presumption
or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement or of any
of the agreements ancillary hereto.
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Section 10.13 Schedules. All references herein to Schedules refer to the disclosure schedules delivered by Company to the Parent
contemporaneous with the execution of this Agreement.

Section 10.14 Waiver of Trial by Jury. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY
THAT MAY ARISE UNDER THIS AGREEMENT OR ANY AGREEMENT EXECUTED PURSUANT TO THIS AGREEMENT
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY AGREEMENT EXECUTED
PURSUANT TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF
SUCH WAIVER, (iii) IT MAKES SUCH WAIVER VOLUNTARILY, AND (iv) IT HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.15.

Section 10.15 Legal Representation.

(a) Each party hereto acknowledges and agrees, on its own behalf and on behalf of its directors, members, partners,
officers, employees, and Affiliates that Company is a client of Piciocchi Legal PLLC (“Law Firm”). After the Closing, it is possible that
Law Firm will represent the Company Representative or the Company Stockholders (individually and collectively, the “Seller Group™)
in connection with the transactions contemplated herein or in connection with any claims for indemnification under this Agreement. The
Parent and Company hereby agree that Law Firm (or any successor) may represent the Seller Group in the future in connection with
issues that may arise under this Agreement and any claims that may be made pursuant to this Agreement, and even though the Law Firm
may have represented Company in a matter substantially related to such dispute or may be handling ongoing matters for Company. Law
Firm (or any successor) may serve as counsel to all or a portion of the Seller Group or any director, member, partner, officer, employee,
representative, or Affiliate of the Seller Group, in connection with any litigation, claim or obligation arising out of or relating to this
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Agreement, or the transactions contemplated by this Agreement. Each party hereto consents thereto, and waives any conflict of interest
arising therefrom, and each such party shall cause any Affiliate thereof to consent to waive any conflict of interest arising from such
representation. Each Party hereto acknowledges that such consent and waiver is voluntary, that it has been carefully considered, and that
the parties have consulted with counsel or have been advised they should do so in this connection.
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(b) After the Closing, the Parent shall not, and shall cause each of its Affiliates not to, intentionally seek, obtain access
to, or use any of the communications between Law Firm, on the one hand, and any member of the Seller Group, on the other hand,
relating to the transactions contemplated by this Agreement (“Client Communications”), including by intentionally searching, reviewing
or accessing e-mail archives or other books and records of the Company Stockholders; provided, however, that nothing contained herein
shall prevent the Parent from seeking Client Communications in connection with discovery in any Legal Proceeding so long as such
Client Communications would not be subject to attorney-client privilege, attorney work product privilege or any other legal privilege or
protection if they were sought by an unrelated third party in a Legal Proceeding and such Client Communications would be required to
be produced in response to such discovery. After the Closing, the Company Stockholders shall be permitted to access and use the Client
Communications in connection with any Legal Proceeding or potential Legal Proceeding against, with or involving the Parent or any
of its Affiliates or agents; and Law Firm or any member of the Seller Group may make any such Client Communications available to
any member of the Seller Group or Law Firm, as the case may be; provided, that such use would not reasonably be expected to waive
any applicable privileges or protections that can or may be asserted against any unrelated third party to prevent disclosure of any Client
Communications in a manner detrimental to the Parent (other than in a de minimis, ministerial or administrative manner). The Parent
shall not, and shall cause each of its Affiliates not to, assert ownership of the Client Communications, attorney-client privilege, attorney
work product privilege or any other legal privilege or protection against any member of the Seller Group or Law Firm with respect to any
Client Communications. For the avoidance of doubt, nothing in this Section 10.15 or in this Agreement shall be deemed to be a waiver
of any applicable privileges or protections that can or may be asserted to prevent disclosure of any Client Communications to any third

party.
[Balance of this page intentionally blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.
CO-DIAGNOSTICS, INC.
By: /s/ Dwight Egan

Name:
Title: Chief Executive Officer

IDAHO MOLECULAR INC.

By: /s/Kirk Ririe
Name:Kirk Ririe
Title: Chief Executive Officer

IDMO ACQUISITION CORP.

By: /s/ Dwight Egan
Name:Dwight Egan
Title: Chief Executive Officer

COMPANY REPRESENTATIVE

By: /s/Kirk Ririe
Name:Kirk Ririe
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EXHIBIT A

VOTING AGREEMENT

EXHIBIT B
Form of Warrant (for Milestone 3)

See attached

EXHIBIT C

Consideration Allocation and Percentage Certification

[***]

1

EXHIBIT D

Form of Letter of Transmittal

EXHIBIT E
Form of Representation Statement
Schedule 7.2(e)
List of Individuals Executing a Restrictive Covenant Agreement

1

Schedule 5.4

[***]

SCHEDULE 6.13
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PARENT FUNDING COMMITMENT

[***]

ATTACHMENT X TO SCHEDULE 6.13

Description of Equipment Purchase:

[***]

SCHEDULE 2.5

List of Initial Directors for Surviving Company
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Exhibit 2.2
CERTAIN INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT 2.2 BECAUSE IT IS BOTH NOT MATERIAL
AND IS THE TYPE OF INFORMATION THE ISSUER BOTH CUSTOMARILY AND ACTUALLY TREATS AS PRIVATE
AND CONFIDENTIAL. [***] DENOTES INFORMATION THAT HAS BEEN OMITTED.
AGREEMENT
AND
PLAN OF MERGER
among
CO-DIAGNOSTICS, INC.,
ACI ACQUISITION CORP.,,
ADVANCED CONCEPTIONS, INC. and

COMPANY REPRESENTATIVE

Dated December 21, 2021

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of December 21, 2021, is by and among CO-DIAGNOSTICS,
INC., a Utah corporation (the “Parent’), ACI ACQUISITION CORP., a Utah corporation and a wholly owned subsidiary of the Parent
(“Subco”), ADVANCED CONCEPTIONS, INC., a Utah corporation (“Company”), and Richard Abbott, solely in his capacity as the
Company Representative.

RECITALS

A.  Parent and the Company are parties to that Joint Development & License Agreement, dated as of or about February 15,
2021 (the “Development Agreement”), relating to the design, engineering and development of a prototype highly sensitive and rapid
response home saliva and/or nasal swab diagnostic platform and receptacle kits for, among other things, polymerase chain reaction (PCR)
testing and pathogen detection (“Working Prototype”) for the ultimate manufacturing, commercialization and marketing of home use,
consumer diagnostic kits based off the Working Prototype (“Eikon Kits”) and the related saliva receptacle cups containing Parent’s
pathogen detection technology (the “Eikon Cups”) around the world (the “Project’). The Company has delegated by subcontract certain
of its obligations under the Development Agreement to Idaho Molecular Inc., an Idaho corporation (“1dMo”).

B. To enhance and further the purposes under the Development Agreement, Parent, Subco and the Company intend to effect
a merger of Subco with and into the Company in accordance with this Agreement and the Utah Revised Business Corporation Act (the
“Merger”). Upon consummation of the Merger, Subco will cease to exist, and the Company will become a wholly owned subsidiary of
Parent.

C. Concurrently with the execution and delivery of this Agreement, Parent, IdMo Acquisition Corp., an Idaho corporation
(“IdMo Merger Sub”), and IdMo are entering into an Agreement and Plan of Merger, dated as of the date hereof (the “IdMo Merger
Agreement’), with the intent to effect a merger of IdMo Merger Sub into IdMo in accordance with the IdMo Merger Agreement and the
Idaho Revised Business Corporations Act (the “IdMo Merger”). Upon consummation of the IdMo Merger, IdMo Merger Sub will cease
to exist, and IdMo will become a wholly owned subsidiary of Parent.

D.  This Agreement has been approved by the respective boards of directors of Parent, Subco and the Company.
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E. Contemporaneously with the execution and delivery of this Agreement, in connection with the Merger, each of the
Supporting Stockholders has entered into that certain Support Agreement, dated as of or about the date hereof (the “Support Agreement”).

F. Each of Parent, Company, Subco, the Surviving Company and the Company Stockholders (the “Parties”) intends that, for
U.S. federal and state income tax purposes, (i) this Agreement shall constitute a “plan of reorganization” within the meaning of Section
368 of the Internal Revenue Code of 1986, as amended (the “Code”), and the Treasury Regulations promulgated thereunder and (ii) the
Merger shall constitute a “reorganization” within the meaning of Section 368(a) of the Code.

2

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and undertakings contained herein, and subject to and on the
terms and conditions set forth herein, the parties hereby agree as follows:

ARTICLE 1
Definitions; Interpretations
Section 1.1 Definitions. As used in this Agreement, the following terms shall have the respective meanings set forth below:

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly, through one or more intermediaries,
controls, is controlled by, or is under common control with, such Person. The term “control” means the possession, directly or indirectly,
of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting
securities, by contract or otherwise, and the terms “controlled” and “controlling” have meanings correlative thereto.

“Agreement’ or “Merger Agreement” means this Agreement and Plan of Merger.
“Balance Sheet Date” means September 30, 2021.

“Benefit Arrangement” means each (i) employee benefit plan, as defined in Section 3(3) of ERISA, (ii) employment contract
and (iii) bonus, deferred compensation, incentive compensation, performance compensation, stock purchase, stock option, stock
appreciation, restricted stock, phantom stock, savings, profit sharing, severance, termination pay (other than statutory or common law
requirements for reasonable notice), health or other medical, salary continuation, cafeteria, dependent care, vacation, sick leave, overtime,
holiday pay, fringe benefit, reimbursement, life insurance, disability or other (whether insured or self-insured) insurance, supplementary
unemployment, pension retirement, supplementary retirement, welfare or other plan, program, policy or arrangement, whether written or
unwritten, formal or informal, to which any employee or consultant of the Company Business participates in or is covered under, or is
otherwise a party and is maintained, sponsored, contributed to, or required to be contributed to by Company.

“Business Day” means a day, other than a Saturday or Sunday, on which commercial banks in Utah are open for the general
transaction of business.

“Change of Control Event” means (i) any “person” or “group” (within the meaning of Section 13(d) and 14(d) of the Exchange
Act), becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of more than 50% of the
(a) aggregate ownership by value or (b) outstanding voting securities of the Parent having the right to vote for the election of members
of the Board of Directors, (ii) any reorganization, merger or consolidation of the Parent, other than a transaction or series of related
transactions in which the holders of the voting securities of the Parent outstanding immediately prior to such transaction or series of
related transactions retain, immediately after such transaction or series of related transactions, at least a majority of the (a) aggregate
ownership of Parent by value and (b) total voting power represented by the outstanding voting securities of the Parent or such other
surviving or resulting entity, (iii) a sale, lease or other disposition or exclusive license of all or substantially all of the assets of the Parent,
or (iv) any action or series of actions that results in the members of the Board of Directors of Parent, as of a certain initial date, constituting
less than 50% of the members of the Board of Directors of Parent at any date within a 6-month period of such initial date.

3
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“Claims” means claims, demands, Damages, judgments, Liabilities, causes of actions arising directly from any act, omission,
event or transaction occurring with respect to Company on or prior to the Closing.

“Closing Net Cash” means (i) the sum of the aggregate cash and cash equivalents (including marketable securities, short-term
investments, security deposits, and cash in the following reserve accounts or cash escrow accounts: N/A) of the Company, minus (ii) the
amount of Estimated Indebtedness of the Company under Section 3.2(a).

“Company Business” means (i) the design, engineering, manufacturing and outsourcing of the manufacture of Eikon Kits and
Eikon Cups, and related Software and systems, and (ii) services under the Development Agreement.

“Company Common Stock” means shares of common stock of the Company, no par value.

“Company Documents” means this Agreement and each other agreement, document, instrument or certificate to be executed by
or on behalf of Company in connection with the consummation of the transactions contemplated hereby.

“Company Expenses” means all costs and expenses incurred by Company in connection with the negotiation, preparation
and execution of this Agreement and the consummation of the transactions contemplated hereby or obtaining any requisite consents
or approvals of the Agreement or the transactions contemplated hereby, including any brokerage or similar fees and any attorneys’ or
accounting fees, but excluding the Parent Related Expenses.

“Company Intellectual Property” means all rights with respect to any Intellectual Property, including but not limited to the
patents described on Schedule 4.15(a).

“Company IT Systems” means all Software, computer hardware, servers, networks, platforms, peripherals, and similar or related
items of automated, computerized, or other information technology (IT) networks and systems (including telecommunications networks
and systems for voice, data, and video) owned, leased, licensed, or used (including through cloud-based or other third-party service
providers) by Company.

“Company Product’ means any current or past product or service offering of Company or products or services marketed, sold,
licensed or distributed by Company on or prior to the date hereof, in each case related to the Company Business.

4

“Company Representative” means Richard Abbott or his successor duly appointed.
“Company Stockholder” means a holder of Company Common Stock immediately prior to the Closing Date.

“Contract’ means any contract, agreement, indenture, note, bond, mortgage, loan, instrument, lease, license, commitment or
other arrangement, understanding, undertaking, commitment or obligation, whether written or oral.

“Damages” means any costs, expenses, damages, liabilities, or losses (including, without limitation, counsel’s reasonable fees
and other reasonable out-of-pocket costs and expenses incident to any suit, action or proceeding).

“Environmental Laws” means any federal, state or local law, statute, ordinance, rule, regulation, license, permit, authorization,
approval, consent, court order, judgment, decree, injunction, code requirement or agreement with any Governmental Authority (i) relating
to pollution (or the cleanup thereof or the filing of information with respect thereto), human health or the protection of air, surface
water, ground water, drinking water supply, land (including land surface or subsurface), plant and animal life or damages for injury or
loss of natural resources, or (ii) concerning exposure to, or the use, storage, recycling, treatment, generation, transportation, processing,
handling, labeling, production or disposal of Regulated Substances, in each case as amended and as now or hereafter in effect. The term
“Environmental Laws” includes, without limitation, any common law or equitable doctrine (including, without limitation, injunctive
relief and tort doctrines such as negligence, nuisance, trespass and strict liability) that may impose liability or obligations for injuries or
damages due to or threatened as a result of the presence of, exposure to, or ingestion of, any Regulated Substance.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means Company and any other Person that, together with Company, would be treated as a single employer
under Section 414 of the Code.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

“Exchange Agent” means VStock Transfer, LLC, or any successor thereto acting as a transfer agent with respect to the Merger
Consideration.

“FDA” means the United States Food and Drug Administration or any successor agency performing similar functions.

“Fraud’ means, with respect to any party hereto, the actual and intentional misrepresentation of material fact by such party
in the making of representations and warranties hereunder, which misrepresentation constitutes common law fraud under the laws of
the state of Utah and involves the specific intent to deceive another party hereto and the actual knowledge that the representations and
warranties made by such party were inaccurate in any material respect at the time they were made, in each case as finally and conclusively
determined by a court of competent jurisdiction. For avoidance of doubt, “Fraud” shall not include equitable fraud, constructive fraud or
any form of fraud based on constructive knowledge, recklessness, negligence or unjust enrichment.

5

“Fundamental Representations” means, (i) with respect to the Company, those representations and warranties of the Company
set forth in Sections 4.1, 4.2, 4.3 (but only with respect to clause (i) therein), 4.5, 4.11(a), 4.22(a) (but only with respect to clause (i)
therein), and 4.24, and (ii) with respect to Parent, those representations and warranties of the Parent set forth in Section 5.1, 5.2 and 5.10.

“GAAP” means generally accepted accounting principles as in effect in the United States from time to time.

“Governmental Authority” means any national, federal, state, provincial, county, municipal or local government, foreign or
domestic, or the government of any political subdivision of any of the foregoing, or any entity, authority, agency, ministry or other
similar body exercising executive, legislative, judicial, regulatory or administrative authority or functions of or pertaining to government,
including any authority or other quasi-governmental entity established to perform any of such functions.

“Indebtedness” means, without duplication, (i) any obligations under any indebtedness for borrowed money (including, without
limitation, all principal, interest, premiums, penalties, fees, expenses, indemnities and breakage costs), (ii) any indebtedness evidenced
by any note, bond, debenture or other debt security, (iii) any commitment by which a Person assures a creditor against loss (including
contingent reimbursement obligations with respect to letters of credit), (iv) any indebtedness pursuant to a guarantee, (v) any obligations
under capitalized leases or with respect to which a Person is liable, contingently or otherwise, as obligor or guarantor, or with respect
to which obligations a Person assures a creditor against loss, (vi) any indebtedness secured by a Lien on a Person’s assets, and (vii)
unpaid Taxes of the Company for any Pre-Closing Tax Period, as determined by the Company after using commercially reasonable
efforts to make such determination. For the avoidance of doubt, “Indebtedness” shall not include any obligation to Parent pursuant to the
Development Agreement.

“Indemnified Taxes” means without duplication, all Liabilities for (a) Taxes (or the nonpayment thereof) of the Company for
any Pre Closing Tax Period, including with respect to the transaction contemplated by this Agreement, (b) Taxes of any member of an
affiliated, consolidated, combined or unitary group of which the Company (or any predecessor thereof) is or was a member on or prior
to the Closing Date, including pursuant to Treasury Regulation Section 1.1502-6 or any analogous or similar state, local or other law or
regulation, and (c) Taxes of any Person imposed on Company as a transferee or successor, by contract or pursuant to any Law as the result
of transactions or events occurring prior to the Closing Date; provided, however, that any Taxes relating to a Pre Closing Tax Period that
have been actually paid or remitted to Parent or its Affiliate in respect of such Taxes shall not constitute Indemnified Taxes; and provided,
further, that and refunds or credits of Taxes attributable to a Pre Closing Period shall reduce the amount of Indemnified Taxes, on a dollar
- for - dollar basis.

“Intellectual Property” means any and all worldwide rights in, arising from or associated with the following, whether protected,
created or arising under the Laws of the United States or any other jurisdiction or under any international convention: (i) all patents
and applications therefor, including continuations, divisionals, continuations-in-part, or reissues of patent applications and patents issuing
thereon, and all similar rights arising under the Laws of any jurisdiction (collectively, “Patents”), (ii) all trademarks, service marks,
trade names, service names, brand names, corporate names, trade dress rights, logos, rights to use Internet domain names, and other
general intangibles of a like nature, together with the goodwill associated with any of the foregoing, and all applications, registrations
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and renewals thereof (collectively, “Marks”), (iii) copyrights and registrations and applications therefor, works of authorship and mask
work rights (collectively, “Copyrights”), (iv) discoveries, concepts, ideas, research and development, know-how, formulae, inventions,
compositions, technical data, procedures, clinical data, designs, drawings, specifications, databases, and other proprietary and confidential
information, including, without limitation, lists and databases of attendees, speakers, exhibitors and sponsors, customer lists, supplier
lists, pricing and cost information, and business and marketing plans and proposals, in each case excluding any rights in respect of any
of the foregoing that comprise or are protected by Copyrights or Patents (collectively, “Trade Secrets), (v) all Software and Technology,
(vi) all rights to any of the foregoing pursuant to any Intellectual Property License, and (vii) all rights of any nature related to the
Development Agreement and the Project.

“Intellectual Property License” means (i) any grant by Company to a third Person of any right to use any of the Company
Intellectual Property, and (ii) any grant to Company of a right to use a third Person’s Intellectual Property.

“Key Shareholders Agreement” is the collective reference to the Support Agreement and the Voting Agreement.
“Knowledge” means the actual knowledge of the applicable Knowledge Group.

“Knowledge Group” means, with respect to Company, Richard Abbott and David Nielsen, and with respect to Parent, Dwight
Egan and Brian Brown.

“Law” means any foreign, federal, state or local law (including common law), statute, code, ordinance, rule, regulation or other
requirement.

“Legal Proceeding” means any judicial, administrative or arbitral actions, suits, investigations, proceedings or claims by or
before a Governmental Authority.

“Letter of Transmittal” means the form of the letter of transmittal attached hereto as Exhibit D.

“Liabilities” means all debts, losses, claims, damages, fines, judgments, liabilities or obligations of a person of any kind existing
at such time, whether or not arising from a person’s business, and whether direct or indirect, known or unknown, absolute or contingent,
accrued or unaccrued, liquidated or unliquidated, and whether due or to become due and whether in contract, tort, strict liability or

otherwise, and whether or not required to be included on a balance sheet prepared under GAAP.
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“Lien” or “Liens” means any mortgage, pledge, security interest, right of first refusal, option, encumbrance, lien or charge of
any kind (including any conditional sale or other title retention agreement or lease in the nature thereof) on any assets of Company, any
sale of receivables with recourse against Company, any filing or agreement to file a financing statement, as it relates to Company, as
debtor under the Uniform Commercial Code or any similar statute (other than to reflect ownership by a third party of property leased to
Company under a lease which is not in the nature of a conditional sale or title retention agreement), any subordination arrangement in
favor of another Person, or voting trusts, proxies or restrictions (other than restrictions imposed by federal or state securities laws) of any
kind on any assets of Company.

“Material Adverse Effect’ means, with respect to any Person, any change, occurrence or development that individually or
in the aggregate has or would reasonably be expected to have a material adverse effect on (x) the business, results of operations,
assets, liabilities, capitalization, operations or condition (financial or otherwise) of such party and its Subsidiaries taken as a whole,
(y) with respect to Company, the ability of Company to perform its obligations under the Development Agreement (either Company’s
direct obligations or obligations delegated to Company from IdMo), and (z) the ability of such Person to consummate the transactions
contemplated by this Agreement, but does not include any event, circumstance, change or effect that individually or in the aggregate
results from (a) any event, condition or circumstance affecting the industry in which the Person is engaged, provided such Person is
not disproportionately adversely impacted thereby, (b) any change or prospective change in any Law or GAAP or interpretation thereof,
including any change in interest rates, exchange rates, or general economic conditions in the industries or markets in which Company
operates or affecting the United States of America or foreign economies or foreign or domestic financial markets in general, (c) the
announcement or pendency of the transactions contemplated by this Agreement, including any impact thereof on the relationships,
contractual or otherwise, with customers, suppliers, partners, or employees, (d) with respect to Company, actions taken by Company, at
Parent’s request or pursuant to the Development Agreement or this Agreement, (e) any acts of God, including any earthquakes, pandemic
(including COVID-19), hurricanes, tornados, floods, tsunamis or other natural disasters or acts of war or terrorism within the United
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States, and (f) any failure of Company to meet its internal projections or forecasts or revenues for any earnings period (provided that the
underlying causes of such failures (subject to the other provisions of this definition) shall not be excluded).

“Merger Consideration” means Stock Consideration plus Milestone Consideration.
“Milestone 1" means the date on which [***].

“Milestone 2" means, following achievement of Milestone 1, the date on which it has been reasonably demonstrated to Parent
that [***].

“Milestone 3” means the date on which Parent and/or its Affiliates have collectively received [***].
“Milestones” shall mean, collectively, Milestones 1, 2 and 3.
“NASDAQ” means the NASDAQ Stock Market, including the NASDAQ Capital Market.
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“Net Revenues” means gross revenue less rebates and returns.

“Order” means any order, injunction, judgment, decree, ruling, writ, assessment or arbitration award of a Governmental
Authority.

“Ordinary Course of Company’s Business” means the ordinary and usual course of day-to-day operations by the Company of
the Company Business through the date hereof.

“Parent Common Stock” means common shares of Parent designated as Common Stock, par value $0.001 per share.

“Parent Material Adverse Effect’ means, with respect to any Person, any change, occurrence or development that individually
or in the aggregate has or would reasonably be expected to have a material adverse effect on (x) the business, results of operations,
assets, liabilities, capitalization, operations or condition (financial or otherwise) of such party and its Subsidiaries taken as a whole, (y)
with respect to the Parent, the ability of the Parent to perform its obligations and to consummate the transactions contemplated by this
Agreement, but does not include any event, circumstance, change or effect that individually or in the aggregate results from (a) any event,
condition or circumstance affecting the industry in which the Person is engaged, provided such Person is not disproportionately adversely
impacted thereby, (b) any change or prospective change in any Law or GAAP or interpretation thereof, including any change in interest
rates, exchange rates, or general economic conditions in the industries or markets in which the Parent operates or affecting the United
States of America or foreign economies or foreign or domestic financial markets in general, (c¢) the announcement or pendency of the
transactions contemplated by this Agreement, including any impact thereof on the relationships, contractual or otherwise, with customers,
suppliers, partners, or employees, (d) any acts of God, including any earthquakes, pandemic (including COVID-19), hurricanes, tornados,
floods, tsunamis or other natural disasters or acts of war or terrorism within the United States, and (e) any failure of the Parent to meet its
internal projections or forecasts or revenues for any earnings period (provided that the underlying causes of such failures (subject to the
other provisions of this definition) shall not be excluded).

“Parent Per Share Value” means $9.125.

“Parent Related Expenses” means expenses first incurred by Company after the date hereof that are required solely for Parent to
comply with its obligations under federal securities laws but not expenses of the Company related to the Merger and obtaining approval
of the Merger.

“Permits” means any approvals, authorizations, consents, licenses, permits or certificates of a Governmental Authority and any
non- governmental regulatory body licenses, certifications or accreditations.

“Person” means an individual, partnership, corporation, limited liability company, joint stock company, unincorporated
organization or association, trust or joint venture, or a governmental agency or political subdivision thereof.

“Personal Information” means any information, in any form, that could reasonably be used to identify, contact, or locate a
single person.
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“PPP Loans” means any loans or advances made to the Company under the Paycheck Protection Program a part of Public Law
No: 116-135, also known as the Coronavirus Aid, Relief and Economic Security (CARES) Act.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and, with respect to any taxable period
beginning before and ending after the Closing Date, the portion of such taxable period ending on and including the Closing Date.

“Pro Rata Portion” means with respect to each Company Stockholder, an amount equal to the quotient obtained by dividing
(x) the number of shares of Company Common Stock, held by such Company Stockholder, by (y) the aggregate number of shares of
Company Common Stock, held by all Company Stockholders, in each as issued and outstanding immediately prior to the Effective Time.

“Regulated Substances” means pollutants, contaminants, hazardous or toxic substances, compounds or related materials or
chemicals, hazardous materials, biohazardous materials, hazardous waste, flammable explosives, radon, radioactive materials, asbestos,
urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum and petroleum products (including, but not limited to, waste
petroleum and petroleum products) as regulated under applicable Environmental Laws.

“Requisite Company Vote” means the vote of the Company Stockholders legally necessary to approve this Agreement and the
transactions contemplated hereby under the Act and the articles of incorporation, bylaws and any voting or shareholders agreements
among the Company and/or the Company Stockholders.

“SEC” means the United States Securities and Exchange Commission or the successor thereto.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Software” means any and all (i) computer programs, including any and all software implementations of algorithms, models and
methodologies, whether in source code or object code, (ii) databases and compilations, including any and all data and collections of data,
whether machine readable or otherwise, (iii) descriptions, flow-charts and other work product used to design, plan, organize and develop
any of the foregoing, screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons and icons, and (iv)
all documentation including user manuals and other training documentation related to any of the foregoing.

“Subsidiary” or “Subsidiaries” means with respect to any party to this Agreement, any corporation or other organization, of
which (i) such party or any other Subsidiary of such party is a general partner, or (ii) such party or any other Subsidiary of such party
directly or indirectly owns or controls at least a majority of the capital stock of other interests having by their terms ordinary voting power
to elect a majority of the board of directors or other persons performing similar function.
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“Supporting Stockholders” means the following Company Stockholders: Whiteknob, LLC.
“Tax,” “tax,” “Taxes” or “taxes” means (i) all federal, state, local or foreign taxes, charges, fees, imposts, levies or other
assessments, including, without limitation, all net income, alternative minimum or add-on minimum tax, gross income, gross receipts,
capital, paid-up capital, sales, use, ad valorem, value added, transfer, franchise, profits, inventory, capital stock, license, withholding,
payroll, employment, social security, unemployment, excise, severance, stamp, occupation, property and estimated taxes, environmental,
windfall profits, customs duties, fees, or other like assessments and charges, (ii) all interest, penalties, fines, additions to tax or additional
amounts imposed by any Taxing Authority in connection with any item described in clause (i) and (iii) any transferee liability in respect
of any items described in clauses (i) and/or (ii) payable by reason of Contract, assumption, transferee liability, operation of Law, Treasury
Regulation Section 1.1502-6(a) (or any predecessor or successor thereof of any analogous or similar provision under Law) or otherwise,
in each case whether or not disputed.

“Taxing Authority” means the United States Internal Revenue Service and any other Governmental Authority responsible for
the administration of any Tax.

“Tax Return” or “tax return” means any return, report or statement filed or required by Law to be filed with a Taxing Authority
with respect to any Tax (including any attachments thereto, and any amendment thereof) including any information return, claim for
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refund, amended return or declaration of estimated Tax, and including, where permitted or required, combined, consolidated or unitary
returns for any group of entities that includes any Company Affiliate.

“Technology” means, collectively, (i) all designs, formulae, algorithms, procedures, methods, techniques, ideas, know-how,
research and development, technical data, programs, subroutines, tools, materials, specifications, processes, inventions (whether
patentable or unpatentable and whether or not reduced to practice), apparatus, prototype kits or receptacle systems, creations,
improvements, works of authorship and other similar materials related to or used by Company in connection with the Project, (ii) all
recordings, graphs, drawings, reports, analyses, and other writings, and other tangible embodiments of any of the foregoing set forth
in (i), in any form whether or not specifically listed herein, and (iii) all related technology that is used in, incorporated in, embodied
in, displayed by or related to any of the foregoing set forth in (i) (except that it is understood that Company does not own technology
licensed to it under the Development Agreement or licensed by Company and used by it or contemplated to be used by it in the Company
Business).

“Trading Day” means any day on which the Parent Common Stock is traded on NASDAQ, provided that “Trading Day” shall
not include any day on which the Parent Common Stock is scheduled to trade on NASDAQ for less than 4.5 hours or any day that the
Parent Common Stock is suspended from trading during the final hour of trading on NASDAQ (or if such exchange or market does not
designate in advance the closing time of trading on such exchange or market, then during the hour ending at 4:00:00 p.m., New York
time) unless such day is otherwise designated as a Trading Day in writing by the Parent.
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“Transaction Documents” means this Agreement, the Key Shareholders Agreement, the Articles of Merger, the Distribution
Instructions, the Restrictive Covenant Agreements and the other Company Documents.

“Voting Agreement’ means that Voting Agreement among the Company and the Supporting Stockholders, together with Richard
Abbott and David Nielsen, substantially in the form attached as Exhibit A.

“Warrants” means the Parent Common Stock purchase warrants of Parent in the form annexed hereto as Exhibit B which shall
be issued to the Company Stockholders at the Closing as part of the Merger Consideration.

Other Definitions. The following table identifies the sections in this Agreement where certain other definitions are set forth:

Defined Term Section
Adjustment Stock Section 3.2(b)
Articles of Merger Section 2.2(b)
Bankruptcy/Equity Exception Section 4.2

Base Stock Consideration Section 3.1(b)(i)
Business Consultant Section 4.18(b)
Claims Section 3.6(a)(iv)
Cause Section 3.1(e)
Client Communications Section 10.15(b)
Closing Section 2.2(a)
Closing Date Section 2.2(a)
Code Recitals
Company Opening Paragraph
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Company Acquisition Proposal Section 6.4

Company Common Stock Section 1.1, Definition of “Company Common Stock™
Company Disclosure Letter Article IV
12
Company Governing Documents Section 3.4(b)
Company Permits Section 4.20(b)
Consideration Allocation and Percentage Certificate Section 3.4(b)
Collective Equity Consideration Section 3.1(b)
Control Section 1.1, Definition of “Affiliate”
Copyrights Section 1.1, Definition of “Intellectual Property”
Development Agreement Recitals
D&O Indemnified Party Section 6.13(a)
D&O Tail Policy Section 6.13(b)
DWAC Section 6.4(c)
Effective Time Section 2.2(b)

Law Firm

Employees
Effectiveness Deadline
Estimated Indebtedness
Event

Event Date
Distribution Instructions
Filing Deadline
Financial Statements
Holder

Holder Indemnitee
IdMo

IdMo Merger Agreement

Section 10.15(a)
Section 4.18(a)
Section 6.5(a)
Section 3.2(a)
Section 6.5(g)
Section 6.4(g)
Section 3.3
Section 6.5(a)
Section 4.9(a)
Section 6.4(b)
Section 6.4(f)
Recitals

Recitals
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IdMo Merger Sub Recitals
Indemnified Person Section 6.4(i)
Indemnifying Person Section 6.4(i)
Intellectual Property Rights Section 5.8

Law Firm Section 10.15(a)
Leased Property Section 4.7(a)
Material Contracts Section 4.16(a)
Merger Recitals
Milestones Section 3.1(b)(ii)
Milestone Consideration Section 3.1(b)(iii)
Milestone Dispute Section 3.1(i)
Milestone Notice Section 3.1(g)
Milestone Statement Section 3.1(f)
Multiemployer Plan Section 4.17(b)
Parent Financial Statements Section 5.5
Parent Indemnitee Section 6.4(h)
SEC Documents Section 5.5

Section 6.5 Indemnifying Party and Section 6.5 Indemnified Party Section 10.15(a)

Seller Group Section 10.15(a)
Service Provider Section 4.18(e)
Subco Opening Paragraph
Substantial Services Section 3.1(c)
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Supplemental Financial Information Section 6.2(c)
Support Agreement Recitals
Surviving Company Section 2.1
Suspension Notice Section 6.4(d)
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Suspension Right Section 6.4(d)

Tax Treatment Section 3.7

Threshold Section 8.2(d)

Trade Secrets Section 1.1, Definition of “Intellectual Property”
URBCA Section 2.1

U.S. Person Section 7.2(h)

Written Consent Section 6.1(a)

Section 1.2 Interpretation. Unless otherwise indicated to the contrary herein by the context or use thereof: (i) the words,
“herein,” “hereto,” “hereof’ and words of similar import refer to this Agreement as a whole and not to any particular Section or
paragraph hereof; (ii) words importing the masculine gender shall also include the feminine and neutral genders, and vice versa; and (iii)
words importing the singular shall also include the plural, and vice versa.

ARTICLE I

The Merger
Section 2.1 The Merger. Upon the terms and subject to the conditions hereof, and in accordance with the provisions of the Utah
Revised Business Corporations Act (the “URBCA”), at the Effective Time, the Merger shall be effected by Subco merging with and
into Company. From and after the Effective Time, the separate corporate existence of Subco shall cease and Company shall continue

its existence under the laws of the State of Utah as a wholly-owned subsidiary of Parent. Company, in its capacity as the corporation
surviving the Merger, is hereinafter sometimes referred to as the “Surviving Company.”

Section 2.2 Closing; Effective Time.

(a)  The closing of the transactions contemplated hereby (the “Closing”) shall be held at the offices of the Parent,
or such other place as the parties may agree, as soon as practicable (but in any event within two (2) Business Days) following the date
upon which all conditions set forth in Article VII hereof have been satisfied or waived, or at such other date as Parent and Company may
agree, provided that the conditions set forth in Article VII have been satisfied or waived at or prior to such date. The date on which the
Closing takes place is referred to herein as the “Closing Date.” For all Tax purposes, the Closing shall be effective at the end of the day
on the Closing Date.
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(b) At the Closing, Company and Subco shall cause the Merger to be consummated by effectiveness thereof as
set forth in articles of merger (the “Articles of Merger”) filed with the Utah Department of Commerce, Division of Corporations &
Commercial Code (the “Division”) in such form as is required by the URBCA and executed and filed in accordance with the relevant
provisions of the URBCA. The time of acceptance of such filings by the Division, or such later time as shall be agreed upon by Company
and Subco or as specified in the Articles of Merger, is referred to herein as the “Effective Time.”

Section 2.3 Effect of the Merger. At the Effective Time, the effect of the Merger shall be as provided in this Agreement, the
Articles of Merger and the applicable provisions of the URBCA. Without limiting the generality of the foregoing, and subject thereto, at
the Effective Time all the property, rights, privileges, powers and franchises of Company and Subco shall vest in Surviving Company,
and all debts, liabilities and duties of Surviving Company and Subco shall become debts, liabilities and duties of Surviving Company.

Section 2.4 Articles of Incorporation and Bylaws. At the Effective Time, (a) the articles of incorporation of Subco shall continue
unchanged and shall be the articles of incorporation of the Surviving Company, until thereafter amended as provided therein and by the
URBCA, except that effective as of the Effective Time the articles of incorporation of Surviving Company shall be deemed amended so
that the name of the corporation thereunder is “Advanced Conceptions, Inc.” and (b) the bylaws of Subco shall continue unchanged and
shall be the bylaws of the Surviving Company, until thereafter amended as provided therein and by the URBCA, except that effective of
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the Effective Time the bylaws of Subco shall be deemed amended so that any reference therein to Subco shall be a reference to Surviving
Company.

Section 2.5 Directors and Officers. At the Effective Time, (a) the individuals appointed as directors of Company shall no longer
serve as directors of Company and their resignations shall be effective immediately prior to the Effective Time, (b) the individual(s) listed
on Schedule 2.5 shall be automatically and without any further action on the part of Parent deemed as the appointed and duly director(s)
of the Company effected immediately as of the Effective Time, and (c) the individuals appointed as officers of Company immediately
prior to the Effective Time shall continue to be the officers of the Surviving Company immediately after the Effective Time, and in the
case of both clause (b) and (c), each to serve in such capacity until their resignation, removal, death or successor is duly elected and
qualified.

ARTICLE III
Conversion and Distribution of Securities

Section 3.1 Conversion of Company Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the
part of Parent, Subco or the Company or their respective stockholders, as the case may be:
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(a)  Each share of capital stock of Subco issued and outstanding immediately prior to the Effective Time shall, by
virtue of the Merger, be converted into and become one validly issued, fully paid and nonassessable share of common stock of Surviving
Company. Such common stock shall thereafter constitute all of the issued and outstanding equity of Surviving Company so that Parent
shall own all of the capital stock interests in, and equity of, Surviving Company. Each share of capital stock of Subco, when converted in
accordance with this Section 3.1(a), will no longer be outstanding, will automatically be cancelled and will cease to exist.

(b) Subject to the other provisions of this Article III, all of the shares of Company Common Stock issued and
outstanding immediately prior to the Effective Time, shall, by virtue of the Merger, be cancelled and converted into the right to receive,
in the aggregate, the following:

(1) 1,650,000 shares of Parent Common Stock (the “Base Stock Consideration™), subject to adjustment of
the Adjustment Stock under Section 3.2 below;

(i) 708,500 shares of Parent Common Stock (the “Milestone Stock Consideration”); and

(i)  Warrants to purchase 232,500 shares of Parent Common Stock, at an exercise price of the Parent Per
Share Value (the “Warrants”, together with the Milestone Stock Consideration shall be referred to as the “Milestone
Consideration™).

Notwithstanding anything to the contrary contained in this Agreement, under no circumstances whatsoever shall the aggregate
number of shares of Parent Common Stock, including Parent Common Stock issuable upon the exercise of the Warrants and warrants
issued to IdMo security holders under the IdMo Merger, issued or issuable to Company Stockholders in connection with the Merger or
issued or issuable to IdMo under the IdMo Merger (collectively referred to as the “Collective Equity Consideration™) exceed, in the
aggregate, 19.99% of the total number of shares of Parent Common Stock outstanding or of the voting power of Parent (the “NASDAQ
Cap”) unless Parent has obtained either (x) its stockholders’ approval of the issuance of more than such number of shares of Parent
Common Stock pursuant to NASDAQ Marketplace Rule 5635(d), or (y) a waiver from The NASDAQ Stock Market of the Parent’s
compliance with Rule 5635(d). To the extent that the issuance of any number of shares of Parent Common Stock would cause the
Collective Equity Consideration to exceed the NASDAQ Cap, the Parent, in lieu of issuing such shares of Common Stock that would
cause the Collective Merger Consideration to exceed the NASDAQ Cap, shall pay in cash to the Company Stockholders in the aggregate
an amount equal to (1) the product of the Parent Per Value Share and that number of shares of Parent Common Stock that would
cause the Collective Equity Consideration to exceed the NASDAQ Cap, multiplied by (2) a fraction, the numerator of which is the
total number of shares of Parent Common Stock issuable to Company Stockholders under this Agreement, on a fully exercised basis,
and the denominator of which is sum of (x) the total number of shares of Parent Common Stock issuable to Company Stockholders
under this Agreement, on a fully exercised basis, and (y) total number of shares of Parent Common Stock issuable to stockholders of
IdMo, on a fully exercised basis, under the IdMo Merger Agreement (such amount, as finally determined and to the extent payable,
referred to as the “Cash Consideration”). Any Cash Consideration payable hereunder shall be allocated and paid among the Company
Stockholders consistent with the Consideration Allocation and Percentage Certificate (defined below) by wire transfer in accordance with
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wire instructions contained therein. Prior to the issuance of any Cash Consideration, Parent shall obtain the written opinion of counsel
that the issuance of such Cash Consideration will not disqualify the transaction from achieving the Tax Treatment.
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(¢)  The Milestone Stock Consideration shall be subject to a right of forfeiture in favor of the Parent (the “Right
of Forfeiture”) such that if the Milestones have not been satisfied on or before January 1, 2027, then those shares of Milestone Stock
Consideration that have not been released from the Right of Forfeiture shall be deemed have surrendered, redeemed and tendered
automatically to Parent on such date for cancellation, for no consideration. Prior to January 1, 2027 and in addition to the release from
the Right of Forfeiture set forth in Section 3.1(e) below, certain of the Milestone Stock Consideration shall be released from the Right of
Forfeiture as follows:

(1) 235,000 shares of Milestone Stock Consideration shall be automatically released and no longer subject
to the Right of Forfeiture upon the satisfaction of Milestone 1;

(i) 235,500 shares of Milestone Stock Consideration shall be automatically released and no longer subject
to the Right of Forfeiture upon the satisfaction of Milestone 2; and

(i) 238,000 shares of Milestone Stock Consideration shall be automatically released and no longer subject
to the Right of Forfeiture upon the satisfaction of Milestone 3.

(d) The Warrants shall be subject to the terms set forth in the Warrant substantially in the form as annexed hereto as
Exhibit B.

(e) 100% of the Milestone Stock Consideration shall be immediately be released from the Right of Forfeiture and
the Warrants shall become immediately exercisable in full upon the earliest to occur of (i) a Change of Control Event, (ii) consummation
of a transaction or a series of transactions where the Parent or any of its Affiliates sells all or substantially all of the assets related to the
Project, including, without limitation, the sale or other disposition of one or more Affiliate that holds material assets related to the Project,
and (iii) if Parent fails to contribute the Funding Commitment Amount (as defined in Schedule 6.13) by the Contribution Deadline as set
forth in Schedule 6.13, provided (i), (ii) or (iii) occurs on or before January 1, 2027; and provided, further, that for purposes of clause
(iii) herein, three (3) of the following individuals must have been employed by or otherwise providing substantial services to Parent, the
Company, IdMo or towards the Project (the “Substantial Services™) on a reasonably continuous basis during the period commencing on
the Closing and ending on the date that is eighteen (18) months after the Closing Date (the “Personnel Measurement Date’”), which may
include an executive officer of the Company or of Parent, the chair of Parent’s scientific advisory committee or otherwise: Kirk Ririe, Carl
Wittwer, Richard Abbott and David Nielsen (the “Key Personnel”). Notwithstanding the foregoing, if prior to the Personnel Measurement
Date, a Key Personnel’s service to Parent, Company or IdMo is (1) terminated by Parent, Company or IdMo (as applicable) without
Cause; (2) terminated by a Key Personnel for Good Reason; or (3) terminated as a result of death or disability, such Key Personnel will
be deemed as providing Substantial Services through the Personnel Measurement Date. “Cause” means any one of the following: (x) the
occurrence of gross negligence or willful misconduct by the Key Personnel in connection with the performance of such Key Personnel’s
services to Parent, Company or IdMo; (y) the Key Personnel’s conviction (including by no contest plea or the like) of a felony or crime
of moral turpitude that materially adversely affects Parent, Company or IdMo; or (z) a material refusal, failure, or inability by such Key
Personnel to perform their duties to Parent, Company or IdMo; provided, that a termination pursuant to subsection (z) shall only be
effective should the conditions described continue for a period of thirty (30) days after Parent, Company or IdMo provides such Key
Personnel a notice in writing, stating with specificity the alleged failures and the Key Personnel does not remedy such failure within the
30 day notice period. “Good Reasorn” means the occurrence of any of the following events, without such Key Personnel’s prior written
consent: (A) a reduction of the Key Personnel’s compensation from Parent, Company or IdMo by more than five percent (5%); (B)
relocation of such Key Personnel’s principal place of employment to a place that increases such Key Personnel’s one way commute by
more than twenty (20) miles as compared to such Key Personnel’s principal place of employment immediately prior to such relocation; or
(iii) a material diminution in such Key Personnel’s title, duties, responsibilities or authority. In order for such Key Personnel’s termination
of service to be deemed for “Good Reason,” such Key Personnel or the Company Representative must notify Parent in writing of the
occurrence of the Good Reason condition within sixty (60) days of the first time the Key Personnel becomes aware of the occurrence of
such condition; Parent shall have thirty (30) days following Parent’s receipt of such notice to remedy the condition (the “Cure Period”);
and if not cured during the Cure Period, such Key Personnel must terminate such Key Personnel’s service with Parent, Company or IdMo
within thirty (30) days after the end of the Cure Period.

18

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(f)  From and after the achievement of the Closing Date and continuing until the Milestone Stock Consideration
and Warrants become exercisable in full, within 45 days after the end of each calendar quarter, Parent shall deliver to Company
Representative a written statement (each, a “Milestone Statement”) setting forth Parent’s good faith summary updating the progress and
relevant information for achieving the applicable Milestone. Upon at least three (3) Business Days’ prior notice to Parent, Company
Representative shall be entitled to make or cause to be made such investigation of the books and records of Parent and its Affiliates
relating solely to the matters related to the Milestones and other documents supporting the Milestone Statement and progress of achieving
the applicable Milestone as is reasonably necessary to determine the accuracy and completeness of the Milestone Statement. Company
Representative shall be permitted reasonable access to the relevant employees, officers, books and records of Parent and its Affiliates
for purposes of determining the achievement of the Milestones. For purposes of this Section 3.1(f), the books and records of Parent and
its Affiliates shall be prima facie evidence for purposes of achieving any Milestone. Neither Company Representative nor any Company
Stockholder shall have any remedy for a breach or alleged breach of this Section 3.1(f) unless Company Representative has notified the
Parent in writing of its breach of this Section 3.1(f) and such breach remains uncured for at least 14 calendar days following receipt of
such notice.

(g)  When Parent, in its reasonable discretion, determines that a Milestone has been achieved, Parent shall provide
written notice of the occurrence of such Milestone (a “Milestone Notice) to Company Representative as soon as practicable. If Company
Representative, in his reasonable judgment, believes a Milestone has been reached without a Milestone Notice being issued by Parent,
Company Representative may notify Parent of the same in writing (a “Milestone Release Request’), which Milestone Release Request
must set forth in reasonable detail Company Representative’s basis for his determination that such Milestone has been achieved. If
Parent does not object to the Milestone Release Request by written notice to the Company Representative within ten (10) Business
Days of receipt of such Milestone Release Request, the applicable Milestone will be deemed achieved. Within three (3) Business Days
of Parent issuing a Milestone Notice or within three (3) Business Days of the deemed achievement of a Milestone in accordance with
a Milestone Release Request, Parent shall instruct the Exchange Agent to remove any restricted legends associated with the Right
of Forfeiture and other restrictions on transfer of the relevant Milestone Stock Consideration or, if applicable, Warrants (other than
restrictions imposed under federal securities laws) associated with such Milestone. If Parent either (i) timely contests a Milestone Release
Request in accordance with this Section 3.1(g) or (ii) fails to timely instruct the Exchange Agent to remove any restrictive legends
associated with the Right of Forfeiture and other restrictions on transfer of the relevant Milestone Stock Consideration or, if applicable,
Warrants (other than restrictions imposed under federal securities laws) in accordance with this Section 3.1(g), Company Representative
may initiate the procedures set forth in Section 3.1(i) below.
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(h)  Parent shall use commercially reasonable efforts to satisfy and achieve each of the Milestones. For purposes
of this section, the term “commercially reasonable efforts” means, with respect to Parent’s efforts to achieve the Milestones, a level of
efforts that is reasonably likely to result in the achievement of the Milestones, Parent shall be deemed to have satisfied such requirement
upon (i) the timely contribution of the Funding Commitment Amounts consistent with the requirements in Schedule 6.13, (ii) dedicating
the services of those employees and other personnel of Parent that are adequate and qualified towards achieving the purposes, objectives
and operations as set forth and contemplated in Development Agreement, and addressing all regulatory matters that may arise under the
Development Agreement, and (iii) maintaining a reasonable amount of separation between the projects, objectives and operations as set
forth and contemplated by the Development Agreement and Parent’s other operations.

(1)  In the event that there is a dispute, claim, or controversy arising out of or relating to the satisfaction of a
Milestone or other restriction, or the contribution of the Parent Funding Commitment as provided in Schedule 6.13 (each a “Milestone
Dispute”), Parent and the Company Representative agree to first negotiate in good faith such Milestone Dispute for at least twenty (20)
calendar days (or such longer period as may be mutually agreed upon by Parent and the Company Representative). If the Milestone
Dispute relates solely with respect to Milestone 3 and if the parties do not reach agreement in resolving the Milestone Dispute within
twenty (20) calendar days, then within twenty (20) calendar days thereafter, the Parent and Company Representative shall jointly select
and engage an independent accounting firm (other than the Parent’s or Company’s accounting firm) (the “Firm”) to resolve any remaining
disputes regarding the amount of Net Revenues for purposes of Milestone 3. No later than twenty (20) calendar days after acceptance
of its appointment as the Firm, the Firm shall determine (it being understood that in making such determination, the Firm shall be
functioning as an expert and not as an arbitrator), based solely on written submissions by the Parent and the Company Representative,
each containing a computation of Net Revenue for purposes of Milestone 3 (the final submission made by the Parent and the Company
Representative to the Firm being referred to herein as such party’s “Final Submission”), and not by independent review, only those issues
in dispute and shall render a written report as to the resolution of the Milestone Dispute. Such written report shall be conclusive and
binding on the parties. All proceedings conducted by the Firm shall take place in Salt Lake City, Utah. In resolving any disputed item,
the Firm shall be bound by the provisions of this Section 3.1(i). The fees, costs and expenses of the Firm shall be borne solely by the
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party whose calculation of Net Revenue, as reflected in such party’s Final Submission, is furthest in amount, whether positive or negative,
from the amount of Net Revenue as determined by the Firm for Milestone 3. If the Milestone Dispute relates to any matter other than
Milestone 3 and if no such agreement on such Milestone Dispute can be reached following the twenty (20) day period, either Parent or
the Company Representative may demand arbitration of the matter conducted by one arbitrator mutually agreeable to by Parent and the
Company Representative. In the event that within thirty (30) days after submission of any dispute to arbitration, Parent and the Company
Representative cannot mutually agree on one arbitrator, Parent and the Company Representative shall each select one arbitrator, and the
two arbitrators so selected shall select a third arbitrator. The arbitrator or arbitrators, as the case may be, shall set a limited time period
not to exceed thirty (30) days and establish procedures designed to limit the cost and time for discovery while allowing the all parties an
opportunity, adequate in the sole judgment of the arbitrator or majority of the three arbitrators, as the case may be, to discover relevant
information from the opposing party about the subject matter of the dispute. The arbitrator or a majority of the three arbitrators, as the
case may be, shall rule upon motions to compel or limit discovery. The decision of the arbitrator or a majority of the three arbitrators, as
the case may be, as to the validity and amount of any claim shall be binding and conclusive upon all parties. Such decision shall be written
and shall be supported by written findings of fact and conclusions that shall set forth the award, judgment, decree or order awarded by the
arbitrator(s). Judgment upon any award rendered by the arbitrators may be entered in any court having jurisdiction. Any such arbitration
shall be held in Salt Lake City, Utah, under the American Arbitration Association (“4A4A4”) rules then in effect, except as expressly
provided otherwise in this Section 3.1(i). Each party to any arbitration pursuant to this Agreement shall pay its own expenses; the fees of
each arbitrator and the administrative fee of AAA shall be borne equally by Parent, on the one hand, and the Company Representative,
on the other.
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Section 3.2 Adjustment to Base Stock Consideration.

(a) At least two (2) Business Days prior to the Closing, Company shall have provided the Parent with a statement
of its Closing Net Cash as of the Closing Date, which statement shall include (i) the Company Expenses incurred to date and to
be incurred that will not have been paid by Company prior to the Closing, and (ii) a list of all of Company’s Indebtedness that
will not have been paid by Company as of the Closing (collectively, the “Estimated Indebtedness”). Company undertakes and
covenants to make all payments of Indebtedness required in the Ordinary Course of Company’s Business through the Closing
Date. For avoidance of any doubt, the Estimated Indebtedness shall include all Company Expenses whenever incurred and not
paid as well as all Company accounts payable incurred in the Ordinary Course of Company’s Business through the Closing
Date. To the extent that any such expense or accounts payable are not due as of the Closing Date and are properly reflected on
the Estimated Indebtedness, Parent shall pay such expenses or accounts payable in the ordinary course when due following the
Closing Date.

(b) The Base Stock Consideration payable at Closing will be increased by the amount by which the Closing
Net Cash is greater than zero and decreased by the amount by which Closing Net Cash is less than zero. The Base Stock
Consideration will be increased by one share of Parent Common Stock for every $9.125 by which Closing Net Cash is greater
than zero, and the Base Stock Consideration will decrease by one share of Parent Common Stock for every $9.125 by which
Closing Net Cash is less than zero, and in no event shall the Company Net Cash exceed $2,900,000. Company shall have
distributed any Net Cash in excess of $2,900,000 to Company Stockholders prior to Closing. Company and Parent agree that
Closing Net Cash may be zero. “Adjustment Stock” is the number of shares of Parent Common Stock that are either in addition
to the Base Stock Consideration or subtracted from the Base Stock Consideration, as applicable, under this clause (b), and “Stock
Consideration,” shall mean the Base Stock Consideration as increased or decreased (if at all) by this Section 3.2(b).

Section 3.3 Payments by the Parent. Neither the shares of Parent Common Stock nor the Warrants (and the Parent Common
Stock issuable upon exercise of the Warrants) issuable hereunder shall initially be registered under the Securities Act, and the Merger
Consideration shall be characterized as “restricted securities” under the federal securities laws, and under such laws no portion of the
Merger Consideration may be resold without registration except in certain limited circumstances. Upon the terms and subject to the
conditions of this Agreement and on the basis of the representations, warranties and agreements contained herein, at the Closing the
Parent shall instruct the Exchange Agent to deliver the Stock Consideration and the Milestone Stock Consideration pursuant to the
terms and conditions of instructions in the form and substance as the Exchange Agent may reasonably request prior to the Closing and
as shall be accepted by the Parent and Company (such acceptance not to be unreasonably denied) (as so modified, the “Distribution
Instructions™). Shares representing the Stock Consideration and the Milestone Stock Consideration shall bear the following restrictive
legends:
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“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT AND
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933. SUCH SHARES MAY NOT BE
SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION WITHOUT AN
EXEMPTION UNDER THE SECURITIES ACT OR AN OPINION OF LEGAL COUNSEL REASONABLY
ACCEPTABLE TO THE ISSUER THAT SUCH REGISTRATION IS NOT REQUIRED.”

, together with any legends required by state securities laws, existing encumbrances or under the Voting Agreement, where or pertaining
to the Right of Forfeiture, as applicable. Parent shall also issue the Warrants in electronic book entry form on behalf of the Company
Stockholders. The Stock Consideration or the Milestone Consideration shall, directly or indirectly, be subject to restrictions of the
transfers of interests as set forth in the Distribution Instructions until released therefrom. Notwithstanding anything to the contrary herein
or in the Distribution Instructions, Parent, by providing such instructions, shall use its best efforts to give and enforce the Distribution
Instructions so as to implement the purposes of this Agreement, including the prompt and reasonable delivery of Merger Consideration
to the Company Stockholders as contemplated hereby and thereby.
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Section 3.4 Distributions; Fractional Shares; Adjustments.

(a) Pursuant to the Support Agreement, dated as of the date hereof, the Supporting Stockholders have irrevocably
agreed to vote in favor of this Merger Agreement and agreed to certain transfer restrictions with respect to their shares in Company
prior to the Effective Time. Company represents and warrants that the Supporting Stockholders own a sufficient number of shares of the
Company Common Stock to assure that all requisite shareholder consents, votes or approvals will be obtained.

(b) Upon surrender of his, her or its share certificates (if certificated, or, in the case of uncertificated shares, related
documentation otherwise evidencing the ownership of such uncertificated shares) by the Company Stockholder or the Company
Representative on behalf of the Company Stockholder to Parent of Company Common Stock for surrender and cancellation, and if not
certificated, then upon delivery of a Letter of Transmittal, each Company Stockholder shall receive, for his, her or its Company Common
Stock, an allocable share of the Base Stock Consideration, the Adjustment Stock, the Milestone Stock Consideration and the Warrants
in accordance with (i) the articles of incorporation of Company, (ii) the terms of any voting or shareholder agreements applicable to
the Company Common Stock, and (iii) the Consideration Allocation and Percentage Certification (subsections (i) and (ii) collectively
referred to as the “Company Governing Documents”). At least (2) Business Days prior to the Closing, Company shall deliver to the
Parent a certification signed by the Company Representative showing: (A) the number of shares of the Base Stock Consideration, the
Adjustment Stock, the Milestone Stock Consideration and the Warrants allocable to each Company Stockholder (rounded in each case
to the nearest whole shares or Warrants as provided in Section 3.4(c)) and (B) the percentage interest of each Company Stockholder in
the Merger Consideration and the Warrants (the “Consideration Allocation and Percentage Certification”), a form of which is attached
hereto as Exhibit C.

(c) No certificates for fractional shares of Parent Common Stock or Warrants to purchase fractional shares of Parent
Common Stock shall be issued. In lieu of any fractional shares or Warrants to purchase a fractional share to which the Company
Stockholders would otherwise be entitled as a result of the distributions provided for herein or in the Distribution Instructions based on
the Consideration Allocation and Percentage Certification, all stock issuances of Parent Common Stock or Warrant amounts shall be
rounded up or down to the nearest whole share, so that no more than the whole number of shares represented by the Stock Consideration,
no more than the whole number of shares represented by the Milestone Consideration, and no more than the whole number of shares
represented by the Warrants shall ever be issued.

(d) In the event that, subsequent to the date hereof and prior to the Effective Time, Parent shall declare a share dividend
or other distribution payable in shares of Parent Common Stock or securities convertible into shares of Parent Common Stock or effect a
stock split, reclassification, combination or other change with respect to shares of Parent Common Stock, the Stock Consideration and the
Milestone Consideration shall be proportionately adjusted to reflect such dividend, distribution, stock split, reclassification, combination
or other change.

Section 3.5 Delivery of Distribution Instructions.

At the Effective Time, Parent shall have delivered to the Exchange Agent the Distribution Instructions.
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Section 3.6 Document Deliveries at the Closing.

(a) Document Deliveries by Company. Upon the terms and subject to the conditions of this Agreement and on the basis
of the representations, warranties and agreements contained herein, Company and/or the Company Representative, as the case may be,
shall execute and deliver, or cause to be executed and delivered, as the case may be, the following documents at or prior to the Closing:

(i) Company shall deliver an executed copy of the Articles of Merger for filing immediately upon Closing;

(i) Company shall execute and deliver to Parent and Subco a certificate, in form reasonably satisfactory to the
Parent, stating that each of the conditions set forth in Section 7.2(a), (b) and (c) has been satisfied,;

(i) Company shall deliver to Parent and Subco evidence of the authorizations, consents, waivers, approvals
or other actions specified in connection with the Contracts set forth on Schedule 7.2(c);

(iv) [RESERVED];

(v) Company shall deliver to Parent Letters of Transmittal in the form attached hereto as Exhibit D. If any
Company Stockholder has not delivered an acceptable Letter of Transmittal to the Parent within two (2) years after
the Closing Date (i.e. upon the date when all shares of Parent Common Stock would be released by the Exchange
Agent unless held for then pending disputes), the Exchange Agent may be directed by the Parent and the Company
Representative to surrender or return her, his or its allocable portion of the consideration to Parent for cancellation;

(vi) Company shall deliver to Parent an affidavit of non-foreign status of Company dated as of the Closing
Date that complies with section 1445 of the Code;

(vii) Company shall deliver to Parent the (A) Consideration Allocation and Percentage Certification and (B)
Parent and the Supporting Stockholders have entered into each “Key Shareholders Agreement”;
and
(viii) Company shall deliver to Parent the Representation Statements required under Section 7.2(i) hereof.

(b) Document Deliveries by Parent. Upon the terms and subject to the conditions of this Agreement and on the basis of
the representations, warranties and agreements contained herein, Parent and Subco shall execute and deliver the following documents at
or prior to the Closing:
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(1) Parent and Subco shall execute and deliver to Company a certificate, in form reasonably satisfactory to
Company, stating that each of the conditions set forth in Section 7.3(a) and (b) has been satisfied;

(i1) Parent shall deliver the Distribution Instructions to the Exchange Agent in such form as required by
Exchange Agent and reasonably approved by Parent and Company Representative;

(iii) Parent shall execute and deliver the Warrant Agreement to Company and the Exchange Agent; and
(iv) Parent shall have delivered a duly executed counterpart signature to the Voting Agreement.

Section 3.7 Tax Consequences. The Parties intend for the Merger to constitute a “reorganization” within the meaning of Section
368(a) of the Code (the “Tax Treatment”’), and the Parties agree that their books and records shall be maintained, and all of their respective
Tax Returns shall be filed, in a manner consistent with the Tax Treatment. The Parties adopt this Agreement as a “plan of reorganization”
within the meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3 and Section 354(a)(1) of the Code. None of the Parties
nor any of their respective Affiliates is aware, after due inquiry, of any facts or circumstances that would disqualify the transactions
contemplated in this Agreement from achieving the Tax Treatment, and each of the Parties shall not knowingly take any action, make any
election, including knowingly omitting to take an action or making an election, which is reasonably likely to disqualify the transactions
contemplated in this Agreement from achieving the Tax Treatment. Company acknowledges that it is relying solely on its own Tax
advisors in connection with this Agreement, the Merger and the other transactions and agreements contemplated hereby. The parties agree
that no portion of the consideration to be issued and paid pursuant to this Agreement shall be treated as compensation or wages for any
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Tax purpose, and no party shall take any action or filing position inconsistent with such characterization. Notwithstanding anything to
the contrary in this Agreement, the obligations set forth in this Section 3.7 shall survive the Closing until sixty (60) days following the
expiration of the applicable statute of limitations.

Section 3.8 Withholding. Notwithstanding any other provision in this Agreement, Parent or the Surviving Company shall be
entitled to deduct and withhold, or cause to be deducted and withheld, from the consideration payable or otherwise deliverable to any
Person pursuant to this Agreement such amounts as are required to be deducted and withheld under any provisions of federal, local or
foreign Tax Law or under any applicable legal requirements. To the extent that amounts are so deducted or withheld, and timely paid to
the appropriate Taxing Authority, such amounts shall be treated for all purposes of this Agreement as having been paid to the Person in
respect of whom such deduction and withholding was made.
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ARTICLE IV
Representations and Warranties of Company

Except as set forth in the correspondingly numbered section of the disclosure schedule delivered by Company to the Parent and
Subco prior to the execution of this Agreement (the “Company Disclosure Letter”), Company represents and warrants to the Parent and
Subco as follows (after review and due inquiry by the Company’s Knowledge Group):

Section 4.1 Organization, Good Standing and Qualification. Company is a corporation duly organized, validly existing and in
good standing under the laws of the State of Utah, with full power and authority to own or lease its property and assets and to carry on

the Company Business as presently conducted, and is duly qualified to do business as a foreign corporation and is in good standing in
each jurisdiction where the failure to be so qualified would have a Material Adverse Effect. Schedule 4.1 lists each jurisdiction in which
Company is so qualified. Company has no Subsidiaries.

Section 4.2 Authorization. Company has full power and authority to execute and deliver this Agreement. Company has full
power and authority to execute and deliver each other Company Document to be executed by it, and to consummate the transactions
contemplated by the Company Documents to be executed by Company. The execution, delivery and performance by Company of this
Agreement and the execution, delivery and performance by Company of the other Company Documents to be executed by Company have
been duly authorized by all necessary action on behalf of Company. This Agreement has been, and each other Company Document to be
executed by Company will be at or prior to the Closing, duly executed and delivered by Company and (assuming the due authorization,
execution and delivery by the other parties hereto and thereto) this Agreement constitutes, and each other Company Document when so
executed and delivered will constitute, the legal, valid and binding obligation of Company, enforceable against Company in accordance
with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors’ rights and
remedies generally, and subject, as to enforceability, to general principles of equity, including principles of commercial reasonableness,
good faith and fair dealing (regardless of whether enforcement is sought in a proceeding at law or in equity) (the “Bankruptcy/Equity
Exception™).

Section 4.3 Non-contravention. Neither the execution or delivery by Company, of this Agreement nor the other Company
Documents referred to herein nor the performance by Company of their obligations hereunder and thereunder will (i) contravene any
provision contained in the articles of incorporation, by-laws, or other organizational documents of Company, (ii) materially violate or
result in a material breach (with or without the lapse of time, the giving of notice or both) of or constitute a default under (A) any Material
Contract or (B) any judgment, order, decree, law, rule or regulation or other restriction of any Governmental Authority, in each case to
which Company is bound or to which any of the assets or properties of Company are subject, (iii) contravene any right of first refusal,
right of first offer, option or similar right with respect to the Company or its assets, (iv) result in the creation or imposition of any Lien
or material right in any of the assets or properties of Company, or (v) result in the acceleration of, or permit any Person to accelerate or
declare due and payable prior to its stated maturity, any Liability of any Person in Company (except where the result of such acceleration
would not cause or would reasonably be expected to result in a Material Adverse Effect).
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Section 4.4 No Consents. No notice to, filing with, or authorization, registration, consent or approval of, any Governmental
Authority or other Person is necessary for the execution, delivery or performance of this Agreement or any other Company Document or
the consummation of the transactions contemplated hereby or thereby by Company that will not be obtained prior to the Closing.
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Section 4.5 Company Assets. Company has good title to all properties and assets (real, personal or mixed, tangible or intangible)
that are purported to be owned by the Company or has valid leasehold interests or right to use all assets used or held for use in the
Ordinary Course of Company’s Business. Except as otherwise represented in this Article IV, no third party (including any Company
Stockholder) owns or has any material interest by lease, license or otherwise in any of assets owned by the Company. This Section 4.5
does not apply to Intellectual Property, which is addressed in other provisions of this Agreement.

Section 4.6 Personal Property. Company has made available to the Parent true, correct and complete copies of the all leases of
personal property that are material to and used in the Company Business, together with all amendments, modifications or supplements
thereto. Each of such leases is in full force and effect and Company has not received or given any notice of any default or event that with
notice or lapse of time, or both, would constitute a default by Company under any of such leases and, to the Knowledge of Company, no
other party is in default thereof. All material items of personal property used in the Company Business are in good operating condition and
fit for operation in the Ordinary Course of Company’s Business (subject to normal wear and tear) with no defects that could reasonably be
expected to interfere with the conduct of the normal operation of such items and are suitable for the purposes for which they are currently
being used.

Section 4.7 Real Property.

(a) Company owns no real property. Its only leased properties are the properties in 3165 and 3175 South 300 West, Salt
Lake City, UT 94115 (the “Leased Property”).

(b) All real estate Taxes for which Company is responsible with respect to any Leased Property (and which are not
otherwise incorporated into payments made under any lease) that are due prior to the date hereof, have been paid in full, as and when due.

Section 4.8 Absence of Questionable Payments. Neither Company nor any Affiliate, director, officer, Company Stockholder,
partner, employee, agent, representative or other Person, in each case acting on behalf of Company, has: (i) used any funds for
contributions, payments, gifts or entertainment, or made any expenditures relating to political activities of foreign, federal, state or local
government officials or others in violation of any Law (including the Foreign Corrupt Practices Act of 1977, as amended), or (ii) accepted
or received any unlawful contributions, payments, gifts or expenditures.
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Section 4.9 Financial Statements; Books and Records; Funded Indebtedness.

(a) Attached as Schedule 4.9(a) is (i) a true and complete copy of Company’s unaudited balance sheet as of the
Balance Sheet Date and the related unaudited statements of operations, changes in Company Stockholder’s deficit and cash flows for
the nine-month periods then ended and (ii) a true and complete copy of Company’s balance sheet as of December 31, 2020 and the
related statements of operations, changes in Company Stockholder’s deficit and cash flows for each of the fiscal year then ended (such
statements, including the related notes and schedules thereto, are referred to herein as the “Financial Statements”). The Financial
Statements have been prepared from, are in accordance with, and accurately reflect, the books and records of Company and fairly present
in all material respects the financial position and the results of operations and cash flows (and changes in financial position, if any) of
Company as of the times and for the periods referred to therein (subject, in the case of unaudited statements, to normally recurring year-
end adjustments that are not material either individually or in the aggregate and the absence of footnotes). The Financial Statements have
been prepared in substantial conformance with GAAP applied on a consistent basis during the periods involved except as expressly set
forth in the notes thereto or as disclosed on Schedule 4.9.

(b) All books, records and accounts of Company are accurate and complete in all material respects and are maintained
in all material respects in accordance with good business practice and all applicable Laws.

(c) Company does not have any funded Indebtedness other than Indebtedness being satisfied in full prior to Closing.

(d) The applications submitted by the Company for any PPP Loans were complete and correct and did not contain any
inaccuracies or omissions. The Company complied with all applicable Laws and was permitted by applicable Law to apply for, receive,
and use the proceeds of any PPP Loans and such PPP Loans were fully forgiven in accordance with applicable Law. The Company used
the proceeds of any PPP Loan solely for the allowable uses set forth in the Paycheck Protection Program set forth in the CARES Act and
solely for the Purposes permitted under the loan forgiveness guidelines issued by the Small Business Administration.
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Section 4.10 Internal Controls. Company maintains a system of internal control over financial reporting that, taking into account
its size and limited resources, is reasonably designed to provide reasonable assurances (i) that Company maintains records that in
reasonable detail accurately and fairly reflect its transactions and dispositions of assets, (ii) that receipts and expenditures are executed
only in accordance with authorizations of management and Company’s Board of Directors and (iii) that the unauthorized acquisition, use
or disposition of Company’s assets that would have a material effect on Company’s financial statements, would be prevented or timely
detected.

Section 4.11 Capitalization; Votes.

(a) The authorized and outstanding equity interests of Company are set forth in Schedule 4.11(a). No other capital stock
of Company is authorized, issued or outstanding. All equity interests outstanding are duly authorized, validly issued, fully paid and non-
assessable. None of the holders of outstanding equity interests of Company have rescission or pre-emptive rights. Except as set forth on
Schedule 4.11(a), none of the equity interests issued by Company were issued in violation of any registration requirements under federal
or state securities laws. Except as set forth on Schedule 4.11(a), there are no options, warrants, or other rights, agreements, arrangements,
or commitments to which Company or any Company Stockholder or other equity holder of Company is a party or by which any such
party is bound obligating Company or the Company Stockholder or equity holder of Company to grant, issue, or sell any capital stock or
any other equity interest in Company.

(b) The allocation of the aggregate Stock Consideration and the Milestone Consideration to be issued or any Cash
Consideration to be paid to the Company Stockholders will, in each instance, be accurately reflected in Exhibit C as of the date of delivery
of Exhibit C in accordance with this Agreement.

(c) Except as set forth on Schedule 4.11(c) or the Support Agreement, there are no voting trusts or other agreements or
understandings to which the Company, or, to the Knowledge of the Company’s Knowledge Group, any of the Company Stockholders or
other equity holders of Company is a party with respect to the voting of the equity interests of Company.

(d) This Agreement and the Merger have been unanimously approved by Company’s Board of Directors, who have
recommended that it be approved by the Company Stockholders. The Supporting Stockholders (i) represent Company Stockholders
holding at least seventy percent (70%) of the outstanding shares of the Company Common Stock and (ii) have agreed to enter into the
Support Agreement under which such Company Stockholders irrevocably agree to vote in favor of the Merger and the other transactions
contemplated hereby. Such Company Stockholder votes or consents will be sufficient without any other votes or consents to approve this
Agreement, the Merger and all the transactions contemplated hereby under the Company Governing Documents, the URBCA and all
applicable law, and no other approvals or Company Stockholder votes or consents are required to consummate the Merger.
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Section 4.12 No Undisclosed Liabilities. Other than the Estimated Indebtedness, Company does not have any Liabilities that
are not accurately reflected or reserved against on the balance sheet dated as of the Balance Sheet Date included within the Financial
Statements that would be required to be reflected on a balance sheet prepared in accordance with GAAP, other than (a) those incurred in
the Ordinary Course of Company’s Business since the Balance Sheet Date, and (b) those material obligations arising subsequent to the
date hereof pursuant to the express terms of executory Contracts, which executory Contracts (to the extent such Contracts are Material
Contracts) are identified in Schedule 4.16(a).

Section 4.13 Absence of Certain Developments. Except as set forth in Schedule 4.13, since September 30, 2021: (a) Company
has conducted its businesses only in the Ordinary Course of Company’s Business; (b) there has not been any event, change, occurrence,
development, circumstance or state of facts that has had or could reasonably be expected to have a Material Adverse Effect; (c) Company
has not suffered any Material Adverse Effect or any damage, destruction or casualty loss which individually or in the aggregate materially
and adversely affects the business, financial condition or results of operations of Company; (d) Company has not incurred or discharged
any material Liability except in the Ordinary Course of Company’s Business; and (e) Company has not entered into any material
transaction or made any material expenditures or commitments other than in the Ordinary Course of Company’s Business.

Section 4.14 Taxes

(a) All Tax Returns required by Law to be filed by or on behalf of Company have been duly and timely filed with
the appropriate Taxing Authority in all jurisdictions in which such Tax Returns are required to be filed (after giving effect to any valid
extensions of time in which to make such filings), and all such Tax Returns are true, complete and correct in all material respects. All
Taxes required by Law to be paid by or on behalf of Company (whether or not shown on any Tax Return) have been fully and timely
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paid. With respect to any period for which Tax Returns have not yet been filed or for which Taxes are not yet due or owing, Company has
made sufficient accruals for such Taxes in the Financial Statements and in its books and records. All required estimated Tax payments
sufficient to avoid any material underpayment penalties or interest have been made by or on behalf of Company. Company has complied
in all material respects with all applicable Laws relating to the payment and withholding of Taxes in connection with amounts paid or
owing to any Employee, Business Consultant or any other independent contractor, creditor, equity owner or other third party and has
duly and timely withheld and paid over to the appropriate Taxing Authority all amounts required to be so withheld and paid under all
applicable Laws.

(b) Company has delivered to the Parent complete copies of (i) all federal, state, local and foreign income or franchise
Tax Returns of Company relating to the taxable periods since the incorporation of the Company and (ii) any audit report issued within
the last three years relating to any Taxes due from or with respect to Company. Schedule 4.14(b) lists each such audit. There are no audits
or investigations of Company by any Taxing Authority in progress for which Company has been notified, nor has Company received any
written notice from any Taxing Authority that it intends to conduct such an audit or investigation. Company has received no written claim
made by a Taxing Authority in a jurisdiction where Company do not file Tax Returns to the effect that Company is or may be subject to
taxation by that jurisdiction. There are no Liens on any of the assets of Company arising as a result of any failure (or alleged failure) to
pay any Tax. Company has disclosed on their federal income Tax Returns all positions taken therein that could give rise to substantial
understatement of federal income Tax within the meaning of Section 6662 of the Code, and Company has not participated in a “reportable
transaction” within the meaning of Treasury Regulation Section 1.6011-4(b).

(c) Company has not (i) requested any extension of time within which to file any Tax Return, which Tax Return has
since not been filed, (ii) granted any extension for the assessment or collection of Taxes, which Taxes have not since been paid, or (iii)
granted to any Person any power of attorney that is currently in force with respect to any Tax matter. Company is not a foreign person
within the meaning of Sections 7701(a)(1) and 7701(a)(5) of the Code. Company has never been a stockholder of any consolidated,
combined, affiliated or unitary group of corporations for any Tax purposes. Company is not a party to any Tax allocation or Tax sharing
agreement nor has any liability for the Taxes of any Person under Treasury Regulation Section 1.1502-6(a) (or any predecessor or
successor thereof of any analogous or similar provision under Law), as a transferee or successor, by contract, or otherwise.
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(d) Company has not made any payments, is not obligated to make any payments, or is not a party to any agreement
that obligates it to make any payments that are not deductible under Section 280G of the Code. Company (i) has not been a United States
real property holding corporation within the meaning of Section 897(c)(2) of the Code during the applicable period specified in Section
897(c)(1)(a)(ii) of the Code, (ii) has not been a “distributing corporation” or a “controlled corporation” in connection with a distribution
described in Section 355 of the Code, or (iii) is not and has not been a party to, or a promoter of, a “reportable transaction” within the
meaning of Section 6707A(c)(1) of the Code and Treasury Regulations Section 1.6011 4(b).

Section 4.15 Intellectual Property.

(a) Schedule 4.15(a) sets forth an accurate and complete list of the Company Intellectual Property as follows: (i) all
Patents, Marks and Copyrights owned by, controlled by or filed in the name of Company that have been issued or registered in any
jurisdiction, or for which an application to issue or register the rights in such Intellectual Property has been filed in any jurisdiction, (ii)
all Marks owned by Company that are material to the Business but that are not registered or subject to an application to register and (iii)
all Software that is owned exclusively by Company that is material to the operation of the Company Business as presently conducted and
presently proposed to be conducted by Company. Schedule 4.15(a) lists the jurisdictions in which each such item of Intellectual Property
has been issued or registered or in which any such application for such issuance and registration has been filed, and the name of the owner
of each such registration or application. To the Knowledge of Company, all of the Patents are valid.

(b) Company owns or possesses adequate rights to use all Intellectual Property necessary to carry on the Company
Business. Company has taken all steps necessary to perfect its ownership of and interest in the Company Intellectual Property.

(c) The Company Products and related services, and the conduct of the Company Business as presently conducted, in
each case do not infringe, violate or constitute an unauthorized use or misappropriation of any Intellectual Property Right or other similar
right, or any contractual right, of any Person.

(d) Each item of the Company Intellectual Property that has been issued and registered in any jurisdiction by Company
is valid and subsisting, all necessary registration, maintenance and renewal fees currently due in connection with such registered
Company Intellectual Property have been paid and all necessary documents and certificates in connection with such registered Company
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Intellectual Property owned by Company have been filed with the relevant patent, copyright, trademark or other authorities in the United
States or foreign jurisdictions, as the case may be, for the purposes of maintaining such registered Company Intellectual Property.

(e) Except as provided in the Development Agreement, no other Person has any rights to any material Company
Intellectual Property owned or used by Company.

(f) Except with respect to licenses of generally available, commercial, off-the-shelf Software licensed pursuant to
standardized end-user or enterprise licenses for Software in object code format available for a license fee of no more than $10,000
(collectively, “Off-The-Shelf Software”), and except pursuant to the Intellectual Property Licenses listed in Schedule 4.15(f) or as
reflected in the Financial Statements, Company is not under any material Liability to make any payments or provide any other
consideration, to any Person with respect to Company’s use of any Intellectual Property in connection with the conduct of the Company
Business as presently conducted.
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(g) Schedule 4.15(g) sets forth a complete and accurate list of all Material Contracts to which the Company is a party
(other than licenses to the Company of Off-The-Shelf-Software) that (i) grant any Intellectual Property Licenses to or from Company
or (ii) contain a covenant not to compete or otherwise limit Company’s ability to use or exploit fully any of the Company Intellectual
Property, or (iii) contain an agreement by Company to indemnify any other Person against any claim of infringement of, violation,
misappropriation or unauthorized use of any intellectual property rights of any third Person. Company has delivered to the Parent true,
correct and complete copies of each Material Contract set forth on Schedule 4.15(g), together with all amendments, modifications or
supplements thereto. All Intellectual Property Licenses are valid, binding and enforceable agreements, subject to the Bankruptcy/Equity
Exception.

(h) Company has taken all commercially reasonable steps to protect the secrecy and confidentiality of all Trade Secrets
of Company.

(1) Company is not, or has not been since its incorporation, the subject of any pending or, to the Knowledge of Company,
threatened in writing Legal Proceedings which involve a claim of infringement, misappropriation, unauthorized use or violation of
any intellectual property rights of any Person, or challenging Company’s ownership, use, validity or enforceability of any Intellectual
Property. Neither the Company nor any Company Stockholders has received written notice of any such threatened claim, and to the
Knowledge of Company, there are no facts or circumstances that would reasonably form the basis for any such claim. To Company’s
Knowledge, all of the Company’s rights in and to Company Intellectual Property are valid and enforceable in all material respects.

(j) To the Knowledge of Company, no Person is infringing, violating, misusing or misappropriating any Company
Intellectual Property, and no claims of such infringements, violations, misuse or misappropriations have been made against any Person
by Company.

(k) Except as set forth on Schedule 4.15(k), (i) no present or former Employee, Business Consultant or other
independent contractor or consultant of Company has any right, title, or interest, directly or indirectly, in whole or in part, in any
Company Intellectual Property owned or used by Company, and (ii) to the Knowledge of Company, no Employee, Business Consultant
or other independent contractor of Company is, as a result of or in the course of such Employee, consultant or independent contractor’s
engagement by Company, in default or breach of any material term of any non-disclosure agreement, assignment of invention agreement
or similar agreement. Each Employee of and Business Consultant to Company is bound by a non-disclosure and assignment of inventions
agreement, copies of the form of which (as well as a non-disclosure and assignment of invention agreements that materially deviate from
such form) have been made available to the Parent.

(1) To the Knowledge of Company, Company has at all times complied in all material respects with all applicable Laws
relating to privacy, data protection, and the collection and use of Personal Information collected, used, or held for use by Company in the
conduct of the Company Business. No claims have been asserted in writing or, to Company’s Knowledge, threatened in writing against
Company alleging a violation of any Person’s privacy or Personal Information or data rights and the consummation of the transactions
contemplated hereby will not breach or otherwise cause any violation of any Law or rule, policy, or procedure related to privacy, data
protection, or the collection and use of Personal Information collected, used, or held for use by Company in the conduct of the Company
Business in any material respects. Company takes commercially reasonable measures to ensure that such information is protected against
unauthorized access, use, modification, or other misuse.
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(m) All Company IT Systems are in good working condition and are sufficient for the operation of the Company’s
business as currently conducted. Since the Company’s incorporation, to the Knowledge of the Company there has been no malfunction,
failure, continued substandard performance, denial-of-service, or other cyber incident, including any cyberattack, or other impairment
of the Company IT Systems that has resulted or is reasonably likely to result in disruption or damage to the Company Business.
The Company has taken all commercially reasonable steps to safeguard the confidentiality, availability, security, and integrity of the
Company IT Systems, including without limitation implementing and maintaining appropriate backup, disaster recovery, and Software
and hardware support arrangements.
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Section 4.16 Material Contracts.

(a) Schedule 4.16(a) sets forth all of the following Contracts to which Company is a party or by which any of them
or their respective assets or properties are bound (collectively, the “Material Contracts”) but excluding for all cases the Development
Agreement:

(1) Contracts required to be disclosed on Schedule 4.22(a);

(i1) Contracts for the sale of any of the assets of Company other than in the Ordinary Course of Company’s
Business;

(iii) Contracts for joint ventures, strategic alliances, partnerships, licensing arrangements or sharing of profits
or proprietary information;

(iv) Contracts containing covenants of Company not to compete in any line of business or with any Person
in any geographical area or not to solicit or hire any individual with respect to employment or covenants of any other
Person not to compete with Company in any line of business or in any geographical area or not to solicit or hire any
Person with respect to employment;

(v) Contracts relating to the acquisition (by merger, purchase of stock or assets or otherwise) of any operating
business or material assets or the capital stock or other equity interests of any other Person;

(vi) Contracts relating to Indebtedness;

(vii) Contracts entered into outside of the Ordinary Course of Company’s Business providing for the license
of Company Products or the provision of services by Company;

(viii) Contracts providing for severance, retention, change in control or other similar payments, or for the
employment of any individual on a full-time, part time or consulting or other basis;

(ix) Contracts providing for indemnification or reimbursement by Company arising out of or in connection
with any Company Product or service provided by Company;

(x) Contracts (or group of related contracts) to which the Company is a party that involve the expenditure or
receipt of more than $100,000 annually or which require performance by any party more than one year from the date
hereof;

(xi) Contracts for the lease of Leased Property, including, without limitation, the Real Property Leases;

(xii) Contracts and agreements related to obtaining materials and services used in the manufacture of Eikon
Kits and other kits and receptacle or collection systems and other material supplier Contracts;

(xiii) Contracts with any Person that require Company to deal exclusively with such Person or that require
Company to transact a minimum amount of business with such Person (or provide for negative consequences if

Company fails to do either of the foregoing) or that give any Person “most favored nations” treatment;

(xiv) powers of attorney given by Company or on behalf of Company;
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(xv) Contracts involving material licenses of any Intellectual Property; and
(xvi) Contracts that are otherwise material to Company.

(b) Each of the Material Contracts is in full force and effect and is the legal, valid and binding obligation of Company,
enforceable against them in accordance with its terms, subject to the Bankruptcy/Equity Exception. Company is not in material default
under any Material Contract, nor, to the Knowledge of Company, is any other party to any Material Contract in material default
thereunder, and to the Knowledge of the Company no event has occurred that with the lapse of time or the giving of notice or both
would constitute a material default thereunder. No party to any of the Material Contracts has exercised any termination rights with
respect thereto, and, to Company’s Knowledge, no party has given notice of any significant dispute with respect to any Material Contract.
Company has delivered to the Parent true, correct and complete copies of all of the Material Contracts, together with all amendments,
modifications or supplements thereto.
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Section 4.17 Employee Benefits Plans.

(a) Except as set forth on Schedule 4.17(a), Company has no Benefit Arrangement for its Employees. Except as set
forth on Schedule 4.17(a), Company has no responsibilities with respect to any Benefit Arrangements or other employee benefit plan
currently or previously maintained for the benefit of any person providing services to Company.

(b) Neither Company nor any of its ERISA Affiliates has or has ever contributed to, sponsored, or maintained (i) a
pension plan (within the meaning of Section 3(2) of ERISA) subject to Section 412 of the Code or Title IV of ERISA, (ii) a multiemployer
plan (within the meaning of Section 3(37) or 4001(a)(3) of ERISA or the comparable provisions of any other applicable Law) (a
“Multiemployer Plan”) or (iii) a single employer pension plan (within the meaning of Section 4001(a)(15) of ERISA).

(c) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby
will (either alone or in combination with another event) (i) result in any payment or benefit becoming due, or increase the amount of
any compensation due, to any Employee, Business Consultant or other person, or (ii) result in the acceleration of the time of payment
or vesting of any such compensation or benefits to any person. Except as set forth on Schedule 4.17(c), Company owes no back pay
or accrued compensation to any Person. To the Knowledge of Company, Company is not a party to any contract, arrangement or plan
pursuant to which it is bound to compensate any Person for any excise or other additional taxes under Section 409A or 4999 of the Code
or any similar provision of state, local or foreign law.

(d) To the Knowledge of Company, Company has no obligations or potential liability for health, life or similar welfare
benefits to any person.

(e) No “service provider” (within the meaning of Section 409A) of Company has any equity-based right or incentive
(such as a stock option, stock appreciation right, phantom stock, restricted stock or restricted stock unit) that is either subject to Section
409A or in violation of Section 409A. Company has no commitment to compensate or reimburse any individual for penalty taxes imposed
under Section 409A.

Section 4.18 Labor.

(a) Company has provided to Parent a list of the current employees of the Company, their title or position, date
of hire and the material terms of their compensation (including without limitation any fringe benefits provided to such individual)
(“Employees”). To the Knowledge of Company, none of the Employees has (i) any plans to terminate employment with Company, (ii)
received an offer to join a business that is competitive with the Company Business, or (iii) is a party to or is bound by any confidentiality
agreement, noncompetition agreement or other Contract (with any Person) that may have an adverse effect on (A) the performance by
such Employee of any of her or his duties or responsibilities as an employee of the Company, or (B) the Company Business or operations.
All compensation due and payable to Employees for services performed on or prior to the Closing Date has been paid in full.

(b) Company has provided to the Parent a complete list of the names of each consultant or independent contractor who
currently provides, or who has within the prior twelve-month period provided, services to the Company Business (each, a “Business
Consultant”). Except as set forth on Schedule 4.18(b), all compensation to Business Consultants for services performed on or prior to the
Closing Date has been paid in full.
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(c) With respect to the Employees: (i) all Employees are actively at work (or on vacation) and no Business Consultant
is currently on a leave of absence, layoff, suspension, sick leave (in excess of one month), workers compensation, short or long term
disability, family leave, military leave, or otherwise not actively performing his or her work during all normally scheduled business hours
(other than vacation or other absences less than one month in duration); (ii) to the Knowledge of Company, Company is not engaged, and
has not since its incorporation ever been engaged, in any unfair labor practice of any nature; and (iii) there are no actions, suits, claims,
labor disputes or grievances pending or, to the Knowledge of the Company, threatened in writing or reasonably anticipated relating to
any labor, safety or discrimination matters involving any Employee, including, without limitation, charges of unfair labor practices or
discrimination complaints.

(d) All Employees and Business Consultants are subject to confidentiality and assignment of inventions agreements
with Company, copies of which have been made available to Parent.

(e) With respect to current and former Employees and Business Consultants (each, a “Service Provider”):

(1) the Company is and has been since its incorporation, in material compliance in all material respects
with all applicable Laws respecting employment and employment practices, terms and conditions of employment and
wages and hours, including any Laws respecting minimum wage and overtime payments, employment discrimination,
workers’ compensation, family and medical leave, immigration, and occupational safety and health requirements and
has not and is not engaged in any unfair labor practice;

(i1) there is not now, nor since Company’s incorporation, any actions, suits, claims, labor disputes or grievances
pending, or, to Company’s Knowledge, threatened or reasonably anticipated relating to any labor, safety or
discrimination matters involving any Service Provider, including charges of unfair labor practices or discrimination
complaints; and

(iii) the Company does not have any liability for any payment to any trust or other fund governed by or
maintained by or on behalf of any Governmental Authority with respect to unemployment compensation benefits, social
security or other benefits or obligations for Service Providers (other than routine payments to be made in the Ordinary
Course of Company’s Business).

(f) Company does not have any Contracts to render services to any Government Authority.

Section 4.19 Litigation. Except as set forth on Schedule 4.19, there is no Legal Proceeding pending or, to the Knowledge
of Company, threatened in writing against Company (or to the Knowledge of Company, pending or threatened in writing against any
Employees of Company with respect to their services or business activities to or on behalf of Company), or to which Company is
otherwise a party, before any Governmental Authority. Company is not subject to any Order. There are no Legal Proceedings pending or,
to the Knowledge of Company, threatened in writing that are reasonably likely to prohibit or restrain the ability of Company to perform
its obligations under this Agreement or consummate the transactions contemplated hereby.

33

Section 4.20 Compliance with Laws; Orders; Permits.

(a) Company is in compliance in all material respects with all Laws of each Governmental Authority applicable to its
business, operations or assets, including without limitation all FDA rules and regulations, comparable state laws, regulations governing
current the Health Insurance Portability and Accountability Act of 1996 (HIPAA), the federal Clinical Laboratory Improvement Act of
1988, as amended (CLIA), Occupational Safety and Health requirements, the Stark Law and state equivalents, escheat laws, abandoned
property laws, laws relating to employment and compensation and marketing laws and other laws relating to privacy and internet
communications. Since the date of incorporation of the Company, neither the Company nor any Company Stockholders has received
any written notice of or been charged with the violation by Company of any material Law by any Governmental Authority. Neither the
Company nor to the Company’s Knowledge, any Company Stockholder is or since the date of incorporation of the Company has been,
under investigation with respect to the violation of any Law, and to the Knowledge of Company there are no facts or circumstances which
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would be reasonably likely to form the basis for any such violation other than violations that would have an immaterial effect upon the
Company Business;

(b) Schedule 4.20 contains a true and complete listing of all Permits that are required for the operation of the Company
Business as presently conducted (“Company Permits”). The Company currently has all material Permits that are required for the
operation of the Company Business. Each issued Permit currently is in full force and effect. Company is not in default or violation, and no
event has occurred which, with notice or the lapse of time or both, would constitute a default or violation, in any material respect of any
term, condition or provision of any Company Permit, and to the Knowledge of Company, there are no facts or circumstances which form
the basis for any such default or violation. Company has not received notification of any revocation or modification of any Permit from
any Governmental Authority. Company has completed all necessary registration of its establishments and facilities with all Governmental
Authorities that are necessary for Company to conduct its business in the manner and to the extent now conducted. Each Company Permit
is current and up to date. Except as set forth in Schedule 4.20(b), none of the Company Permits will be impaired or materially affected by
the Merger or the consummation of any other transaction contemplated by this Agreement.

(c) Company has not received any notices or correspondence from the FDA or any other Governmental Authority
exercising comparable authority requiring the termination, suspension or material modification of any studies, tests, preclinical studies or
clinical trials conducted by or on behalf of Company’s clients and to which Company was involved as a product and/or process consultant.
To the Knowledge of Company, no filing or submission to the FDA or any other Governmental Authority, that was or is intended to
be the basis for any approval of Company’s client’s products or product candidates, contains any material omission or materially false
information by Company.
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(d) To Company’s Knowledge, neither Company nor any manager, director, agent, employee or any other person
acting for or on behalf of Company, has directly or indirectly made any unlawful contribution, gift, bribe, payoff, influence payment,
kickback, or any other fraudulent payment in any form, whether in money, property, or services to any person, including but not limited
to any FDA staff or to any other government officer (i) to obtain favorable treatment in securing business for Company, (ii) to pay for
favorable treatment for business secured, (iii) to obtain special concessions or for special concessions already obtained, for or in respect
of Company, or (iv) in violation of any applicable anti-corruption Law.

(e) Neither Company nor, to Company’s Knowledge, any manager, director, agent, employee or any other person acting
for or on behalf of Company has established or maintained any fund or assets in which Company has proprietary rights that have not
been recorded in the books and records of Company. Each transaction is properly and accurately recorded in all material respects on the
books and records of Company, and each document upon which entries such books and records are based is complete and accurate in all
material respects.

(f) [Intentionally omitted].

(g) Neither Company nor, to the Knowledge of Company, any manager, officer, agent, employee, Company Stockholder
or Affiliate of Company, is currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S.
Treasury Department.

(h) Neither Company nor any of its officers, directors, employees or Service Providers has been subject to any material
enforcement action involving the FDA or similar Governmental Authority in any other jurisdiction, including any suspension, consent
decree, notice of criminal investigation, indictment, sentencing, memorandum, plea agreement, court order or target or no target letter,
and, to Company’s Knowledge, none of the foregoing is pending, asserted or threatened against same.

(1) Neither Company nor any of its officers, directors, employees or Service Providers has made any false statements
on or material omissions from, any representations, reports or other submissions, whether oral, written or electronically delivered or
otherwise or in or from any other records and documentation prepared or maintained to comply with the requirements of the FDA, any
other Governmental Authority or applicable Law relating to Company. Neither Company nor any of its officers, directors or employees
has committed any act, made any statement or failed to make any statement that would breach the FDA’s policy with respect to “Fraud,
Untrue Statements of Material Facts, Bribery or Illegal Gratuities” or any similar Laws, and to the Knowledge of the Company, there is
not existing any basis for the issuance of any notice to such effect.

Section 4.21 Insurance. Company has insurance policies in full force and effect for such amounts as are sufficient for to conduct
the Company Business. No event has occurred, including, without limitation, the failure by Company to give any notice or information or
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Company giving any inaccurate or erroneous notice or information, that limits or impairs the rights Company under any such insurance
policies.
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Section 4.22 Related Party Transactions.

(a) Except as set forth on Schedule 4.22(a), none of any employee, director, shareholder, partner, manager, stockholder
or other equity holder of Company nor any Company Stockholder or his or her immediate family nor any of their respective Affiliates
(“Related Persons”) (i) owes any material amount to Company, and Company does not owe any material amount to, nor has Company
committed to make any loan or extend or guarantee credit to or for the benefit of, any Related Person, which obligation of the Company, in
each case, would survive the Closing (ii) is involved in any business arrangement or other relationship (other than customary employment
or service provider relationships) with Company (whether written or oral), (iii) owns any property or right, tangible or intangible, that is
used by Company (other than rights arising out of employment arrangements), (iv) to the Knowledge of Company, has any claim or cause
of action against Company or (V) is obligated to make any payment to Company or Related Person in connection with the transactions
contemplated by this Agreement.

(b) There are no transactions, arrangements or other relationships between and/or among Company, on the one hand,
and any Company Stockholders or their Affiliates, on the other hand, that are not on terms at least as favorable to Company as would be
obtained in an arm’s length, commercially reasonable transaction with an unrelated third party.

(c) All agreements, payment obligations, and other business relationships between Company’s Affiliates, on the one
hand, and Company, on the other hand, are commercially reasonable and on terms no less favorable to Company than would be available
in an arm’s length transaction with an unrelated third party.

Section 4.23 Suppliers. Schedule 4.23 sets forth a list identifying each supplier to Company to which, during Company’s current
fiscal year (through September 30, 2021), Company has paid in excess of $50,000. No supplier listed on Schedule 4.23 has terminated
its relationship with Company or materially increased, decreased or changed the pricing, the volume of business or other terms of its
business with Company, and to the Knowledge of Company no supplier listed on Schedule 4.23 has notified Company in writing that
it intends to terminate or materially increase, decrease or change the pricing, the volume of business or other terms of its business with
Company.

Section 4.24 Financial Advisors. No Person has acted, directly or indirectly, as a broker, finder or financial advisor for Company
or the Company Stockholders in connection with the transactions contemplated by this Agreement and no Person is or will be entitled to
any fee or commission or like payment in respect thereof.

Section 4.25 Environmental Matters. Company is in compliance with all Environmental Laws and the requirements of all
Permits issued under such Environmental Laws with respect to Company in all material respects. There are no pending or, to the
Knowledge of Company, threatened Environmental Legal Proceedings against Company.

Section 4.26 No Other Representations and Warranties. Except for the representations and warranties contained in this Article
IV (including the related portions of the Company Disclosure Letter), none of the Company Stockholders, Company or any other Person
has made or makes any other express or implied representation or warranty, either written or oral, on behalf of Company, including any
representation or warranty as to the accuracy or completeness of any information regarding Company furnished or made available to
Parent and its representatives or as to the future revenue, profitability or success of Company, or any representation or warranty arising
from statute or otherwise in Law.

36

ARTICLE V
Representations and Warranties of the Parent and Subco

The Parent and Subco jointly and severally represent and warrant to Company as follows:
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Section 5.1 Organization and Good Standing. The Parent is a corporation, validly existing and in good standing under the laws
of the State of Utah and has all requisite power and authority to own, lease and operate its properties and to carry on its business. Subco
is a corporation, validly existing and in good standing under the laws of the State of Utah.

Section 5.2 Authorization. Each of the Parent and Subco has full power and authority to execute and deliver this Agreement and
each other Transaction Document, to the extent applicable, and to consummate the transactions contemplated hereby and thereby. The
execution, delivery and performance by each of the Parent and Subco of this Agreement and each other Transaction Document, to the
extent applicable, have been duly authorized by all necessary action on behalf of each of the Parent and Subco. This Agreement has been,
and each other Transaction Document will be at or prior to the Closing, duly executed and delivered by the Parent and/or Subco, to the
extent applicable, and (assuming the due authorization, execution and delivery by the other parties hereto and thereto) this Agreement
constitutes, and each other Transaction Document when so executed and delivered will constitute, the legal, valid and binding obligation
of the Parent and/or Subco, to the extent applicable, enforceable against the Parent or Subco, to the extent applicable, in accordance with
its respective terms, subject to the Bankruptcy/Equity Exception.

Section 5.3 Conflicts; Consents of Third Parties.

(a) Neither the execution or delivery by the Parent or Subco of this Agreement or any of the other Transaction
Documents, nor the performance by the Parent or Subco of its obligations hereunder and thereunder will (i) contravene any provision
contained in the organizational documents of the Parent or Subco, (ii) violate or result in a breach (with or without the lapse of time, the
giving of notice or both) of or constitute a default under any judgment, order, decree, law, rule or regulation or other restriction of any
Governmental Authority, in each case to which the Parent or Subco is a party or by which the Parent or Subco is bound or to which any
of its assets or properties are subject, (iii) violate any Law (including rules and regulations of NASDAQ) applicable to Parent or any of
its subsidiaries, (iv) violate or result in a breach (with or without the lapse of time, the giving of notice, or both) of or constitute a default
under any material contract to which the Parent or Subco, except, in the case of clause (ii), (iii) or (iv) above, to the extent such violations
or breach could not reasonably be expected to have a Parent Material Adverse Effect.
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(b) No notice to, filing with, or authorization, registration, consent or approval of, any Governmental Authority or
other Person is necessary for the execution, delivery or performance of this Agreement or any other Transaction Document or the
consummation of the transactions contemplated hereby or thereby by the Parent and Subco other than (i) the filings of the Articles of
Merger, (ii) filings required under Regulation D of the Securities Act after the Effective Time, (iii) the filing of a Form 8-K with the
SEC and NASDAQ after the Closing Date, (iv) the filing of Form S-3 or other registration statements with the SEC for the registration
of the Merger Consideration after the Effective Time, (v) such filings as may be required under applicable state securities laws and the
securities laws of any foreign county, (vi) filings required by the Development Agreement, (vii) the additional listing application with
the NASDAQ and (viii) such notices, filings, authorizations, registrations, consents or approvals that, if not obtained or made, could not
reasonably be expected to have a Parent Material Adverse Effect and could not prevent, materially alter or delay the Merger.

Section 5.4 Litigation. Except as set forth on Schedule 5.4 or in any SEC Documents: (a) there is no Legal Proceeding pending
or, to the knowledge of the Parent or any of its Affiliates, threatened against the Parent or any of its Affiliates, pending or threatened
against any employees of the Parent or any of its Affiliates with respect to their services or business activities to or on behalf of the
Parent or any of its Affiliates), or to which the Parent or any of its Affiliates is otherwise a party, before any Governmental Authority;
nor to the knowledge of the Parent is there any reasonable basis for any such Legal Proceeding; and (b) neither the Parent nor any of its
Affiliates is subject to any Order. There are no Legal Proceedings pending or, to the knowledge of Parent, threatened that are reasonably
likely to prohibit or restrain the ability of the Parent to perform their obligations under this Agreement or consummate the transactions
contemplated hereby.

Section 5.5 SEC Reports. The Parent has filed all reports and other materials required to be filed by Section 13 or 15(d) of the
Exchange Act, as applicable, during the preceding two years (all of the foregoing filed prior to the date hereof and all exhibits included
therein and financial statements, notes and schedules thereto and documents incorporated by reference therein being hereinafter referred
to as the “SEC Documents”). As of their respective dates of filing, the SEC Documents complied in all material respects with the
requirements of the Exchange Act and the rules and regulations of the SEC promulgated thereunder applicable to the SEC Documents,
and none of the SEC Documents, at the time they were filed with the SEC, contained any untrue statement of a material fact or omitted
to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading, except to the extent corrected by a subsequently filed SEC Document. As of their respective
dates, the financial statements of the Parent included in the SEC Documents (the “Parent Financial Statements”) complied as to form in
all material respects with applicable accounting requirements and the published rules and regulations of the SEC with respect thereto as
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in effect as of the time of filing. There has been no change in the Parent accounting policies except as described in the notes to the Parent
Financial Statements. No other information provided by or on behalf of the Company to a creditor which is not included in the SEC
Documents contains any untrue statement of a material fact or omits to state any material fact necessary in order to make the statements
therein not misleading, in the light of the circumstance under which they are or were made.
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Section 5.6 Capitalization. The authorized capital shares of Parent consists of 100,000,000 common shares designated as
common stock, par value $0.001 per share, and 5,000,000 shares designated as preferred stock, par value $0.001 per share, of which there
were issued and outstanding as of the close of business on the date preceding the date hereof, 29,160,058 shares of Common Stock and
no shares of Preferred Stock. All outstanding capital shares of Parent have been duly authorized, validly issued, fully paid and are non-
assessable. Other than this Agreement and the IdMo Merger Agreement, there are no other options, warrants, calls, rights, commitments
or agreements to which Parent is a party or by which Parent is obligated to issue, deliver, sell, repurchase or redeem any capital shares of
Parent.

Section 5.7 Issuance of Merger Consideration. The issuance and delivery of the Warrants and Parent Common Stock as part of
the Merger Consideration in accordance with this Agreement shall be, at or prior to the Effective Time, duly authorized by all corporate
action on the part of Parent, and when issued at the Effective Time as contemplated hereby, such shares of Parent Common Stock will be
duly and validly issued, fully paid and nonassessable, free and clear of all Liens imposed by the Parent. The Parent has reserved from its
duly authorized capital the maximum number of shares of Parent Common Stock issuable pursuant to this Agreement.

Section 5.8 Intellectual Property. Except as set forth in any SEC Documents: (a) the Parent and its Subsidiaries have, or have
rights to use, all patents, patent applications, trademarks, trademark applications, service marks, trade names, trade secrets, inventions,
copyrights, licenses and other intellectual property rights and similar rights necessary or required for use in connection with their
respective businesses as described in the SEC Documents and which the failure to so have could have a Parent Material Adverse Effect,
and (b) the Parent has no Knowledge (after due inquiry by the Parent Knowledge Group) of any facts that would preclude it from having
valid license rights or clear title to the Intellectual Property rights, or that Parent lacks or will be unable to obtain any rights or licenses to
use all Intellectual Property rights that are necessary to perform its obligations under the Development Agreement and the sale, marketing
and commercialization of the Eikon Products.

Section 5.9 Subco. Subco was formed solely for the purposes of engaging in the transactions contemplated by this Agreement.
Subco has engaged in no other business activities and has conducted its operations only as contemplated by this Agreement.

Section 5.10 Financial Advisors. No Person has acted, directly or indirectly, as a broker, finder or financial advisor for the Parent
in connection with the transactions contemplated by this Agreement who is or will be entitled to any fee or commission or like payment
in respect thereof other than those paid by Parent.

Section 5.11 No Other Representations and Warranties. Except for the representations and warranties contained in this Article V,
none of the Parent, Subco or any other Person has made or makes any other express or implied representation or warranty, either written
or oral, on behalf of Parent or Subco, including any representation or warranty as to the accuracy or completeness of any information
regarding the Parent or Subco furnished or made available to Company and its representatives or as to the future revenue, profitability or
success of Parent or Subco, or any representation or warranty arising from statute or otherwise in Law.
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ARTICLE VI
Covenants and Agreements
Section 6.1 Stockholders Approval.

(a) Written Consent. The Company shall use its reasonable best efforts to obtain, within five (5) Business Days
following the execution and delivery of this Agreement, the Requisite Company Vote pursuant to written consents of the Shareholders
in a form acceptable to Parent and the Company (the “Written Consent”). The materials submitted to the Shareholders in connection
with the Written Consent shall include the Company’s board of directors’ recommendation to approve this Agreement and the Merger.
Promptly following receipt of the Written Consent, the Company shall deliver a copy of such Written Consent to Parent.
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(b) Promptly following, but in no event more than five (5) Business Days after, receipt of the Written Consent, the
Company shall prepare and mail a notice (the “Stockholder Notice”) to every Company Stockholder that did not execute the Written
Consent. The Stockholder Notice shall (i) be a statement to the effect that the Company’s Board unanimously determined that the Merger
is advisable in accordance with the URBCA and in the best interests of the Stockholders and unanimously approved and adopted this
Agreement, the Merger and the other transactions contemplated hereby, (ii) provide the Company Stockholders to whom it is sent with
notice of the actions taken in the Written Consent, including the approval and adoption of this Agreement, the Merger and the other
transactions contemplated hereby in accordance with the URBCA and the bylaws of the Company and (iii) notify such Stockholders of
their dissent rights pursuant to the URBCA.

Section 6.2 Current Report on Form 8-K.

(a) Upon request of Parent, Company will provide to Parent all financial statements, business descriptions, risk factors,
compensation data, ownership data and other information of Company reasonably required for any SEC filing to be filed by Parent
or which needs to be incorporated in any existing Parent registration statement or other SEC filings to make the information therein
complete, including, without limitation, pro forma financial statements that give effect to the transaction contemplated by this Agreement
and a full description of the business of Company. Such financial statements have been prepared in accordance with GAAP, so that such
financial statements meet the requirements for filing by Parent with the SEC as required by the SEC’s Current Report on Form 8-K and
for incorporation into any Form S-3 or other registration statement on file or to be filed by Parent.

(b) Upon request of Parent, Company will provide Parent with a representation that the information provided by it for
inclusion and/or incorporation into the Form 8-K is true and accurate in all material respects and that there is no material fact or matter

which has not been disclosed in the disclosure document which renders such information untrue or misleading in any material respect.
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(c) Prior to the Closing, in addition to its covenants and obligations under Section 6.5 below, Company shall cooperate
with Parent in providing to Parent such financial statements, financial data and accountants’ reports as Parent shall reasonably request
with respect to any filing that Parent shall make or be required to make under the Securities Act or the Exchange Act. Not in limitation
of the foregoing, Company shall deliver to Parent the following financial information (the “Supplemental Financial Information”): (i)
promptly after each fiscal quarter ending after the date hereof and prior to Closing, the unaudited balance sheet of Company as of the
end of such quarter and the unaudited statements of income, stockholders’ equity and cash flows of Company for such quarter and for
the portion of the fiscal year then ended prepared in substantial accordance with GAAP, and (ii) promptly upon the reasonable request
by Parent, such additional financial information as may be required in connection with any filing by Parent pursuant to the requirements
of federal or state securities laws. Such Supplemental Financial Information shall present fairly, in all material respects, the financial
position of Company as of the last day of the periods covered and the results of operations, cash flows and changes in stockholders’
equity of Company for the periods covered, subject in the case of unaudited financials, to normal year-end adjustments.

(d) Notwithstanding anything in this Agreement to the contrary, any Parent Related Expenses incurred by Company
shall be paid directly by Parent to Company’s agents or to the parties to whom such obligations are owed, as applicable, as directed by

the Company Representative.

Section 6.3 Access and Information.

(a) Prior to the Closing, and except for disclosures which would cause Company to waive the attorney-client privilege
or otherwise violate applicable Law or any material confidentiality agreement, either party shall be entitled to make or cause to be made
such investigation of the other party, and the financial and legal condition thereof, as each party deems necessary or advisable, and both
parties shall cooperate with any such investigation. In furtherance of the foregoing, but not in limitation thereof, either party shall (i)
permit the other party and its agents and representatives or cause them to be permitted to have full and complete access to the premises,
operating systems, computer systems (hardware and software) and books and records of each of the parties upon reasonable notice during
regular business hours, (ii) furnish or cause to be furnished to the other party such financial and operating data, projections, forecasts,
business plans, strategic plans and other data relating to the parties and their businesses as either party shall request from time to time
and (iii) cause its accountants to furnish to the applicable party and its accountants access to all work papers relating to any of the periods
covered by financial statements provided by either party hereunder.

(b) Prior to the Closing, each of the parties shall not use any information provided to it in confidence by either party
for any purposes unrelated to this Agreement. Except with respect to publicly available documents or as otherwise provided in the
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Development Agreement, in the event that this Agreement is terminated (i) both parties will return to the other party all documents
obtained by them in confidence and any copies thereof in their possession or its agents and representatives, or, at the option of either
party, the other party shall cause all of such documents and all of such copies to be destroyed and shall certify the destruction thereof.

41

(c) No investigation of Company or the Company Business by the Parent heretofore shall modify or otherwise affect
any representations and warranties of Company, which shall survive any such investigation, or the conditions to the obligation of the
Parent and Subco to consummate the transactions contemplated hereby.

Section 6.4 No Solicitation. Commencing on the date of this Agreement and continuing thereafter, unless and until this
Agreement is terminated pursuant to Article IX, Company shall not, nor shall it authorize any of its Affiliates or any Company
Stockholder, officer, director, employee, investment banker, attorney or other adviser or representative of Company or any of its Affiliates
to (i) solicit, initiate, or encourage the submission of, any Company Acquisition Proposal (as hereinafter defined), (ii) enter into any
agreement or understanding with respect to any Company Acquisition Proposal or (iii) participate in any discussions or negotiations
regarding, or furnish to any person any information for the purpose of facilitating the making of, or take any other action to facilitate
any inquiries or the making of, any proposal that constitutes, or may reasonably be expected to lead to, any Company Acquisition
Proposal. Without limiting the foregoing, it is understood that any violation, of which Company or any of its Affiliates had knowledge
at the time of such violation, of the restrictions set forth in the immediately preceding sentence by any Company Stockholder, officer,
director, employee, investment banker, attorney or other adviser or representative of Company or any of its Affiliates, shall be deemed
to be a breach of this Section 6.4 by Company and its Affiliates. Company shall notify Parent in accordance with the notice provisions
of this Agreement in writing and orally within 24 hours after receipt of any Company Acquisition Proposal or receipt of any inquiries
with respect to any Company Acquisition Proposal, such notice to include the terms of such Company Acquisition Proposal. Company
immediately shall cease and cause to be terminated in all respects all existing discussions or negotiations with any parties conducted
heretofore with respect to a Company Acquisition Proposal. Company shall not release any third party from, or waive any provision of,
any confidentiality or standstill agreement to which it is a party. “Company Acquisition Proposal” means any proposal for a merger or
other business combination involving Company or any of its Affiliates or any proposal or offer to acquire in any manner, directly or
indirectly, an equity interest in Company or any of its Affiliates, any voting securities of Company or any of its Affiliates or a substantial
portion of the assets of Company or a license to its Intellectual Property.

Section 6.5 Registration of Shares Issued in the Merger

(a) Parent shall use its reasonable commercial efforts to cause the Parent Common Stock and the shares of Parent
Common Stock underlying the Warrants issued in the Merger (the “Registrable Securities™) to be registered under the Securities Act so as
to permit the resale thereof by July 1, 2022, and in connection therewith shall prepare and file a registration statement (the “Registration
Statement”) with the SEC with respect to the Registrable Securities as soon as practicable after the Closing, but no later than May 15,
2022, and shall use its reasonable commercial efforts to cause the Registration Statement to become effective and approved for listing
on NASDAQ prior to July 1, 2022; provided, however, that by accepting Merger Consideration at the Closing each holder of Registrable
Securities (“Holder”) shall have been deemed to have agreed to provide all such information and materials to Parent and to take all such
action as may be reasonably required in order to permit Parent to comply with all applicable requirements of the SEC and to obtain
any desired acceleration of the effective date of such registration statement. Such provision of information and materials is a condition
precedent to the obligations of Parent pursuant to this Section 6.5. Parent shall not be required to effect more than one (1) registration
under this Section 6.5. The offering made pursuant to such registration shall not be underwritten.

(b) Parent shall: (i) prepare and file with the SEC the Registration Statement in accordance with Section 6.5(a) with
respect to the shares of Registrable Securities and shall use all commercially reasonable efforts to cause the Registration Statement to
remain effective for a period ending on the date all of the Registrable Securities registered thereunder may be sold under Rule 144 in one
three-month period (assuming compliance by the Holders with the provisions thereof) subject to Section 6.5(c); (ii) prepare and file with
the SEC such amendments and supplements to the Registration Statement and the prospectus used in connection therewith as may be
necessary, and comply with the provisions of the Securities Act with respect to the sale or other disposition of all Registerable Securities
proposed to be registered in the Registration Statement until the termination of effectiveness of the Registration Statement, and (iii) a
copy of the irrevocable instructions to the Exchange Agent instructing the Exchange Agent to deliver on an expedited basis via The
Depository Trust Company Deposit or Withdrawal at Custodian system (“DWAC”) shares of Parent Common Stock equal to the Stock
Consideration and the Milestone Consideration, each registered in the name of Company Stockholders.

(c) Notwithstanding any other provision of this Section 6.5, Parent shall have the right at any time to require that
all Holders suspend open market offers and sale of Registrable Securities whenever, and for so long as, in the reasonable, good-faith
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judgment of Parent, after consultation with counsel, there is in existence material undisclosed information or events with respect to Parent
that would cause the prospectus included in the Registration Statement to contain an untrue statement of a material fact or omit any
fact necessary in order to make the statements made therein, in light of the circumstances under which they were made, not misleading
(the “Suspension Right’). In the event Parent exercises the Suspension Right, such suspension will continue only for the period of time
reasonably necessary for disclosure to occur at a time that is not materially detrimental to Parent or until such time as the information or
event is no longer material, each as reasonably determined in good faith by Parent after consultation with counsel. Parent will promptly
give the Company Representative notice, in a writing signed by an executive officer of Parent, of any such suspension (the “Suspension
Notice”). Parent agrees to notify the Company Representative promptly upon termination of the suspension (the “Resumption Notice™).
Upon receipt of a Suspension Notice, the Parent shall immediately notify each Holder concerning the status of the Registration Statement.
The period during which Parent is required to cause the Registration Statement to remain effective shall be extended by a period equal in
length to any and all periods during which open market offers and sales of Registrable Securities are suspended pursuant to exercise of
the Suspension Right.

(d) Parent shall pay all of the out-of-pocket expenses, other than underwriting discounts and commissions, incurred in
connection with any registration of Registrable Securities pursuant to this Section 6.5, including without limitation all registration and
filing fees, printing expenses, transfer agents’ and registrars’ fees, the fees and disbursements of Parent’s outside counsel and independent
accountants.
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(e) To the fullest extent permitted by law, Parent will indemnify, defend, protect and hold harmless each selling Holder,
his successors and assigns (each a “Holder Indemnitee”), against all actions, claims, and Damages to which they or any of them become
subject under the Securities Act, the Exchange Act or under any other statute or at common law or otherwise and, except as hereinafter
provided, will promptly reimburse each Holder Indemnitee for any legal or other expenses reasonably incurred in connection with
investigating or defending any actions whether or not resulting in any liability, insofar as such actions, claims, losses, damages, liabilities
and expenses arise out of or are based upon any untrue statement or alleged untrue statement of material fact in any registration statement
and any prospectus filed pursuant to Section 6.5 or any post-effective amendment thereto or arise out of or are based upon any omission
or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading or
any violation by Parent of any rule or regulation promulgated under the Securities Act, the Exchange Act or any statute, regulation or
law applicable to Parent and relating to action or inaction required of Parent in connection with such registration; provided, however,
that Parent shall not be liable to any such Holder Indemnitee in respect of any actions, claims, losses, damages, liabilities and expenses
resulting from any untrue statement or alleged untrue statement, or omission or alleged omission made in reliance upon and in conformity
with information furnished in writing to Parent by such Holder Indemnitee or any other Holder for use in connection with such registration
statement and prospectus or post-effective amendment.

(f) If: (i) the Registration Statement is not filed on or prior to August 15, 2022 (if the Parent files the Registration
Statement without affording the Holders the opportunity to review and comment on the same as required by Section 3(a) herein, the
Parent shall be deemed to have not satisfied this clause (i)), or (ii) the Parent fails to file with the SEC a request for acceleration of a
Registration Statement in accordance with Rule 461 promulgated by the SEC pursuant to the Securities Act, within five Trading Days
of the date that the Parent is notified (orally or in writing, whichever is earlier) by the SEC that such Registration Statement will not be
“reviewed” or will not be subject to further review, or (iii) prior to the effective date of a Registration Statement, the Parent fails to file
a pre-effective amendment and otherwise respond in writing to comments made by the SEC in respect of such Registration Statement
within ten (10) Business Days after the receipt of comments by or notice from the SEC that such amendment is required in order for such
Registration Statement to be declared effective, or (iv) a Registration Statement registering for resale all of the Registrable Securities is
not declared effective by the Commission by the Effectiveness Date of the Initial Registration Statement, or (v) after the effective date
of a Registration Statement, such Registration Statement ceases for any reason to remain continuously effective as to all Registrable
Securities included in such Registration Statement, or the Holders are otherwise not permitted to utilize the Prospectus therein to resell
such Registrable Securities, for more than ten (10) consecutive Trading Days or more than an aggregate of fifteen (15) Trading Days
(which need not be consecutive calendar days) during any 12-month period (any such failure or breach being referred to as an “Event”,
and for purposes of clauses (i) and (iv), the date on which such Event occurs, and for purpose of clause (ii) the date on which such five
(5) Trading Day period is exceeded, and for purpose of clause (iii) the date which such ten (10) Business Day period is exceeded, and
for purpose of clause (v) the date on which such ten (10) or fifteen (15) Trading Day period, as applicable, is exceeded being referred
to as “Event Date”), then, in addition to any other rights the Holders may have hereunder or under applicable law, on each such Event
Date and on each monthly anniversary of each such Event Date (if the applicable Event shall not have been cured by such date) until
the applicable Event is cured, the Parent shall pay to each Holder an amount in cash, as partial liquidated damages and not as a penalty,
equal to the product of 2.0% multiplied by the aggregate Merger Consideration paid by such Holder. If the Parent fails to pay any partial
liquidated damages pursuant to this Section 6.5(f) in full within seven days after the date payable, the Parent will pay interest thereon at a
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rate of five percent 5% per annum (or such lesser maximum amount that is permitted to be paid by applicable law) to the Holder, accruing
daily from the date such partial liquidated damages are due until such amounts, plus all such interest thereon, are paid in full. The partial
liquidated damages pursuant to the terms hereof shall apply on a daily pro rata basis for any portion of a month prior to the cure of an
Event.
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(g) To the fullest extent permitted by law, each selling Holder of Registrable Securities will indemnify Parent, each
person, if any, who controls the Parent within the meaning of the Securities Act or the Exchange Act, each underwriter of Registrable
Securities and their respective affiliates, officers, directors, partners, successors and assigns (each, “Parent Indemnitee”) against any
Damages to which they or any of them may become subject under the Securities Act, the Exchange Act or under any other statute or at
common law or otherwise, and, except as hereinafter provided, will promptly reimburse each Parent Indemnitee for any legal or other
expenses reasonably incurred in connection with investigating or defending any actions, whether or not resulting in any liability, insofar
as such actions, claims, Damages arise out of or are based upon any untrue statement or alleged untrue statement of a material fact in
any registration statement and any prospectus filed pursuant to Section 6.5 or any post-effective amendment thereto, or any omission
or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading,
which untrue statement or alleged untrue statement or omission or alleged omission was made in reliance upon and in conformity with
information furnished in writing to the Parent by such Holder or underwriter specifically for use in connection with such registration
statement, prospectus or post-effective amendment; provided, however, that the obligations of each such selling Holder hereunder shall
be limited to an amount equal to the Holder’s Pro Rata Portion of the proceeds from the sale of such Holder’s Registrable Securities
hereunder.

(h) Each person entitled to indemnification under this Section 6.5 (each, a “Section 6.5 Indemnified Person”) shall
give notice to the party required to provide indemnification (the “Section 6.5 Indemnifying Person”) promptly after such Parent has
actual knowledge of any claim as to which indemnity may be sought and shall permit the Section 6.5 Indemnifying Person to assume
the defense of any such claim and any litigation resulting therefrom; provided, however, that counsel for the Section 6.5 Indemnifying
Person who conducts the defense of such claim or any litigation resulting therefrom shall be approved by the Section 6.5 Indemnified
Person (whose approval shall not unreasonably be withheld), and the Section 6.5 Indemnified Person may participate in such defense at
the Section 6.5 Indemnified Person’s expense (unless the Section 6.5 Indemnified Person has reasonably concluded that there may be a
conflict of interest between the Section 6.5 Indemnifying Person and the Section 6.5 Indemnified Person in such action, in which case the
fees and expenses of counsel for the Section 6.5 Indemnified Person shall be at the expense of the Section 6.5 Indemnifying Person); and
provided, further, that the failure of any Section 6.5 Indemnified Person to give notice as provided herein shall not relieve the Section 6.5
Indemnifying Person of its obligations under this Section 6.5 except to the extent that the Section 6.5 Indemnifying Person is materially
prejudiced thereby. No Section 6.5 Indemnifying Person, in the defense of any such claim or litigation, shall (except with the consent of
each Section 6.5 Indemnified Person, which consent shall not be unreasonably withheld or delayed) consent to entry of any judgment or
enter into any settlement that does not include as an unconditional term thereof the giving by the claimant or plaintiff to such Section 6.5
Indemnified Person of a release from all liability in respect to such claim or litigation. Each Section 6.5 Indemnified Person shall furnish
such information regarding itself or the claim in question as a Section 6.5 Indemnifying Person may reasonably request in writing and as
shall be reasonably require in connection with the defense of such claim and litigation resulting therefrom.
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(1) In order to provide for just and equitable contribution to joint liability under the Securities Act in any case in which
Parent or any Holder makes a claim for indemnification pursuant to this Section 6.5 but it is judicially determined (by the entry of a final
judgment or decree by a court of competent jurisdiction and the expiration of time to appeal or the denial of the last right of appeal)
that such indemnification may not be enforced in such case notwithstanding that this Section 6.5 provides for indemnification in such
case, then the Parent and such Holders shall contribute to the aggregate Damages to which they may be subject (after contribution from
others) in such proportion as is appropriate to reflect the relative fault of the Parent on the one hand and the Holders on the other in
connection with the statements or omissions that resulted in such Damages as well as any other relevant equitable considerations or, if
the allocation provided herein is not permitted by applicable law, in such proportion as shall be permitted by applicable law and reflect as
nearly as possible the allocation provided herein. The relative fault of the Parent on the one hand and of the Holders on the other shall be
determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or omission or alleged
omission to state a material fact relates to information supplied by the Parent on the one hand or the Holders on the other, and each Party’s
relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission; provided, however,
that in any such case (i) no Holder will be required to contribute any amount in excess of the proceeds received by such Holder from the
sale of Registrable Securities pursuant to the Registration Statement; and (ii) no person or entity guilty of fraudulent misrepresentation
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within the meaning of Section 11(f) of the Securities Act will be entitled to contribution from any person or entity who was not guilty of
such fraudulent misrepresentation.

(j) Parent shall take such steps as may be necessary to comply with the securities and blue sky laws of all jurisdictions
applicable to the issuance of the Parent Common Stock in connection with the Merger. Company and Company Representative shall each
use their respective commercially reasonable efforts to assist Parent to comply with the securities and blue sky laws of all jurisdictions
applicable to the issuance of Parent Common Stock in connection with the Merger.

Section 6.6 Commercially Reasonable Efforts; Further Assurances. Subject to the terms and conditions herein provided, each of
the parties hereto shall use commercially reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, all
things reasonably necessary, proper or advisable under applicable Law to consummate and make effective the transactions contemplated
by this Agreement on or before December 31, 2021. Each of the parties hereto will use their respective commercially reasonable efforts
to obtain the consents of all Governmental Authorities and third parties necessary to the consummation of the transactions contemplated
by this Agreement. Without limiting the generality of the foregoing, the parties will, as promptly as practicable, apply for and diligently
prosecute all applications for, and will use their reasonable best efforts promptly to: (a) effect all necessary registrations and filings, (b)
defend any Legal Proceedings, whether judicial or administrative, whether brought derivatively or on behalf of third parties (including
Governmental Authorities or officials), challenging this Agreement or the consummation of the transactions contemplated hereby and (c)
furnish to each other such information and assistance and to consult with respect to the terms of any registration, filing, application or
undertaking as reasonably may be requested in connection with the foregoing. Company will also furnish the Parent with all financial
statements and other information required by the Parent to satisfy all regulatory requirements, including its December 31, 2021 financial
statements and all other information required to satisfy Parent’s filing requirements with the SEC. The provisions of this Section 6.6 shall
survive the Closing.
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Section 6.7 [Intentionally Omitted]

Section 6.8 Permits. To the extent required by applicable Law, Company shall cooperate with Parent and use reasonable best
efforts to assure that Company retains all Permits required by it to operate the Company Business, whether by way of renewal of Permits
held by Company or used by Company in performing the Company Business.

Section 6.9 Company’s Affirmative Covenants. Prior to the Closing, except as otherwise expressly provided herein or approved
in writing by Parent, Company shall:

(a) Conduct its business only in the Ordinary Course of Company’s Business;

(b) use commercially reasonable efforts to keep in full force and effect its corporate existence and all material rights,
Company Permits, Company Intellectual Property rights and goodwill relating or pertaining to its businesses;

(c) endeavor to retain its employees and preserve its present relationships with customers, suppliers, contractors,
distributors and employees, and continue to compensate its employees consistent with past practices;

(d) use commercially reasonable efforts to maintain the Company Intellectual Property rights so as not to affect
adversely the validity or enforcement thereof; maintain its other assets in customary repair, order and condition and maintain insurance
reasonably comparable to that in effect on the date of this Agreement;

(e) maintain its books, accounts and records in substantial accordance with GAAP;
(f) use commercially reasonable efforts to obtain all authorizations, consents, waivers, approvals or other actions and
to make all filings and applications necessary or desirable to consummate the transactions contemplated hereby, and to cause the other

conditions to Parent’s obligation to close to be satisfied; and

(g) promptly notify Parent in writing if, prior to the consummation of the Closing, to its Knowledge, of any of the
following:
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(1) that (A) any of the Fundamental Representations ceases to be accurate and complete, or (B) the other
representations and warranties of the Company contained in Article IV ceases to be accurate and complete in all
material respects;
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(i1) Company fails to comply with or satisfy any material covenant, condition or agreement to be complied
with or satisfied by it hereunder;

(iii) any written notice or other written communication from any Person alleging that the consent of such
Person is or may be required in connection with the transactions contemplated by this Agreement;

(iv) any written notice or written other communication from any Governmental Authority in connection with
the transactions contemplated by this Agreement; or

(v) any Material Adverse Effect or any other fact, circumstance, event or action the existence, occurrence or
taking of which (A) has had, or could reasonably be expected to have or result in, individually or in the aggregate,
a material adverse effect on the Company or its assets, (B) has resulted in, or could reasonably be expected to result
in, any representation or warranty made by the Company hereunder not being materially true and correct or (C) has
resulted in, or could reasonably be expected to result in, the failure of any of the conditions of Company hereunder to
be satisfied;

provided, however, that the delivery of any notice pursuant to this Section 6.9 shall not limit or otherwise affect the remedies available
hereunder to Parent; and

(h) continue to perform under the Development Agreement.

Section 6.10 Parent’s Affirmative Covenants. Prior to the Closing, except as otherwise expressly provided herein, each of Parent
and Subco shall:

(a) maintain its books, accounts and records in accordance with GAAP;

(b) use commercially reasonable efforts to obtain all authorizations, consents, waivers, approvals or other actions and
to make all filings and applications necessary or desirable to consummate the transactions contemplated hereby and to cause the other
conditions to Company’s obligation to close to be satisfied;

(c) promptly notify Company in writing if, prior to the consummation of the Closing, to its Knowledge (i) any of
the representations and warranties contained in Article V cease to be accurate and complete in all material respects or (ii) Parent fails
to comply with or satisfy any material covenant, condition or agreement to be complied with or satisfied by it hereunder; provided,
however, that the delivery of any notice pursuant to this Section 6.10 shall not limit or otherwise affect the remedies available hereunder
to Company; and

(d) continue to perform under the Development Agreement.
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Section 6.11 Company’s Negative Covenants. Prior to the Closing, without the prior written consent of Parent or as otherwise
expressly provided herein, Company will not:

(a) take any action or omit to take any action which would result in Company’s (i) incurring any trade accounts payable
outside of the Ordinary Course of Company’s Business or making any commitment to purchase quantities of any item of inventory in
excess of quantities normally purchased in the Ordinary Course of Company’s Business; (ii) materially increasing any of its Indebtedness
for borrowed money; (iv) merging or consolidating with, purchasing substantially all of the assets of, or otherwise acquiring any business
or any proprietorship, firm, association, limited liability company, corporation or other business organization; (v) increasing the rate or
type of compensation payable to any person, except as in the Ordinary Course of Company’s Business; (vi) entering into any agreement
related to employment (except as required by law), or creating any pension or profit-sharing plan, bonus, deferred compensation or any
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other Benefit Arrangement, or extending the exercisability of any outstanding stock option or increasing or decreasing any severance or
termination pay benefit or any other fringe benefit outside the Ordinary Course of Company’s Business consistent with past practices
(except as required under the terms of this Agreement, and such exception shall include any bonus payments made to any employees
or service providers of Company in connection with a Change of Control Event to the extent such bonus payments to be made have
been disclosed in the Company Disclosure Letter); (vii) making any representation to anyone indicating any intention of Parent to retain,
institute, or provide any Benefit Arrangement, except as in the Ordinary Course of Company’s Business; (viii) selling or disposing or
licensing of any assets otherwise than under the Development Agreement; (ix) making any capital expenditures other than in the Ordinary
Course of Company Business and in no event in excess of $50,000 in the aggregate; (x) issuing any equity interests of any kind of
Company; (xi) issuing or granting any subscriptions, options, rights, warrants, convertible securities or other agreements or commitments
to issue, or contracts or any other agreements obligating Company to issue, any equity, or securities convertible into any equity; (xii)
modifying, amending or terminating any Material Contract other than in the Ordinary Course of Company’s Business; or (xiii) entering
into any other transaction outside of the Ordinary Course of Company’s Business;

(b) change any method or principle of accounting in a manner that is inconsistent with the Ordinary Course of
Company’s Business, except to the extent required by GAAP as advised by Company’s regular independent accountants;

(c) take any action that would likely result in the representations and warranties set forth in Article IV becoming false or
inaccurate in any material respect (or, as to representations and warranties, which, by their terms, are qualified as to materiality, becoming
false or inaccurate in any respect);

(d) incur or create any Liens on assets of the Company;

(e) except as contemplated herein, take any action or omit to take any action that would materially interfere with
Parent’s rights to compel performance of each of the obligations of Company under this Agreement;
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(f) take or omit to be taken any action, or permit any of its Affiliates to take or to omit to take any action, which would
reasonably be expected to result in a Material Adverse Effect; or

(g) agree or commit to take any action precluded by this Section 6.10.

Section 6.12 Parent’s Negative Covenants. Prior to the Closing, without the prior written consent of Company or as otherwise
expressly provided herein, Parent will not:

(a) take any action that would likely result in the representations and warranties set forth in Article V becoming false or
inaccurate in any material respect (or, as to representations and warranties, which, by their terms, are qualified as to materiality, becoming
false or inaccurate in any respect);

(b) except as contemplated herein, take any action or omit to take any action which would materially interfere with
Company’s rights to compel performance of each of the obligations of Parent under this Agreement; or

(c) agree or commit to take any action precluded by this Section 6.11.

Section 6.13 Obligation to Develop. Following the Closing, Parent shall fund the Project as more particularly described on
Schedule 6.12 annexed hereto. The exclusive remedy for Company Stockholders as a result of a breach or failure by Parent to perform
its obligations described in this Section 6.12 shall be the termination of Right of Forfeiture of the Milestone Consideration as provided in
Section 3.1 above and as provided in the Warrants and the documentation evidencing such.

Section 6.14 D&O Insurance.

(a) Parent and Subco agree that all rights to indemnification, advancement of expenses and exculpation by the Company
now existing in favor of each Person who is now, or has been at any time prior to the date hereof or who becomes prior to the Effective
Time an officer or director of the Company (each an “D&O Indemnified Party”) as provided in the Company Organization Documents,
in each case as in effect on the date of this Agreement, or pursuant to any other Contracts in effect on the date hereof and disclosed in
Schedule 6.14, shall be assumed by the Surviving Company in the Merger, without further action, at the Effective Time and shall survive
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the Merger and shall remain in full force and effect in accordance with their terms, and, in the event that any proceeding is pending or
asserted or any claim made during such period, until the final disposition of such proceeding or claim.

(b) Prior to the Closing, the Company may obtain and fully pay for “tail” insurance policies with a claims period of at
least six (6) years from the Effective Time with at least the same coverage and amount and containing terms and conditions that are not
less advantageous to the directors and officers of the Company as the Company’s existing policies with respect to claims arising out of
or relating to events which occurred before or at the Effective Time (including in connection with the transactions contemplated by this
Agreement) (the “D&O Tail Policy”). The Company shall bear the cost of any such D&O Tail Policy, and such costs, to the extent not
paid prior to the Closing, shall be included in the determination of Company Expenses. During the term of the D&O Tail Policy, Parent
shall not (and shall cause the Surviving Corporation not to) take any action following the Closing to cause the D&O Tail Policy to be
cancelled or any provision therein to be amended or waived; provided, that neither Parent, the Surviving Corporation nor any Affiliate
thereof shall be obligated to pay any premiums or other amounts in respect of such D&O Tail Policy.
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(c) In the event Parent, the Surviving Corporation or any of their respective successors or assigns (i) consolidates with
or merges into any other Person and shall not be the continuing or surviving corporation or entity in such consolidation or merger or (ii)
transfers all or substantially all of its properties and assets to any Person, then, and in either such case, proper provision shall be made so
that the successors and assigns of Parent or the Surviving Corporation, as the case may be, shall assume all of the obligations set forth in
this Section 6.14. The agreements and covenants contained herein shall not be deemed to be exclusive of any other rights to which any
D&O Indemnified Party is entitled, whether pursuant to Law, Contract or otherwise. Nothing in this Agreement is intended to, shall be
construed to or shall release, waive or impair any rights to directors’ and officers’ insurance claims under any policy that is or has been
in existence with respect to the Company or its officers, directors and employees, it being understood and agreed that the indemnification
provided for in this Section 6.14 is not prior to, or in substitution for, any such claims under any such policies.

Section 6.15 Tax Matters.

(a) Without the prior written consent of Parent, prior to the Closing none of the Company nor any Company Stockholder
shall make, change or rescind any Tax election, amend any Tax Return or take any position on any Tax Return, take any action, omit to
take any action or enter into any other transaction that would have the effect of increasing the Tax liability or reducing any Tax asset of
Parent or the Surviving Corporation in respect of and taxable period following the Closing Date.

(b) All transfer, documentary, sales, use, stamp, registration, value added and other such Taxes and fees (including any
penalties and interest) incurred in connection with this Agreement shall be borne and paid by the Parent when due. Parent shall timely
file any Tax Return or other document with respect to such Taxes or fees (and Parent shall cooperate with respect thereto as necessary).

(c) The Company shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns required to be
filed by it that are due on or before the Closing Date (taking into account any extensions), and shall timely pay all Taxes that are due and
payable on or before the Closing Date (taking into account any extensions). Any such Tax Return shall be prepared in a manner consistent
with the Ordinary Course of Company’s Business (unless otherwise required by Law).

(d) Parent shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns required to be filed by
the Company after the Closing Date.
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(e) Any and all existing Tax sharing agreements (whether written or not) binding upon the Company shall be terminated
as of the Closing Date. After such date the Company shall not have any further rights or liabilities thereunder.

(f) Parent agrees to give written notice to Company Representative of the receipt of any written notice by the Company,
Parent or any of Parent’s Affiliates which involves the assertion of any claim, or the commencement of any action or legal proceeding in
respect of which an indemnity may be sought by Parent for Tax Liabilities (a “Tax Claim”). Parent shall control the contest or resolution
of any Tax Claim; provided, however, that Parent shall obtain the prior written consent of Company Representative (which consent shall
not be unreasonably withheld, conditioned or delayed) before entering into any settlement of a claim or ceasing to defend such claim;
and, provided, further, that Company Representative shall be entitled to participate in the defense of such claim and to employ counsel of
its or his choice for such purpose, the fees and expenses of which separate counsel shall be borne solely by Company Representative.
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(g) Tax Cooperation. Parent, Company, Company Stockholders, Company Representative, and their respective affiliates
shall cooperate, as and to the extent reasonably requested by another party hereto, at the requesting party’s expense, in connection with
the filing of Tax Returns of the Company any audit, litigation or other proceeding with respect to Taxes or the Tax status of the Company.
Such cooperation shall include signing such Tax Returns as may be reasonably requested by the requesting Party in connection with the
preparation of any Tax Return or any audit or other proceeding that relates to the Company (upon the other party’s request and at the
requesting party’s expense) the provision of records and information which are reasonably relevant to any such audit, litigation or other
proceeding (to the extent within such party’s possession) and making employees available on a mutually convenient basis with reasonable
notice during normal business hours to provide additional information and explanation of any material provided hereunder.

ARTICLE VII
Conditions to Closing
Section 7.1 Mutual Conditions. The obligation of the Parent and Subco, and Company to consummate the transactions

contemplated hereby is subject to the satisfaction as of the Closing of the following conditions unless waived (to the extent that such
conditions can be waived) in writing by the Parent, Subco, and Company:

(a) Laws. There shall not be any Law in effect that would prevent the consummation of the transactions contemplated
by the Transaction Documents.

(b) Absence of Litigation. There shall not be (i) any Order of any nature issued by a Governmental Authority with
competent jurisdiction directing that the transactions provided for in the Transaction Documents or any material aspect of them not
be consummated as provided herein or therein, or (ii) any Legal Proceeding pending wherein an unfavorable Order would prevent the
performance of any of the Transaction Documents or the consummation of any material aspect of the transactions contemplated hereby
or thereby, declare unlawful any material aspect of the transactions contemplated by the Transaction Documents or cause any material
aspect of the transactions contemplated by the Transaction Documents to be rescinded.
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(c) Government Approvals. All authorizations, consents, Orders or approvals of, or declarations or filings with or
expiration of waiting periods imposed by, applicable Law necessary for the consummation of the transactions contemplated hereby shall
have been obtained or made or shall have occurred.

(d) [RESERVED].

(e) Stockholder Approval. The Requisite Company Vote of Company Stockholders shall have been obtained for the
approval of this Agreement and the Merger.

(f) IdMo Merger. The IdMo Merger shall have been consummated or shall be consummated concurrently with the
Merger.

Section 7.2 Conditions to the Obligations of Parent and Subco. The obligations of Parent and Subco to consummate the
transactions contemplated by this Agreement shall be subject to the fulfillment prior to or at Closing of each of the following conditions:

(a) Representations and Warranties; Performance of Covenants. Except for those representations and warranties which
are made as of a particular date, the representations and warranties of Company contained in this Agreement shall be true and correct in
all material respects (except with respect to those representations and warranties that are qualified as to materiality, which shall be true
and correct in all respects) on the Closing Date. Those representations and warranties of Company contained in this Agreement that are
made as of a particular date shall be true and correct in all material respects (except with respect to those representations and warranties
which are qualified as to materiality, which shall be true and correct in all respects) as of such date. Company shall have performed in all
material respects the agreements, covenants and obligations to be performed by them prior to the consummation of the Closing.

(b) No Material Events. Since the date hereof, there shall have been no Material Adverse Effect.

(c) Consents. Company shall have obtained any authorizations, consents, waivers, approvals or other actions required
to prevent a breach or default by Company under any Contract identified in Schedule 7.2(c).
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(d) Secretary’s Certificate. Company shall have delivered to the Parent a certificate of the Secretary or Assistant
Secretary of Company, in form and substance satisfactory to the Parent, certifying (i) resolutions or written consents of the Company
directors and Company Stockholders approving this Agreement, the other Company Documents to be executed by Company and the
transactions contemplated hereby and thereby and (ii) the Company articles of incorporation, by-laws and other governing documents of
Company, as amended, and attaching (A) such good standing certificates as the Parent shall reasonably request, (B) a certified copy of
Company’s articles of incorporation, as amended, and (C) an incumbency certificate with respect to all officers of Company executing
this Agreement and the other Company Documents.
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(e) Restrictive Covenant Agreements. Each person listed on Schedule 7.2(e) shall have executed a restrictive covenant
agreement substantially in such form as is reasonably acceptable to such persons and Parent.

(f) Dissenters’ Rights. Company Stockholders entitled to 10% or more of the aggregate Merger Consideration shall not
have voted against the Merger or withheld their consent thereto in writing or otherwise remain eligible to perfect dissenters’ rights in
accordance with the URBCA; and holders who represent more than 10% of the issued and outstanding Company Common Stock shall
not have voted against the Merger or withheld their consent thereto in writing or otherwise remain eligible to perfect dissenters’ rights in
accordance with the URBCA.

(g) Estimated Liabilities. Net Closing Cash shall be in an amount equal to or exceed zero.

(h) Representation Statement; Number of Shareholder. Each of the Company Stockholders shall have delivered to
Parent a signed Representation Statement in substantially the form attached hereto as Exhibit E and each such statement shall be in full
force and effect, and there shall be no more than thirty-five (35) Company Stockholders who are both (i) U.S. persons as defined under
Regulation S under the Securities Act (a “U.S. Person’); and (ii) not “accredited investors” as defined in Rule 501 under the Securities
Act.

(1) Purchaser Representative. There shall be a Purchaser Representative, as defined in Regulation D under the Securities
Act, reasonably satisfactory to Parent, representing each holder of Company Stockholder who is a U.S. Person and not an “accredited
investor” as defined in Rule 501 under the Securities Act, and such Purchaser Representative shall have executed and delivered
documentation reasonably satisfactory to Parent.

(j) Other Documents. Company and the Company Stockholders shall have executed and delivered to the Parent the
documents set forth in Section 3.6(a) and such other documents or instruments as the Parent reasonably requests to effect the transactions
contemplated by this Agreement and the other Company Documents.

Section 7.3 Conditions to the Obligations of Company. The obligation of Company to consummate the transactions
contemplated by this Agreement shall be subject to the fulfillment at or prior to the Closing of each of the following conditions:

(a) Representations and Warranties. Except for those representations and warranties which are made as of a particular
date, the representations and warranties of the Parent, and Subco contained in this Agreement shall be true and correct in all material
respects (except with respect to those representations and warranties which are qualified as to materiality, which shall be true and correct
in all respects) on the Closing Date. The representations and warranties of the Parent and Subco contained in this Agreement which are
made as of a particular date shall be true and correct in all material respects (except with respect to those representations and warranties
which are qualified as to materiality, which shall be true and correct in all respects) as of such date. The Parent and Subco shall have
performed in all material respects the agreements, covenants and obligations to be performed by them prior to the consummation of the
Closing.
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(b) Merger Consideration. Parent shall have delivered the Distribution Instructions and any other related documents or
deliverables reasonably requested by Company or the Exchange Agent to the Exchange Agent so as to provide for the issuance of the
Stock Consideration, Milestone Consideration and Warrants to the Company Stockholders pursuant to the terms of this Agreement.
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(c) Secretary’s Certificates. Prior to or at the Closing, the Parent shall have delivered an executed certificate of the
Secretary or Assistant Secretary of the Parent, in form and substance satisfactory to Company, certifying resolutions of the governing
body of the Parent and Subco approving this Agreement and setting forth an incumbency certificate with respect to all officers of the
Parent and Subco executing this Agreement and any other Purchaser Document and/or any instrument or document contemplated hereby
or thereby.

(d) Other Documents. The Parent or Subco, as applicable, shall have executed and delivered to Company the documents
set forth in Section 3.6(b) and such other documents or instruments as Company reasonably requests to effect the transactions
contemplated by this Agreement or any other Purchaser Document.

ARTICLE VIII
ADDITIONAL AGREEMENTS

Section 8.1 Limited Survival. Other than Fundamental Representations, each of the representations and warranties and the
covenants that by their express terms are to be performed at or prior to the Closing, in each case, as set forth in this Agreement, any
other Transaction Document or in any other document delivered in connection herewith or therewith, shall terminate and be of no further
force and effect from and after the Closing and no party shall have any liability with respect thereto from and after the Closing. Except as
otherwise set forth in this Agreement, any Transaction Document or in any other document delivered in connection herewith or therewith,
the Fundamental Representations and those covenants that by their express terms are required to be performed after the Closing set
forth in this Agreement shall survive the Closing for a period of the shorter of four (4) years from Closing and the applicable statute of
limitations. No Claim for breach of any Fundamental Representations and the covenants that by their express terms are required to be
performed after the Closing may be asserted unless (i) such Claim is asserted in writing pursuant to an Indemnification Claim Notice (as
defined below) prior to the expiration of the applicable survival period set forth in this Section 8.1(a), and (ii) such Claim is made for
Damages incurred prior to the expiration of the applicable survival period set forth int his Section 8.1(a).

(a) The Fundamental Representations of Parent shall expire on the date on which the Registration Statement for the
Merger Consideration has become effective and the Parent Company Stock has been approved for listing on NASDAQ.

Section 8.2 Indemnification
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(a) The Company Stockholders shall severally, but not jointly, indemnify and hold harmless the Parent, Subco, their
Affiliates, and their respective officers, directors, employees, agents and representatives, and any Person claiming by or through any of
them (the “Parent Indemnified Parties”), against and in respect of any and all Claims and out-of-pocket costs and expenses incurred in
connection with such Claim (including, without limitation, counsel’s reasonable fees and other costs and expenses incident to any suit,
action or proceeding) arising out of, resulting from or incurred in connection with (ii) any inaccuracy in any representation or the breach
of any Fundamental Representation (ignoring, for purposes of determining the existence of any such misrepresentation or breach or the
amount of Damages with respect thereto, any “materiality”, “Material Adverse Effect” or similar qualifier set forth in such representation
or warranty), or (ii) any Indemnified Taxes.

(b) The Parent shall indemnify and hold harmless the Company Stockholders against and in respect of any and all
Damages arising out of, resulting from or incurred in connection with any inaccuracy in any representation or the breach of any
Fundamental Representation made by the Parent and Subco.

(c) Any Person providing indemnification pursuant to the provisions of this Section 8.2 is hereinafter referred to as an
“Indemnifying Party” and any Person entitled to be indemnified pursuant to the provisions of this Section 8.2 is hereinafter referred to
as an “Indemnified Party.”

(d) Notwithstanding anything to the contrary contained in this Agreement, no Indemnified Party may seek
indemnification with respect to any claim for Damages until the aggregate amount of all Damages for which the Indemnified Party is
seeking indemnification under Section 8.2(a) or Section 8.2(b), as applicable, equals or exceeds $500,000 (the “Threshold”), in which
event the Indemnifying Party shall only be responsible for Damages exceeding the Threshold.

(e) The collectively liability of the Company Stockholders, on a several but not joint basis, to the Parent Indemnified
Parties for all Damages for which indemnification is provided under Section 8.2(a) shall not exceed $2,650,000, except for any Claims of
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Fraud. The liability of the Parent to the Company Stockholders for all Damages for which indemnification is provided Section 8.2(b) shall
not exceed $2,650,000, except for any Claims of Fraud. Notwithstanding the foregoing, for any amount of Damages payable to the Parent
Indemnified Parties, such amount shall not exceed the amount of Merger Consideration actually received by the Company Stockholders.
Furthermore, no Company Stockholder who was not a perpetrator of the Fraud shall be liable to any Parent Indemnified Parties for such
Fraud.

(f) The Indemnified Parties shall not be entitled to recover any Damages relating to any matter arising under one
provision of this Agreement to the extent that the Indemnified Parties have already recovered Damages with respect to such matter

pursuant to another provision of this Agreement.

(g) Payments by an Indemnifying Party shall be reduced by an amount equal to any net Tax benefit actually realized as
a result of such indemnified claim or loss by the Indemnified Party.
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(h) Each Indemnified Party shall take, and cause its Affiliates to take, all commercially reasonable steps, to the extent
required by applicable Law, to mitigate any losses upon becoming aware of any event or circumstance that would be reasonably expected
to, or does, give rise to the payment of Damages by an Indemnifying Party.

(1) Notwithstanding anything to the contrary, no Indemnified Party may recover to be entitled to recover any indirect,
incidental, special, consequential, exemplary or punitive Damages.

In the event any payment of the indemnity obligations of the Company Stockholders is required to be made under this
Agreement, the Company Stockholders may satisfy such payment by delivery to Parent of shares of Parent Common Stock acquired by
them pursuant to the Merger, which shares of Parent Common Stock, for such purpose, shall be valued at the higher of (i) $9.125 or
(ii) the closing trading price of a share of Parent Common Stock on the Trading Date immediately preceding the date such liability is
finally determined. In the event any payment of the indemnity obligations of the Parent is required to be made under this Agreement, the
Parent may satisfy such payment by delivery to Company Stockholders shares of Parent Common Stock on a pro rata basis, which shares,
for such purpose, shall be valued at the closing trading price of a share of Parent Common Stock immediately preceding the date such
liability is finally determined.

(j) If and to the extent any provision of Section 8.2(a) is unenforceable for any reason, the Company Stockholders shall
make the maximum contribution to the payment and satisfaction of any Damages for which indemnification is provided for in Section
8.2(a) that is permissible under applicable Laws, such amount not to exceed the amount otherwise available under this Agreement if such
provision were enforceable. If and to the extent any provision of Section 8.2(b) is unenforceable for any reason, the Parent hereby agrees
to make the maximum contribution to the payment and satisfaction of any Damages for which indemnification is provided for in Section
8.2(b) that is permissible under applicable Laws, such amount not to exceed the amount otherwise available under this Agreement if such
provision were enforceable.

Section 8.3 Indemnification Claim Procedures.

(a) Subject to the limitations set forth in this Article VIII, if an Indemnified Party wishes to make an indemnification
Claim under this Article VIII, such Indemnified Party shall deliver a written notice (an “Indemnification Claim Notice”) to the Company
Representative, in the event that the Indemnifying Party is Company Stockholders, or the Parent, (i) stating that an Indemnified Party has
paid, incurred, suffered or sustained Damages, and (ii) specifying in reasonable detail the individual items of such Damages, section of
this Agreement under which each such Damages is being claimed, the date each such item was paid, incurred, suffered or sustained, or
the reasonable basis for such anticipated liability, and, if applicable, the nature of the misrepresentation, breach of warranty or covenant
to which such item is related.
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(b) If the Company Representative, on behalf of the Indemnifying Parties, or the Parent, as applicable, shall not object
in writing within the thirty (30) day period after receipt of an Indemnification Claim Notice by delivery of a written notice of objection
containing a reasonably detailed description of the facts and circumstances supporting an objection to the applicable indemnification
claim (an “Indemnification Claim Objection Notice”), such failure to so object shall be an irrevocable acknowledgment by the Company
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Representative on behalf of the Indemnifying Parties, or Parent, as applicable, that, subject to the limitations set forth in this Article VIII,
the Indemnified Party is entitled to the full amount of the Claim for Damages set forth in such Indemnification Claim Notice.

(c) In the event that the Company Representative, or the Parent, as applicable, shall deliver an Indemnification Claim
Objection Notice within thirty (30) days after delivery of such Indemnification Claim Notice, the Company Representative and the
Parent shall attempt in good faith to agree upon the rights of the respective parties with respect to each of such Claims. If the Company
Representative and the Parent should so agree, a memorandum setting forth such agreement shall be prepared and signed by both parties.

Section 8.4 Procedures for Third Party Claims. In the case of any Claim for indemnification arising from a claim of a third
party, an Indemnified Party shall give prompt written notice, following such Indemnified Party’s receipt of such claim or demand,
to the Indemnifying Party of any claim or demand of which such Indemnified Party has knowledge and as to which it may request
indemnification hereunder; provided, however, that failure to give such notice will not affect such Indemnified Party’s rights furnished
hereunder unless, and then solely to the extent that, the rights of the parties from whom indemnity is sought are materially prejudiced as
a result of such failure. The Indemnifying Party shall have the right to defend and to direct the defense against any such claim or demand,
in its name or in the name of the Indemnified Party, as the case may be, at the expense of the Indemnifying Party, and with counsel
selected by the Indemnifying Party provided that the Indemnifying Party shall have provided the Indemnified Party with the prior written
assumption, in form and substance reasonably acceptable to the Indemnified Party, by the Indemnifying Party of any and all liability
with respect to the matter in controversy, unless (i) such claim or demand seeks an order, injunction or other equitable relief against
the Indemnified Party, or (ii) the Indemnified Party shall have reasonably concluded that (x) there is a conflict of interest between the
Indemnified Party and the Indemnifying Party in the conduct of the defense of such claim or demand or (y) the Indemnified Party has one
or more defenses not available to the Indemnifying Party. Notwithstanding anything in this Agreement to the contrary, the Indemnified
Party shall, at the expense of the Indemnifying Party, cooperate with the Indemnifying Party, and keep the Indemnifying Party fully
informed, in the defense of such claim or demand. The Indemnified Party shall have the right to participate in the defense of any claim
or demand with counsel employed at its own expense; provided, however, that, in the case of any claim or demand described in clause
(1) or (ii) of the second preceding sentence or as to which the Indemnifying Party shall not in fact have employed counsel to assume the
defense of such claim or demand, the reasonable fees and disbursements of such counsel shall be at the expense of the Indemnifying
Party. The Indemnifying Party shall have no indemnification obligations with respect to any such claim or demand which shall be settled
by the Indemnified Party without the prior written consent of the Indemnifying Party, which consent shall not be unreasonably withheld
or delayed. The Indemnifying Party shall not settle any such claim without the prior written consent of the Indemnified Party, unless such
claim solely involves a claim for monetary Damages and such settlement is accompanied by a document releasing the Indemnified Party
from all liability with respect to the matter in controversy.
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Section 8.5 Consent of Company Stockholders. Upon approval of this Agreement by the Company Stockholders and resolution
of any Claim as provided for in this Article VIII, the Company Stockholders shall be deemed to have consented to the right of Parent
or any Parent Indemnified Party to collect the amount of any Damages payable to the Parent or any of the Parent Indemnified Parties in
accordance with this Article VIII as and when the Parent or any of the Parent Indemnified Parties incurs or suffers such Damages.

Section 8.6 Certain Waivers. Parent acknowledges and agrees that, to the fullest extent permitted under applicable Law,
including by contractually shortening the applicable statute of limitations, any and all rights, claims and causes of action it may have
against Company or any Company Stockholder relating to the operation of the Company or its Subsidiaries or their respective businesses
or relating to the subject matter of this Agreement or the transactions contemplated by this Agreement, whether arising under, or based
upon, any Law (including any right, whether arising at law or in equity, to seek indemnification, contribution, cost recovery, damages
or any other recourse or remedy, including as may arise under common law) are hereby irrevocably waived, except for claims arising
out of or related to (i) Fraud or (ii) breaches of covenants which by their terms are required to be performed by a Company Stockholder
after the Closing. Furthermore, without limiting the generality of this Section 8.6, no claim shall be brought or maintained by, or on
behalf of, Parent (including, after the Closing, by the Company or its Subsidiaries) against any Company Stockholder, and no recourse
shall be sought or granted against any of them, by virtue of, or based upon, any alleged misrepresentation or inaccuracy in, or breach
of, any of the representations, warranties, covenants or agreements of the Company, any Company Stockholder or any other Person set
forth or contained in this Agreement, any Transaction Document or other document delivered herewith or therewith; the transactions
contemplated by this Agreement; the ownership, operation, management, use or control of the business or assets of any of the Company
or its Subsidiaries; or any actions or omissions at, or prior to, the Closing, except for claims arising out of or related to (i) Fraud or (ii)
breaches of covenants which by their terms are required to be performed by a Company Stockholder after the Closing.

Section 8.7 Company Representative.
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(a) By executing and delivering a Letter of Transmittal to Parent, each Company Stockholder shall be deemed to
irrevocably constitute and appoint the Company Representative as such Company Stockholder’s attorney-in-fact and agent in connection
with the transactions contemplated by this Agreement. This power is irrevocable and coupled with an interest, and shall not be affected
by the death, incapacity, illness or other inability to act of any Company Stockholder. Each Company Stockholder shall be deemed to
have irrevocably granted the Company Representative full power and authority on behalf of such Company Stockholder, including, but
not limited, to:

(i) execute and deliver, and to accept delivery of, such documents as may be deemed by the Company
Representative, in its sole discretion, to be appropriate to consummate the transactions contemplated by this Agreement
or any other Transaction Document;

(i) certify as to the accuracy of the representations and warranties of the Company and of such Company
Stockholder under, or pursuant to the terms of, this Agreement and to deliver such documents, instruments, certificates

or agreements contemplated by this Agreement on behalf of such Company Stockholder;

58

(iii) (A) dispute or refrain from disputing any claim made by Parent, and Subco under this Agreement; (B)
negotiate and compromise any dispute that may arise under, and to exercise or refrain from exercising any remedies
available under, this Agreement and (C) execute any settlement agreement, release or other document with respect to
such dispute or remedy;

(iv) give or agree to any and all consents, waivers, amendments or modifications deemed by the Company
Representative, in its sole discretion, to be necessary or appropriate under this Agreement, any Letter of Transmittal or
in connection with the Distribution Instructions, and, in each case, to execute and deliver any documents that may be
necessary or appropriate in connection therewith.

(v) enforce any claim against the Parent and Subco arising under this Agreement;

(vi) engage attorneys, accountants, agents and other third parties at the expense of the Company Stockholders,
as expressly permitted under this Agreement or another Transaction Document;

(vii) exercise all rights of, and take all actions that may be taken by, the Company Stockholders or any of them
hereunder; and

(viii) give such instructions and to take such action or refrain from taking such action as the Company
Representative deems, in his sole discretion, necessary or appropriate to carry out the provisions of, and to consummate
the transactions contemplated by, this Agreement.

(b) The Company Representative shall not be liable for any act done or omitted hereunder as Company Representative
while acting in good faith and in the exercise of reasonable judgment. The Company Stockholders shall indemnify the Company
Representative and hold the Company Representative harmless against any loss, liability or expense incurred without gross negligence or
willful misconduct on the part of the Company Representative and arising out of or in connection with the acceptance or administration
of the Company Representative’s duties hereunder, including the reasonable fees and expenses of any legal counsel retained by the
Company Representative. This indemnification shall survive termination of this Agreement. A decision, act, consent or instruction of the
Company Representative, including an amendment, extension or waiver of this Agreement, shall constitute a decision of the Company
Stockholders and shall be final, binding and conclusive upon the Company Representative; and the Exchange Agent and Parent may rely
upon any such decision, act, consent or instruction of the Company Representative as being the decision, act, consent or instruction of the
Company Stockholders. The Company Representative may in all questions arising under this Agreement seek advice of legal counsel,
and for anything done, omitted or suffered in good faith by the Company Representative in accordance with such advice, the Company
Representative shall not be liable to any Company Stockholders. The Exchange Agent and Parent are hereby relieved from any liability
to any person for any decision, act, consent or instruction of the Company Representative.
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(c) In no event shall the Company Representative be liable hereunder or in connection herewith to any Company
Stockholder for any Damages that are punitive, special or speculative.

(d) Without limiting in any way any other provision of this Agreement, the Company Representative is authorized
to, without limitation, engage counsel, and such accountants and other advisors and incur such other expenses in connection with
this Agreement and the transactions contemplated hereby or thereby as the Company Representative may in his sole discretion deem
appropriate. The Company Representative shall be entitled to reimbursement of all expenses incurred in connection with its duties as
Company Representative hereunder from the Company Stockholders in proportion to the Pro Rata Share. If a Company Stockholder shall
default in his, her or its obligations to reimburse the Company Representative hereunder, the Company Representative shall be entitled to
withhold from distribution to the defaulting Company Stockholders an amount equal to such defaulted obligation.

(e) In the performance of its duties hereunder, the Company Representative shall be entitled to (i) rely upon any
document or instrument reasonably believed to be genuine, accurate as to content and signed by any Company Stockholder or any party
hereunder and (ii) assume that any person purporting to give any notice in accordance with the provisions hereof has been duly authorized
to do so.

(f) Notwithstanding any other provision herein to the contrary, the Parent and all of its Affiliates shall be able to rely
conclusively on the instructions and decisions of the Company Representative as to any matter requiring action or decision by Company
or the Company Stockholders under this Agreement or in connection with the Distribution Instructions, notwithstanding any dispute or
disagreement among the Company Stockholders, without any liability to, or obligation to inquire of, any Company Stockholders, and
notwithstanding any knowledge on the part of the Parent and Subco of any such dispute or disagreement. Company and the Company
Stockholders shall not have any cause of action against the Parent or any of its Affiliates for any action taken by the Parent in reliance
upon the instructions or decisions of the Company Representative. All actions, decisions and instructions of the Company Representative
shall be conclusive and binding upon Company and the Company Stockholders and, in the absence of Fraud or intentional misconduct,
neither Company nor the Company Stockholders shall have any right to object, dissent, protest or otherwise contest the same or have
any cause of action against the Company Representative for any action taken, decision made or instruction given by the Company
Representative under this Agreement, the Distribution Instructions or any other agreement or instrument contemplated hereby.

(g) Each Company Stockholder shall be deemed to have agreed that:

(1) notice to the Company Representative, delivered in the manner provided herein, shall be deemed to be
notice to each Company Stockholder for the purposes of this Agreement;
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(ii) the authority of the Company Representative, as described in this Agreement, shall be effective until the
rights and obligations of the Company Representative under this Agreement shall terminate by virtue of the termination
of any and all rights and obligations of such Company Stockholder to the Parent and all of its Affiliates under this
Agreement;

(iii) if the Company Representative is removed, resigns or otherwise ceases to function in his capacity as such
for any reason whatsoever, and if no successor is appointed by a majority-in-interest of the Company Stockholders
based on their Pro Rata Portion within thirty (30) days of such removal, resignation or otherwise, then the Parent and
Subco shall have the right to appoint a Company Representative to serve as described in this Agreement (who shall be a
Company Stockholder) and, under such circumstances, the Parent and Subco and the Exchange Agent shall be entitled
to rely on all actions taken by such Company Representative; and

(iv) the Company Representative shall not be liable to any Company Stockholder for Damages with respect
to any action taken or any omission by the Company Representative pursuant to this Section 8.4, in connection with or
arising from the Distribution Instructions or any other Transaction Document, except to the extent such Damages are
caused by the Company Representative’s gross negligence or willful misconduct.

(h) Each Company Stockholder shall be deemed to have agreed that, notwithstanding the foregoing, at the request of the
Parent and Subco, he/she/it shall take all actions necessary or appropriate to consummate the transactions contemplated by this Agreement
(including, without limitation, delivery of his/her/its shares of Company Stock and/or the Letter of Transmittal contemplated by this
Agreement and acceptance of the consideration payable pursuant to this Agreement at Closing) individually on his/her/its own behalf. As
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a condition to receipt of each Company Stockholder’s Pro Rata Portion of the Stock Consideration and the Milestone Consideration, each
Company Stockholder shall execute and deliver to the Parent and its transfer agent the Letter of Transmittal, duly endorsed.

(i) Any claim, action, suit or other proceeding, whether at law or in equity, to enforce any right, benefit or remedy
granted to Company Stockholders under this Agreement shall be asserted, brought, prosecuted, or maintained only by the Company
Representative on behalf of the Company Stockholders. Any claim, action, suit or other proceedings, either at law or in equity, to enforce
any right, benefit or remedy granted under this Agreement, including, without limitation, any right of indemnification provided in this
Agreement, may be asserted, brought, prosecuted or maintained by the Parent or Subco against the Company Stockholder by service
of process on the Company Representative and without the necessity of serving process on, or otherwise joining or naming any other
Company Stockholder as a defendant in such action, suit or other proceeding. With respect to any matter contemplated by this Section,
a Company Stockholder shall be bound by any determination in favor of or against the Company Representative or the terms of any
settlement or release to which the Company Representative shall become a party.
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ARTICLE IX
Termination

Section 9.1 Termination. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective
Time (notwithstanding any approval of this Agreement by Company’s Stockholders):

(a) by mutual written consent of Company and Parent;

(b) by either Company or Parent if there shall be any law or regulation that, as supported by the written opinion of
outside legal counsel, makes consummation of either the Merger or the IdMo Merger illegal or otherwise prohibited, or if any judgment,
injunction, order or decree of a court or other competent Governmental Authority enjoining Company or Parent from consummating the
Merger shall have been entered and such judgment, injunction, order or decree shall have become final and non-appealable, provided that
the party seeking to terminate this Agreement shall have used reasonable best efforts to remove or lift such injunction, order, decree or
ruling;

(c) by either Company or Parent if the Requisite Company Vote (under all applicable Laws) of the Company
Stockholders to approve the Merger and the transactions contemplated hereby shall not have been obtained;

(d) by either Company or Parent if the Closing does not occur on or prior to December 31, 2021; provided that, in each
case, the party seeking to terminate this Agreement is not then in material breach of any material representation or warranty contained in
this Agreement;

(e) by either Company or Parent if any representation or warranty made in this Agreement (including without limitation
the Company Disclosure Letter) for the benefit of the other party is untrue in any material respect (other than representations and
warranties which are qualified as to materiality, which representations and warranties will give rise to a right to terminate if untrue in
any respect); provided that, in each case, (i) the party seeking to terminate this Agreement is not then in material breach of any material
representation or warranty contained in this Agreement, and (ii) such untrue representation or warranty cannot be or has not been cured
within 20 days after receipt of written notice of such breach;

(f) by either Company or Parent if the other party shall have defaulted in the performance of any material covenant or
agreement set forth in this Agreement; provided that, in each case, (i) the party seeking to terminate this Agreement has complied with its
covenants and agreements under this Agreement in all material respects and (ii) such failure to comply cannot be or has not been cured
within 20 days after receipt of written notice of such default;

(g) by Parent if any authorization, consent, waiver or approval required for the consummation of the transactions
contemplated hereby shall impose any material condition or requirement, which condition or requirement, would be reasonably likely
to have a Material Adverse Effect after the Effective Time giving effect to consummation of the transactions contemplated by this
Agreement;
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(h) by Parent, in the event that the conditions to its obligations set forth in Article VII have not been satisfied or waived
by the date set for the Closing, provided that Parent is not then in material breach of any material representation, warranty, covenant or
other agreement contained in this Agreement; or

(i) by Company, in the event that the conditions to its obligations set forth in Article VII have not been satisfied or
waived by the date set for the Closing, provided that Company is not then in material breach of any material representation, warranty,
covenant or other agreement contained in this Agreement.

Section 9.2 Effect of Termination. In the event of the termination of this Agreement pursuant to Section 9.1, this Agreement,
except for any provisions relating to the confidentiality obligations of the parties hereto to each other, the provisions of this Section 9.2,
and the first sentence of Section 10.2, shall become void and have no effect, without any liability on the part of any party or its directors,
officers, stockholders or Company Stockholders. Notwithstanding the foregoing, nothing in this Section 9.2 shall relieve any party to this
Agreement of liability for a breach of any material representation or covenant expressly set forth herein or of any liability or obligations
under the Development Agreement.

ARTICLE X
Miscellaneous

Section 10.1 Notices. All notices and other communications hereunder will be in writing and will be deemed received (a) on
the date of delivery if delivered personally or by telecopy or facsimile, (b) on the first Business Day following the date of dispatch if
delivered by a recognized next-day courier service, or (c) on the fifth Business Day following the date of mailing if delivered by registered
or certified mail, return receipt requested, postage prepaid. All notices hereunder must be delivered as set forth below, or pursuant to
instructions as may be designated in writing by the party to receive such notice:

If to the Parent: Co-Diagnostics, Inc.
2401 South Foothill Dr., Suite D
Salt Lake City, UT 84109
Telephone: [***]
Attention: President

With a copy to: Snell & Wilmer L.L.P.
15 West South Temple, Suite 1200
Salt Lake City, UT 84101
Telephone: [***]
Facsimile: 801-257-1800
Attention: Mark Morris, Esq.

If to Company or the

Company Representative: ~ Advanced Conceptions, Inc.
[***]
Telephone:
Attention: Richard Abbott
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With a copy to (which will not constitute notice):
Dorsey & Whitney
111 S. Main Street
Salt Lake City, UT 84111
Telephone: [***]
Attention: Troy Keller, Esq.

If to the Exchange
Agent: Vstock Transfer, LLC
As provided in the Distribution Instructions
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Section 10.2 Expenses. Unless the transactions provided for in this Agreement are consummated, each party hereto shall be
responsible for its own expenses incident to this Agreement and the transactions contemplated hereby.

Section 10.3 Governing Law; Consent to Jurisdiction; Injunctive Relief.

(a) This Agreement will be governed in all respects, including but not limited to, as to validity, interpretation and effect,
by the internal laws of the State of Utah, without giving effect to its principles or rules of conflict of laws (to the extent such principles or
rules are not mandatorily applicable by statute and would require or permit the application of the laws of another jurisdiction).

(b) Notwithstanding anything to the contrary set forth herein or elsewhere, the parties agree that irreparable damage
would occur in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached. It is accordingly agreed that the parties will be entitled to an injunction or injunctions to prevent breaches of this
Agreement and to enforce specifically the terms and provisions of this Agreement in any court of the United States of America or the
State of Utah sitting in Salt Lake City, this being in addition to any other remedy to which they are entitled at law or in equity. Each of the
parties hereto hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any Utah state
court or federal court of the United States of America sitting in Salt Lake City, and any appellate court from any thereof, in any action or
proceeding arising out of or relating to this Agreement or the transactions contemplated hereby or for recognition or enforcement of any
judgment relating thereto, and each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of any
such action or proceeding may be heard and determined in such Utah state court or, to the extent permitted by Law, in such federal court.
Each of the parties hereto agrees that a final judgment in any such action or proceeding will be conclusive and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by Law.
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Section 10.4 Assignment; Successors and Assigns; No Third Party Rights. Except as otherwise provided herein, this Agreement
may not be assigned, and any attempted assignment shall be null and void. The Parent may assign all of its rights under this Agreement
to any Affiliate of the Parent or any third party that acquires all or substantially all of the assets of the Parent, or more than 50% of
the outstanding stock of the Parent, whether by sale, consolidation, merger or otherwise; provided that the assignee assumes all of the
obligations of the Parent hereunder and promptly notifies Company Representative of such assignment. This Agreement shall be binding
upon and inure to the benefit of the parties hereto and their respective successors, assigns and legal representatives. This Agreement
shall be for the sole benefit of the parties to this Agreement and their respective successors, assigns and legal representatives and is
not intended, nor shall be construed, to give any Person, other than the parties hereto and their respective successors, assigns and legal
representatives, any legal or equitable right, remedy or claim hereunder.

Section 10.5 Counterparts; Facsimile. This Agreement may be executed in one or more counterparts, by facsimile or otherwise.
Each such counterpart shall be deemed an original agreement, but all of which together shall constitute one and the same instrument.

Section 10.6 Headings. The headings in this Agreement are for reference purposes only, and shall not in any way affect the
meaning or interpretation of this Agreement.

Section 10.7 Entire Agreement. This Agreement, including the Schedules and Exhibits attached thereto, constitutes the entire
agreement among the parties with respect to the matters covered hereby and supersedes all previous written, oral or implied
understandings among them with respect to such matters.

Section 10.8 Amendment and Modification. This Agreement may only be amended or modified in a writing signed by the party
against whom enforcement of such amendment or modification is sought.

Section 10.9 Public Announcement. Except for the current report on Form 8-K that the Parent will file with the SEC within four
business days following the date of this Agreement and except as may otherwise be required by Law or requirements of NASDAQ or
any other national securities exchange on which the Parent Common Stock is quoted or listed prior to the Closing, neither the Parent,
Company nor the Company Stockholders shall issue any press release or otherwise make any public disclosures regarding this Agreement
or the transactions contemplated hereby or any dealings between or among the parties in connection with the subject matter hereof without
the prior written approval of the other party. In the event that any such press release or other public disclosure shall be required by Law or
applicable NASDAQ requirements, Company shall consult in good faith with the Parent with respect to the form and substance of such
release or other disclosure prior to the public dissemination thereof if time permits and if such consultation is permitted by Law.
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Section 10.10 Waiver. Any of the terms or conditions of this Agreement may be waived at any time by the party or parties
entitled to the benefit thereof, but only by a writing signed by the party or parties waiving such terms or conditions.

Section 10.11 Severability. The invalidity of any portion hereof shall not affect the validity, force or effect of the remaining
portions hereof. If it is ever held that any restriction hereunder is too broad to permit enforcement of such restriction to its fullest extent,
such restriction shall be enforced to the maximum extent permitted by Law.
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Section 10.12 Joint Negotiation and Drafting. The parties hereto have participated jointly in the negotiation and drafting of this
Agreement and the agreements ancillary hereto and, in the event that an ambiguity or question of intent or interpretation arises, this
Agreement and the agreements ancillary hereto shall be construed as jointly drafted by the parties hereto or thereto and no presumption
or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement or of any
of the agreements ancillary hereto.

Section 10.13 Schedules. All references herein to Schedules refer to the disclosure schedules delivered by Company to the Parent
contemporaneous with the execution of this Agreement.

Section 10.14 Waiver of Trial by Jury. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY
THAT MAY ARISE UNDER THIS AGREEMENT OR ANY AGREEMENT EXECUTED PURSUANT TO THIS AGREEMENT
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY AGREEMENT EXECUTED
PURSUANT TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF
SUCH WAIVER, (iii) IT MAKES SUCH WAIVER VOLUNTARILY, AND (iv) IT HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.15.

Section 10.15 Legal Representation.

(a) Each party hereto acknowledges and agrees, on its own behalf and on behalf of its directors, members, partners,
officers, employees, and Affiliates that Company is a client of Dorsey & Whitney, L.L.P. (“Law Firm”). After the Closing, it is
possible that Law Firm will represent the Company Representative or the Company Stockholders (individually and collectively, the
“Seller Group”) in connection with the transactions contemplated herein or in connection with any claims for indemnification under
this Agreement. The Parent and Company hereby agree that Law Firm (or any successor) may represent the Seller Group in the future
in connection with issues that may arise under this Agreement and any claims that may be made pursuant to this Agreement, and even
though the Law Firm may have represented Company in a matter substantially related to such dispute or may be handling ongoing matters
for Company. Law Firm (or any successor) may serve as counsel to all or a portion of the Seller Group or any director, member, partner,
officer, employee, representative, or Affiliate of the Seller Group, in connection with any litigation, claim or obligation arising out of
or relating to this Agreement, or the transactions contemplated by this Agreement. Each party hereto consents thereto, and waives any
conflict of interest arising therefrom, and each such party shall cause any Affiliate thereof to consent to waive any conflict of interest
arising from such representation. Each Party hereto acknowledges that such consent and waiver is voluntary, that it has been carefully
considered, and that the parties have consulted with counsel or have been advised they should do so in this connection.
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(b) After the Closing, the Parent shall not, and shall cause each of its Affiliates not to, intentionally seek, obtain access
to, or use any of the communications between Law Firm, on the one hand, and any member of the Seller Group, on the other hand,
relating to the transactions contemplated by this Agreement (“Client Communications”), including by intentionally searching, reviewing
or accessing e-mail archives or other books and records of the Company Stockholders; provided, however, that nothing contained herein
shall prevent the Parent from seeking Client Communications in connection with discovery in any Legal Proceeding so long as such
Client Communications would not be subject to attorney-client privilege, attorney work product privilege or any other legal privilege or
protection if they were sought by an unrelated third party in a Legal Proceeding and such Client Communications would be required to
be produced in response to such discovery. After the Closing, the Company Stockholders shall be permitted to access and use the Client
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Communications in connection with any Legal Proceeding or potential Legal Proceeding against, with or involving the Parent or any
of its Affiliates or agents; and Law Firm or any member of the Seller Group may make any such Client Communications available to
any member of the Seller Group or Law Firm, as the case may be; provided, that such use would not reasonably be expected to waive
any applicable privileges or protections that can or may be asserted against any unrelated third party to prevent disclosure of any Client
Communications in a manner detrimental to the Parent (other than in a de minimis, ministerial or administrative manner). The Parent
shall not, and shall cause each of its Affiliates not to, assert ownership of the Client Communications, attorney-client privilege, attorney
work product privilege or any other legal privilege or protection against any member of the Seller Group or Law Firm with respect to any
Client Communications. For the avoidance of doubt, nothing in this Section 10.15 or in this Agreement shall be deemed to be a waiver
of any applicable privileges or protections that can or may be asserted to prevent disclosure of any Client Communications to any third

party.
[Balance of this page intentionally blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.
CO-DIAGNOSTICS, INC.
By: /s/ Dwight Egan

Name:
Title: Chief Executive Officer

ADVANCED CONCEPTIONS, INC.

By:  /s/Richard Abbott
Name:
Title: Chief Executive Officer

ACI ACQUISITION CORP.

By: /s/ Dwight Egan
Name:Dwight Egan
Title: Chief Executive Officer

COMPANY REPRESENTATIVE

By:  /s/ Richard Abbott
Name: Richard Abbott
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EXHIBIT A

VOTING AGREEMENT

EXHIBIT B
Form of Warrant (for Milestone 3)

See attached
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EXHIBIT C
Consideration Allocation and Percentage Certification

[***]

1

EXHIBIT D

Form of Letter of Transmittal

EXHIBIT E
Form of Representation Statement

1

Schedule 7.2(e)
List of Individuals Executing a Restrictive Covenant Agreement

1

Schedule 5.4

SCHEDULE 6.13

PARENT FUNDING COMMITMENT

[***]

ATTACHMENT X TO SCHEDULE 6.13

Description of Equipment Purchase:

[***]
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SCHEDULE 2.5

List of Initial Directors for Surviving Company
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Exhibit 99.1
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Co-Diagnostics, Inc. Signs Agreement to Acquire all Assets and Intellectual Property Related to At-Home/Point-of-Care
Platform

Definitive merger agreements provide the Company with all existing and future assets, future product iterations, and intellectual
property rights of the platform, creating a fully integrated product line and streamlining commercialization

Salt Lake City, Utah — December 22, 2021 — Co-Diagnostics, Inc. (Nasdaq: CODX) (the “Company”), a molecular diagnostics
company with a unique, patented platform for the development of molecular diagnostic tests, announced today that it has entered into
definitive agreements with each of Idaho Molecular Inc. and Advanced Conceptions, Inc., pursuant to which each of them will become
wholly owned subsidiaries of Co-Dx. Co-Dx has been working with Idaho Molecular and Advanced Conceptions on the development
of Co-Diagnostics’ upcoming at-home/point-of-care diagnostic device. The transactions will provide the Company with all existing and
future assets and intellectual property related to the platform.

The Company expects that the acquisition will streamline the commercialization of the Eikon™ platform and YourTest™ PCR device as
it nears completion and prepares for a market release with an easy-to-use sample-to-result COVID-19 test. Terms of the agreement include
issuance of nearly 4.72 million shares of the Company’s stock, including those shares provided as incentives to encourage efficient and
timely completion of development and manufacturing milestones, plus additional common warrants totaling 465,000. The Company
expects the agreements to close prior to end of the year 2021.

Per the terms of the agreements, Dr. Kirk Ririe and Dr. Carl Wittwer, both pioneers of rapid and real-time PCR who have launched a
series of PCR instruments in use worldwide, and key personnel in the platform’s development to date, will respectively become president
of the wholly owned subsidiary and Chairman of the Company’s Scientific Advisory Board.

Dwight Egan, CEO of Co-Diagnostics, remarked, “For nearly a year now we have had the honor of working with some of the greatest
minds in PCR device development, and we are pleased to be able to announce that with this merger they will become part of the Co-Dx
family. We believe that this acquisition immediately increases the Company’s value and will allow for greater efficiency when developing
future product iterations and as we begin principle and large-scale manufacturing of the device and initial COVID-19 test, all with the
additional financial benefit of allowing commercialization of these groundbreaking products without royalties or restrictions.”

The YourTest PCR device has been designed with highly specialized optics to accommodate multiplexed assays as the Company expands
its suite of Eikon products to include additional respiratory and other infectious diseases utilizing the Company’s patented CoPrimer™
technology. The affordable single-use YourTest PCR COVID-19 test cartridges, being designed to work with either saliva or nasal swab
samples, would be analyzed in the reusable device with results displayed on users’ smartphones, pairing gold-standard PCR results with
the affordability and speed of less accurate testing platforms.
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“The infectious disease testing landscape has shifted dramatically in the past 2 years, especially as it relates to COVID-19,” continued Mr.
Egan, “and we have long maintained that regular, efficient, affordable PCR tests at the point-of-care and especially in at-home settings
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is the only way to truly operationalize testing to the extent necessary to allow for a high quality of life in this changed world. Our
strategy going forward is focused on making this next-generation healthcare solution available worldwide. We believe that this acquisition
provides the best opportunity to realize the full potential of the Eikon platform, and the Company as a whole. This business combination
gives us the talent and technology to build on the foundation we have already established and propels us forward as the world traverses
from centralized healthcare to more efficient and cost effective at-home and point-of-care business models.”

The YourTest PCR device has not been reviewed by the FDA and is not available for sale.
About Co-Diagnostics, Inc.:

Co-Diagnostics, Inc., a Utah corporation, is a molecular diagnostics company that develops, manufactures and markets state-of-the-art
diagnostics technology. The Company’s technology is utilized for tests that are designed using the detection and/or analysis of nucleic
acid molecules (DNA or RNA). The Company also uses its proprietary technology to design specific tests to locate genetic markers for
use in industries other than infectious disease and license the use of those tests to specific customers.

Forward-Looking Statements:

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995
(PSLRA) that are subject to a number of risks and uncertainties. Risks and uncertainties that may cause such differences include, among
other things: closing of the transactions with Idaho Molecular and Advanced Conceptions may be delayed or not occur at all; integration
of Idaho Molecular and Advanced Conceptions may be slower or more difficult than anticipated resulting in a delay in development of
the product, development and regulatory approval of the YourTestTM PCR device may be delayed by circumstances beyond our control
leading to a later, if ever, product commercial launch; our products may not prove to be as effective as other products currently being
commercialized or to be commercialized in the future by competitors; risks inherent in manufacturing and scaling up to commercial
quantities while maintaining quality controls; the uncertainties inherent in new product development, including the cost and time required
to gain regulatory clearance for such product and to commercialize such product(s);and, market acceptance of our products once
commercialized. Readers are cautioned not to place undue reliance on the forward-looking statements, which speak only as of the date
on which they are made and reflect management's current estimates, projections, expectations, and beliefs. There can be no assurance
that any of the anticipated results will occur on a timely basis or at all due to certain risks and uncertainties, a discussion of which can be
found in the Risk Factors disclosure in our Annual Report on Form 10-K, filed with the Securities and Exchange Commission (SEC) on
March 25, 2021, and in our other filings with the SEC. The Company does not undertake any obligation to update any forward-looking
statement relating to matters discussed in this press release, except as may be required by applicable securities laws.

Company Contact: Media Contact:

Andrew Benson McKenzie Cloutier

Head of Investor Relations Coltrin & Associates, Inc
+1.801.438.1036 +1.212.221.1616
investors@codiagnostics.com mckenzie_cloutier@coltrin.com
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