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December 28, 2015

VeriTeg Corporation

At Mare u:‘idberg}

3333 Sonth Congress Avenug, Suite 404
Delray Beach, FL 33445

Rer Pledged Collmteral uader that cervain Nen-Negatiable Secured Convertible Subordinated
FPromissory Nete dated December 3, 2012 in faver of SNC Holdings Corp. fthe “No™)

Drear My, Goldberg,

R Pferer‘;:e is hereby made to that certain email to SNC Holdings Corp. (SN, dated
Ocotober 14, 2015 (he “Enail™) on behalf of VeriTeq Acquisition Co*‘pvmﬁon (“YeirTeg™.
,a“‘urswam t@ V eriTeq’s proposal in the Email, SNC hereby accepls VeriTegs offer to retum all of
the Pledged Collateral, as defined in that certain Sscurity Agrcemem dated Decamber 3, 2014,
by and among SNC, VeriTeg and VT IP Holding Corporation in fll satisfaction of VerfTeq's
obligations under the Note. In consideration of the fovegoing, VeriTeq agrees to cooperats with
SNC and take all reasonable setion that SNC may request i order to transfer the >Eedg,ad
Collateral back fo SNC. Upon SNC’s receipt of the Pledzed Collsteral, SNC discharges Veril
of its obligations and liabilities vader the Note,

Please sign below to confirmg your receipt of and agreement to this Letter. This Letter
should be mailed 10 the address shown above.

Regards,
o\ g
C L Gedlha
3 athan Gells
| 3 3 & o E‘: 5 ;2 ii
Acknowledged and Agreedtoonthe [ £ dayof ol aqe 284S

g

327

VeriTeq Acqasitiongompopaton
& &

&

B D .3 f
P

By ﬁﬁw@ )
NJm.—. Sttt Silyes CYLEEN

Titder ;;1 £33 _—
ATL 2007898573
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e FOPWEIGET MESEAGE ~-mevae

From: Marg Gelberg <muelberg@ueritegoorpgon®

Date: 14 Oclaber 2015 at 1545

Subjecl: SNC Holdings Corp. Note with VeriTe Acquisition Comporation
To: balukig@omall.com

Dear My, Gelles,

in accordance with the teoms of the Non-Negotiable Secured Convertible S8ubordinated
Fromissary Note dated November 28, 2012, as amended, VeriTeQ Acgulsition Cosporation
wishes to return all of the Pledged Collateral, s defined under the Secusity Agreement, to the
holder(s) of the note in satisfaction of sald note, Pleass contact Randy Gelssieror myselfin
grdertodniiale the process of relurning the assals,

Thanks and regards,

Marc Getherg

Chief Accounting Officet and interim CFO
VeriTeQ Corporation

3333 Bouth Congrass Avenue

Suite 401

Deiray Seach, FL 33445

telr 5618
maslbera@ tegrorp.com
www VenTeQrorp.com
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EXECUTION VERSION

FORM OF
SECURITY AGREEMENT

among
SNC HOLDINGS CORP.,
VERITEQ ACQUISITION CORPORATION (d/b/s VERITEQ CORPORATION)
and

VTQ IP HOLDING CORPORATION

Dated as of December 4, 2012
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FORM OF
SECURITY AGREEMENT

among SNC Heldings Corp, a Delaware corporation (the “Secured Party™); VeriTeQ
Acguisition Corporation {d/bfa VeriTeQ Corporation), a Florida corporation (the “Debior™); and
VTG IP Holding Corporation, a Delaware corporation (“IP Holdeo™).

RECITALS

WHEREAS, the Secwred Party has agreed to extend credit jo the Debtor in connection
with the acquisition of certain assets of the Secured Farty by the Debtor pursuant fo an Asset
Purchase Agreement, dated as of the date hereof, between the Secured Party and the Debtor (the
“APA™Y and evidenced by a Non-Negotiable Secured Convertible Subordinated Promissory Note
{the “Mote™), dated as of the date hereof, between the Secured Party and the Debtor,

WHEREAS, pursuant to the APA, certain assets scguired by the Deblor were transferred
to IP Holdeo, a wholly-owned subsidiary of the Debtor; and

WHEREAS, to induce the Secured Party to exiend such credit in connection with the
APA, the Debtor has agreed to pledge and fo grant to the Secured Party a scourity interest in, and
Lien upon, certain property of the Debtor described more particudarly herein, and enter into a
certaln Royalty Apreement, dated as of the date hereof {the "Royally Agreement”), and IP
Holdco has agreed to pledge and to grant to the Secured Party a security interest ln, and Lien
upon, all property of 1P Holdeo, as described more particularly herein,

NOW, THERFFORE, in counsideration of the above Recitals and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties
o this Agreement hereby agrees ag ollows:

ARTICLE |
DEFINITIONS AND INTERPRETATION
SECTION 1.1 Definitions.

{a)  Unless otherwise defined herein or in the Note, capifalized terms used
herein that are defined in the UCC shall have the meanings assigned to them in the UCCE;
provided that, in any event, the following terms shall have the meanings assigned to them in the
UCC:

“Accounts”; “Baak”, “Chattel Paper”;, "Commereial Tort Chaims” “Commodity
Contract”; “Deposit Account”; “Bocuments”; “Electronie Chattel Paper”; “Equipment”;
“General Intangibles™; “Instruments”; “Tnventory”™, “Letter-of-Credit Rights”; “Letters of
Credit™, “Meney”; ‘“Payment lutangibles™; “Proceeds™ “Records™; “Securiiies

Entermediary”; “Supperting Obligations”; and “Tangible Chattel Paper.”
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(b)  Terms tsed but not otherwise defined herein that are defined in the Note
shall have the meanings given to thers in the Note.

(¢} The following terms shall have the following meanings:

“APA shall have the meaning assigned to such term in the Recitals hereto,
“Agreement” shall bave the rucaning assigned {0 such term in the preamble hereto,

“Cash Equivalents” shall mean: (§) US. dollar denominated securities issued, directly
and fully gnaranteed, or insured, by the United Siates government or any agency thereof
provided that the full faith and credit of the United States is pledged in support thereof; (31) ULS,
dollar denominaled certificates of deposit, demand depostis, overnight bank deposits and
bankers® acceptances, in each case, of () any conunercial bank organized under the laws of the
United States, any state thereof or the District of Columbia, or (b) any of such commercial
bank’s branches or agencies that (1) is a2 member of the Federal Reserve System, (2) issues
gommercial paper, rated at least “A-1" by S&FP or “P-1" by Moody’s and (3) has combined
capital and surplus of at least $50,000,000; (itf) U.S. dollar denominated commercial paper of an
issuer rated at least “A-1" by S&P or “P-17 by Moody’s; and {iv) U.8. dollar denominated shares
of any money market fund that (2) has at least 95% of its assets invested coutinuously in the
types of investments referred to in clauses (i) and (i1} above, (b) has net assets of not less than
$50,600,000 and {c) is rated at least “A-1" by S&P or “P-1¥ by Moody's; provided, however,
that the matorities of all obligations of the type specified in clauses (i) through {iv) above,
inclusive, shall not exceed one hundred eighty (180) days.

“Prebior” shall have the meaning assigned to such teym in the preamble hereto.
“Bvent of Default” shall have the meaning assigned to such term In Agticle V.

“Fxcladed Property” shall mean any assets, the granting or perfection of a Lien on
which is prohibtted by any Reguirement of Law.

CRAAPY shall mean generally accepted Untied States accounting rinet i{lS, applied on a
consistent basis.

“IP Holdeo” shall have the meaning assigned to such term in the preamble hereto.

“Lien” shall mean (i) any morigage, deed of irust, Hen, pledge, hypothecation,
encumbrance, charge or securily interest of any kind in, on, or of, any property, (i) the interest of
a vendor or a lessor under any conditional sale agreement, capital lease or title relention
agreement {or any financing lease having substantially the same economic effect as any of the
foregoing) relating o any property, (i) in the case of securities, any purchase option, call or
similar right of & third party with respect to such securities, (iv) any right of set off, recoupment,
sombination of accounts or similar rights, in cach case whether by contract, operation of law or
otherwise and (V) any agreement to give any interest described in clauses (1) through (iv).

“Ninimum Royalties” shall have the meaning set forth in the Royalty Agresment,

9
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“Moody's” shall mean Moody’s Investors Service, Inc., Moody’s Analytics, Inc. and/or
their affiliates and licensors.

“Note” shall have the meaning assigned to such term in the Recitals hereto.

“Permitted Lien” shall mean (I} Licos in favor of the Secured Party created under the
this Agreement; (1) Liens in connection with workmen’s compensation, unemployiment
insurance or other social security or pension obligations; (1) mechanies’, workmen’s,
materialmen’s, suppliers’, construction or like Liens, in each case {a) for amounts not yet due
and payable or (b) for arsounts due and payable with respect to ordinary cotwse claims being
contested in good faith and for which adequate reserves {in accordance with GAAP) have been
esiablished or bond has been posted; (iv) servitudes, sasements (including wiility easements),
rights-of-way, restrictions, minor defects or trregularities in title and such other encombrances or
charges against real property or intents therein as are of a nature generally existing with respect
to properties of a similar character and which do not In any way materially interfere with the use
thereofy (v} Liens for taxes not yet delinquent or, if delinquent, which are being contested in
good faith and for which adequate reserves (in accordance with GAAP) have been established;
(vi) attachment or judgment Liens provided that such Liens are discharged within 60 days of the
creation thereof and (vii) from and after the Subordination Date {gs defined in the Note), Liens
in favor of the holders of any Senior Indebtedness; provided, however, that uotil this Agreement
ghall terminate in accordance with Section 7.1 hereof, the Liens created under this Agreement
shall not be subordinated to any other Liens, inclueding, without Himitation, Liens in favor of the
hoiders of any Senlor Indebtedness, with respect to Seller’s [P Diligence Obligation or Seller’s
obligation to pay the Minimum Royalties,

“Requirement of Law” shall mean, collectively, any and all applicable requirements of
any governmental authority including any and all treaties, laws, consiitutions, licenses,
directives, policies, legally binding requirements, restrictions, writs, injunctions, permits,
compliance requirements, judgments, administrative decisions, orders, executive orders, deerees,
ordinances, rles, regulations, statutes, case law and comumon law.

“Royalty Agreement” shall have the meaning ascribed fo such term in the Recitals
hereto,

“S&PY shall mean Standard & Poor’s Financial Services LLC.

“Secured Obligations” shall mean the obligations of the Debtor under the Note, the
obligations of the Debtor w0 pay the Minimum Royalties and the Seller’s IF Diligence
Oblipation.

“Secured Party™ shall have the meaning sssigned to such term in the preamble hereto,

“Seller’s IP Diligence Obligation” shall have the meaning assigned fo such fenm in the
APA,
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“Senior Indebtedness” shall mean any indebtedness of the Company peroitted to be
incurred pursuant to the provisions of Section 7 of the Note.

“Specified Collateral” shall have the meaning assigned to such tenm in Section 2.1.
“Sublicense Agreement” shall have the meaning assigned to such term in the APA,

SLOC” shall mean the Uniform Commercial Code as in effect from time to time in the
State of New York; provided, bowever, that, at any time, if by reason of mandatory provisions of
law, any or all of the perfection or priotity of the Secured Party’s Lien on any ifem or portion of
the Pledged Collateral is governed by the Uniforms Commercial Code as in effect in g jurisdiction
other than the State of New York, the term “UCC” shall mean the Uniform Commercial Code as
in effect; at such time, in such other jurisdiction for purposes of the provisions hereof relating o
such perfection or priority and for purposes of definitions relating to such provisions.

“IInauthorized Issuance” shall mean the issuance of any equity interest, or related right
thereto, in IP Holdeo, or the issuance of any other interest granting any rights to influence the
management or policies of 1P Holdco, whether by contract or any other means, except for those
interests issued to the Debtor and included in the Specified Collateral.

SECTION 12 Resolution of Drafting Ambiguities. EBach of the parties
acknowledges and agrees that it was represented by vounsel in connection with the execution and
delivery hereof, that it and its counsel reviewed and participated in the preparation and
negotiation hereof and that it shall not cite to any rule of construction, or make any claim or
argument, to the effect that ambiguities should be resolved againgt the drafting party in the
interpretation of this Agreement.

ARTICLE I
GRANT OF SECURITY AND SECURED OBLIGATIONS

SECTION 2.1 Orant of Seewrity Interest. (8} As collateral security for the
payment and performance in full of all of the Secured Obligations, the Debtor and IP Holdco
hereby each pledge and grant to the Secured Party, a Lien on all of their respective right, title and
interest in, to, and under, the following property, wherever located, and whether now existing or
hereafter arising or acquired from time io time (collectively, and in each case excluding any
Excluded Property, the “Pledged Collateral™):

{i} all assets specified on Exhibit A hereto (the “Specified

Collateral™);

(i) all of the following: (8) fo the extent evidencing Specified
Collateral, Documents; (b) to the extent evidencing Specified Collateral, Instruments, {¢)
to the extent related to the Specified Collateral, Inventory; (d} to the extent related fo
Specified Collateral, General Intangibles; (e} to the exient related to Specified Collateral,
Commercial Tort Clatms; and (f) to the extent related to Specified Collateral, Supporling
Obligations and all other forms of obligations owing to the Debtor or IP Holdeo or in

4
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which the Debtor or 1P Holdeo may have any interesi, however oreated or arising and
whether or not earned by performance;

(i) all Letters of Credit and Letter-of-Credit Rights supporting
paymeni of any Specified Collateral;

{iv}  to the extent not otherwise included above, all Records evidencing
any of the foregoing; and

vy {a)X(1) all Proceeds, produets, rents and profits of, {2) all accessions
to, and (3} all substitutions and replacements for, each of the furegoing, and (b) any and
all Proceeds of any insurance, indemnity, warranty or guaranty payable to the Debtor or
IP Holdeo from time to time with respect to any of the foregoing.
(b}  Notwithstanding anything to the contrary contained in clauses (1) through
{v) above, inclusive, the security interest created by this Agreement shall not extend to, and the
term “Pledged Collateral” shall not include, any Bxcluded Property.

SECTION 2.2  Filings. The Debtor and IP Holdeo each hereby frrevocably
authorize the Secured Party and its counsel and representatives at any time and from time to time
to file in any relevant jurisdiction any fnancing statements {including fixture flings) and
amendments thereto that contain the information required by Article 9 of the UCC of each
applicable jurisdiction for the filing of any financing statement or smendment relating to the
Pledged Collatergl, inchuding (1) the type of organization and any organizational identification
number issued to the Debtor or IP Holdeo and (3) any financing or continuation staternents or
other documents without the signature of the Debtor or IP Holdeo where prrntted by law. The
Debtor and IP Holdeo shall provide all information described in the immediately preceding
sentence to the Secured Party promptly upon request by the Secured Party.

ARTICLE IH
REPRESENTATIONS AND WARRANTIES
The Debtor and IF Holdeo each hereby represent and warrant that;

SECTION 3.1 Authority. It has authority, and has completed all progeedings

and obtained all approvals and consents necessary, fo execute, deliver, and perform this
Agreement and the transactions contemplated hereby.

SECTION 3.2 No Default or lLien Such execntion, delivery, and
performance will not contravene, constitute a defanlf under or result in & Lien upon, any property
of the Debtor or IP Holco {other than the Lien created hereby) pursuant to any applicable law or
regulation or any contract, agreement, judgment, order, decree, or other instrumment binding upon
or affecting the Debior or IP Holdeo.

SECTION 3.3 Enforcesbility. This Agreement constitutes a logal, valid, and
hinding obligation of each of the Debtor and 1P Holdeo, enforceable in accordance with its terms
{sxcept as enforcesbility may be affected by bankruptey, insolvency, or other similar laws

' 5
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affecting the enforcement of the Secured Party’s righis), and this Agreement granis to the
Secured Party g valid, first priority perfected and enforceable Lien on the Pledged Collateral.

SECTION 3.4 Ownership of Collateral. The Debtor and IP Holdeo are {or, in
the case of after-acquired Pledged Collateral, at the time the Debtor or 1P Holdeo acquire rights
in the Pledged Collateral, will be) sach the sole owner, ag applicable, of, and have good and
marketable title to, the Pledged Collateral being pledged by it hereunder.

SECTION 3.5  Priority. Except for Permitied Liens and securily interests in
favor of the Secured Party, no person has (or; in the case of after-acquired Pledged Collateral, at
the time the Debior or IP Holdeo acquire rights therein, will have) any right, title, claim, or
interest (by way of secwrity interest or other Lien or charge) im, against or to the Pledged
Collateral.

ARTICLE TV
COVENANTS AND AGREEMENTS OF THE DEBTOR AND IP HOLDCO

The Debtor and TP Holdeo sach hereby agree:

N

SECTION 4.1 Preservation of Collateral. To do all acts that may be
reasonably necessary o maintain, preserve, and protect in all material respecis the Pledged
Collateral.

SECTION 42  Use of Collateral. Not to mse, or permit to be used, any
Pledged Collateral, in violation in any material respects of (1) this Agreement, (1) any other
agreement with the Sccured Party related hereto, (3ii) any applicable statute, regulation or
ordinance ov (iv) any policy of insurance covering the Pledged Collateral.

SECTION 4.3  Pavment of Taxes, eie. To pay prompily when due all taxes,
gssessments, charges, encumbrances and Liens {other than Permitted Liens} now or hereafter
imposed upon or affeciing any Pledged Collateral, other than those being comtested in good faith
and for which adequate reserves (in accordance with GAAR) have been established.

SECTION 44 Possession of Pledged Collateral. Not to encumber, lease, seil
or otherwise dispose of or transfer any Pledged Collateral and fo keep the Pledged Collateral free
of all levies, security interests or other Liens or charges other than those approved in writing by
the Secured Party or Permitted Liens.

SECTION 4.5 Possession of Pledeed Collateral.  To keep the Pledged
Collateral free of all levies, security interests or other Liens or charges other than (i} Liens
approved in writing by the Secured Party, (ii) Permitted Liens, or (i) the Liens crested under
this Agreement,

SECTION 4.6 Maintenance of Purchased IP. The Debtor and 1P Holdeo shall,
in connection with patents, pending patent applications, trademarks and pending trademark
applications that are included within the Pledged Collateral, the absence of which would have a
material adverse effect on the business of the Debtor: (i) prosecute before the U.LS. Patent and

&
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Trademark Office and foreign patent and trademark offices such pending patent and trademark
applications; (3) pay maintenance and annuity fees due for such patents, pending patent
applications, trademarks and pending trademark applications; and (i1} to appear in and defend
any action or proceeding that may affect the title to or the Secured Party’s interest in any palent,
patert application, trademark or trademark application. In the event the Debtor or IP Holdeo
does not believe it is required to prosecute or maintain or defend such an action or proceeding
relating to a patent, patent application, trademark or trademark application included within the
Pledged Collateral, the Debtor shall provide Secured Party with reasonable advanced notice, In
no event less than sixty (60) days, prior to the abandonment or lapse of such application, patent
or trademark or within sixty (60) days of receiving notice of such an action or procesding, and
Secured Party shall have the right, exercisable at its expense and upon written notice, to take
such action so the patent, trademark or application does not lapse or become abandoned, defend
such action or proceeding and to require IP Holdeo and the Debtor fo take any and all actions
required to immediately assign any and all right, title and interest in such application, patent or
trademark to Secured Party,

SECTION 4.7  Compliance with Law. Subject to Section 4.7, to comply in all
material respects with all laws, regulations, and ordinances relating to the possession, operation,
raaintenance, and control of the Pledged Collateral.

SECTION 4.8 Use in the Ordinary Cowse, Noiwithstanding the foregoing
provistons of this Article IV, nothing contained herein shall prevent the Debtor or I Holdeo
from granting non-exclusive Heenses (i) to ecach other, and (i) in connection with the
manufacture or sale of products or the provision of services, in sach case in the ordinary course
of business,

ARTICLE Y
DEFAULT

An “Hevent of Default” under this Agreement shall be deemed to exist upon (a} the
occurrence of any Eveut of Defanlt under the Note; {b) the failure of the Debitor to pay any of the
Minimum Royalties due under the Royalty Agreement, (o) the failure of the Debtor to perform
the Seller’s 1P Diligence Obligation in any material respect, or (d) the ocowrrence of an
Unauthorized Issuance.

ARTICLE VI
REMEDIES

Upon the occurrence of an Event of Defanlt, but subject to Section 7 of the Note and any
subordination agreements entered into by the Secured Party in favor of any holder of Senior
Indebtedness as provided for therein, the Secured Party may, at its option, and without notice {o
or demand on the Debtor and in addition to all rights and remedies available to the Secured
Farty, at law, in equity, or otherwise, do any one or more of the following:

PATENT
REEL: 044898 FRAME: 0852



SECTION 6.1 General Enforcement.  Foreclose or otherwise enforce the
Secured Party’s securily interest in any manner permitied by law or provided for in this
Agreement.

SECTION 6.2 Sale, stc.  Sell, lease or otherwise dispose of any Pledged
Collateral at ene or more public or private sales at the Secured Party’s place of business or any
other place or places, ncluding, without limitation, any broker’s board or securities exchangs,
whether or not such Pledged Collateral 1s present at the place of sale, for cash or credit or future
delivery, on such terms and in such mamner as the Secured Party may detenuine.

SECTION 8.3 Costs of Remedies. Recover from the Debtor all costs and
expenses, including, without limitation, reasonable attomey fees, incurred or paid by the Secured
Party in exercising any right, power, or remedy provided by this Agreement.

Secured Party under this Agreement shall be in addition to all riphts, powers, and remedics given
to the Secured Party by virtue of any statute or rule of law, the Note or any other agresment, all
of which rights, powers, and remedies shall be cumulative and may be exercised successively or
concurrently without impairing the Secured Party’s security interest in the Pledged Collateral.

SECTION 6.4  Cumulative Rights. The rights, powers, and remedies of the

ARTICLE VH
MISCELLANEQUS

SECTION 7.1 Termination. This Agreement and the Liens created hereby
shall terminate upon the later of (i} repayment iy full of the Note or conversion of any amounts
not yet repaid under the Note into Shares (as defined in the Note), and (i) Buyer having earned
one million dollars ($1,000,000) from sales of products incorporating the Purchased TP and/or
the Intellectual Property licensed under the Sublicense Agreement. Upon such termination of
this Agreement and the Liens created hereby, Debtor is authorized to file 8 UCC-3 termination

statement and such other appropriate documents and instraments to evidence such fermination.

SECTION 7.2 Expenses. All costs and expenses incurred in connection with
this Agreement and the transactions contemplated hereby shall be paid by the pacrty incurring
such costs and expenses,

SECTION 7.3 Notices. All notices, requests, consents, claims, demands,
waivers and other communications hereander shall be in writing and shall be deemed fo have
been given: (i) when delivered by hand (with written confirmation of receipt); (1) when received
by the addressee if sent by a nationally recopnized overnight courier (receipt requested); (1ii) on
the date sent by facsimile or e-mail of a PDF document (with confirmation of transmission} if
sent during normal business houvrs of the recipient, and on the next business day if sent after
normal business hours of the recipient; or (Iv) on the fifth day after the date mailed, by certified
or registered mail, return receipt requested, postage prepaid. Such communications must be sent
fo the respective parties at the following addresses (or at such other address for a party as shall be
specified in a notice given in accordance with this Seetion 7.2):

If 1o the Secured Party: cfo Nexsen Pruet LLC

g
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701 Green Vealley Road

Suite 100

Greensboro, NC 27408

Facsimile: (336) 387-8923
E-mail: emyatif@nexsenpruet.com
Atftention; Christy Myait

with a copy to: Greenberg Traurig, LLP
3333 Piedmont Road NE
Suite 2500

Atlanta, GA 30305
Facsimile: (678) $53-2453
E-mail: clowew(@gtlaw.com
Attention: Wayne Elowe

If o the Debtor or IP Holdeo:  ¢fe VeriTeQ) Corporation
Congress Office Park
220 Congress Park Dirive, Suite 200
Delray Beach, FL 33445
Facsimile:
E-mail: ssilverman@veriteqeorp.com
Attention: Secott R, Silverman, Chairman and CEQ

with & copy to: Stroock & Stroock & Lavan LLP
180 Maiden Lane
New York, New York 10038
Facsimile: (212) 806-7793
Bemail; tenson@stroock.com
Attention: Todd E. Lenson, Esq.

SECTION 74 Headings. The hesdings in this Agreement are for reference
only and shall not affect the interpretation of this Agreement.

SECTION 7.5 Severability. If any term or provision of this Agreement is
invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability
shall not affect any other {erm or provision of this Agreement or lmvalidate or render
unenforceable such term or provision in any other jurisdiction.

SECTION 7.6 Ratire Agreement. This Agreement, the exhibits and schedules
hereto and the other documents to be delivered hercunder constitute the sole and ontire
agreement of the parties to this Agreement with respect to the subject matter contained herein,
and supersede all prior and contemporaneous understandings and agrecments, both written and
oral, with respect to such subject matter. In the event of amy inconsistency between the
statements in the body of this Agreement and the documents to be delivered bereunder and the
Exhibits, the statements in the body of this Agreement will contrel.
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SEBCTION 7.7 Successors and Assigns, This Agreement shall be binding
upon and shalf inore to the benefit of the parties hereto and their respective successors and
permitted assigns, Neither party may assign its rights or obligations hereunder without the prior
written consent of the other party, which consent shall not be wareasonably withheld or delayed.
No gssigmment shall relieve the assigning party of any of its obligations hereunder,

SECTION 7.8 No Third-Partv Beneficiaries. This Agreement is for the sole
benefit of the parties hereto and thelr respective successors and permitted assigns and nothing
herein, express or implied, is intended to or shall confer upon any other person or entity any legal
or cquitable right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement,

SECTION 7.9 Amendment and Modification. This Agreement may ounly be
amended, modified or supplemented by an agreement in writing signed by each party hereto.

SECTION 7,10 Waiver, Remedies. No waiver by any party of any of the
provisions hereof shall be effective unless explicitly set forth i writing and signed by the parly
so wailving. No waiver by any party shall operate or be construed as a waiver in respect of any
faiture, breach or default not expressly identified by such written waiver, whether of a similar or
different character, and whether occurring before or after that waiver. No failure to exercise, or
delay in exercising, any right, remedy, power or privilege arising from this Agreement shall
operate or be construed as a walver thereof; nor shall any single or partial exercise of any right,
remedy, power or privilege hereunder preslude any other or further exercise thereofl or the
exercise of any other right, remedy, power or privilege. The rights and remedies provided in this
Agreement are cumulative and are in addition to and not in substitntion for any other rights and
remedies available at law or in equity or otherwise.

SECTION 7.1} Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of New York, applicable to agreements made
and to be performed entirely within such State, without regard to the conflict of laws principles
thereof, except for Section 5-1401 and Section 5-1402 of the General Obligations Law of the
State of New York.

SECTION 7.12  Submission to Jurisdiction.  Any legal suit, action or
proceeding arising out of or based upon this Agreement or the transactions contemplated hereby
may be institated in the federal courts of the United States of America or the courts of the State
of New York in each case located in the city of New York, borough of Manhattan, and sach
party irrevoeably submits to the exclusive jurisdiction of such courts in any such suit, action or
proceeding.

SECTION 7.13  Waiver_of Jury Trial. EACH PARTY ACKNOWLEDGES
AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT I8 LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND,
THEREFORE, BACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LEGAL ACTION ARISING QUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY,

10
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SECTION 714 Specific Performance.  The parties agree that irreparable
damage would occur if any provision of this Agreement were not performed in accordance with
the terms hereof and that the parties shall be entitied to specifie performance of the terms hergof)
in addition to any other remedy to which they are entitled at law or in equity.

SECTION 7.15  Further Assuwrances, The Debtor and 1P Holdco agres, at
Secured Party’s expense, to pronpily execute and deliver from time to tinie, upon the regsonable
reguest of Secured Party, any additional statements or other instruments in order for Secured
Party to perfect the securily interests granted under this Agreement.

SECTION 7.16  Counterparts. This Agreement may be executed in
counterpats, each of which shall be deemed an original, but all of which together shall be
deemed to be one and the same agreement. A signed copy of this Agreement delivered by
facsimile, e-mail or other means of electronic transmission shall be deemed to have the same
fegal effect as delivery of an original signed copy of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement {0 be executed
as of the date frst writien above by thelr respective officers therewnto duly authorized.

- BNC HOLDINGS CORP.

By

Name:

Tide: _ e

VERITEQ ACQUISITION CORPORATION
By: /," :
Name: 5 .. O e
: Tile: ot il &,
: VTQ 1P HOLDING CORPORATION
333!: M’_'_,w'zi:_‘,:“‘ Cr
MNamer St O 1o 6o
Tigle Prg, 2 fled
{SIGNATU;RE PAGR TO SECURITY AGREEMENT]
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EXHIBIT A
SPECIFIED COLLATERAL

The Parchased Assets (as such term is defined in the APA)

2. 100 shares of comunon stock of TP Holdeo, par value $0.001 per share, which, as of the
Closing Date, shall constifute 100% of the capital stock of IP Holdeo.

13
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EX-10 18 ex10-15.vim EXHIBIT 10.15

Exhibit 1315

Execution Versioo

ASSET PURCHASE AGREEMENT

belween

SRCHOLDINGS CORP.

as Seller

ang

VERITEQ ACQUISITION CORPORATION {d/b/a VERITEQ CORPORATION)

as Buyer

Dated asof December 3, 2012
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ASSET PURCHASE AGREEMENT
This Asset Purchase Agreamment (this SAgreement™), dated as of December 3, 2012, 4s entered into between SNC
Holdings Corp.. 3 Delaware corporation {"Seller™), and VeriTeQ Acquisition Corporation {débia VeriTed Corporation), z Florida
corporation (“Buyer™),

RECITALS

WHEREAS, Selier purchased all of lis assets and properties pursuant to-the terms and conditions of the Agreement
for Purchase and Rale of Assets dated as of July 18, 2011, as approved by the Order Approving Trustee’s Motion For Approval of Sale
of Personal Property Free and Clear of Liens; Por Assumption and Assignment of Certaln Exetutory Contracts and Leases (the *Sale
Qrder™) dated as of July 22, 2011, in the vase entitled Jr re Sice! Technologies, Ine., filed in the United States Bankruptey Cotirt,
Bastern District of North Carclina {(the “Bavkvaptey Court”), as Case No, 10-06366-8-8WH (the “Bankruptey Cage™); and

WHEREAS, Seller wishes to sell to Buyer, and Buyer wishes to purchase from. Seller, substantially all of the assets
and propactiesof Seller, subject to the terms and conditions:set torth hereing

NOW, THEREFORE in considerntion of the mutual covenants and agreements hereinatier set forth and for-other

good and valusble consideration, the reesipt and sufficiency of which are heveby acknowledged, the parties hereto agree as follows:

ARTICLE ¥
PURCHASE AND SALY

Section 1.4 Purchase and Sale of Assets,

(a)  Subjectto the ferms and conditions set forth herein, Selier shall sell, assizn, transfer, convey and deliver o
Buyer, and Buyershall gurchase from Selier, on the Clasing Date (as hereinafter defined), all of Sellers right, title and interestin and
to all of the assets, propedies; and rights of Seller (except for the Excluded Assets {as defined in and specified in Section 1.02),
whether tangible or intangible, real, personal or mixed, wheeever located and whether or not cartied orreflected on the books and
records of Seller, including without Himitation equipment, computer equipment, tools, parts, inventory, work in progress, supplies,
software, contracts, licenses, franchise rights, customer lists and files, data, know-how, trade secrets, pateats, copyrights, regulatory
filings, approvals, clearances, or correspondence (including butnot limited 1o priving orrelnthursement approvals) and all rights
related to any of the foregoing, povernmental permits, buginess records, ade and business names, trade and service marks, any other
proprietary information or intellectal propeaty rights fand enforcementvights relateditherets), telephone and fresimile numbers, email
and internet addresses, and any of Seller’s other assets {the “Purchased Assers™). The Purchased Assets include, but ars not limited
to, all of the Assets set forth on Section LU of e disclosure schedules ("Disclosurs Sehedules™) attached hereto,

w
5
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(b Wotwithstanding the foregoing, the:parties hereto agree that the Pirchased Assels congtituting Intellectuat
Property (as defined in Section 3.05(z) below) shall be transferved at the Closing {as hereinafter defined) to VIO 1P Holding
Corporation, a Delgware carporation and whelly-owned subsidiary of Buysr (18 Holdeo™)

Seption 102 Hxcloded Assels. Notwithstanding the foregoing, the Purchased Assets shiallnot inchide {a) any
cash or cash cqmvaiuﬂ: of Seller, {b) any-mondes Seller has veceived, or might receive, it connectintwith the Sale Order-ofthe
Bankruptey Courtin the Bankruptey Case, including, without limitation, any feesthat might be recoversd by the Chapter 7 Trasies,
(¢} the repetvables dpt mx“ﬂ on Section 1:02 of the Disclosure-Scheduies, and (d) any rights hand to that certaln Livense Agreement,
effective as of June 2, 1999, by and between North Carolina State University and Sicel Medion! Group, b, {the “NCSU License™)
including, without limitation, rights inand toany inteliectuat property thereunderand alf cash and proceeds therefrom (collectively,
the “Exehuded Assets”™).

Section 1,83 Assumption of Liabllities; Free and Clear. The Purchased Assets will be sold, assigned,
transferred, conveyed and delivered to Buyer on the Cloging Date free and clear of any mortgage, pledge, lien, charge, security
interest, claimvor other encumibrasee ("Eacembranee™) whatsoever, Buyer is not @ successor entity 1o Seller. Buyer shall assume none
of Seller’s Habilities or obligations of any kind (whether known or unkoewn, contingent, matured or otherwise, or whether currently
existing-or herveinafter created), whether relating tothe Purchased Assets oy otherwise, except that from and after the Closing Bayer
herely agrees toassume and to pay, perform and discharge the Habilities and obligations specifically w6t forth on Section 1.03 of the
Disclosure Schedules {collectively, the " Assamed Liabilities™),

Seetion 104 Purchase Price. The aggregate purchase price for the Purchased Assets shall be Three Million
Three Hundred Thousand Dollars (U.S. 83,300,000 (the “Closing Consideration™), plus (1) the assumption of the Assumed
Liabitities and{h) the additional consideration payable pursuant to Section 1.05 hereof{vollectively, the “Purchase Price™). The
Clesing Cousideration shall be paidby Buver by delivery to Sellerat the Closing of g seaured convertible provigsory note (the
“Note™) in the aggregate principal amount equal to the Closing Consideration i the forn attached hereto as Exhibit A,

Section 1.05  Additional Consideration. Asadditional consideration for the perchase and sale of the Purchased
Assets, Sellerand Buyer shall enter into the Royalty Agreement fnthe form attached beretoas Exhibit B (the “Rovalty Agreement™).
: Yty YREY AR .

Section 106 Prepaidand Accrued Expenses,

{ay Al prepaid and scerped expensesoof Seller relating 1o the application, filing, maintenance and sther out-ofs
packet fees retating to the Purchased Assets as of the C sing Date {the " Pro Rated Expenses’), shall be allocated batween Saller and
Buyer tevefiect the principle that ol such-sxpenses aris g in relation to the Purchased Assets from and after the Closing Date shall be
for the account of Buyer and all such expenses arising in relation to the Purchased Assets at any point prior o the Closing Date shall
be for the accountof Selier

3
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(v} Seller shall provide Buyer with such documentation as Buyer shall reasonably request to pennit Buyer to
verify (i} when payments were made (dates), (i) proof of pavment for each, and (ilf) the time perled covered by each payment. Seller
and Buyer shall work iy good faith to caleulate reasonably promptly after Closing the amvunt of the Pro Rated Expenses. To the
extent that Buyer and Seiler ave not able 1o resolve such esleulation, Buyer and Seller shall submit any disputed items o an
independent accounting firnt reasonably acceptable to Buyer and Selfer to resolve any such disputes. The costs of such independent
aceounting Tirm shall be borne squally by Buyer and Setfer;

{c} The amount of Pro Rated Expenses as finally determined in accordance with this Section 1.06 shall be paid (1)
fifty percent (30%) not fater than December 31, 2012; and (i) fifly percent (50%4) not Tater than famuary 31, 2013,

{d)  Any payment required by this Section 1.06 shall be paid by the paying party by wire transfer in brunediately
available funds to'such account as shall be specified by the party receiving such payment.

Section 107 Allocation of Purchase Price. Seller and Buyer agree to allpcate the Purchase Price among the
Purchased Assels for all purposes (including tex and financial accounting) as agreed by theiv respective accountants, negotialing ja
good faith on their bebalfl Buyer and Selfer shall file all tax retums (including amended returns and claims for refimd) and infornation
reports iR manner consistent ity sich g Hoeation.

Section 1.08  Withholding Fax, Buyer shall beentitied to deduet and withheld from the Purchase Price all taxes
that Buyer may be requived to deduct and withhold under any applicable tax law. All such withheld amounts shall be treated as
delivered to Seller hereunden

ARTICLEH
CLOSING

Section 201 Closing. Subject 1o the ferms and conditions of this Agreement, the consummation of the
transactions contemplated by this Agresment (the “Closing”) shall take place at the offices of Stroock & Stroock & Lavan LLE 180
Maiden Lane, New York, New York, 10038, on the day ali of the conditions to Closing set-forthiin Sections 2.0%, 2.04 and 2.05are
either satisfied or saived {other than conditions which, by their nature, are to be satisfied on the Closing Date), or at such other time,
date or place upon which Selter and Buyer may mutcafly agree biwriting, The date on which the Closing is to ocour is hereln referred
toag the*Cloging Date”, This Agreemen siay be termingtod at any time prior tothe Closing by the mutaal written consent of Seller
and Buyer. This Agreement may be terminated at any time prior to the Closing by Buyer by wrilten notice o Seller if any of the
conditions set forth in Section 2.03 or Section 2.04 shall not have beer, or if' it becomes apparent that any of such conditions will rot
be, fulfilled by the Closing, unless such failuve shall be due to the failure of Buyer to perform or comply with any of the covenants,
agreements or conditions hereof 1o be performed or somplied with by it prior to the Closing. This Agreement may be terminsted at

sny timme prior (o the:Closing by Seller by written nutice to Buyer if any-of the conditions set forth it Section 2:03 or Section 2.05 shail
uot have been, or I it becomes apparent that any of such conditions will not be, fulfilled by the Closing, unless such failure shail be
due to the failure of Selier to perform or comply with any of the covenants, agreements or conditions hereof to be performed or
complied with by it prior (o the Closing. The consummation of the transactions conteniplated by this Agreement shall be deemad to
oecurat 12:01 am. an the Closing Date,
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Seetton 2.02  Closing Deliverables.
{a) Atthe Closing, Seller shall deliver 1o Buver the following:
{1y 3 copy ofithe NCSU License Agreement {(as-defined in Section 5.01 of this Agreement);

(iiy  bills of sale fn the form of Exhibit € hereto (he “Bilb-of Sale”)and duly executed by Seller,
transfercing (1) the Purchased Assets copstituting Intellectual Property to 1P Holdoo; and (i1) the remainder of the Purchased

Assets to Buyern

(1) apassignmentand assumption agreement in the fornt of Exhibit D hereto (the “Agsignment and
Assumption Agreement”) and-duly exccuted by Seller, effecting the assignment to-and assumption by Buyerof the
Purchased Assets and the Assumed Lighilities;

(v assigment andasshimption sgreements-in the fornyof Exhibit E-hereto (the“intellectuat Property
Assignments”) and duly executed by Seller, transferring all of Seller’s right, title and interest in and to the Intellecival
Property included in the Purchased Assets o 1P Holdeo;

vy theRovalty Agreement-duly sxecuted by Selier;
i g 3

{vi) asecurity agreement in the form of Bxhibit ¥ hieveto (the “Security Agreement™) and duly exceuted
by Seifer-effocting the grant of the collateral security fur the payment and/or satisfuction of the obligations described therein;

(vil) tacclearance certificates from the taxing authorities in the junisdictions that impose faxes on Seller
or where Seller has a duly to file tax returmns in conpection with the transactions contemplated by this Agreement and
evidence of the payment in-foll or other satisfaction of any taxes owed by Sellerin those jurisdiciions;

(viil} acertificate of the Secretary or Assistant Secretary (or equivalent officer) of Seller certifying asto
{A) the resolutions of each of the board. of disectors and stockholders of Selter, duly adopted and ineffect, which suthorize
the execution, delivery and performance of this Agreement and the transactions contemplated hereby, and (B) the names and
stanatyres of the officers of Seler suthorized tosign this Agreement and the documents to be delivered hersunder; and

{ix) such ethercustorvary instruments of ransfer, assumpdon, Hlings or documents, i form and
substance reasonably satisfictory to Buyer, a3 may be required to give effect to this Agreement,

e
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) Atthe Closing, Buyer shail deliver, or shall cause to be delivered, o Seller the following:
{1} the Closing Consideration in the form.of the Note dily exscuted by Buyer;
iy the Assignmentand Assumption Agreement duly executed by Buyer;
(it the inteliectual Property Assignments duly sxecuted by [P Holden;
(v} the Royalty Agreement duly executed by Buyer;
(v} the Security Agreementduly exscuted by Buyerand IP Haldee; and

{vi) acertificats of the Secretary or Assistant Secretary {or cquivalent officer) of Buyer certifying as io
{A) she reschstions of the board of dirgctors of Buyer, duly adopted and in effect, which-authorize the-execution, delivery and
performance of this Agreement and the transections contemplated hereby, and (B the names and signatures of the officers of
Buyer authorized to sign this Agreement and the documents to be delivered hereunder.
Seetion 2.83  Conditions to Obligations of All Parties. The obligations of eachipartyto conswnmate the
transactions contempliated by this. Agreement shall b subjeci {o e Rtfiliment, at or prior o the Clasing, of the foflowing condition:

(a} No govermmental authority shall have enacted, issued, promulgated, enforced or entered any govermmental
order which is ineffect and has the effect of making the transactions contemplated by this Agreement illegal, otherwise restraining or
prohibiting consummation of such transagtions or causing any of the transactions coniemplated hereunder to be rescinded following
completion thereofl nor asany such order been threatenad,

(b} Nolegal action shall have been commenced against Buyer or Sefler, which wounld preveni the Closing,

Section 2.84  Conditions-to Obligations of Buyer. The obligations of Buyver 1o consummate the transections
contemplated hy this Agreement shall be subject to the tulfillment, or Buyer's walver, at or priorio the Closing, of each of the
following conditions:

(8} The representations and warranties of Seller contained i thils Agreement, the other documents 1o he delivered
hereunder and any certificate or other writing delivered pursuant hereto shall be true and correct in all material respects on and as of
the date hereof and on and as of the Closing Dale with thesame sffect as though made at and as of such date(except those
representations and warranties that address matters only as of a specified date, the accuracy of which shall be determined as of that
specified date Inalfrespects).
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(b} Seller shall have duly performed and complicd in all material respects with all agreements, covenants and
conditions required by this Agreement, including, without insitation, these contained in Section 5.01, and each of the other decuments
to be defivered hereunder to be performed or complied with by it prior to or on the Closing Date.

{c}  Seller shall have delivered to Buyer duly executed counterparts to the other docwments to be delivered
hereunder and such other documents and deliveries set forth in Section 2.02(a).

Section 2,05 Conditions to Obligations of Selfer, The obligations of Seller to consummate the ransactions
contemplated by this Agreement shall be subject to the Tulfiliment, or Seller’s waiver, at or prior to the Closing, of each of the
following conditions:

(a) The representations and warranties of Buyer contained in this Agrecment, the other dovuments to be delivered
hereunder and any certificate or other writing delivered pursuant herelo shall be true and correct in afl material respects on and as of
the date hercof and on and as of the Cloging Date with the same effect as though made at and as of such date (except those
representations and warranties that address matters only as of a specified date, the accuracy of which shall be determined as of that
specified date in all respeets),

(b Buyer shall have duly performed and compiied in alf material respects with all agreements, covenants and
conditions required by this Agreement and each of the other documents to be delivered hereunder to be performed or complied with
by if prior to or on the Closing Date.

{e)  Buver shall have delivered to Seller duly executed counterparts to the other documents to be deliversd
hercinder and such other documents and deliveries set forth in Section 2.02{b}.

ARTVICLE 11
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and wartants to Buyer that the statements contained in this Articte 1T are true and corvect as of the
date hereof. For purposes of this Artiele I, “Seller’s knowledge,” “knowledge of 8eller” and any similar phrases shall mean the
actual knowledge of any divector or officer of Seller; after due inguiry,

Section 3.01  Organization and Authority of Selier; Enforceability. Seller is a corporation duly organized,
validly existing and in good standing under the laws of the state of its incorporation. Seller has full corporate power and suthority to
entfer-inio this Agreement and the documents to be deliversd hercunder, to carry out its obligations heréunderand to consummate the
transactions contemplated hereby. The execution, delivery and performance by Seiler of this Agreement and the documents to be
delivered hereunder and the consumimation of the transactions contemplated hereby have been duly authorized by all requisite
corporate action onthe part of Seller and all of its stockhoiders. This Agreement and the documents to be delivered hereunder bave
been duly executed and delivered by Selier, and (assuming due authorization, execution and delivery by Buyer) this Agreement and
the documents to be delivered hereunder constitute legal, valid and binding obligations of Seller; enforceable against Seller in
accordance with theirrespective ferms,
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Seetion 3.2 No Conflicts; Consents, The exceution, delivery and performance by Seller of this Agreement and
the documents to be delfvered hereunder, and the consummation of the tansactiony contemplaied heveby, do not and will not: {a)
violate or conflicf with the certificate of icorporation, by-laws of other organizational dotuments of Seller: (b) violate or conflict with
any judgment, order, decree, siatide, faw, ordinanes, rule or regulation applicable to Saller or the Purchased Assets; (¢} conflict with,
oreesuit in(with-or withost notive or-lapse of thime or both) aay violation of, or default under, orgive rise to a right of termination,
acceleration or modification of any obligation or loss.of any benefit under any contract or other instrument to which Seller is.a panty
or o which any of the Purchased Assets aresubject; or (d) cosult In the creation or imposition ofany Encambrance on the Purchased
Assets. No consent, approval, waiver, filing, registration or authorization is required to be obtained or made by Seller from any person
or entity (including any governmenial authority) ln connection with the executing, delivery and performance by Seller of thig
Agreement and the consunmation of the transactions contemplated hereby,

Sertton 3.03  Capltalization; Absence of Linbilittes. All ofthe {ssued and outstanding share capitel of Sefler s
owned heneficially and of record by the persons or entities set forth on Section 3.03(a) of the Disclosure Schedules. Seller was
formed solely for the purpose of acyuiting the asseis and properties pursuant to the Sale Order of the Bankruptey Court in the
Bankruptey Case, and if has not conducted any busingss ather than mafntaining such assets and properties in the ordinary course and
Has no assets, Habilites or obligations of any:nattire (whether known on unknown, contingent, matired of otherwise, or whether
currently existing or heveinafter created), other than those assels sequived pursuant to sach Sale Order ar thoge labilities or chligations
disclosed in Section 3.83(h) of the Disclosure Schedules.

Section 3.84  ‘Fitle to Purchased Asgsets. Seller owns and has good, valid and marketable title to the Purchased
Assets, freg and clear of any Encuntbrances. Upon delivery by Seller of the Bills of Sale, Seller’s good, valid and marketsble title to
the Purchased Assetywill be transferred 1o, a8 applicabls, Buveror 1P Holdeo, free and clear of any Escumbrances, To Seller’s
knowledge, the Purchased Assels constitite all of the assetsused in, refated to-or required by Sicel Technologies, e, (“Dehtor™) in
the normat conduct and operalion of its business as conducted prior te-August 10, 2010 {the “Petition Bate™), and nane of the assets
acquived pursuant tothe Sale-Order entered by the Bankruptey Court-in the Bankruptcy Case have been sold, assigned, transferred,
conveyed; encumbered or otherwise disposed of since that date, nor has the Company entered inte any contracts, purchases or sales
with respect 1o such assets.

Rection 3.65  Telclectual Propedty

(2} “intelisciual Property” weans any and all of the following intangible property and related proprietary rights,
interesis and protections, howsver arising, pursuant to the laws of any jurisdiction throughout theworld: () trademarks, service marks,
frade names, brand names, fopos, trade dress and other propristary indicla of goods and services, whether vegistered or unregistered,
and all regigtrations and spplications for registration o such trademarks, Including intentto-use applications, all issuanges, extensions
ahd rénewald of such registrations and appiications and the goodwill conngcted with the vse of and symbolized by any of the
foregoing: (1) internet domain names, whether or not trademarks, registeved in any top-level domain by any authorized private
registrar or gevernmental authority; (1) original works of authorship in any medium of expression, whether or not published, all
copyrights {whether registered or unregisterad), all registrations and-applications for registration.of such copyrights, and all issvanccs,
extensions and renewals of such registrations and apphications; (ivycondidential infornzation, formulas, designs, devices, technology;
know-how, research.and developmens, ideas, discaveries, Inventions, methods, processes, compositions anditrade secrets, whether or
not patentable; (vipatenied and patentable designs and inventions, all design, plantand utiiy patents, letters patent, utility models,
pending patent applications and provisional applications and all issuances, divisions, continuations. contimations-ln-part, reissues,
extengions, recxaminations and rencwals of such patents and applications; and (vi} all rights to sue and recover and refain damages,
costs.and aftorneys’ fees for past, present and future infringement and any-other rights relating to any of the foregoing.

hitps Hwawsec poviArchives/edgardata/Sr4842/000 14377481 301 4885/ex 10-15.hm PATENT 11423

REEL: 044898 FRAME: 0870



7H4r2017 axi-Bhtm

(b} Bection 3.85(b) of the Disclosure Schedules fists all Tntellectual Property included in the Purchased Assets
{*Purchased IF), Seller exclusively owns all the Purchased [P, free and clear of all Encambrances, except for those items of
Purchased IP identified on Section 3.48(b) of the Disclosurs Schedules forwhich Seller owhsan undivided, equal Balf intorest, and
Seller bag the exciusive tights 1o use, sell Hoense, assign; transfer; convey, dispose of, or otherwise commercially sxploitihe
Purchased IP. Neither Seller norany Hent of Purchased IP s ubject-to-any outstanding judemient, itjunction, arder or decree
restricting theuse of the Purchused IF, or restricting the ransfer or Hcense thereof to-any person orentity. To Seller’s knowledge, al
Purchased IP icvalid, subsisting and enforeeable. With respecttounregistered Intellectel Property listed on Section 3:05(h) of the
Discinsure Schedules, Seller bas taken commuercially veascnable steps to protect and pregerve the confidentiality of such Intellectual
Property. With vespect tu the applied for and registered Intellectual Property Hsted on Section 3.85(8) of the Disclosure Schedules: ()
to Sellar's knowledge, all such Inteliectual Property 1s in compliance with all formal legal requirements (including payment of filing,
examination; anngity and maimenance feevand fliog of proofs of use) and (4} Seller has paid all fees dnd made a3 filings reguived 1o
maintain Seller's ownership thereof. For ail such registered Tntellectual Property, Section 3.05(b) of the Disclosure Schedules lists (A)
the jurisdiction where the spplication opvegistration is located, (B) the spplicationor registration number, {C) the application or
registration date, and €3} any putsianding deadlines.

{¢}y The Purchased IP comprises all of the Intellectual Property owned, either wholly or partially, by the Debtor as
of the Petition Date. Other thanthe Purchased 1P neither Seller sor zuy of Hs steckholders hasany divector indivect right, Hile or
witersst frany tellectual Property pertaiiing to dosimeters or devices or misthods for the measurement of radiation other than the
Purchased IP.

() To Seller’s knowledge:

(i}  noperson or entity has asserted or threatened to wssert any claims {A) contesting the right of the
Seller or Debtor to use, excrcise, seli, Hivense, transfor or dispose of any Purchassd I or any Products {as hereinafter
defined); or {BY chatlenging the-ownership, validity o enforcedbifity of any Purchased 19
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(i3 Seller’s current use of the Purchased IP, and the manufacture, sale, or use of any Product by Seller or
Debior, has sot and does not use, infringe, violate, dilute or misappropriste the Intellectual Property of any person or entity
and no claims are pending or have been threatened by any person or entity with respect to any such use, infringement,
vielation, thlution or misappropriation; and

(8} noporson orentity is infeaging, niisappropriating, diluting or otherwise viclating anyvofithe
Purchased 1P, and seither Seller or Debtor nor any affiliate of Seller or Debtor has made or asseried vy claim, demand or
notive dgaingt any person or entity alleging any such nfringement, misappropriation, dilution or other viclation,

{e} Section X08{e} of the Discloswre Schedules ists all Heenses, covenants, contracts and other agreements
relating to the Purchased 1P (the “IP Agreements™). The Seller i3 in compliance with alf terms and conditions of all 1P Agreements,
and Seller has no knowledge of any sssertion, clait or threavened ¢laim, or facts that could serve as a basis of any assertion or ¢lain,
that the Selfer or any-othiér party has breached or defacited onany ienns or conditions of any 1P Agreement.

() AllIntelleciual Property embedied by, incorporated in or wiilized by a Product not comprising Purchased 1P is
listed on Section 3080 of the Disclosure Schedules. As used herein, “Products™ shall mean produets reterred to by Debtor under the
tradename ONEDOSE, ONEDOSE PLUS, ONEDOSE CONSQLE, BVS, DVS-HF T BVS-SMARTMARKER and anyv prototyps,
device; systeny, method or procedure-of Setler or Debtor that practices, embodies or utilizes any Purchased I,

{2y  Other than as described on Section 3.858(g) of e Disclosure Schedules, neither Ssliernar, fo Sellfer’s

knowledge, Debtor has received any weitten opinion of counsel, regarding any Intellectual Property not exclusively owned by Sefler,
agy Purchased IP or any Preduct.

(k) -Otherthan the license that Seller will grany to-Buyer under the Sublicense Agreement (defined-in Section
5.01(c) below), Seller has not granted under the NCSU License Agreement to any person or eatity a license or a sublicensé or
otherwise assigned o any person or entily any other right therein or thereunder.

Section 3,06 Assigred Contracts. Section 3.0¢ of the Disclosure Schedules includes eacl confract included in
the Purchased Assets and belng sssigned 1o and assumed by Buyer (the “Assigned Coxtracis™). Each Assigned Contractis valid and
binding on Seifer in accordanee with its terms and is in fulf foroe and effect. Neither Selier nor, to Seller’s knowledge, any other parly
theretois in breach of or default under (oris alleged to be i breach of or defawlt under), of bas provided or ceceived dny notice of any
mtention o terminate, any Assighed Contract, To Seller’s knowiledpge, no event or ¢ivoumstansce has occurred that, with or withont
rotice-or lapde of time or both, would constitite an eventof default underany Assigned Contraet o resultin atermination thereofor
would cause orpermil the acceleration or other ehanges of any right-or obligation or the loss of benefit thereunder. Complete and
correct sopies of each Assipned Contract have been made available to Buyer, There are no disputes pending or to Selier’s knowledge
threatened under any Assigned Contract,
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Section 3.87  Permits. Seciion 3.87 of the Disclosure Schedules Hsts ail pernits, Hoenses, franchises, cledrances,

approvals, autherizations, registrations, certificates, variances and similar rights obtained from governmental authoritics, inchiding

without finitation all spprovale from the Unlied States Food and Drug Administeation (“FBA™Y under Section S10(k} of the Federal
Food, Deug, and Cosmetic Actand all CF miarkings (“Permits™), included i the Purchased Assets (the " Transieryed Permitg”). The
Transferred Permity are valid and in full force and effect and are transferable a5 coniemplated bereby, AH fees and charges with
vespect to such Tramsferred Permits as of the date hereof have been paid in full. To Seller’s knowledge, no event has occurred that,
with or without notice or lapse of tinwe or both, would reasonably begxpected to resulf in therevocation, suspension, lapse or
833543 t.amm* of any Transferced Permlt Neither Seller nor Debtor has regeived ¢ 'wy adverse written notice from the FDA or any other
government authority (g} regarding a requested Permit forany Product or (hy allegiog any vielation of any law, policy, guideline, rule
or regutation.

Section 3.08  Complinnee With Laws; Legal Procecdings, Seller has comphied, and is sow complying, with-all
applicehle foreign, Tederal, state and doeat Taws and regulations applivable o ownership and use of the Purchased Assets. There is no
cialm, action, suif, pyoceeding or governmental investigation ("Action”} of any nalure pending or (o Sellee’s knowledge, threatened
against or by Seller {a} relating to or affecting the Purchased Assets or the Assunied Liabilities; or (&) that challenges or secks fo
prevent, snjoln or otherwise delay the transactions contemplated by this Agreement. Wo event hag ocourred or clrcumstances exist that
Ry Five tise to, Or serve sy bagis for, any such Action

Section 389  Brekers. No broker, finder or investiment banker ts-entitled to any brolierage, finder’s ov other feeor
comaission iy connection with the transactions comfernplated by this Agreoment based upon amangements made by or on behalfof
Seller

ARTICLE YV
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyerreprosents and warrants to Seller that the statements contained in this Arvticle TV aretrue and porrect as of the
date keveof

Secrfon 483 Organization and Authority of Buyer; Enforceability, Buyeris g corporation duly organized,
dly existing and in good standing under the laws of {he siate of Blorida, Buyer has full corporate power and authority foerter into

Vi

this Agreement and the docuntents wo be delivered hergunder, 10 carry out s obligations hereunder and to consummate the
iransactions contemplated heveliy. The exscution, delivery and performance by Buyer of this Agreement and the documents to he
delivered hereunder and the consumpiation of the transactions contemplated herchy have been duly authorized by all requistie
corporate action onthe partof Buyen Thiv Agresment and the doctiments to be delivered hereunder hnve been dulvwexecuted and
delivered by Buyer, and (assuming due authorization, execution and delivery by Sellery this Agreement and the documents 1o be
delivered hereunder constitute legal, valid and binding obligations of Buyer enforcgable againgt Buyerin accordance with their
respeetive terms
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Section 402 No Conflicts; Consents, The execution, delvery and perfornmance by Buyer of this Agreentent and
the documents to be delivered hereunder, and the consummation of the transaciions contemplated hereby, do not and will not: (a)
violate or conflict with the certificate of incorporation, by-laws or ofher organizational documents of Buver; or () violate or conflict
with any judgment, order, decree, stalife, law, ordinance, rule or regulation applicable to Buver, No consenl, appraval, waiver, filing,
registration ot anthorization is required to be.obtained or made by Buver from any person or-entity (Including any povernmental
authority) in conneciion with the exeeution, delivery and performoance by Buver of Hus Agresment and the consummation of the
transactions contemplated hersby.

Section 4.03  Legal Procecdings. Thete is io Action of aay nature peading or,to Buyer’s knowledge, threatened
against or by Buver that challenges orsesks to.prevent, enioin of otherwise delay the transactions contemplated by this Agresment,
Mo-event haypcourred or Ciroumsiances existthat may give rise to, or serve as a basis for, any such Action.

Section 484 Brokers, No brokey, finder or investment banker is entitled to-any brokerage, finder’s or otherfeeor
compyssion i connectien with the transactions contempiated by-this Agreement based upon arrangements made by oron behalfof
Buyer.

ARTICLEY
COVENANTS

Section 5.1 Renegotintion of License-Agreement:

{a}  Seller shall not termiinate, amend, modify, trausfer or otherwise encumber the Amended and Restated License
Agreement dated-as of November 26, 2012, by and between Novth Caroling State University and Seller {the “NESY Licenye
Ageeernenty unless Seller shall have received the prior writien consent of Buyer therote, which consent shall not be unreasonably
withheld,

(by  Atany time after the fater of (i) repaymentin full of the Note or conversion of all amounts ot yet regaid
under the Note into Shares {as defined in the Note), and (1) Buyer having carned one million doliars {$1,000,000) from sales of
products incorporating the Purchased I and/or the Intellectual Property licensed under the Sublicenss Agresment, Selier shall, vpon
Buyer's request, use dis-best efforts to cause NUSU o assign the NCSU:License Agrsementio-Buyver or-an affilfate thereof. The
obligations set forth in this Section 301 (b} shall specifivally survive the pertod set forth in Section 6,01,

{¢}  Not later than ten (10) days from the date of this Agreement, Seller and Buver shall negotiate in good faith s
sub-license agreement {the “Sublicense dgreement’™) pursuant to-which Seller will grant to Buver a subhcense of the NCSU License
Agreeinent sebstantially on the terms contained in the NCSU License Agreeriont, as the same may be amended in acoordance with
the provisicns of this Section S04,
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Section 3.02 [P Diligenve: Buyer shall use commercially regsonalble efforis to commercialize the Purclased [P
until the date which is twenty-four (24) months after the First Commercial Sale {as such term'is defined in the Rovalty Agreement),
The gbligation set forth I this Section 3,02 shalt be refomed to as “Seller’s IP Diligence Oblization™ nird this obligations shall
specifically survive the peridd-set forth in Section 5:.01.

Section 5.3 Public Announcements. Unless otherwise requived by applicable law, neither party shall make any
public announcements regarding this Agreement or the transactions contetplated hereby without the prior written consent of the other
party:(which consent shall not beunressonably withheld or delaved).

SecBion 804 Boll Sales Laws, The particshersby walve conmplisnte with the provisions.of any buik sales, bulk
wansfer or similar laws of any jurisdiction that may otherwise be applicable with respect to the sale of any or all of the Purchased
Assets to Buyer,

Section 3,05 Transfer Taxes. Al transfer, documentary, sales, uss, stamp, registration, value added and other
such taxes and fees (including any penalties and interest) incurred iy connection with this Axreement and the documents to be
defivered hereunder shall be boroe and paid by the Party obligated 1o pay secli tax when due. Selfer shiall, at s owinexpeise, timsly
file aoy tax return or other document with respect 10 such taxes or fees (and Buyer shall cooperate with respect thereto as necessary).

Section 8,86 Authorization; Mail, Seller authorizes and smpowers Buyer frony and after the: date heveof (iYto
receive and open mail addressed to Seller and (ii) to deal with the contents thereof in any manuer Buyer sees fit; provided such mail
and the contents thereof relate to the Purchased Assets or teany of the Assumed Lisbilities. Seller apreesto deliver to Buyer promptly
upor receipt arny mail, checks or other documents received by i pertaining to the Purchased Assets or otherwise to any of the

or otherwise and 16 which Setier is entitled.

Sectinn 8.7 Confidentin! Information. From and after theClosing, Seller shall treat and hiold as confidenual
any information concening the Purchased Assets or the Assumed Liabilities that is not aiready generally available to the public (the
“Confidential Information”), refrain from using any of the Confidential Information, and {except for any information that this
Agregment eXpressly pennits Seller to retain)-deliver promptly to Buyer, gt the request and expense.of Buyer, sl tangible
embodiments tand all copies) of the Confidential Information which are in its possession or under its conirol; provided, however,
Sefer may refaieone havd copy (1) as:well as clechronic.copiss of Confidential Informationto comply with apphicable law or
regulation-arto comply with policies-vonsistent with past practices. If Beller s reguired-to disclose-sny Condidential Information in
order to.avoid violating any appiicable law, Sefler will provide Buyer with prompt notice of such requirement. To the extent legally
permissible and at Buyer’s expense, Selfer shall provide Buver in'ndvance of any such disclosure, with copics of any Confidential
Information shat Selier intends to disclose {and, if applicable, the text of the disclosure langiage Hself) and shall cooperate with Buyer
to the extent Buyer may seek 1o hmit such disclosure, If in the absence of a protective order or the recelpt of a waiver from Buyer after
a request in writing therefore is made by Seller, and after complying with the foregoing, Seller is, on the advice of counsel reguired by
applicabsle faw or legal process to disclose Confidential Information, Seller may do so0; provided, that Selfer shall disclose only such
portion.of the Confidential Information as it is requived to disclose,

»1Zs
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Seetion 5408 Further Assurances. Following the Closing, zach of the parties hereto shall exeente and detiver
such additional documents, Instruments, conveyances and assurances anid take such further actions as may be reagonably reghired to
carry-gut-the pravisions hereof and giveaffect o the transactions contemplated By this Agrecment and the doctuments o be delivered
hereunder.

ARTICLE V]
INDEMMIFICATION

Seetion 6.01  Survivak Unless otherwise provided to the vontrary heredn, all representations warrantiss,
covenants and agreements contained hevein and all velated rights to indemnification shafl survive the Clasing and any investigation
made by any party herveto for a perfod of iwelve (12} mouths after the Closing; provided, howevse, that any claim for breach of any
representation, warranty, covenant or agreement in this Agreement made by the party seeking to be indemnified within the period

specified i this Section 6,01 shail survive until such claim is finally and fully resolved.

&

Seefion 0.02  Indemupification By Beller, Subiect to the other terms 4nd conditions of this Artivie VI, Seller shall
defend, indemnify aud hold harmiesy Ruyer, its affitiates and thedr respective stovkholders, directors, officess and émnloyess from and
against all claimg, judpments, damages, Habilities, settfements, osses, costs and expenses, including attomeys’ fees and disbursements
{*Dawsges™), arising fom or relating to

{a) snybreach of any of the representations or warranties of Selier contained ivthis Agresment or any dociment
1o be delivered hereunder;

(by any breach-of any covenant, agreement or cbligation to-be performed by Seller pursyant o this-Agreementor
any document to be delivered hereunder

{c} anyBxcluded Asset;

() any Habilities or obligations of, or claims apainst, Selerof any kind, whether divect or indivest, known oe
unknowy, contingent; matured orotherwise, whether varrently existing or hereinaftes created, except for the Assumed Liabflites or

{e)  Seller’s non-compliance with any applicable bulk sales or transfer law.
Section 603 Indemnification By Buyer. Subject fo theother terms and conditions of this Article VI, Buver
shait defend, indevnifv-and hold harndess Seller, its affiliates and their respective stockholders, divectors, officers and srmnlavess
” p ¥

from and against all Dagiages arising from or rélating 1o

(a)  any breach of any of the vepresentations or warranties of Buyer contained in this Agreement or any document
tobe delivered herexnder;
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{b) any breach of any covenant, agreement or obligation to be performed by Buyer pursuant to this Agreement or
any docunment to be delivered hereunder;

{c) any Assumed Liability;

{d} any Purchased Assetto the extent that any Damages arising therefrom arise or oceur on or after the Closing;
or

{e) the conduct of Buver’s business, in each case arising or occurring on or after the Closing.
. A — Pt

Seclion 6.04  Inderanification Procedures, Whenover any claim shall arise for indemnification hereunder, the
party entitled to indemnification (the "Indemnified Party”) shall promptly provide written notice of such claim to the other party (the
“Indemuifying Party’), and such Indemnifving Party shall have the sight to join i the deferse of said Action at such Indemnifyving
Party’s owp cost and expense and, if the Indenmnifying Party agrees in writing to be bound by and 1o proveptly pay the fall anmount of
any final judgrment from which no further appeat may be taken and if the Indemuified Party is reasonably assured of the Indernifying
Party's ability to satisfy such sgreement, then the Indemnifying Party, at its sole cost and expense and upon written noties to the
Indemnified Party, may assume the defense of any such Action with counsel reasonably satisfactory to the Indemnified Party, except
that the Indemnified Party shall be entitled to participate In the defense of any said Action, with its counsel and at its ewn cost and
expense. I the Indemmifying Party does not or may not assume the defense of any such Action, the Indemnified Party niay, but shaif
gt be obligated to, defend against such Action in such manber as It may deem appropriate, nctuding, but not limited to, setifing such
Action, after giving notice of i to the Indemmifying Party, on such terms as the Indemnified Party may deem appropriate and no action
taken by the lndemnified Party in sccordance with such defense and settlement shall relieve the Indenmifying Party of fts
indepnification obligations herein provided with respect to any damages resulting therefrom. The Indemnifying Party shail not settle
any Action without the Indemmniffed Party’s prier written consent (which consent shall nat be unreasonably withheld or delayed).

Seeion 605 Limitutions on Amount. An Indemnifvivie Party will have no Hability (or indemnification or
otherwise) with respect 16 the matters deseribed in Sections 6.02 or 6,03 of this Apreehient, a5 appiicable, until the ctdl amount of ail
Damages for which the Indemnified Party may claim against such Indenwifying Pacty with respect to such matters exceeds Five
Thousand Dollars (83,000, and then only for the amount by which such Damages exceeds Five Thousand Dollars (85,000): provided,
however, i ho gvent shall theaggregate amount of sueh Damages excesd Three Hundred Eifty Thousand Dollars (356,000},
However, this Section .05 will not apply 1o (i) any breach of any of the representations or warranties of the Indemnitied Party
contained in this Agreement or any document to be detiversd hereunder, if the Indemnified Party Bad actuad knowledge of such breach
at any time prior to the date on which such representation and warrardy i made or (if) any intentional breach of any covenant,
agreement or obligation to be performed by the Indempified Party pursuant to (s Agresment o any document fo be delivered
hereunder,
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Section 606 Tax Treatment of Indemuification Payments. All lndemnification payments made by Seller under
this Agresment shall be treated by the patties as an adjustment to the Purchase Price for tax purposes, unless otherwise required by
iaw,

Section 6.07  Right of Sef-Dif; Exclusive Remedy. In the event that Buyer suffers any Damages for which Seller
is obligated to indemnify Buyer hereunder, then Buyer shall, as the means of recovery for sueh Damages, set-off, against the amount
of such Damages, any suras due to Seller pursuant to this Agreement, the Royalty Agreement ot the Note. Buyer's right of set-off
shall not be subject 1o any order of priority, and shall be exercisable in such amounts (not to exceed the amount of any auch Damages)
and in such manner as Buyey in its reasonable discretion may determine. Buyerand Seller acknowledge and agree that the right of set-
off shall be Buyer's exclusive remedy and source of recavery for joss for which Seller is obligated to indeninify Buyer hereunder.

ARTICLE VH
MISCELLANEQUS

Section 781 Expenses, All cogtyand expenses incared in conngction with this Agreenient and the transactions
confemplated hereby shall be paid by the party incurring such costs ind expenses.

Sectton 782 Netices. All natices, requests, consents, claims, demands, waivers and other communications
hereunder shall. be in writing and shall be deemed to have been given (a) when deltvered by hand (with-written confiemation of
receipt); (b) when received by the addressee if sent by a nationally recognized overnight courier (receipt requested); (¢) on the date
sent by facsimile or e=mail of a PDF document (with confirmation of transmission) if sent during normal business hours of the
reciptent, and on the pext business day if sent after normal business hours of the veciplent; or (d) on the §fth day after the date mailed,
by certified or registered mail, return recelpt requested, postage prepaid. Such communications must be sent o the respective parties at
the following addresses {orat such other address for a party as shall be specified ina notice given inaccordance with this Section
7.02):

o Sellen ¢io Nexsen Pruet LLG
701 Green Valley Road
Sutte 160
Greensboro, NC 27408
Pacsimile: (336) 3878523
Eemail: emyvatti@nexsenpruet.com
Attention: Christy Myatt

with-acopy to: Greenberg Traurig, LLP
3353 Pledmont Road NE
Suite 2500
Atlanta, GA 30303
Pacsimile: (678) 553-2453
E-mail; elowewi@zetlaw.com
Atiention: Wayne Elowe

oF5a
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1o Buyer: VeriTe() Acquisition Corporation
Congress Office Park
220 Congress Park Drive, Suite 200
Dielray Beach, FL 33445
Facsimile;
Eematl; ssilverman@veriteqeorp.com
Atfention; Scoit R, SA verman, Chairmanand CEQ

with a copy to! Strapch & Siroock & Lavan LLP
180 Maiden Lane
New York, New York 10438
Facsimile: (212) 806-7793
Esmmalls tlensongistraockicom
Attention: Todd E. Lenson, Bsg.

Section 743 Headings. The headings inthis Agreement are for reference only and shail not affest the
interpretation of this Agreement.

Section 7.04  Severability. IMany term or provision of this Apreament is invalid, illegal or unenforceable in any
jurisdiction, such tnvalidity, illegality orunenforceability shall siot affect any other term or provision of this Agresment orinvalidate
or render wienforesable sachterm or provision v any other jurisdigtion.

Section 7.85  Entive Agreement. This Agreement, the exbibits-and schedules hereto and the other doouments to
be delivered hereunder constitute the sole and entive agreement of the parties to this Agreement with respect to the subject matter
contained herein, and supersede all prior and contemporaneous understandings and agreements, both written and oral, with respect to
'*1 ch suhject matrer. In the event of any inconsistency between the statements in the body of this Agreement and the documents to be

detivered harsunder, the Exhibits and Disclosure Schea hiles (other than an exception expressly set forth as such in the Disclosure
Schedules), the statoments inthe body of this Agreenvent will contral,

Section 7.06  Successovs and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and thelr respective successors and permitted assigns. Nelther party may essign lis rights or obligations hersunder
without the prior written consent of the other party, which consent shall not be unreasonably withheld or delayed, except that Buyer
may assign its rights; provided that Buyer may assign this Agreentent to-(a) any of its affiliates or subsidiaries, (b) any acquirer in
cannectivn with a sale of all or substantizlly alt of the business, assets, or securities of Buver, or (¢) any lender or financing source of
Buyer as-a result of collateral security, foreclosdre, or transfer in lsu of foreclosuve. No assignment shall relieve the assigning party of
ahyof ity obligations hersunder.

Section 7.7 Mo Third- ms’i} eneheolaries. Except as provided uAvticle VI, this Agreement is for thesole
beneiit of the parties hereto and their respective successors and permitted assigns and nothing berein, express oy implied, is intended
to or shall confer upon any other personor entity any legal or eguitable right, benefit or rx,mudy of anynature whatsoever underor by
reaso ol this Apreerent,
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Section 7.88  Amendment and Modification. This Agreement may only be amended, modified or supplemented
by an agresment in writing signed by each party hereto,

Section 709 Waiver; Remedies. No walver by any party of anv of the provisions hereol shall be effective unless
explicitly set forth i writing and signed by the party so waiving, No waiver by any paity shall operate orbe construed a8 o waiver i
respect of any failure, brepch ordefault not expressly identified by suel writters waiver, whether of » similar or differemt character, and
whether oceurring before or after that waiver, No fadlure to exercise, or delay i exercising, any right, remedy, power or privilege
arising from this Agreement shall pperate or be construed as's waiver thereof, nor shall any single or partial exercise of any right,
remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power
or privilege. The rights and remedies provided in this Azticle VI dve cumulative and are by additfon fo snd rotin substitiiion for any
othier rights and remedies availableat faw or iy equity or otherwise.

Section 710 Bepresentation of Comprebension of Docoment. In sntering into:this Agreement, the parties
warrant and represent that: (i) they have read the contents of this Agresment; (if) the terms of this Agreeient have been explained 1o
them by their respective attorneys; (i) those terms are fully understood and voluntarily accepted by theny; (iv) they have relied upon
the legal advice of their own choosing; and (v) no party shall deny the validity of this Agreement on the gronad that it/they did not
bave the advice of ity/thele counsel,

Section 7.311  Governing Law, This Agresment shall be poverned by and eonstrued in-accordance with the laws
of the State of New York, applicable to agreerents niade and to be performed entively within such State, without regard to the conflict
of laws principles thereofl

Section 7.12  Submission to durisdiction. Any fepal suit, action-or proceedisg arising out ofor based upon thig
Agreement or the transactions contemplated hereby may be instituted in the fedisabvourts of the United States of Anerica or the
courts of the State of Now York i each case located in the city of New York, borough of Manhattan, and each party Irrevocably
submils to theexolasive jurisdiction of such courts i any such-suilt, action or progesding.

Section 713 Waiver of Jury Trial, EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TOINVOLVE COMPLICATED AND
DIFFICULT ISSURS AND, THEREFORE, EACH SUCH PARTY IRREVOUABLY AND-UNCONDITIONALLY WAIVES ANY
RIGHT IT'MAY HAVE TOA TRIAL BY JURY IN RESPECT OF ANY LEGAL-ACTION ARISING QUT OF OR RELATING TQ
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 7.14  Specific Pevformance. The parties agree that irreparable damvage would accur if any provision of
this Agreement were not performed in accordance with the terms hereof and that the parties shall be entitled to specific performance
of the terms-hereof, i addition io any-other rernedy to which they sre entitled at faw or by equidty.

17

TRy
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Section 7.15  Counterparts. This Agreament may be executed in counterparts, each of which shail be deemed an
original, but-all of which tegethershall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by

facsimile, email or ather means of electronic fransmission shall be deemed to'have the same legal effectas delivery of an original
sigied copy ol thic Agreeinent,

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be exscuted as of the date first written
above by thelr respective officers thereunto duly authorized:
SNE HOLDINGS CORE
By /8 3. Qelles
Name; §. Gelles
Title: Prosident
VERITEQ ACQUISITION CORPORATION
{d/b/a VERITEQ CORPORATION)
By 5/ Scott Silverman
Name: Scoft Silverman
Title: CEO
hitps: /v sec.goviAdchives/edgar/data/e24842/0001437749130 1486 5/ex10-1 5.0tm 2823
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