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ITEM 1.01  ENTRY INTO MATERIAL DEFINITIVE AGREEMENT.

On December 17, 2018, Repro Med Systems, Inc. (the “Company”), certain of its existing stockholders (including Andrew Sealfon
and Paul Mark Baker and certain of their respective family members (collectively, the “Sellers”)), and certain purchaser parties
named therein entered into a Common Stock Purchase Agreement (the “Purchase Agreement”). The Purchase Agreement provides
for the sale in a private placement transaction (the “Transaction”) of 11,101,697 currently outstanding shares of the Company’s
common stock, par value $0.01 per share, collectively held by the Sellers (the “Shares”) to the purchasers named in the Purchase
Agreement (the “Purchasers”) at a purchase price of $1.20 per share, inclusive of fees and commissions payable by the Sellers. The
Shares include all of Mr. Sealfon’s and Mr. Baker’s shareholdings in the Company. Purchasers in the Transaction include an affiliate
of Horton Capital Partners LLC, which will beneficially own approximately 28.0% of the Company’s outstanding common stock
following closing of the Transaction.

The initial closing of the Transaction with respect to at least 10,212,481 of the shares is expected to occur on or before December 19,
2018. The final closing of the Transaction is expected to take place within a week thereafter. The Company will not issue any
securities and will not receive any proceeds from sale of the Shares.

Pursuant to the Purchase Agreement, the Company has agreed to file a resale registration statement under the Securities Act of 1933,
as amended, covering the Shares purchased pursuant to the Purchase Agreement within 45 days following the final closing of the
Transaction. The Company will be obligated to pay liquidated damages in an amount of 1% of the purchase price paid for the Shares
per month (subject to proration) if the registration statement is not declared effective within 105 days following the final closing of
the Transaction, or 165 days if the registration statement is subject to a full review by the Securities and Exchange Commission.

Also on December 17, 2018, in connection with the Purchase Agreement, the Company entered into an Agreement Regarding Stock
Sale with Mr. Sealfon (the “Sealfon Agreement”) and a separate Agreement Regarding Stock Sale with Paul Mark Baker (the “Baker
Agreement” and, together with the Sealfon Agreement, the “Separation Agreements”). Pursuant to the Separation Agreements, Mr.
Sealfon and Mr. Baker tendered their respective resignations from the Company’s Board of Directors effective with the first closing.

Each of the Separation Agreements provides for the mutual general release by the Company, on the one hand, and each of Mr.
Sealfon and Mr. Baker, on the other hand, of all claims against the other arising or occurring on or before the date thereof, subject to
certain exceptions. Pursuant to the Sealfon Agreement, Mr. Sealfon has agreed to certain non-competition and non-solicitation
restrictions for a period of six months after the first closing of the Transaction.

The foregoing summary of the Separation Agreements and Purchase Agreement is qualified in its entirety by the full text of the
Separation Agreements and Purchase Agreements, copies of which are attached as Exhibits 10.1, 10.2 and 10.3 hereto and
incorporated herein by reference.

ITEM 5.02.  DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT
OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

(b)       The Separation Agreements (having such definition set forth in Item 1.01 of this Current Report on Form 8-K and
incorporated herein by reference) provide that each of Andrew Sealfon and Paul Mark Baker shall be deemed to have resigned from
the Company’s Board of Directors effective with the initial closing of the Transaction (having such definition set forth in Item 1.01
of this Current Report and incorporated herein by reference).

ITEM 7.01  REGULATION FD.

Unrelated to the Transaction (having such definition set forth in Item 1.01 of this Current Report and incorporated herein by
reference), the Company is currently in the process of negotiating a separation agreement with Fred Ma, its Chief Medical Officer.

- 2 -



ITEM 9.01  FINANCIAL STATEMENTS AND EXHIBITS.

A copy of the press release dated December 17, 2018 announcing the events described in this Current Report on Form 8-K is
attached hereto as Exhibit 99.1. The information set forth in the press release shall be deemed to be “furnished” and shall not be
deemed to be “filed” for purposes of the Securities Exchange Act of 1934, as amended.

(d) Exhibits.

Exhibit No. Description
  
10.1 Common Stock Purchase Agreement dated as of December 17, 2018 by and among Repro Med Systems, Inc., the

Sellers named therein and the Purchasers named therein
  
10.2 Agreement Regarding Stock Sale dated as of December 17, 2018 by and between Repro Med Systems, Inc. and

Andrew Sealfon
  
10.3 Agreement Regarding Stock Sale dated as of December 17, 2018 by and between Repro Med Systems, Inc. and Paul

Mark Baker
  
99.1 Press release dated December 17, 2018

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.

 REPRO MED SYSTEMS, INC.
(Registrant)

   
Date:  December 17, 2018 By: /s/ Karen Fisher
 Karen Fisher

Chief Financial Officer
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Exhibit 10.1

REPRO MED SYSTEMS, INC.,

THE SELLERS NAMED HEREIN,

AND

THE PURCHASERS NAMED HEREIN

____________________________________________________________

COMMON STOCK PURCHASE AGREEMENT

____________________________________________________________

DECEMBER 17, 2018



REPRO MED SYSTEMS, INC.
COMMON STOCK PURCHASE AGREEMENT

 
This Common Stock Purchase Agreement (this “Agreement”) is made as of December 17, 2018

by and among (a) Repro Med Systems, Inc., a New York corporation with its principal office at 24
Carpenter Road, Chester, New York (the “ Company”), (b) Andrew I. Sealfon (“Andrew Sealfon”) and the
other sellers set forth on the signature pages hereto (collectively, “Sellers”), and (c) those purchasers listed
on the attached Exhibit A-2, as such exhibit may be amended from time to time (each a “Purchaser”, and
collectively, the “Purchasers”).

 
Recitals

 
A.         The Company wishes to enable the sale by the Sellers of up to 11,101,697 shares (the

“Shares”) of the common stock of the Company, $.01 par value per share (the “Common Stock”) to the
Purchasers in a private placement (the “Offering”).
 

B.         Pursuant to Section 4(a)(7) of the Securities Act of 1933 (the “Securities Act”) and any
other exemption(s),the Sellers desire to sell to the Purchasers listed on the attached Exhibit A-2, as such
exhibit may be amended from time to time, and such Purchasers, severally and not jointly, desire to
purchase from the Sellers that aggregate number of shares of Common Stock set forth opposite such
Seller’s name on Exhibit A-1 and such Purchaser’s name on Exhibit A-2 on the terms and subject to the
conditions set forth in this Agreement.

 
Terms and Conditions

 
Now, therefore, in consideration of the foregoing recitals and the mutual covenants and

agreements contained herein, the parties hereto, intending to be legally bound, do hereby agree as follows:
 
1.          Purchase of the Shares.
 

1.1        Agreement to Sell and Purchase.  At each Closing (as hereinafter defined), the Sellers
shall sell to each of the Purchasers, and each Purchaser shall, severally and not jointly, purchase from the
Sellers, the number of Shares set forth opposite such Seller’s name on Exhibit A-1 and such Purchaser’s
name on Exhibit A-2 for an aggregate purchase price set forth opposite such Purchaser’s name on Exhibit
A-1 and Exhibit A-2 (the “Purchase Price”).
 

1.2        Placement Agent Fee.  The Purchasers acknowledge that the Sellers intend to pay to
Craig-Hallum Capital Group LLC, in its capacity as the placement agent for the Offering (the “Placement
Agent”), a fee in respect of the sale of the Shares to any Purchaser.  The Sellers shall, severally and not
jointly, indemnify and hold harmless the Purchasers from and against all fees, commissions, or other
payments owing by the Sellers, respectively, to the Placement Agent or any other persons from or acting
on behalf of the Sellers hereunder.
 

1.3        Closing; Closing Date.  
 

(a)        Initial Closing.  The completion of the initial sale and purchase of the Shares
(each, a “Closing”) shall be held at 9:00 a.m. (Central Time) as soon as practicable following the
satisfaction of the conditions set forth in Section 5 (the “Initial Closing Date”, for each closing, a “Closing
Date” and the final Closing, the “Final Closing Date”), at the offices of Faegre Baker Daniels LLP, 2200
Wells Fargo Center, 90 S. 7 th Street, Minneapolis, MN 55402-3901 or at such other time and place as the
Company, Andrew Sealfon, and Purchasers may agree.  
 

(b)        Additional Closings.  Subsequent to the Initial Closing Date, the Sellers
(including additional Sellers not originally party to this Agreement)  may sell, and the Purchasers
(including additional Purchasers not originally party to this Agreement) may complete additional sales and
purchases of the Shares, which shall be held at 9:00 a.m. (Central Time) as soon as practicable
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following the satisfaction of the conditions set forth in Section 5, at the offices of Faegre Baker Daniels
LLP, 2200 Wells Fargo Center, 90 S. 7 th Street, Minneapolis, MN 55402-3901 or at such other time and
place as the Company, Andrew Sealfon, and Purchasers closing on such Closing Date may agree.  The
parties agree that the Company may unilaterally amend this Agreement to (a) add the signatures pages of
the additional Purchasers and Sellers and (b) update the schedules to this Agreement to reflect the
additional Closing.  The Final Closing Date must occur on or before January 31, 2019.
 

1.4        Delivery of the Shares.  At each Closing, subject to the terms and conditions hereof, the
Sellers will deliver to each Purchaser a stock certificate or certificates or book entry notation, in such
denominations and registered in such names as such Purchaser may designate by notice to the Sellers,
representing the Shares, dated as of the Closing Date (each a “Certificate”), against payment of the
purchase price therefor by cash in the form of wire transfer, unless other means of payment shall have
been agreed upon by the Purchasers and Sellers.
 
2.          Representations and Warranties of the Company.  As used in this Section 2, “to the
Company’s knowledge” or “to the knowledge of the Company” means the actual knowledge of the
Company’s interim Chief Executive Officer and/or Chief Financial Officer.  The Company hereby
represents and warrants to each Purchaser and the Placement Agent:  
 

2.1        Authorization.  All corporate action on the part of the Company, its officers, directors
and shareholders necessary for the authorization, execution and delivery of this Agreement has been
taken.  The Company has the requisite corporate power to enter into this Agreement and carry out and
perform its obligations under the terms of this Agreement.  This Agreement has been duly authorized,
executed and delivered by the Company and, upon due execution and delivery by the Purchasers and the
Sellers, this Agreement will be a valid and binding agreement of the Company, enforceable against the
Company in accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting creditors’ rights generally or by equitable principles.
 

2.2        No Conflict with Other Instruments.   The execution, delivery and performance of this
Agreement by the Company and the consummation of the actions contemplated by this Agreement by the
Company will not (A) result in any violation of, be in conflict with, or constitute a default under, with or
without the passage of time or the giving of notice:  (i) any provision of the Company’s or its subsidiaries’
Articles of Incorporation or Bylaws as in effect on the date hereof or at the Closing; (ii) any provision of
any judgment, arbitration ruling, decree or order to which the Company or its subsidiaries are a party or
by which they are bound; (iii) any bond, debenture, note or other evidence of indebtedness, or any lease,
contract, mortgage, indenture, deed of trust, loan agreement, joint venture or other agreement, instrument
or commitment to which the Company or any of its subsidiaries is a party or by which they or their
respective properties are bound; or (iv) any statute, rule, law or governmental regulation applicable to the
Company; or (B) result in the creation or imposition of any lien, encumbrance, claim, security interest or
restriction whatsoever upon any of the properties or assets of the Company or any of its subsidiaries or
any acceleration of indebtedness pursuant to any obligation, agreement or condition contained in any
bond, debenture, note or any other evidence of indebtedness or any indenture, mortgage, deed of trust or
any other agreement or instrument to which the Company or any of its subsidiaries are a party or by which
they are bound or to which any of the property or assets of the Company or any of its subsidiaries is
subject.  No consent, approval, authorization or other order of, or registration, qualification or filing with,
any regulatory body, administrative agency, or other governmental body is required for the execution and
delivery of this Agreement by the Company, other than such as have been made or obtained and that
remain in full force and effect, and except for any filings required to be made under state securities laws.
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2.3        Articles of Incorporation; Bylaws.   The Company has made available to the Purchasers
true, correct, and complete copies of the Articles of Incorporation and Bylaws of the Company, as in effect
on the date hereof.
 

2.4        Organization, Good Standing and Qualification.  The Company is a corporation duly
organized, validly existing and in good standing under the laws of the State of New York and has all
requisite corporate power and authority to carry on its business as now conducted.  The Company and
each of its subsidiaries has full power and authority to own, operate and occupy its properties and to
conduct its business as presently conducted and is duly qualified to transact business and is in good
standing in each jurisdiction in which the failure so to qualify would have a material adverse effect on its
or its subsidiaries’ business, financial condition, properties, operations, prospects or assets or its ability to
perform its obligations under this Agreement (a “Material Adverse Effect”).
 

2.5        SEC Filings.  The consolidated financial statements contained in each report, registration
statement and definitive proxy statement filed by the Company with the Securities and Exchange
Commission (the “SEC,” and the documents, the “Company SEC Documents”):  (i) complied as to form in
all material respects with the published rules and regulations of the SEC applicable thereto and were
timely filed; (ii) the information contained therein as of the respective dates thereof did not contain an
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein in light of the circumstances under which they were made not misleading;
(iii) were prepared in accordance with generally accepted accounting principles applied on a consistent
basis throughout the periods covered, except as may be indicated in the notes to such financial statements
and (in the case of unaudited statements) as permitted by Form 10-Q of the SEC, and except that
unaudited financial statements may not contain footnotes and are subject to year-end audit adjustments;
and (iv) fairly present the consolidated financial position of the Company and its subsidiaries as of the
respective dates thereof and the consolidated results of operations cash flows and the changes in
shareholders’ equity of the Company and its subsidiaries for the periods covered thereby.  Except as set
forth in the financial statements included in the Company SEC Documents, neither the Company nor its
subsidiaries has any liabilities, contingent or otherwise, other than liabilities incurred in the ordinary
course of business subsequent to September 30, 2018, and liabilities of the type not required under
generally accepted accounting principles to be reflected in such financial statements.  Such liabilities
incurred subsequent to September 30, 2018, are not, in the aggregate, material to the financial condition or
operating results of the Company and its subsidiaries, taken as a whole.
 

2.6        Subsidiaries.  Except as set forth in the Company SEC Documents, the Company does
not presently own or control, directly or indirectly, and has no stock or other interest as owner or principal
in, any other corporation or partnership, joint venture, association or other business venture or entity (each
a “subsidiary”).  Each subsidiary of the Company is duly incorporated or organized, validly existing and in
good standing under the laws of its jurisdiction of incorporation or organization and has all requisite
power and authority to carry on its business as now conducted.  Each subsidiary of the Company is duly
qualified to transact business and is in good standing in each jurisdiction in which the failure to so qualify
would have a material adverse effect on its business or properties.  All of the outstanding capital stock or
other securities of each subsidiary of the Company is owned by the Company, directly or indirectly, free
and clear of any liens, claims, or encumbrances.  
 

2.7        Valid Issuance of the Shares.  The Shares are duly authorized and are duly and validly
issued, fully paid and nonassessable, free from all taxes, liens, claims, encumbrances and charges with
respect to the issue thereof imposed by the Company; provided, however, that the Shares may be subject
to restrictions on transfer under state and/or federal securities laws or as otherwise set forth herein.  
 

2.8        Offering.   Neither the Company, nor any person acting on its or their behalf, nor, to its
knowledge, any of its affiliates has directly or indirectly made any offers or sales of any security or
solicited any offers to buy any security under circumstances that would require registration under the
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Securities Act of the sale of the Shares to the Purchasers.  Other than the Company SEC Documents and
documents furnished to the Placement Agent, the Company has not distributed and will not distribute prior
to the Closing Date any offering material in connection with the offering and sale of the Shares.  The
Company has not taken any action to sell, offer for sale or solicit offers to buy any securities of the
Company which would bring the offer or sale of the Shares within the provisions of Section 5 of the
Securities Act, unless such offer, issuance or sale was or shall be within the exemptions of Section 4 of the
Securities Act.
 

2.9        Litigation.  Except as set forth in the Company SEC Documents, there is no action, suit,
proceeding nor investigation pending or, to the Company’s knowledge, currently threatened (except
related to pending litigation described in the Company SEC Documents) against the Company or any of its
subsidiaries that (a) if adversely determined would reasonably be expected to adversely affect the
business, condition, prospects, capitalization, assets, liabilities, operations or financial performance of the
Company or its subsidiaries or (b) would be required to be disclosed in the Company’s Annual Report on
Form 10-K under the requirements of Item 103 of Regulation S-K.  The foregoing includes, without
limitation, any action, suit, proceeding or investigation, pending or threatened, that questions the validity
of this Agreement or the right of the Company to enter into such Agreement and perform its obligations
hereunder.  Neither the Company nor any of its subsidiaries is subject to any injunction, judgment, decree
or order of any court, regulatory body, arbitral panel, administrative agency or other government body.
 

2.10      Governmental Consents.  No consent, approval, order or authorization of, or
registration, qualification, designation, declaration or filing with, any federal, state, local or provincial
governmental authority on the part of the Company is required in connection with the Company’s
consummation of the transactions contemplated by this Agreement.
 

2.11      No Brokers.  Except for any fees payable to the Placement Agent, no broker, finder or
investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the
transactions contemplated by this Agreement based on arrangements made by the Company.
 

2.12      No Material Changes.  Except as disclosed in the Company SEC Documents, since
September 30, 2018, there has been no material adverse change in the assets, liabilities, business,
properties, operations, financial condition, or results of operations of the Company and its subsidiaries,
taken as a whole.  Since September 30, 2018, the Company has not declared or paid any dividend or
distribution or its capital stock.
 

2.13      Market Compliance.  The Company’s common stock is registered pursuant to Section
12(g) of the Securities Exchange Act of 1934 (the “Exchange Act”) and is listed on the OTCQX (the
“Principal Market”), and the Company has taken no action designed to, or likely to have the effect of,
terminating the registration of the Common Stock under the Exchange Act or delisting the Common Stock
(including the Shares) from the Principal Market.  
 

2.14      Disclosure Controls and Internal Controls.
 

(a)        Since the date of the most recent evaluation of such disclosure controls and
procedures, to the Company’s knowledge, there have been no changes that have materially affected, or are
reasonably likely to materially affect, the Company’s or any of its subsidiary’s internal control over
financial reporting, including any corrective actions with regard to significant deficiencies and material
weaknesses.
 

(b)        To the knowledge of the Company, neither the board of directors nor the audit
committee has been informed, nor is any director of the Company aware, of (1) any significant
deficiencies in the design or operation of the Company’s internal controls which could adversely affect the
Company’s or any of its subsidiaries’ ability to record, process, summarize and report financial data or any
material weakness in the Company’s or any of its subsidiaries’ internal controls; or (2) any fraud,
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whether or not material, that involves management or other employees of the Company or any of its
subsidiaries who have a significant role in the Company’s or any of its subsidiaries’ internal controls.
 

2.15      No General Solicitation.  Neither the Company, nor any person acting on its or their
behalf, nor, to its knowledge, any of its affiliates, has engaged in any form of general solicitation or
general advertising (within the meaning of Regulation D promulgated under the Securities Act) in
connection with the offer or sale of the Shares.  
 

2.16      Application of Takeover Protections; Rights Agreement .  The Company and its board
of directors have taken all necessary action, if any, in order to render inapplicable any control share
acquisition, business combination, poison pill (including any distribution under a rights agreement) or
other similar anti-takeover provision under the Articles of Incorporation or the laws of the jurisdiction of
its formation which is or could become applicable to any Purchaser as a result of the transactions
contemplated by this Agreement, including, without limitation, the Sellers’ sale of the Shares and any
Purchaser’s ownership of the Shares.  The Company has not adopted a shareholder rights plan or similar
arrangement relating to accumulations of beneficial ownership of Common Stock or a change in control of
the Company.
 

2.17      No Manipulation; Disclosure of Information.  The Company has not taken and will not
take any action designed to or that might reasonably be expected to cause or result in an unlawful
manipulation of the price of the Common Stock to facilitate the sale or resale of the Shares.  The
Company confirms that, to its knowledge, with the exception of the proposed sale of the Shares as
contemplated herein (as to which the Company makes not representation), neither it nor any other person
acting on its behalf has provided any of the Purchasers or their agents or counsel with any information that
constitutes or might constitute material, non-public information.  The Company understands and confirms
that the Purchasers shall be relying on the foregoing representations in effecting transactions in securities
of the Company.  All disclosures provided to the Purchasers regarding the Company, its business and the
transactions contemplated hereby, including the exhibits to this Agreement, furnished by the Company are
true and correct and do not contain any untrue statement of a material fact or omit to state any material
fact necessary in order to make the statements made therein, in light of the circumstances under which
they were made, not misleading.
 

2.18      Holding Period.  The Shares are securities of a class that has been authorized and
outstanding for at least 90 days prior to the date of this Agreement, except for certain shares issued on or
after September 30, 2018 as compensation for service on the Company’s board of directors.
 
3.          Representations and Warranties of the Sellers. The Sellers hereby, severally and not jointly,
represent and warrant to each Purchaser, the Placement Agent and the Company:
 

3.1        Delivery of the Shares.  Each Seller is the record and beneficial owner of, and has, and
on the Closing Date will have valid and marketable title to the Shares free and clear of all security
interests, claims, liens, restrictions on transferability, legends, proxies, equities or other encumbrances;
and upon delivery of and payment for the Shares hereunder, the Purchasers will acquire valid and
marketable title thereto, free and clear of any security interests, claims, liens, restrictions on transferability,
legends, proxies, equities or other encumbrances.  Each Seller is selling the Shares for its own account
and is not selling such Securities, directly or indirectly, for the benefit of the Company or the Purchasers,
and no part of the proceeds of such sale received by such Seller will inure, either directly or indirectly, to
the benefit of the Company or the Purchasers.
 

3.2        Transfer Agent. Each Seller has full right, power and authority to enter into a letter of
transmittal with Continental Stock Transfer and Trust (the “Transfer Agent”); each Seller has placed with
the Transfer Agent, for delivery under this Agreement, the certificates representing the Shares to be sold
by such Seller; such certificates represent validly issued, outstanding, fully paid and nonassessable shares
of Common Stock; and such certificates were duly and properly endorsed in blank for transfer, or were
 

Page 5



accompanied by all documents duly and properly executed that are necessary to validate the transfer of
title thereto, to the Purchasers, free of any legend, restriction on transferability, proxy, lien or claim,
whatsoever.
 

3.3        Authorization; No Conflicts; Authority . This Agreement has been duly executed and
delivered by each Seller and constitutes a valid and binding agreement of such Seller, enforceable in
accordance with its terms, except as rights to indemnity hereunder or thereunder may be limited by federal
or state securities laws and except as such enforceability may be limited by bankruptcy, insolvency,
reorganization or laws affecting the rights of creditors generally and subject to general principles of equity.
 The execution and delivery of this Agreement, the performance of the terms hereof and the consummation
of the transactions herein contemplated will not (A) conflict with or result in a breach or violation of any
of the terms or provisions of, or constitute a default under, any agreement or instrument to which such
Seller is a party or by which such Seller is bound, or (B) result in the violation of any law, regulation,
order or decree applicable to such Seller; no consent, approval, authorization or order of, or filing with,
any court or governmental agency or body is required for the execution, delivery and performance of this
Agreement or for the consummation of the transactions contemplated hereby, including the sale of the
Shares being sold by such Seller except such as may be required under the Securities Act or state
securities laws or blue sky laws or the rules of the Financial Industry Regulatory Authority, Inc.
(“FINRA”).  
 

3.3        No Registration, Pre-Emptive, Co-Sale or Other Similar Rights. Each Seller does not
own any warrants, options, or similar rights to acquire and does not have any right or arrangement to
acquire, any capital stock, right, warrants, options or other securities from the Company.
 

3.4        No Further Consents, etc.  Except for such consents, approvals, and waivers as have
been obtained by the Seller on or prior to the date of this Agreement, no consent, approval, or waiver is
required under any instrument or agreement to which a Seller is a party or by which a Seller is bound or
under which a Seller is entitled to any right or benefit, in connection with the offering, sale and or
purchase by the Purchasers of any of the Shares which may be sold by the Seller under this Agreement or
the consummation by the Seller of any of the other transactions contemplated hereby.
 

3.5        No FINRA Member Affiliation . No Seller, nor any of his affiliates directly, or indirectly
through one or more intermediaries, controls, or is controlled by, or is under common control with any
member firm of FINRA or is a person associated with a member (within the meaning of the FINRA By-
Laws) of FINRA.
 

3.6        OFAC.
 

(a)        The Seller is not an individual that is controlled by an individual or entity that is:
 

(i)         the subject of any Sanctions, nor
 

( i i )        located, organized or resident in a country or territory that is the subject
of Sanctions (including, without limitation, the Crimea Region of Ukraine, Cuba, Iran, North Korea,
Sudan and Syria).
 

(b)        The Seller will not, directly or indirectly, use the proceeds of the offering, or lend,
contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other
individual or entity:
 

(i)         to fund or facilitate any activities or business of or with any individual or
entity or in any country or territory that, at the time of such funding or facilitation, is the subject of
Sanctions; or
 

( i i )        in any other manner that will result in a violation of Sanctions by any
individual or entity (including any individual or entity participating in the offering, whether as
underwriter, advisor, investor or otherwise).
 

Page 6



( c )        For the past five years, the Seller has not knowingly engaged in, and is not now
knowingly engaged in, any dealings or transactions with any individual or entity, or in any country or
territory, that at the time of the dealing or transaction is or was the subject of Sanctions.
 

3.7        No Investment, Tax or Legal Advice.  Each Seller understands that nothing in the
Company SEC Documents, this Agreement, or any other materials presented to the Seller in connection
with the purchase and sale of the Shares constitutes legal, tax or investment advice.  Each Seller has
consulted such legal, tax and investment advisors as it, in its sole discretion, has deemed necessary or
appropriate in connection with its sale of Shares.
 

3.8        Financial Sophistication.  The Seller has such knowledge and experience in financial or
business matters that it is capable of evaluating the merits and risks of the sale of the Shares in connection
with the transactions contemplated in this Agreement.  Further, the Seller has had such opportunity to
obtain additional information and to ask questions of, and receive answers from, the Company, concerning
the terms and conditions of the investment and the business and affairs of the Company, as the Seller
considers necessary in order to form an investment decision.
 

3.9        Offering.  Assuming the accuracy of the representations of the Company and the
Purchasers in Sections 2 and 4 of this Agreement, respectively, on the date hereof, on the Closing Date,
the offer and sale of the Shares, are exempt from the registration and prospectus delivery requirements of
the Securities Act and have been or will be registered or qualified (or are or will be exempt from
registration and qualification) under the registration, permit or qualification requirements of all applicable
state securities laws.  
 

3.10      General Solicitation .  The Seller, nor any of its affiliates, nor any person acting on the
Seller’s behalf, has engaged in any form of general solicitation or general advertising (within the meaning
of Regulation D promulgated under the Securities Act)  in connection with the offer or sale of the Shares,
including in any advertisement, article, notice or other communication regarding the Shares published in
any newspaper, magazine or similar media or broadcast over the television or radio or presented at any
seminar or any other general solicitation or general advertisement.
 

3.11      Additional Acknowledgement.   Each Seller acknowledges that it has independently
evaluated the merits of the transactions contemplated by this Agreement, that it has independently
determined to enter into the transactions contemplated hereby, that it is not relying on any advice from or
evaluation by any other person.  Each Seller acknowledges that the information and data provided to the
Seller in connection with the transaction contemplated hereby has not been subjected to independent
verification by the Placement Agent, and that the Placement Agent has made no representation or warrant
whatsoever with respect to the accuracy or completeness of such information, data or other related
disclosure material.  
 

3.12      No “Bad Actor” Disqualification.  Each Seller has exercised reasonable care, in
accordance with SEC rules and guidance, and has conducted a factual inquiry, the nature and scope of
which reflect reasonable care under the relevant facts and circumstances, to determine whether any
Covered Person (as defined below) is subject to any of the “bad actor” disqualifications described in Rule
506(d)(1)(i) to (viii) under the Securities Act (“Disqualification Events”). To such Seller’s knowledge,
after conducting such sufficiently diligent factual inquiries, no Covered Person is subject to a
Disqualification Event, except for a Disqualification Event covered by Rule 506(d)(2) or (d)(3) under the
Securities Act. The Company has complied, to the extent applicable, with any disclosure obligations under
Rule 506(e) under the Securities Act. “Covered Persons” are those persons specified in Rule 506(d)(1)
under the Securities Act, including the Seller; any predecessor or affiliate of the Seller; any director,
executive officer, other officer participating in the offering, general partner or managing member of the
Seller; any beneficial owner of 20% or more of the Seller’s outstanding voting equity securities, calculated
on the basis of voting power; any promoter (as defined in Rule 405 under the Securities Act) connected
with the Seller in any capacity at the time of the sale of the Shares; and any person that has
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been or will be paid (directly or indirectly) remuneration for solicitation of purchasers in connection with
the sale of the Shares (a “Solicitor”), any general partner or managing member of any Solicitor, and any
director, executive officer or other officer participating in the offering of any Solicitor or general partner
or managing member of any Solicitor.
 

3.13      Company Representations. To the knowledge of each Seller as of July 25, 2018, the
representations and warranties of the Company contained in Section 2 are true and correct in all material
respects.  For the avoidance of doubt, no Seller is providing any representation and warranty regarding the
Company SEC Documents following July 25, 2018.
 

3.14      Holding Period.  The Shares are securities of a class that has been authorized and
outstanding for at least 90 days prior to the date of this Agreement, except for certain shares issued on or
after September 30, 2018 as compensation for service on the Company’s board of directors.
 

3.15      Non-Affiliate Status.  Brad Sealfon, Stuart Sealfon and Celia Gelernter Sealfon,
severally, each represent and warrant that such person is not an affiliate of the Company within the
meaning of Rule 144 promulgated under the Exchange Act and has not been an affiliate of the Company
in the three months preceding the date hereof.
 
4.          Representations and Warranties of the Purchasers.  Each Purchaser, severally and not jointly,
hereby represents and warrants to the Company and the Sellers as follows:
 

4.1        Legal Power.  The Purchaser has the requisite authority to enter into this Agreement and
to carry out and perform its obligations under the terms of this Agreement.  All action on the Purchaser’s
part required for the lawful execution and delivery of this Agreement have been or will be effectively
taken prior to the Closing.
 

4.2        Due Execution.  This Agreement has been duly authorized, executed and delivered by the
Purchaser, and, upon due execution and delivery by the Company and the Sellers, this Agreement will be a
valid and binding agreement of the Purchaser, except as enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally or by equitable
principles.
 

4.3        Investment Representations.  In connection with the sale of the Shares, the Purchaser,
for itself and no other Purchaser, makes the following representations:
 

(a)        Investment for Own Account.  The Purchaser is acquiring the Shares its own
account, not as nominee or agent, and not with a view to, or for resale in connection with, any distribution
or public offering thereof within the meaning of the Securities Act; provided, however, that by making the
representations herein, the Purchaser does not agree to hold any of the Shares for any minimum or specific
term and reserves the right to dispose of the Shares at any time in accordance with or pursuant to a
registration statement or an exemption from the registration requirements of the Securities Act .
 

(b)        Transfer Restrictions; Legends.  The Purchaser understands that (i) the Shares
have not been registered under the Securities Act; (ii) the Shares are being offered and sold pursuant to an
exemption from registration, based in part upon the Company’s reliance upon the statements and
representations made by the Purchasers in this Agreement, and that the Shares must be held by the
Purchaser indefinitely, and that the Purchaser must, therefore, bear the economic risk of such investment
indefinitely, unless a subsequent disposition thereof is registered under the Securities Act or is exempt
from such registration; (iii) each Certificate representing the Shares will be endorsed with the following
legend until the earlier of (1) in the case of the Shares, such date as the Shares, as the case may be, have
been registered for resale by the Purchaser or (2) the date the Shares, as the case may be, are eligible for
sale under Rule 144 under the Securities Act:
 

THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR
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UNDER THE SECURITIES LAWS OF ANY STATES. THESE SHARES ARE
SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY
NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE
SECURITIES ACT AND THE APPLICABLE STATE SECURITIES LAWS,
PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM.  UNLESS SOLD
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, THE ISSUER OF THESE SECURITIES MAY REQUIRE AN
OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO THE
ISSUER TO THE EFFECT THAT ANY PROPOSED TRANSFER OR RESALE IS IN
COMPLIANCE WITH THE SECURITIES ACT AND ANY APPLICABLE STATE
SECURITIES LAWS.

 
(iv) the Company will instruct any transfer agent not to register the transfer of the Shares (or any portion
thereof) until the applicable date set forth in clause (iii) above unless the conditions specified in the
foregoing legends are satisfied or, if the opinion of counsel referred to above is to the further effect that
such legend is not required in order to establish compliance with any provisions of the Securities Act or
this Agreement, or other satisfactory assurances of such nature are given to the Company.
 

The Company acknowledges and agrees that a Purchaser may from time to time pledge, and/or
grant a security interest in some or all of the Shares pursuant to a bona fide margin agreement in
connection with a bona fide margin account and, if required under the terms of such agreement or account,
the Purchaser may transfer pledged or secured the Shares to the pledgees or secured parties.  Such a pledge
or transfer shall not be subject to approval or consent of the Company and no legal opinion of legal
counsel to the pledgee, secured party or pledgor shall be required in connection with the pledge, but such
legal opinion may be required in connection with a subsequent transfer following default by the Purchaser
transferee of the pledge.  No notice shall be required of such pledge.  At the appropriate Purchaser’s
expense, the Company will execute and deliver such reasonable documentation as a pledgee or secured
party of the Shares may reasonably request in connection with a pledge or transfer of the Shares including
the preparation and filing of any required prospectus supplement under Rule 424(b)(3) of the Securities
Act or other applicable provision of the Securities Act to appropriately amend the list of Selling
Shareholders thereunder.
 

Certificates evidencing the Shares shall not contain any legend (including the legend set forth in
this Section): (i) following a sale of such Shares pursuant to an effective registration statement (including
the Registration Statement), or (ii) following a sale of such Shares pursuant to Rule 144, or (iii) while such
Shares are eligible for sale under Rule 144, or (iv) if such legend is not required under applicable
requirements of the Securities Act (including judicial interpretations and pronouncements issued by the
Staff of the SEC).  Following such time as restrictive legends are not required to be placed on certificates
representing Shares, the Company will, no later than three Trading Days following the delivery by a
Purchaser to the Company or the Company's transfer agent of a certificate representing Shares containing a
restrictive legend, deliver or cause to be delivered to such Purchaser a certificate representing such Shares
that is free from all restrictive and other legends.  The Company shall cause its counsel to issue a legal
opinion to the Company’s transfer agent promptly after the effective date of a registration statement
covering the Shares if required by the Company’s transfer agent to effect the removal of the legend
hereunder.  The Company may not make any notation on its records or give instructions to any transfer
agent of the Company that enlarge the restrictions on transfer set forth in this Section.  Certificates for
Shares subject to legend removal hereunder shall be transmitted by the transfer agent of the Company to
the Purchasers by crediting the account of the Purchaser’s prime broker with the Depository Trust
Company system.  “Trading Day” means a day that trading of securities occurs on the New York Stock
Exchange.
 

Each Purchaser, severally and not jointly with the other Purchasers, agrees that the removal of the
restrictive legend from certificates representing Securities as set forth in this Section 4.3(b) is predicated
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upon the Company’s reliance that the Purchaser will sell any Shares pursuant to either the registration
requirements of the Securities Act, including any applicable prospectus delivery requirements, or an
exemption therefrom.
 

(c)        Financial Sophistication; Due Diligence.  The Purchaser has such knowledge
and experience in financial or business matters that it is capable of evaluating the merits and risks of the
investment in connection with the transactions contemplated in this Agreement.  Such Purchaser has, in
connection with its decision to purchase the Shares, relied only upon the representations and warranties
contained herein and the information contained in the Company SEC Documents.  Further, the Purchaser
has had such opportunity to obtain additional information and to ask questions of, and receive answers
from, the Company, concerning the terms and conditions of the investment and the business and affairs of
the Company, as the Purchaser considers necessary in order to form an investment decision.
 

(d)        Accredited Investor Status.  The Purchaser is an “accredited investor” as such
term is defined in Rule 501(a) of the rules and regulations promulgated under the Securities Act.
 

(e)        Residency. The Purchaser is organized under the laws of the state set forth
beneath such Purchaser’s name on the signature page attached hereto, and its principal place of operations
is in the state set forth beneath such Purchaser’s name on the signature page attached hereto.
 

(f)        General Solicitation .  The Purchaser is not purchasing the Shares as a result of
any advertisement, article, notice or other communication regarding the Shares published in any
newspaper, magazine or similar media or broadcast over the television or radio or presented at any
seminar or any other general solicitation or general advertisement.  Prior to the time that the Purchaser was
first contacted by the Company or the Placement Agent such Purchaser had a pre-existing and substantial
relationship with the Company or the Placement Agent.  
 

4.4        No Investment, Tax or Legal Advice.  Each Purchaser understands that nothing in the
Company SEC Documents, this Agreement, or any other materials presented to the Purchaser in
connection with the purchase and sale of the Shares constitutes legal, tax or investment advice.  Each
Purchaser has consulted such legal, tax and investment advisors as it, in its sole discretion, has deemed
necessary or appropriate in connection with its purchase of Shares.
 

4.5        Additional Acknowledgement.  Each Purchaser acknowledges that it has independently
evaluated the merits of the transactions contemplated by this Agreement, that it has independently
determined to enter into the transactions contemplated hereby, that it is not relying on any advice from or
evaluation by any other person.  Each Purchaser acknowledges that the Placement Agent has acted only as
placement agent for each of the Sellers in connection with the Offering of the Shares by the Sellers, that
the information and data provided to the Purchaser in connection with the transaction contemplated hereby
has not been subjected to independent verification by the Placement Agent, and that the Placement Agent
has made no representation or warranty whatsoever with respect to the accuracy or completeness of such
information, data or other related disclosure material.  Each Purchaser acknowledges that it has not taken
any actions that would deem the Purchasers to be members of a “group” for purposes of Section 13(d) of
the Exchange Act.
 

4.6        No Short Position.  As of the date hereof, and as of the applicable Closing Date, each
Purchaser acknowledges and agrees that it does not and will not (between the date hereof and the
applicable Closing Date) engage in any short sale of the Company’s voting stock or any other type of
hedging transaction involving the Company’s securities (including, without limitation, depositing shares
of the Company’s securities with a brokerage firm where such securities are made available by the broker
to other customers of the firm for purposes of hedging or short selling the Company’s securities).
 
5.          Conditions to Closing.
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5.1        Conditions to Obligations of Purchasers at Closing.   Each Purchaser’s obligation to
purchase the Shares at a Closing is subject to the fulfillment to that Purchaser’s reasonable satisfaction, on
or prior to such Closing, of all of the following conditions, any of which may be waived by the Purchaser:
 

(a)        Representations and Warranties of the Company True; Performance of
Obligations.  The representations and warranties made by the Company in Section 2 shall be true and
correct in all respects on the Closing Date with the same force and effect as if they had been made on and
as of said date and the Company shall have performed and complied with all obligations and conditions
herein required to be performed or complied with by it on or prior to the Closing and a certificate duly
executed by an officer of the Company, to the effect of the foregoing, shall be delivered to the Purchasers.
 

(b)        Representations and Warranties of each Seller True; Performance of
Obligations.  The representations and warranties made by the Sellers in Section 3 shall be true and correct
in all respects on the Closing Date with the same force and effect as if they had been made on and as of
said date and the Sellers shall have performed and complied with all obligations and conditions herein
required to be performed or complied with by it on or prior to the Closing and a certificate duly executed
by Andrew Sealfon, to the effect of the foregoing, shall be delivered to the Purchasers.
 

(c)        Proceedings and Documents.  All corporate and other proceedings in connection
with the transactions contemplated at the Closing and all documents and instruments incident to such
transactions shall be reasonably satisfactory in substance and form to counsel to the Purchaser, and
counsel to the Purchaser shall have received all such counterpart originals or certified or other copies of
such documents as they may reasonably request. Each of the Company and Sellers shall have delivered
(or caused to have been delivered) to each Purchaser, the certificates required by this Agreement.  
 

(d)        Qualifications, Legal Investment.  All authorizations, approvals, or permits, if
any, of any governmental authority or regulatory body of the United States or of any state that are required
in connection with the lawful sale of the Shares shall have been duly obtained and shall be effective on
and as of the Closing.  No stop order or other order enjoining the sale of the Shares shall have been issued
and no proceedings for such purpose shall be pending or, to the knowledge of the Company, threatened by
the SEC, or any commissioner of corporations or similar officer of any state having jurisdiction over this
transaction.  At the time of the Closing, the sale and of the Shares shall be legally permitted by all laws
and regulations to which Purchasers, the Company and the Sellers are subject. No litigation, statute, rule,
regulation, executive order, decree, ruling or injunction will have been enacted, entered, promulgated or
endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of
any of the transactions contemplated by this Agreement.
 

(e)        Execution of Agreements.   The Company and the Sellers shall have executed
this Agreement and have delivered this Agreement to the Purchasers.  
 

(f)        Secretary’s Certificate.  The Company shall have delivered to the Purchasers a
certificate of the Secretary of the Company certifying as to the truth and accuracy of the resolutions of the
board of directors relating to the transaction contemplated hereby (a copy of which shall be included with
such certificate).
 

(g)        Trading and Listing.  Trading and listing of the Company’s common stock on
the Principal Market shall not have been suspended by the SEC or the Principal Market.
 

(h)        Market Listing.  The Company will comply with all of the requirements of the
FINRA and the Principal Market with respect to the sale of the Shares.
 

(h)        Blue Sky.  The Sellers shall have obtained all necessary “blue sky” law permits
and qualifications, or have the availability of exemptions therefrom, required by any state for the offer and
sale of the Shares.
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(i)        Material Adverse Change.  Since the date of this Agreement, there shall not have
occurred any event which results in a Material Adverse Effect.
 

(j)        Lock-Up Agreements.  The Placement Agent shall have received all of the Lock-
Up Agreements (as defined below).
 

5.2        Conditions to Obligations of the Company.  The Company’s obligation to process the
sale of Shares at a Closing is subject to the fulfillment to the Company’s reasonable satisfaction, on or
prior to the Closing of the following conditions, any of which may be waived by the Company:
 

(a)        Representations and Warranties of the Purchasers True.  The representations
and warranties made by the Purchasers in Section 4 shall be true and correct in all material respects on the
Closing Date with the same force and effect as if they had been made on and as of said date.
 

(b)        Representations and Warranties of each Seller True.  The representations and
warranties made by the Sellers in Section 3 shall be true and correct in all respects on the Closing Date
with the same force and effect as if they had been made on and as of said date and the Sellers shall have
performed and complied with all obligations and conditions herein required to be performed or complied
with by it on or prior to the Closing and a certificate duly executed by Andrew Sealfon, to the effect of the
foregoing, shall be delivered to the Purchasers.
 

(c)        Performance of Obligations.  The Purchasers shall have performed and
complied with all agreements and conditions herein required to be performed or complied with by them on
or before the Closing.  The Purchasers shall have delivered the Purchase Price, by wire transfer, to the
accounts designated by the Sellers for such purpose.
 

(d)        Qualifications, Legal Investment.  All authorizations, approvals, or permits, if
any, of any governmental authority or regulatory body of the United States or of any state that are required
in connection with the lawful sale of the Shares shall have been duly obtained and shall be effective on
and as of the Closing.  No stop order or other order enjoining the sale of the Shares shall have been issued
and no proceedings for such purpose shall be pending or, to the knowledge of the Company, threatened by
the SEC, or any commissioner of corporations or similar officer of any state having jurisdiction over this
transaction.  At the time of the Closing, the sale of the Shares shall be legally permitted by all laws and
regulations to which the Purchasers and the Company are subject.  No litigation, statute, rule, regulation,
executive order, decree, ruling or injunction will have been enacted, entered, promulgated or endorsed by
or in any court or governmental authority of competent jurisdiction or any self-regulatory organization
having authority over the matters contemplated hereby which prohibits the consummation of any of the
transactions contemplated by this Agreement.
 

(e)        Execution of Agreements.   The Purchasers and the Sellers shall have executed
this Agreement and delivered this Agreement to each other and each of Andrew Sealfon and Paul Mark
Baker shall have executed and delivered to the Company that certain Agreement Regarding Stock Sale of
even date herewith.
 

5.3        Conditions to Obligations of the Sellers.  The Sellers’ obligation to issue and sell the
Shares at a Closing is subject to the fulfillment to the Sellers’ reasonable satisfaction, on or prior to the
Closing of the following conditions, any of which may be waived by the Sellers:
 

(a)        Representations and Warranties of the Purchasers True.  The representations
and warranties made by the Purchasers in Section 4 shall be true and correct in all material respects on the
Closing Date with the same force and effect as if they had been made on and as of said date.
 

(b)        Performance of Obligations.  The Purchasers shall have performed and
complied with all agreements and conditions herein required to be performed or complied with by them on
or before the Closing.  The Purchasers shall have delivered the Purchase Price, by wire transfer, to the
account designated by the Sellers for such purpose.
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(c)        Qualifications, Legal Investment.  All authorizations, approvals, or permits, if
any, of any governmental authority or regulatory body of the United States or of any state that are required
in connection with the lawful sale of the Shares shall have been duly obtained and shall be effective on
and as of the Closing.  No stop order or other order enjoining the sale of the Shares shall have been issued
and no proceedings for such purpose shall be pending or, to the knowledge of the Company, threatened by
the SEC, or any commissioner of corporations or similar officer of any state having jurisdiction over this
transaction.  At the time of the Closing, the sale of the Shares shall be legally permitted by all laws and
regulations to which the Purchasers and the Company are subject.  No litigation, statute, rule, regulation,
executive order, decree, ruling or injunction will have been enacted, entered, promulgated or endorsed by
or in any court or governmental authority of competent jurisdiction or any self-regulatory organization
having authority over the matters contemplated hereby which prohibits the consummation of any of the
transactions contemplated by this Agreement.
 

(d)        Execution of Agreements.  The Purchasers and the Company shall have
executed this Agreement and delivered this Agreement to the Company and the Company shall have
executed and delivered to each of Andrew Sealfon and Paul Mark Baker that certain Agreement Regarding
Stock Sale of even date herewith.
 
6.          Additional Covenants.
 

6.1        Reporting Status.  With a view to making available to the Purchasers the benefits of
certain rules and regulations of the SEC which may permit the sale of the Shares to the public without
registration, the Company agrees to use its reasonable efforts to file with the SEC, in a timely manner all
reports and other documents required of the Company under the Exchange Act.  The Company will
otherwise take such further action as a Purchaser may reasonably request, all to the extent required from
time to time to enable such Purchaser to sell the Shares without registration under the Securities Act or any
successor rule or regulation adopted by the SEC.
 

6.2        Listing.  So long as a Purchaser owns any of the Shares, the Company will use its
reasonable efforts to maintain the automated quotation of its Common Stock, including the Shares, on the
Principal Market or an alternative listing on the Nasdaq National Market, the American Stock Exchange or
the New York Stock Exchange and will comply in all material respects with the Company’s reporting,
filing and other obligations under the bylaws or rules of FINRA and such exchanges, if applicable.
 

6.3        Confidential Information.  Each Purchaser covenants that it will maintain in confidence
the receipt and content of any Suspension Notice (as defined herein) under Section 7.2 until such
information (a) becomes generally publicly available other than through a violation of this provision by
the Purchaser or its agents or (b) is required to be disclosed in legal proceedings (such as by deposition,
interrogatory, request for documents, subpoena, civil investigation demand, filing with any governmental
authority or similar process); provided, however, that before making any disclosure in reliance on this
Section 6.3(b), the Purchaser will give the Company at least 15 days prior written notice (or such shorter
period as required by law) specifying the circumstances giving rise thereto and the Purchaser will furnish
only that portion of the non-public information which is legally required and will exercise its best efforts
to ensure that confidential treatment will be accorded any non-public information so furnished; provided,
further, that notwithstanding each Purchaser’s agreement to keep such information confidential, each
Purchaser makes no such acknowledgement that any such information is material, non-public information.
 

6.4         Non-Public Information.  The Company and the Sellers covenants and agrees that
neither it nor any other person acting on its respective behalf will provide any Purchaser or its agents or
counsel with any information that the Company believes constitutes material non-public information,
unless prior thereto such Purchaser shall have executed a written agreement regarding the confidentiality
and use of such information.  The Company understands and confirms that each Purchaser shall be relying
on the foregoing representations in effecting transactions in securities of the Company.
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6.5        Restrictions on Future Transactions.   The Company and the Sellers will not, from the
date of this Agreement through the date that is the later of (a) 45 days after the date the Registration
Statement (as defined below) becomes effective (the “ Lock-Up Period”) or (b) 90 days after the Final
Closing Date, (i) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase
or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or any securities
convertible into or exercisable or exchangeable for Common Stock  or (ii) enter into any swap or other
agreement that transfers, in whole or in part, any of the economic consequences of ownership of the
Common Stock, whether any such transaction described in clause (i) or (ii) above is to be settled by
delivery of Common Stock or such other securities, in cash or otherwise, except (1) pursuant to this
Agreement, (2) pursuant to Company employee stock option or equity plans as existing on the date of this
Agreement and filed as an exhibit to or incorporated by reference in the Company SEC Documents, (3)
pursuant to Company acquisitions of businesses or assets in transactions approved by the Company’s
Board of Directors that are not for the primary purpose of raising capital, (4) upon the exercise of warrants
or the conversion or exchange of convertible or exchangeable securities outstanding as of the date of this
Agreement and filed as an exhibit to or incorporated by reference in or described or referenced in the
Company SEC Documents in accordance with the terms of such securities as of the date hereof or (5) as
Company compensation to non-employee directors consistent with past practice.  The Company agrees
not to accelerate the vesting of any option or warrant or the lapse of any repurchase right prior to the
expiration of the Lock-Up Period.  Except to the extent necessary to comply with the Company’s
obligations hereunder and the registration rights set forth in the SEC Documents, the Company will not
file any registration statement during the Lock-up Period.  The Company and the Sellers have caused to be
delivered to the Placement Agent prior to the date of this Agreement a letter, in the form of Exhibit C
hereto (the “Lock-Up Agreement”), from each of the Company’s directors and officers, other than Dr. Fred
Ma, and the Sellers.  The Company will enforce the terms of each Lock-Up Agreement and issue stop-
transfer instructions to the transfer agent for the Common Stock with respect to any transaction or
contemplated transaction that would constitute a breach of or default under the applicable Lock-Up
Agreement.   In addition, from the Final Closing Date of the Offering until 90 days following the
effectiveness of the Registration Statement (as defined below), the Company will not issue or agree to
issue any (i) Common Stock at an effective per share price less than the Exercise Price or (ii) any
securities of the Company or any of its subsidiaries that would entitle the holder thereof to acquire at any
time shares of Common Stock, including without limitation, any debt, preferred stock, rights, options,
warrants or other instrument that is at any time directly or indirectly convertible into or exchangeable for,
or otherwise entitles the holder thereof to receive, Common Stock, entitling any person or entity to acquire
shares of Common Stock at an effective price per share less than the Exercise Price.
 

6.6        Restriction on Variable Rate Transactions.  From the date hereof until the one-year
anniversary of the Final Closing Date, the Company shall be prohibited from effecting or entering into an
agreement to effect any issuance by the Company or any of its subsidiaries of Common Stock or any
outstanding convertible instruments, options or warrants or similar securities (or a combination of units
thereof) involving a Variable Rate Transaction. “Variable Rate Transaction” means a transaction in which
the Company (i) issues or sells any debt or equity securities that are convertible into, exchangeable or
exercisable for, or include the right to receive additional shares of Common Stock either (A) at a
conversion price, exercise price or exchange rate or other price that is based upon and/or varies with the
trading prices of or quotations for the shares of Common Stock at any time after the initial issuance of
such debt or equity securities, or (B) with a conversion, exercise or exchange price that is subject to being
reset at some future date after the initial issuance of such debt or equity security or upon the occurrence of
specified or contingent events directly or indirectly related to the business of the Company or the market
for the Common Stock or (ii) enters into any agreement, including, but not limited to, an agreement for an
equity line of credit or “at-the-market” offering, whereby the Company may issue securities at a future
determined price (other than standard and customary “preemptive” or “participation” rights and excluding
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any agreement by the Company to issue shares of its Common Stock as consideration in an acquisition,
merger or similar business combination transaction).  For the avoidance of doubt, the issuance of a
security which is subject to customary anti-dilution protections, including where the conversion, exercise
or exchange price is subject to adjustment as a result of stock splits, reverse stock splits and other similar
recapitalization or reclassification events, shall not be deemed to be a “Variable Rate Transaction.” Any
Purchaser shall be entitled to obtain injunctive relief against the Company to preclude any such issuance,
which remedy shall be in addition to any right to collect damages.
 

6.7        Equal Treatment of Purchasers.  No consideration (including any modification of this
Agreement and any other documents or agreements executed in connection with the transaction
contemplated hereunder) shall be offered or paid to any person to amend or consent to a waiver or
modification of any provision of this Agreement unless the same consideration is also offered to all of the
parties to this Agreement. For clarification purposes, this provision constitutes a separate right granted to
each Purchaser by the Company and negotiated separately by each Purchaser, and is intended for the
Company to treat the Purchasers as a class and shall not in any way be construed as the Purchasers acting
in concert or as a group with respect to the purchase, disposition or voting of securities of the Company or
otherwise.
 

6.8        Covenants of Sellers.  Each Seller covenants and agrees with the Company and the
Purchasers as follows:
 

(a)        Payment of Expenses.  Each Seller will pay its own legal fees and taxes, if any,
on the transfer and sale, respectively, of the Shares being sold by such Seller hereunder.
 

(b)        Transfer Agent.   The Shares to be sold by the Seller, represented by the
certificates on deposit with the Transfer Agent, are subject to the interest of the Purchasers; and the
obligations of the Sellers hereunder shall not be terminated, except as provided in this Agreement, by any
act of such Seller, by operation of law, whether by the liquidation, dissolution or merger of the Seller (if
an entity), by the death or incapacity of the Seller, or by the occurrence of any other event.  If a Seller
should liquidate, dissolve or be a party to a merger or if any other such event should occur before the
delivery of the Shares hereunder, certificates for the Shares deposited with Faegre Baker Daniels LLP
shall be delivered by Faegre Baker Daniels LLP in accordance with the terms and conditions of this
Agreement as if such liquidation, dissolution, merger or other event had not occurred, whether or not the
Transfer Agent shall have received notice thereof.
 

(c)        No Market Stabilization or Manipulation. No Seller has taken and will not
take, directly or indirectly, any action designed to or which must reasonably be expected to cause or result
in stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale
of the Shares.
 

(d)        Form W-9.  Each Seller shall deliver to the Company, prior to or promptly
following the applicable Closing Date, a properly completed and executed United States Treasury
Department Form W-9 (or other applicable form or statement specified by Treasury Department
regulations in lieu thereof).
 

(e)        Additional Shares.   Each Seller commits to sell any additional shares of the
Company’s Common Stock acquired by such Seller following the date of this Agreement and prior to
January 31, 2019 to the Purchasers in accordance with the terms and conditions of this Agreement, with
the allocation of such shares among Purchasers as may be agreed by such Purchasers, and any such
acquired shares shall be deemed “Shares” subject to additional Closings as set forth in Section 1.3 of this
Agreement.
 
7.          Registration Rights.
 

7.1        Registration Procedures and Expenses.
 

( a )        The Company shall prepare and file with the SEC, as promptly as reasonably
practicable following the Final Closing, but in no event later than 45 days following the Final Closing, a
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registration statement on Form S-3 (or any successor to Form S-3) or, if the Company is not eligible to use
Form S-3, on Form S-1 (or any successor to Form S-1) covering the resale of the Registrable Securities (as
defined below) (the “Registration Statement”) and as soon as reasonably practicable thereafter but in no
event later than 105 days following the filing of the Registration Statement (165 days in the event of a
review of the Registration Statement by the SEC), to effect such registration and any related qualification
or compliance with respect to all Registrable Securities held by the Purchasers.  For purposes of this
Agreement, the term “Registrable Securities” shall mean (i) the Shares; and (ii) any Common Stock of the
Company issued as (or issuable upon the conversion or exercise of any warrant, right or other security
which is issued as) a dividend or other distribution with respect to, or in exchange for or in replacement of,
any Shares.  If the Registration Statement has not been declared effective by the SEC on or before the date
that is 105 days after the filing date of the Registration Statement, or 165 days after the filing date of the
Registration Statement in the event of a review of the Registration Statement by the SEC (the “Required
Effective Date”), the Company shall, on the business day immediately following the Required Effective
Date and each 30th day thereafter, make a payment to the Purchasers as liquidated damages for such delay
(together, the “Late Registration Payments”) equal to 1% of the Purchase Price paid for the Shares then
owned by the Purchasers until the Registration Statement is declared effective by the SEC.  Late
Registration Payments will be prorated on a daily basis during each 30 day period and will be paid to the
Purchasers by wire transfer or check within five business days after the earlier of (i) the end of each 30 day
period following the Required Effective Date or (ii) the effective date of the Registration Statement.   If
the Company fails to pay any liquidated damages pursuant to this section in full within seven days after
the date payable, the Company will pay interest thereon at a rate of 12% per annum (or such lesser
maximum amount that is permitted to be paid by applicable law) to the Purchasers, accruing daily from
the date such liquidated damages are due until such amounts, plus all such interest thereon, are paid in full.
 The total amount of Late Registration Payments payable by the Company pursuant to this Section shall be
capped at the aggregate Purchase Price paid by the Sellers under this Agreement.  Notwithstanding
anything to the contrary contained herein, the Company’s obligation to pay Late Registration Payments
that have not yet been incurred pursuant to this Section to any Purchaser shall cease at such time as such
Purchaser may resell or otherwise dispose of all of such Purchaser’s Shares in a single transaction by such
Purchaser pursuant to Rule 144.  Liquidated damages pursuant to Section 7.1(a) shall be the exclusive
monetary remedy of the Purchasers in the event that the Company fails to satisfy its obligation to file or
have a Registration Statement declared effective by the SEC pursuant to the terms of this Agreement;
provided, that the Company is using commercially reasonable efforts to satisfy its obligation to file or
have a Registration Statement declared effective by the SEC pursuant to the terms of this Agreement.
 “Business day” means any day except Saturday, Sunday and any day that is a federal legal holiday in the
United States.
 

(b)        The Company shall use its best efforts to:
 

( i )        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 or advisable
to keep the Registration Statement current and effective for the Shares held by a Purchaser for a period
ending on the earlier of (i) the second anniversary of the Final Closing Date, (ii) the date on which all
Shares may be sold pursuant to Rule 144 under the Securities Act or any successor rule (“Rule 144”) or
(iii) such time as all Shares have been sold pursuant to a registration statement or Rule 144.  At such time
the Company is no longer required to keep the Registration Statement current and effective for the Shares
held by a Purchaser (the “Registration Statement Termination Date”), that Purchaser will no longer accrue
any additional liquidated damages payments pursuant to Sections 7.1(a) or 7.2(c); however, the Company
shall still be obligated to make all payments under Sections 7.1(a) or 7.2(c) that were not made prior to the
Registration Statement Termination Date for that Purchaser.  The Company shall notify each Purchaser
promptly upon the Registration Statement and each post-effective amendment thereto, being declared
effective by the SEC and advise each Purchaser that the form of Prospectus contained in the Registration
Statement or post-effective amendment thereto, as the case may be, at the time of
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effectiveness meets the requirements of Section 10(a) of the Securities Act or that it intends to file a
Prospectus pursuant to Rule 424(b) under the Securities Act that meets the requirements of Section 10(a)
of the Securities Act;
 

( i i )        furnish to the Purchaser with respect to the Shares registered under the
Registration Statement such number of copies of the Registration Statement and the Prospectus (including
supplemental prospectuses) filed with the SEC in conformance with the requirements of the Securities Act
and other such documents as the Purchaser may reasonably request, in order to facilitate the public sale or
other disposition of all or any of the Shares by the Purchaser;
 

( i i i )        make any necessary blue sky filings in such jurisdictions as shall be
reasonably requested by the Purchasers; provided that the Company shall not be required to qualify to do
business or to file a general consent to service of process in any such states or jurisdictions, unless the
Company is already subject to service in such jurisdiction and except as may be required by the Securities
Act;
 

( i v )        pay the registration expenses incurred by the Company and the
Purchasers in complying with Section 7, including, all registration and filing fees, FINRA fees, exchange
listing fees, printing expenses, fees and disbursements of counsel for the Company, blue sky fees and
expenses and the expense of any special audits incident to or required by any such registration (but
excluding attorneys’ fees of any Purchaser and any and all underwriting discounts and selling commissions
applicable to the sale of Registrable Securities by the Purchasers);
 

( v )        advise the Purchasers, promptly after it shall receive notice or obtain
knowledge of the issuance of any stop order by the SEC delaying or suspending the effectiveness of the
Registration Statement or of the initiation of any proceeding for that purpose; and it will promptly use its
commercially reasonable best efforts to prevent the issuance of any stop order or to obtain its withdrawal
at the earliest possible moment if such stop order should be issued; and
 

(vi)        with a view to making available to the Purchaser the benefits of Rule 144
and any other rule or regulation of the SEC that may at any time permit the Purchaser to sell Shares to the
public without registration, the Company covenants and agrees to use its commercially reasonable best
efforts to:  (i) make and keep public information available, as those terms are understood and defined in
Rule 144, until the earlier of (A) such date as all of the Shares qualify to be resold immediately pursuant to
Rule 144 or any other rule of similar effect or (B) such date as all of the Shares shall have been resold
pursuant to Rule 144 (and may be further resold without restriction); (ii) file with the SEC in a timely
manner all reports and other documents required of the Company under the Securities Act and under the
Exchange Act; and (iii) furnish to the Purchaser upon request, as long as the Purchaser owns any Shares,
(A) a written statement by the Company as to whether it has complied with the reporting requirements of
the Securities Act and the Exchange Act, (B) a copy of the Company’s most recent Annual Report on
Form 10-K or Quarterly Report on Form 10-Q, and (C) such other information as may be reasonably
requested in order to avail the Purchaser of any rule or regulation of the SEC that permits the selling of
any such Shares without registration.
 

The Company understands that the Purchasers disclaim being an underwriter, but acknowledges
that a determination by the SEC that a Purchaser is deemed an underwriter shall not relieve the Company
of any obligations it has hereunder.
 

7.2        Transfer of Shares After Registration; Suspension.  
 

(a )        Except in the event that Section 7.2(b) applies, the Company shall: (i) if deemed
necessary or advisable by the Company, prepare and file from time to time with the SEC a post-effective
amendment to the Registration Statement or a supplement to the related Prospectus or a supplement or
amendment to any document incorporated therein by reference or file any other required document so that
such Registration Statement will not contain an untrue statement of a material fact or omit to state a
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material fact required to be stated therein or necessary to make the statements therein not misleading, and
so that, as thereafter delivered to purchasers of the Shares being sold thereunder, such Prospectus will not
contain an untrue statement of a material fact or omit to state a material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances under which they were made,
not misleading; (ii) provide the Purchasers copies of any documents filed pursuant to Section 7.2(a)(i);
and (iii) upon request, inform each Purchaser who so requests that the Company has complied with its
obligations in Section 7.2(b)(i) (or that, if the Company has filed a post-effective amendment to the
Registration Statement which has not yet been declared effective, the Company will notify the Purchaser
to that effect, will use its commercially reasonable best efforts to secure the effectiveness of such post-
effective amendment as promptly as possible and will promptly notify the Purchaser pursuant to Section
7.2(b)(i) when the amendment has become effective).
 

(b)        Subject to Section 7.2(c), in the event: (i) of any request by the SEC or any other
federal or state governmental authority during the period of effectiveness of the Registration Statement for
amendments or supplements to the Registration Statement or related Prospectus or for additional
information; (ii) of the issuance by the SEC or any other federal or state governmental authority of any
stop order suspending the effectiveness of the Registration Statement or the initiation of any proceedings
for that purpose; (iii) of the receipt by the Company of any notification with respect to the suspension of
the qualification or exemption from qualification of any of the Shares for sale in any jurisdiction or the
initiation of any proceeding for such purpose; or (iv) of any event or circumstance which necessitates the
making of any changes in the Registration Statement or Prospectus, or any document incorporated or
deemed to be incorporated therein by reference, so that, in the case of the Registration Statement, it will
not contain any untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading, and that in the case of the Prospectus,
it will not contain any untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading; then the Company shall promptly deliver a certificate in writing to the
Purchasers (the “Suspension Notice”) to the effect of the foregoing and, upon receipt of such Suspension
Notice, the Purchasers will refrain from selling any Shares pursuant to the Registration Statement (a
“Suspension”) until the Purchasers are advised in writing by the Company that the current Prospectus may
be used, and have received copies from the Company of any additional or supplemental filings that are
incorporated or deemed incorporated by reference in any such Prospectus.  In the event of any Suspension,
the Company will use its reasonable best efforts to cause the use of the Prospectus so suspended to be
resumed as soon as reasonably practicable after delivery of a Suspension Notice to the Purchasers.  In
addition to and without limiting any other remedies (including, without limitation, at law or at equity)
available to the Company and the Purchaser, the Company and the Purchasers shall be entitled to specific
performance in the event that the other party fails to comply with the provisions of this Section 7.2(b).
 

( c )        Notwithstanding the foregoing paragraphs of this Section 7.2, the Company shall
use its commercially reasonable best efforts to ensure that (i) a Suspension shall not exceed 30 days
individually, (ii) Suspensions covering no more than 45 days, in the aggregate, shall occur during any
twelve month period and (iii) each Suspension shall be separated by a period of at least 30 days from a
prior Suspension (each Suspension that satisfies the foregoing criteria being referred to herein as a
“Qualifying Suspension”). In the event that there occurs a Suspension (or part thereof) that does not
constitute a Qualifying Suspension, the Company shall pay to the Purchaser, on the 30th day following the
first day of such Suspension (or the first day of such part), and on each 30th day thereafter, an amount
equal to 1% of the Purchase Price paid for the Shares purchased by the Purchaser and not previously sold
by the Purchaser with such payments to be prorated on a daily basis during each 30 day period and will be
paid to the Purchaser by wire transfer or check within five business days after the end of each 30 day
period following.
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( d )        If a Suspension is not then in effect, the Purchasers may sell Shares under the
Registration Statement, provided that they comply with any applicable prospectus delivery requirements.
 Upon receipt of a request therefor, the Company will provide an adequate number of current Prospectuses
to a Purchaser and to any other parties reasonably requiring such Prospectuses.
 

(e)        The Company agrees that it shall, immediately prior to the Registration Statement
being declared effective, deliver to its transfer agent an opinion letter of counsel, opining that at any time
the Registration Statement is effective, the transfer agent may issue, in connection with the sale of the
Shares, certificates representing such Shares without restrictive legend, provided the Shares are to be sold
pursuant to the prospectus contained in the Registration Statement.  Upon receipt of such opinion, the
Company shall cause the transfer agent to confirm, for the benefit of the Purchasers, that no further
opinion of counsel is required at the time of transfer in order to issue such Shares without restrictive
legend.
 

The Company shall cause its transfer agent to issue a certificate without any restrictive
legend to a purchaser of any Shares from the Purchasers, if no Suspension is in effect at the time of sale,
and (a) the sale of such Shares is registered under the Registration Statement (including registration
pursuant to Rule 415 under the Securities Act); (b) the holder has provided the Company with an opinion
of counsel, in form, substance and scope customary for opinions of counsel in comparable transactions, to
the effect that a public sale or transfer of such Shares may be made without registration under the
Securities Act; or (c) such Shares are sold in compliance with Rule 144 under the Securities Act.  In
addition, the Company shall remove the restrictive legend from any Shares held by the Purchasers
following the expiration of the holding period required by Rule 144 under the Securities Act (or any
successor rule).
 

7.3        Indemnification.  For the purpose of this Section 7.3:
 

( a )        the term “Selling Shareholder” means a Purchaser, its executive officers and
directors and each person, if any, who controls that Purchaser within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act;
 

( b )        the term “Registration Statement” as used in this Section 7.3 includes any final
Prospectus, exhibit, supplement or amendment included in or relating to, and any document incorporated
by reference in, the Registration Statement (or deemed to be a part thereof) referred to in Section 7.1; and
 

( c )        the term “untrue statement” means any untrue statement or alleged untrue
statement of a material fact, or any omission or alleged omission to state in the Registration Statement a
material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.
 

( d )        The Company agrees to indemnify and hold harmless each Selling Shareholder
from and against any losses, claims, damages or liabilities to which such Selling Shareholder may become
subject (under the Securities Act or otherwise) insofar as such losses, claims, damages or liabilities (or
actions or proceedings in respect thereof) arise out of, or are based upon (i) any untrue statement of a
material fact contained in the Registration Statement, (ii) any inaccuracy in the representations and
warranties of the Company contained in this Agreement or the failure of the Company to perform its
obligations hereunder or (iii) any failure by the Company to fulfill any undertaking included in the
Registration Statement, and the Company will reimburse such Selling Shareholder for any reasonable
legal expense or other actual accountable out of pocket expenses reasonably incurred in investigating,
defending or preparing to defend any such action, proceeding or claim; provided, however, that the
Company shall not be liable in any such case to the extent that such loss, claim, damage or liability arises
out of, or is based upon, an untrue statement made in such Registration Statement in reliance upon and in
conformity with written information furnished to the Company by or on behalf of such Selling
Shareholder specifically for use in preparation of the Registration Statement or the failure of such Selling
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Shareholder to comply with its covenants and agreements contained herein or any statement or omission in
any Prospectus that is corrected in any subsequent Prospectus that was delivered to the Selling
Shareholder prior to the pertinent sale or sales by the Selling Shareholder.
 

( e )        Each Seller, severally (as to itself) and not jointly, agrees to indemnify and hold
harmless each Selling Shareholder from and against any losses, claims, damages or liabilities to which
such Selling Shareholder may become subject (under the Securities Act or otherwise) insofar as such
losses, claims, damages or liabilities (or actions or proceedings in respect thereof) arise out of, or are based
upon any inaccuracy in the representations and warranties of the Seller contained in this Agreement or the
failure of the Seller to perform its obligations hereunder, and the Seller will reimburse such Selling
Shareholder for any reasonable legal expense or other actual accountable out of pocket expenses
reasonably incurred in investigating, defending or preparing to defend any such action, proceeding or
claim.
 

( f )        Each Purchaser severally (as to itself), and not jointly, agrees to indemnify and
hold harmless the Company (and each person, if any, who controls the Company within the meaning of
Section 15 of the Securities Act, each officer of the Company who signs the Registration Statement and
each director of the Company) from and against any losses, claims, damages or liabilities to which the
Company (or any such officer, director or controlling person) may become subject (under the Securities
Act or otherwise), insofar as such losses, claims, damages or liabilities (or actions or proceedings in
respect thereof) arise out of, or are based upon, (i) any failure by that Purchaser to comply with the
covenants and agreements contained herein or (ii) any untrue statement of a material fact contained in the
Registration Statement if, and only if, such untrue statement was made in reliance upon and in conformity
with written information furnished by or on behalf of that Purchaser specifically for use in preparation of
the Registration Statement, and that Purchaser will reimburse the Company (or such officer, director or
controlling person, as the case may be), for any reasonable legal expense or other reasonable actual
accountable out-of-pocket expenses reasonably incurred in investigating, defending or preparing to defend
any such action, proceeding or claim.  The obligation to indemnify shall be limited to the net amount of
the proceeds received by the Purchaser from the sale of the Shares pursuant to the Registration Statement.
 

( g )        Promptly after receipt by any indemnified person of a notice of a claim or the
beginning of any action in respect of which indemnity is to be sought against an indemnifying person
pursuant to this Section 7.3, such indemnified person shall notify the indemnifying person in writing of
such claim or of the commencement of such action, but the omission to so notify the indemnifying party
will not relieve it from any liability which it may have to any indemnified party under this Section 7.3
(except to the extent that such omission materially and adversely affects the indemnifying party’s ability to
defend such action) or from any liability otherwise than under this Section 7.3.  Subject to the provisions
hereinafter stated, in case any such action shall be brought against an indemnified person, the
indemnifying person shall be entitled to participate therein, and, to the extent that it shall elect by written
notice delivered to the indemnified party promptly after receiving the aforesaid notice from such
indemnified party, shall be entitled to assume the defense thereof, with counsel reasonably satisfactory to
such indemnified person.  After notice from the indemnifying person to such indemnified person of its
election to assume the defense thereof (unless it has failed to assume the defense thereof and appoint
counsel reasonably satisfactory to the indemnified party), such indemnifying person shall not be liable to
such indemnified person for any legal expenses subsequently incurred by such indemnified person in
connection with the defense thereof; provided, however, that if there exists or shall exist a conflict of
interest that would make it inappropriate, in the reasonable opinion of counsel to the indemnified person,
for the same counsel to represent both the indemnified person and such indemnifying person or any
affiliate or associate thereof, the indemnified person shall be entitled to retain its own counsel (who shall
not be the same as the opining counsel) at the expense of such indemnifying person; provided, however,
that no indemnifying person shall be responsible for the fees and expenses of more than one separate
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counsel (together with appropriate local counsel) for all indemnified parties.  In no event shall any
indemnifying person be liable in respect of any amounts paid in settlement of any action unless the
indemnifying person shall have approved the terms of such settlement; provided that such consent shall
not be unreasonably withheld.  No indemnifying person shall, without the prior written consent of the
indemnified person, effect any settlement of any pending or threatened proceeding in respect of which any
indemnified person is or could reasonably have been a party and indemnification could have been sought
hereunder by such indemnified person, unless such settlement includes an unconditional release of such
indemnified person from all liability on claims that are the subject matter of such proceeding.
 

( h )        If the indemnification provided for in this Section 7.3 is unavailable to or
insufficient to hold harmless an indemnified party under subsection (d) or (e) above in respect of any
losses, claims, damages or liabilities (or actions or proceedings in respect thereof) referred to therein, then
each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a
result of such losses, claims, damages or liabilities (or actions in respect thereof) in such proportion as is
appropriate to reflect the relative fault of the Company on the one hand and the liable Purchaser on the
other in connection with the statements or omissions or other matters which resulted in such losses, claims,
damages or liabilities (or actions in respect thereof), as well as any other relevant equitable considerations.
 The relative fault shall be determined by reference to, among other things, in the case of an untrue
statement, whether the untrue statement relates to information supplied by the Company on the one hand
or the liable Purchaser on the other and the parties’ relative intent, knowledge, access to information and
opportunity to correct or prevent such untrue statement.  The Company and the Purchasers agree that it
would not be just and equitable if contribution pursuant to this subsection (g) were determined by pro rata
allocation (even if the Purchasers were treated as one entity for such purpose) or by any other method of
allocation which does not take into account the equitable considerations referred to above in this
subsection (g).  The amount paid or payable by an indemnified party as a result of the losses, claims,
damages or liabilities (or actions in respect thereof) referred to above in this subsection (g) shall be
deemed to include any legal or other expenses reasonably incurred by such indemnified party in
connection with investigating or defending any such action or claim.  Notwithstanding the provisions of
this subsection (g), no Purchasers shall be required to contribute any amount in excess of the amount by
which the net amount received by that Purchaser from the sale of the Shares to which such loss relates
exceeds the amount of any damages which that Purchaser has otherwise been required to pay to the
Company by reason of such untrue statement.  No person guilty of fraudulent misrepresentation (within
the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who
was not guilty of such fraudulent misrepresentation.  The Purchasers’ obligations in this subsection to
contribute are several in proportion to their sales of Shares to which such loss relates and not joint.
 

( i )        The parties to this Agreement hereby acknowledge that they are sophisticated
business persons who were represented by counsel during the negotiations regarding the provisions hereof
including, without limitation, the provisions of this Section 7.3, and are fully informed regarding said
provisions.  They further acknowledge that the provisions of this Section 7.3 fairly allocate the risks in
light of the ability of the parties to investigate the Company and its business in order to assure that
adequate disclosure is made in the Registration Statement as required by the Securities Act and the
Exchange Act.
 

(j)        The obligations of the Company and of the Purchasers under this Section 7.3 shall
survive completion of any offering of Registrable Securities in such Registration Statement for a period of
two years from the effective date of the Registration Statement.  No indemnifying party, in the defense of
any such claim or litigation, shall, except with the consent of each indemnified party, consent to entry of
any judgment or enter into any settlement which does not include as an unconditional term thereof the
giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect to such
claim or litigation.
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7.4        Termination of Conditions and Obligations.  The conditions precedent imposed by
Section 4 or this Section 7 upon the transferability of the Shares shall cease and terminate as to any
particular number of the Shares when such Shares shall have been effectively registered under the
Securities Act and sold or otherwise disposed of in accordance with the intended method of disposition set
forth in the Registration Statement covering such Shares or at such time as an opinion of counsel
satisfactory to the Company shall have been rendered to the effect that such conditions are not necessary
in order to comply with the Securities Act.  The Company shall request an opinion of counsel promptly
upon receipt of a request therefor from Purchaser.
 

7.5        Information Available.  So long as the Registration Statement is effective covering the
resale of Shares owned by a Purchaser, the Company will furnish (or, to the extent such information is
available electronically through the Company’s filings with the SEC, the Company will make available via
the SEC’s EDGAR system or any successor thereto) to each Purchaser:
 

( a )        as soon as practicable after it is available, one copy of (i) its Annual Report to
Shareholders (which Annual Report shall contain financial statements audited in accordance with
generally accepted accounting principles by a national firm of certified public accountants) and (ii) if not
included in substance in the Annual Report to Shareholders, its Annual Report on Form 10-K (the
foregoing, in each case, excluding exhibits);
 

( b )        upon the request of the Purchaser, all exhibits excluded by the parenthetical to
subparagraph (a)(ii) of this Section 7.5 as filed with the SEC and all other information that is made
available to shareholders; and
 

(c)        upon the reasonable request of the Purchaser, an adequate number of copies of the
Prospectuses to supply to any other party requiring such Prospectuses; and the Company, upon the
reasonable request of a Purchaser, will meet with each Purchaser or a representative thereof at the
Company’s headquarters during the Company’s normal business hours to discuss all information relevant
for disclosure in the Registration Statement covering the Shares and will otherwise reasonably cooperate
with the Purchasers conducting an investigation for the purpose of reducing or eliminating the Purchasers’
exposure to liability under the Securities Act, including the reasonable production of information at the
Company’s headquarters; provided, that the Company shall not be required to disclose any confidential
information to or meet at its headquarters with a Purchaser until and unless that Purchaser shall have
entered into a confidentiality agreement in form and substance reasonably satisfactory to the Company
with the Company with respect thereto.
 

7.6        Public Statements; Limitation on Information.  The Company agrees to disclose on a
Current Report on Form 8-K the existence of the Offering and the material terms, thereof, including
pricing, within one business day after it specifies the Initial Closing Date in accordance with Section 1.3.
 Such Current Report on Form 8-K shall include a form of this Agreement (and all exhibits and schedules
thereto) as an exhibit thereto.  The Company will not issue any public statement, press release or any other
public disclosure listing a Purchaser as one of the purchasers of the Shares without that Purchaser’s prior
written consent, except as may be required by applicable law or rules of any exchange on which the
Company’s securities are listed.  The Company shall not provide, and shall cause each of its subsidiaries
and the respective officers, directors, employees and agents of the Company and each of its subsidiaries
not to provide, the Purchasers with any material nonpublic information regarding the Company or any
subsidiary from and after the date the Company files, or is required by this Section to file, the Current
Report on Form 8-K with the SEC without the prior express written consent of the Purchaser.
 

7.7        Limits on Additional Issuances.  The Company will not, for a period of six months
following the Final Closing Date offer for sale or sell any securities unless, in the opinion of the
Company’s counsel, such offer or sale does not jeopardize the availability of exemptions from the
registration and qualification requirements under applicable securities laws with respect to the Offering.
 Except for the issuance of stock options under the Company’s stock option plans, the issuance of common
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stock upon exercise of outstanding options and warrants, the issuance of common stock purchase warrants,
and the offering contemplated hereby, the Company has not engaged in any offering of equity securities
during the six months prior to the date of this Agreement.  The foregoing provisions shall not prevent the
Company from filing a “shelf” registration statement pursuant to Rule 415 under the Securities Act, but
the foregoing provisions shall apply to any sale of securities thereunder.
 

7.8        State Securities Filings.  The Sellers will file with promptly and timely file all
documents and pay all filing fees required by any states’ securities laws in connection with the sale of
Securities.
 

7.9        Assignment of Registration Rights.  The rights to cause the Company to register
Registrable Securities pursuant to this Section 7 may be assigned by a Purchaser to a party that acquires,
other than pursuant to the Registration Statement or Rule 144, any of the Shares originally issued or
issuable to such Purchaser pursuant to this Agreement (or any Common Stock issued as (or issuable upon
the conversion or exercise of any warrant, right or other security which is issued as) a dividend or other
distribution with respect to, or in exchange for or in replacement of, any such Shares), or to any affiliate of
a Purchaser that acquires any Registrable Securities; provided (i) such transferor agrees in writing with the
transferee or assignee to assign such rights, and a copy of such agreement is furnished to the Company
after such assignment, (ii) the Company is furnished with written notice of (x) the name and address of
such transferee or assignee and (y) the Registrable Securities with respect to which such registration rights
are being transferred or assigned, (iii) following such transfer or assignment, the further disposition of
such securities by the transferee or assignee is restricted under the Securities Act and applicable state
securities laws, (iv) such transferee agrees in writing to be bound, with respect to the Shares, by the
provisions hereof that apply to the Purchasers and (v) such transfer shall have been made in accordance
with the applicable requirements of this Agreement and with all laws applicable thereto.  Any such
permitted assignee shall have all the rights of such Purchaser under this Section 7 with respect to the
Registrable Securities transferred.
 

7.10      Selling Shareholder Questionnaire.  Each Purchaser and its permitted assignee agrees to
furnish to the Company a completed questionnaire in the form attached to this Agreement asExhibit B (a
“Selling Shareholder Questionnaire”).  The Company shall not be required to include the Registrable
Securities of a Purchaser in a Registration Statement and shall not be required to pay any liquidated or
other damages hereunder to any such Purchaser who fails to furnish to the Company a fully completed
Selling Shareholder Questionnaire at least three business days prior to the filing of the Registration
Statement.
 
8.          Miscellaneous.
 

8.1        Governing Law.  This Agreement shall be governed by and construed in accordance with
the laws of the State of New York, without regard to the choice of law provisions thereof, and the federal
laws of the United States.
 

8.2        Successors and Assigns.  Subject to the requirements of Section 7.9, this Agreement shall
inure to the benefit of, and be binding upon, the permitted successors and assigns of each of the parties
hereto.
 

8.3        Entire Agreement.  This Agreement and the exhibits hereto, and the other documents
delivered pursuant hereto, constitute the full and entire understanding and agreement among the parties
with regard to the subjects hereof and no party shall be liable or bound to any other party in any manner by
any representations, warranties, covenants, or agreements except as specifically set forth herein or therein.
 Nothing in this Agreement, express or implied, is intended to confer upon any party, other than the parties
hereto and their respective successors and assigns, any rights, remedies, obligations, or liabilities under or
by reason of this Agreement, except as expressly provided herein.
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8.4        Severability.  In the event any provision of this Agreement shall be invalid, illegal, or
unenforceable, it shall to the extent practicable, be modified so as to make it valid, legal and enforceable
and to retain as nearly as practicable the intent of the parties, and the validity, legality, and enforceability
of the remaining provisions shall not in any way be affected or impaired thereby.
 

8.5        Amendment and Waiver.  Except as otherwise provided herein, any term of this
Agreement may be amended and the observance of any term of this Agreement may be waived (either
generally or in a particular instance, either retroactively or prospectively, and either for a specified period
of time or indefinitely), with the written consent of the Company, Andrew Sealfon and each Purchaser.
 Any amendment or waiver effected in accordance with this Section 8.5 shall be binding upon any holder
of any Securities purchased under this Agreement (including securities into which such Securities have
been converted), each future holder of all such securities, and the Company.
 

8.6        Fees and Expenses.  Except as otherwise set forth herein, the Company, the Sellers and
the Purchasers shall bear their own expenses and legal fees incurred on their behalf with respect to this
Agreement and the transactions contemplated hereby.  Each party hereby agrees to indemnify and to hold
harmless of and from any liability the other party for any commission or compensation in the nature of a
finder’s fee to any broker or other person or firm (and the costs and expenses of defending against such
liability or asserted liability) for which such indemnifying party or any of its employees or representatives
are responsible.
 

8.7        Notices.  All notices, requests, consents and other communications hereunder shall be in
writing, shall be delivered (A) if within the United States, by first-class registered or certified airmail, or
nationally recognized overnight express courier, postage prepaid, or by facsimile, or (B) if from outside
the United States, by International Federal Express (or comparable service) or facsimile, and shall be
deemed given (i) if delivered by first-class registered or certified mail domestic, upon the business day
received, (ii) if delivered by nationally recognized overnight carrier, one business day after timely delivery
to such carrier, (iii) if delivered by International Federal Express (or comparable service), two business
days after so mailed, (iv) if delivered by facsimile, upon electric confirmation of receipt and shall be
addressed as follows, or to such other address or addresses as may have been furnished in writing by a
party to another party pursuant to this paragraph:
 
if to the Company, to:
 

Repro Med Systems, Inc.
24 Carpenter Road
Chester, NY 10918
Attn:  Chairman of the Board
Telephone No.: 800-624-9600
Facsimile No.: 845-469-5518
E-mail: dgoldberger@rmsmedpro.com

 
with a copy (which shall not constitute notice) to:

 
Royer Cooper Cohen Braunfeld LLC
Suite 400
Conshohocken, PA 19428
Attn: Heather R. Badami, Esquire
Telephone No.: (484) 362-2632
Facsimile No.: (484) 362-2630
E-mail: hbadami@rccblaw.com

 
if to a Seller, at its address on the signature page to this Agreement,
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with a copy (which shall not constitute notice) to:
 

Dickinson Wright PLLC
1825 Eye Street, N.W., Suite 900
Washington, DC 20006
Attn: Michael de Leon Hawthorne, Esquire

 
Telephone No.: 202-466-5969
Facsimile No.:  844-670-6009
E-mail: mhawthorne@dickinsonwright.com
*Dickinson Wright PLLC only represents Andrew I. Sealfon.

 
if to the Purchaser or other Seller, at its address on the signature page to this Agreement.
 

8.8        Survival of Representations, Warranties and Agreements .  Notwithstanding any
investigation made by any party to this Agreement or by the Placement Agent, all covenants, agreements,
representations and warranties made by the Company, the Sellers and the Purchaser herein shall survive
the execution of this Agreement, the delivery to the Purchaser of the Shares being purchased and the
payment therefor, and a party’s reliance on such representations and warranties shall not be affected by
any investigation made by such party or any information developed thereby.
 

8.9        Counterparts.  This Agreement may be executed by facsimile signature and in any
number of counterparts, each of which shall be deemed an original, but all of which together shall
constitute one instrument.
 

8.10      Independent Nature of Obligations and Rights.  The obligations of each Purchaser
under this Agreement are several and not joint with the obligations of any other Purchaser, and no
Purchaser shall be responsible in any way for the performance of the obligations of any other Purchaser
under this Agreement.  Nothing contained herein, and no action taken by any Purchaser pursuant hereto,
shall be deemed to constitute the Purchasers or the Sellers as a partnership, an association, a joint venture
or any other kind of entity, or create a presumption that the Purchasers or the Sellers are in any way acting
in concert or as a group with respect to such obligations or the transactions contemplated by this
Agreement.  Each Purchaser and Seller confirms that it has independently participated in the negotiation
of the transaction contemplated hereby with the advice of its own counsel and advisors.  Each Purchaser
and Seller shall be entitled to independently protect and enforce its rights, including, without limitation,
the rights arising out of this Agreement, and it shall not be necessary for any other Purchaser or Seller to
be joined as an additional party in any proceeding for such purpose.
 

8.11      Big Boy Provisions.
 

(a)        The Purchasers are experienced, sophisticated and knowledgeable in trading in
securities of the type represented by the Shares and each Purchaser understands that such Purchaser may
be at a disadvantage on account of the disparity of information as between such Purchaser and the Sellers
and the Company.
 

(b )        Each Purchasers acknowledges and agrees that: (i) it is aware that the Placement
Agent has performed very limited due diligence regarding the Company; (ii) it has relied solely on
publicly available information in connection with the transactions contemplated hereby and it has
reviewed the Company SEC Documents (including all exhibits and schedules thereto) and other publicly
available information regarding the Company; (iii) it has, or has access to, such information as it deems
appropriate under the circumstances (including the opportunity to ask questions of and receive answers
from the Company’s representatives) concerning, among other things, the Company’s business and
financial condition, properties, management and prospects to make an informed decision regarding
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purchasing the Shares, and (iv) the Sellers, the Company and the Placement Agent have and may obtain
information that is not publicly available and that may be material to a decision to enter into the
transactions contemplated hereby (“Non-Public Information”) with respect to the Shares or the Company
in respect thereof and such Non-Public Information need not be provided to the Purchasers.  Each
Purchaser is nonetheless prepared to consummate the purchase of the Shares based on its own analysis.
 Each Purchaser acknowledges that neither the Placement Agent, nor the Sellers, have given it any
investment advice or opinion on whether the purchase of the Shares is prudent, nor is such advice or
opinion necessary or desired.
 

(c)        Each Purchaser expressly waives and releases the Placement Agent and its
members, principals, employees, agents, counsel and other affiliates (“PA Representatives”) from any and
all liabilities arising from, and agrees that agrees that the Placement Agent and the PA Representatives
shall have no liability to the Purchasers due to, the Purchaser’s inability to review such Non-Public
Information and otherwise in respect of the transactions contemplated by this Agreement, and agrees to
make no claim against the Placement Agent or any PA Representatives in respect of the transactions
contemplated by this Agreement, including the purchase of the Shares.  In connection with the issuance of
the Shares, each Purchaser agrees that the Placement Agent and the PA Representatives have not acted as
a financial advisor or fiduciary with respect to such Purchaser.
 

(d)        The parties to this Agreement, as well as the Placement Agent and the PA
Representatives, are relying on this letter in engaging in the transactions contemplated by this Agreement,
and would not engage in the transactions contemplated by this Agreement in the absence of this Section.
 The Placement Agent and the PA Representatives are third party beneficiaries of this Section 8.11.  
 
 

[The Remainder of this Page is Blank]
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In witness whereof, the foregoing Common Stock Purchase Agreement is hereby executed as of
the date first above written.
 
 
 REPRO MED SYSTEMS, INC.
   
   
 By:  
 Name:  
 Title:  
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In witness whereof, the foregoing Common Stock Purchase Agreement is hereby executed as of
the date first above written.
 
 
  
 Andrew I. Sealfon
   
   
 Other Sellers:
   
   
  
 Name:  
 Address: 
   
   
 E-mail:  
 Fax:  
 Tel:  
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In witness whereof, the foregoing Common Stock Purchase Agreement is hereby executed as of
the date first above written.
 
 
  
 Name of Investor
 
 
 By:  
 Name:  
 Title:  
 
 
 Investment Amount:  
 Tax Identification

No.:
 

 State of
Organization:

 

 State of Principal Place of
Operations:

 

 
 
 Address for Notice:
  
  
  
 Attention:  
 Telephone:  
 Facsimile:  
 
 
 Delivery Instructions (if different from above):
  
  
  
 Attention:  
 Telephone:  
 Facsimile:  
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EXHIBIT B

SELLING SHAREHOLDER QUESTIONNAIRE

REPRO MED SYSTEMS, INC.

Questionnaire for Selling Shareholder

This questionnaire is necessary to obtain information to be used by Repro Med Systems, Inc. (the
“Company”) to complete a Registration Statement (the “Registration Statement”) covering the resale of
certain shares of Company Common Stock currently outstanding.  Please complete and return this
questionnaire to Royer Cooper Cohen Braunfeld LLC, the Company’s legal counsel, to the attention of
Heather R. Badami, either by mail to Suite 400, Conshohocken, PA 19428, or by fax to (484) 362-2630
or by email to hbadami@rccblaw.com.  Please return the questionnaire by December 21, 2018 or sooner,
if possible.  Call Heather Badami at (484) 362-2630 with questions.

FAILURE TO RETURN THE QUESTIONNAIRE MAY RESULT IN THE EXCLUSION OF
YOUR NAME AND SHARES FROM THE REGISTRATION STATEMENT.

Please answer all questions.  If the answer to any question is “None” or “Not Applicable,” please
so state.

If there is any question about which you have any doubt, please set forth the relevant
facts in your answer.

1. Please correct your name and/or address if not correct below
   
 Name:  
   
   
 Address:  
   
   

*See Appendix A for definitions Page B-1



2. Please state the total number of currently outstanding shares of Company Common Stock that you
beneficially own* and the form of ownership and the date that you acquired such stock.  Include
shares registered in your name individually or jointly with others and shares held in the name of a
bank, broker, nominee, depository or in “street name” for your account. (DO NOT list options and
warrants.  See Question #3).

 
 
 
 
 
 
 
3. Please list any outstanding options and warrants to purchase Company Common Stock that you

beneficially own*, including (i) the number of shares of Company Common Stock to be issued
upon the exercise of such option or warrant, (ii) the date such option or warrant is exercisable, (iii)
the expiration date and (iv) the exercise price per share of EACH such option and warrant.

Number of Shares
Covered by Option or

Warrant Date Exercisable Exercise Price Expiration Date
    
    
    
    
    
    
 
 
4. Please list the number of shares of Common Stock listed under Question #2 above that you wish

to include in the Registration Statement.

*See Appendix A for definitions Page B-2



5. [Reserved].
 
 
 
 
 
 
 
6. If you are a limited liability company or limited partnership, please name the managing member

or general partner and each person controlling such managing member or general partner.
 
 
 
 
 
 
 
7. If you are an entity, please identify the natural person(s) who exercise sole or shared voting

power* and/or sole or shared investment power* with regard to the shares listed under Question #2
and Question #3.

 
 
 
 
 
 
 
8. Please advise whether you are a registered broker-dealer or an affiliate* thereof.  If you are an

affiliate of a registered broker-dealer, please explain the nature of the affiliation and disclose
whether you acquired the shares in the ordinary course of business and whether at the time of the
acquisition you had any plans or proposals, directly or with any other person, to distribute the
shares listed under Question #2 and Question #3.

 
 
 
 
 
 
 
9. List below the nature of any position, office or other material relationship that you have, or have

had within the past three years, with the Company or any of its predecessors or affiliates*.

*See Appendix A for definitions Page B-3



10. If you expressly wish to disclaim any beneficial ownership* of any shares listed under Question
#2 for any reason in the Registration Statement, indicate below the shares and circumstances for
disclaiming such beneficial ownership*.

 
 
 
 
 
11. With respect to the shares that you wish to include in the Registration Statement, please list any

party that has or may have secured a lien, security interest or any other claim relating to such
shares, and please give a full description of such claims.

 
 
 
 
 
12. Please review Appendix B “Plan of Distribution.”  Please identify and describe any method of

distribution, other than described in Appendix B, that you plan on using to sell your shares of the
Company’s Common Stock.  By signing below you agree to distribute your shares of the
Company’s Common Stock as described in Appendix B and this Item 12 and to notify the
Company of any plan to distribute the Company’s Common  Stock that is not described in
Appendix B or herein under Item 12.

 
 
 
 
 

The undersigned, a Selling Shareholder of the Company, hereby furnishes the foregoing
information for use by the Company in connection with the preparation of the Registration Statement.  The
undersigned will notify Heather Badami, at the address specified above, in writing immediately of any
changes in the foregoing answers that should be made as a result of any developments occurring prior to
the time that all the shares of Common Stock of the Company are sold pursuant to the Registration
Statement referred to above.  Otherwise, the Company is to understand that the above information
continues to be, to the best of the undersigned’s knowledge, information and belief, complete and correct.

Dated:  ___________ __, 20___

   
   
   
 By:  
 Name:  
 Its:  

*See Appendix A for definitions Page B-4



APPENDIX A
To Exhibit B

CERTAIN TERMS USED IN QUESTIONNAIRE

AFFILIATE

An “affiliate” of a company is a person that directly, or indirectly through one or more intermediaries,
controls or is controlled by, or is under common control with, such company.

BENEFICIAL OWNERSHIP

A person “beneficially owns” a security if such person, directly or indirectly, has or shares voting power
or investment power of such security, whether through a contract, arrangement, understanding, relationship or
otherwise.  A person is also the beneficial owner of a security if he has the right to acquire beneficial ownership at
any time within 60 days through the exercise of any option, warrant or right, or the power to revoke a trust,
discretionary account or similar arrangement.

INVESTMENT POWER

“Investment power” includes the power to dispose, or to direct the disposition of, a security.

VOTING POWER

“Voting power” includes the power to vote, or to direct the voting of, a security.
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APPENDIX A
To Exhibit B

PLAN OF DISTRIBUTION

We are registering for resale by the selling shareholders and certain transferees a total of _________
shares of Common Stock, all of which shares are issued and outstanding.  We will not receive any of the proceeds
from the sale by the selling shareholders of the shares of common stock.  We will bear all fees and expenses
incident to our obligation to register the shares of Common Stock.  If the shares of Common Stock are sold through
broker-dealers or agents, the selling shareholder will be responsible for any compensation to such broker-dealers or
agents.

The selling shareholders may pledge or grant a security interest in some or all of the shares of Common
Stock owned by them and, if they default in the performance of their secured obligations, the pledgees or secured
parties may offer and sell the shares of Common Stock from time to tie pursuant to this prospectus.

The selling shareholders also may transfer and donate the shares of Common Stock in other circumstances
in which case the transferees, donees, pledgees or other successors in interest will be the selling beneficial owners
for purposes of this prospectus.

The selling shareholders will sell their shares of Common Stock subject to the following:

 • all of a portion of the shares of Common Stock beneficially owned by the selling shareholders or
their perspective pledgees, donees, transferees or successors in interest, may be sold on the OTC
Bulletin Board Market, any national securities exchange or quotation service on which the shares
of our Common Stock may be listed or quoted at the time of sale, in the over-the counter market,
in privately negotiated transactions, through the writing of options, whether such options are
listed on an options exchange or otherwise, short sales or in a combination of such transactions;

   
 • each sale may be made at market price prevailing at the time of such sale, at negotiated prices, at

fixed prices or at carrying prices determined at the time of sale;
   
 • some or all of the shares of Common Stock may be sold through one or more broker-dealers or

agents and may involve crosses, block transactions or hedging transactions.  The selling
shareholders may enter into hedging transactions with broker-dealers or agents, which may in
turn engage in short sales of the Common Stock in the course of hedging in positions they
assume. The selling shareholders may also sell shares of Common Stock short and deliver shares
of Common Stock to close out short positions or loan or pledge shares of Common Stock to
broker-dealers or agents that in turn may sell such shares; and

   
 • in connection with such sales through one or more broker-dealers or agents, such broker-dealers

or agents may receive compensation in the form of discounts, concessions or commissions from
the selling shareholders and may receive commissions from the purchasers of the shares of
Common Stock for whom they act as broker-dealer or agent or to whom they sell as principal
(which discounts, concessions or commissions as to particular broker-dealers or agents may be in
excess of those customary in the types of transaction involved).  Any broker-dealer or agent
participating in any such sale may be deemed to be an “underwriter” within the meaning of the
Securities Act and will be required to deliver a copy of this prospectus to any person who
purchases any share of Common Stock from or through such broker-dealer or agent.  We have
been advised that, as of the date hereof, none of the selling shareholders have made any
arrangements with any broker-dealer or agent for the sale of their shares of common stock.

The selling shareholder and any broker-dealer participating in the distribution of the shares of Common
Stock may be deemed to be “underwriters” within the meaning of the Securities Act, and any profits realized by the
selling shareholders and any commissions paid, or any discounts or concessions allowed to any such broker-dealer
may be deemed to be underwriting commissions or discounts under the Securities Act. In addition, any shares of
Common Stock covered by this prospectus which qualify for sale pursuant to Rule 144 may be sold under Rule 144
rather than pursuant to this prospectus.  A selling shareholder may also transfer, devise or gift the shares of
Common Stock by other means not covered in this prospectus in which case the transferee, devisee or giftee will be
the selling shareholder under this prospectus.
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If required at the time a particular offering of the shares of Common Stock is made, a prospectus
supplement or, if appropriate, a post-effective amendment to the shelf registration statements of which this
prospectus is a part, will be distributed which will set forth the aggregate amount of shares of Common Stock being
offered and the terms of the offering, including the name or names of any broker-deals or agents, any discounts,
commissions or concessions allowed or reallowed or paid to broker-dealers.

Under the securities laws of some states, the shares of Common Stock may be sold in such states only
through registered or licensed brokers or dealers. In addition, in some states the shares of Common Stock may not
be sold unless such shares have been registered or qualified for sale in such state or an exemption from registration
or qualification is available and is complied with.  There can be no assurance that any selling shareholder will sell
any or all of the shares of Common Stock registered pursuant to the shelf registration statement, of which this
prospectus forms a part.

The selling shareholders and any other person participating in such distribution will be subject to
applicable provisions of the Exchange Act and the rules and regulations thereunder, including, without limitation,
Regulation M of the Exchange Act, which may limit the timing of purchases and sales of any of the shares of
Common Stock by the selling shareholders and any other participating person.  Regulation M may also restrict the
ability of any person engaged in the distribution of the shares of Common Stock to engage in market-making
activities with respect to the shares of Common Stock. All of the foregoing may affect the marketability of the
shares of Common Stock and the ability of any person or entity to engage in market-making activities with respect
to the shares of Common Stock.

We will bear all expenses of the registration of the shares of Common Stock including, without limitation,
Securities and Exchange Commission filing fees and expenses of compliance with the state securities of “blue sky”
laws. The selling shareholders will pay all underwriting discounts and selling commissions and expenses,
brokerage fees and transfer taxes, as well as the fees and disbursements of counsel to and experts for the selling
shareholders, if any. We will indemnify the selling shareholders against liabilities, including some liabilities under
the Securities Act, in accordance with the registration rights agreement or the selling shareholder will be entitled to
contribution. We will be indemnified by the selling shareholders against civil liabilities, including liabilities under
the Securities Act that may arise from any written information furnished to us by the selling shareholders for use in
this prospectus, in accordance with the related securities purchase agreement or will be entitled to contribution.
Once sold under this shelf registration statement, of which this prospectus forms a part, the shares of Common
Stock will be freely tradable in the hands of persons other than our affiliates.
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EXHIBIT C

Form of Lock-Up

Date: _____________________

Craig-Hallum Capital Group LLC
222 South Ninth Street, Suite 350
Minneapolis, Minnesota 55402

Ladies and Gentlemen:

Pursuant to Section 6.5 of the Common Stock Purchase Agreement, dated December [__], 2018,
by and among Repro Med Systems, Inc., a New York corporation (the “Company”), the selling
stockholders named therein and the parties listed on Exhibit A attached thereto (the “ Purchase
Agreement”), and as an inducement to Craig-Hallum Capital Group LLC (“Craig-Hallum”) to act as
placement agent for the sale of the Company’s common stock, par value $0.01 per share (the “Common
Stock”), pursuant to the Purchase Agreement (the “Sale”), the undersigned hereby agrees that without, in
each case, the prior written consent of Craig-Hallum during the period specified in the second succeeding
paragraph (the “Lock-Up Period”), the undersigned will not: (1) offer, pledge, announce the intention to
sell, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell,
grant any option, right or warrant to purchase, make any short sale or otherwise transfer or dispose of,
directly or indirectly, any shares of the Company’s Common Stock or any securities convertible into,
exercisable or exchangeable for or that represent the right to receive Common Stock (including without
limitation, Common Stock which may be deemed to be beneficially owned by the undersigned in
accordance with the rules and regulations of the Securities and Exchange Commission and securities
which may be issued upon exercise of a stock option or warrant) whether now owned or hereafter
acquired (the “Undersigned’s Securities”); (2) enter into any swap or other agreement that transfers, in
whole or in part, any of the economic consequences of ownership of the Undersigned’s Securities,
whether any such transaction described in clause (1) or (2) above is to be settled by delivery of Common
Stock or such other securities, in cash or otherwise; (3) make any demand for or exercise any right with
respect to, the registration of any Common Stock or any security convertible into or exercisable or
exchangeable for Common Stock; or (4) publicly disclose the intention to do any of the foregoing.  

The undersigned agrees that the foregoing restrictions preclude the undersigned from engaging in
any hedging or other transaction which is designed to or which reasonably could be expected to lead to or
result in a sale or disposition of the Undersigned’s Securities even if such Undersigned’s Securities would
be disposed of by someone other than the undersigned.  Such prohibited hedging or other transactions
would include without limitation any short sale or any purchase, sale or grant of any right (including
without limitation any put or call option) with respect to any of the Undersigned’s Securities or with
respect to any security that includes, relates to or derives any significant part of its value from such
Undersigned’s Securities.

The initial Lock-Up Period will commence on the date of this Agreement and continue through
and include the later of (a) the 30th day after the date the Registration Statement (as defined in the
Purchase Agreement) becomes effective or (b) the 90th day following the Final Closing Date (as defined
in the Purchase Agreement).

Notwithstanding the foregoing, the undersigned may transfer the Undersigned’s Securities (i) as a
bona fide gift or gifts, (ii) to any trust for the direct or indirect benefit of the undersigned or the immediate
family of the undersigned, (iii) if the undersigned is a corporation, partnership, limited liability company,
trust or other business entity (1) transfers to another corporation, partnership, limited liability company,
trust or other business entity that is a direct or indirect affiliate (as defined in Rule 405 promulgated under
the Securities Act of 1933, as amended) of the undersigned or (2) distributions of shares of Common
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Stock or any security convertible into or exercisable for Common Stock to limited partners, limited
liability company members or stockholders of the undersigned, (iv) if the undersigned is a trust, transfers
to the beneficiary of such trust, (v) transfers by testate succession or intestate succession, (vi) pursuant to
transfers that occur by operation of law pursuant to a qualified domestic order or in connection with a
divorce settlement, (vii) pursuant to transfers or dispositions not involving a change in beneficial
ownership or (viii) pursuant to the Purchase Agreement; provided, in the case of clauses (i) through (vii),
that (x) such transfer shall not involve a disposition for value, (y) the transferee agrees in writing with
Craig-Hallum and the Company to be bound by the terms of this Lock-Up Agreement and (z) no filing by
any party under Section 16(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
shall be required or shall be made voluntarily in connection with such transfer. For purposes of this
Agreement, “immediate family” shall mean any relationship by blood, marriage or adoption, nor more
remote than first cousin.

In addition, the foregoing restrictions shall not apply to (i) the exercise of stock options granted
pursuant to the Company’s equity incentive plans; provided that such restrictions shall apply to any of the
Undersigned’s Securities issued upon such exercise, (ii) transfer shares of Common Stock to the Company
to cover tax withholding obligations of the undersigned in connection with the vesting of any stock
options, restricted stock or restricted stock unit award granted pursuant to the Company’s equity incentive
plans, provided that the underlying shares of Common Stock shall continue to be subject to the restrictions
on transfer set forth in this Agreement, (iii) the transfer of shares of Common Stock or any security
convertible into or exercisable or exchangeable for Common Stock pursuant to a bona fide third-party
tender offer, merger, consolidation or other similar transaction that is approved by the board of directors of
the Company, made to all holders of Common Stock involving a Change of Control (as defined below),
provided that in the event that the tender offer, merger, consolidation or other such transaction is not
completed, the Common Stock owned by the undersigned shall remain subject to the restrictions contained
in this Agreement, or (iv) the establishment of any contract, instruction or plan (a “Plan”) that satisfies all
of the requirements of Rule 10b5-1(c)(1)(i)(B) under the Exchange Act; provided that no sales of the
Undersigned’s Securities shall be made pursuant to such a Plan prior to the expiration of the Lock-Up
Period, and such a Plan may only be established if no public announcement of the establishment or
existence thereof and no filing with the Securities and Exchange Commission or other regulatory authority
in respect thereof or transactions thereunder or contemplated thereby, by the undersigned, the Company or
any other person, shall be required, and no such announcement or filing is made voluntarily, by the
undersigned, the Company or any other person, prior to the expiration of the Lock-Up Period. For the
purposes of the foregoing clause (iv), “Change of Control” means the transfer (whether by tender offer,
merger, consolidation or other similar transaction), in one transaction or a series of related transactions, to
a person or group of affiliated persons, of the Company’s voting securities if, after such transfer, such
person or group of affiliated persons would hold more than 50% of the outstanding voting securities of the
Company (or the surviving entity).

In furtherance of the foregoing, the Company and its transfer agent and registrar are hereby
authorized to decline to make any transfer of shares of Common Stock or other Company securities if such
transfer would constitute a violation or breach of this Agreement.

The undersigned hereby represents and warrants that the undersigned has full power and authority
to enter into this Agreement and that upon request, the undersigned will execute any additional documents
necessary to ensure the validity or enforcement of this Agreement. All authority herein conferred or agreed
to be conferred and any obligations of the undersigned shall be binding upon the successors, assigns, heirs
or personal representatives of the undersigned.

The undersigned understands that the undersigned shall be released from all obligations under this
Agreement if (i) the Company notifies Craig-Hallum that it does not intend to proceed with the Sale,
(ii) the Purchase Agreement does not become effective, or if the Purchase Agreement (other than the
provisions thereof which survive termination) shall terminate or be terminated prior to payment for and
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delivery of the Common Stock to be sold thereunder or (iii) the Sale is not completed by January 31,
2019.

The undersigned understands that Craig-Hallum is proceeding with the Offering in reliance upon
this Agreement.  The Company shall be a third party beneficiary to this Agreement with respect to the
obligations of the Sellers hereunder.

This Agreement shall be governed by, and construed in accordance with, the laws of the State of
New York.

[The remainder of this page has intentionally been left blank]
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 Very truly yours,
  
  
  
 Printed Name of Holder
  
  
 Signature
  
  
 Printed Name and Title of Person Signing
 (if signing as custodian, trustee, or on behalf of an

entity)
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Exhibit 10.2
 

AGREEMENT REGARDING STOCK SALE
 

This Agreement Regarding Stock Sale (this “ Agreement”), is made and entered into as of
December 17, 2018 (the “Effective Date”) by and between Repro-Med Systems, Inc. d/b/a RMS
Medical Products, a New York corporation (the “ Company”), and Andrew Sealfon, a New York
resident (the “Seller”).
 

WHEREAS, the Seller is currently serving as a director of the Company and owns Eight
Million One Hundred Twenty Seven Two Hundred Fifty (8,127,250) shares of the Company’s
common stock, par value $0.01 per share (collectively, the “Shares”);
 

WHEREAS, Seller desires to sell up to all of his Shares in a private transaction to third-
party purchasers pursuant to one or more purchase agreements in substantially the form attached as
Exhibit A hereto (the “Purchase Agreement(s)”);
 

WHEREAS, on or prior to the Effective Date, each of Seller and the Company have
entered into those certain Placement Agent Agreements with Craig-Hallum Capital Group LLC
(the “Placement Agent”) with respect to the offering of the Shares to prospective purchasers;
 

WHEREAS, the Company and Seller desire to agree upon terms for the termination of
Seller’s service as a director of the Company; and
 

WHEREAS, the Company and Seller seek to resolve all issues between them, reinforce
certain continuing obligations, and amicably conclude their relationship on the terms and
condition set forth herein.
 

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
and undertakings herein contained, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, IT IS AGREED by and among the parties hereto
as follows:
 

1.         Certain Definitions.
 

(a)       “Expiration Date” means January 31, 2019.
 

(b)       “Purchase Price” means at least $1.20 per Share, inclusive of fees,
expenses and commissions associated with the transaction for which Seller is contractually
obligated.
 

(c)       “Purchasers” means such persons having executed and delivered to or at
the direction of counsel to the Placement Agent a counterpart signature page to the Purchase
Agreement and the aggregate Purchase Price with respect to the Shares associated therewith.
 

(d)       “Transaction Documents” means this Agreement and the Purchase
Agreement(s), together with their exhibits and any other agreements contemplated thereby in
connection with the transaction contemplated hereby.
 



 
2.         Sale of Shares.

 
(a)       Seller agrees to sell, assign, convey, transfer and deliver all of the Shares to

the Purchasers (or such lesser amount as agreed by the Purchasers, but no less than 6,000,000 of
the Shares) at one or more closings (each, a “Closing” and, together, the “ Closings”) to take place
on or before the Expiration Date at the offices of counsel to the Placement Agent or such other
place as Seller, the Company and the Purchasers may agree. Any Shares that are not sold by Seller
shall be subject to a lock-up agreement as agreed among Seller, Company and the Placement
Agent commencing on the Effective Date and continuing through and including the later of (i) 30
days after the effective date of a resale registration statement by the Company and (ii) 90 days
after the final Closing.
 

(b)       On or prior to the Effective Date, Seller shall deliver to counsel to the
Placement Agent (i) certificates representing all of the Shares and/or a lost certificate affidavit in a
form reasonably acceptable to the Company’s transfer agent in respect thereof, (ii) executed stock
powers endorsed in a form reasonably acceptable to the Company’s transfer agent, with respect to
all of the Shares, and (iii) fully executed counterpart signature pages to the Purchase Agreements.
 

(c)       On the Effective Date, the Company shall deliver to counsel to the
Placement Agent fully executed counterpart signature pages to each of the Purchase Agreements.
 

(d)       If a Closing with respect to at least 6,000,000 of the Shares has not occurred
on or prior to the Expiration Date, then this Agreement shall terminate and be of no further force
and effect, except that Sections 9 (Confidentiality), 12(a) (Costs and Expenses) and 12(g)
(Governing Law) shall survive such termination.
 

(e)       For the avoidance of doubt, each of the Company and Seller intends that,
from and after the Effective Date, all conditions to Closing are and shall be beyond their control.
 

3 .         Representations and Warranties of Seller.  Seller represents and warrants to the
Company (which representations and warranties shall survive the consummation of the
transactions contemplated by this Agreement):
 

(a)       The Seller has the requisite power and authority to execute and deliver this
Agreement and to consummate the transactions contemplated hereby, and this Agreement
constitutes a legal, valid and binding obligation of the Seller enforceable against it in accordance
with its terms.
 

(b)       Seller owns, of record and beneficially, the Shares free and clear of any
liens, pledges, security interest, mortgages or encumbrances or claims of any kind and upon
delivery of the applicable Purchase Price by the Purchaser pursuant to the terms of the Purchase
Agreement(s), the Purchasers will acquire good and marketable title to the applicable Shares.
 

(c)       There are no agreements, arrangements or understandings prohibiting the
transfer of the Shares as contemplated under the Transaction Documents.
 

(d)       Seller has no actual knowledge of any third-party claims, existing or
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threatened in writing, against the Company, except those that have been publicly disclosed in the
Company’s filings with the Securities and Exchange Commission.
 

4 .         Representations and Warranties of the Company.  The Company represents and
warrants to Seller (which representations and warranties shall survive the consummation of the
transactions contemplated by this Agreement):
 

(a)       The Company has the requisite corporate power and authority to execute
and deliver this Agreement and to consummate the transactions contemplated hereby, and this
Agreement constitutes a legal, valid and binding obligation of the Company enforceable against it
in accordance with its terms.
 

(b)       The execution and delivery by the Company of this Agreement, and the
performance by the Company of its obligations hereunder, have been duly and validly authorized
and approved by all necessary corporate action on the part of the Company.
 

5 .         Resignation from the Board. Seller shall have automatically, without further action
by Seller or the Company, resigned from the Company’s Board of Directors effective immediately
upon the first Closing. The parties agree such resignation is not intended to be “because of a
disagreement with the registrant” as contemplated by Form 8-K promulgated under the Securities
Exchange Act of 1934, as amended.
 

6.         Mutual General Release. In consideration of the mutual covenants and undertakings
contained herein and for other good and valuable consideration, effective upon the first Closing:
 

(a)       Seller, on behalf of himself and each of his past, present or future affiliates,
agents and counsel, and each of his and their respective legal representatives, successors and
assigns (each a “Seller Releasor”), irrevocably releases, acquits, covenants not to sue and forever
discharges, to the fullest extent permitted by law, the Company and its past, present or future
officers, managers, directors, shareholders, partners, members, subsidiaries, affiliates, employees,
agents and counsel, and each of their respective legal representatives, successors and assigns, of,
from and against any liability, obligation, claim or cause of action of any kind or nature
whatsoever, whether arising under any contract or otherwise at law or in equity, whether known or
unknown, direct or indirect, liquidated, matured, contingent or otherwise, of any Seller Releasor,
in each case, that arises from or relates to any facts, events, circumstances or conduct arising or
occurring on or before the date of this Agreement, except any claims arising from or relating to
any facts, events, circumstances or conduct arising or occurring after the date of this Agreement.
 

(b)       Company, on behalf of itself and each of its past, present or future officers,
managers, directors, shareholders, partners, members, subsidiaries, affiliates, employees, agents
and counsel, and each of their respective legal representatives, successors and assigns (each a
“Company Releasor”), irrevocably releases, acquits, covenants not to sue and forever discharges,
to the fullest extent permitted by law, Seller and his past, present or future affiliates, agents and
counsel, and each of their respective legal representatives, successors and assigns (each, a “Seller
Releasee”), of, from and against any liability, obligation, claim or cause of action of any kind or
nature whatsoever, whether arising under any contract or otherwise at
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law or in equity, whether known or unknown, direct or indirect, liquidated, matured, contingent or
otherwise, of any Company Releasor, in each case, that arises from or relates to any facts, events,
circumstances or conduct arising or occurring on or before the date of this Agreement, except for
(i) any claim against a Seller Releasee arising from or relating to Seller’s acts or omissions that
constitute intentional fraud relating to or arising from litigation involving EMED; and (ii) any
claims arising from or relating to any facts, events, circumstances or conduct arising or occurring
after the date of this Agreement.
 

7 .         Non-Disclosure and Non-Interference.  Neither party to this Agreement shall
conduct himself or itself in any manner that is or would reasonably be expected to be in each case
to be materially (materiality applies to each word) detrimental, inimical or injurious to the
interests, goodwill, business, assets or reputation of the other party. Neither party shall make
statements or representations, or otherwise communicate, directly or indirectly, in writing, orally,
or otherwise, publicly or privately, or take any action, directly or indirectly, which could
reasonably be expected to disparage or lead to unwanted or unfavorable publicity to the other party
or any of his or its affiliates or their respective officers, directors, employees, businesses or
reputations. The restrictions of this Section 7 shall terminate six (6) months following the
consummation of the first Closing. Notwithstanding the foregoing, nothing in this Agreement shall
preclude a party from making truthful statements at any time.
 

8.         Non-Competition and Non-Solicitation.  For purposes of this Section 8, “ Restricted
Period” means a period commencing on the date of the first Closing (defined below) and ending
on the date which is six (6) months thereafter.
 

(a)       During the Restricted Period, Seller shall not, directly or indirectly, alone or
with others, for himself or for another person or entity (except on behalf of the Company)
intentionally and knowingly, (i) contribute his material knowledge, perform services or provide
assistance, directly or indirectly, in whole or in part, as an employee, employer, owner, operator,
manager, advisor, consultant, agent, partner, director, stockholder, officer, volunteer, intern or any
other similar capacity, for or on behalf of any of the following: EMED, Cane’s S.p.a., Baxter,
Covidien, B. Braun, Becton Dickenson, Neeria Needles, Norfolk Needles, or (ii) sell or offer to
sell any products or services to any person or entity that operates or is engaged in the Business
(defined below) in any state or foreign country where the Company conducts business or has
publicly announced its intention to conduct business as of the commencement of the Restricted
Period (including, without limitation, any state where the Company offers or markets or
contemplates offering or marketing its products or services). As used in this Section 8(a),
“Business” means the manufacturing or commercialization of medical products to be used for
home infusions. Notwithstanding anything to the contrary herein, the Seller shall have the right to
form a research and development technology entity, attend and/or participate or collaborate in any
scientific and technical meetings, and continue to research new solutions for various applications
including but not limited to temperature modulation, nutrition, heart rate variability, artificial
intelligence applications, and new technologies relating to the next generation of general infusion
systems; provided, further, after such six month time period, the Seller is not subject to any
restrictions of any nature.
 

(b)       During the Restricted Period, Seller shall not, directly or indirectly, alone or
with others, for himself or for another person or entity (except on behalf of the Company): (i)
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cause, induce, influence, encourage, solicit, attempt to solicit or recruit any person who is, at the
commencement of the Restricted Period, an employee, a consultant, or an independent contractor
of the Company to terminate, modify or reduce in any respect its relationship with the Company;
or (ii) cause, induce, influence, encourage or solicit any actual or prospective client, customer,
supplier, vendor, consultant, independent contractor, or other person or entity having an actual or
prospective business relationship with the Company during the twenty-four (24) months prior to
commencement of the Restricted Period to terminate, modify or reduce in any respect any such
actual or prospective relationship. For purposes of this provision, a “prospective” person, entity or
relationship, as the case may be, is one to whom or a relationship with respect to which the
Company has had discussions or written communications regarding doing business during such
twenty-four (24) month period. For the avoidance of doubt, nothing herein shall prohibit Seller
from contracting, hiring or engaging an employee, consultant or independent contractor of the
Company following his or her resignation or termination provided that such resignation or
termination was not due to Seller’s breach of the obligation set forth in Section 8(b)(i) above.
 

9.         Confidentiality.
 

(a)       Each of the Company and Seller agrees that the existence, terms and
conditions of this Agreement and the other Transaction Documents shall be confidential
information and that, without the prior written consent of the other party, shall not be disclosed by
such party to any third party (other than his or its advisors and agents), nor shall such party permit
the disclosure to any third party of any such information, except as required by applicable law or a
final, binding and non-appealable order of a court of competent jurisdiction (and only then if a
reasonable time before making any such disclosure, the disclosing party shall consult with the
other party regarding such disclosure and use his or its best efforts to obtain confidential treatment
for such portions of the disclosure as may be requested by the other party).
 

(b)       Notwithstanding the foregoing, (i) the Company may disclose the existence,
terms and conditions of this Agreement and the other Transaction Documents to prospective
Purchasers provided such prospects agree to maintain its confidentiality on the same terms as the
foregoing sentence, and (ii) each of the Company and Seller may disclose the existence, terms and
conditions of this Agreement and the other Transaction Documents as, in the opinion of counsel, is
required by applicable law or regulation.
 

1 0 .       Further Assurances . The Company and Seller each agrees to do such things,
perform such acts and make, execute, acknowledge and deliver such documents as may be
reasonably necessary and customary to complete the transactions contemplated by this Agreement.
In particular, without limitation, each of Seller and the Company shall (i) reasonably cooperate
with and make themselves available to the Placement Agent to support its marketing efforts to
prospective Purchasers, and (ii) do such things as may be reasonably necessary to effect the
transfer of the Shares as contemplated herein.
 

1 1 .       Cooperation in Litigation. Seller shall, upon reasonable notice, furnish such
information and proper assistance to the Company as may reasonably be requested by the
Company in connection with any lawsuit or other proceeding involving EMED Technologies
Corporation. Seller shall be entitled to reimbursement for reasonable and documented expenses
and fees at a rate of $275 per hour for his time in connection therewith. Seller agrees that he will
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not testify voluntarily in any lawsuit or other proceeding which directly or indirectly involves
Company without advance notice (including the general nature of the testimony) to the Company.
 

12.       Miscellaneous.
 

( a )       Cost and Expenses. Each of the Company and Seller will pay their own
respective costs and expenses (including attorneys’ fees, accountants’ fees and other professional
fees and expenses) in connection with the negotiation, preparation, execution and delivery of this
Agreement.
 

( b )       Entire Agreement. This Agreement, together with its exhibits, contains the
entire agreement between the parties hereto with respect to the transactions contemplated
hereunder, and supersedes all negotiations, representations, warranties, commitments, offers,
contracts and writings relating to the subject matter hereof prior to the date hereof. No waiver and
no modification or amendment of any provision of this Agreement shall be effective unless
specifically made in writing and duly signed by the party or parties to be bound thereby.
 

(c)       Counterparts. This Agreement may be executed in one or more counterparts
and with .pdf or other electronic signatures, each of which shall be deemed an original, but all of
which, together, shall constitute one and the same instrument.
 

(d )       Assignment. Successors and Assigns. The respective rights and obligations
of the parties hereto shall not be assignable, without the prior written consent of the other party.
This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
successors and permitted assigns.
 

(e)       Severability. In the event any provision of this Agreement or portion thereof
is found to be wholly or partially invalid, illegal or unenforceable in any judicial proceeding, then
such provision shall be deemed to be modified or restricted to the extent and in the manner
necessary to render the same valid and enforceable, or shall be deemed excised from this
Agreement, as the case may require, and this Agreement shall be construed and enforced to the
maximum extent permitted by law, as if such provision had been originally incorporated herein as
so modified or restricted, or as if such provisions had not been originally incorporated herein, as
the case may be.
 

(f)       Headings. The captions of the various Sections of this Agreement have been
inserted only for convenience of reference and shall not be deemed to modify, explain, enlarge or
restrict any of the provisions of this Agreement.
 

( g )       Governing Law. The validity, interpretation and effect of this Agreement
shall be governed exclusively by the laws of the State of New York, without giving effect to the
provisions, policies or principles of any state law relating to the choice or conflict of laws. All
disputes, litigation, proceedings or other legal actions by any party to this Agreement in connection
with or relating to this Agreement or any matters described or contemplated in this Agreement
shall be instituted in the courts of the State of New York or of the United States in the State of
New York. Each party to this Agreement irrevocably submits to the exclusive jurisdiction of the
courts of the State of New York and of the United States sitting in the State of
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New York in connection with any such dispute, litigation, action or proceeding arising out of or
relating to this Agreement. Each party irrevocably waives any defense or objection it may now or
hereafter have based on forum non conveniens and waives any objection to venue of any action
instituted hereunder.
 

( h )       Rights Cumulative; Waiver . The rights and remedies of the parties hereto
under this Agreement shall be cumulative and not exclusive of any rights or remedies which either
party would otherwise have hereunder or at law or in equity or by statute, and no failure or delay
by either party in exercising any right or remedy shall impair any such right or remedy or operate
as a waiver of such right or remedy, nor shall any single or partial exercise of any power or right
preclude such party’s other or further exercise or the exercise of any power or right. The waiver by
any party hereto of a breach of any provision of this Agreement shall not operate or be construed
as a waiver of any preceding or succeeding breach and no failure by either party to exercise any
right or privilege hereunder shall be deemed a waiver of such party’s rights or privileges hereunder
or shall be deemed a waiver of such party’s rights to exercise the same at any subsequent time or
times hereunder.
 

( i )        Specific Performance. Each of the parties hereto acknowledges and agrees
that in the event of any breach of this Agreement, the non-breaching party or parties would be
irreparably harmed and could not be made whole by monetary damages. It is accordingly agreed
that the parties hereto will waive the defense in any action for specific performance that a remedy
at law would be adequate and that the parties hereto, in addition to any other remedy to which they
may be entitled at law or in equity, shall be entitled to compel specific performance of this
Agreement.
 
 

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement Regarding

Stock Sale as of the date first written above.
 
 

Seller:
 
 
/s/ Andrew I. Sealfon
Andrew I. Sealfon
 
 
The Company:
 
Repro-Med Systems, Inc. d/b/a RMS Medical
Products
 
 
By: /s/ Daniel S. Goldberger
Name: Daniel S. Goldberger
Title:   Chairman of the Board and
            interim Chief Executive Officer
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Exhibit A

 
Form of Purchase Agreement(s)
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Exhibit 10.3
 

AGREEMENT REGARDING STOCK SALE
 

This Agreement Regarding Stock Sale (this “ Agreement”), is made and entered into as of
December 17, 2018 (the “Effective Date”) by and between Repro-Med Systems, Inc. d/b/a RMS
Medical Products, a New York corporation (the “ Company”), and Dr. Paul Mark Baker, a New
York resident (the “Seller”).
 

WHEREAS, the Seller is currently serving as a director of the Company and owns Seven
Hundred Forty-Eight Thousand Forty-Seven (748,047) shares of the Company’s common stock,
par value $0.01 per share (collectively, the “Shares”);
 

WHEREAS, Seller desires to sell up to all of his Shares in a private transaction to third-
party purchasers pursuant to one or more purchase agreements in substantially the form attached as
Exhibit A hereto (the “Purchase Agreement(s)”);
 

WHEREAS, the Company and Seller desire to agree upon terms for the termination of
Seller’s service as a director of the Company; and
 

WHEREAS, the Company and Seller seek to resolve all issues between them, reinforce
certain continuing obligations, and amicably conclude their relationship on the terms and
condition set forth herein.
 

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
and undertakings herein contained, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, IT IS AGREED by and among the parties hereto
as follows:
 

1.         Certain Definitions.
 

(a)       “Expiration Date” means January 31, 2019.
 

(b)       “Purchase Price” means at least $1.20 per Share, inclusive of fees,
expenses and commissions associated with the transaction for which Seller is contractually
obligated.
 

(c)       “Purchasers” means such persons having executed and delivered to or at
the direction of counsel to Craig-Hallum Capital Group LLC (the “Placement Agent ”) a
counterpart signature page to the Purchase Agreement and the aggregate Purchase Price with
respect to the Shares associated therewith.
 

(d)       “Transaction Documents” means this Agreement and the Purchase
Agreement(s), together with their exhibits and any other agreements contemplated thereby in
connection with the transaction contemplated hereby.
 

2.         Sale of Shares.
 

(a)       Seller agrees to sell, assign, convey, transfer and deliver all of the Shares to
the Purchasers (or such lesser amount as agreed by the Purchasers, but no less than 6,000,000 of
the Shares) at one or more closings (each, a “Closing” and, together, the “Closings”) to take
 



 
place on or before the Expiration Date at the offices of counsel to the Placement Agent or such
other place as Seller, the Company and the Purchasers may agree. Any Shares that are not sold by
Seller shall be subject to a lock-up agreement as agreed among Seller, Company and the
Placement Agent commencing on the Effective Date and continuing through and including the
later of (i) 30 days after the effective date of a resale registration statement by the Company and
(ii) 90 days after the final Closing.
 

(b)       On or prior to the Effective Date, Seller shall deliver to counsel to the
Placement Agent (i) certificates representing all of the Shares and/or a lost certificate affidavit in a
form reasonably acceptable to the Company’s transfer agent in respect thereof, (ii) executed stock
powers endorsed in a form reasonably acceptable to the Company’s transfer agent, with respect to
all of the Shares, and (iii) fully executed counterpart signature pages to the Purchase Agreements.
 

(c)       On the Effective Date, the Company shall deliver to counsel to the
Placement Agent fully executed counterpart signature pages to each of the Purchase Agreements.
 

(d)       If a Closing with respect to at least 6,000,000 shares of the Company’s
common stock held by Andrew Sealfon has not occurred on or prior to the Expiration Date, then
this Agreement shall terminate and be of no further force and effect, except that Sections 9
(Confidentiality), 12(a) (Costs and Expenses) and 12(g) (Governing Law) shall survive such
termination.
 

(e)       For the avoidance of doubt, each of the Company and Seller intends that,
from and after the Effective Date, all conditions to Closing are and shall be beyond their control.
 

3 .         Representations and Warranties of Seller.  Seller represents and warrants to the
Company (which representations and warranties shall survive the consummation of the
transactions contemplated by this Agreement):
 

(a)       The Seller has the requisite power and authority to execute and deliver this
Agreement and to consummate the transactions contemplated hereby, and this Agreement
constitutes a legal, valid and binding obligation of the Seller enforceable against it in accordance
with its terms.
 

(b)       Seller owns, of record and beneficially, the Shares free and clear of any
liens, pledges, security interest, mortgages or encumbrances or claims of any kind and upon
delivery of the applicable Purchase Price by the Purchaser pursuant to the terms of the Purchase
Agreement(s), the Purchasers will acquire good and marketable title to the applicable Shares.
 

(c)       There are no agreements, arrangements or understandings prohibiting the
transfer of the Shares as contemplated under the Transaction Documents.
 

(d)       Seller has no actual knowledge of any third-party claims, existing or
threatened in writing, against the Company, except those that have been publicly disclosed in the
Company’s filings with the Securities and Exchange Commission.
 

4.         Representations and Warranties of the Company.  The Company represents and
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warrants to Seller (which representations and warranties shall survive the consummation of the
transactions contemplated by this Agreement):
 

(a)       The Company has the requisite corporate power and authority to execute
and deliver this Agreement and to consummate the transactions contemplated hereby, and this
Agreement constitutes a legal, valid and binding obligation of the Company enforceable against it
in accordance with its terms.
 

(b)       The execution and delivery by the Company of this Agreement, and the
performance by the Company of its obligations hereunder, have been duly and validly authorized
and approved by all necessary corporate action on the part of the Company.
 

5 .         Resignation from the Board. Seller shall have automatically, without further action
by Seller or the Company, resigned from the Company’s Board of Directors effective immediately
upon the first Closing. The parties agree such resignation is not intended to be “because of a
disagreement with the registrant” as contemplated by Form 8-K promulgated under the Securities
Exchange Act of 1934, as amended.
 

6.         Mutual General Release. In consideration of the mutual covenants and undertakings
contained herein and for other good and valuable consideration, effective upon the first Closing:
 

(a)       Seller, on behalf of himself and each of his past, present or future affiliates,
agents and counsel, and each of his and their respective legal representatives, successors and
assigns (each a “Seller Releasor”), irrevocably releases, acquits, covenants not to sue and forever
discharges, to the fullest extent permitted by law, the Company and its past, present or future
officers, managers, directors, shareholders, partners, members, subsidiaries, affiliates, employees,
agents and counsel, and each of their respective legal representatives, successors and assigns, of,
from and against any liability, obligation, claim or cause of action of any kind or nature
whatsoever, whether arising under any contract or otherwise at law or in equity, whether known or
unknown, direct or indirect, liquidated, matured, contingent or otherwise, of any Seller Releasor,
in each case, that arises from or relates to any facts, events, circumstances or conduct arising or
occurring on or before the date of this Agreement, except any claims arising from or relating to
any facts, events, circumstances or conduct arising or occurring after the date of this Agreement.
 

(b)       Company, on behalf of itself and each of its past, present or future officers,
managers, directors, shareholders, partners, members, subsidiaries, affiliates, employees, agents
and counsel, and each of their respective legal representatives, successors and assigns (each a
“Company Releasor”), irrevocably releases, acquits, covenants not to sue and forever discharges,
to the fullest extent permitted by law, Seller and his past, present or future affiliates, agents and
counsel, and each of their respective legal representatives, successors and assigns (each, a “Seller
Releasee”), of, from and against any liability, obligation, claim or cause of action of any kind or
nature whatsoever, whether arising under any contract or otherwise at law or in equity, whether
known or unknown, direct or indirect, liquidated, matured, contingent or otherwise, of any
Company Releasor, in each case, that arises from or relates to any facts, events, circumstances or
conduct arising or occurring on or before the date of this Agreement, except for (i) any claim
against a Seller Releasee arising from or relating to Seller’s acts or
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omissions that constitute intentional fraud relating to or arising from litigation involving EMED;
and (ii) any claims arising from or relating to any facts, events, circumstances or conduct arising
or occurring after the date of this Agreement.
 

7 .         Non-Disclosure and Non-Interference.  Neither party to this Agreement shall
conduct himself or itself in any manner that is or would reasonably be expected to be in each case
to be materially (materiality applies to each word) detrimental, inimical or injurious to the
interests, goodwill, business, assets or reputation of the other party. Neither party shall make
statements or representations, or otherwise communicate, directly or indirectly, in writing, orally,
or otherwise, publicly or privately, or take any action, directly or indirectly, which could
reasonably be expected to disparage or lead to unwanted or unfavorable publicity to the other party
or any of his or its affiliates or their respective officers, directors, employees, businesses or
reputations. The restrictions of this Section 7 shall terminate six (6) months following the
consummation of the first Closing. Notwithstanding the foregoing, nothing in this Agreement shall
preclude a party from making truthful statements at any time.
 

8.         Confidentiality.
 

(a)       Each of the Company and Seller agrees that the existence, terms and
conditions of this Agreement and the other Transaction Documents shall be confidential
information and that, without the prior written consent of the other party, shall not be disclosed by
such party to any third party (other than his or its advisors and agents), nor shall such party permit
the disclosure to any third party of any such information, except as required by applicable law or a
final, binding and non-appealable order of a court of competent jurisdiction (and only then if a
reasonable time before making any such disclosure, the disclosing party shall consult with the
other party regarding such disclosure and use his or its best efforts to obtain confidential treatment
for such portions of the disclosure as may be requested by the other party).
 

(b)       Notwithstanding the foregoing, (i) the Company may disclose the existence,
terms and conditions of this Agreement and the other Transaction Documents to prospective
Purchasers provided such prospects agree to maintain its confidentiality on the same terms as the
foregoing sentence, and (ii) each of the Company and Seller may disclose the existence, terms and
conditions of this Agreement and the other Transaction Documents as, in the opinion of counsel, is
required by applicable law or regulation.
 

9 .         Further Assurances . The Company and Seller each agrees to do such things,
perform such acts and make, execute, acknowledge and deliver such documents as may be
reasonably necessary and customary to complete the transactions contemplated by this Agreement.
In particular, without limitation, each of Seller and the Company shall (i) reasonably cooperate
with and make themselves available to the Placement Agent to support its marketing efforts to
prospective Purchasers, and (ii) do such things as may be reasonably necessary to effect the
transfer of the Shares as contemplated herein.
 

10.       Miscellaneous.
 

( a )       Cost and Expenses. Each of the Company and Seller will pay their own
respective costs and expenses (including attorneys’ fees, accountants’ fees and other professional
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fees and expenses) in connection with the negotiation, preparation, execution and delivery of this
Agreement.
 

( b )       Entire Agreement. This Agreement, together with its exhibits, contains the
entire agreement between the parties hereto with respect to the transactions contemplated
hereunder, and supersedes all negotiations, representations, warranties, commitments, offers,
contracts and writings relating to the subject matter hereof prior to the date hereof. No waiver and
no modification or amendment of any provision of this Agreement shall be effective unless
specifically made in writing and duly signed by the party or parties to be bound thereby.
 

(c)       Counterparts. This Agreement may be executed in one or more counterparts
and with .pdf or other electronic signatures, each of which shall be deemed an original, but all of
which, together, shall constitute one and the same instrument.
 

(d )       Assignment. Successors and Assigns. The respective rights and obligations
of the parties hereto shall not be assignable, without the prior written consent of the other party.
This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
successors and permitted assigns.
 

(e)       Severability. In the event any provision of this Agreement or portion thereof
is found to be wholly or partially invalid, illegal or unenforceable in any judicial proceeding, then
such provision shall be deemed to be modified or restricted to the extent and in the manner
necessary to render the same valid and enforceable, or shall be deemed excised from this
Agreement, as the case may require, and this Agreement shall be construed and enforced to the
maximum extent permitted by law, as if such provision had been originally incorporated herein as
so modified or restricted, or as if such provisions had not been originally incorporated herein, as
the case may be.
 

(f)       Headings. The captions of the various Sections of this Agreement have been
inserted only for convenience of reference and shall not be deemed to modify, explain, enlarge or
restrict any of the provisions of this Agreement.
 

( g )       Governing Law. The validity, interpretation and effect of this Agreement
shall be governed exclusively by the laws of the State of New York, without giving effect to the
provisions, policies or principles of any state law relating to the choice or conflict of laws. All
disputes, litigation, proceedings or other legal actions by any party to this Agreement in connection
with or relating to this Agreement or any matters described or contemplated in this Agreement
shall be instituted in the courts of the State of New York or of the United States in the State of
New York. Each party to this Agreement irrevocably submits to the exclusive jurisdiction of the
courts of the State of New York and of the United States sitting in the State of New York in
connection with any such dispute, litigation, action or proceeding arising out of or relating to this
Agreement. Each party irrevocably waives any defense or objection it may now or hereafter have
based on forum non conveniens and waives any objection to venue of any action instituted
hereunder.
 

( h )       Rights Cumulative; Waiver . The rights and remedies of the parties hereto
under this Agreement shall be cumulative and not exclusive of any rights or remedies which either
party would otherwise have hereunder or at law or in equity or by statute, and no failure or
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delay by either party in exercising any right or remedy shall impair any such right or remedy or
operate as a waiver of such right or remedy, nor shall any single or partial exercise of any power or
right preclude such party’s other or further exercise or the exercise of any power or right. The
waiver by any party hereto of a breach of any provision of this Agreement shall not operate or be
construed as a waiver of any preceding or succeeding breach and no failure by either party to
exercise any right or privilege hereunder shall be deemed a waiver of such party’s rights or
privileges hereunder or shall be deemed a waiver of such party’s rights to exercise the same at any
subsequent time or times hereunder.
 

( i )        Specific Performance. Each of the parties hereto acknowledges and agrees
that in the event of any breach of this Agreement, the non-breaching party or parties would be
irreparably harmed and could not be made whole by monetary damages. It is accordingly agreed
that the parties hereto will waive the defense in any action for specific performance that a remedy
at law would be adequate and that the parties hereto, in addition to any other remedy to which they
may be entitled at law or in equity, shall be entitled to compel specific performance of this
Agreement.
 
 

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement Regarding

Stock Sale as of the date first written above.
 
 

Seller:
 
 
/s/ Dr. Paul Mark Baker
Dr. Paul Mark Baker
 
 
The Company:
 
Repro-Med Systems, Inc. d/b/a RMS Medical
Products
 
 
By: /s/ Daniel S. Goldberger
Name: Daniel S. Goldberger
Title:   Chairman of the Board and
            interim Chief Executive Officer
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Exhibit 99.1
 

 
 
RMS Medical Products Announces Private Placement Transaction Between Shareholders
 
Chester, NY / December 17, 2018 / Repro Med Systems, Inc. dba RMS Medical Products (“RMS” or the “Company”) (OTCQX:
REPR) today announced that certain of its stockholders (the “Selling Stockholders”) including Mr. Andy Sealfon and Dr. Paul Mark
Baker, both Directors of the Company, entered into an agreement for the private placement sale of 11,101,697 shares of the
Company’s common stock at a price of $1.20 per share. Purchasers in the transaction included new institutional investors and an
existing affiliate of the Company. The Selling Stockholders will receive all of the proceeds from this transaction. No shares will be
issued, offered or sold by the Company.
 
Mr. Sealfon and Dr. Baker will have resigned from the Company’s Board of Directors effective with the first closing of the sale,
which the Company expects to occur on or prior to December 19, and have entered into separation agreements with the Company.
They will no longer own any shares of RMS common stock following the closing of the transaction. In addition, RMS agreed to file
a registration statement within 45 days to cover the purchasers’ resale of the shares.
 
“We are thrilled to enter the next chapter of RMS Medical,” said Dan Goldberger, Chairman and interim Chief Executive Officer, “It
is an exciting time for the Company as we evolve our leadership team, Board of Directors and shareholder base. With the previously
announced appointment of Don Pettigrew as President and the addition of Rob Allen and Jim Beck to our Board of Directors, we
believe we are well positioned for our next phase of growth.”
 
Craig-Hallum Capital Group LLC acted as placement-agent for the transaction.
 
About RMS Medical Products
 
The Company develops, manufactures and commercializes medical products used for home infusions and suctioning. The
FREEDOM Syringe Infusion System currently includes the FREEDOM60® and FreedomEdge® Syringe Infusion Drivers, RMS
Precision Flow Rate Tubing™ and RMS HIgHFlo Subcutaneous Safety Needle Sets™. These devices are used for infusions
administered in professional healthcare settings as well as at home. The Company’s RESQVAC® line of medical suctioning
products is used by emergency medical service providers in addition to a variety of other healthcare providers. For more information
about RMS Medical Products, please visit www.rmsmedicalproducts.com.
 
Forward Looking Statements
 
Statements in this press release that are not historical facts are forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. Actual events may differ materially from those expressed or implied by these forward-
looking statements. In some cases, you can identify forward-looking statements by the use of words such as “expect” and “believe”
and variations of these terms and similar expressions. Such forward-looking statements are necessarily based upon assumptions that,
while considered reasonable by us and our management, are inherently uncertain. Factors that may cause actual results to differ
materially from current expectations include, among others, the sellers’ and purchasers’ performance of their respective obligations
under the purchase agreement and other risks discussed in the Company’s filings with the U.S. Securities and Exchange
Commission, including our Annual Report on Form 10-K, which filings are available from the SEC. Readers are cautioned not to
place undue reliance on any forward-looking statements, which are made as of the date of this press release.
 
Contact
CG Capital
Rich Cockrell
877.889.1972
investorrelations@cg.capital
 


