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3.2.2 Al of the agreements and covenants of Transferor to be performed on
or before Closing shall have been performed.

3.2.3 All documents and instruments required to be delivered by Transferor
to Transferee at or prior to the Closing shall have been so delivered, in a form reasonably
acceptable to Transferee.

3.2.4 There shall be no federal, state or local law or regulation enacted or
issued, or writ, order, judgment, injunction or decree issued by any governmental entity, which
materially restrains the transactions contemplated under this Agreement.

3.3 Conditions to Transferor’s Obligation to Close. The obligation of Transferor
to consummate the transactions contemplated by this Agreement shall be subject to the
satisfaction and fulfillment, prior to or on the Closing Date, of the following express conditions
precedent:

3.3.1 The representations, warranties and covenants of Transferee made
pursuant to this Agreement shall be true, accurate and complete in all material respects at and
as of the Closing Date, as though such representations, warranties and covenants were made at
and as of such time except to the extent affected by the transactions herein contemplated.

3.3.2 All of the agreements and covenants of Transferee to be performed on
or before Closing shall have been performed.

3.3.3 All documents and instruments required to be delivered by Transferee
to Transferor at or prior to the Closing shall have been so delivered. in a form reasonably
acceptable to Transferor and the Corporation.

3.3.4 There shall be no federal, state or local law or regulation enacted or
issued, or writ, order, judgment, injunction or decree issued by any governmental entity, which
materially restrains the transactions contemplated under this Agreement.

3.4  Closing Deliverables bv Transferee. At or prior to the Closing, Transferee shall
deliver to Transferor and the Corporation:

3.4.1 The Purchase Price payable in accordance with Section 1.3
3.42 Shareholders’ Agreement or a joinder thereto executed by Transferee.
3.5  Closing Deliverables by Transferor. At or prior to the Closing, Transferor shall
deliver to Transferee:

3.5.1 Good, valid and marketable title to the Stock, free and clear of liens,
claims, pledges, security interests, charges, assessments, and encumbrances of any kind.
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3.52 Fully executed assignment documents conveying Transferor’s stock
certificates to Transferee in accordance with this Agreement. Notwithstanding, Corporation
and Transferee shall be responsible any applicable authorities, including, without limitation,
any taxing or permitting authorities, banks, vendors, as may be required to effectuate the
intention of this Agreement and the transfer of stock ownership provided herein.

3.5.3 All documentation required by the landlord to effectuate the assignment
of the lease for the leased premises at which Corporation is Jocated, all documentation related
thereto.

3.5.4 All other documents and instruments as may be reasonably necessary to
effect the transaction contemplated herein.

4, RELEASE.

4.1 Bv Transferor. Transferor hereby covenants, agrees, represents and warrants for
and on behalf of Transferor and Transferor's heirs, executors, administrators, representatives,
agents, successors and assigns, that Transferor shall fully and unconditionally releases, waives,
acquits and forever discharges Transferee and his heirs, execcutors, administrators,
representatives, agents, successors and assigns (each a “Transferee Releasee™) of and from any
and all Claims, whether known or unknown, foreseen or unforeseen, direct or indirect, fixed
or contingent, any of them had, may now have, or may at any time in the future have, against
any Transferee Releasee for any event, cause or circumstance occurring on or before the
Closing Date, except for any Claim (i) arising out of any inaccuracy in, or breach of, any
representation, warranty, covenant or agreement of Transferee contained in this Agreement, or
(ii) in which Transferor seeks contribution or indemnification pursuant to this Agreement.

42 By Transferee. Transferee hereby covenants, agrees, represents and warrants
for and on behalf of Transferee and Transferee’s heirs, executors, administrators,
representatives, agents, successors and assigns, that Transferee shall fully and unconditionally
releases, waives, acquits and forever discharges Transferor and his heirs, executors.
administrators, representatives, agents, SUCCEssors and assigns (each a “Transferor Releasee™)
of and from any and all Claims, whether known or unknown. foreseen or unforeseen, direct or
indirect, fixed or contingent, any of them had, may now have, or may at any time in the future
have, against any Transferor Releasee for any event, causc or circumstance occurring on or
after the Closing Date, except for any Claim (i) arising out of any inaccuracy in, or breach of,
any representation, warranty, covenant or agreement of Transferor contained in this
Agreement, or (ii) in which Transferee seeks contribution or indemnification pursuant to this
Agreement.

S. RESIGNATION.

5.1  Resignation. As of the Closing Date, Transferor shall resign as an officer and/or
director of the Corporation, to the extent applicable, and Corporation shall accept such
resignation. The resignation of Transferor shall be reflected in the books and records of the
Corporation.
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5.1 Employment Status. The Parties acknowledge that Transferor is not an
employee of Corporation.

6. MISCELLANEOUS.

6.1  Entire Agreement. This Agreement and the Exhibits attached hereto constitutes
the complete and exclusive statement of the agreement among the Parties with respect to the
subject matter hereof and shall supersede all prior written and oral statements, including any
prior representation, statement, condition, or warranty, with respect to such subject matter. No
agreements, promises, covenants, representations, warranties or indemnities have been made
or relied upon by any of the Parties hereto, other than those that are expressly herein set forth.

6.2  Amendment: Waiver. No amendment, modification, or waiver of any provision
of this Agreement shall be binding unless in writing and signed by the Party against whom the
operation of such amendment, modification, or waiver is sought to the enforced. No delay in
the exercise of any right shall be deemed a waiver thereof, nor shall the waiver of a right or
remedy in a particular instance constitute a waiver of such right or remedy generally.

6.3  Assignment. This Agreement may not be assigned by any Party without the
prior written consent of the other Parties.

6.4  Binding Effect. This Agreement shall be binding upon and inure to the benefit
of the Parties hereto, and their respective heirs, executors, administrators, successors and
permitted assigns.

6.5  Severability. If any provision of this Agreement shall be deemed by a court of
competent jurisdiction to be legally invalid or unenforceable, then the validity and
enforceability of the remainder of the Agreement shall not be affected and such provision shall
be deemed modified to the minimum extent necessary to make such provision consistent with
applicable law, and, in its modified form, such provision shall then be enforceable.

6.6  No Strict Construction. The Parties hereto have participated jointly in the
negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties
hereto, and no presumption or burden of proof shall arise favoring or disfavoring any Party
hereto by virtue of the authorship of any of the provisions of this Agreement.

6.7  Titles and Captions. All articles, section and paragraph titles and captions
contained in this Agreement are for convenience only and are not deemed a part of the context
hereof.

6.8  Use of Certain Terms. All pronouns and any variations thereof are deemed to
refer to the masculine, feminine, neuter, singular or plural as the identity of the persons may
require. The words “include” and “including” shall be deemed to be followed by the phrase
“without limitation”; and the terms “hereof,” “herein” and *hereunder” and words of similar
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import shall be deemed to refer to this Agreement (or such other cross-referenced document)
as a whole and not to any particular provision, unless the context clearly indicates otherwise.

6.9 Goveming Law; Venue. All issues and questions concerning the construction,
validity, enforcement and interpretation of this Agreement shall be governed by, and construed
in accordance with, the laws of the State of Florida without giving effect to any choice of law
or conflict of law rules or provisions that would cause the application of the laws of any other
jurisdiction. In the event of any litigation arising from this Agreement, the Parties hereto agree
that the forum for said litigation shall be the state or federal courts sitting in the State of Florida.

6.10 Notices. Any and all notices and other correspondence required or permitted to
be given in connection with, or pursuant to, this Agreement shall be in writing and delivered
by hand, by recognized national overnight courier that provides receipt against delivery, or by
deposit in the United States mail, registered or certified mail, return receipt requested, with full
postage or charges prepaid. The notice shall be addressed to the recipient at the address set
forth above, or to such other addresses as the Parties may, from time-to-time, designate by
written notice to each other in the foregoing manner. Notices given by mail shall be deemed
effectively given on the earlier of the date shown on the proof of receipt of such mail or, unless
the recipient proves that the notice was received later or not received, three (3) days after the
date of mailing thereof.

6.11 Further Assurances. Each Party agrees to promptly execute and deliver to the
other Parties such further documents, instruments and assurances and take such further actions
as the other Parties may reasonably request in order to carry out the intent and purpose of this
Agreement and to establish and protect the rights and remedies created or intended to be
created hereunder.

6.12 Counterparts; Attestation. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original as against any Party whose
signature appears thereon, and all of which shall together constitute one and the same
instrument. This Agreement shall become binding when one or more counterparts hereof,
individually or taken together, shall bear the signatures of all the Parties reflected herein as the
signatories, Facsimile signatures shall have the same authority and effect as original
signatures. The absence of a witness’s signature, if such signature is required hereunder, shall
not defeat or undermine the execution hereof or the validity of a Party’s signature as long as
each Party’s respective signature is affixed to the signature page hereof.

(SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOQF, the Parties have executed this Agreement on the date first
written above.

WITNESS: TRANSFEROR:

Ll @ Mot =

7 -
f&u‘@ﬂ J. AMATO, JR.

WITNESS: TRANSFEREE:

OQ{MU«\ 7 . N\};MJ-L'— G) oddLd A L/.}_@.J
Sy

\

-~

-~

Accepted and Agreed 10:

SECUﬂED!&AL SUPPLIES, INC
By: ' N
Ll

glie xecutive Officer
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (the “Agreement”) is made and entered into as of March
10, 2020, between Ark Medical Solutions, LLC (the “Buyer”) and Ralph J. Amato, Jr. (the
“Seller”).

This Agreement sets forth the terms and conditions upon which Seller is selling to Buyer
and Buyer is purchasing from Seller one hundred percent (100%) of the shares (the “Shares™) of
Secure Medical Supplies INC. (the “Company”) in a private stock sale transaction.

In consideration of the mutual agreements contained herein, the parties agree as follows:
L SALE OF THE SHARES AND OTHER ASSETS

1.01 Assets Being Sold. Subject to the terms and conditions in this Agreement, Seller is selling
the Shares and the following assets to Buyer:

a. All tangible and intangible assets of the Company free and clear of all debts,
encumbrances, liens or charges;

b. All telephone numbers currently used on the Company's premises;

c. All furniture, fixtures, equipment, supplies, inventory, goodwill, customer
records, and insurance contracts.

d. The Company’s Medicare supplier number including related licenses and
accreditations,

1.02 Consideration. The Total Purchase Price of the items listed above shall be one hundred
cighty thousand dollars ($180,000) to be paid by Buyer to Seller as follows:

a. At Closing, Buyer will send sixty-six thousand dollars ($66,000) in
immediately available funds by wire transfer to Transaction Trust Services,
LLC. This distribution reflects a credit for the $10,000 deposit in escrow that
Buyer previously provided to Transaction Trust Services, LLC.

b. Buyer will pay Seller the remaining balance of one hundred four thousand
dollars ($104,000) as follows:

1. Buyer will pay to Seller the sum of ten thousand dollars ($10,000) per
month for a period of nine (9) months beginning sixty (60) days after
the Closing.

2. Buyer will pay to Seller fourteen thousand dollars ($14,000) in the
tenth month.

3. Buyer will personally guarantee a Promissory Note.

1.03 Effective Date. The Closing of the transaction will take place on or about March 10, 2020
or at such other date and time as the parties agree in writing.



1.04 Delivery by the Seller. Seller has instructed the transfer agent, upon receipt of the
Settlement Funds, to deliver to Buyer at Closing the certificate representing the Shares
purchased,

IL. RELATED TRANSACTIONS

2.01 Seller and Buyer acknowledge that Seller is the only shareholder in Secure Medical
Supplies INC.

HI.  REPRESENTATIONS AND WARRANTIES OF SELLER

3.01 Authority; No Violation. The execution and delivery of this Agreement by the Seller, and
the consummation by Seller of the transaction contemplated hereby have been duly approved.
Neither the execution and delivery of this Agreement nor the consummation of the transaction
will constitute a violation or default under any term or provision of the Certificate of
Incorparation or bylaws of the Company, or of any contract, commitment, indenture, other
agreement or restriction of any kind or character to which the Seller is a party or by which the
Seller is bound.

3.02 Litigation. To the knowledge of the Seller, there are no actions, proceedings, or
investigations pending or threatened against the Seller. There is no event or condition of any kind
or character pertaining to the shares of the Seller that may materially and adversely affect this
private stock sale.

3.03 Sole Shareholder. Seller represents that he is the sole shareholder in the Company.

3.04 Consents and Approvals. Except as set forth herein, no consent, waiver, approval, order,
permit or authorization of, or declaration or filing with, or notification to, any person or
governmental body is required on the part of Seller or Company in connection with the execution
and delivery of this Agreement or the compliance by Seller with any of the provisions herein.

3.05 Default. Company is not in default under or in violation of any provisions of its Articles of
Incorporation or bylaws. Company is not in default under any surety or other bonds and
contracts, and, to the knowledge of Seller, there has been no occurrence nor exists any condition
or circumstance that, with either notice or passage of time or both, would result in or constitute a
default by Company under any of such surety and other bonds and contracts.

3.06 Subsidiaries. Company does not own or control (directly or indirectly) any shares of capital
stock of or other equity interest in any corporation, partnership, joint venture or other entity.

3.07 Debt. Company has paid in full all debt of the Company prior to the Closing Date.
3.08 Transactions. Company has not sold any durable medical equipment since its inception.

IV. REPRESENTATIONS AND WARRANTIES BY BUYER.



The Buyer hereby represents and warrants as follows:

4.01 Authority; No Violation. The execution and delivery of this Agreement by the Buyer, and
the consummation by the Buyer of the transaction contemplated hereby has been duly approved.
Neither the execution and delivery of this Agreement nor the consummation of the transaction
will constitute a violation or default under any term or provision of the Certificate of
Incorporation or bylaws of the Company, or of any contract, commitment, indenture, other
agreement or restriction of any kind or character to which the Buyer is a party or by which the
Buyer is bound.

4.02 Litigation. To the knowledge of the Buyer, there are no actions, proceedings, or
investigations pending or threatened against the Buyer. There is no event or condition of any
kind or character pertaining to the acquisition of the Shares from the Seller that may materially
and adversely affect this private stock sale.

4.03 Representations Regarding the Acquisition of the Shares.

a. The Buyer understands the speculative nature and the risks of investments
associated with the Company and confirms that it is able to bear the risk of the
investment, and that there may not be any public market for the Shares purchased
herein;

b. Neither the Buyer nor the Seller are under an obligation to register or seek an
exemption under any federal and/or state securities acts for any sale or transfer of
the Shares to the Buyer, and Buyer is solely responsible for determining the
status, in its hands, of the shares acquired in the transaction and the availability, if
required, of exemptions from registration for purposes of sale or transfer of the
Shares;

c. The Buyer has sufficient knowledge and experience in financial and business
matters, and is sufficiently familiar with investments of the type represented by
the Shares, including familiarity with previous private and public purchases of
speculative and restricted securities, that Buyer is capable of evaluating the merits
and risks associated with purchase of the Shares; and

d. In evaluating the merits of the purchase of the Shares, Buyer has relied on
those representations and warranties made by Seller herein and the representations
and warranties made by Seller during the due diligence process.

e. Seller will maintain a surety bond for the premises until 2 bond has been
obtained by Buyer.

f. Seller will maintain the current insurance for the premises until the Buyer has
obtained insurance.

V. SURVIVAL OF REPRESENTATIONS; INDEMNIFICATION.



5.01 Survival of Representations. All representations, warranties, and agreements made by any
party in this Agreement or pursuant hereto shall survive the execution and delivery hereof and
any investigation at any time made by or on behalf of any party.

VI. MISCELLANEOUS
6.01 Closing is contingent upon the following:

a. A valid Assignment of Lease executed by the landlord, Buyer and
Seller.

b. Satisfactory transfer of all licenses associated with the Company.
c. A valid Stock Transfer Agreement executed by the Buyer and Seller.

d. Resignation of all officers and directors of the Company as of the
Closing Date.

e. A certificate of good standing for the Company from the Florida
Department of State.

f. The surety bond for the Company remains in place until Buyer's bond
application has been approved.

8. Any and all current insurance remains in place until Buyer’s insurance
application has been approved.

6.02 Expenses. Each of the parties shall bear its own expenses incurred in conjunction with the
Closing hereunder.

6.03 Parties in Interest. All the terms and provisions of this Agreement shall be binding upon,
shall inure 1o the benefit of, and shall be enforceable by the heirs, beneficiaries, representatives,
successors, and assigns of the parties hereto.

6.04 Prior Agreements; Amendments. This Agreement supersedes all prior agreements and
understandings between the parties with respect to the subject matter hereof. This Agreement
may be amended only by a written instrument duly executed by the parties hereto or their
respective successors or assigns.

6.05 Headings. The section and paragraph headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretations of this
Agreement.

6.06 Confidentiality. Each party hereby agrees that all information provided by the other party
and identified as "confidential” will be treated as such, and the receiving party shall not make
any use of such information other than with respect to this Agreement. If the Agreement shall be



terminated, each party shall return to the other all such confidential information in their

possession, or will certify to the other party that all such confidential information that has not
been returned has been destroyed.

6.07 Indemnification.

a. Seller hereby agrees to indemnify and hold Company and Buyer harmless
from and against all damages to and liabilities of Company and Buyer by
reason of or resulting from (i) a breach of any representation or warranty of
Seller contained in or made pursuant to this Agreement or (i1) the failure of
the Seller duly to perform or observe any term, provision, covenant or
agreement to be performed or observed by him pursuant to this Agreement.

b. Seller hereby agrees to indemnify, defend and hold Buyer harmless from and
against all damages to and liabilities of the Company and Buyer arising before
the Closing Date.

c. Buyer hereby agrees to indemnify, defend and hold Seller harmless from and
against all damages to and liabilities of Seller by reason of or resulting from
(i) a breach of any representation or warranty of Buyer contained in or made
pursuant to this Agreement, (ii) any failure of Buyer duly to perform or
observe any term, provision, covenant or agreement to be performed or
observed by Buyer pursuant to this Agreement, or (iii) any liability of Seller
related to any third party consents or approvals identified herein.

d. Buyer hereby agrees to indemnify, defend and hold Seller harmless from and
against all damages to and liabilities of the Company and Seller arising after
the Closing Date.

6.08 Further Accommodations. In case at any time after the Closing any further action is
necessary, appropriate or convenient to carry out the purposes of this Agreement, each of the
Parties will take such further action as any other Party reasonably may request, all at the sole cost
and expense of the requesting Party.

6.09 Notices. All notices, requests, demands, anc other communications hereunder shall be in
writing and shall be deemed to have been duly given if delivered or mailed (registered or
certified mail, postage prepaid, return receipt requested) 10 the parties at their address specified
herein, with a copy sent as follows:

If to the Seller:

Ralph J. Amato, Jr.

1194 Hillsboro Mila #46
Deerfield Beach, FL 33062

If to the Buver:

Paulina Lacs

390 S.W. 12* Avenue
Deerfield Beach, FL 33442



With a copy to:

Coleen F. Middleton, Esq.

The Law Offices of Coleen F. Middleton, Esq. PLLC
1229 Chestnut Street

PMB 202

Philadelphia, PA 19107

6.10 Counterparts. This Agreement may be executed simultaneously in several counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

6.11 Applicable Law. This Agrecment shall be governed by, and construed in accordance with
the laws of the State of Florida.

IN WITNESS WHEREOFY, this Agreement has been duly executed and delivered by the Buyer.
the Seller Company on the date first above written.
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