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Section 1 – Registrant’s Business and Operations

Item 1.01 Entry into a Material Definitive Agreement.

Effective June 26, 2008, Anpath Group, Inc. (the “Company”) entered into a Securities Purchase Agreement (the “Purchase Agreement”), dated June 26, 2008 with The OGP
Group LLC, a Delaware limited liability company (“OGP”) pursuant to which the Company sold to OGP 113,636 shares (the “Shares”) of restricted common stock of the
Company at a price of $0.88 per Share.  In addition, the Company issued to OGP a five year warrant to purchase up to an aggregate of 113,636 shares of the Company’s
common stock at an exercise price of $0.88 per share (the “Warrant”).  The exercise price and number of shares issuable upon exercise of the Warrant are subject to anti-
dilution adjustment for subsequent lower price issuances by the Company, as well as customary adjustments provisions for stock splits, stock dividends, recapitalizations and the
like.  The Warrant also has a cashless exercise provision and a provision which limits OGP’s right to exercise the Warrant if such conversion or exercise would result in OGP’s
owning more than 4.9% of the Company’s outstanding common stock.  

As a result of the foregoing transaction, the Company was able to obtain gross proceeds of approximately $100,000 to be used for general working capital purposes.  

The Shares and Warrant issued to OGP were issued in reliance on the exemption from registration afforded by Section 4(2) of the Securities Act of 1933, as amended (the
“Securities Act”), and the rules adopted thereunder and corresponding provisions of state securities laws, which exempts transactions by an issuer not involving any public
offering.  The Company made this determination based on the representations of OGP which included, in pertinent part, that it was an “accredited investor” within the meaning
of Rule 501 of Regulation D promulgated under the Securities Act, and that it was acquiring such securities for investment purposes for its own account and not as a nominee or
agent, and not with a view to resale or distribution, and that it understood such securities may not be sold or otherwise disposed of without registration under the Securities Act
or an applicable exemption therefrom.

 
The foregoing descriptions of the Purchase Agreement and Warrant are each qualified in their entirety to the full text of such documents attached as exhibits to this Form 8-K.  

Item 3.02 Unregistered Sales of Equity Securities.

The disclosure contained in Item 1.01 is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description
4.6 Warrant dated June 27, 2008.
10.20 Securities Purchase Agreement dated as of June 26, 2008 by and between Anpath Group, Inc. and

The OGP Group LLC.
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SIGNATURE
 

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.

 
   
 ANPATH GROUP, INC.
 
 

 
 

 
 

Date:  July 1, 2008 By:  /s/ J. Lloyd Breedlove
 J. Lloyd Breedlove,
 President and Chief Executive Officer
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EXHIBIT 4.6

THIS WARRANT AND ANY SHARES OF COMMON STOCK ISSUED UPON EXERCISE HEREOF HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A
VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE OR DISPOSITION MAY BE
AFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL
THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933, AS AMENDED.

ANPATH GROUP, INC.

WARRANT TO PURCHASE
113,636 SHARES

OF COMMON STOCK
(SUBJECT TO ADJUSTMENT)

June 27, 2008
No.: PP-0801

This certifies that for value, The OGP Group LLC or its registered assigns (the “Holder”), is entitled, subject to the terms set forth
below, at any time from and after the date hereof (the “Original Issuance Date”) and before 5:00 p.m., Eastern Time, on June 27, 2013 (the
fifth anniversary of the Original Issuance Date (the “Expiration Date”)), to purchase from Anpath Group, Inc., a Delaware corporation (the
“Company”), One Hundred Thirteen Thousand Six Hundred Thirty Six (113,636) shares (subject to adjustment as described herein), of
common stock, par value $0.0001 per share, of the Company (the “Common Stock”), upon surrender hereof, at the office of the Company
referred to below, with a duly executed subscription form in the form attached hereto as Exhibit A and simultaneous payment therefor in
lawful, immediately available money of the United States or otherwise as hereinafter provided, at an initial exercise price per share of $0.88
(the “Purchase Price”). The Purchase Price is subject to further adjustment as provided below, and the term “Common Stock” shall include,
unless the context otherwise requires, the stock and other securities and property at the time receivable upon the exercise of this Warrant. The
term “Warrants,” as used herein, shall mean this Warrant and any other Warrants delivered in substitution or exchange therefor as provided
herein.

1. Exercise.

A. Subject to Section 1.C, below, this Warrant may be exercised at any time or from time to time from and after the Original
Issuance Date and before 5:00 p.m., Eastern Time, on the Expiration Date, on any business day, for the full number of shares of Common
Stock



called for hereby, by surrendering it at the Company’s office, at 116 Morlake Drive, Suite 201, Mooresville, North Carolina 28117, Attention:
Stephen Hoelscher, Chief Financial Officer, with the subscription form duly executed, together with payment in an amount equal to (a) the
number of shares of Common Stock called for on the face of this Warrant, as adjusted in accordance with the provisions this Warrant
multiplied (b) by the then Purchase Price. Payment of the Purchase Price must be made either by payment in immediately available funds or
pursuant to Section 1.B, below. This Warrant may be exercised for less than the full number of shares of Common Stock at the time called for
hereby, except that the number of shares of Common Stock receivable upon the exercise of this Warrant as a whole, and the sum payable upon
the exercise of this Warrant as a whole, shall be proportionately reduced. Upon a partial exercise of this Warrant in accordance with the terms
hereof, this Warrant shall be surrendered, and a new Warrant of the same tenor and for the purchase of the number of such shares not
purchased upon such exercise shall be issued by the Company to Holder without any charge therefor. A Warrant shall be deemed to have been
exercised immediately prior to the close of business on the date of its surrender for exercise as provided above, and the person entitled to
receive the shares of Common Stock issuable upon such exercise shall be treated for all purposes as the holder of such shares of record as of
the close of business on such date. Within ten (10) business days after such date, the Company shall issue and deliver to the person or persons
entitled to receive the same a certificate or certificates for the number of full shares of Common Stock issuable upon such exercise, together
with cash, in lieu of any fraction of a share, equal to such fraction of the then Fair Market Value (as defined below) on the date of exercise of
one full share of Common Stock.

B. In lieu of exercising this Warrant for cash pursuant to Section 1. A above, the Holder may elect to satisfy the Purchase Price
by exchanging the Warrant for a number of shares of Common Stock computed using the following formula (such election being referred to
herein as a “Net Issue Exercise Election”):

X = Y(A-B)
A

Where X = the number of shares of Common Stock to be issued to the Holder pursuant to this Section 1

Y = the number of shares of Common Stock purchasable under this Warrant or, if only a portion of this Warrant is
being exercised, the portion of this Warrant being exercised (at the date of such calculation).

A = the Fair Market Value of one share of the Common Stock (at the date of such calculation).

B = the Exercise Price per share of Common Stock (as adjusted to the date of such calculation).
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“Fair Market Value” shall mean, as of any date: (i) if shares of the Common Stock are listed on a national securities exchange, the
average of the closing prices as reported for composite transactions during the five (5) consecutive trading days preceding the trading day
immediately prior to such date or, if no sale occurred on a trading day, then the mean between the closing bid and asked prices on such
exchange on such trading day; (ii) if shares of the Common Stock are not so listed but are listed on the Nasdaq Stock Market (“NSM”), the
average of the closing prices as reported on the NSM during the five (5) consecutive trading days preceding the trading day immediately prior
to such date or, if no sale occurred on a trading day, then the mean between the highest bid and lowest asked prices as of the close of business
on such trading day, as reported on the NSM; or if not then included for quotation on the NSM, the average of the highest reported bid and
lowest reported asked prices as reported by the OTC Bulletin Board or the National Quotations Bureau, as the case may be; or (iii) if the shares
of the Common Stock are not then publicly traded, the fair market price of the Common Stock as determined in good faith by at least a
majority of the Board of Directors of the Company.

C. Limitation on Exercise.  Notwithstanding anything to the contrary contained herein, the number of shares of Common Stock
that may be acquired by the Holder upon any exercise of this Warrant (or otherwise in respect hereof) shall be limited to the extent necessary to
insure that, following such exercise (or other issuance), the total number of shares of Common Stock then beneficially owned by such Holder
and its affiliates and any other persons whose beneficial ownership of Common Stock would be aggregated with the Holder’s for purposes of
Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), does not exceed 4.9% of the total number of issued
and outstanding shares of Common Stock (including for such purpose the shares of Common Stock issuable upon such exercise). For such
purposes, beneficial ownership shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. This restriction may not be waived.

2. Shares Fully Paid; Payment of Taxes. All shares of Common Stock issued upon the exercise of a Warrant shall be validly issued,
fully paid and non-assessable, and the Company shall pay all taxes and other governmental charges (other than income taxes to the holder) that
may be imposed in respect of the issue or delivery thereof.

3. Transfer and Exchange. This Warrant and all rights hereunder are transferable, in whole or in part, on the books of the Company
maintained for such purpose at its office referred to above by Holder in person or by duly authorized attorney, upon surrender of this Warrant
together with a completed and executed assignment form in the form attached as Exhibit B, payment of any necessary transfer tax or other
governmental charge imposed upon such transfer and an opinion of counsel reasonably acceptable to the Company stating that such transfer is
exempt from the registration requirements of the Securities Act of 1933, as amended (the “1933 Act”). Upon any partial transfer, the Company
will issue and deliver to Holder a new Warrant or Warrants with respect to the shares of Common Stock not so transferred. Each taker and
holder of this Warrant, by taking or holding the same, consents and agrees that this Warrant when endorsed in blank shall be deemed
negotiable and that when this Warrant shall have been so endorsed, the holder hereof may be treated by the Company and all other persons
dealing with this Warrant as the absolute owner hereof for any purpose and as the person entitled to exercise the rights represented hereby, or
to the transfer hereof on the books of the Company, any notice
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to the contrary notwithstanding; but until such transfer on such books, the Company may treat the registered Holder hereof as the owner for all
purposes.

This Warrant is exchangeable at such office for Warrants for the same aggregate number of shares of Common Stock, each new
Warrant to represent the right to purchase such number of shares as the Holder shall designate at the time of such exchange.

4. Anti-Dilution Provisions.

A. Adjustment for Dividends in Other Stock and Property Reclassifications. In case at any time or from time to time the holders
of the Common Stock (or any shares of stock or other securities at the time receivable upon the exercise of this Warrant) shall have received,
or, on or after the record date fixed for the determination of eligible shareholders, shall have become entitled to receive, without payment
therefor,

(1) other or additional stock or other securities or property (other than cash) by way of dividend,

(2) any cash or other property paid or payable out of any source other than retained earnings (determined in accordance
with generally accepted accounting principles), or

(3) other or additional stock or other securities or property (including cash) by way of stock-split, spin-off,
reclassification, combination of shares or similar corporate rearrangement, or

(4) other than in the cases of (1), (2) and (3) above, (x) additional shares of Common Stock or any other stock or
securities into which such Common Stock shall have been changed, (y) any other stock or securities convertible into or exchangeable for such
Common Stock or such other stock or securities or (z) any stock purchase rights, issued as a stock dividend or stock-split, adjustments in
respect of which shall be covered by the terms of Section 4.B, Section 4.C or Section 4.D,  then and in each such case, Holder, upon the
exercise hereof as provided in Section 1, shall be entitled to receive the amount of stock and other securities and property (including cash in the
cases referred to in clauses (2) and (3) above) which such Holder would hold on the date of such exercise if on the Original Issuance Date
Holder had been the holder of record of the number of shares of Common Stock called for on the face of this Warrant, as adjusted in
accordance with the first paragraph of this Warrant, and had thereafter, during the period from the Original Issuance Date to and including the
date of such exercise, retained such shares and/or all other or additional stock and other securities and property (including cash in the cases
referred to in clause (2) and (3) above) receivable by it as aforesaid during such period, giving effect to all adjustments called for during such
period by Section 4.A and Section 4.B.

B. Adjustment for Reorganization, Consolidation and Merger. In case of any reorganization of the Company (or any other
corporation the stock or other securities of which are at the time receivable on the exercise of this Warrant) after the Original Issuance Date, or
in case, after such date, the Company (or any such other corporation) shall consolidate with or merge into another corporation or entity or
convey all or substantially all its assets to another
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corporation or entity, then and in each such case Holder, upon the exercise hereof as provided in Section 1 at any time after the consummation
of such reorganization, consolidation, merger or conveyance, shall be entitled to receive, in lieu of the stock or other securities and property
receivable upon the exercise of this Warrant prior to such consummation, the stock or other securities or property to which such Holder would
have been entitled upon such consummation if Holder had exercised this Warrant immediately prior thereto, all subject to further adjustment as
provided in Sections 4.A, Section 4.B, Section 4.C and Section 4.D  in each such case, the terms of this Warrant shall be applicable to the
shares of stock or other securities or property receivable upon the exercise of this Warrant after such consummation.

C. Adjustment for Certain Dividends and Distributions. If the Company at any time or from time to time makes, or fixes a
record date for the determination of holders of Common Stock entitled to receive, a dividend or other distribution payable in additional shares
of Common Stock, then and in each such event:

(1) the Purchase Price then in effect shall be decreased as of the time of such issuance or, in the event such record date is
fixed, as of the close of business on such record date, by multiplying the Purchase Price then in effect by a fraction (A) the numerator of which
is the total number of shares of Common Stock issued and outstanding immediately prior to the time of such issuance or the close of business
on such record date, and (B) the denominator of which shall be the total number of shares of Common Stock issued and outstanding
immediately prior to the time of such issuance or the close of business on such record date as the case may be, plus the number of shares of
Common Stock issuable in payment of such dividend or distribution; provided, however, that if such record date is fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Purchase Price shall be recomputed accordingly as of the
close of business on such record date, and thereafter the Purchase Price shall be adjusted pursuant to this Section 4.C as of the time of actual
payment of such dividends or distributions; and

(2) the number of shares of Common Stock theretofore receivable upon the exercise of this Warrant shall be increased,
as of the time of such issuance or, in the event such record date is fixed, as of the close of business on such record date, in inverse proportion to
the decrease in the Purchase Price.

D. Stock Split and Reverse Stock Split. If the Company at any time or from time to time effects a stock split or subdivision of
the outstanding Common Stock, the Purchase Price then in effect immediately before that stock split or subdivision shall be proportionately
decreased and the number of shares of Common Stock theretofore receivable upon the exercise of this Warrant shall be proportionately
increased. If the Company at any time or from time to time effects a reverse stock split or combines the outstanding shares of Common Stock
into a smaller number of shares, the Purchase Price then in effect immediately before that reverse stock split or combination shall be
proportionately increased and the number of shares of Common Stock theretofore receivable upon the exercise of this Warrant shall be
proportionately decreased. Each adjustment under this Section 4.D shall become effective at the close of business on the date the stock split,
subdivision, reverse stock split or combination becomes effective.
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E. Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Conversion Price pursuant to
this Section 4, the Company at its expense shall promptly compute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of a Warrant a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. The Company shall, upon the written request at any time of any holder of a Warrant, furnish or cause to be
furnished to such holder a like certificate setting forth (i) such adjustments and readjustments, (ii) Purchase Price at the time in effect, and
(iii) the number of shares of Common Stock and the amount, if any, of other property which at the time would be received upon the exercise of
the Warrant.

5. Notices of Record Date. In case:

A. the Company shall take a record of the holders of its Common Stock (or other stock or securities at the time receivable upon
the exercise of the Warrants) for the purpose of entitling them to receive any dividend or other distribution, or any right to subscribe for or
purchase any shares of stock of any class or any other securities, or to receive any other right, or

B. of any capital reorganization of the Company, any reclassification of the capital stock of the Company, any consolidation or
merger of the Company with or into another corporation, or any conveyance of all or substantially all of the assets of the Company to another
corporation, or

C. of any voluntary dissolution, liquidation or winding-up of the Company, then, and in each such case, the Company will mail
or cause to be mailed to each holder of a Warrant at the time outstanding a notice specifying, as the case may be, (a) the date on which a record
is to be taken for the purpose of such dividend, distribution or right, and stating the amount and character of such dividend, distribution or
right, or (b) the date on which such reorganization, reclassification, consolidation, merger, conveyance, dissolution, liquidation or winding-up
is expected to take place, and the time, if any is to be fixed, as of which the holders of record of Common Stock (or such stock or securities at
the time receivable upon the exercise of the Warrants) shall be entitled to exchange their shares of Common Stock (or such other stock or
securities) for securities or other property deliverable upon such reorganization, reclassification, consolidation, merger, conveyance,
dissolution, liquidation or winding-up, such notice shall be mailed at least ten (10) days prior to the date therein specified.

6. Loss or Mutilation. Upon receipt by the Company of evidence satisfactory to it (in the exercise of reasonable discretion) of the
ownership of and the loss, theft, destruction or mutilation of any Warrant and (in the case of loss, theft or destruction) of indemnity satisfactory
to it (in the exercise of reasonable discretion), and (in the case of mutilation) upon surrender and cancellation thereof, the Company will
execute and deliver in lieu thereof a new Warrant of like tenor.

7. Reservation of Common Stock. The Company shall at all times reserve and keep available for issue upon the exercise of
Warrants such number of its authorized but unissued shares of Common Stock as will be sufficient to permit the exercise in full of all
outstanding Warrants. All of the shares of Common Stock issuable upon the exercise of the rights represented
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by this Warrant will, upon issuance and receipt of the  Purchase Price therefor, be fully paid and nonassessable, and free from all preemptive
rights, rights of first refusal or first offer, taxes, liens and charges of whatever nature, with respect to the issuance thereof.

8. Notices. All notices and other communications from the Company to the Holder of this Warrant shall be mailed by first class,
registered or certified mail, postage prepaid, to the address furnished to the Company in writing by the Holder.

9. Change; Modifications; Waiver. No terms of this Warrant may be amended, waived or modified except by the express written
consent of the Company and the Holder.

10. Headings. The headings in this Warrant are for purposes of convenience in reference only, and shall not be deemed to constitute
a part hereof.

11. Governing Law, Etc. This Warrant shall be governed by and construed in accordance with the internal laws of the State of New
York without regard to the conflicts of laws principles thereof.

14. Counterparts.  This Warrant may be executed in counterparts.

[Signature page to follow]
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Dated: June 27, 2008

ANPATH GROUP, INC.

By: /s/ J. Lloyd Breedlove
Name: J. Lloyd Breedlove
Title: President & CEO

AGREED TO AND ACCEPTED:

THE OGP GROUP, LLC

By:  /s/ Kenneth Yellin  
      Name: Kenneth Yellin
      Title:
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EXHIBIT A

SUBSCRIPTION FORM

(To be executed only upon exercise of Warrant)

The undersigned registered owner of this Warrant irrevocably exercises this Warrant and purchases _______ of the number of shares of
Common Stock of Anpath Group, Inc., purchasable with this Warrant, and herewith makes payment therefor, all at the price and on the terms
and conditions specified in this Warrant.

Dated:___________________

__________________________________________
(Signature of Registered Owner

__________________________________________
(Street Address)

__________________________________________
(City / State / Zip Code)



EXHIBIT B

FORM OF ASSIGNMENT

FOR VALUE RECEIVED  the undersigned registered owner of this Warrant hereby sells, assigns and transfers unto the Assignee
named below all of the rights of the undersigned under the within Warrant, with respect to the number of shares of Common Stock set forth
below:

Name of Assignee Address Number of Shares

and does hereby irrevocably constitute and appoint __________________________ Attorney to make such transfer on the books of Anpath
Group, Inc., maintained for the purpose, with full power of substitution in the premises.

Dated: ___________________

__________________________________________
(Signature)

__________________________________________
(Witness)

The undersigned Assignee of the Warrant hereby makes to Anpath Group, Inc., as of the date hereof, with respect to the Assignee, all of
the representations and warranties made by the Holder, and the undersigned Assignee agrees to be bound by all the terms and conditions of the
Warrant.

Dated: ___________________

____________________________________
(Signature)



EXHIBIT 10.20
SECURITIES PURCHASE AGREEMENT

Securities Purchase Agreement (the “Agreement”) dated as of June 26, 2008, by and between Anpath Group, Inc., a Delaware
corporation (the “Company”), and The OGP Group LLC, a New York limited liability company (the “Purchaser”).

W I T N E S S E T H:

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to Section 4(2) of the Securities Act (as
defined below) and Rule 506 promulgated thereunder, Purchaser desires to purchase from the Company and the Company desires to sell to the
Purchaser securities of the Company as more fully described in this Agreement:

NOW, THEREFORE, for and in consideration of the mutual promises contained herein and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Purchase and Sale of the Securities.  On the Closing Date (as defined below) subject to the terms and conditions of this
Agreement, the Purchaser shall purchase (the “Purchase”) and acquire from the Company and the Company shall sell and issue to the
Purchaser one hundred thirteen thousand six hundred thirty six (113,636) restricted shares (the “Shares”) of the Company’s common stock,
$0.0001 par value per share (the “Common Stock”), for an aggregate purchase price of $100,000 (the “Purchase Price”).  

2. Closing.  The closing of the Purchase (the "Closing") shall take place at the offices of the Company or such other location as
the parties shall mutually agree, at such time as all closing conditions set forth herein have occurred (the "Closing Date").

3. Conditions to Closing; Deliveries.  

(a) The obligation of the Purchaser hereunder to purchase the Shares is subject to the satisfaction, at or before the Closing, of
each of the following conditions, provided that these conditions are for the Purchaser’s sole benefit and may be waived by
the Purchaser at any time in its sole discretion by providing the Company with prior written notice thereof:

(i) All representations and warranties of the Company contained herein shall remain true and correct as of the Closing
Date and all covenants of the Company shall have been performed if due prior to such date.

(ii) The Purchaser shall have consummated the transactions (the “MV Closing”) contemplated by the agreement
(“MV Agreement”) by and between the Purchaser and MV Nanotech, Corp. (“MV”), a shareholder of the Company, dated the
date hereof whereby MV has: (y) assigned 50,000 shares of the



Company’s Common Stock owned by MV to the Purchaser and (z) granted the Purchaser an option to put to MV 113,636 shares
of the Company’s Common Stock for $1.00 per share at any time following 90 days from the date of the MV Closing.

(iii) The Company shall have delivered or caused to be delivered to Purchaser the following:

A. this Agreement duly executed by the Company;

B. a five (5) year warrant (the “Warrant”) to purchase up to 113,636 shares of the Company’s Common
Stock (the “Warrant Shares”) at an exercise price of $0.88 per share.

(b) The obligation of the Company hereunder to sell the Shares is subject to the satisfaction, at or before the Closing, of each
of the following conditions, provided that these conditions are for the Company’s sole benefit and may be waived by the
Company at any time in its sole discretion by providing the Company with prior written notice thereof:

(i) All representations and warranties of the Purchaser contained herein shall remain true and correct as of the Closing
Date and all covenants of the Purchaser shall have been performed if due prior to such date.

(ii) The Purchaser shall have delivered or caused to be delivered to Company the following:

A. this Agreement duly executed by the Purchaser;

B. the Purchase Price by wire transfer to an account specified in writing by the Company.

(c) No later than seven (7) business days after the Closing, the Company shall deliver to Purchaser, at the address provided
on the signature page attached hereto, a certificate evidencing the Shares registered in the name of such Purchaser.

4. Representations and Warranties of the Company.  In order to induce the Purchaser to enter into this Agreement, the Company
represents and warrants to the Purchaser as of the Closing Date the following:

(a) Organization. The Company and each of its subsidiaries has been duly incorporated and is validly existing and in good
standing under the laws of the jurisdiction of its incorporation and has full corporate power and corporate authority to own its properties
and to carry on its business as described in the SEC Reports (as defined below).  The Company and each of its subsidiaries is duly
qualified to conduct business and is in good standing as a foreign corporation in each jurisdiction in which the
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nature of the business conducted or property owned by it makes such qualification necessary, except where the failure to be so qualified
or in good standing, as the case may be, could not have or reasonably be expected to result in (i) a material adverse effect on the legality,
validity or enforceability of this Agreement, (ii) a material adverse effect on the results of operations, assets, business, prospects or
financial condition of the Company and its subsidiaries, taken as a whole, or (iii) a material adverse effect on the Company’s ability to
perform in any material respect on a timely basis its obligations under this Agreement (any of (i), (ii) or (iii), a “Material Adverse
Effect”) and no proceeding has been instituted in any such jurisdiction revoking, limiting or curtailing or seeking to revoke, limit or
curtail such power and authority or qualification.

(b) Authority.  The Company has all requisite corporate power and corporate authority to execute, deliver and perform this
Agreement and any other agreement or instrument contemplated by this Agreement and to perform its covenants and agreements
hereunder and thereunder.

(c) Enforceability.  The execution, delivery, and performance of this Agreement by the Company have been duly authorized
by all requisite corporate action.  This Agreement has been duly executed and delivered by the Company, and, upon its execution by the
Purchaser shall constitute the legal, valid, and binding obligation of the Company, enforceable in accordance with its terms, except to the
extent that its enforceability is limited by bankruptcy, insolvency, reorganization, or other laws relating to or affecting the enforcement of
creditors’ rights generally and by general principles of equity.  

(d) No Conflicts.  The execution, delivery and performance of this Agreement by the Company, the issuance and sale of the
Shares and the consummation by the Company of the other transactions contemplated thereby do not and will not (i) conflict with or
violate any provision of the Company’s certificate incorporation, bylaws or other organizational or charter documents, or (ii) conflict
with, or constitute a default (or an event that with notice or lapse of time or both would become a default) under, result in the creation of
any lien upon any of the properties or assets of the Company, or give to others any rights of termination, amendment, acceleration or
cancellation (with or without notice, lapse of time or both) of, any agreement, credit facility, debt or other instrument (evidencing a
Company debt or otherwise) or other understanding to which the Company is a party or by which any property or asset of the Company
is bound or affected, or (iii) conflict with or result in a violation of any law, rule, regulation, order, judgment, injunction, decree or other
restriction of any court or governmental authority to which the Company is subject (including any securities laws and regulations), or by
which any property or asset of the Company is bound or affected, or (iv) conflict with or violate the terms of any agreement by which the
Company is bound or to which any property or asset of the Company is bound or affected.

(e) Capitalization.  The capitalization of the Company is as described in the Company’s most recent periodic report filed with
the Securities and Exchange Commission (the “SEC”).  Other than as described in the SEC Reports the Company has
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not issued any capital stock since such filing, no person has any right of first refusal, preemptive right, right of participation, or any
similar right to participate in the transactions contemplated by this Agreement.  Other than securities disclosed in the Company’s SEC
Reports, there are no outstanding options, warrants, calls or commitments of any character whatsoever relating to, or securities, rights or
obligations convertible into or exchangeable for, or giving any person any right to subscribe for or acquire, any shares of Common Stock,
or contracts, commitments, understandings or arrangements by which the Company is or may become bound to issue additional shares of
Common Stock, or securities or rights convertible or exchangeable into shares of Common Stock.  All of the outstanding shares of
Common Stock of the Company are validly issued, fully paid and nonassessable, have been issued in compliance with all securities laws,
and none of such outstanding shares was issued in violation of any preemptive rights or similar rights to subscribe for or purchase
securities.    

(f) Issuance of Securities.  The issuance, sale and delivery of the Shares, the Warrant and the Warrant Shares (collectively,
the “Securities”) have been duly authorized by all requisite corporate action by the Company and, upon issuance in accordance with the
terms of this Agreement against payment of the Purchase Price therefore, the Shares (and the Warrant Shares upon proper exercise of the
Warrant), will be duly and validly issued, fully paid, and nonassessable with no personal liability attaching to the ownership thereof and
free and clear of all liens imposed by or through the Company, and, assuming the accuracy of the representations and warranties of the
Purchaser, will be issued in accordance with a valid exemption from the registration or qualification provisions of the Securities Act of
1933, as amended (the “Securities Act”), and any applicable state securities laws.

(g) Exchange Act Filing.  During the twelve (12) calendar months immediately preceding the date of this Agreement, the
Company has filed all reports required to be filed by it with the SEC under the Securities Act and the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), including pursuant to Section 13(a) or 15(d) thereof (the foregoing materials, including the exhibits
thereto, being collectively referred to herein as the “SEC Reports”). As of their respective dates, the SEC Reports complied in all
material respects with the requirements of the Securities Act and the Exchange Act and the rules and regulations of the SEC promulgated
thereunder, and none of the SEC Reports, when filed, contained any untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were
made, not misleading.  The financial statements of the Company included in the SEC Reports comply in all material respects with
applicable accounting requirements and the rules and regulations of the Commission with respect thereto as in effect at the time of filing.
 Such financial statements have been prepared in accordance with United States generally accepted accounting principles applied on a
consistent basis during the periods involved (“GAAP”), except as may be otherwise specified in such financial statements or the notes
thereto and except that unaudited financial statements may not contain all footnotes required by GAAP, and fairly present in all material
respects the financial position of the Company and its consolidated subsidiary as of and for the dates thereof
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and the results of operations and cash flows for the periods then ended, subject, in the case of unaudited statements, to normal,
immaterial, year-end audit adjustments.

(h) Certain Fees.  No brokerage or finder’s fees or commissions are or will be payable by the Company to any broker,
financial advisor or consultant, finder, placement agent, investment banker, bank, or other person with respect to the transactions
contemplated by this Agreement.

(i) Disclosure.  The Company confirms that neither the Company nor any other person acting on its behalf has provided the
Purchaser or its agents or counsel with any information that constitutes or might constitute material, non-public information.   The
Company understands and confirms that the Purchaser will rely on the foregoing representations and covenants in purchasing Shares of
the Company’s Common Stock.  All disclosure provided to the Purchaser regarding the Company, its business and the transactions
contemplated hereby, furnished by or on behalf of the Company with respect to the representations and warranties made herein are true
and correct with respect to such representations and warranties 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.

5. Representations and Warranties of the Purchaser.  In order to induce the Company to enter into this Agreement, the Purchaser
represents and warrants to the Company the following:

(a) Authority.  The Purchaser has all requisite limited liability company power and limited liability company authority to
execute, deliver and perform this Agreement and any other agreement or instrument contemplated by this Agreement and to perform its
covenants and agreements hereunder and thereunder.  The execution of this Agreement by the Purchaser and fulfillment of its obligations
hereunder have been duly authorized by all necessary action, corporate or otherwise.

(b) Enforceability.  This Agreement has been duly executed and delivered by the Purchaser, and, upon its execution by the
Company, shall constitute the legal, valid, and binding obligation of the Purchaser, enforceable in accordance with its terms, except to
the extent that its enforceability is limited by bankruptcy, insolvency, reorganization, moratorium, or other laws relating to or affecting
the enforcement of creditors’ rights generally and by general principles of equity.

(c) No Violations.  The execution, delivery, and performance of this Agreement by the Purchaser does not and will not, with
or without the passage of time or the giving of notice, (i) conflict with or violate any provision of the Purchaser’s articles of formation,
operating agreement  or other organizational or charter documents, (ii) require the consent of the equity holders of Purchaser; (iii) result
in the breach of, or constitute a default (or give rise to any right of termination, cancellation or acceleration), or require any consent
under, or result in the creation of any lien, charge or encumbrance upon any property or assets of the Purchaser pursuant to any material
instrument or
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agreement to which the Purchaser is a party or by which the Purchaser or its properties may be bound or affected, (iv) violate any
judgment, order, writ, injunction or decree applicable to the Purchaser its properties or assets; or (v) violate any state, federal or local
statute, rule or regulation applicable to the Purchaser or any of its properties or assets.  The execution of this Agreement and performance
of its obligations does not require any filing by the Purchaser or the receipt of any, authorization, approval, consent or waiver of or by any
governmental authority, agency or instrumentality.

(d) Knowledge of Investment and its Risks.  The Purchaser has knowledge and experience in financial and business matters as
to be capable of evaluating the merits and risks of Purchaser’s investment in the Securities.  The Purchaser understands that an
investment in the Company represents a high degree of risk and there is no assurance that the Company’s business or operations will be
successful.  The Purchaser has considered carefully the risks attendant to an investment in the Company, and that, as a consequence of
such risks, the Purchaser could lose Purchaser’s entire investment in the Company.

(e) Investment Intent.  Purchaser understands that the Securities are “restricted securities” and have not been registered under
the Securities Act or any securities law.   The Securities are being acquired for investment for the Purchaser’s own account, and not as a
nominee, agent and/or part of a “group” as such term is defined in Section 13 of the Exchange Act and not with a view to the resale or
distribution of all or any part of the Securities, and the Purchaser has no present intention of participation in distributing any of the
Securities within the meaning of the Securities Act.  Except for the MV Agreement, the Purchaser does not have any contracts,
understandings, agreements, or arrangements, directly or indirectly, with any person and/or entity to distribute, sell, transfer, or grant
participations to such person and/or entity with respect to, any of the Securities.  The Purchaser is not purchasing the Securities as a result
of any advertisement, article, notice or other communication regarding the Securities published in any newspaper, magazine or similar
media or broadcast over television or radio or presented at any seminar or any other general solicitation or general advertisement.

(f) Purchaser Status.  The Purchaser is an “Accredited Investor” as that term is defined by Rule 501 of Regulation D
promulgated under the Securities Act.  The Purchaser is not registered as a broker-dealer under Section 15 of the Exchange Act.
 Purchaser is a limited liability company formed pursuant to the laws of the State of New York.

(g) Disclosure.  The Purchaser has read and fully understands the Company’s SEC Reports, including, but not limited to the
risk factors relating to the Company set forth in the SEC Reports.  The Purchaser has relied solely upon the Company’s SEC Reports in
connection with the decision to purchase the Securities.  The Purchaser has had an opportunity to ask questions and receive answers from
the Company regarding the business, properties, prospects, and financial condition of the Company. All such questions have been
answered to the full satisfaction of the Purchaser. Neither such inquiries nor any other investigation conducted by or on behalf of the
Purchaser or its representatives or counsel shall modify, amend, or affect the Purchaser’s right to rely on
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the truth, accuracy, and completeness of the disclosure materials and the Company’s representations and warranties contained herein.

(h) No Advice.  Purchaser understands that nothing in this Agreement or any other materials presented to Purchaser in
connection with the purchase and sale of the Shares constitutes legal, tax or investment advice. 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 the Securities.
 

6. Restrictions on Transfer.  

(a) The Securities may only be disposed of in compliance with state and federal securities laws.  In connection with any
transfer of Securities other than pursuant to an effective registration statement or Rule 144, the Company may require the transferor
thereof to provide to the Company an opinion of counsel selected by the transferor and reasonably acceptable to the Company, the form
and substance of which opinion and shall be reasonably satisfactory to the Company, to the effect that such transfer does not require
registration of such transferred securities under the Securities Act.  As a condition of transfer, any such transferee shall agree in writing to
be bound by the terms of this Agreement and shall have the rights of Purchaser under this Agreement.

(b) Purchaser agrees to the imprinting, of the following, or a substantially similar, legend on any certificate evidencing
Securities:

THESE SECURITIES  HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE
SECURITIES COMMISSION OF ANY STATE OR ANY SECURITIES REGULATORY AUTHORITY OF ANY JURISDICTION IN
RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED, SOLD, TRANSFERRED, HYPOTHECATED OR
OTHERWISE DISPOSED OF, EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES
ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS
EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE ISSUER TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE
REASONABLY ACCEPTABLE TO THE COMPANY.

7. Non-Public Information.  Subsequent to the Closing, the Company covenants and agrees that neither it nor any other person
acting on its behalf will provide Purchaser or their agents or counsel with any information that the Company believes constitutes material non-
public information, unless prior thereto Purchaser shall have executed a written agreement regarding the confidentiality and use of such
information. The Company understands and confirms that Purchaser shall be relying on the foregoing representations in effecting transactions
in securities of the Company.
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8. Notices.  Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in
writing and shall be deemed given and effective on the earliest of (a) the date of transmission, if such notice or communication is delivered via
facsimile at the facsimile number set forth on the signature pages attached hereto prior to 5:30 p.m. (New York City time) on a business day,
(b) the next business day after the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number set
forth on the signature pages attached hereto on a day that is not a business day or later than 5:30 p.m. (New York City time) on any business
day, (c) the second business day following the date of mailing, if sent by U.S. nationally recognized overnight courier service, or (d) upon
actual receipt by the party to whom such notice is required to be given.  The address for such notices and communications shall be as set forth
on the signature pages attached hereto.

9. Further Assurances.  The parties hereto will, upon reasonable request, execute and deliver all such further assignments,
endorsements and other documents as may be necessary in order to perfect the purchase by the Purchaser of the Securities.

10. Entire Agreement; No Oral Modification.  This Agreement contains the entire agreement among the parties hereto with respect
to the subject matter hereof and supersedes all prior agreements and understandings with respect thereto and may not be amended or modified
except in a writing signed by both of the parties hereto.

11. Binding Effect; Benefits; Assignment.  This Agreement shall inure to the benefit of and be binding upon the parties hereto and
their respective heirs, successors and assigns; however, nothing in this Agreement, expressed or implied, is intended to confer on any other
person other than the parties hereto, or their respective heirs, successors or assigns, any rights, remedies, obligations or liabilities under or by
reason of this Agreement.  Purchaser may assign this Agreement and any or all of its rights and obligations hereunder, in whole or in part.

12. Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original
and all of which together shall be deemed to be one and the same instrument.  Any telecopied version of any manually executed signature page
shall be deemed a manually executed original.

13. Choice of Law.   This Agreement shall be governed by and construed in accordance with the internal laws of the State of New
York without regard to the conflicts of laws principles thereof. The parties hereto hereby agree that any suit or proceeding arising directly
and/or indirectly pursuant to or under this Agreement shall be brought solely in a federal or state court located in the City, County and State of
New York. By its execution hereof, the parties hereby covenant and irrevocably submit to the in personam jurisdiction of the federal and state
courts located in the City, County and State of New York and agree that any process in any such action may be served upon any of them
personally, or by certified mail or registered mail upon them or their agent, return receipt requested, with the same full force and effect as if
personally served upon them in New York City. The parties hereto waive any claim that any such jurisdiction is not a convenient forum for any
such suit or proceeding and any defense or lack of in personam jurisdiction with respect thereto. In the event of any such action or
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proceeding, the party prevailing therein shall be entitled to payment from the other party hereto of its reasonable counsel fees and
disbursements.

14. Fees and Expenses.   Each party shall pay the fees and expenses of its advisers, counsel, accountants and other experts, if any,
and all other expenses incurred by such party incident to the negotiation, preparation, execution, delivery and performance of this Agreement.  

15. Severability.  If any provision of this Agreement is held to be invalid or unenforceable in any respect, the validity and
enforceability of the remaining terms and provisions of this Agreement shall not in any way be affected or impaired thereby and the parties will
attempt to agree upon a valid and enforceable provision that is a reasonable substitute therefor, and upon so agreeing, shall incorporate such
substitute provision in this Agreement.

16. Replacement of Certificates.  If any certificate or instrument evidencing any Securities is mutilated, lost, stolen or destroyed, the
Company shall issue or cause to be issued in exchange and substitution for and upon cancellation thereof, or in lieu of and substitution therefor,
a new certificate or instrument, but only upon receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction and
customary and reasonable indemnity, if requested.  The applicants for a new certificate or instrument under such circumstances shall also pay
any reasonable third-party costs associated with the issuance of such replacement certificates or instruments.

17. Headings.  The section headings herein are included for convenience only and are not to be deemed a part of this Agreement.

[Signatures on following page]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.

  Address for Notice
ANPATH GROUP, INC.

By: /s/ J. Lloyd Breedlove
Name: J. Lloyd Breedlove
Title:  President & CEO

 Anpath Group, Inc.
116 Morlake Drive, Suite 201
Mooresville, NC 28117
Fax:

   
The OGP Group LLC

By: /s/ Kenneth Yellin
Name: Kenneth D. Yellin
Title:  Partner

 33 South Service Road
Suite 107
Jericho, NY 11753
Fax-516-750-9716

 


