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Section 1 – Registrant’s Business and Operations

Item 1.01 Entry into a Material Definitive Agreement.

Effective January 8, 2008, Anpath Group, Inc. (the “Company”) completed a financing transaction with ANPG Lending, LLC, a Delaware limited liability company (the
“LLC”) pursuant to the terms of a Loan and Security Agreement, dated as of January 8, 2008 (the “Loan Agreement”) by and between the Company and the LLC (the
“Financing”).  Pursuant to the Loan Agreement, the Company issued to the LLC three convertible promissory notes (the “Notes”) in the principal amounts of $625,000,
$375,000 and $500,000 respectively, for an aggregate principal amount of $1,500,000. The Loan Agreement also provides that the LLC may make up to an additional $500,000
in advances to the Company in the discretion of the LLC.  In addition to the Notes, the Company issued to the LLC three warrants to purchase up to an aggregate of 750,000
shares of the Company’s common stock at an exercise price of $0.87 per share (the “Warrants”).  

Pursuant to the Loan Agreement, the Company granted to the LLC a security interest in the Company’s assets and properties to secure the Company’s obligations under the
Notes to the LLC.  Further, under the Loan Agreement, the Company covenanted (among other things) not to:  incur indebtedness senior or pari passu with its obligations to the
LLC (except for capital leases and trade payables); sell, assign or otherwise dispose of the its assets (except  inventory or obsolete or unused  equipment  or other asset
dispositions in the  ordinary  course of business); enter into agreements restricting the creation or assumption of liens on its properties or assets; engage in certain corporate
transactions, such as mergers, acquisitions or change of control transactions; declare dividends; amend its certificate of incorporation or bylaws; increase the shares authorized
under equity incentive plans by more than 500,000 shares of common stock;  repurchase shares of common stock (except for the repurchase described below and repurchases
from employees or other service providers).  

The Loan Agreement also provides that upon an event of a default by the Company, and provided the Company does not cure the default as provided therein, the LLC may
accelerate the principal balance and accrued interest under the Loan Agreement and such obligations shall become immediately due and payable.  

As a condition to obtaining the Financing, the Company entered into a Securities Repurchase Agreement, dated as of January 8, 2008 (the “Repurchase Agreement”) by and
between the Company, the LLC and the Singer Children’s Management Trust (the “Trust”) pursuant to which the Company repurchased (the “Repurchase”) from the Trust
250,000 shares of the Company’s common stock and warrants to purchase up to an aggregate of 750,000 shares of the Company’s common stock at an exercise price of $2.50
per share (collective, the “Securities”) for an aggregate purchase price of $625,000.  The Company used $625,000 from the LLC to pay the purchase price for the Securities.
Pursuant to the Repurchase Agreement, the Company issued to the LLC three additional Warrants to purchase up to an aggregate of 750,000 shares of our common stock.

As a result of the foregoing transactions, the Company was able to obtain net proceeds of approximately $845,000 to be used for general working capital purposes.  

The Notes are due and payable 16 months after January 8, 2008.  The Notes bear interest at a rate of 7% per annum and interest accrues and is payable on the maturity date of
the Notes.  The Notes are convertible into shares of common stock of the Company at an initial conversion price of $0.87.  The conversion price is subject to certain anti-
dilution adjustments.  The Warrants have terms of 5 years and are exercisable at an initial exercise price $0.87 per share, subject to certain anti-dilution adjustments.  The Notes
and the Warrants have limitations on conversion and exercise, respectively, which restrict the LLC’s right to convert the Notes or exercise the Warrants if such conversion or
exercise would result in the LLC’s ownership in excess of 4.9% of our outstanding common stock.  

Pursuant to the terms of the Loan Agreement, the shares of common stock issuable upon exercise of the Warrants or conversion of the Notes are subject to demand and
piggyback registration rights.
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The Notes and Warrants issued to the LLC were issued in reliance on the exemption from registration afforded by Section 4(2) of the Securities Act of 1933, as amended, and
the rules adopted thereunder and corresponding provisions of state securities laws, which exempts transactions by an issuer not involving any public offering.   We made this
determination based on the representations of the LLC 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 Loan Agreement, Repurchase Agreement, Notes and Warrants are each qualified in their entirety to the full text of such documents attached as
exhibits to this Form 8-K.  

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

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

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

99.1 Loan and Security Agreement dated as of January 8, 2008 by and between Anpath Group, Inc. and ANPG
Lending LLC (without exhibits or schedules).

99.2 Securities Repurchase Agreement dated as of January 8, 2008 by and between Anpath Group, Inc, ANPG
Lending LLC and the Singer Children’s Management Trust (without exhibits or schedules).

99.3 Form of Note.
99.4 Form of Warrant.
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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:  January 11, 2008  By: /s/ J. Lloyd Breedlove  
   J. Lloyd Breedlove  
   President and Chief Executive Officer
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99.1 Loan and Security Agreement dated as of January 8, 2008 by and between Anpath Group, Inc.
and ANPG Lending LLC (without exhibits or schedules).

99.2 Securities Repurchase Agreement dated as of January 8, 2008 by and between Anpath Group,
Inc, ANPG Lending LLC and the Singer Children’s Management Trust (without exhibits or
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Exhibit 99.1

LOAN AND SECURITY AGREEMENT

This LOAN AND SECURITY AGREEMENT is dated as of January 8, 2008, by and between ANPATH GROUP, INC., a Delaware corporation, as borrower
(“Borrower”) and ANPG LENDING LLC, a Delaware limited liability company, as lender (“Lender”).

RECITALS

WHEREAS, Borrower desires that Lender extend a loan to Borrower, the proceeds of which will be used by Borrower to, among other things, repurchase certain
shares of common stock of the Borrower (the “Common Stock”) and for working capital purposes; and

WHEREAS, Borrower desires to secure its Obligations under the Loan Documents by granting to Lender a Lien upon all of Borrower’s Collateral.

NOW, THEREFORE, in consideration of the premises and the agreements, provisions and covenants herein contained, Borrower and Lender agree as follows:

 
SECTION 1 DEFINITIONS

 
1.1 Certain Defined Terms.  The following terms used in this Agreement shall have the following meanings:

“Accounts” means all of Borrower’s now existing and future accounts (as defined in the UCC).

“Additional Advance” has the meaning assigned to such term in Section 2.1.

“Advance” has the meaning assigned to such term in Section 2.1.

“Affiliate” means any Person (other than Lender): (a) directly or indirectly controlling, controlled by, or under common control with Borrower; (b) directly
or indirectly owning, controlling or holding five percent (5%) or more of any equity interest in Borrower; (c) five percent (5%) or more of whose voting stock or other equity
interest having ordinary voting power for the election of directors or the power to direct or cause the direction of management, is directly or indirectly owned or held by
Borrower; or (d) which has a senior executive officer who is also a senior executive officer of Borrower.  For purposes of this definition, “control” (including with correlative
meanings, the terms “controlling”, “controlled by” and “under common control with”) means the possession directly or indirectly of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of voting securities or other equity interest, or by contract or otherwise.

“Agreement” means this Loan and Security Agreement as amended, restated, supplemented or otherwise modified from time to time.

“Asset Disposition” means the disposition, in any transaction or series of related transactions, whether by sale, lease (including any disposition in connection
with a sale-lease back or synthetic lease transaction), transfer, loss, damage, destruction, condemnation or otherwise, of all, or substantially all, of the assets of Borrower
(whether such assets are now owned or hereafter acquired) or which has the effect of selling or otherwise disposing of the whole or a major part of the business or operations of
Borrower, in each case, whether or not consideration therefore consists of cash, securities or other assets owned by the acquiring Person, except where such disposition is made
to an Affiliate of Borrower.

“Borrower” has the meaning assigned to that term in the preamble to this Agreement.
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“Business Day” means any day excluding Saturday, Sunday and any day which is a legal holiday under the laws of the State of New York, or is a day on
which banking institutions located in such state are permitted to be closed.

“Capitalized Lease” means: (a) any lease of property, real or personal, if the then present value of the minimum rental commitment thereunder should, in
accordance with GAAP, be capitalized on a balance sheet of the Borrower, and (b) any other such lease, the obligations under which are capitalized on the balance sheet of the
Borrower.

“Capital Stock” means any and all capital stock, membership, partnership or other equity interests of the Borrower.

“Change of Control” means  at any time, (i) the current shareholders of Borrower shall cease to beneficially own and control, directly or indirectly on a fully
diluted basis, sixty-six percent (66%) of the issued and outstanding Common Stock of Borrower or (ii) any Person or group other than the current shareholders of Borrower
shall have the right to elect a majority of the seats on Borrower’s board of directors, but excluding any changes resulting from bona fide venture capital financing and public
offerings of Capital Stock.

“Closing Date” means January 8, 2008.

“Collateral” means, collectively, any and all assets of Borrower on which a Lien in favor of Lender has been created and/or granted to secure the Obligations
under the Loan Documents.  

“Commission” means the Securities and Exchange Commission.

“Confidential Information” has the meaning assigned to that term in Section 8.15.

“Default” means a condition, act or event that, after notice or lapse of time or both, would constitute an Event of Default.

“Documents of Title” means all present and future documents (as defined in the UCC), and any and all warehouse receipts, bills of lading, shipping
documents, chattel paper, instruments and similar documents, all whether negotiable or not and all goods and Inventory relating thereto and all cash and non-cash proceeds of
the foregoing.

“Employee Benefit Plan” means any employee benefit plan within the meaning of Section 3(3) of ERISA which (a) is maintained for employees of the
Borrower and its Subsidiaries or any ERISA Affiliate or (b) has at any time within the preceding six (6) years been maintained for the employees of the Borrower and its
Subsidiaries and/or any current or former ERISA Affiliate.

“EPA” shall mean the United States Environmental Protection Agency and any governmental body or agency succeeding to the functions thereof.

“Equipment” means all equipment, whether now owned or hereafter acquired (as defined in the UCC), including, without limitation (whether or not included
in the UCC definition of “equipment”), all furniture, furnishings, fixtures, machinery, motor vehicles, trucks, trailers, vessels, aircraft and rolling stock and all parts thereof and
all additions, accessories, motors, engines, and accessions thereto and replacements therefor and all cash and non-cash proceeds (as defined in the UCC) of any and all of the
foregoing.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and any successor statute and all rules and
regulations promulgated thereunder.

“ERISA Affiliate” as applied to the Borrower and its Subsidiaries, means any Person who is a member of a group which is under common control with the
Borrower and its Subsidiaries, who together with the Borrower and its Subsidiaries is treated as a single employer within the meaning of Section 414(b) and (c) of the IRC.

“Event of Default” means any of the events set forth in Section 7.1.
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“GAAP” means generally accepted accounting principles in effect from time to time in the United States, applied on a consistent basis.

“General Intangibles” means all of Borrower’s “general intangibles” as defined in the UCC, now owned or hereafter acquired, including, without limitation
(whether or not included in the UCC definition of “general intangibles”), all of Borrower’s then owned or existing and future acquired or arising general intangibles, choses in
action and causes of action and all other intangible personal property of Borrower of every kind and nature, including, without limitation, Intellectual Property, corporate or
other business records, inventions, designs, plans, specifications, trade secrets, goodwill, computer software, customer lists, licenses, franchises, tax refund claims, reversions or
any rights thereto and any other amounts payable to Borrower from any Employee Benefit Plan, rights and claims against carriers and shippers, rights to indemnification, and
business interruption, property, casualty or any similar type of insurance and any proceeds thereof, and all cash and non-cash proceeds (as defined in the UCC) of any and all of
the foregoing.

“Governmental Authority” means the government of the United States of America, any other nation or any political subdivision thereof, whether state or
local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government.

“Indebtedness” means without duplication:  (a) all obligations of Borrower for borrowed money, (b) all obligations of Borrower evidenced by bonds,
debentures, notes or similar instruments, (c) all obligations of Borrower upon which interest charges are customarily paid, (d) all obligations of Borrower under conditional sale
or other title retention agreements relating to property acquired by Borrower, (e) all obligations of Borrower in respect of the deferred purchase price of property or services
(excluding current accounts payable incurred in the ordinary course of business and excluding installments of premiums payable with respect to policies of insurance contracted
for in the ordinary course of business), (f) all Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise, to be
secured by) any Lien on property owned or acquired by Borrower, whether or not the Indebtedness secured thereby has been assumed, (g) all guaranties or endorsements by
Borrower of others, (h) all obligations under Capitalized Leases of Borrower attributable to the payment of principal, (i) all obligations, contingent or otherwise, of Borrower as
an account party in respect of letters of credit and letters of guaranty, and (j) all obligations, contingent or otherwise, of Borrower in respect of bankers’ acceptances.  

“Intellectual Property” means all present and future (a) designs, patents, patent rights and applications therefor, licenses rights, fees, and royalties with
respect thereof; (b) trademarks, service marks, trade names and registrations and applications therefore, licenses, fees and royalties with respect thereof; (c) copyrights, renewals
and all applications and registrations therefor, licenses, fees and royalties with respect thereof, (d) software or computer programs, trade secrets, methods, processes, know-how,
drawings, specifications, and descriptions, and (e) all memoranda, notes and records with respect to any research and development, whether now owned or hereafter acquired,
(f) all goodwill associated with any of the foregoing described in subsections (a) – (e), and proceeds of all of the foregoing, including, without limitation, proceeds of insurance
policies thereon.

“Inventory” means all “inventory” as defined in the UCC including, without limitation (whether or not included in the UCC definition of “inventory”), all of
Borrower’s then owned or existing and future acquired or arising:  (a) inventory, merchandise, goods and other personal property intended for sale or lease or for display or
demonstration; (b) inventory and any portion thereof that may be returned, rejected, reclaimed or repossessed by either Lender or Borrower; (c) work in process; (d) raw
materials and other materials and supplies, goods, incidentals, packaging materials and labels of every nature and description used or which might be used in connection with
the manufacture, packing, shipping, advertising, selling, leasing or furnishing of the foregoing or otherwise used or consumed in the conduct of business; (e) documents
evidencing, and General Intangibles relating to, any of the foregoing; and (f) all cash and non-cash proceeds (as defined in the UCC) of any and all of the foregoing.

“Investment Property” means a security, whether certificated or uncertificated, security entitlement, securities account, commodity contract or commodity
account.
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“IRC” means the Internal Revenue Code of 1986, as amended from time to time, and any successor statute and all rules and regulations promulgated
thereunder.

“Lender” has the meaning assigned to that term in the preamble to this Agreement.
“Lender’s Prior Warrants” has the meaning set forth in the definition of “Securities Purchase Agreement” in this Section 1.1.

“Liabilities” shall have the meaning given that term in accordance with GAAP and shall include all Indebtedness.

“Lien” means any lien (whether statutory or otherwise), mortgage, deed of trust, pledge, hypothecation, assignment, security interest, charge or encumbrance
of any kind, whether voluntary or involuntary (including any conditional sale or other title retention agreement, any lease in the nature thereof, and any agreement to give any
security interest).

“Loan” means the unpaid balance of the Loan made pursuant to Section 2.1.

“Loan Documents” means this Agreement, the Notes, the Repurchase Agreement and all other instruments, documents, guaranties and agreements executed
by or on behalf of Borrower and delivered concurrently herewith or at any time hereafter to or for Lender in connection with the Loan or any other transaction contemplated by
this Agreement, all as amended, restated, supplemented or modified from time to time.

“Material Adverse Effect” means a material adverse effect upon (a) the businesses, operations, properties, assets or condition (financial or otherwise) of the
Borrower, (b) the ability of Borrower to perform its obligations under any Loan Document to which it is a party, (c) the value of the Collateral, or (d) the ability of Lender to
enforce or collect any of the Obligations.

“Maturity Date” has the meaning assigned to such term in Section 2.2.

“Milestone” has the meaning assigned to such term in Section 3.1(E).

“Note” means each of the 7% senior secured convertible notes of Borrower, in the form attached hereto as Exhibit A, evidencing each Advance made by the
Lender to the Borrower pursuant to Section 2.1 and Section 2.2 hereof and any amendment and restatement thereof.  The Notes shall be convertible into shares of Common
Stock on the terms and conditions set for in the Note.  

“Obligations” means all obligations (including the full and faithful discharge of each and every term, condition, agreement, representation and warranty now
or hereafter made by Borrower under the Loan Documents), liabilities and indebtedness of every nature of Borrower from time to time owed to Lender under the Loan
Documents including the principal amount of the Loan and accrued and unpaid interest, now and/or from time to time hereafter owing, due or payable.

“Permitted Encumbrances” means the following types of Liens:
  
(A) Liens securing the Obligations;

(B) Liens for taxes, assessments or other governmental charges the payment of which is not yet due and payable or is being contested in good faith and by
appropriate proceedings promptly initiated and diligently conducted, and a reserve or other appropriate provision, if any, as shall be required by GAAP shall have been
made therefor, provided, that such liens shall have no effect on the priority of the Liens in favor of Lender or the value of the assets in which Lender has such Liens and a
stay of enforcement of any such Liens shall be in effect;

(C) Liens imposed by law, such as carrier’s, warehousemen’s, mechanic’s, materialmen’s and other similar Liens arising in the ordinary course of business
and securing obligations (other than Indebtedness for borrowed money) that are not overdue by more than thirty (30) days or are being contested in good faith and by
appropriate proceedings promptly initiated and diligently conducted, and a
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reserve or other appropriate provision, if any, as shall be required by GAAP shall have been made therefore, and, in the case of judgment Liens that have been stayed or
bonded, a reserve or other appropriate provision, if any, as required by GAAP shall have been made therefor;

(D) Liens arising under Capitalized Leases or securing purchase money Indebtedness in favor of a seller of Equipment, if and only if the Lien is confined
to the property and improvements and the proceeds of the Equipment so purchased;

(E) deposits and pledges of cash securing (i) obligations incurred in respect of workers’ compensation, unemployment insurance or other forms of
governmental insurance or benefits, (ii) the performance of bids, tenders, leases (if the leases permit granting Lender a security interest), contracts (other than for the
payment of money) and statutory obligations or (iii) obligations on surety or appeal bonds, but only to the extent such deposits or pledges are incurred or otherwise arise
in the ordinary course of business and secure obligations not past due;

(F) easements, zoning restrictions and similar encumbrances on real property and minor irregularities in the title thereto that do not (i) secure obligations
for the payment of money or (ii) materially adversely impair the value of such property or its use by Borrower in the normal conduct of its business; and

(G) other Liens permitted to be incurred by Borrower pursuant to the terms of this Agreement or any other Loan Document.

“Permitted Indebtedness” means (i) Borrower’s indebtedness to Lender under this Agreement or any of the other Loan Documents; (ii) Borrower’s
outstanding Indebtedness as of the date of this Agreement as listed on Schedule I; (iii) indebtedness to trade creditors incurred in the ordinary course of business on ordinary
trade terms and accrued expenses incurred in the ordinary course of business; (iv) indebtedness (including Capitalized Leases) incurred for the purpose of financing all or any
part of the acquisition costs of Equipment; and (v) any extension, renewal or refinancing of the indebtedness described in clause (iv) above, provided that the principal amount
and interest rate on such indebtedness may not be increased.

“Person” means and includes natural persons, corporations, limited partnerships, general partnerships, limited liability companies, joint stock companies,
joint ventures, associations, companies, trusts, banks, trust companies, land trusts, business trusts or other organizations, whether or not legal entities, and governments and
agencies and political subdivisions thereof.

“Registrable Shares” has the meaning assigned to such term in Section 2.7(A).

“Repurchase Agreement” means that certain Repurchase Agreement dated as of January 8, 2008, by and between Borrower and Lender pursuant to which
the Borrower shall repurchase 250,000 shares of Common Stock and three Lender’s Prior Warrants from Lender for $625,000, which funds shall be obtained by the Borrower
from the Lender pursuant to this Agreement as the First Advance.

“Restricted Payment” means:  (a) any dividend or other distribution, direct or indirect, on account of any shares of any class of the Capital Stock of the
Borrower now or hereafter outstanding, except a dividend payable solely with shares of the class of stock on which such dividend is declared or distribution made, (b)  any
redemption or repurchase of Capital Stock or Indebtedness of the Borrower now or hereafter outstanding, or the issuance of a notice of an intention to do any of the foregoing;
(c) any payment made to retire, or to obtain the surrender of, any outstanding warrants, options or other rights to acquire shares of any class of the Capital Stock of Borrower
now or hereafter outstanding.

“Securities Act” means the Securities Act of 1933, as amended.

“Securities Purchase Agreement” means that certain Securities Purchase Agreement dated as of March 19, 2007 by and among MV Nanotech Corp.
(“MV”), Lender and (solely with respect to Sections 4 and 8 of the Securities Purchase Agreement), the Borrower, pursuant to which Lender acquired from MV four warrants,
each
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to purchase up to 250,000 shares of Common Stock (1,000,000 shares in the aggregate), at an exercise price of $2.50 per share as listed on Schedule II (collectively, the
“Lender’s Prior Warrants”).  

“Subsidiary” means, if applicable, with respect to any Person, any corporation, association or other business entity of which more than fifty percent (50%) of
the total voting power of shares of stock, membership interests (or equivalent ownership or controlling interest) entitled (without regard to the occurrence of any contingency) to
vote in the election of directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by such Person (or any of its other Subsidiaries).

“Taxes” means all federal, state, municipal and other governmental taxes, levies, charges, claims and assessments, and all interest, penalties and similar
liabilities relating thereto, which are or may be due by Borrower with respect to its business, operations, Collateral or otherwise.

“UCC” means the Uniform Commercial Code as in effect on the date hereof in the State of New York, as amended from time to time, and any successor
statute.

“Warrants” means the Common Stock purchase warrants of the Borrower to be issued to the Lender in connection with the making of Advances, pursuant to
Section 2.6 of this Agreement.  A form Warrant is attached hereto as Exhibit B.

 
1.2 Accounting Terms.  For purposes of this Agreement, all accounting terms not otherwise defined herein shall have the meanings assigned to such terms in

conformity with GAAP.
 
 

1.3 Other Definitional Provisions.  Any of the terms defined in Section 1.1 may, unless the context otherwise requires, be used in the singular or the plural
depending on the reference.  In this Agreement, words importing any gender include the other genders; the words “including,” “includes” and “include” shall be deemed to be
followed by the words “without limitation”; except as otherwise indicated (e.g., by references to agreements “as in effect as of the date hereof” or words to that effect),
references to agreements and other contractual instruments shall be deemed to include subsequent amendments, assignments, and other modifications thereto, but only to the
extent such amendments, assignments and other modifications are not prohibited by the terms of this Agreement or any other Loan Document; references to Persons include
their respective permitted successors and assigns or, in the case of governmental Persons, Persons succeeding to the relevant functions of such Persons; and all references to
statutes and related regulations shall include any amendments of same and any successor statutes and regulations.

 
SECTION 2 LOAN AND COLLATERAL

 
2.1 Loan.  Subject to the terms and conditions of this Agreement and in reliance upon the representations and warranties of Borrower set forth herein and in the

other Loan Documents, Lender agrees to make Loans to Borrower in the aggregate principal amount of up to Two Million Dollars ($2,000,000), subject to and on the terms and
conditions set forth herein.  The Loan shall be funded in a series of installments pursuant to the terms and conditions of this Agreement (each an “Advance”) as follows:
  

(A) Closing Date Advances.  On the Closing Date, and subject to the conditions set forth in Section 3.1(A) through (D) hereof, Lender shall make the
following aggregate principal amount Advances to Borrower: (i) Six Hundred Twenty Five Thousand Dollars ($625,000) (the “First Advance”), (ii) Three Hundred Seventy
Five Thousand Dollars ($375,000) (the “Second Advance”), subject to the deduction set forth in Section 2.3(B) below.  In addition, on the Closing Date, and subject to the
conditions set forth in Section 3.1(A) through (E) hereof, Lender shall make a third Advance in the aggregate principal amount of Five Hundred Thousand Dollars ($500,000)
(the “Third Advance”).
 

(B) Additional Advances.  Subject to the conditions set forth in Section 3.2, Lender has agreed to make up to two (2) additional Advances (each an
“Additional Advance”) to Borrower.  Each Additional Advance shall be up to a maximum of Two Hundred Fifty Thousand Dollars ($250,000) for an aggregate principal
amount of up to an additional Five Hundred Thousand Dollars ($500,000).
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2.2 Notes.  Each Advance made by Lender to Borrower, pursuant hereto will be evidenced by a Note to be executed by Borrower before or concurrently with

Lender’s disbursement of such Advance.  Each Advance hereunder shall be due and payable in full on the date that is eighteen (18) months after the date of the Note evidencing
such Advance (the “Maturity Date”). On or prior to the (i) Closing Date, Borrower shall execute and deliver to Lender the Notes evidencing the First Advance and the Second
Advance, and (ii) the date upon which each Additional Advance is made, if any, Borrower shall execute and deliver to Lender additional Notes evidencing each Additional
Advance.
 
 

2.3 Use of Proceeds.  The proceeds of the Loan shall be used expressly as follows:

(A) First Advance.  The First Advance shall be used to repurchase 250,000 shares of Common Stock from Lender at a price of $2.50 per share for an
aggregate repurchase price of $625,000 pursuant to the terms of the Repurchase Agreement.

(B) Second Advance and Additional Advances.  Other than up to $30,000 of documented legal fees and expenses of Andrews Kurth LLP, counsel to the
Lender, incurred in connection with the preparation of the Loan Documents, which will be paid directly to Andrews Kurth LLP by the Lender but which amount shall be
reduced from the Second Advance amount paid to Borrower, the Second Advance and each Additional Advance shall be used by Borrower for general corporate and working
capital purposes.
 
 

2.4 Interest.

 
(A) Rate of Interest.  The Loan shall bear interest at the rate of seven percent (7.0%) per annum.

   
 

(B) Computation and Payment of Interest.  Interest on each Advance shall not be compounded and shall be computed on the basis of a 360-day year for
the actual number of days elapsed in the period during which it accrues.  With respect to each Advance, interest shall commence on the date of each Note evidencing the
Advance and shall be due and payable to the Lender on the Maturity Date of each Advance.  In computing interest, the date of funding of each Advance shall be included and
the date of payment of each Advance shall be excluded.  Interest shall be payable on the first calendar day of each month.

 
2.5 Payments and Prepayments.

 
(A) Manner and Time of Payment.  All payments made by Borrower with respect to the Obligations shall be made by wire transfer in United States

Dollars to Lender’s account, without deduction, defense, setoff or counterclaim.  Lender shall wire all Advances to the Borrower as provided in Schedule III, annexed hereto,
unless the Borrower sends Lender a Notice of Change of Wire Instructions.

 
(B) Payments on Business Days.  Whenever any payment to be made hereunder shall be stated to be due on a day that is not a Business Day, the

payment may be made on the next succeeding Business Day and such extension of time shall be included in the computation of the amount of interest or fees due hereunder.

 
(C) Voluntary Prepayment.  Borrower, so long as an Event of Default defined in Section 7.1(B) or Section 7.2(C) has not occurred and is not continuing,

shall have the right to prepay, at any time and from time to time after the date hereof, without penalty or premium all or any portion of the outstanding balance of the Loan,
provided that (i) each such prepayment shall be accompanied by payment of interest to date of payment on the amount prepaid and (ii) Borrower provides written notice to
Lender of its election to exercise to prepay all or any portion of the Loan at least fifteen (15) days prior to such prepayment.

 
(D) Mandatory Repayment.  In the event of the occurrence of (i) an Event of Default, or (ii) a Change of Control of Borrower, then the outstanding

balance of the Loan plus accrued and unpaid interest and all other amounts then due and owing hereunder or under any other of the Loan Documents, shall be due and payable.
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2.6 Warrants.
  

(A) Warrants.  Subject to the limitations and restrictions set forth in Section 2.6(B) hereof, as partial consideration for Lender making Advances to the
Borrower, the Borrower shall issue to Lender at each closing of an Advance, pursuant to the terms of this Agreement, Warrants to purchase up to an aggregate of one million
(1,000,000) shares of Common Stock, on a pro-rata basis, as provided exclusively as set forth in Section 2.6(B) and Section 2.6(C) of this Agreement.
  

(B) Number of Warrants To Be Issued With Each Advance.  Subject to the limitations set forth in Section 2.6(C) of the Agreement, the exact number of
Warrants to be issued to the Lender by the Borrower at each closing of an Advance shall be based upon the aggregate principal amount of the Advance so made.  The actual
number of Warrants so issued at each closing shall equal the product of (i) 1,000,000, multiplied by (ii) a fraction of which (a) the numerator shall be the principal amount of
the particular Advance, and (b) the denominator shall be 2,000,000.  For example, with respect to the (i) $625,000 principal amount First Advance, the Borrower shall issue to
the Lender Warrants to purchase 312,500 shares of Common Stock (ii) $375,000 principal amount Second Advance, the Borrower shall issue to the Lender Warrants to
purchase 187,500 shares of Common Stock, and (iii) $500,000 Third Advance Borrower shall issue to the Lender Warrants to purchase 250,000 shares of Common Stock in
each case as determined as follows:

1,000,000 x (625,000/2,000,000) = 312,500;

1,000,000 X (375,000/2,000,000) = 187,500;

1,000,000 x (500,000/2,000,000) = 250,000.

(C) Limitations on Warrant Issuances.  Notwithstanding anything to the contrary provided herein or elsewhere, Warrants to be issued pursuant to Section
2.6 hereof shall in no event exceed Warrants to purchase 1,000,000 shares of Common Stock.
  

(D) Repurchase of Warrants Previously Issued to Lender by Borrower.  Pursuant to the terms and conditions of the Repurchase Agreement, Borrower
shall repurchase from Lender, in addition to the 250,000 shares of Common Stock, Lender’s Prior Warrants, exercisable to purchase up to 750,000 shares of Common Stock.  In
connection therewith and as additional consideration for the making of Advances by the Lender to the Borrower, pursuant to and subject to the terms of the Repurchase
Agreement, the Borrower shall issue to Lender, in addition to the Warrants issued in connection with Advances, new warrants (the “New Warrants”) which shall have such
terms as provided in the Repurchase Agreement.
 

2.7 Registration Rights.
  

(A) As used herein, “Registrable Shares” shall mean shares of Common Stock (i) issued or issuable upon the conversion of Notes issued to and held by
the Lender, (ii) issued or issuable upon the exercise of Warrants issued to and held by the Lender pursuant hereto and (iii) issuable upon the exercise of New Warrants issued to
and held by Lender, provided, however, that any such shares of Common Stock deemed Registrable Shares in accordance herewith shall cease to be Registrable Shares (i) upon
the sale of such shares pursuant to a registration statement, (ii) upon the sale of such securities pursuant to Rule 144 promulgated under the Securities Act, or (iii) on the date on
which all Registrable Shares held by Lender may be sold under Rule 144(k) of the Securities Act without any limitations.

(B) Demand Registration.  If, at any time following the date immediately after Borrower has delivered to Lender a Note evidencing an Additional
Advance, the Borrower shall receive a written request from Lender to register for resale all or part of the Registrable Shares, the Borrower shall, as promptly as practicable after
such request, prepare and file with the Commission a registration statement sufficient to permit the resale of the Registrable Shares and will use its best efforts through its
officers, directors, auditors, and counsel to cause such registration statement to become effective as promptly as practicable: provided, however, that the Borrower shall only be
obligated to prepare, file and use its best efforts to cause to become effective, one such registration statement in any twelve (12) month period.  The Borrower may, in its sole
discretion, allow additional shares of Common Stock to be included in such registration statement.

8



(C) Piggyback Registration.  If the Borrower proposes to register any of its shares of Common Stock under the Securities Act (other than a registration
on Form S-8, Form S-4 and/or any similar and/or successor forms) the Borrower shall promptly give Lender at least 10 calendar days prior written notice of such registration
and include upon written request of the Lender the Registrable Shares in such registration statement provided such Registrable Shares are not then currently registered for resale.
 Such registration rights under this Section 2.7(C) shall terminate on the earlier to occur of (i) the date on which all Registrable Shares held by Lender may be sold under
Rule 144(k) of the Securities Act without any limitations, and (ii) when all such Registrable Shares have been sold.

(D) Selling Shareholder Questionnaire.  As a condition precedent to the Borrower including the Registrable Shares in a resale registration statement, the
Lender shall have completed, executed and dated the Borrower’s form of Selling Shareholder Questionnaire annexed hereto as Exhibit C.

 
2.8 Grant of Security Interest.  To secure the payment and performance of the Obligations, including all renewals, extensions, restructurings and refinancings of

any or all of the Obligations, Borrower hereby assigns and grants to Lender, a continuing first priority Lien, subject only to Permitted Encumbrances, in and to all right, title and
interest of Borrower in all assets and properties of Borrower, whether now owned or existing or hereafter acquired or arising and regardless of where located, including the
proceeds thereof (all being collectively referred to as the “Collateral”), and including, without limitation, the following property of Borrower:

(i) Accounts;
(ii) Deposit Accounts (as defined in the UCC);
(iii) Documents of Title;
(iv) Equipment;
(v) General Intangibles;
(vi) Inventory;
(vii) Investment Property; and
(viii) Intellectual Property.

Borrower represents, warrants and covenants that the security interest granted herein is and shall at all times continue to be a first-priority security interest in the
Collateral (subject only to Permitted Liens that may have superior priority to Lender’s Lien under this Agreement).  If Borrower shall acquire a commercial tort claim, Borrower
shall notify Lender in a writing signed by Borrower of the general details thereof and grant to Lender in such writing a security interest therein and in the proceeds thereof, all
upon the terms of this Agreement.

 
2.9 Preservation of Collateral and Perfection of Security Interests Therein.  Borrower shall, at Lender’s reasonable request, at any time and from time to time,

execute and deliver to Lender within ten (10) days of such request, such financing statements, documents and other agreements and instruments and do such other acts and
things as Lender may deem reasonably necessary in order to establish and maintain a valid, attached and perfected security interest in the Collateral in favor of Lender (free and
clear of all other Liens, claims and rights of third parties whatsoever, whether voluntarily or involuntarily created, except Permitted Encumbrances) to secure payment of the
Obligations, and in order to facilitate the collection of the Collateral.
  
 

2.10 Possession of Collateral and Related Matters.  Until an Event of Default has occurred and is continuing, Borrower shall have the right, except as otherwise
provided in this Agreement, in the ordinary course of Borrower’s business, to (a) sell or lease any of Borrower’s Inventory normally held by Borrower for any such purpose,
(b) use and consume any raw materials, work-in-process or other materials normally held by Borrower for such purpose, or (c) dispose of any obsolete or excess equipment in
the ordinary course of business; provided, however, that a sale in the ordinary course of business shall not include any transfer or sale in satisfaction, partial or complete, of any
debt owed by Borrower.
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2.11 Release of Security Interests.  If this Agreement is terminated, Lender’s Lien shall continue until the Obligations are repaid in full in cash.  Upon the

indefeasible payment and satisfaction in full of the Obligations, Lender shall release all liens and security interests granted by Borrower by execution and/or delivery of
appropriate documentation, including, but not limited to, UCC termination statements, (A) within three (3) Business Days of such payment or (B) concurrently with such
payment if Borrower gives three (3) Business Days advance notice of such payment.

 
SECTION 3 CONDITIONS TO  LOAN

 
3.1 Conditions.  The obligation of Lender to make the First Advance and Second Advance on the Closing Date and subsequent Advances are subject to

satisfaction or waiver of each of the conditions set forth below:

 
(A) Closing Deliveries.  Lender shall have received this Agreement, executed by the Borrower and the Notes and Warrants for the First Advance, Second

Advance and Third Advance, all executed by the Borrower.
 
 

(B) Security Interests.  Lender shall have received reasonably satisfactory evidence that all security interests and Liens granted to Lender pursuant to this
Agreement or the other Loan Documents have been duly perfected and constitute valid first-priority Liens on the Collateral, with priority over all other Liens subject only to
Permitted Encumbrances.
  
 

(C) Representations and Warranties.  The representations and warranties contained herein shall be true, correct and complete in all material respects on
and as of the Closing Date to the same extent as though made on and as of that date, except for any representation or warranty limited by its terms to a specific date.

 
(D) No Event of Default.  No Event of Default has occurred or is continuing.

(E) Milestones.  Lender shall have received notice from the Borrower, as certified by the President of Borrower and approved by the Board of Directors
of Borrower of (i) Borrower’s completion of its initial shipment of EnviroTru; and (ii) Borrower’s completion of its initial shipment of an animal care product (Equine Tru).

 
3.2 Conditions to Additional Advances.  The obligation of Lender to Advance one or more Additional Advances is subject to satisfaction of each of the conditions

set forth below:

 
(A) Request for Additional Advance.  Lender shall have received from Borrower at least five (5) days prior written notice requesting the advance of an

Additional Advance.

 
(B) Delivery of Documents.  Lender shall have received, a Note executed by the Borrower evidencing the Advance and a Warrant as calculated in

Section 2.6(B).

 
(C) Representations and Warranties.  The representations and warranties contained herein shall be true, correct and complete in all material respects on

and as of the date of the funding of the Additional Advance to the same extent as though made on and as of that date, except for any representation or warranty limited by its
terms to a specific date.

 
(D) No Default.  No event shall have occurred or is continuing or would result from the consummation of the requested borrowing that would constitute

an Event of Default or a Default.

(E) Solvency.  On and as of the date of each Additional Advance, after giving effect to all Indebtedness incurred in connection with this Agreement, the
sum of the assets, at a fair valuation, of the Borrower will exceed its debts.

(F) Lender Approval.  Lender shall have agreed, in its sole discretion, to fund each Additional Advance.
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SECTION 4 BORROWER’S REPRESENTATIONS AND WARRANTIES

To induce Lender to enter into this Agreement, and to fund the Advances, the Borrower represents and warrants to Lender that the following statements are true,
correct and complete in all material respects as of the date hereof and as of the date on which any Additional Advance is made.  Such representations and warranties, and all
other representations and warranties made by the Borrower herein or in the other Loan Documents, shall survive the execution and delivery of this Agreement and the closing
contemplated hereby:

 
4.1 Authority.  The Borrower is a corporation duly organized, validly existing and in good standing, under the laws of the State of Delaware.  Borrower has the

power and authority to own its properties and assets and to transact the business in which is it engaged and presently proposes to engage, and has obtained all necessary and
material governmental authorizations, consents and licenses in connection therewith.  The Borrower has all requisite legal and corporate power and authority and has obtained
all approvals and consents necessary to enter into the Loan Documents and to carry out and perform its obligations under the terms hereof and thereof.  The Borrower’s
execution, delivery and performance of this Agreement and the additional Loan Documents will not violate, or conflict with or constitute a default under, the terms of the
Borrower’s charter or Bylaws or any statute, regulation, ordinance, rule of law, agreement, contract, mortgage, indenture, bond, bill, note, judgment, order or decree of any
court or arbitrator to which the Borrower is a party or other instrument or writing binding upon the Borrower or to which the Borrower is subject.

 
4.2 Due Authorization; Binding Obligation.  All corporate action on the part of the Borrower, its officers and directors necessary for the Borrower’s authorization,

execution and delivery of, and the performance of all the Borrower’s obligations under, this Agreement and other Loan Documents has been taken.  The Borrower has duly
executed and delivered this Agreement.  This Agreement constitutes a valid and legally binding obligation of the Borrower, enforceable in accordance with its terms, except as
enforceability may be limited by (i) applicable bankruptcy, insolvency, reorganization or other similar laws of general application relating to or affecting the enforcement of
creditors’ rights generally and (ii) the effect of rules of law governing the availability of equitable remedies.  The Notes and Warrants, when executed and delivered in
accordance with the terms of this Agreement, will constitute valid and legally binding obligations of the Borrower, enforceable in accordance with their terms, except as
enforceability may be limited by (i) applicable bankruptcy, insolvency, reorganization or other similar laws of general application relating to or affecting the enforcement of
creditors’ rights generally and (ii) the effect of rules of law governing the availability of equitable remedies.

4.3 Governmental Consents.  No consent, approval, order, or authorization of or registration, qualification, designation, declaration or filing with, any
Governmental Authority is required on the part of the Borrower to enable the Borrower to execute, deliver and perform its obligations under this Agreement or the Notes.

4.4 Reports and Financial Statements.  The Borrower has timely filed all reports required to be filed with the SEC pursuant to the Exchange Act or the Securities
Act of 1933 (the “Securities Act”) since January 1, 2006 (collectively, the “SEC Reports”), and has previously made available to the Lender true and complete copies of all
such SEC Reports.  Such SEC Reports, as of their respective dates (or if amended or superseded by a filing prior to the date of this Agreement, then on the date of such filing),
complied in all material respects with the applicable requirements of the Securities Act and the Exchange Act, as the case may be, and none of such SEC Reports (together with
all other written information heretofor provided by the Borrower to the Lender in connection with this Agreement), as of their respective dates (or if amended or superseded by a
filing prior to the date of this Agreement, then on the date of such filing), contained any untrue statement of a material fact or omitted 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.  The consolidated financial statements of
the Borrower included in the SEC Reports have been prepared in accordance with GAAP consistently applied throughout the periods indicated (except as otherwise noted
therein or, in the case of unaudited statements, as permitted by Form 10-QSB of the SEC) and fairly present (subject, in the case of unaudited statements, to normal, recurring
year-end adjustments and any other adjustments described therein), in all material respects, the consolidated financial position of the Borrower and its consolidated Subsidiaries
as at the dates thereof and the consolidated results of operations and cash flows of the Borrower and its consolidated Subsidiaries for the periods then ended.  Except as
disclosed in the SEC Reports there has been no change in any of the significant accounting policies or procedures of the Borrower since September 30, 2007.
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4.5 Absence of Certain Changes or Events.  Except as set forth in the SEC Reports filed prior to the date of this Agreement, since September 30, 2007, there has
not been any fact, event, circumstance or change affecting or relating to the Borrower which has had or could reasonably be expected to have a Material Adverse Effect.  The
transactions contemplated by this Agreement will not require the consent from or the giving of notice to a third party pursuant to the terms, conditions or provisions of any
Material Contract.

4.6 Litigation.  Except for litigation disclosed in the notes to the audited financial statements of the Borrower as of and for the period ended September 30, 2007,
or in SEC Reports filed subsequent thereto but prior to the date of this Agreement, as of the date hereof, there is no suit, action, proceeding or investigation pending or, to the
knowledge of the Borrower, threatened against the Borrower or with respect to which the Borrower could be required to provide indemnification or to otherwise contribute to
liabilities or damages relating thereto, the outcome of which has had or could reasonably be expected to have a Material Adverse Effect; nor is there any judgment, decree,
injunction, rule or order of any Governmental Authority outstanding against the Borrower having, or which has had or could reasonably be expected to have, a Material
Adverse Effect.

4.7 Compliance with Law.  Except as set forth in the SEC Reports filed prior to the date of this Agreement, Borrower has not violated any applicable laws,
statutes, regulations or orders of any Governmental Authority and Borrower is in compliance with all applicable laws, statutes, regulations and order of all Governmental
Authorities, other than where such violation or noncompliance, individually or in the aggregate, has not had and could not reasonably be expected to have a Material Adverse
Effect.  Except as set forth in the SEC Reports filed prior to the date of this Agreement, Borrower has not received any notice to the effect that, or otherwise been advised that
or is aware that, Borrower is not in such compliance with any applicable laws, statues regulations or orders of any Governmental Authority, and the Borrower has no knowledge
that any existing circumstances are reasonably likely to result in such violations of any applicable laws, statues regulations or orders of any Governmental Authority.

4.8 Absence of Undisclosed Liabilities; Ability to Pay Debts.
  
(a) Except for liabilities or obligations which are accrued or reserved against in the Borrower’s consolidated financial statements (or reflected in the notes thereto) as of
and for the period ended September 30, 2007 as included in the SEC Reports or which were incurred after September 30, 2007 in the ordinary course of business and consistent
with past practice and otherwise permitted by this Agreement, Borrower does not have any liabilities or obligations (whether absolute, accrued, contingent or otherwise) of a
nature required by GAAP to be reflected in a balance sheet (or reflected in the notes thereto) or which have had or could reasonably be expected to have a Material Adverse
Effect.

(b) As of the date of this Agreement, the Borrower has not incurred and does not intend to incur, and does not believe that it will incur, debts beyond its
ability to pay such debts as such debts mature and the Borrower believes that it has sufficient capital with which to conduct its businesses.  For purposes of this Section 4.08(b),
“debt” means any liability on a claim, and “claim” means (i) right to payment, whether or not such a right is reduced to judgment, liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured, or unsecured or (ii) right to an equitable remedy for breach of performance if such breach gives rise to a
payment, whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured or unsecured.

4.9 No Default.  Borrower is not in breach or violation of, or in default under (and no event has occurred which with notice or lapse of time or both would
constitute such a breach, violation or default), any term, condition or provision of (a) its Certificate of Incorporation, as amended, or Bylaws, or (b) (x) except as set forth in the
SEC Reports filed prior to the date of this Agreement, any order, writ, decree, statute, rule or regulation of any Governmental Authority applicable to the Borrower or any of
their respective properties or assets or (y) any agreement required to be filed as a “Material Contract” as an exhibit to the Borrower’s Annual Report on Form 10-KSB for the
year ended December 31, 2006 or any periodic Exchange Act report required to be filed since then (each a, “Material Contract”), except in the case of this clause (b), which
breaches, violations or defaults, individually or in the aggregate, have not had and could not reasonably be expected to have a Material Adverse Effect.
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4.10 Title to Properties.  The Borrower has good, sufficient and legal title, to all of its properties and assets, including the Collateral.  Except for Permitted

Encumbrances, all such properties and assets are free and clear of Liens.  To the knowledge of the Borrower, there are no actual, threatened or alleged defaults with respect to
any leases of real property under which Borrower is lessee or lessor which could reasonably be expected to have a Material Adverse Effect.  Borrower is not a party to, nor is
bound by, any material license or other agreement with respect to which Borrower is the licensee (a) that prohibits or otherwise restricts Borrower from granting a security
interest in Borrower’s interest in such license or agreement or any other property, or (b) for which a default under or termination of could interfere with the Lender’s right to sell
any Collateral.  Borrower shall provide written notice to Lender within ten (10) days of entering or becoming bound by any such license or agreement (other than over-the-
counter software that is commercially available to the public).  Borrower shall take such steps as Lender requests to obtain the consent of, or waiver by, any person whose
consent or waiver is necessary for (x) all such licenses or agreements to be deemed “Collateral” and for Lender to have a security interest in it that might otherwise be restricted
or prohibited by law or by the terms of any such license or agreement, whether now existing or entered into in the future, and (y) Lender to have the ability in the event of a
liquidation of any Collateral to dispose of such Collateral in accordance with Lender’s rights and remedies under this Agreement and the other Loan Documents.

 
4.11 Intellectual Property.  The Borrower owns, is licensed to use, or otherwise has the lawful right to use, all Intellectual Property, if any, used in or necessary for

the conduct of its businesses as currently conducted, without conflict with any rights of others.

4.12 Brokers.  The Borrower does not have any contract, arrangement or understanding with any broker, finder or similar agent with respect to the transactions
contemplated by this Agreement nor has or will have any liability for any brokerage or finders’ fees or agents, commission or any similar charges in connection with this
Agreement.

4.13 Investment Company.  Borrower is not an “investment company” or a company “controlled” by an “investment company,” within the meaning of the
Investment Company Act of 1940, as amended.

4.14 Subsidiaries.  Except for EnviroSystems, Inc., Borrower has no subsidiaries.

4.15 Tax Returns and Payments.  Borrower has timely filed or caused to be timely filed with the appropriate taxing authority all Federal and other material returns,
statements, forms and reports for taxes (the “Returns”) required to be filed by, or with respect to the income, properties or operations of, the Borrower.  The Returns accurately
reflect in all material respects all liability for taxes of the Borrower for the periods covered thereby.  Borrower has paid all material taxes and assessments payable by it which
have become due, other than those that are being contested in good faith and adequately disclosed and fully provided for on the financial statements of the Borrower in
accordance with GAAP.  There is no material action, suit, proceeding, investigation, audit or claim now pending or, to the knowledge of the Borrower, threatened by any
authority regarding any taxes relating to the Borrower.

4.16 Full Disclosure.  No written representation, warranty or other statement of Borrower in any certificate or written statement given to Lender, as of the date such
representation, warranty, or other statement was made, taken together with all such written certificates and written statements given to Lender, contains any untrue statement of
a material fact or omits to state a material fact necessary to make the statements contained in the certificates or statements not misleading (it being recognized by Lender that the
projections and forecasts provided by Borrower in good faith and based upon reasonable assumptions are not viewed as facts and that actual results during the period or periods
covered by such projections and forecasts may differ from the projected or forecasted results).

SECTION 5 LENDER’S REPRESENTATIONS AND WARRANTIES

To induce Borrower to enter into this Agreement, the Lender represents and warrants to Borrower that the following statements are true, correct and complete in all
material respects on and as of the Closing Date.
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5.1 Authorization of Borrowing; No Conflict.  The Lender has the power and authority to enter into this Agreement and the other Loan Documents.  The
execution, delivery and performance of the Loan Documents by the Lender will have been duly authorized by all necessary trust action.  The execution, delivery and
performance of the Loan Documents by the Lender and the consummation of the transactions contemplated by this Agreement and the other Loan Documents by the Lender, do
not contravene and will not be in contravention of any applicable law, organizational documents of Lender or any agreement or order by which it or any of its property is bound.
 This Agreement and the other Loan Documents, including the Note(s), when executed and delivered, are and will be, the legally valid and binding obligations of the Lender,
enforceable against the Lender in accordance with their respective terms except as the enforceability thereof may be limited by applicable bankruptcy, insolvency, moratorium
or other similar laws effecting the enforcement of creditors rights generally and subject to any equitable principles limiting the right to obtain specific performance of any such
obligation.

5.2 Investment Purposes; Accredited Investor. The Lender (a) is acquiring the Notes, the Warrants and the Registrable Shares (collectively, the “Securities”) for
investment purposes only, for its own account, and not as nominee or agent for any other Person, and not with a view to, or for resale in connection with, any distribution
thereof within the meaning of the Securities Act, (b) understands and acknowledges that the Securities have not been registered under the Securities Act or any other securities
laws, (c) is not an “affiliate” (as defined in Rule 144 under the Securities Act) of the Company, (d) has such knowledge and experience in financial and business matters as to be
capable of evaluating the merits and risks of its investment, (e) is an “accredited investor” within the meaning of Rule 501 of Regulation D under the Securities Act, (f) has had
the opportunity to ask questions and to receive answers from the Borrower, and to obtain information necessary to evaluate the merits and risks of this investment, and (g)
understands, acknowledges and agrees that Securities have not been, and the Notes and the Warrants will not be, registered under (and that the Borrower has no present
intention to register the Notes nor the Warrants under) the Act or applicable state securities laws, and may not be sold or otherwise transferred by the Lender to a United States
person unless they have been registered under the Act and applicable U.S. state securities laws or are sold or transferred in a transaction exempt therefrom.
  
 

SECTION 6 COVENANTS

The Borrower covenants and agrees that until payment and performance in full of all Obligations hereunder unless Borrower has received the prior written consent of
Lender, Borrower shall perform all covenants in this Section 6.
 
 

6.1 Indebtedness and Liabilities.  Borrower shall not directly or indirectly create, incur, assume, guaranty, or otherwise become or remain directly or indirectly
liable, on a fixed or contingent basis, with respect to any Indebtedness senior to or pari passu with the Obligations except: (a) the Obligations; (b) Capital Leases and purchase
money financing for Equipment entered into in the ordinary course of business (if the leases permit granting Lender a security interest); (c) trade payables and normal accruals in
the ordinary course of business not yet due and payable or with respect to which the Borrower is contesting in good faith the amount or validity thereof by appropriate
proceedings and then only to the extent that the Borrower has established adequate reserves therefor, if appropriate under GAAP, and (d) Permitted Indebtedness.

 
6.2 Transfers, Liens and Related Matters.

 
(A) Transfers.  The Borrower shall not sell, assign (by operation of law or otherwise) or otherwise dispose of, or grant any option with respect to any of

the Collateral or other assets, except that the Borrower may (i) sell Inventory and dispose of obsolete or excess Equipment in the ordinary course of business; and (ii) make
other Asset Dispositions in the ordinary course of business.
 
 

(B) Liens.  Except for Permitted Encumbrances, the Borrower shall not directly or indirectly create, incur or assume (or agree to create, incur or assume)
or permit to exist any Lien on or with respect to any of the Collateral or other assets or any proceeds, income or profits therefrom.

14



 
(C) No Pledge Restrictions.  The Borrower shall not enter into or assume any agreement (other than the Loan Documents and any document evidencing

or governing Permitted Indebtedness) restricting the creation or assumption of any Lien upon any of its properties or assets, whether now owned or hereafter acquired.

 
6.3 Restricted Payments.  The Borrower shall not directly or indirectly declare, order, pay, make or set apart any sum for any Restricted Payment, except as

expressly permitted in this Agreement or any other Loan Document.

 
6.4 Restriction on Fundamental Changes.  The Borrower shall not:  (a) undergo a Change of Control; or (b) except with thirty (30) days prior written notice to

Lender, change its jurisdiction of incorporation, type of organization (as defined in the UCC) tax, charter or other organizational number, or its legal name; or (c) acquire by
purchase or otherwise all or substantially all of the assets of, or stock or other evidence of beneficial ownership, of any Person or any business division of any Person without
Lender’s prior written consent; or (d) merge into or consolidate with any other Person, except that any Subsidiary of Borrower may merge into or consolidate with Borrower or
any other wholly-owned Subsidiary of Borrower; or (e) liquidate, wind up their affairs or undergo any dissolution; or (f) acquire the capital stock of any other Person for
investment purposes.  Furthermore, the Borrower shall not take any action that could result in the sale of all or substantially all of the Borrower’s assets, or the sale, lease or
other disposition of any of the Borrower’s assets (including the grant of any exclusive distribution rights or other exclusive rights to the Borrower’s Intellectual Property)
outside the ordinary course of business.

 
6.5 Conduct of Business.  The Borrower shall not engage in any business other than businesses of the type engaged in by the Borrower on the Closing Date and

any businesses reasonably related thereto without the prior consent of Lender which consent shall not be unreasonably withheld, conditioned or delayed.

 
6.6 Charter Documents.  The Borrower shall not (by merger, consolidation or otherwise) amend or otherwise modify its certificate of incorporation or bylaws.

6.7 Redemption.  The Borrower shall not redeem, repurchase or otherwise acquire for value (or pay into or set aside for a sinking fund for such purpose) any
shares of Common Stock or options to purchase the Borrower’s capital stock other than (i) repurchases pursuant to the Repurchase Agreement and (ii) the repurchase of stock
from employees,  stockholders or other service providers pursuant to agreements to repurchase such stock at cost in connection with the termination of such employee,
 stockholder or other service provider providing services to the Borrower, and the contribution of stock by a stockholder pursuant to an agreement to contribute stock.

6.8 Equity Incentive Plan.  For a period of one (1) year following the Closing Date, the Borrower shall not increase the number o f authorized shares of Common
Stock or options available for issuance under Borrower’s equity incentive plan by more than 500,000 shares of Common Stock.

6.9 Dividends.  The Borrower shall not pay or declare payment of any dividend or other distribution on any shares of Capital Stock.

6.10 Proceeds.  The proceeds of the Loan shall be used in accordance with Section 2.3.

 
SECTION 7 DEFAULT, RIGHTS AND REMEDIES

 
7.1 Event of Default.  “Event of Default” means the occurrence or existence of any one or more of the following:

 
(A) Payment.  Failure to make payment of any of the Obligations when due, and such failure shall not be remedied within ten (10) Business Days of the

applicable due date; or
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(B) Involuntary Bankruptcy; Appointment of Receiver, etc.  (1) A court enters a decree or order for relief with respect to Borrower or any of its

properties in an involuntary case under the Bankruptcy Code or any applicable bankruptcy, insolvency or other similar law now or hereafter in effect; or (2) Subject to Section
7.1(D), the continuance of any of the following events for sixty (60) days unless dismissed or discharged:  (a) an involuntary case is commenced against Borrower, under any
applicable bankruptcy, insolvency or other similar law now or hereafter in effect; or (b) a decree or order of a court for the appointment of a receiver, liquidator, sequestrator,
trustee, custodian or other officer having similar powers over Borrower or over all or a substantial part of its property, is entered; or (c) an interim receiver, trustee or other
custodian is appointed without the consent of Borrower for all or a substantial part of the property of any Borrower; or

 
(C) Voluntary Bankruptcy; Appointment of Receiver, etc.  (1) An order for relief is entered with respect to Borrower or its properties or Borrower

commences a voluntary case under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect, or consent to the entry of an order for relief in an
involuntary case or to the conversion of an involuntary case to a voluntary case under any such law or consent to the appointment of or taking possession by a receiver, trustee
or other custodian for all or a substantial part of their property; or (2) Borrower makes any assignment for the benefit of creditors; or (3) the board of directors of Borrower
adopts any resolution or otherwise authorizes action to approve any of the foregoing actions; or

 
(D) Dissolution.  Any order, judgment or decree is entered against Borrower decreeing the dissolution or split up of Borrower and such order remains

undischarged or unstayed for a period in excess of sixty (60) days; or

(E) Covenant Default.
 

(a) Borrower violates any covenant in Section 6; or

(b) Borrower fails or neglects to perform, keep, or observe any other term, provision, condition, covenant or agreement contained in this Agreement or any
Loan Document, and as to any default (other than those specified in this Section 7) under such other term, provision, condition, covenant or agreement that can be cured, has
failed to cure the default within ten (10) days after Borrower becomes aware of the occurrence thereof; provided, however, that if the default cannot by its nature be cured
within the ten (10) day period or cannot after diligent attempts by Borrower be cured within such ten (10) day period, and such default is likely to be cured within a reasonable
time, then Borrower shall have an additional period (which shall not in any case exceed thirty (30) days) to attempt to cure such default, and within such reasonable time period
the failure to cure the default shall not be deemed an Event of Default.  Grace periods provided under this section shall not apply, among other things, to any covenants set forth
in subsection (a) above; or

(F) Judgments.  One or more final, non-appealable judgments, orders, or decrees for the payment of money in an amount, individually or in the
aggregate, of at least Twenty Five Thousand Dollars ($25,000) (not covered by independent third-party insurance as to which liability has been accepted by such insurance
carrier) shall be rendered against Borrower and shall remain unsatisfied, unvacated, or unstayed for a period of ten (10) days after the entry thereof; or

(G) Misrepresentations.  Borrower or any of Borrowers officers or directors makes any representation, warranty, or other statement now or later in this
Agreement, any Loan Document or in any writing delivered to Lender or to induce Lender to enter this Agreement or any Loan Document, and such representation, warranty, or
other statement is incorrect in any material respect when made.

 
7.2 Acceleration.  Upon the occurrence of any Event of Default, all Obligations shall automatically become immediately due and payable, without presentment,

demand, protest or other requirements of any kind, all of which are hereby expressly waived by Borrower.
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7.3 Remedies.  If any Event of Default shall have occurred and be continuing, in addition to and not in limitation of any rights or remedies available to Lender at
law or in equity, Lender may exercise in respect of the Collateral, in addition to all other rights and remedies provided for herein or otherwise available to it, all the rights and
remedies of a secured party on default under the UCC (whether or not the UCC applies to the affected Collateral).

 
SECTION 8 MISCELLANEOUS

 
8.1 Assignment.  The provisions of this Agreement shall be binding upon and inure to the benefit of the respective successors, assigns, heirs, beneficiaries and

representatives of Borrower and Lender; provided, however, that neither party hereto may assign or transfer any of its rights or obligations under this Agreement without the
prior written consent of the other party and any prohibited assignment shall be void.

 
8.2 Amendments and Waivers.  No amendment, modification, termination or waiver of any provision of this Agreement or of the other Loan Documents, or

consent to any departure by Borrower therefrom or any of the terms, conditions, or provisions thereof, shall be effective unless the same shall be in writing and signed by
Lender and Borrower.  Each amendment, modification, termination or waiver shall be effective only in the specific instance and for the specific purpose for which it was given.

 
8.3 Notices.  Unless otherwise specifically provided herein, all notices shall be in writing addressed to the respective party as set forth below and may be

personally served, telecopied or sent by overnight courier service or United States mail and shall be deemed to have been given: (a) if delivered in person, when delivered; (b) if
delivered by telecopy, on the date of transmission if transmitted on a Business Day before 4:00 p.m.  Eastern standard time or, if not, on the next succeeding Business Day; (c) if
delivered by overnight courier, two (2) days after delivery to such courier properly addressed; or (d) if by U.S.  Mail, four (4) Business Days after depositing in the United States
mail, with postage prepaid and properly addressed.

If to Borrower: Anpath Group, Inc.
116 Morlake Drive, Suite 201
Mooresville, NC 28117
Attention:  J. Lloyd Breedlove
Facsimile:  704-658-3358

  
If to Lender: ANPG Lending LLC

c/o Romulus Holdings
2200 Fletcher Avenue
Fort Lee, NJ 07024
Attention:  Philip Mandelbaum
Facsimile:  201-224-2762

  

or to such other address as the party addressed shall have previously designated by written notice to the serving party, given in accordance with this Section 8.3.

 
8.4 Survival of Warranties and Certain Agreements.

(A) All representations and warranties made hereunder and in any other Loan Document or other document delivered pursuant hereto or thereto or in
connection herewith or therewith shall survive the execution and delivery hereof and thereof.  Such representations and warranties have been or will be relied upon by
Lender regardless of any investigation made by Lender or on its behalf and notwithstanding that Lender may have had notice or knowledge of any breach of a
representation or warranty, and shall continue in full force and effect as long as any Obligation shall remain outstanding.
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(B) This Agreement and the Loan Documents shall remain in full force and effect until such time as the Obligations have been indefeasibly paid and
satisfied in full, at which time this Agreement shall be terminated.  Notwithstanding the foregoing, this Agreement and the Loan Documents shall continue to be
effective or be automatically reinstated, as the case may be, if at any time payment, in whole or in part, of any of the Obligations is rescinded or must otherwise be
restored or returned by Lender as a preference, fraudulent conveyance or otherwise, all as though such payment had not been made.

 
8.5 Indulgence Not Waiver.  No failure or delay on the part of Lender in the exercise of any power, right or privilege shall impair such power, right or privilege or

be construed to be a waiver of any default or acquiescence therein, nor shall any single or partial exercise of any such power, right or privilege preclude other or further exercise
thereof or of any other right, power or privilege.

 
8.6 Entire Agreements.  This Agreement, the Notes, and the other Loan Documents referred to herein embody the final, entire agreement among the parties hereto

and supersede any and all prior commitments, agreements, representations, and understandings, whether written or oral, relating to the subject matter hereof (including, without
limitation, the Commitment Letter) and may not be contradicted or varied by evidence of prior, contemporaneous, or subsequent oral agreements or discussions of the parties
hereto.  There are no oral agreements among the parties hereto.

 
8.7 Severability.  The invalidity, illegality or unenforceability in any jurisdiction of any provision in or obligation under this Agreement or the other Loan

Documents shall not affect or impair the validity, legality or enforceability of the remaining provisions or obligations under this Agreement, or the other Loan Documents or of
such provision or obligation in any other jurisdiction.

 
8.8 Headings.  Section and subsection headings in this Agreement are included herein for convenience of reference only and shall not constitute a part of this

Agreement for any other purpose or be given any substantive effect.

8.9 Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns
except that Borrower may not assign its rights or obligations hereunder without the prior written consent of Lender.

 
8.10 APPLICABLE LAW.  THIS AGREEMENT AND ALL MATTERS RELATING HERETO AND ARISING HEREFROM (WHETHER ARISING UNDER

CONTRACT LAW, TORT LAW OR OTHERWISE) SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED SOLELY AND EXCLUSIVELY IN
ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES.

 
8.11 CONSENT TO JURISDICTION.  EACH PARTY HERETO HEREBY IRREVOCABLY CONSENTS TO THE SOLE AND EXCLUSIVE JURISDICTION

OF ANY STATE OR FEDERAL COURT LOCATED WITHIN THE COUNTY OF NEW YORK, STATE OF NEW YORK, AND IRREVOCABLY AGREES THAT ALL
ACTIONS OR PROCEEDINGS ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE NOTES, THE WARRANTS OR THE OTHER LOAN DOCUMENTS
SHALL BE LITIGATED SOLELY AND EXCLUSIVELY IN SUCH COURTS.  EACH PARTY HERETO ACCEPTS FOR ITSELF AND IN CONNECTION WITH ITS
PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE EXCLUSIVE JURISDICTION OF THE AFORESAID COURTS AND WAIVES ANY DEFENSE OF
FORUM NON CONVENIENS, AND IRREVOCABLY AGREES TO BE BOUND BY ANY JUDGMENT RENDERED THEREBY IN CONNECTION WITH THIS
AGREEMENT, THE NOTES, THE WARRANTS, THE OTHER LOAN DOCUMENTS OR THE OBLIGATIONS.  IF ANY PARTY HERETO PRESENTLY IS, OR IN
THE FUTURE BECOMES, A NONRESIDENT OF THE STATE OF NEW YORK, EACH PARTY HERETO HEREBY WAIVES PERSONAL SERVICE OF ANY AND
ALL PROCESS AND AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE UPON SUCH PERSON BY CERTIFIED OR REGISTERED MAIL,
RETURN RECEIPT REQUESTED, DIRECTED TO SUCH PERSON, AT SUCH PERSON’S ADDRESS AS SET FORTH IN SECTION 8.3 HEREOF OR AS MOST
RECENTLY NOTIFIED BY SUCH PERSON IN WRITING PURSUANT TO SECTION 8.3 AND SERVICE SO MADE SHALL BE COMPLETE TEN (10) DAYS AFTER
THE SAME HAS BEEN POSTED AS AFORESAID.
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8.12 WAIVER OF JURY TRIAL.  EACH PARTY HERETO HEREBY WAIVES THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR

CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, THE TERM NOTES OR THE OTHER LOAN DOCUMENTS.  EACH PARTY
HERETO ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS
ALREADY RELIED ON THE WAIVER IN ENTERING INTO THIS AGREEMENT, THE TERM NOTES AND THE OTHER LOAN DOCUMENTS AND THAT EACH
WILL CONTINUE TO RELY ON THE WAIVER IN THEIR RELATED FUTURE DEALINGS.  EACH PARTY HERETO FURTHER WARRANTS AND REPRESENTS
THAT EACH HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL
RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

 
8.13 Construction.  Borrower and Lender each acknowledge that it has had the benefit of legal counsel of its own choice and has been afforded an opportunity to

review this Agreement and the other Loan Documents with its legal counsel and that this Agreement and the other Loan Documents shall be construed as if jointly drafted by
Borrower and Lender.

 
8.14 Counterparts; Effectiveness.  This Agreement and any amendments, waivers, consents, or supplements may be executed in any number of counterparts and by

different parties hereto in separate counterparts, each of which when so executed and delivered shall be deemed an original, but all of which counterparts together shall
constitute but one and the same instrument.  This Agreement shall become effective upon the execution of a counterpart hereof by each of the parties hereto.  Delivery of an
executed counterpart of a signature page to this Agreement, any amendments, waivers, consents or supplements, or to any other Loan Document by Facsimile shall be as
effective as delivery of a manually executed counterpart thereof.

  
8.15 Confidentiality.  For the purposes of this Section 8.15, “Confidential Information” means all financial and other information delivered to Lender by or on

behalf of Borrower in connection with the transactions contemplated by or otherwise pursuant to this Agreement that is proprietary in nature or that is clearly marked or labeled
(or otherwise adequately identified) as being confidential information of Borrower, provided, that such term does not include information that (a) was publicly known prior to
the time of such disclosure, (b) subsequently becomes publicly known through no act or omission by Lender or any Person acting on its behalf, (c) otherwise becomes publicly
known other than through disclosure by Borrower or any of the other Credit Parties, or (d) constitutes financial statements delivered hereunder that are otherwise publicly
available.  Lender will maintain the confidentiality of such Confidential Information in accordance with commercially reasonable procedures adopted by Lender in good faith to
protect confidential information of third parties delivered to it, provided, that Lender may deliver or disclose Confidential Information to:

(i) its directors, officers, employees, agents, attorneys and affiliates, to the extent such disclosure reasonably relates to the
administration of the Loan, and further provided that each such recipient of Confidential Information agrees in writing provided to the Borrower, to keep such information
confidential;

(ii) its financial advisors and other professional advisors who are advised to hold confidential the Confidential Information; or

(iii) any other Person (including auditors and other regulatory officials) to which such delivery or disclosure may be necessary or
appropriate (A) to comply with any applicable law, rule, regulation or order, (B) in response to any subpoena, examination, or other legal process, (C) in connection with any
litigation to which Lender is a party.

8.16 Time of Essence.  Time is of the essence for the performance of all Obligations set forth in this Agreement.

[This space intentionally left blank – signature page follows.]
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Witness the due execution hereof by the respective duly authorized officers of the undersigned as of the date first written above.

LENDER:   ANPG Lending LLC
    
     
  By: /s/ Karen Singer  
  Name: Karen Singer  
  Title:   
     
     
BORROWER:   Anpath Group, Inc.  
     
     
  By: /s/ Stephen Hoelscher  
  Name: Stephen Hoelscher  
  Title: Chief Financial Officer  



 
EXHIBIT 99.2

SECURITIES REPURCHASE AGREEMENT

 
SECURITIES REPURCHASE AGREEMENT dated as of the 8th day of January 2008 by and between ANPATH GROUP, INC., a Delaware corporation (the

“Company”), THE SINGER CHILDREN’S MANAGEMENT TRUST (the “Holder”) and ANPG Lending LLC, a Delaware limited liability company (the “Lender”).

 
W I T N E S S E T H:

 
WHEREAS, the Company and ANPG Lending LLC, a Delaware limited liability company (the “Lender”) are parties to that certain Loan and Security Agreement

(the “Loan Agreement”), dated the date hereof, pursuant to which Lender has agreed to make Advances (as such term is defined in the Loan Agreement) to the Company; and

 
WHEREAS, as of the date of this Agreement, the Holder is the record and beneficial owner of 250,000 shares (the “250,000 Shares”) of common stock, par value

$0.0001 per share of the Company (the “Common Stock”), and three Common Stock purchase warrants (the “Old Warrants”), each exercisable for up to 250,000 shares of
Common Stock (the 250,000 Shares and the Old Warrants shall be collectively referred to herein as the “Securities”); and

 
WHEREAS, as partial consideration for the Lender making the Advances to the Company pursuant to the Loan Agreement, the Company has agreed to repurchase

from the Holder the Securities upon the terms and conditions set forth herein.

 
NOW, THEREFORE, in consideration of the premises and the agreements, provisions and covenants herein contained, the Company and the Holder agree as follows:

 
1. Purchase and Sale of Securities.  Subject to the terms and conditions of this Agreement, the Holder agrees to sell, convey, transfer, assign and deliver to the

Company and the Company agrees to purchase and acquire from the Holder, on the Closing Date (defined below), all right, title and interest of the Holder, legal
or equitable, in and to the Securities, free and clear of all liens, claims and encumbrances. The transfer of the Securities on the Closing Date is absolute and is
intended by the parties as a sale or other absolute transfer.

 
2. Payment of Purchase Price.  As consideration for the Securities, on the Closing Date, the Company shall pay to Holder the purchase price (the “Purchase

Price”) of  $625,000.

 
3. Closing Date Deliveries.  On the Closing Date, the Holder and the Company shall deliver the following:

 
(a) The Holder shall deliver to the Company (i) Certificate No. [____] (the “Certificate”) evidencing ownership of the 250,000 Shares, along with

applicable stock powers (in the form of Exhibit B annexed hereto) for the transfer of the 250,000 Shares to the Company (or, in the alternative, if the
Certificate has been lost, a lost stock affidavit, along with applicable stock powers for such transfer), and (ii) each of the Old Warrants  (or, in the
alternative, if any of the Old Warrants has been lost, a lost warrant affidavit). 

(b) The Company shall deliver to the Holder $625,000 and shall deliver to the Lender (i) a fully executed 7% Senior Secured Promissory Note in the
aggregate principal amount of $625,000 (the “Note”) such Note being issued pursuant to and in accordance with the Loan Agreement Note, and (ii)
three (3) fully executed warrants to purchase Common Stock (the “New Warrants”) in the form of Exhibit A annexed hereto, each New Warrant
shall be exercisable to purchase up to 250,000 shares of Common Stock at an exercise price of $0.87 per share.fully executed New Warrants.

(c) The Lender shall deliver to the Company $625,000 pursuant to the Loan Agreement.



 
4. Closing.  Delivery of and payment for the Securities (the “Closing”) shall take place at the offices of Gusrae, Kaplan, Bruno & Nusbaum PLLC, 120 Wall

Street, New York, NY 10005 at 10:00 a.m., local time, on January 8, 2008 or at such other place or on such other date as may be mutually agreeable to the
Company and the Holder. The date and time of the Closing as finally determined pursuant to this Section 4 are referred to herein as the “Closing Date.”

 
5. Registration Rights.  The Company hereby agrees that at all times during which the New Warrants remain outstanding; the shares of Common Stock issuable

upon exercise of the New Warrants (the “Warrant Shares”) shall have the registration rights set forth in Section 2.7 of the Loan Agreement.    

 
6. Representations, Warranties and Covenants of the Holder.  The Holder and Lender hereby represent, warrant and covenant to the Company that:

 
(a) Authority.   The Holder has the requisite power and authority to execute and deliver this Agreement and to perform its obligations hereunder.  This

Agreement has been duly executed by the Holder and upon its execution by the Holder, will constitute the valid and binding obligation of the Holder.
  

 
(b) No Conflict.  Neither the execution and delivery of this Agreement by the Holder nor the performance by the Holder of its obligations under this

Agreement will (i) be in conflict with, or result in a breach of, any term, condition, or provision of, or constitute a default under, any agreement or other instrument of any kind
to which the Holder is a party, or (ii) violate any law applicable to the Holder.

 
(c) Title.  The Holder has full right, title and interest in and to the Securities and has not transferred any of such shares of Common Stock or any rights

in such Warrants to any other person, nor pledged, granted a security interest in or caused any of the Securities to be subject to any other lien or encumbrance.
 

 
(d) Investment Purposes; Accredited Investor. The Lender (a) is acquiring the Notes, the New Warrants and the Warrant Shares (collectively, the “New

Securities”) for investment purposes only, for its own account, and not as nominee or agent for any other person, and not with a view to, or for resale in connection with, any
distribution thereof within the meaning of the Securities Act of 1933, as amended (the “Securities Act”), (b) understands and acknowledges that the New Securities have not
been registered under the Securities Act or any other securities laws, (c) is not an “affiliate” (as defined in Rule 144 under the Securities Act) of the Company, (d) has such
knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of its investment, (e) is an “accredited investor” within the
meaning of Rule 501 of Regulation D under the Securities Act, (f) has had the opportunity to ask questions and to receive answers from the Company, and to obtain information
necessary to evaluate the merits and risks of this investment, and (g) understands, acknowledges and agrees that New Securities have not been, and the Note and the New
Warrants will not be, registered under (and that the Company has no present intention to register the Note nor the New Warrants under) the Securities Act or applicable state
securities laws, and may not be sold or otherwise transferred by the Lender to a United States person unless they have been registered under the Act and applicable U.S. state
securities laws or are sold or transferred in a transaction exempt therefrom.
   
 

7. Indemnification.
 

 
(a) The Company agrees that it shall indemnify and hold harmless the Holder and Lender or any of the Holder’s or Lender’s agents, officers, employees,

representatives, directors or control persons (the “Indemnified Parties”) who is a party or is threatened to be made a party to any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative, from and against all claims, losses, liabilities and expenses (including, without limitation, attorney’s fees,
judgments, fines and amounts paid in settlement), actually and reasonably incurred, arising out of or in connection with any breach of the representations and warranties made
by the Company to the Holder in this Agreement.



 
(b) The Holder and Lender agrees that they shall indemnify and hold harmless the Company or any of the Company’s Indemnified Parties who is a

party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, from and
against all claims, losses, liabilities and expenses (including, without limitation, attorney’s fees, judgments, fines and amounts paid in settlement), actually and reasonably
incurred, arising out of or in connection with any breach of the representations and warranties made by Holder or Lender to the Company in this Agreement.

 
8. Miscellaneous.

 
(a) Assignment.  The provisions of this Agreement shall be binding upon and inure to the benefit of the respective successors, assigns, heirs, beneficiaries and

representatives of the Company and the Holder; provided, however, that neither party hereto may assign or transfer any of its rights or obligations under this Agreement without
the prior written consent of the other party and any prohibited assignment shall be void.
 
 

(b) Amendments and Waivers.  No amendment, modification, termination or waiver of any provision of this Agreement shall be effective unless the same
shall be in writing and signed by each of the parties hereto.  Each amendment, modification, termination or waiver shall be effective only in the specific instance and for the
specific purpose for which it was given.

 
(c) Notices.  Unless otherwise specifically provided herein, all notices shall be in writing addressed to the respective party as set forth below and may be

personally served, telecopied or sent by overnight courier service or United States mail and shall be deemed to have been given: (a) if delivered in person, when delivered; (b) if
delivered by telecopy, on the date of transmission if transmitted on a Business Day before 4:00 p.m.  Eastern standard time or, if not, on the next succeeding Business Day; (c) if
delivered by overnight courier, two (2) days after delivery to such courier properly addressed; or (d) if by U.S.  Mail, four (4) Business Days after depositing in the United States
mail, with postage prepaid and properly addressed.

 
If to the Company: Anpath Group, Inc.

 
116 Morlake Drive, Suite 201

 
Mooresville, NC 28117

 
Attention:  J. Lloyd Breedlove
Facsimile:  704-658-3358

 
   If to the Holder: Singer Children’s Management Trust

c/o Romulus Holdings
2200 Fletcher Avenue
Fort Lee, NJ 07024

 
Attention:  Philip Mandelbaum

 
Facsimile:  201-224-2762

If to the Lender: ANPG Lending LLC
c/o Romulus Holdings
2200 Fletcher Avenue
Fort Lee, NJ 07024
Attention:  Philip Mandelbaum
Facsimile:  201-224-2762

 

 
or to such other address as the party addressed shall have previously designated by written notice to the serving party, given in accordance with this Section.

 
(d) Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and

assigns.  The Agreement may not be assigned by either party without the prior written consent of the other party.

 



(e) Counterparts; Effectiveness.  This Agreement and any amendments, waivers, consents, or supplements may be executed in any number of
counterparts and by different parties hereto in separate counterparts, each of which when so executed and delivered shall be deemed an original, but all of which counterparts
together shall constitute but one and the same instrument.  This Agreement shall become effective upon the execution of a counterpart hereof by each of the parties hereto.
 Delivery of an executed counterpart of a signature page to this Agreement, any amendments, waivers, consents or supplements, by Facsimile shall be as effective as delivery of
a manually executed counterpart thereof.

 
(f) Jurisdiction; Governing Law.  This Agreement shall be governed by and construed solely and exclusively 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 expressly and irrevocably 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 expressly and irrevocably 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
proceeding, the party prevailing therein shall be entitled to payment from the other party hereto of all of its reasonable counsel fees and disbursements.

[This space intentionally left blank – signature page follows.]

 



IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

   ANPATH GROUP, INC.
    
  By: /s/ Stephen Hoelscher  
  Name: Stephen Hoelscher  
  Title: Chief Financial Officer  
     
     
   SINGER CHILDREN’S MANAGEMENT TRUST
     
  By: Karen Singer  
  Name: Karen Singer  
  Title: Trustee  
     
   ANPG LENDING LLC  
  By: Karen Singer  
  Name: Karen Singer  
  Title:   
     



Exhibit 99.3

THIS NOTE, THE SHARES OF COMMON STOCK AND/OR OTHER SECURITIES ISSUABLE UPON CONVERSION OF THIS NOTE (THE “SECURITIES”) HAVE
BEEN ACQUIRED FOR INVESTMENT PURPOSES ONLY AND MAY NOT BE TRANSFERRED UNTIL (i) A REGISTRATION STATEMENT UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ ACT”) SHALL HAVE BECOME EFFECTIVE WITH RESPECT THERETO OR (ii) RECEIPT BY THE COMPANY
OF AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY TO THE EFFECT THAT REGISTRATION UNDER THE ACT IS NOT
REQUIRED IN CONNECTION WITH SUCH PROPOSED TRANSFER NOR IS IN VIOLATION OF ANY APPLICABLE STATE SECURITIES LAWS. THIS LEGEND
SHALL BE ENDORSED UPON ANY NOTE ISSUED IN EXCHANGE FOR THIS NOTE AND ANY SECURITIES ISSUABLE UPON CONVERSION OF THIS NOTE.

ANPATH GROUP, INC.

7% Senior Secured Convertible Promissory Note

Note No.: ___ As of January 8, 2008

FOR VALUE RECEIVED, Anpath Group, Inc., a Delaware corporation (collectively with all of its Subsidiaries, the “Company”) with its principal executive office
at 116 Morlake Drive, Suite 201, Mooresville, North Carolina 28117, promises to pay to the order of ANPG Lending LLC, a Delaware limited liability company (the
“Holder”), or registered assigns on May 8, 2010 (the date that is eighteen months after the date of this Note) (the “Maturity Date”), the principal amount of
[_______________________________ ($________)] (the “Principal Amount”) in such coin or currency of the United States of America as at the time of payment shall be
legal tender for the payment of public and private debts. Interest on this Note shall accrue on the Principal Amount outstanding from time to time at a rate per annum computed
in accordance with Section 2 hereof and shall be payable on the Maturity Date, or earlier upon conversion of this Note in accordance with the provisions of Section 1 hereof (or
as may otherwise be provided in this Note). Nothing in this paragraph shall be construed as the consent by the holder of this Note to any action otherwise prohibited by the
terms of this Note or as a waiver of any such prohibition. All capitalized terms used but not otherwise defined herein have the meanings given to them in the Loan Agreement
(as hereinafter defined).

This Note is one of the Notes issued pursuant to that certain Loan and Security Agreement dated as of January 8, 2008 by and between the Company and the Holder
(the “Loan Agreement”). Reference is hereby made to the Loan Agreement for a statement of all of the terms and conditions under which the Advance evidenced hereby is
made and is to be repaid and of the Collateral securing the Company’s obligations hereunder.

Each payment by the Company pursuant to this Note shall be made without set-off or counterclaim and in immediately available funds.

The Company (i) waives presentment, demand, protest or notice of any kind in connection with this Note and (ii) agrees, in the event of an Event of Default, to pay to
the Holder of this Note, on demand, all costs and expenses (including legal fees and expenses) incurred in connection with the enforcement and collection of this Note.

Notwithstanding any provision to the contrary contained herein, this Note is subject and entitled to certain terms, conditions, covenants and agreements contained in
the Loan Agreement. Any transferee of this Note, by its acceptance hereof, assumes the obligations of the Holder in the Loan Agreement with respect to the conditions and
procedures for transfer of this Note. Reference to the Loan Agreement shall in no way impair the absolute and unconditional obligation of the Company to pay both principal
hereof and interest hereon as provided herein.

1. Conversion.

A. Optional Conversion. Subject to the limitation provided in Section 1.D below, all and/or a portion of the
outstanding Principal Amount of this Note may be converted by the Holder of this Note, at any time, and from
time to time, at the sole discretion of the Holder of this Note, into shares (“Conversion Shares”) of common
stock, par value $0.0001 (the “Common Stock”), of the Company by delivering to the Company a written notice
(the “Conversion Notice”), in the form of Exhibit A annexed hereto.



B. Conversion Price. The number of Conversion Shares to be issued upon conversion of the Principal Amount shall
be determined by dividing (x) the Principal Amount (and accrued and unpaid interest thereon) to be converted by
(y) $0.87 (the “Conversion Price”). The Conversion Price shall be subject to anti-dilution adjustments as
provided in this Note.

C. Conversion Mechanics.

(i) Surrender of Note Upon Conversion. Notwithstanding anything to the contrary set forth herein, in order to convert all or any portion of the Principal
Amount (and accrued and unpaid interest thereon) to Conversion Shares, the Holder shall be required to physically surrender this Note (or an affidavit
of lost Note, together with an applicable bond, all in form and substance reasonably satisfactory to the Company and its legal counsel) along with a
Conversion Notice to the Company (at its principal place of business) in order to receive the Conversion Shares.

(ii) Delivery of Common Stock Upon Conversion. Upon receipt by the Company of this Note (or any affidavit of lost Note) and provided the Holder has
converted this Note in accordance with the requirements of this Note, the Company shall promptly issue and deliver (and in any event within three (3)
Business Days following the date the Company receives the documentation necessary to effect the conversion) or cause to be issued and delivered to
or upon the order of the Holder certificates for the Conversion Shares.

D. Limitation on Conversion. Notwithstanding anything to the contrary contained herein, the number of Conversion
Shares that may be acquired by the Holder upon any conversion of this Note (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 Conversion Shares
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.

E. Concerning the Conversion Shares. Conversion Shares may not be sold or transferred unless (i) such Conversion
Shares are sold pursuant to an effective registration statement under the Act or (ii) the Company or its transfer
agent shall have been furnished with an opinion of counsel (which opinion shall be in form, substance and scope
customary for opinions of counsel in comparable transactions) to the effect that the shares to be sold or
transferred may be sold or transferred pursuant to an exemption from such registration.  Each certificate for
Conversion Shares that has not been sold pursuant to an effective registration statement or that has not been sold
pursuant to an exemption that permits removal of the legend, shall bear a legend substantially in the following
form, as appropriate:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED. THE SECURITIES MAY NOT BE SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER SAID ACT, OR AN OPINION OF COUNSEL IN FORM, SUBSTANCE AND
SCOPE CUSTOMARY FOR OPINIONS OF COUNSEL IN COMPARABLE TRANSACTIONS, THAT REGISTRATION IS NOT REQUIRED
UNDER SAID ACT UNLESS SOLD PURSUANT TO RULE 144 OR REGULATION S UNDER SAID ACT.”

2. Anti-Dilution Provisions. The Conversion Price in effect at any time and the number and kind of securities issuable upon conversion of this Note shall be
subject to adjustment from time to time upon the happening of certain events as follows:

A. Adjustment for Stock Splits and Combinations. If the Company at any time or from time to time on or after the date of the issuance of this
Note (the “Original Issuance Date”) effects a subdivision of the outstanding Common Stock, the Conversion Price then in effect
immediately before that subdivision shall be proportionately decreased, and conversely, if the Company at any time or from time to time
on or after the Original Issuance Date combines the outstanding shares of Common Stock into a smaller number of shares, the   Conversion
Price
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then in effect immediately before the combination shall be proportionately increased. Any adjustment under this Section 2.A shall become
effective at the close of business on the date the subdivision or combination becomes effective.

B. Adjustment for Certain Dividends and Distributions. If the Company at any time or from time to time on or after the Original Issuance
Date 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 the Conversion 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
Conversion Price then in effect by a fraction (1) 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 (2) 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 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 Conversion Price shall be recomputed accordingly as of the close of business on such record date and thereafter the
Conversion Price shall be adjusted pursuant to this Section 2.B as of the time of actual payment of such dividends or distributions.

C. Adjustments for Other Dividends and Distributions. In the event the Company at any time or from time to time on or after the Original
Issuance Date makes, or fixes a record date for the determination of holders of Common Stock entitled to receive, a dividend or other
distribution payable in securities of the Company other than shares of Common Stock, then and in each such event provision shall be made
so that the Holder of this Note shall receive upon conversion thereof, in addition to the number of shares of Common Stock receivable
thereupon, the amount of securities of the Company which the Holder would have received had this Note been converted into Common
Stock on the date of such event and had Holder thereafter, during the period from the date of such event to and including the conversion
date, retained such securities receivable by the Holder as aforesaid during such period, subject to all other adjustments called for during
such period under this Section 2 with respect to the rights of the Holder of this Note.

D. Adjustment for Reclassification, Exchange and Substitution. In the event that at any time or from time to time on or after the Original
Issuance Date, the Common Stock issuable upon the conversion of this Note is changed into the same or a different number of shares of
any class or classes of stock, whether by recapitalization, reclassification or otherwise (other than a subdivision or combination of shares or
stock dividend or a reorganization, merger, consolidation or sale of assets, provided for elsewhere in this Section 2), then and in any such
event the Holder of this Note shall have the right thereafter upon conversion of this Note to receive the kind and amount of stock and other
securities and property receivable by holders of Common Stock upon such recapitalization, reclassification or other change, that the Holder
would have received if this Note had been converted to Conversion Shares immediately prior to such recapitalization, reclassification or
change, all subject to further adjustment as provided herein.

E. Reorganizations, Mergers, Consolidations or Sales of Assets. If at any time or from time to time on or after the Original Issuance Date
there is a capital reorganization of the Common Stock (other than a recapitalization, subdivision, combination, reclassification or exchange
of shares provided for elsewhere in this Section 2) or a merger or consolidation of the Company with or into another corporation, or the sale
of all or substantially all of the Company’s properties and assets to any other person, then, as a part of such reorganization, merger,
consolidation or sale, provision shall be made so that the Holder of this Note shall thereafter be entitled to receive upon conversion of this
Note the number of shares of stock or other securities or property to which a holder of the number of shares of Common Stock deliverable
upon conversion would have been entitled on such capital reorganization, merger, consolidation, or sale. In any such case, appropriate
adjustment shall be made in the application of the provisions of this Section 2 with respect to the rights of the Holder of this Note after the
reorganization, merger, consolidation or sale to the end that the provisions of this Section 2 (including adjustment of the Conversion Price
then in effect and the number of shares to be received upon conversion of this Note) shall be applicable after that event and be as nearly
equivalent as may be practicable.

F. Sale of Shares Below Conversion Price.

(a) In the event the Company shall at any time issue Additional Stock (as defined hereafter) at a price per share less than the Conversion Price
then in effect or without consideration (a “Trigger
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Issuance”) then the Conversion Price then in effect upon each such issuance shall be adjusted to a price determined as follows:

Conversion Price = (A x B) + D
         A + C

Where:
“A” equals the number of shares of Common Stock outstanding, including Additional Stock deemed to be issued hereunder, immediately preceding such

Trigger Issuance;

“B” equals the Conversion Price in effect immediately preceding such Trigger Issuance;
“C” equals the number of Additional Stock issued or deemed issued hereunder as a result of the Trigger Issuance; and

“D” equals the aggregate consideration, if any, received or deemed to be received by the Company upon such Trigger Issuance

provided, however, that in no event shall the Conversion Price after giving effect to such Trigger Issuance be greater than the Conversion Price immediately
prior to such Trigger Issuance.

(b) “Additional Stock” shall mean Common Stock or options, warrants or other rights to acquire or securities convertible into or exchangeable
for shares of Common Stock, including shares held in the Company’s treasury, and shares of Common Stock issued upon the exercise of any options, rights or warrants to
subscribe for shares of Common Stock and shares of Common Stock issued upon the direct or indirect conversion or exchange of securities for shares of Common Stock, other
than Additional Stock:

(i) issued or issuable upon exercise of this Note;

(ii) issued or issuable upon the conversion of any Warrants issued to the Holder pursuant to the Loan Agreement;

(iii) issued or issuable upon the conversion or exercise or exchange of options, warrants, rights and other securities or debt that are outstanding on the
Closing Date;

(iv) issued or issuable pursuant to stock option plans which have been approved by the Company’s directors and shareholders on or prior to the Closing
Date; or

(v) issued or issuable as a result of any anti-dilution in any outstanding securities of the Company that are outstanding on the Closing Date.

G. No Adjustments in Certain Circumstances. No adjustment in the Conversion Price shall be required unless such adjustment would require
an increase or decrease of at least one ($0.01) cent in such price; provided, however, that any adjustments which by reason of this
Section 2G are not required to be made shall be carried forward and taken into account in any subsequent adjustment required to be made
hereunder. All calculations under this Section 7 shall be made to the nearest cent or to the nearest one-hundredth of a share, as the case
may be.

H. Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Conversion Price pursuant to this Section 2,
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 Note 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 Note, furnish or cause to
be furnished to such holder a like certificate setting forth such adjustments and readjustments.

3. Miscellaneous.

A. Notice of Certain Events. If the Company proposes at any time (a) to effect any Change in Control or (b) take any action that would result in an
adjustment pursuant to Section 2 hereto, then, in connection with each such event, the Company shall give Holder at least twenty (20) days prior written notice of the date when
the same will take place (and specifying the date on which the holders of common stock will be entitled to exchange their common
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stock for securities or other property deliverable upon the occurrence of such event). Company will also provide information requested by Holder reasonably necessary to enable
Holder to comply with Holder’s accounting or reporting requirements.

B. Parties in Interest. All covenants, agreements and undertakings in this Note binding upon the Company or the Holder shall bind and inure to the
benefit of the successors and permitted assigns of the Company and the Holder, respectively, whether so expressed or not.

C. Governing Law. The Company and the Holder hereby expressly and irrevocably agree that this Note shall be governed by and construed solely and
exclusively in accordance with the laws of the State of New York without regard to the conflicts of laws principles thereof. The Company and the Holder hereby expressly and
irrevocably agree that any suit or proceeding arising directly and/or indirectly pursuant to or under this instrument or the consummation of the transactions contemplated hereby,
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 agrees 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.

D. Notices. All notices and other communications from the Company to the Holder of this Note shall be mailed by first class, registered or certified
mail, postage prepaid, and/or a nationally recognized overnight courier service to the Holder’s address listed in Section 8.3 of the Loan Agreement or such other address
furnished to the Company in writing by the Holder.

E. Cash Payments. No fractional shares (or scrip representing fractional shares) of Common Stock shall be issued upon conversion of this Note. In the
event that the conversion of this Note would result in the issuance of a fractional share of the Conversion Shares, the Company shall pay a cash adjustment in lieu of such
fractional share to the holder of this Note.

F. Stamp Taxes, etc. The Company shall pay all documentary, stamp or other transactional taxes attributable to the issuance or delivery of shares of
Conversion Shares, upon conversion of this Note; provided, however, that the Company shall not be required to pay any taxes which may be payable in respect of any transfer
involved in the issuance or delivery of any certificate for such shares in a name other than that of the holder of this Note, and the Company shall not be required to issue or
deliver any such certificate unless and until the person requesting the issuance thereof shall have paid to the Company the amount of such tax or shall have established to the
Company’s satisfaction that such tax has been paid.

G. Waiver of Jury Trial. THE HOLDER AND THE COMPANY HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE
ANY RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER, OR IN
CONNECTION WITH, THIS NOTE OR ANY OTHER DOCUMENT OR INSTRUMENT EXECUTED AND DELIVERED IN CONNECTION HEREWITH, OR ANY
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN), OR ACTIONS OF THE PAYEE OR THE COMPANY. THIS
PROVISION IS A MATERIAL INDUCEMENT FOR THE HOLDER’S PURCHASE OF THIS NOTE.

H. Registration Rights. All shares of Common Stock issuable upon Conversion of this Note shall have the registration rights set forth in the Loan
Agreement.

I. Events of Default. Upon an Event of Default, the Holder of this Note shall have all of the rights set forth in section of the Loan Agreement titled
“Events of Default” which is incorporated herein by reference.

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

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

-5-



L. Counterparts. This Note may be executed in counterparts.

M. Successors. All the covenants, agreements, representations and warranties contained in this Note shall bind the parties hereto and their respective
heirs, executors, administrators, distributes, successors, assigns, and transferees.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Note has been executed and delivered on the date specified above by the duly authorized representative of the Company.

   ANPATH GROUP, INC.
    
     
  By: /s/ Stephen Hoelscher  
  Name: Stephen Hoelscher  
  Title: Chief Financial Officer  



EXHIBIT A

Conversion Notice

________ __, 200_

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

Re: Conversion of Note

Gentlemen:

You are hereby notified that, pursuant to, and upon the terms and conditions of the 7% Convertible Promissory Note of Anpath Group, Inc. (the “Company”), in the
principal amount of $_______________ (the “Note”), held by me, I hereby elect to exercise my right of Conversion (as such term in defined in the Note), effective as of the date
of this writing.

Please provide me with all applicable instructions for the Conversion of the Note, and issue certificate(s) for the applicable shares of the Common Stock issuable upon
the Conversion, in the name of the person provided below.

Very truly yours,

___________________________
Name:

Please issue certificate(s) for Common Stock as follows:

______________________________________________
Name

______________________________________________
Address

______________________________________________
Social Security No. of Shareholder



Exhibit 99.4

THIS WARRANT AND THE SHARES OF COMMON STOCK ISSUABLE 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

[____________] SHARES

OF COMMON STOCK

(SUBJECT TO ADJUSTMENT)

No:  _____ January 8, 2008
          

This certifies that for value, ANPG Lending LLC, a Delaware limited liability company, 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  January 8, 2013 (the fifth anniversary of the
Original Issuance Date (the “Expiration Date”), to purchase from Anpath Group, Inc., a Delaware corporation (the “Company”), [
___________________________________ (_______) ] 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 principal 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 $0.87 (the “Purchase Price”). The Purchase Price and the number of shares of Common Stock issuable upon exercise of this Warrant are subject to 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.  This Warrant is being issued to the Holder pursuant to that certain Loan and Security Agreement, dated as of January 8, 2008, by and between the Company and the
Holder (the “Loan Agreement”).  All capitalized terms used but not otherwise defined herein have the meanings given to them in the Loan Agreement.

1. Exercise.

A. Subject to the limitation provided in 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 principal office of the Company, at 116 Morlake Drive, Suite 201, Mooresville, North Carolina 28117, with the subscription form duly executed, together
with (i) payment in an amount equal to (a) the number of shares of Common Stock called for on the face of this Warrant, as may be adjusted in accordance with the terms of this
Warrant multiplied by (b) the then Purchase Price in effect at the time of exercise, or (ii) a conversion notice in the form set forth on Schedule I hereto indicating that the
Holder has elected to exercise this Warrant pursuant to the procedures set forth in Section 1.B below. Payment of the Purchase Price must be made by payment in immediately
available funds. 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 three (3) 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).

“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 Common Stock are not so listed but are quoted on the Over-the-
Counter Bulletin Board (the “OTC Bulletin Board”), 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 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.
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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 principal 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 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 (other than dividends or other distributions payable
in additional shares of Common Stock which are subject to adjustment pursuant to Section 4.C),

(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

(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.

3



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 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. Sale of Shares Below Conversion Price:

(a) In the event the Company shall at any time issue Additional Stock (as defined hereafter) at a price per share less than the Exercise Price
then in effect or without consideration (a “Trigger Issuance”) then the Exercise Price then in effect upon each such issuance shall be adjusted to a price determined as follows:
   

Exercise Price  = (A x B) + D)
  A + C

Where:
“A” equals the number of shares of Common Stock outstanding, including Additional Stock deemed to be issued hereunder, immediately preceding such

Trigger Issuance;

“B” equals the Exercise Price in effect immediately preceding such Trigger Issuance;
“C” equals the number of Additional Stock issued or deemed issued hereunder as a result of the Trigger Issuance; and

“D” equals the aggregate consideration, if any, received or deemed to be received by the Company upon such Trigger Issuance

provided, however, that in no event shall the Exercise Price after giving effect to such Trigger Issuance be greater than the Exercise Price immediately prior to
such Trigger Issuance.

(b) “Additional Stock” shall mean Common Stock or options, warrants or other rights to acquire or securities convertible into or exchangeable
for shares of Common Stock, including shares held in the Company’s treasury, and shares of Common Stock issued upon the exercise of any options, rights or warrants to
subscribe for shares of Common Stock and shares of Common Stock issued upon the direct or indirect conversion or exchange of securities for shares of Common Stock, other
than Additional Stock:

(i) issued or issuable upon exercise of this Warrant;

(ii) issued or issuable upon the conversion of any Notes issued to the Holder pursuant to the Loan Agreement;

(iii) issued or issuable upon the conversion or exercise or exchange of options, warrants, rights and other securities or debt that are outstanding on the
Closing Date;

(iv) issued or issuable pursuant to stock option plans which have been approved by the Company’s directors and shareholders on or prior to the Closing
Date; or

(v) issued or issuable as a result of any anti-dilution in any outstanding securities of the Company that are outstanding on the Closing Date.
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F. 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. Treatment of Warrant Upon Acquisition of Company.

A. “Acquisition”.  For the purpose of this Warrant, “Acquisition” means any sale, license, or other disposition of all or substantially all of the assets of the
Company, or any reorganization, consolidation, or merger of the Company where the holders of the Company’s securities before the transaction beneficially own less than 66%
of the outstanding voting securities of the surviving entity after the transaction.

B. Treatment of Warrant at Acquisition.

(i) Upon the written request of the Company, Holder agrees that, in the event of an Acquisition that is not an asset sale and in which the sole consideration
is cash, either (a) Holder shall exercise its conversion or purchase right under this Warrant and such exercise will be deemed effective immediately prior to the
consummation of such Acquisition or (b) if Holder elects not to exercise the Warrant, this Warrant will expire upon the consummation of such Acquisition.  If Holder
has not otherwise exercised this Warrant in full, the Company shall provide Holder with written notice of its request relating to the foregoing (together with such
reasonable information as Holder may request in connection with such contemplated Acquisition giving rise to such notice), which is to be delivered to Holder not less
than twenty (20) days prior to the closing of the proposed Acquisition.

(ii) Upon the written request of the Company, Holder agrees that, in the event of an Acquisition that is an “arms length” sale of all or substantially all of
the Company’s assets (and only its assets) to a third party that is not an Affiliate (as defined below) of the Company (a “True Asset Sale”), either (a) Holder shall
exercise its purchase right under this Warrant and such exercise will be deemed effective immediately prior to the consummation of such Acquisition or (b) if Holder
elects not to exercise the Warrant, this Warrant will continue until the Expiration Date if the Company continues as a going concern following the closing of any such
True Asset Sale.  The Company shall provide Holder with written notice of its request relating to the foregoing (together with such reasonable information as Holder
may request in connection with such contemplated Acquisition giving rise to such notice), which is to be delivered to Holder not less than twenty (20) days prior to the
closing of the proposed Acquisition.

(iii) Upon the closing of any Acquisition other than those particularly described in subsections (i) and (ii) above, the successor entity shall assume the
obligations of this Warrant, and this Warrant shall be exercisable for the same securities, cash, and property as would be payable for the shares issuable upon exercise of
the unexercised portion of this Warrant as if such shares were outstanding on the record date for the Acquisition and subsequent closing.  The Purchase Price and/or
number of shares of Common Stock issuable upon exercise of this Warrant shall be appropriately adjusted accordingly.
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C. “Affiliate”.  As used herein “Affiliate” shall mean any person or entity that owns or controls directly or indirectly ten (10) percent or more of the stock of
Company, any person or entity that controls or is controlled by or is under common control with such persons or entities, and each of such person’s or entity’s officers,
directors, joint venturers or partners, as applicable.

6. 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.

7. 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.

8. 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 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.

9.  Registration Rights.  All shares of Common Stock issuable upon exercise of this Warrant shall have the registration rights set forth in the Loan Agreement.

10. 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 Holder’s address listed in Section 8.3 of the Loan Agreement or such other address furnished to the Company in writing by the Holder.

11. 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.

12. Headings. The headings in this Warrant are for purposes of convenience in reference only, and shall not be deemed to constitute a part hereof.
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13. 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. The parties hereto hereby irrevocably 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 expressly and irrevocably 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 proceeding, the party prevailing therein shall be entitled to payment
from the other party hereto of its reasonable counsel fees and disbursements.

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

15. Successors.  All the covenants, agreements, representations and warranties contained in this Warrant shall bind the parties hereto and their respective heirs,
executors, administrators, distributes, successors, assigns, and transferees.

16. Automatic Conversion upon Expiration.  In the event that, upon the Expiration Date, the Fair Market Value of one share of Common Stock (or other security
issuable upon the exercise hereof) as determined in accordance with Section 1.B above is greater than the Purchase Price in effect on such date, then this Warrant shall
automatically be deemed on and as of such date to be converted pursuant to Section 1.B above as to all shares (or such other securities) for which it shall not previously have
been exercised or converted.  Upon surrender of this Warrant as provided in Section 1.A above, the Company shall promptly deliver a certificate representing the shares (or such
other securities) issued upon such conversion to Holder.  The foregoing notwithstanding, in the event that this Warrant is not surrendered to the Company within thirty (30) days
after the Expiration Date, this Warrant shall be deemed to have expired, as of the Expiration Date, unexercised as to all shares (or other such securities) for which it shall not
previously have been exercised or converted.

[Signature page to follow]
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Signatures

   ANPATH GROUP, INC.
    
     
Dated: January 8, 2008  By: /s/ Stephen Hoelscher  
  Name: Stephen Hoelscher  
  Title: Chief Financial Officer  
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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 (either in cash or pursuant to the cashless exercise provisions set forth in Section 1 of this
Warrant), all at the price and on the terms and conditions specified in this Warrant.

    
    
    
  By:  
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. (“AGI”), maintained for
the purpose, with full power of substitution in the premises.

    
    
    
Dated:  By:   
   (Signature)  
     
     
     
   (Witness)  

The undersigned Assignee of the Warrant hereby makes to AGI 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:  By:   
   (Signature)  
     



SCHEDULE I

NOTICE OF CONVERSION

1. The undersigned hereby elects to convert the attached Warrant into __________ shares (the “Shares”) of the Common Stock of Anpath Group, Inc., pursuant to Section 1.B
of such Warrant, which conversion shall be effected pursuant to the terms of the attached Warrant.

2. Please issue a certificate or certificates representing the Shares in the name of the undersigned or in such other name as is specified below:

   
 (Print Name)  
   

Address:   
   
   
   
   
   
 By:   
(Date)  (Signature)  
    
    
  (Print Name)  


