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Item 1.01 – Entry into a Material Definitive Agreement.

On July 25, 2011, OraSure Technologies, Inc., a Delaware corporation (“OraSure” or the “Company”), 7924569 Canada Inc., a Canadian corporation and wholly-
owned subsidiary of OraSure (“Acquisition Sub”), DNA Genotek, Inc., a Canadian corporation (“DNAG”), 1548674 Ontario Inc., a Canadian corporation and
principal shareholder of DNAG, the shareholders of 1548674 Ontario Inc., and certain representatives of DNAG shareholders entered into a Support Agreement
(the “Support Agreement”), pursuant to which OraSure will acquire all of the outstanding capital stock of DNAG (the “Acquisition”).

Under the terms of the Support Agreement, OraSure will commence an offer (the “Offer”) to purchase all of the outstanding capital stock of DNAG in exchange
for approximately US$53 million in cash consideration, subject to certain working capital and debt adjustments and the retention by DNAG of a specified cash
balance at the closing of the Acquisition. Of such consideration, approximately US$5.3 million will be deposited in escrow as security for breaches of
representations and warranties and certain post-closing adjustments relating to DNAG’s working capital and debt levels at the closing of the Acquisition.

The terms of a shareholders’ agreement between DNAG and its shareholders provide for drag-along rights in respect of certain business combination transactions,
such as the Acquisition, in which the holders of more than 50% of the outstanding shares of DNAG’s class A common stock have agreed to the business
combination transaction. As of the date of the Support Agreement, the holders of 51% of the outstanding shares of DNAG’s class A common stock have agreed to
the Offer and the Acquisition, and to exercise such drag-along rights in respect thereof.

The completion of the Acquisition is subject to customary conditions, including among others, (a) the absence of any law or order prohibiting the closing, (b) the
absence of any event or occurrence that has had or is expected to have a material adverse effect on DNAG’s business, (c) the execution and delivery of certain
ancillary documents (including share purchase agreements with each selling shareholder) and (d) either (1) the agreement of all DNAG shareholders to the terms
of the Offer or (2) the amalgamation of Acquisition Sub (or another wholly-owned subsidiary of OraSure) with DNAG.

DNAG has made customary representations and warranties and has agreed to related indemnification obligations in the Support Agreement, which will expire 18
to 30 months after the closing. DNAG has also agreed to various customary pre-closing covenants and agreements, including, among other things, to refrain from
soliciting or executing any alternate transactions, to conduct its business in the ordinary course during the period between the date of the Support Agreement and
the effectiveness of the Acquisition, and to refrain from taking various non-ordinary course actions during that period.

The Support Agreement may be terminated by each of OraSure and DNAG under specified circumstances, including if the Acquisition is not consummated by
December 31, 2011 or such later date determined in accordance with the Support Agreement. The Support Agreement further provides that upon termination of
the Support Agreement as a result of DNAG taking certain actions with respect to an alternate transaction, DNAG will be required to pay OraSure a cash
termination fee of approximately US$2.1 million.
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The parties currently anticipate the closing of the Acquisition to occur during the third quarter of 2011.

The foregoing description of the Support Agreement does not purport to be complete and is qualified in its entirety by reference to the Support Agreement. A
copy of the Support Agreement and a copy of the related form of offer to purchase and share purchase agreement are attached to this Report as Exhibits 2.1 and
2.2, respectively, and are incorporated by reference herein.

The Support Agreement has been included with this Report pursuant to applicable rules and regulations of the Securities and Exchange Commission in order to
provide investors and stockholders with information regarding its terms. However, it is not intended to provide any other factual information about OraSure,
Acquisition Sub, DNAG or 1548674 Ontario Inc. or any of their respective subsidiaries or affiliates, or any other party. In particular, the representations,
warranties and covenants contained in the Support Agreement have been made only for the purpose of the Support Agreement, and, as such, are intended solely
for the benefit of the parties to the Support Agreement. In many cases, these representations, warranties and covenants are subject to limitations agreed upon by
the parties and are qualified by certain disclosures exchanged by the parties in connection with the execution of the Support Agreement. Furthermore, many of the
representations and warranties in the Support Agreement are the result of negotiated allocation of contractual risk among the parties and, taken in isolation, do not
necessarily reflect facts about OraSure, Acquisition Sub, DNAG or 1548674 Ontario Inc. or any of their respective subsidiaries or affiliates, or any other party.
Likewise, any references to materiality contained in the representations and warranties may not correspond to concepts of materiality applicable to investors or
stockholders. Finally, information concerning the subject matter of the representations and warranties may change after the date of the Support Agreement and
these changes may not be fully reflected in the Company’s public disclosures. As a result of the foregoing, investors and stockholders are strongly encouraged not
to rely on the representations, warranties and covenants contained in the Support Agreement, or on any descriptions thereof, as accurate characterizations of the
state of facts or condition of OraSure, Acquisition Sub, DNAG or 1548674 Ontario Inc. or any of their respective subsidiaries or affiliates, or any other party.
Investors and stockholders are likewise cautioned that they are not third-party beneficiaries under the Support Agreement and do not have any direct rights or
remedies pursuant to the Support Agreement.

Item 7.01 – Regulation FD Disclosure.

On July 25, 2011, OraSure issued a press release announcing the execution of the Support Agreement for the acquisition of DNAG by OraSure. A copy of the
press release is attached to this Report as Exhibit 99.1.

The information contained in this Item 7.01 (including Exhibit 99.1) is being furnished pursuant to Item 7.01 and shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”) or otherwise subject to the liabilities of that Section, nor shall it be deemed to be
incorporated by reference in any filing under the Securities Act of 1933 or the Exchange Act.
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Item 9.01 – Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number   Description

  2.1
  

Support Agreement, dated July 25, 2011, by and among OraSure, Acquisition Sub, DNAG, 1548674 Ontario Inc., the shareholders of 1548674
Ontario Inc., and certain representatives of DNAG shareholders.

  2.2   Form of Offer to Purchase and Share Purchase Agreement, between Acquisition Sub and the DNAG shareholder signatory thereto.

99.1
  

Press Release, dated July 25, 2011, announcing the signing of a Support Agreement by and among OraSure, Acquisition Sub, DNAG, 1548674
Ontario Inc., the shareholders of 1548674 Ontario Inc., and certain representatives of DNAG shareholders.
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Signatures

Pursuant to the requirements of the Securities and Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

  ORASURE TECHNOLOGIES, INC.

Date: July 25, 2011   By: /s/ Jack E. Jerrett
   Jack E. Jerrett

   

Senior Vice President, General Counsel
and Secretary
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Support Agreement, dated July 25, 2011, by and among OraSure, Acquisition Sub, DNAG, 1548674 Ontario Inc., the shareholders of
1548674 Ontario Inc., and certain representatives of DNAG shareholders.

  2.2   Form of Offer to Purchase and Share Purchase Agreement, between Acquisition Sub and the DNAG shareholder signatory thereto.

99.1
  

Press Release, dated July 25, 2011, announcing the signing of a Support Agreement by and among OraSure, Acquisition Sub, DNAG,
1548674 Ontario Inc., the shareholders of 1548674 Ontario Inc., and certain representatives of DNAG shareholders.
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SUPPORT AGREEMENT

THIS SUPPORT AGREEMENT dated July —, 2011, is entered into by and among ORASURE TECHNOLOGIES, INC., a corporation incorporated under
the laws of the State of Delaware, United States of America (“Purchaser Parent Co.”), 7924569 CANADA INC., a corporation incorporated under the laws of
Canada (the “Offeror”), DNA GENOTEK INC., a corporation incorporated under the laws of Canada (the “Company”), 1548674 ONTARIO INC., a
corporation incorporated under the laws of Ontario (the “Principal Shareholder”), The Chaim and Shirley Birnboim Family Trust and Hyman Chaim
Birnboim (the “Birnboim Shareholders”), and Roy Birnboim, George Angus, and Naomi Morisawa De Koven, solely in their capacities as agents for the
Shareholders and Option holders (collectively, the “Shareholders’ Agents”).

RECITALS

A. The Offeror has proposed to make the offer, more particularly described in Section 2.1 of, and Schedule A to, this Agreement, (i) to the Shareholders of the
Company, to acquire all of the issued and outstanding Class “A” common shares of the Company, including any Class “A” common shares issued in connection
with the Principal Shareholder Transaction described in Section 7.14(c) of this Agreement, and any such shares subsequently issued prior to the expiry of the
Share Offer pursuant to the exercise of vested Stock Options of the Company, and (ii) to the Option holders, to buy out all unexercised Stock Options outstanding
at the Effective Time, in each case, if and only if the Company enters into this Agreement. The aggregate offer price for all such Class “A” common shares of the
Company and all such Stock Options of the Company shall be in the amount of $50,000,000.00 (the “Offer Price”).

B. As an inducement to the Offeror and Purchaser Parent Co. to enter into this Agreement, concurrently with the execution hereof, certain Shareholders have
executed and delivered to the Offeror share purchase agreements pursuant to which such Shareholders have agreed to tender their Class “A” common shares of
the Company in the Share Offer.

C. The Boards of Directors of the Offeror and Purchaser Parent Co. have approved this Agreement and the transactions contemplated hereby.



D. The Boards of Directors of the Company and the Principal Shareholder have approved this Agreement and the transactions contemplated hereby.

NOW THEREFORE, in consideration of the mutual covenants and agreements herein contained, and intending to be legally bound hereby, Purchaser Parent
Co., the Offeror, the Company, the Principal Shareholder, the Birnboim Shareholders, and the Shareholders’ Agents hereby agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

 
1.1 DEFINITIONS

For the purposes of this Agreement, unless the context otherwise requires, the following terms shall have the respective meanings set out below and grammatical
variations of such terms shall have corresponding meanings:

“Accounting Principles” has the meaning ascribed thereto in Section 2.1(b) of this Agreement;

“Accounts Receivable” means the aggregate sum of all accounts receivable and other amounts due, owing or accruing to the Company in connection with its
Business, net of an allowance for doubtful accounts calculated in accordance with GAAP;

“Acquisition Proposal” has the meaning ascribed thereto in Section 7.12(a) of this Agreement;

“Affiliate” means, with respect to any specified Person, any other Person that, directly or indirectly, controls, is under common control with, or is controlled by,
such specified Person, where the term “control” (including, with correlative meanings, the terms “under common control with” and “controlled by”) means the
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through ownership of
securities or partnership or other ownership interests (by contract or otherwise);

“Agreement” means this agreement and all the Schedules attached hereto, as amended from time to time;
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“Alternative Transaction” has the meaning ascribed thereto in Section 7.14(b) of this Agreement;

“Amending Agreement” means the Amending Agreement dated as of July 15, 2011, between the Company and The Toronto-Dominion Bank;

“Annual Financial Statements” means the audited balance sheets of the Company as of December 31, 2010, December 31, 2009 and December 31, 2008 and
the related audited statements of earnings and retained earnings and cash flows of the Company for the fiscal years ended December 31, 2010, December 31,
2009 and December 31, 2008, together with the notes thereto and the independent auditor’s report thereon;

“Applicable Laws” means all Canadian and foreign federal, provincial, state, municipal and local statutes, laws (including common law), by-laws, regulations,
enactments, directives, rules and ordinances and all injunctions, decisions, directives, judgments and Orders of any Governmental Authority having jurisdiction in
respect of a particular matter, and all amendments, modifications and supplements thereto, at any time and from time to time in force;

“Balance Sheet Dispute” has the meaning ascribed thereto in Section 2.1(c) of this Agreement;

“Balance Sheet Dispute Notice” has the meaning ascribed thereto in Section 2.1(c) of this Agreement;

“Birnboim Shareholders” means each of the Chaim and Shirley Birnboim Family Trust and Hyman Chaim Birnboim, as shareholders of 1548674 Ontario Inc.

“Birnboim Shares” means the class “A” special shares and the common shares in the capital of the Principal Shareholder;

“Business” means the development, production, marketing and sale of nucleic acid (DNA and RNA) sample collection, stabilization and preparation products,
and any other business or operations conducted by the Company, including with respect to any Company Intellectual Property;

“Business Day” means a day, other than a Saturday or Sunday or other day on which commercial banks in Ottawa, Ontario are required by Applicable Law to
close;

“CBCA” means the Canada Business Corporations Act, as amended from time to time;

“Claim Notice” has the meaning ascribed thereto in Section 9.6 of this Agreement;

“Class A Shares” means the Class “A” common shares in the capital of the Company;

“Closing Date” has the meaning ascribed thereto in Section 7.6;
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“Closing Date Balance Sheet” has the meaning ascribed thereto in Section 2.1(c) of this Agreement;

“Closing Date Distributions” has the meaning ascribed thereto in Section 7.2;

“Company” means DNA Genotek Inc., a corporation incorporated under the laws of Canada;

“Company Expenses” means (i) the fees and expenses payable by the Company in connection with the transactions contemplated by this Agreement, plus
(ii) any compensation payable (whether by the Company on its own behalf or on behalf of the Former Company Shareholders) to the Shareholders’ Agents as
compensation for their services and any advance cash payments for disbursements that may be incurred by the Shareholders’ Agents and any Taxes related
thereto, plus (iii) the aggregate amount of all sale, retention or similar bonus or change-of-control or other payments to current directors, officers and employees
payable by the Company in connection with the consummation of the transactions contemplated hereby and any Taxes of the Company related thereto, in all cases
to the extent unpaid at or immediately prior to the Closing Date.

“Company Intellectual Property” means all Intellectual Property owned by the Company;

“Competition Act” means the Competition Act (Canada), R.S.C. 1985, c. C-34, as amended from time to time.

“Contract” means any agreement, understanding, arrangement, indenture, contract, lease, mortgage, deed of trust, licence, option, warrant, loan, note, debenture,
bond, instrument or other commitment, whether written or oral;

“Current Assets” means the aggregate sum of all of the Company’s cash and cash equivalents, Accounts Receivable, refundable investment tax credits, income
and harmonized sales tax recovery payments, inventories and Prepaid Amounts, excluding the amount of the Specified Account Receivable;

“Current Liabilities” means the aggregate sum of all of the Company’s trade accounts payable due, owing or accruing, all other amounts owed by the Company
that are payable within one year of the Closing Date, Company Expenses (to the extent not paid on or prior to the Closing Date), deferred revenue, and all of the
Company’s liabilities for Taxes, including all Taxes that the
 

- 4 -



Company was required to withhold and remit to an applicable Governmental Authority in respect of any period ending on or prior to the Closing Date which have
not been remitted, but to avoid double counting, excluding Debt;

“Damages” has the meaning ascribed thereto in Section 9.2(a) of this Agreement;

“Debt” means (a) all indebtedness of the Company for borrowed money, (b) all obligations of the Company for the deferred purchase price of property or services
(other than trade accounts payable in the ordinary course of business and consistent with past practice), (c) all obligations of the Company evidenced by notes,
bonds, debentures or other similar instruments, (d) all indebtedness created or arising under any conditional sale or other title retention agreement with respect to
property acquired by the Company (even though the rights and remedies of the seller or lender under such agreement in the event of default are limited to
repossession or sale of such property), (e) all obligations of the Company as lessee or lessees under leases that have been or should be, in accordance with GAAP,
recorded as capital leases, (f) all obligations, contingent or otherwise, of the Company under acceptance, letter of credit or similar facilities, (g) all Debt of the
type referred to in clauses (a) through (f) above guaranteed directly or indirectly in any manner by the Company, or in effect guaranteed directly or indirectly by
the Company, (h) all Debt of the type referred to in clauses (a) through (f) above secured by (or for which the holder of such Debt has an existing right, contingent
or otherwise, to be secured by) any lien on property (including, without limitation, accounts and contract rights) owned by the Company, even though such Person
has not assumed or become liable for the payment of such Debt, and (i) all accrued but unpaid interest (or interest equivalent) to the date of determination, and all
prepayment premiums or penalties, related to any items of Debt of the type referred to in clauses (a) through (h) above; provided that, for the avoidance of doubt,
the Company’s obligation to maintain a minimum cash balance in the amount of $800,000 with The Toronto-Dominion Bank under the Amending Agreement
shall not be considered Debt for purposes of this Agreement.

“Dispute Notice” has the meaning ascribed thereto in Section 9.6 of this Agreement;

“Drag-Along Rights” means the drag-along rights provided for in Section 4.08 of the Shareholders’ Agreement;
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“Effective Time” means the time at which the Offeror takes up the Shares deposited under the Share Offer;

“Employee Plans” means all employee benefit plans and all bonus, profit sharing, stock option, stock purchase, restricted stock, incentive, deferred
compensation, retiree medical or life insurance, retirement, pension, supplemental retirement, severance or other benefit plans, programs or arrangements, and all
employment, termination, severance or other employment-related contracts or agreements to which the Company is a party, with respect to which the Company
has any obligations which are material in amount or which are maintained, contributed to or sponsored by the Company for the benefit of any current or former
employee, officer or director of the Company;

“Encumbrance” means any encumbrance, lien, charge, hypothec, pledge, mortgage, deed of trust, title retention agreement, security interest of any nature,
adverse claim, restriction (including on use or alienation), sublease, declaration, condition, covenant, destruction, right-of-way, encroachment, title defect,
exception, reservation, easement, right of occupation, any matter capable of registration against title, option, right of pre-emption, first refusal or first offer,
privilege, obligation to assign, license or sub-license, or other third-party (or governmental) right, in each case, of any kind, or any Contract to create any of the
foregoing;

“Environmental Laws” means all Applicable Laws which relate to (i) pollution or protection of human health or the environment or occupational health and
safety or (ii) the manufacture, generation, storage, use, handling, disposal, discharge, release, clean-up, remediation, or transportation of or exposure to Hazardous
Materials;

“Escrow Agent” shall mean a Person appointed as escrow agent pursuant to the Escrow Agreement, who will be mutually acceptable to the Offeror and the
Company;

“Escrow Agreement” means the agreement among the Offeror, Shareholders’ Agents and the Escrow Agent substantially in the form attached to this Agreement
as Schedule C;

“Escrow Funds” means $5,000,000.00, deposited in escrow with the Escrow Agent at the Closing Date in accordance with this Agreement, the Share Offer and
the Escrow Agreement, together with any interest thereon;
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“Estimated Debt” means the Debt of the Company, if any, estimated as at the close of business on the day immediately prior to the Closing Date;

“Estimated Debt Statement” means an unaudited statement which shall set forth a detailed calculation (including reasonable supporting detail) of the Estimated
Debt;

“Extended Claim Amount” has the meaning ascribed thereto in Section 9.10(b);

“Extended Termination Date” has the meaning ascribed thereto in Section 9.1 of this Agreement;

“Financial Statements” means the Annual Financial Statements and the Interim Financial Statements;

“Former Company Shareholders” means all Shareholders of the Company who tender, or are required to tender, their shares pursuant to the Share Offer, all
shareholders of the Principal Shareholder and all holders of unexercised Stock Options immediately prior to the Effective Time;

“Fundamental Representations” has the meaning ascribed thereto in Section 9.1 of this Agreement;

“GAAP” has the meaning ascribed thereto in Section 1.5 of this Agreement;

“General Termination Date” has the meaning ascribed thereto in Section 9.1 of this Agreement;
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Governmental Authority” means: (i) any international, national, federal, state, provincial, territorial, county, municipal, district or local government, or public
department or agency, commission, ministry, office, court, tribunal, arbitral body, board or bureau, whether domestic or foreign; (ii) any political subdivision,
agent, commission, board or authority of any of the foregoing; and (iii) any quasi-governmental or private body (including any self-regulatory organization or
authority or stock exchange) exercising regulatory, expropriation, taxing or similar authority under or for the account of any of the foregoing;

“Hazardous Materials” means all explosive or regulated radioactive materials or substances, biological hazards, genotoxic or mutagenic hazards, hazardous or
toxic substances, medical wastes or other wastes, chemicals, petroleum distillates, asbestos or asbestos-containing materials, and all other materials or chemicals
regulated pursuant to any Environmental Law;

“Indemnified Party” has the meaning ascribed thereto in Section 9.6 of this Agreement;

“Intellectual Property” means industrial and intellectual property, wherever recognized in the world, including all:
 

 
(a) trade secrets, confidential information and confidential know-how, including all unpatented inventions, formulae, processes, technology, inventor’s

notes, research designs, prototypes, drawings, and design and construction specifications;
 

 
(b) copyrights, whether in published or unpublished works, including all copyrights in software and databases, and all moral rights or rights of

attribution associated therewith;
 

 (c) industrial designs, design patents and other designs;
 

 (d) patents;
 

 
(e) trade-marks and service-marks including both registered and unregistered trade-marks, service-marks, designs, logos, indicia, distinguishing guises,

trade dress, trade names, business names, and any other source of business identifiers, and all the goodwill associated with the foregoing;
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and, as applicable, all registrations, grants, applications for registration, reissues, extensions, renewals, divisions, continuations, continuations-in-part, proprietary
information and documentation relating to the foregoing;

“Interim Financial Statements” means the unaudited balance sheet of the Company as of June 30, 2011 and the related unaudited statements of earnings and
retained earnings and cash flows of the Company for the six month period ended June 30, 2011, together with the notes thereto, if any;

“Interim Period” means the period from the date of this Agreement to the Closing Date;

“Investment Canada Act” means the Investment Canada Act, R.S.C. 1985, c. 28, as amended from time to time;

“Leased Property” has the meaning ascribed thereto in Section 5.24(b) of this Agreement;

“Licences” has the meaning ascribed thereto in Section 5.28 of this Agreement;

“Licensed Intellectual Property” has the meaning ascribed thereto in Section 5.25(b) of this Agreement;

“Management Shareholders” has the meaning ascribed thereto in Section 1.4 of this Agreement;

“Material Adverse Effect” means any effect, change, event, occurrence or circumstance that, individually or in the aggregate, has or results in, or would
reasonably be expected to have or result in, a material adverse effect on the property, assets, liabilities, financial condition, results of operation, or Business of the
Company taken as a whole or on the ability of Purchaser Parent Co. and the Offeror to operate or conduct the Business of the Company after the Effective Time
in the same manner as it was operated or conducted immediately prior to the date of this Agreement, and does not include any adverse effect, change, event,
occurrence or circumstance occurring after the date of this Agreement to the extent resulting from:
 

 (a) changes in applicable accounting rules or principles, including changes in GAAP;
 

 (b) changes in Applicable Laws;
 

 (c) changes in political conditions, including the outbreak of war or acts of terrorism;
 

 (d) changes in general economic, business, regulatory, national or global market conditions;
 

 (e) changes to the industry in which the Company operates, taken as a whole; or
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(f) any action taken by the Company which is required pursuant to this Agreement, including any public announcement of this Agreement and the

transactions contemplated hereby;

provided, however, that none of clauses (a), (b), (c), (d) and (e) above shall include any effect, change, event, occurrence or circumstance that has, or would
reasonably be expected to have, a materially disproportionate effect on the Company relative to comparable Persons operating in the industry in which the
Company operates.

“Material Contracts” means any Contract other than a Routine Contract;

“Net Positive Purchase Price Adjustment Amount” has the meaning ascribed thereto in Section 2.1(e)(ii)(A);

“Net Negative Purchase Price Adjustment Amount” has the meaning ascribed thereto in Section 2.1(e)(ii)(B);

“Net Working Capital” means the net of Current Assets minus Current Liabilities;

“Non-Arm’s Length Parties” has the meaning ascribed thereto in Section 5.22 of this Agreement;

“Offer Documents” has the meaning ascribed thereto in Section 2.3 of this Agreement;

“Offer Price” has the meaning ascribed thereto in recital A of this Agreement;

“Offeror” means 7924569 Canada Inc., a corporation incorporated under the laws of Canada;

“Option holders” means the holders of unexercised Stock Options which are outstanding immediately prior to the Effective Time;

“Option Payment” has the meaning ascribed thereto in Section 2.2 of this Agreement;

“Order” means any judgment, direction, decree, determination, award, writ, stipulation, Proceeding, injunction, settlement or order by or before any
Governmental Authority;
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“Outside Date” means December 31, 2011, which date shall automatically be extended for a period of 45 days thereafter in the event that an Alternative
Transaction is undertaken pursuant to Section 7.14.

“Permits” means any licences, Orders, permits, registrations, franchises, certificates, variance, exemptions, declarations and other consents, authorizations or
approvals of or with any applicable Governmental Authorities;

“Person” includes an individual, partnership, limited partnership, joint venture, sole proprietorship, company or corporation with or without share capital,
unincorporated association, trust, trustee, executor, administrator or other legal personal representative, Governmental Authority and every other legal or business
entity whatsoever;

“Pre-Closing Tax Liability” means any liability for Taxes of the Company for any Tax period (or portion thereof) ending on or before the Closing Date, but only
to the extent such Taxes either (a) were not included in the Closing Date Balance Sheet or (b) if included in the Closing Date Balance Sheet, did not result (solely
as a result of its or their inclusion) in an incremental price reduction pursuant to Section 2.1(e);

“Prepaid Amounts” means the aggregate sum of all prepaid expenses, and deposits relating to the Company’s Business, including all prepaid charges for or
purchases of water, gas, oil, hydro and other utilities, and all prepaid lease payments;

“Principal Shareholder” means 1548674 Ontario Inc., a corporation incorporated under the laws of Ontario;

“Principal Shareholder Transaction” has the meaning ascribed thereto in 7.14(c) of this Agreement;

“Proceeding” means any action, claim, charge, suit, arbitration, litigation, investigation or other proceeding by or before a Governmental Authority;

“Purchaser Indemnitees” has the meaning ascribed thereto in Section 9.2(a) of this Agreement;
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“Purchaser Parent Co.” means OraSure Technologies, Inc., a corporation incorporated under the laws of the State of Delaware, United States of America;

“Regulatory Approvals” has the meaning ascribed thereto in Section 7.5 of this Agreement;

“Releasees” has the meaning ascribed thereto in Section 7.16(a) of this Agreement;

“Releasors” has the meaning ascribed thereto in Section 7.16(a) of this Agreement;

“Responsible Party” has the meaning ascribed thereto in Section 9.6 of this Agreement;

“Returns” means all returns, declarations, elections, filings, reports, claims for refund or information return or statement relating to Taxes, including any schedule
or attachment thereto, and including any amendment thereof;

“Routine Contract” means a Contract (i) relating to office supplies; (ii) relating to maintenance services for office equipment (e.g. photocopiers); or (iii) for the
acquisition of goods and services not relating to Intellectual Property (other than mass produced, commercially available software), in each case that requires the
payment by the Company of amounts less than $25,000 per year per Contract (provided that a series of Contracts for the acquisition of similar goods and services
that require the payment by the Company of amounts in the aggregate greater than $25,000 per year shall not be Routine Contracts);

“Securities Laws” means all Canadian and foreign federal, provincial and state Applicable Laws relating to securities;

“Seller Indemnitees” has the meaning ascribed thereto in Section 9.2(b) of this Agreement;

“Selling Shareholders” has the meaning ascribed thereto in Section 3.2 of this Agreement;

“Share(s)” means the outstanding Class A Shares;

“Share Offer” has the meaning ascribed thereto in Section 2.1(a) of this Agreement;

“Shareholders” means the holders of record of the Shares on the date of mailing of the Share Offer;
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“Shareholders’ Agents” means Roy Birnboim, George Angus, and Naomi Morisawa De Koven, or such other Persons that may be appointed prior to the
Effective Time;

 Shareholders’ Agreement” means the unanimous shareholders agreement dated June 23, 2005, executed among the Company and each of its Shareholders,
including all subsequent joinder or adhesion agreements thereto;

“Solicitation Confidentiality Agreements” has the meaning ascribed thereto in Section 7.13 of this Agreement;

“Specified Account Receivable” has the meaning ascribed thereto in Section 9.3(b) of this Agreement;

“SR&ED” has the meaning ascribed thereto in Section 5.18(i) of this Agreement;

“Stock Option Plan” means the employee stock option plan of the Company dated June 23, 2005;

“Stock Options” means options to purchase Class A Shares granted to eligible participants under the Stock Option Plan;

“Subsidiary(ies)” has the meaning ascribed thereto under the CBCA;

“Target Net Working Capital” means $2,000,000.00;

“Tax Act” means the Income Tax Act (Canada) and its regulations thereunder, as amended from time to time;

“Taxes” means all federal, provincial or local income, gross receipts, licence, payroll, employment, excise, severance, stamp, occupation, premium, windfall
profits, environmental, customs duties, import and export, capital stock, franchise, profits, withholding, social security (or similar), unemployment, disability, real
property, personal property, sales, goods and services, use, transfer, registration, value added, alternative or add-on minimum tax, payroll, health, all surtaxes and
Canada and other government pension plan premiums, other tax or governmental charge or assessment of any kind whatsoever imposed or required to be
collected by any Governmental Authority, whether disputed or not, and Taxes shall include any interest,
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penalty, fine, addition to a Tax or other additional amounts imposed by any Governmental Authority on or in respect of a Tax; and

“Third-Party Claim” has the meaning ascribed thereto in Section 9.12 of this Agreement.
 
1.2 CURRENCY

Unless otherwise indicated, all dollar amounts referred to in this Agreement are expressed in Canadian dollars.
 
1.3 SECTIONS AND HEADINGS

The division of this Agreement into sections and the insertion of headings are for convenience of reference only and shall not affect the interpretation of this
Agreement. Unless otherwise indicated, any reference in this Agreement to a section, subsection, clause or a Schedule refers to the specified section, subsection
or clause of or Schedule to this Agreement.
 
1.4 INTERPRETATION

In this Agreement, words importing the singular number only shall include the plural and vice versa and words importing gender shall include all genders.
Wherever the terms “include”, “includes” or “including” are found in this Agreement, they shall be deemed to be followed by the words “without limitation”.
Except as set out herein, the phrase “to the knowledge of”, with respect to the Company, means the actual knowledge after reasonable inquiry and the knowledge
that a prudent Person holding the position or positions at the Company would reasonably be expected to acquire in the course of performing the duties
contemplated by such position or positions in a customary manner, without personal liability, of Ian Curry, Pat Walsh, Chaim Birnboim, Roy Sunstrum, Brian
Smith, Cindy MacCullough and Chantal Hemens-Davis (collectively, the “Management Shareholders”). References herein to “material”, “materiality”,
“materially affecting”, and similar references shall be interpreted based on what is material to the Business taken as a whole. The specification of any dollar
amount in the representations and warranties or otherwise in this Agreement or in the Schedules hereto is not intended and shall not be deemed to be an admission
or acknowledgment of the materiality of such amounts or items, nor shall the same be used in any dispute or controversy between the parties to determine
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whether any obligation, item or matter (whether or not described herein or included in any Schedule) is or is not material for purposes of this Agreement. The use
of the term “ordinary course of business” shall in all cases herein mean “in the ordinary course of business consistent with past practice.”
 
1.5 ACCOUNTING PRINCIPLES

Whenever in this Agreement reference is made to generally accepted accounting principles, or to GAAP, such reference shall be deemed to be to the generally
accepted accounting principles (including changes to the Accounting Standards for Private Enterprises adopted in 2011) from time to time approved by the
Canadian Institute of Chartered Accountants, or any successor entity thereto, applicable as at the date on which such principles were or are to be applied or on
which any calculation or determination was or is required to be made in accordance with generally accepted accounting principles.
 
1.6 ENTIRE AGREEMENT

This Agreement, together with all instruments, documents, certificates and agreements specifically contemplated herein or entered into or delivered in connection
with the transactions contemplated hereby, constitute the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior
agreements, understandings, negotiations and discussions, whether written or oral. There are no conditions, covenants, agreements, representations, warranties or
other provisions, express or implied, collateral, statutory or otherwise, relating to the subject matter hereof except as herein provided.
 
1.7 TIME OF ESSENCE

Time shall be of the essence of this Agreement.
 
1.8 APPLICABLE LAWS

This Agreement shall be construed, interpreted and enforced in accordance with, and the respective rights and obligations of the parties shall be governed by, the
laws of the Province of Ontario and the federal laws of Canada applicable therein and, subject to the provisions of Section 9.8, each party hereby irrevocably and
unconditionally submits to the non-exclusive
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jurisdiction of the courts of the Province of Ontario and all courts competent to hear appeals therefrom.
 
1.9 SEVERABILITY

If any provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal or unenforceable in any respect, such determination
shall not impair or affect the validity, legality or enforceability of the remaining provisions hereof, and each provision is hereby declared to be separate, severable
and distinct.
 
1.10 SUCCESSORS AND ASSIGNS

This Agreement shall enure to the benefit of and shall be binding on and enforceable by the parties and, where the context so permits, their successors and
permitted assigns. No party may assign any of its rights or obligations hereunder without the prior written consent of the other parties and any attempted
assignment of this Agreement or any such rights or obligations in violation of this Section 1.10 shall be null and void; provided that the Offeror and Purchaser
Parent Co. may assign any or all of their respective rights and obligations under this Agreement to one or more Affiliates of Purchaser Parent Co., but no such
assignment shall release the Offeror and Purchaser Parent Co. from any liability or obligation hereunder.
 
1.11 AMENDMENT AND WAIVERS

No amendment or waiver of any provision of this Agreement shall be binding on any party unless consented to in writing by such party. No waiver of any
provision of this Agreement shall constitute a waiver of any other provision, nor shall any waiver constitute a continuing waiver unless otherwise expressly
provided.
 
1.12 BUSINESS DAY

Any action or payment required or permitted to be taken or made hereunder or under any closing document on a day that is not a Business Day may be taken or
made on the next succeeding Business Day.
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1.13 SCHEDULES

The following Schedules are attached to and form part of this Agreement:
 

Schedule A   Terms of Offer
Schedule B   Form of Escrow Agreement
Schedule 2.4(e)   Third-Party Consents
Schedule 5.2   Authorized and Issued Capital of Company
Schedule 5.3   Options to Purchase Shares
Schedule 5.8   Financial Information
Schedule 5.9   Conduct of Business
Schedule 5.10   Licenses and Permits
Schedule 5.11   Compliance with Environmental Laws
Schedule 5.12   Insurance
Schedule 5.13   Litigation
Schedule 5.14   Employees
Schedule 5.15   Employee Accruals
Schedule 5.17   Employee Plans
Schedule 5.18   Taxes
Schedule 5.19   Accounts and Attorneys
Schedule 5.20   Directors and Officers
Schedule 5.21   Dividends
Schedule 5.22   Non-arm’s Length Transactions
Schedule 5.23   Unusual Changes or Events
Schedule 5.24   Title to Properties; Absence of Liens and Encumbrances
Schedule 5.25   Intellectual Property
Schedule 5.26   Proprietary Information and Invention Agreement Matters
Schedule 5.27   Agreements and Commitments
Schedule 5.28   Compliance with Laws; Licences
Schedule 5.29   Consents and Approvals
Schedule 5.31   No Conflict of Interest
Schedule 5.35   Customers and Suppliers
Schedule 6.2   Authorized and Issued Capital of Principal Shareholder
Schedule 9.10   Distribution Upon Termination of Escrow Period

ARTICLE 2
THE OFFER

 
2.1 COVENANTS
 

 
(a) Timing – Forthwith after the execution of this Agreement, the Offeror shall make an offer (together with any amendments thereto or extensions

thereof, the “Share
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Offer”) on the terms summarized in Schedule A hereto for 100% of the Company’s issued and outstanding Class A Shares, including the Class A
Shares issued in connection with the Principal Shareholder Transaction described in Section 7.14(c) of this Agreement, and any Class A Shares
which may become issued and outstanding prior to the expiry of the Share Offer pursuant to the exercise of currently outstanding Stock Options, for
consideration consisting of $1.6553 cash per Class A Share, for an aggregate of $45,690,536 for all Class A Shares issued and outstanding as of the
date hereof, subject to adjustment in accordance with Section 2.1(e), provided that ten percent (10%) of the cash payment due to each Shareholder
shall be deposited by the Offeror in the Escrow Fund in accordance with Section 9.3 of this Agreement.

 

 

(b) Estimated Debt Statement – The Company shall deliver to the Offeror an Estimated Debt Statement on or before the fifth (5th) Business Day
immediately prior to the Closing Date. The Estimated Debt Statement will be prepared in good faith in accordance with GAAP applied in a manner
consistent with and using the same accounting principles, practices, methodologies, procedures and policies, with consistent classifications,
judgments and estimation methodologies used by the Company in the preparation of the Financial Statements (the “Accounting Principles”), and
shall be subject to the review and reasonable approval of the Offeror (it being understood and agreed that any failure of the Offeror to dispute any
item or aspect of the Estimated Debt Statement shall not preclude the Offeror from exercising any other rights with respect to any aspects of any
adjustments under this Agreement).

 

 

(c) Closing Date Balance Sheet – Not later than 45 Business Days after the Closing Date, the Offeror will prepare and deliver or cause to be prepared
and delivered to the Shareholders’ Agents a balance sheet of the Company as at the Closing Date (the “Closing Date Balance Sheet”). The Closing
Date Balance Sheet will include final calculations of the Current Assets, Current Liabilities, Net Working Capital and Debt. The Accounting
Principles used to prepare the Estimated Debt Statement
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shall be consistently applied in the preparation of the Closing Date Balance Sheet. The Shareholders’ Agents may notify the Offeror that they accept
or dispute the Closing Date Balance Sheet at any time within 20 Business Days after receiving it, but the Shareholders’ Agents will be deemed to
have accepted the Closing Date Balance Sheet on the 21  Business Day after receipt unless the Shareholders’ Agents deliver a written notice (the
“Balance Sheet Dispute Notice”) to the Offeror of a dispute (a “Balance Sheet Dispute”) on a Business Day prior to that 21  Business Day. On the
date of the Shareholders’ Agents deemed acceptance, or any earlier date upon which the Offeror receives notice of the Shareholders’ Agents
acceptance, the Closing Date Balance Sheet will be conclusive and binding on the Offeror and the Former Company Shareholders.

 

 

(d) Disputes – The Balance Sheet Dispute Notice must set out, with reasonable specificity, the reasons for the Balance Sheet Dispute, the amount in
dispute, and reasonable details of the calculation of those amounts. The Offeror and the Shareholders’ Agents will attempt, in good faith, to resolve
the Balance Sheet Dispute within 10 Business Days after the Offeror’s receipt of the Balance Sheet Dispute Notice. Any Balance Sheet Dispute not
resolved by the Offeror and the Shareholders’ Agents within that period will be submitted to a senior partner of the accounting firm of
PricewaterhouseCoopers LLP in Canada (or, in the event that PricewaterhouseCoopers LLP is unable or unwilling to act in such capacity, to a senior
partner of another accounting firm mutually agreed to by the Offeror and the Shareholders’ Agents), whose fees and expenses will be assessed to
each party (but in the case of assessment of fees and expenses to the Shareholders’ Agents, paid for from the Escrow Fund) in the same proportion as
the aggregate dollar amount of the Balance Sheet Dispute that is unsuccessfully disputed by such party (as finally determined by such accounting
firm) bears to the aggregate dollar amount of the entire Balance Sheet Dispute submitted to such accounting firm, and who will render a
determination regarding the Balance Sheet Dispute acting as an expert, and not an arbitrator, within 45 Business Days after referral of the Balance
Sheet Dispute to such accounting firm, which determination shall be in accordance with the terms of this Agreement and in writing and shall set
forth,
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in reasonable detail, the basis therefor. The determination of such accounting firm regarding the Balance Sheet Dispute will, absent manifest error, be
final and binding upon the Offeror and the Former Company Shareholders, with no right of appeal or judicial review on any grounds.

 
 (e) Determination of Purchase Price
 

 
(i) The amount of the Offer Price paid on the Closing Date will be decreased by the amount of Estimated Debt, if any, and the Offer Price on a

per share basis shall be adjusted accordingly.
 

 
(ii) On the second Business Day following the date on which the parties agree to the Closing Date Balance Sheet, or, if there is a Balance Sheet

Dispute, on the second Business Day following the date on which a determination of a Balance Sheet Dispute is made pursuant to
Section 2.1(d), the Offer Price will be adjusted as follows:

 

 

(A) if the sum of (1) Net Working Capital as determined from the Closing Date Balance Sheet minus the Target Net Working Capital
(provided, however, that if the absolute value of such amount is greater than $250,000, such difference shall be considered to be
positive or negative $250,000, as the case may be) plus (2) the Estimated Debt minus the Debt as determined from the Closing Date
Balance Sheet is an amount greater than zero (the “Net Positive Purchase Price Adjustment Amount”), then (x) the Offer Price will be
increased by the Net Positive Purchase Price Adjustment Amount, and (y) the Offeror will pay the Net Positive Purchase Price
Adjustment Amount to the Shareholders’ Agents on behalf of the Former Company Shareholders; or
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(B) if the sum of (1) the Net Working Capital as determined from the Closing Date Balance Sheet minus the Target Net Working Capital
(provided, however, that if the absolute value of such amount is greater than $250,000, such difference shall be considered to be
positive or negative $250,000, as the case may be) plus (2) the Estimated Debt minus the Debt as determined from the Closing Date
Balance Sheet is an amount less than zero (the absolute value of such amount, the “Net Negative Purchase Price Adjustment
Amount”), then (x) the Offer Price will be decreased by the Net Negative Purchase Price Adjustment Amount, (y) the Net Negative
Purchase Price Adjustment Amount shall be paid to the Offeror out of the Escrow Fund and (z) the Shareholders’ Agents and the
Offeror shall deliver a joint direction instructing the Escrow Agent to effect such payment out of the Escrow Fund; or

 

 

(C) if the sum of (1) Net Working Capital as calculated on the basis of the Closing Date Balance Sheet minus the Target Net Working
Capital (provided, however, that if the absolute value of such amount is greater than $250,000, such difference shall be considered to
be positive or negative $250,000, as the case may be) plus (2) the Estimated Debt minus the Debt as determined from the Closing Date
Balance Sheet is equal to zero, then the Offer Price will not be adjusted pursuant to this Section 2.1(e)(ii).

 
2.2 OPTION PAYMENT

Subject to Section 2.4 and Article 8, the Company shall, at the Effective Time, acquire for cancellation all unexercised Stock Options from the Option holders, at
which time each Option holder will, subject to the terms and conditions of this Agreement, including such Option holders obligations under Sections 7.15 and
7.16 and Article 9, be entitled to receive, and the Offeror shall pay to the Company and the Company shall immediately then pay to such Option holder, on the
Closing Date in respect of each unexercised Stock Option held by such Option
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holder an amount in cash (subject to any applicable withholding Tax, which shall not be an additional amount paid by such Option holder, but shall be deducted
from such amount to be received by such Option holder) equal to the amount obtained by subtracting from $1.6553 the per share exercise price of each such
Stock Option, provided, however, that ten percent (10%) of the cash payment due (as determined prior to deducting any applicable withholding Tax) to such
Option holder under this Section 2.2 shall be deposited by the Offeror in the Escrow Fund in accordance with Section 9.3 (the “Option Payment”).
 
2.3 OFFER DOCUMENTS

The Offeror shall prepare, and the Company shall cooperate in good faith with the Offeror in the preparation of, the Share Offer and any other required documents
(collectively, the “Offer Documents”) with respect to the Share Offer in compliance with the CBCA, the Shareholders’ Agreement and all applicable Securities
Laws. The Company and its counsel shall be given a reasonable opportunity to review the Offer Documents prior to their being sent to the Shareholders. The
Offeror shall provide the Company with a final copy of the Offer Documents to be sent to all Shareholders. The Offer Documents when sent to the Shareholders,
shall comply in all material respects with the requirements of Applicable Laws, including the Securities Laws. The terms of the Share Offer shall comply with the
terms of this Agreement and the Shareholders’ Agreement. In making the Share Offer, the Offeror shall comply in all material respects with the provisions of
Applicable Laws.
 
2.4 CONDITIONS PRECEDENT

Notwithstanding anything to the contrary contained herein, the obligations of the Offeror to consummate the transactions contemplated by this Agreement are
subject to and conditional on the prior satisfaction of the following conditions:
 

 (a) this Agreement shall not have been terminated by the Company, Purchaser Parent Co. or the Offeror in accordance with its terms;
 

 
(b) no Proceeding shall have been taken or commenced by any Governmental Authority or private Person, no Order shall have been issued by any

Governmental Authority, and no Applicable Law shall have been proposed,
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enacted, promulgated or applied, in each case, which has enjoined, prohibited or imposed, or could reasonably be expected to enjoin, prohibit or
impose, material limitations or conditions on (i) the purchase by or the sale to the Offeror of 100% of the issued and outstanding Shares, (ii) the right
of the Offeror to own or exercise full rights of ownership over 100% of the issued and outstanding Shares, (iii) the right of the Offeror to proceed
with the Option Payment or (iv) the consummation of the transactions contemplated hereby;

 

 
(c) each of the Company, the Principal Shareholder and the Shareholders’ Agents shall have complied in all material respects with all covenants required

in this Agreement to be performed or complied with by them on or prior to the Closing Date;
 

 

(d) the representations and warranties of the Company and the Principal Shareholder set forth in this Agreement (i) to the extent qualified by materiality
or Material Adverse Effect, shall be true and correct and (ii) to the extent not qualified by materiality or Material Adverse Effect, shall be true and
correct in all material respects, in each case, as of the Closing Date as though made at and as of each such date, except that any such representations
and warranties expressly made as of a specified date shall only need to be true and correct as of such date (in which case such representations and
warranties qualified as to materiality shall be true and correct, and those not so qualified shall be true and correct in all material respects, on and as of
such earlier date);

 

 
(e) the Company shall have delivered to the Offeror each third-party consent set forth on Schedule 2.4(e) in form and substance reasonably acceptable to

the Offeror;
 

 
(f) since the date of this Agreement, there shall not have occurred any effect, change, event, occurrence or circumstance that has had or resulted in, or

would reasonably be expected to have or result in, any Material Adverse Effect;
 

 (g) all the conditions set forth in Schedule A shall have been satisfied;
 

 
(h) The Company shall have terminated, modified or otherwise discharged in full to the reasonable satisfaction of the Offeror the Company’s obligation

to maintain a minimum cash balance with The Toronto-Dominion Bank under the Amended Agreement;
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(i) (i) all Shareholders shall have duly executed and delivered (or had executed and delivered on their behalf by the Company pursuant to the power of

attorney set forth in the Shareholders’ Agreement) to the Offeror a share purchase agreement and, if applicable, option cancellation notice, in the
form attached to the Share Offer or (ii) an amalgamation shall have occurred as contemplated by Section 7.14(d);

 

 
(j) the Offeror shall have received resignation letters, effective as of the Closing Date, duly executed by each director of the Company’s board of

directors and each director of the Principal Shareholder’s board of directors, each in form and substance reasonably acceptable to the Offeror;
 

 
(k) Gowling Lafleur Henderson LLP, counsel to the Company, shall have delivered to the Offeror a legal opinion in form and substance reasonably

acceptable to the Offeror to the effect that the Drag-Along Rights have been properly triggered and are legally binding and enforceable against all the
holders of the Class A Shares at and as of the Closing Date in order to consummate the transactions contemplated hereby;

 

 (l) the Principal Shareholder Transaction transactions described in Section 7.14(c) shall have been effectuated; and
 

 
(m) the Company shall have provided to the Offeror an officer’s certificate, dated as of the Closing Date, confirming the satisfaction of each of the

foregoing conditions, in form and substance reasonably acceptable to the Offeror.

The foregoing conditions are for the sole benefit of the Offeror and may be waived by the Offeror, in its sole and absolute discretion, in whole or in part at any
time or from time to time, without prejudice to any other right the Offeror may have under this Agreement.
 
2.5 DEDUCTIONS AND WITHHOLDINGS

The Offeror shall be entitled to deduct and withhold from the consideration otherwise payable pursuant to this Agreement to any Shareholder or any Option
holder such amounts as the Offeror is required to deduct and withhold with respect to such payment under any Applicable Law
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relating to Taxes. To the extent that amounts are so deducted and withheld, such withheld amounts shall be remitted by the Offeror to the appropriate
Governmental Authority on a timely basis and shall be treated for all purposes of this Agreement as having been paid to the Shareholder or Option holder in
respect of which such deduction, withholding and remittance was made.

ARTICLE 3
SUPPORT OBLIGATIONS OF THE COMPANY AND THE PRINCIPAL

SHAREHOLDER
 
3.1 APPROVAL OF THE COMPANY AND THE PRINCIPAL SHAREHOLDER
 

 

(a) The Company hereby represents and warrants to the Offeror and Purchaser Parent Co. that its Board of Directors, by a resolution of such Board, has
(and has not varied, repealed, amended, modified nor withdrawn such resolution): (i) approved this Agreement and the Escrow Agreement and the
transactions contemplated hereby and thereby, including the Principal Shareholder Transaction, and authorized the execution and delivery of this
Agreement and the Escrow Agreement and any instrument, document, certificate or agreement delivered pursuant hereto or thereto; and
(ii) irrevocably resolved to accelerate at the Effective Time the vesting of any outstanding unvested Stock Options held by holders thereof who have
not surrendered at or prior to such time all of their rights thereunder and, immediately thereafter, to cancel any then outstanding unexercised Stock
Options and approve the payment, with respect to each such Stock Option, of the Option Payment to the holder of such Option as consideration for
such cancellation in accordance with Section 6 of the Stock Option Plan and subject to the terms and conditions of this Agreement, including such
Option holder’s obligations under Sections 7.15 and 7.16 and Article 9. The Company covenants and agrees to take, or cause to be taken, all such
actions as are otherwise required to accelerate at the Effective Time the vesting of any outstanding unvested Stock Options held by holders thereof
who have not surrendered at or prior to such time all of their rights thereunder and,
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immediately thereafter, to cancel any then outstanding unexercised Stock Options and approve the payment, with respect to each such Stock Option,
of the Option Payment to the holder of such Option as consideration for such cancellation in accordance with Section 6 of the Stock Option Plan and
subject to the terms and conditions of this Agreement, including such Option holder’s obligations under Sections 7.15 and 7.16 and Article 9.

 

 

(b) The Principal Shareholder hereby represents and warrants to the Offeror and Purchaser Parent Co. that its Board of Directors and its shareholders, by
a resolution of such Board and by action(s) by such shareholders, have (and have not varied, repealed, amended, modified nor withdrawn such
resolution or action(s), as applicable) approved this Agreement and the transactions contemplated hereby, including the Principal Shareholder
Transaction, and authorized the execution and delivery of this Agreement and any instrument, document, certificate or agreement delivered pursuant
hereto or thereto. The Principal Shareholder covenants and agrees to take, or cause to be taken, all such actions as are otherwise required to effect the
transactions contemplated hereby.

 
3.2 ENFORCEMENT OF DRAG-ALONG RIGHTS

The Company and the Principal Shareholder shall each comply with the provisions of the Shareholders’ Agreement, including Section 4.08 thereof, in respect of
the Share Offer. The Principal Shareholder and all of the Birnboim Shareholders covenant and agree, within four (4) Business Days following execution of this
Agreement and upon receipt of signed lock up agreements from certain other Shareholders who, together with the Principal Shareholder, hold greater than 50% of
the Shares of the Company and agree to accept the Share Offer (together, the “Selling Shareholders”), to execute and deliver to the other Shareholders a notice
under Section 4.08 of the Shareholder Agreement advising such other Shareholders that the Selling Shareholders wish to invoke their Drag Along Rights in
accordance with Section 4.08 of the Shareholder Agreement.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES

OF PURCHASER PARENT CO. AND THE OFFEROR

Purchaser Parent Co. and the Offeror hereby jointly and severally represent and warrant to the Company that:
 
4.1 CORPORATE ORGANIZATION

Purchaser Parent Co. is a corporation validly existing and in good standing under the laws of the State of Delaware, United States of America. The Offeror is a
corporation validly existing and in good standing under the laws of Canada.
 
4.2 AUTHORITY

Purchaser Parent Co. and the Offeror each has the full corporate power and authority to execute and deliver this Agreement, to perform its obligations hereunder
and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of the transactions contemplated
hereby have been duly approved by all requisite corporate actions of Purchaser Parent Co. and of the Offeror, respectively, and no other corporate actions on the
part of Purchaser Parent Co. or the Offeror are necessary to approve this Agreement or to consummate the transactions so contemplated.
 
4.3 DUE EXECUTION AND ENFORCEABILITY

Upon the due execution and delivery of this Agreement by Purchaser Parent Co. and the Offeror and, assuming the due authorization, execution and delivery
thereof by the other parties hereto, this Agreement shall be a legally valid and binding agreement of Purchaser Parent Co. and the Offeror, enforceable by the
Company against each of Purchaser Parent Co. and the Offeror in accordance with its terms, subject to applicable bankruptcy, insolvency and other laws of
general application limiting the enforcement of creditors rights generally and to the fact that equitable remedies, including specific performance, are discretionary
and may not be ordered in respect of certain defaults.
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4.4 [RESERVED]
 
4.5 CONSENTS AND APPROVALS

Neither Purchaser Parent Co. nor the Offeror is required to obtain the consent or approval of any Person in connection with the execution and delivery by
Purchaser Parent Co. and the Offeror of this Agreement and the completion by Purchaser Parent Co. and the Offeror of the transactions contemplated by this
Agreement.
 
4.6 NOTICES

Neither Purchaser Parent Co. nor the Offeror is required to provide any notice to any Person in connection with the execution and delivery by Purchaser Parent
Co. and the Offeror of this Agreement and the completion by Purchaser Parent Co. and the Offeror of the transactions contemplated by this Agreement, other than
such notices the failure to provide would not, individually or in the aggregate, reasonably be expected to materially impair or delay the ability of Purchaser Parent
Co. and the Offeror to complete the transactions contemplated by this Agreement.
 
4.7 ABSENCE OF CONFLICTING AGREEMENTS

The execution and delivery by either Purchaser Parent Co. and/or the Offeror of this Agreement and the consummation of the transactions contemplated hereby
do not, and will not, (i) violate or conflict with any provision of the constating documents or by-laws of Purchaser Parent Co. or the Offeror; (ii) violate any
Applicable Law or Order except for violations which would not, individually or in the aggregate, reasonably be expected to impair or delay Purchaser Parent Co.
or the Offeror’s ability to perform its obligations under this Agreement; or (iii) result in a violation or breach of or constitute a default (with or without due notice
or lapse of time or both) under any note, bond, indenture, lien, mortgage, lease, permit, guaranty or other Contract to which Purchaser Parent Co. or the Offeror is
a party or by which any of the respective assets or properties of Purchaser Parent Co. or the Offeror may be bound, except, in each case, for violations, breaches
or defaults which would not, individually or in the aggregate, reasonably be expected to materially impair or delay Purchaser Parent Co.’s or the Offeror’s ability
to perform its obligations under this Agreement.
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4.8 LITIGATION

There is no Proceeding pending or, to the knowledge of either Purchaser Parent Co. or the Offeror, threatened by or against Purchaser Parent Co. or the Offeror
materially affecting the transactions contemplated by this Agreement. Neither Purchaser Parent Co. nor the Offeror is aware of any ground on which any
Proceeding relating to the transactions contemplated by this Agreement might be commenced with any reasonable likelihood of success.
 
4.9 BROKERAGE FEES

Other than with respect to Deutsche Bank AG, neither Purchaser Parent Co. nor the Offeror has entered into any agreement which would entitle any Person to any
valid claim (including any valid claim against the Company and the Former Company Shareholders) for a broker’s commission, finder’s fee or any like payment
in respect of the purchase and sale of the Shares or any other matters contemplated by this Agreement.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

OF THE COMPANY

The Company represents and warrants to Purchaser Parent Co. and the Offeror that:
 
5.1 CORPORATE ORGANIZATION

The Company is a corporation duly incorporated, validly existing and in good standing under the laws of Canada. The Company has all requisite corporate power
and authority and all necessary governmental approvals to own or lease and operate its properties and assets and to carry on its Business as it is now being
conducted, and is duly qualified or licensed as a foreign corporation to do business, and is in good standing, in each jurisdiction wherein, to the knowledge of the
Company, the nature of its business or the ownership, leasing or operation of its property and assets makes such qualification necessary, except where the failure
to be so organized, existing, in good standing, qualified or licensed or to have such approvals, has not had and would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.
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5.2 AUTHORIZED AND ISSUED CAPITAL

The authorized capital of the Company consists of the following:
 

 
(a) CLASS A SHARES. An unlimited number of class “A” common shares of which 27,602,571 Shares are issued and outstanding. Such outstanding

Class A Shares have been duly authorized and validly issued, are non-assessable and fully paid and were not issued in violation of any preemptive
rights.

Schedule 5.2 contains a true and complete list of all Shareholders of the Company, including the names and addresses and number of Shares held by each
Shareholder, prepared in accordance with Section 21(3) of the CBCA.
 
5.3 OPTIONS TO PURCHASE SHARES

Except for:
 

 (a) outstanding Stock Options to purchase up to 3,828,381 Class A Shares pursuant to the Stock Option Plan; and
 

 
(b) the rights of certain Shareholders of the Company pursuant to the Shareholders’ Agreement, a true and complete copy of which has been provided by

the Company to the Purchaser Parent Co. and the Offeror;

there are no options, warrants, conversion rights, subscription rights or other rights, agreements, privileges, arrangements or commitments (whether by law, pre-
emptive or contractual) of any nature relating to the purchase, acquisition, subscription, allotment, retirement, repurchase, sale, disposition, transfer, voting,
registration or issuance of any issued or unissued Class A Shares or other equity interests of the Company or any rights or interests exercisable or exchangeable
for or convertible into any such Class A Shares or other equity interests of the Company. There are no outstanding or authorized equity appreciation, phantom
stock or similar rights with respect to the equity interests of the Company. Schedule 5.3 contains a true and complete list of all Stock Options, including, with
respect to each such Stock Option, the date on which such Stock Option was granted, the date on which such Stock Option will expire, the name and address of
the holder of such Stock Option, the exercise price for such Stock Option, the number of Class A
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Shares subject to such Stock Option and the extent to which such Stock Option has vested or becomes currently exercisable as of the date hereof and, to the extent
not so vested or exercisable, the schedule on which such Stock Option will vest or become exercisable. The copies of the Company’s constating documents,
including the Shareholders’ Agreement, and by-laws, which have been previously provided to the Offeror, reflect all amendments and modifications made thereto
at any time prior to the date of this Agreement, and are true and complete.
 
5.4 COMPLIANCE WITH SECURITIES LAWS

All securities sold or issued by the Company have been sold or issued in all material respects in compliance with the requirements of Securities Laws and any
other Applicable Laws and the requirements set forth in applicable agreements pursuant to which such securities were sold or issued. There are no outstanding
bonds, debentures, promissory notes or other indebtedness in connection with the issuance of any of the Company s securities or which have the right to vote (or
are convertible into, or exchangeable for, securities having the right to vote) on any matters on which shareholders of the Company may vote.
 
5.5 SUBSIDIARIES

The Company does not own and does not have any Contracts of any nature to acquire, directly or indirectly, any shares in the capital of or other equity or
proprietary interests in or any securities of any Person other than in connection with the Principal Shareholder Transaction, and the Company does not have any
Contracts to acquire or lease any other business operations.
 
5.6 AUTHORITY

The Company has full corporate power and authority to enter into this Agreement, to perform its obligations hereunder and to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have been duly approved by
all requisite corporate actions and no other corporate actions on the part of the Company are necessary to authorize this Agreement or to consummate the
transactions so contemplated. This Agreement has been duly executed and delivered by the Company, and assuming the due authorization, execution and delivery
thereof by the other parties hereto,
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constitutes a legally valid and binding obligation of the Company, enforceable by each of the Purchaser Parent Co. and the Offeror against the Company in
accordance with its terms, subject to applicable bankruptcy, insolvency and other laws of general application limiting the enforcement of creditors rights generally
and to the fact that equitable remedies, including specific performance, are discretionary and may not be ordered in respect of certain defaults.
 
5.7 CONSENTS AND APPROVALS; NO VIOLATION

The execution and delivery of this Agreement and any documents required to consummate the transactions contemplated by this Agreement by the Company and
the consummation of the transactions herein and therein provided for do not, and will not, result in either: (a) a breach or violation of any of the provisions of, or
constitute a default under, or conflict with or cause the acceleration of any obligation of the Company under: (i) except as otherwise disclosed herein, any
Material Contract to which the Company is a party or by which it is, or any of its properties or assets are, bound; (ii) any provision of the constating documents,
by-laws or resolutions of the Board of Directors (or any committee thereof) or Shareholders of the Company; (iii) any judgment, decree, Order or award of any
court, Governmental Authority or arbitrator having jurisdiction over the Company; (iv) except as otherwise disclosed herein, any licence, Permit, approval,
consent or authorization held by the Company or necessary to the ownership of the Shares or the operation of the Business; or (v) any Applicable Laws; or (b) the
creation or imposition of any Encumbrance on any of the property or assets of the Company, except in each case where such creation or imposition of an
Encumbrance has not had or would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, but including in each case
where such creation or imposition would affect or result in an Encumbrance (whether or not material) on any Company Intellectual Property or Licensed
Intellectual Property.
 
5.8 FINANCIAL INFORMATION
 

 
(a) The Annual Financial Statements attached hereto as Schedule 5.8(a) are true and correct with respect to each item shown or reflected thereon, and

fairly present the financial position of the Company as of the dates thereof and the results of
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operations and cash flows for the periods then ended, and the Annual Financial Statements contain no statement of a material fact which is untrue as
of the dates of such Financial Statements and do not omit to state any material fact which is required by GAAP or by Applicable Law to be stated or
reflected therein or which is necessary to make the statements contained therein not misleading. The Annual Financial Statements have been
prepared in accordance with GAAP applied on a consistent basis with prior periods (except as may be expressly indicated therein or in the notes
thereto). The Interim Financial Statements are unaudited, but to the knowledge of the Company, the Interim Financial Statements are free of material
misstatement. The Interim Financial Statements have been prepared on a basis consistent with the Accounting Principles applied in the Company’s
audited financial statements for the year ended December 31, 2010. Comparative period results and financial statement footnotes have not been
included in the Interim Financial Statements. Since December 31, 2010, there has not been any Material Adverse Effect or any effect, change, event,
occurrence or circumstance that, individually or in the aggregate, has had or has resulted in, or would reasonably be expected to have or result in, a
Material Adverse Effect.

 

 

(b) The Annual Financial Statements set forth all the liabilities of the Company (whether direct and indirect, absolute, contingent and accrued) as of the
date of the Annual Financial Statements that are required to be set forth under GAAP. Since December 31, 2010, the Company has not incurred any
liabilities or obligations of any nature (whether accrued, absolute, contingent, unliquidated, threatened or otherwise, whether due or to become due
regardless of when asserted), except (i) as disclosed on Schedule 5.8(b); (ii) immaterial liabilities or obligations that have been incurred in the
ordinary course of business; or (iii) liabilities or obligations that are reflected or reserved against in the unaudited balance sheet as of June 30, 2011
included in the Financial Statements.

 
5.9 CONDUCT OF BUSINESS

The Business of the Company is not being conducted in default or violation of any term, condition or provision of (i) the Company’s constating documents or by-
laws or any resolutions of the Board of Directors (or any committee thereof) or Shareholders of the Company; (ii) any Contract to which the Company is a party
or by which the Company or any of its property or assets may be bound; or (iii) Applicable Laws. Since the incorporation of the Company, the Business is the
only business carried on by the Company, and the property and assets owned or leased by the Company are sufficient to carry on the Business as currently carried
on. All the property and assets owned and used by the Company are in good operating condition and are in a state of good repair and maintenance, reasonable
wear and tear excepted. Schedule 5.9 contains a
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true and complete list of all property and assets of the Company with a purchase price of at least $10,000 per asset or other item of property and for each item lists
the date of purchase, the purchase price and with respect to all property and assets in Schedule 5.9 in respect of which the Company has take depreciation thereon,
the depreciation taken therefor. With the exception of inventory in transit, all the tangible property and assets of the Company are situated at the locations listed in
Schedule 5.9. The property and assets of the Company which are owned beneficially by the Company are owned by it as the sole beneficial owner thereof, free
and clear of all Encumbrances except as set forth in Schedule 5.9. All inventory of the Company consists of a quality and quantity usable and salable in the
ordinary course of business consistent with past practice, except for obsolete items and items of below-standard quality, all of which have been written off or
written down to net realizable value in the Financial Statements or on the accounting records of the Company as of the Closing Date, as the case may be. All
Accounts Receivable reflected on the unaudited balance sheet as of June 30, 2011 included in the Financial Statements are valid receivables and are collectible in
the ordinary course of business subject to the reserve for doubtful accounts set forth on such unaudited balance sheet.
 
5.10 LICENCES AND PERMITS

Except as set forth in Schedule 5.10, the Company has all Permits that are material to the conduct of the Business of the Company as currently conducted, or
contemplated to be conducted, by it, and:
 

 (i) all such Permits are in full force and effect;
 

 (ii) no material violations are or have been recorded in respect of any such Permit; and
 

 (iii) no Proceeding is pending or, to the knowledge of the Company, threatened to revoke, cancel, modify or limit any such Permit.
 
5.11 COMPLIANCE WITH ENVIRONMENTAL LAWS
 

 
(a) The Company has conducted its operations and has used its facilities (both those now occupied and those, if any, previously occupied), at all times in

conformity in
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all material respects with all applicable Environmental Laws. The Company has not received any written communication, notice of claim, request for
information, or demand from, or been prosecuted by, or, to the knowledge of the Company, threatened with an action or Proceeding by a
Governmental Authority, any landlord or any other Person that alleges that the Company is not in compliance with any Environmental Law or has
liability pursuant to Environmental Law;

 

 
(b) The Company is not using or permitting to be used and has not used or permitted to be used, except in compliance with Environmental Laws, any of

its properties or facilities or any facility or property which it previously owned or leased, to generate, manufacture, process, distribute, use, treat,
store, dispose of or handle any Hazardous Material;

 

 

(c) Neither the Company, nor, to the knowledge of the Company, any other Person, except in compliance with Environmental Laws and as would not
require any remediation, has caused or permitted any release, emission, spill or discharge of any Hazardous Material on any real property owned or
leased by the Company, nor has the Company exposed any Person (other than those trained lab technicians performing laboratory duties in the
ordinary course of business and in material compliance with Environmental Laws) to any Hazardous Material, and all Hazardous Materials used or
generated in the Business have been disposed of, treated and stored by or on behalf of the Company in material compliance with Environmental
Laws.

 

 

(d) The Company has neither expressly or by operation of law assumed or undertaken any liabilities, including for investigation or remediation of
Hazardous Materials, of any other Person, relating to Environmental Laws. To the Company’s knowledge, neither this Agreement nor the
consummation of the transactions contemplated by this Agreement will result in any obligations of the Company for site investigation or remediation
or consent of a Governmental Authority or other Person under Environmental Law.
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(e) Except as set forth on Schedule 5.11, the Company has delivered to or otherwise made available for review by Purchaser Parent Co. correct and
complete copies of all environmental Permits in effect as of the date of this Agreement and any material environmental reports, studies, analyses and
reports of tests in the possession or control of the Company pertaining to any property now or previously owned or operated by the Company or in
connection with the Business.

 
5.12 INSURANCE

The Company maintains such policies of insurance, issued by responsible insurers, as are appropriate to its Business, assets and property, in such amounts and
against such risks as are customarily carried and insured against by reasonably prudent owners of comparable businesses, assets and property, in comparable
circumstances. All insurance policies maintained by the Company are listed and described in Schedule 5.12 (specifying the insurer, amount of coverage, type of
insurance, policy number, particulars of any claims made thereunder and any pending claims thereunder). All such policies of insurance are in full force and effect
and such coverage will be continued in full force and effect to and including the Closing Date. The Company is not in default, whether as to payment of premium
or otherwise, under the terms of any such policy. Except as set forth in Schedule 5.12, the Company is not now, nor will it be in the future, obligated to pay any
retroactive or retrospectively rated premiums, deductible amounts or self insured retentions in connection with any such policy. On or prior to the Closing Date,
the Company has obtained, and paid in full the premium for, the prepaid (or “tail”) directors’ and officers’ liability insurance policies described in Section 7.17.
 
5.13 LITIGATION

Except as set forth in Schedule 5.13, there is no Proceeding pending or, to the knowledge of the Company, threatened against the Company or its Business, or to
which the Company is a party. Except as set forth in Schedule 5.13, the Company is not aware of any ground on which any Proceeding involving the Company or
its Business might be commenced with any reasonable likelihood of success.
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5.14 EMPLOYEES
 

 

(a) Schedule 5.14(a) contains a complete and accurate list of all individuals (without reference to names or employee numbers) who are full-time, part-
time or casual employees of the Company as of the date of this Agreement, specifying the date of hire, title or classification, situs of employment and
rate of salary or hourly pay, vacation accrued, service credited for purposes of vesting and eligibility under Employee Plans and commission or bonus
entitlements (if any) for each such employee. Schedule 5.14(b) contains a complete and accurate list all current employees, including those on lay-
off, who have been absent continually from work for a period in excess of one month, as well as the reason for their absence. Schedule 5.14(c)
contains a complete and accurate list of all loans made by the Company to its employees, officers or directors, including principal owing, interest and
repayment schedule. Except as described in Schedule 5.14(d) there are no complaints, claims or charges outstanding or, to the knowledge of the
Company, threatened, or anticipated by the Company, nor are there any Orders, decisions, directions or convictions currently registered or
outstanding, or, to the knowledge of the Company, threatened or anticipated by the Company, by any Governmental Authority against or in respect of
the Company relating to its employment of employees or former employees (including but not limited to hiring, retention, employment standards or
practices, human rights, labour relations, occupational health and safety, workers’ compensation or pay or employment equity). The Company is in
compliance with all Applicable Laws with respect to all employees and their employment with the Company (including but not limited to Applicable
Laws relating to hiring, retention, employment standards or practices, human rights, labour relations, occupational health and safety, workers’
compensation or pay or employment equity). Except as described in Schedule 5.14(e), no employee is, to the knowledge of the Company, bound by
any confidentiality, non-solicitation or non-competition agreement in favour of any Person other than the Company. Schedule 5.14(f) contains a
complete and accurate list of individuals who are not employees, and who supply their services to the Company under personal services contracts
(including independent
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contractors, employees of agencies, secondees or leased employees and consultants) specifying location, start and end date of engagement, services
supplied, supplying agency and fees and other amounts payable by the Company. There are no complaints, claims or charges outstanding or, to the
knowledge of the Company, threatened, or anticipated by the Company, relating to its engagement of such individuals.

 

 
(b) Except as set forth in Schedule 5.14(g), no Employee has any agreement as to length of notice or severance payment required to terminate his or her

employment, other than such as results by Applicable Law from the employment of an employee without an agreement as to notice or severance.
 

 

(c) No employees are currently in receipt of workers’ compensation benefits nor, except as set forth in Schedule 5.14(h) are any employees currently on
pregnancy or parental leave. Other than as disclosed in Schedule 5.14(i), no employees are currently in receipt, and, to the knowledge of the
Company, there are no facts that could result in an employee having the potential to receive, long-term disability benefits; no employees are currently
in receipt, and, to the knowledge of the Company, there are no facts that could result in an employee having the potential to receive, short-term
disability benefits; and no Person will become entitled to any retirement (other than ordinary and customary distributions from any retirement plan),
notice, severance, bonus or other such payment (including change-of-control bonuses or payments) as a result of the transactions contemplated
hereby.

 

 
(d) The Company has complied in all material respects with all applicable pay or employment equity, hiring, retention, employment standards or

practices, human rights, labour relations, occupational health and safety, workers’ compensation and other Applicable Laws related to employment.
 

 
(e) To the knowledge of the Company, no officer (including any Management Shareholder) or material group of employees intends to terminate its or

their
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 employment with the Company, nor does the Company have any present intention to terminate the employment of any employee.
 

 

(f) There are no outstanding assessments, penalties, fines, liens, charges, surcharges, or other amounts due or owing pursuant to any workplace safety
and insurance/workers’ compensation legislation in respect of the Company and the Company has not been reassessed in any material respect under
such legislation during the past three (3) years. No audit of the Company is currently being performed pursuant to any applicable workplace safety
and insurance/workers’ compensation legislation. That there are no claims or potential claims which may materially adversely affect the Company’s
accident cost experience.

 

 

(g) The Company has provided to the Offeror all Orders and inspection reports under applicable occupational health and safety legislation (“OHSA”)
relating to the Business together with the minutes of the Company’s joint health and safety committee meetings for the past three (3) years. There are
no charges pending under OHSA in respect of the Company. The Company complied in all material respects with any Orders issued under OHSA in
respect of the Business of the Company and there are no appeals of any orders under OHSA currently outstanding.

 

 
(h) The Company has not received any notice that any employee claim is pending, nor, to the knowledge of the Company, is any such claim threatened,

or anticipated by the Company, against the Company for:
 

 (i) overtime pay, wages, pay equity, salary or bonus, excluding current payroll periods,
 

 (ii) vacation time, excluding time earned in current payroll periods, or
 

 (iii) any violation of any Applicable Law relating to wages, hours of work or other terms or conditions of employment of such employee.
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5.15 EMPLOYEE ACCRUALS

Except as set out in Schedule 5.15, all accruals for unpaid vacation pay, premiums for unemployment insurance, health premiums, accrued wages, salaries,
overtime, bonuses and commissions and employee benefit plan payments have been accurately reflected in the books and records of the Company.
 
5.16 LABOUR AGREEMENTS

The Company is not bound by or subject to (and none of its assets or property is bound by or subject to) any written or oral, express or implied, labour Contract,
commitment or arrangement (including any collective agreement), and the Company has not recognized or made any commitments to or entered negotiations
with, any trade or labour union or employee association, and no trade or labour union or employee association has requested the Company to or, to the knowledge
of the Company, has sought to represent any of the employees, representatives or agents of the Company. There is no strike, grievance, slowdown, stoppage,
complaint or other labour dispute involving the Company pending, or to the knowledge of the Company, threatened, or anticipated by the Company, against the
Company, nor is the Company aware of any labour organization activity involving its employees in the last two years. The Company has not experienced work
stoppages, slowdowns or strikes (legal or otherwise) in the last two years. No trade union has applied to have the Company declared a related employer pursuant
to the Labour Relations Act (Ontario) or any similar legislation in any jurisdiction in which the Company carries on business.
 
5.17 EMPLOYEE PLANS
 

 

(a) The Company is not a party to any agreement or plan (other than the Stock Option Plan), including, without limitation, any stock option plan, stock
appreciation right plan, restricted stock plan or stock purchase plan, the benefits of which would be increased, or the vesting of benefits of which will
be accelerated, by the occurrence of any of the transactions contemplated by this Agreement or the value of any of the benefits of which will be
calculated on the basis of any of the transactions contemplated by this Agreement.
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(b) Schedule 5.17 contains a true and complete summary or list of, or otherwise describes, all Employee Plans. Each Employee Plan is in writing and the

Company has previously provided to the Offeror a true and complete copy of each Employee Plan and a true and complete copy of each material
document prepared in connection with each such Employee Plan including, without limitation:

 

 (i) a copy of each trust or other funding arrangement,
 

 (ii) the most current summary plan description and summary of material modifications, and
 

 (iii) the most recently prepared actuarial report and financial statement in connection with each such Employee Plan, if any.

The Company has no express or implied commitment:
 

 (i) to create, incur liability with respect to or cause to exist any other employee benefit plan, program or arrangement,
 

 
(ii) to enter into any Contract to provide compensation or benefits (including post-retirement pension or post-retirement health care benefits) to

any individual, or
 

 (iii) to modify, change or terminate any Employee Plan.

Each Employee Plan has been maintained and administered in all material respects in compliance with its terms and with the requirements prescribed
by any and all Applicable Laws. All contributions to, and payments from, each Employee Plan which may have been required to be made in
accordance with the terms of such Employee Plan or Applicable Laws, have been made in a timely manner. There are no pending or, to the
knowledge of the Company, anticipated claims against or otherwise involving any of the Employee Plans and no suit, action or other litigation
(excluding claims for benefits incurred in the ordinary course of Employee Plan activities) has been brought, or to the knowledge of the Company is
threatened, against or with respect to any such Employee Plan. All material
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contributions, reserves or premium payments required to be made or accrued as of the date hereof to the Employee Plans have been made or accrued
in a timely manner in accordance with Applicable Laws. No Employee Plan is a “registered pension plan” as such term is defined in the Tax Act or
provides benefits to any former employees (or any dependents or beneficiaries thereof) of the Company other than as required by Applicable Laws.

 
5.18 TAXES
 

 

(a) Except as described in Schedule 5.18, the Company has filed on a timely basis all Tax returns required to be filed by it and has duly completed and
correctly reported all income and all other amounts and information required to be reported thereon, and has paid all Taxes (whether or not shown on
a Tax return) for all Tax periods (or portions thereof) ending on or prior to the Closing Date, including all installments on account of Taxes for the
current year that are due and payable by it, and all assessments, reassessments, governmental charges, penalties, interest and fines due and payable by
it. The Company has made adequate provision for Taxes payable by it for the current period and any previous period for which Tax returns have not
been filed. Other than as set out in Schedule 5.18, there are no actions, suits, Proceedings, investigations or claims commenced or pending or, to the
knowledge of the Company, threatened against or affecting the Company in respect of Taxes, governmental charges or assessments, nor are any
material matters under discussion with any Governmental Authority relating to Taxes, governmental charges or assessments asserted by any such
authority. No claim, or notice of a claim, has ever been made by a Governmental Authority in a jurisdiction where the Company does not file or has
not filed Tax returns that the Company is or may be subject to taxation by that jurisdiction. The Canadian federal income Tax liability of the
Company has been assessed by the Canada Revenue Agency for all financial years up to and including the financial year ended December 31, 2009
and there are no agreements, waivers or other arrangements providing for an extension of time
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 with respect to the filing of any Tax return by, or payment of any Tax, governmental charge or deficiency against, the Company.
 

 

(b) The Company has duly and timely withheld from any amount paid and credited by it to or for the account or benefit of any Person, including,
without limitation, any of its employees, officers and directors and any non-resident Person, the amount of all Taxes and other deductions required by
any Applicable Laws to be withheld from any such amount and has duly and timely remitted the same to the appropriate Governmental Authority.
The Company has remitted all pension plan contributions, employment insurance premiums, employer health taxes, workers compensation premiums
and other Taxes payable by it in respect of its employees and has remitted such amounts to the proper Governmental Authority within the time
required under any Applicable Law.

 

 

(c) The Company has no income or gain reportable for a taxable period ending after the Closing Date but attributable to (i) a transaction (e.g., an
installment sale or the receipt of a prepaid amount) occurring in, (ii) to the extent it would affect the Closing Date Balance Sheet, income accounted
differently for GAAP and Tax purposes for, or (iii) a change in accounting method made for, a taxable period beginning prior to the Closing Date
which resulted in a deferred reporting of income or gain from such transactions or a timing difference in the reporting of income or gain between Tax
and GAAP accounting methods or from such change in accounting method.

 

 

(d) The Company has delivered to the Offeror true, correct and complete copies of (i) all Tax returns filed by or on behalf of the Company for all
completed Tax periods of the Company that remain open for audit or review by the relevant Governmental Authority and (ii) all ruling requests,
notices of proposed deficiencies, closing contracts, settlement contracts, tax opinions, and similar documents or communication sent or received by
the Company relating to Taxes.

 

 
(e) The Company (i) does not have any actual or potential liability as a transferee or successor, pursuant to any contract, pursuant to any Applicable Law,

or otherwise
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for any Taxes of any other Person, and (ii) is not, nor ever has been, a party to any Tax allocation, sharing, indemnity or similar contract allocating
Tax liability that will not be terminated on the Closing Date without any future liability to the Company (including for past Taxes).

 

 
(f) The Company has not agreed to, and is not required to, make any adjustments or changes either on, before or after the Closing Date, to its accounting

methods pursuant to any provision of Applicable Law, and no Governmental Authority has proposed any such adjustments or changes in the
accounting method of the Company.

 

 
(g) There are no circumstances existing which could result in the application of section 17, section 78, section 79, or sections 80 to 80.04 of the Tax Act,

or any equivalent provision under applicable provincial law, to the Company.
 

 
(h) For all transactions between the Company, on one hand, and any non-resident Person with whom the Company was not dealing at arm’s length, for

the purposes of the Tax Act, on the other hand, during a taxation year commencing after 1998 and ending on or before the Closing Date, the
Company has made or obtained records or documents to satisfy the requirements of paragraphs 247(a) to (c) of the Tax Act.

 

 
(i) The Company has complied with all Applicable Laws when calculating and claiming any federal and/or provincial Scientific Research &

Environmental Development (“SR&ED”) investment tax credits and/or deductions (including SR&ED refunds). The Company has not received any
refund of Taxes in respect of SR&ED investment tax credits to which it is not entitled.

 

 (j) The Class A Shares are not “taxable Canadian property” for purposes of the Tax Act.
 
5.19 ACCOUNTS AND ATTORNEYS

Schedule 5.19 sets forth a true and complete list showing:
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(a) the name of each bank, trust company or similar institution in which the Company has accounts or safe deposit boxes, the number or designation of

each such account and safe deposit box and the names of all Persons authorized to draw thereon or to have access thereto; and
 

 (b) the name of each Person holding a general or special power of attorney from the Company and a summary of the terms thereof.
 
5.20 DIRECTORS AND OFFICERS

Schedule 5.20 sets forth a true and complete list of the names and titles of all the officers and directors of the Company.
 
5.21 DIVIDENDS

Except as set forth in Schedule 5.21, since the incorporation of the Company, it has not, directly or indirectly, declared, established a record date for or paid any
dividends or declared, established a record date for or made any other distribution on any of its securities and has not, directly or indirectly, redeemed, purchased
or otherwise acquired any of its outstanding securities or agreed to do so.
 
5.22 NON-ARM S LENGTH TRANSACTIONS

Except as described in Schedule 5.22, the Company has not, since its incorporation, made, arranged or modified any payment or loan (personal or otherwise) to,
or borrowed any monies from or become otherwise indebted to, any officer, director, employee, security holder or any Affiliate thereof or other Person not
dealing at arm’s length (as defined in the Tax Act) with the Company (collectively, “Non-Arm’s Length Parties”), except: (i) as disclosed in the Financial
Statements; (ii) any such payment, loan or borrowing which is no longer outstanding and pursuant to which none of the Company or any Non-Arm’s Length Party
has any remaining obligations; and (iii) usual employee reimbursements and compensation paid in the ordinary and normal course of business. Except as
described in Schedule 5.22 and except for Contracts of employment, the Company is not a party to any Contract with any officer, director, employee, security
holder or any Affiliate thereof or other Person not dealing at arm’s length with the
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Company. Except as described in Schedule 5.22, to the knowledge of the Company, no officer, director or shareholder of the Company and no entity which is an
Affiliate of one or more of such Persons:
 

 (a) owns, directly or indirectly, in whole or in part, any property or assets that the Company uses in the operation of the Business; or
 

 
(b) has any cause of action or other claim whatsoever against, or owes any amount to, the Company in connection with the Business, except for any

liabilities reflected in the Financial Statements and claims in the ordinary and normal course of business such as for accrued vacation pay and
accrued benefits under the Employee Plans.

 
5.23 ABSENCE OF CERTAIN CHANGES OR EVENTS

Except as set forth in Schedule 5.23, since December 31, 2010, except as contemplated by this Agreement, the Company has conducted its Business only in the
ordinary course consistent with past practice, and there has not been:
 

 
(a) any damage, destruction or material loss affecting the Business, property or assets of the Company, whether covered by insurance or not, or any

changes in the amount and scope of the Company’s insurance coverage,
 

 (b) any labour dispute, other than routine matters arising in the ordinary course of business, none of which is material to the Company,
 

 
(c) any entry into any material commitment or transaction (including, without limitation, any borrowing or capital expenditure) other than in the

ordinary course of business consistent with past practice,
 

 
(d) other than salary increases to employees in the ordinary course of business, any increase in or establishment of (or any commitment to increase or

establish) any bonus, insurance, severance, deferred compensation, pension, retirement, profit sharing, stock option (including, without limitation, the
granting of stock options, stock appreciation rights, phantom stock, performance awards,
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restricted stock awards or other similar rights with respect to the equity interests of the Company, other than the Stock Option Plan) stock purchase or
other employee benefit plan, or other increase in the compensation payable or to become payable to any employee of the Company, or

 

 
(e) any action taken by the Company that would have required the consent of the Offeror under Section 7.1 if such action was taken after the date of this

Agreement.
 
5.24 TITLE TO PROPERTIES; ABSENCE OF LIENS AND ENCUMBRANCES
 

 (a) The Company does not own and has never owned any real property.
 

 

(b) True and complete copies of all the existing real property leases to which the Company is a party (whether as lessee or lessor) have been previously
delivered to Purchaser Parent Co. Schedule 5.24 sets forth a complete and accurate list of all real property leased by the Company, including the
parties to each of the leases, their dates of execution and expiry dates, any options to renew, the leased lands and premises (the “Leased Property”)
and the basic rent payable thereunder. Other than such leases, none of the Leased Property is subject to any lease, sublease, license or other
agreement granting to any Person any right to the use, occupancy or enjoyment of such Leased Property or any part thereof.

 

 

(c) The Company has valid leasehold interests in all of its Leased Property, free and clear of all Encumbrances. Each lease set forth in Schedule 5.24 is
valid and enforceable by the Company in accordance with its terms. The Company has not received any notice that, and, to the Company s
knowledge, no circumstance exists which, with the passage of time or the giving of notice or both, could constitute a default under any such leases,
nor are there any obligations on the part of the Company under any of the leases which are unsatisfied or which the Company will not be able to
satisfy by the date specified for satisfaction of such obligation.
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5.25 INTELLECTUAL PROPERTY
 

 

(a) Schedule 5.25(a) contains a complete and accurate list of all registered copyrights industrial designs, design patents, patents and patent applications,
product and product descriptions (including all documentation and user manuals) and trade-marks, including both registered and unregistered trade-
marks, service-marks, designs, logos, indicia, distinguishing guises, trade dress, trade names and business names owned by the Company, and sets
forth as to each such item, as applicable, the item name or title, the application or registration number, the date of application, registration or
issuance, the owner of such item, and the jurisdiction in which such item is pending or registered.

 

 
(b) Schedule 5.25(b) sets forth a complete and accurate list of all licences, agreements and other contracts granting the Company a licence or other right

to use, or any other interest in Intellectual Property (“Licensed Intellectual Property”), other than Intellectual Property which is the subject matter of a
Routine Contract.

 

 

(c) The Company Intellectual Property and the Licensed Intellectual Property comprise all of the Intellectual Property rights and licences used by the
Company in association with or required for the operation of the Company’s Business as currently carried on. Except as noted in Schedule 5.25(c),
there are no restrictions or impediments arising as a result of a change of control of the Company in relation to all or any part of the Company
Intellectual Property and the Licensed Intellectual Property.

 

 

(d) The Company owns all right, title and interest in each item of Company Intellectual Property free and clear of all Encumbrances and any co-
ownership interest. To the Company’s knowledge, apart from the Company, no other Person has any right, title or interest in or to or the right to use
Company Intellectual Property, other than the third party licensees of the Company Intellectual Property listed on Schedule 5.25(d). The Company
has valid and subsisting licence rights under the Licensed Intellectual Property.
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(e) To the knowledge of the Company, the Company Intellectual Property and the Licensed Intellectual Property have not been used or enforced, or
failed to be used or enforced, in a manner that would reasonably be expected to result in the non-renewal, modification, abandonment, cancellation,
invalidity or unenforceability of any of the Company Intellectual Property or the Licensed Intellectual Property. All of the Company Intellectual
Property and, to the knowledge of the Company, all the Intellectual Property licensed to the Company under Licensed Intellectual Property, is in full
force and effect, and the Licensed Intellectual Property has not been used or enforced, or failed to be used or enforced, in a manner that would result
in or provide any basis for the termination, non-renewal, modification, abandonment, cancellation, invalidity or unenforceability of any of the
Intellectual Property licensed to the Company under Licensed Intellectual Property. The Company has not breached nor is it in default under any of
the Licensed Intellectual Property. The Company has renewed or made applications for renewal within the applicable renewal periods for all
registered Company Intellectual Property and for all Licensed Intellectual Property.

 

 

(f) Except as listed in Schedule 5.25(h), the Company has not received any notice of any adverse claim or litigation nor is a party to any litigation
challenging the validity, ownership or enforceability of any Company Intellectual Property or the Licensed Intellectual Property. Except as listed in
Schedule 5.25(h), the Company has no knowledge of any facts which cast doubt on the validity or enforceability of any of the Company Intellectual
Property or the Company’s rights in the Intellectual Property licensed to the Company under the Licensed Intellectual Property. Except as listed in
Schedule 5.25(h), (i) no Company Intellectual Property was developed, in whole or in part, using any grant or similar funding from any
Governmental Authority, college, university or other, similar institution, and (ii) none of the Company, or any of its employees, directors or officers
participates or has participated in any industry standards setting organization .

 

 
(g) To the knowledge of the Company, the conduct of the Company’s Business as it is currently carried on, including the use of the Company Intellectual

Property, do
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not infringe upon or breach the Intellectual Property, domestic or foreign, of any other Person. To the knowledge of the Company, the use of
Intellectual Property licensed to the Company under the Licensed Intellectual Property does not infringe upon or breach the Intellectual Property,
domestic or foreign, of any other Person. The Company has not received any notice of any adverse claim, litigation or assertion of infringement nor
is it a party to any litigation or administrative or similar arbitration, hearing or Proceeding alleging that the conduct of the Company’s Business as it
is currently carried on infringes upon or breaches any Intellectual Property of any other Person.

 

 
(h) Except as noted in Schedule 5.25(h), to the knowledge of the Company, there is no basis for a claim that the Company’s Intellectual Property rights

in the Company Intellectual Property or the Licensed Intellectual Property are being or have been infringed or breached by any other Person.
 
5.26 PROPRIETARY INFORMATION AND INVENTIONS AGREEMENTS

Each current and former employee and consultant of the Company other than those set out in Schedule 5.26 has executed an agreement with the Company
regarding confidentiality and proprietary information substantially in the form or forms attached to Schedule 5.26. To the knowledge of the Company, none of its
or their employees or consultants is in violation thereof. All consultants to or vendors of the Company with access to confidential information of the Company are
parties to written agreements as set forth in Schedule 5.27 under which, among other things, each such consultant or vendor is obligated to maintain the
confidentiality of confidential information of the Company. To the knowledge of the Company, none of its or their consultants or vendors are in violation thereof.
 
5.27 AGREEMENTS AND COMMITMENTS

Schedule 5.27 sets forth a true and complete list of all Material Contracts to which the Company is a party or by which the Company or the Company’s property
or assets are bound or which otherwise relate to the Business or operations of the Company, including, without limitation:
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(a) the constating documents and by-laws of the Company, and any Contracts between the Company and its security holders, including shareholders

agreements, voting agreements and registration rights agreements;
 

 (b) any distributor, sales, customer, advertising, agency or manufacturer’s representative Contract;
 

 (c) any continuing Contract for the purchase of materials, supplies, equipment or services;
 

 
(d) any employment, consulting or severance Contract or any other written Contract with any officer, employee, consultant or third party, other than oral

Contracts of indefinite hire terminable by the employer without cause on reasonable notice;
 

 
(e) any profit sharing, bonus, stock option, pension, retirement, disability, stock purchase, medical, dental, hospitalization, insurance or similar plan or

Contract providing benefits to any current or former director, officer, employee or consultant;
 

 
(f) any trust indenture, mortgage, promissory note, loan agreement, guarantee or other Contract for the borrowing of money or a leasing transaction of

the type required to be capitalized in accordance with GAAP;
 

 (g) any Contract for charitable contributions;
 

 (h) any Contract for political contributions;
 

 (i) any Contract for capital expenditures;
 

 (j) any Contract for the sale of any assets, other than sales of inventory to customers in the ordinary course of the Business;
 

 
(k) any Contract pursuant to which the Company is a lessor or lessee of any machinery, equipment, motor vehicles, office furniture, fixtures or other

personal property;
 

- 51 -



 
(l) any confidentiality, secrecy or non-disclosure Contract (whether the Company is a beneficiary or obligor thereunder) relating to any proprietary or

confidential information or any non-competition, non-solicitation or similar Contract, including any Contract described in Section 5.26;
 

 
(m) any licence, franchise, royalty or other Contract which relates in whole or in part to any Intellectual Property to which the Company is a licensee,

licensor, franchisor, franchisee or other party;
 

 
(n) any Contract prohibiting the Company or any of its Affiliates from freely engaging in any line of business, competing with any Person in any area, or

hiring or soliciting any group of employees or customers;
 

 (o) any partnership, limited liability company, joint venture or similar Contracts relating to the Company;
 

 (p) any Contract that has as a counterparty any Governmental Authority;
 

 (q) any Contract containing outstanding obligations relating to the settlement of any Proceeding;
 

 
(r) any Contract that cannot be terminated by the Company (or the Offeror), without the incurrence of any payment, other liability, forfeit or transfer,

within 30 days of the date of notice of termination;
 

 (s) any Contract that binds any party to any exclusive business Contracts, including sole source Contracts;
 

 
(t) any Contract involving any liability of the Company in respect of any payment to any Person in connection with the transactions contemplated

hereby (and there are no representations, commitments, promises, communications or courses of conduct involving any such liability other than the
Contracts listed in Schedule 5.27);
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(u) any Contract (i) relating to the future disposition of any material amount of assets and property of the Company or (ii) used to effectuate a material

acquisition, divestiture, amalgamation, arrangement, consolidation, merger or similar transaction that (x) has not been consummated or (y) has been
consummated but contains representations, warranties, covenants, indemnities or other actual or contingent obligations that are still in effect;

 

 
(v) any agreement of guarantee, support, indemnification, assumption or endorsement of, or any other similar Contract with respect to, the obligations,

liabilities (whether accrued, absolute, contingent, unliquidated, threatened or otherwise, whether due or to become due regardless of when asserted)
or indebtedness by any other Person (except for cheques endorsed for collection);

 

 
(w) any Contract which expires, or may expire if the same is not renewed or extended at the option of any Person other than the Company, more than one

year after the date of this Agreement;
 

 (x) any other Contract necessary to the operation of the Business of the Company or that is otherwise material to the Company; or
 

 (y) any commitment to do any of the foregoing described in clauses (a) through (x).

The Company has performed all of the obligations to be performed by it and is entitled to all benefits under, and is not in default or, to the knowledge of the
Company, alleged to be in default in respect of, any material provision of any Contract (i) to which it is a party or by which it is bound, (ii) by which its
property or assets are otherwise bound or (iii) that otherwise relates to the Business or operations of the Company; all such Contracts are in good standing,
in full force and effect and enforceable in accordance with their respective terms, and no event, condition or occurrence exists which, after notice or lapse
of time or both, would constitute a material default by the Company or, to the knowledge of the Company, by any other party to such Contract under any of
the foregoing. The Company has made available to the Offeror and Purchaser Parent Co. a true and complete copy of each Contract listed or described on
the Schedules hereto and all amendments
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thereto and upon the completion of the transactions contemplated hereby, the Company will continue to have the right to enforce and to enjoy the benefits
of all such Contracts to which it is a party other than as disclosed in Schedule 5.27. Without limiting the generality of the foregoing, (i) the performance by
the Company of its obligations under any Contract disclosed in Schedule 5.27 does not breach any restrictive covenants or other restrictions binding on the
Company set forth in any of the other Contracts set forth in Schedule 5.27, (ii) the transactions contemplated hereby, the ownership of the Shares by the
Offeror and the operation of the Business of the Company under the ownership of Purchaser Parent Co. will not result in the imposition of any material
obligation on the Company under any Contract set forth in Schedule 5.27 and (iii) the Company has not been obligated to return or refund any material
amounts, or provide any material free or discounted services or service credits, to any other party to any Contract set forth in Schedule 5.27.

 
5.28 COMPLIANCE WITH LAWS; LICENCES

The Company has conducted and is conducting its Business in compliance in all material respects with all Applicable Laws of each jurisdiction in which it carries
on business. Schedule 5.28 sets out a complete and accurate list of all material Permits (whether governmental, regulatory or similar type), other than the
Company Intellectual Property licences, held by or granted to the Company (the “Licences”), and there are no other Licences necessary to carry on the Business
as presently carried on, or contemplated to be carried on, or to own, lease or use any of the property or assets currently owned, leased or used by the Company.
Each Licence is valid, subsisting and in good standing and the Company is not in any material default or breach of any Licence and no Proceeding is pending or,
to the knowledge of the Company, threatened to revoke or limit any Licence. The Company has provided to the Offeror and Purchaser Parent Co. a true and
complete copy of each Licence and all amendments thereto.
 
5.29 CONSENTS AND APPROVALS
 

 
(a) Except as set out in Schedule 5.29(a), there is no requirement to make any filing with, give any notice to or to obtain any Permit from any

Governmental Authority as a condition to the lawful consummation of the transactions contemplated by
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this Agreement or the Offer Documents except for the filings, notifications or Permits pursuant to Securities Laws or which relate solely to the
identity of the Offeror or the nature of any business carried on by the Offeror or Purchaser Parent Co.

 

 
(b) Except as set out in Schedule 5.29(b), there is no requirement under any Contract relating to the Company or its Business to give any notice to, or to

obtain the consent or approval of, any party to such Contract relating to the consummation of the transactions contemplated by this Agreement.
 
5.30 COMPETITION ACT AND INVESTMENT CANADA ACT

As measured in accordance with Part IX of the Competition Act and the Notifiable Transactions Regulations thereto: (i) the total value of the Company’s assets in
Canada is less than $73 million; and (ii) the gross revenues from sales in or from Canada generated from the Company’s assets is less than $73 million. The
Company is not engaged in a “cultural business” within the meaning of the Investment Canada Act.
 
5.31 NO CONFLICT OF INTEREST

The Company is not indebted, directly or indirectly, to any of its officers, directors or employees or to any member of their respective immediate families, in any
amount whatsoever other than in connection with expenses or advances of expenses incurred in the ordinary course of business or relocation expenses of
employees. Except as set forth in Schedule 5.31, none of the Company’s officers, directors or employees, or any members of their respective immediate families,
directly or indirectly, are indebted to the Company or, to the Company’s knowledge, and except with respect to the Company’s directors, have any direct or
indirect ownership interest in any firm or corporation with which the Company is affiliated or with which the Company has a business relationship, or any firm or
corporation which competes with the Company except that officers and/or employees of the Company may own stock in (but not exceeding two percent of the
outstanding capital stock of) any publicly traded company that may compete with the Company. To the Company’s knowledge, none of the Company’s officers,
directors or employees or any member of their respective immediate
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families has, directly or indirectly, any interest in any Contract between the Company and any third party. The Company is not a guarantor or indemnitor of any
indebtedness of any other Person.
 
5.32 BROKERS AND FINDERS

The Company has employed Moelis & Company and has not employed any other broker or finder or incurred any liability for any fee or commission to any
broker, finder or intermediary in connection with the transactions contemplated hereby other than a fee to Moelis & Company due on the closing of the
transactions contemplated by this Agreement.
 
5.33 CORPORATE RECORDS

The books of account and other financial records of the Company, all of which have been previously made available to Purchaser Parent Co., are complete and
accurate. The minute books of the Company, all of which have been previously made available to Purchaser Parent Co., are, in all material respects, complete and
accurate records of all meetings held of, and corporate action taken by, the Shareholders of the Company, the board of directors of the Company and committees
of the board of directors of the Company, and no such meetings have been held for which minutes have not been prepared or are not contained in such minute
books.
 
5.34 INSOLVENCY

The Company has not committed an act of bankruptcy or sought protection from the creditors thereof before any Governmental Authority or pursuant to any
Applicable Law, proposed a compromise or arrangement to the creditors thereof generally, taken any Proceeding with respect to a compromise or arrangement,
taken any Proceeding to be declared bankrupt or wound up, taken any Proceeding to have a receiver appointed of any of the assets thereof, had any Person
holding any Encumbrance or receiver take possession of any of the property thereof, had an execution or distress become enforceable or levied upon any portion
of the property thereof or had any petition for a receiving order in bankruptcy filed against it.
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5.35 CUSTOMERS AND SUPPLIERS

Schedule 5.35 sets forth a true and complete list of (i) the top ten customers of the Company by dollar volume of sales, and (ii) the top ten suppliers of the
Company by dollar volume of purchases, in each case for the fiscal year ended December 31, 2010. The Company has not received any notice from any such
customer or supplier to the effect that any such customer or supplier will stop, materially decrease the rate of, or materially change the terms (whether related to
payment, price or otherwise) with respect to purchasing or supplying materials, products or services to or from the Company (whether as a result of the
consummation of the transactions contemplated hereby or otherwise).

ARTICLE 6
REPRESENTATIONS AND WARRANTIES

OF THE PRINCIPAL SHAREHOLDER

The Principal Shareholder represents and warrants to the Company, Purchaser Parent Co. and the Offeror that:
 
6.1 CORPORATE ORGANIZATION

The Principal Shareholder is a corporation duly incorporated, validly existing and in good standing under the laws of Ontario, and is a corporation resident in
Canada for purposes of the Tax Act. The Principal Shareholder has all requisite corporate power and authority and all necessary governmental approvals to own
the Class A Shares in the capital of the Company that the Principal Shareholder owns.
 
6.2 AUTHORIZED AND ISSUED CAPITAL

The authorized capital of the Principal Shareholder consists of the following:
 

 
(a) CLASS A SPECIAL SHARES. An unlimited number of class “A” special shares of which 10,000 class “A” special shares are issued and

outstanding. All such outstanding class “A” special shares have been duly authorized and validly issued, are non-assessable and fully paid and were
not issued in violation of any preemptive rights.
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(b) COMMON SHARES. An unlimited number of common shares of which 100 common shares are issued and outstanding. Such outstanding common

shares have been duly authorized and validly issued, are non-assessable and fully paid and were not issued in violation of any preemptive rights.

Schedule 6.2 contains a true and complete list of all shareholders of the Principal Shareholder, including the names and addresses and number of Birnboim Shares
held by each Shareholder. The copies of the Principal Shareholder’s constating documents and by-laws, which have been previously provided to the Offeror,
reflect all amendments and modifications made thereto at any time prior to the date of this Agreement, and are true and complete.
 
6.3 OPTIONS TO PURCHASE SHARES

Except for rights of purchase for cancellation and redemption attaching to the class “A” special shares of the Principal Shareholder owned by Chaim Birnboim,
there are no options, warrants, conversion rights, subscription rights or other rights, agreements, privileges, arrangements or commitments (whether by law, pre-
emptive or contractual) of any nature relating to the purchase, acquisition, subscription, allotment, retirement, repurchase, sale, disposition, transfer, voting,
registration or issuance of any issued or unissued Birnboim Shares or other equity interests of the Principal Shareholder or any rights or interests exercisable or
exchangeable for or convertible into any such Birnboim Shares or other equity interests of the Principal Shareholder. There are no outstanding or authorized
equity appreciation, phantom stock or similar rights with respect to the equity interests of the Principal Shareholder.
 
6.4 AUTHORITY

The Principal Shareholder has full corporate power and authority to enter into this Agreement, to perform its obligations hereunder and to consummate the
transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have been duly
approved by all requisite corporate actions and no other corporate actions on the part of the Principal Shareholder are necessary to authorize this Agreement or to
consummate the transactions so contemplated. This Agreement has been duly executed and delivered by the Principal Shareholder, and assuming the due
authorization, execution and
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delivery thereof by the other parties hereto, constitutes a legally valid and binding obligation of the Principal Shareholder, enforceable by the Company, Purchaser
Parent Co. and the Offeror against the Principal Shareholder in accordance with its terms, subject to applicable bankruptcy, insolvency and other laws of general
application limiting the enforcement of creditors rights generally and to the fact that equitable remedies, including specific performance, are discretionary and
may not be ordered in respect of certain defaults.
 
6.5 ASSETS AND LIABILITIES

The Principal Shareholder (i) has no assets, and has never held at any time any assets, other than 7,280,000 Class A Shares in the capital of the Company, and
since the date of incorporation of the Principal Shareholder, the only business carried on by the Principal Shareholder is that of owning such Class A Shares,
(ii) has no liabilities, (iii) does not own and does not have any agreements or commitments of any nature to acquire, directly or indirectly, any shares in the capital
of or other equity or proprietary interests in or any securities of any Person other than the Company and (iv) is not party to any Contracts to acquire, lease or
otherwise engage in any business operations.
 
6.6 COMPLIANCE WITH SECURITIES LAWS

All securities sold or issued by the Principal Shareholder have been sold, granted or issued in full and complete compliance with the requirements of Securities
Laws and any other Applicable Laws and the requirements set forth in applicable agreements pursuant to which such securities were sold or issued. There are no
outstanding bonds, debentures, promissory notes or other indebtedness in connection with the issuance of any of the Principal Shareholder s securities or which
have the right to vote (or are convertible into, or exchangeable for, securities having the right to vote) on any matters on which shareholders of the Principal
Shareholder may vote.
 
6.7 CONSENTS, APPROVALS AND NOTICES

The Principal Shareholder is not required to obtain the consent or approval of, or provide any notice to, any Person in connection with the execution and delivery
by the Principal Shareholder of this Agreement and the completion by the Principal Shareholder of the transactions contemplated by this Agreement.
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6.8 ABSENCE OF CONFLICTING AGREEMENTS

The execution and delivery by the Principal Shareholder of this Agreement and the consummation of the transactions contemplated hereby do not, and will not,
(i) violate or conflict with any provision of the constating documents or by-laws of the Principal Shareholder; (ii) violate any Applicable Law or Order except for
violations which would not, individually or in the aggregate, reasonably be expected to materially impair or delay the Principal Shareholder’s ability to perform
its obligations under this Agreement; or (iii) result in a material violation or breach of or constitute a material default (with or without due notice or lapse of time
or both) under any note, bond, indenture, lien, mortgage, lease, permit, guaranty or other Contract to which the Principal Shareholder is a party or by which any of
the assets or property of the Principal Shareholder may be bound.
 
6.9 LITIGATION

There is no Proceeding pending or, to the knowledge of the Principal Shareholder, threatened, or anticipated by the Principal Shareholder, by or against the
Principal Shareholder. The Principal Shareholder is not aware of any ground on which any Proceeding might be commenced with any reasonable likelihood of
success.
 
6.10 INSOLVENCY

The Principal Shareholder has not committed an act of bankruptcy or sought protection from the creditors thereof before any Governmental Authority or pursuant
to any Applicable Law, proposed a compromise or arrangement to the creditors thereof generally, taken any Proceeding with respect to a compromise or
arrangement, taken any Proceeding to be declared bankrupt or wound up, taken any Proceeding to have a receiver appointed of any of the assets thereof, had any
Person holding any Encumbrance or receiver take possession of any of the property thereof, had an execution or distress become enforceable or levied upon any
portion of the property thereof or had any petition for a receiving order in bankruptcy filed against it.
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6.11 BROKERAGE FEES

The Principal Shareholder has not entered into any agreement which would entitle any Person to any valid claim against the Principal Shareholder for a broker’s
commission, finder’s fee or any like payment in respect of the Principal Shareholder Transaction or any other matters contemplated by this Agreement.
 
6.12 TAXES
 

 

(a) The Principal Shareholder has filed on a timely basis all Tax returns required to be filed by it and has duly completed and correctly reported all
income and all other amounts and information required to be reported thereon, and has paid all Taxes (whether or not shown on a Tax return) for all
Tax periods (or portions thereof) ending on or prior to the Closing Date, including all installments on account of Taxes for the current year that are
due and payable by it, and all assessments, reassessments, governmental charges, penalties, interest and fines due and payable by it. There are no
actions, suits, Proceedings, investigations or claims commenced or pending or, to the knowledge of the Principal Shareholder, threatened against or
affecting the Principal Shareholder in respect of Taxes, governmental charges or assessments, nor are any material matters under discussion with any
Governmental Authority relating to Taxes, governmental charges or assessments asserted by any such authority. No claim, or notice of a claim, has
ever been made by an authority in a jurisdiction where the Principal Shareholder does not file or has not filed Tax returns that the Principal
Shareholder is or may be subject to taxation by that jurisdiction. The Canadian federal income Tax liability of the Principal Shareholder has been
assessed by the Canada Revenue Agency for all financial years up to and including the financial year ended December 31, 2009 and there are no
agreements, waivers or other arrangements providing for an extension of time with respect to the filing of any Canadian Tax return by, or payment of
any Tax, governmental charge or deficiency against, the Principal Shareholder.
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(b) The Principal Shareholder (i) does not have any actual or potential liability as a transferee or successor, pursuant to any contract, pursuant to any
Applicable Law, or otherwise for any Taxes of any other Person, and (ii) is not, nor ever has been, a party to any Tax allocation, sharing, indemnity or
similar contract allocating tax liability that will not be terminated on the Closing Date without any future liability to the Principal Shareholder
(including for past Taxes).

 

 
(c) There are no circumstances existing which could result in the application of section 17, section 78, section 79, or sections 80 to 80.04 of the Tax Act,

or any equivalent provision under applicable provincial law, to the Principal Shareholder.
 

 (d) The Birnboim Shares are not “taxable Canadian property” for purposes of the Tax Act.

ARTICLE 7
COVENANTS

 
7.1 CONDUCT OF BUSINESS OF THE COMPANY

Except as expressly required by this Agreement or as may be consented to by the Offeror in writing, during the period commencing on the date of this Agreement
and continuing until the earlier of the termination of this Agreement in accordance with its terms or the Closing Date, the Company covenants and agrees that it
shall conduct its Business and operations in the ordinary and usual course consistent with past practice and in compliance with Applicable Laws, and the
Company will use its commercially reasonable best efforts to preserve intact its existing assets, business organization and operations, to keep available the
services of its current officers and employees and to preserve its present rights, Permits, franchises, goodwill and relationships with suppliers, contractors,
distributors, licensors, licensees, customers and others having business relationships with it. Without limiting the foregoing, from the date hereof until the Closing
Date, unless the Offeror otherwise agrees in writing or as otherwise expressly required or permitted by this Agreement, the Company shall:
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(a) not amend its articles or by-laws or the terms of any of its or their outstanding securities (other than the Stock Options or Stock Option Plan, to the

extent expressly required by this Agreement), including any outstanding bonds, debentures, notes, indebtedness or credit facilities;
 

 

(b) not issue, sell, pledge, lease, dispose of or otherwise encumber any securities of the Company or create any new Subsidiary, nor issue any options,
warrants, calls, conversion privileges or rights of any kind to acquire any securities of the Company (other than the issuance of Class A Shares as
required by this Agreement or upon the exercise of currently outstanding Stock Options in accordance with their terms (as they may be amended to
the extent expressly required by this Agreement)), or redeem or purchase any of the Company’s outstanding securities and, without limiting the
generality of the foregoing, not authorize, approve, agree to issue, issue or award any Stock Options under the Stock Option Plan or any other options
to acquire Class A Shares;

 

 
(c) not split, consolidate or reclassify any of securities of the Company or undertake any other capital reorganization or redeem or otherwise acquire any

securities of the Company;
 

 
(d) except for changes in compensation for employees (including officers), which are made in the ordinary course of business consistent with past

practice, not enter into, create, declare, adopt, amend, vary, modify or take any other action with respect to any Employee Plans (or otherwise
increase or decrease compensation or benefits) for the benefit or welfare of any officer, director or employee, or similar rights or other benefits;

 

 

(e) not make any new commitment or increase any previous commitment for capital expenditures in an amount exceeding $10,000 per any such capital
expenditure, and $50,000 in the aggregate, and not enter into any Contract or series of Contracts that would impose payment or other financial
obligations on the Company which would result in the relevant categories of capital expenditures set forth in the applicable capital expenditure
budget (a copy of which has been
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provided to Parent Purchaser Co. and Offeror prior to the date hereof) being exceeded by more than 10%, other than in the ordinary course of
business;

 

 
(f) not delay, postpone or cancel the payment of any accounts payable or any other liability or obligation or agree or negotiate with any Person to extend

the payment date of any accounts payable or accelerated collection of any accounts or notes receivable;
 

 
(g) subject to Section 7.1(e), not delay or postpone the purchase of any inventory, the making of any capital expenditure or the repair or maintenance of

any assets;
 

 
(h) not sell, lease, option, encumber or otherwise dispose of, or commit to sell, lease, option, encumber or otherwise dispose of, any assets or group of

related assets (through one or more related or unrelated transactions), including any interest in any of the Company Intellectual Property, except with
respect to any inventory of the Company sold in the ordinary course of business;

 

 
(i) not incur, assume, guarantee, become obligated with respect to or commit to incur any indebtedness for borrowed money, other than in the ordinary

course of business;
 

 
(j) not enter into any Contract or series of Contracts that would result in any agreement having a term in excess of twelve (12) months and that would

not be terminable by the Company upon notice of three (3) months or less from the date of the relevant agreement or modification of the agreement;
 

 
(k) not enter into any non-compete, non-solicitation, exclusivity, most-favored nation or similar agreement that would materially restrict the Business of

the Company and, following the consummation of the transactions contemplated hereby, Purchaser Parent Co. or any of Purchaser Parent Co.’s
Affiliates, or their ability to solicit, or transact with, customers or employees;

 

 (l) not make any changes to existing Tax or financial Accounting Principles other than as required by Applicable Laws or by GAAP;
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(m) not pay, discharge, settle, waive or satisfy any material claims, liabilities or obligations other than the payment, discharge, settlement, waiver or

satisfaction, in the ordinary course of business, of liabilities reflected or reserved against in Company’s Financial Statements or incurred in the
ordinary course of business;

 

 
(n) not engage in any transaction with any related parties (other than Purchaser Parent Co., the Offeror and any of their Affiliates pursuant to the

transactions contemplated hereby), other than in the ordinary course of businesses;
 

 
(o) except as expressly required by this Agreement or as may be consented to by the Offeror in writing, not commit to or enter into any new

arrangements, or modify any existing arrangements, between the Company and any Shareholder in its capacity as such;
 

 
(p) not commence or settle or assign any rights relating to or any interest in any material Proceeding involving the Company, its Business or any of its

assets;
 

 

(q) not waive, release, settle, compromise or amend in any material respect any legal rights or Proceedings, in each case, in relation to assets, properties,
interests, rights or claims that are, individually or in the aggregate, material to the Company or its Business, other than waivers, releases, settlements,
compromises or amendments not exceeding the amount reserved for in the Financial Statements for the fiscal year ended December 31, 2010 of the
Company or that involve only the payment of monetary damages not in excess of $25,000 in the aggregate (excluding amounts to be paid under
existing insurance policies) or otherwise pay, discharge or satisfy any claims, liabilities or obligations in excess of such amount, in each case other
than in the ordinary course of business;

 

 
(r) not enter into any interest rate, currency, equity or commodity swaps, hedges, derivatives, forward sales contracts or other similar financial

instruments;
 

 
(s) use commercially reasonable best efforts to cause its current insurance (or reinsurance) policies or any of the coverage thereunder not to lapse, unless

simultaneously with such termination, cancellation or lapse, replacement policies
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underwritten by insurance and re-insurance companies of nationally recognized standing providing coverage equal to or greater than the coverage
under the cancelled, terminated or lapsed policies for substantially similar premiums are in full force and effect;

 

 

(t) not (i) acquire or agree to acquire (by merger, amalgamation, arrangement, consolidation, acquisition of stock or assets or otherwise) any Person or
other business organization or division or (ii) make any investment either by purchase of shares or securities, contributions of capital, property
transfer or purchase of any property or assets of any other Person, except for purchases of inventory, equipment and other goods and materials in the
ordinary course of business and except for investments made under the Company’s treasury policies in the ordinary course of business and except for
expenditures permitted by Section 7.1(e);

 

 (u) not approve or adopt a plan of liquidation or resolutions providing for the liquidation or dissolution of the Company;
 

 (v) duly and timely file all material forms, reports, schedules, statements and other documents required to be filed pursuant to any Applicable Laws;
 

 

(w) (i) duly and timely file all Tax returns required to be filed by it on or after the date hereof and all information set forth in such Tax returns will be
prepared in compliance with Applicable Laws and will be true, complete and correct in all material respects; (ii) timely withhold, collect, remit and
pay all material Taxes which are required to be withheld, collected, remitted or paid by it on or after the date hereof to the extent due and payable or
claimed to be due and payable by any Governmental Authority except for any Taxes contested in good faith pursuant to Applicable Laws; (iii) not
file, make, change or rescind any material express or deemed election relating to Taxes; (iv) not make a request for a Tax ruling or enter into a
closing agreement with respect to Taxes with any Governmental Authority or waive or extend any statutes of limitations or other rights, including
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 surrendering any right or claim to a Tax refund; and (v) not settle or compromise any material Tax liability;
 

 
(x) not induce or otherwise entice, through discounts, rebates or other incentives, any distributors or customers of the Company (i) to purchase a greater

volume of inventory from the Company than such distributor or customer reasonably expects to sell or use, respectively, in the ordinary course of its
business or (ii) to prepay for the provision of products or services in advance of the delivery of such products or services by the Company;

 

 
(y) except as expressly permitted by Section 7.2, not make, declare, establish a record date for, pay or set aside for payment any dividend or other

distribution (whether in cash, stock or property or any combination thereof) on or in respect of any shares of capital the Company; and
 

 
(z) not announce an intention, enter into any formal or informal agreement, or otherwise make a commitment to do any of the things prohibited by any

of the foregoing subsections.
 
7.2 DIVIDEND

On the Closing Date, and immediately following the completion of the Principal Shareholder Transaction, the Company will declare and pay a cash dividend on
the Class A Shares and pay a cash distribution to the Option holders (net of any applicable withholding Taxes) (the “Closing Date Distributions”) of all available
cash held by the Company other than (a) such amount of cash equal to $250,000.00 plus (b) such amount of cash equal to the proceeds received by the Company
in connection with the exercise of any outstanding Stock Options between the date of this Agreement and the Closing Date, plus (c) such amount of cash equal to
any applicable withholding Taxes required to be withheld and remitted by the Company in respect of any Option Payments; provided, however, that payment of
the Closing Date Distributions shall not be permitted unless and until the Company shall have first paid in full in cash (x) all Company Expenses and all other
costs and expenses incurred by the Company in connection with this
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Agreement and (y) all premiums and other payments necessary for the Company to obtain all of the prepaid (or “tail”) directors’ and officers’ liability insurance
policies described in Section 7.17.
 
7.3 ACCESS TO INFORMATION

Following the date of this Agreement, the Company and Principal Shareholder will afford to Purchaser Parent Co. and the Offeror and their authorized
representatives for the transactions contemplated hereby reasonable access at all reasonable times to the directors, officers, employees, agents, representatives,
third party professionals, properties, offices and all other facilities, books, records and Returns of or relating to the Company and the Principal Shareholder,
respectively, whether in the possession of the Company, the Principal Shareholder or otherwise, as Purchaser Parent Co. or the Offeror may from time to time
reasonably request. Additionally, the Company and Principal Shareholder will permit Purchaser Parent Co. and the Offeror and their authorized representatives
for the transactions contemplated hereby to make such inspections of the Company and Principal Shareholder, respectively, and their respective operations at all
reasonable times as Purchaser Parent Co. or the Offeror may from time to time reasonably request, and will cause their directors, officers, employees, agents,
representatives and third party professionals to furnish the Offeror and Purchaser Parent Co. with such financial and operating data and other information with
respect to the Business and assets and property of the Company and the assets and property of the Principal Shareholder, respectively, as the Offeror or Purchaser
Parent Co. may from time to time reasonably request. No investigation pursuant to this Section 7.3 or otherwise shall affect any representation or warranty in this
Agreement of any party hereto or any condition to the obligations of the parties hereto.
 
7.4 FURTHER ACTION; REASONABLE BEST EFFORTS

Upon the terms and subject to the conditions hereof, each of the parties shall use its commercially reasonable efforts to take, or cause to be taken, all appropriate
action, and to do or cause to be done, all things necessary, proper or advisable under Applicable Laws to consummate and make effective the transactions
contemplated by this Agreement, including:
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(a) for the discharge by each party to this Agreement of its respective obligations under this Agreement and the Share Offer, including its obligations

under Securities Laws;
 

 
(b) cooperating in the preparation and filing of the Offer Documents and any regulatory and governmental filings or submissions, and any amendments

to any such filings;
 

 
(c) diligently completing all required regulatory filings and applications and obtaining all Permits and Orders and all consents, approvals and

authorizations of parties to Contracts with the Company as are necessary for the consummation of the transactions contemplated by this Agreement
or to fulfill the conditions to the Share Offer;

 

 
(d) using commercially reasonable efforts to defend all litigation to which it is a party challenging or affecting this Agreement or the consummation of

the transactions contemplated by this Agreement, including any challenge of the Drag-Along Rights;
 

 
(e) using commercially reasonable efforts to have lifted or rescinded any injunction or restraining order relating to the Company or the Shareholders or

other Order which may adversely affect the ability of the parties hereto to consummate the transactions contemplated by this Agreement; and
 

 
(f) on the Closing Date, entering the Offeror or its nominee(s) upon the Company’s books as the holder of each of the Class A Shares and issuing

certificates to the Offeror or its nominee(s) representing each of the Class A Shares.
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7.5 REGULATORY APPROVALS

The Company and Principal Shareholder shall diligently pursue any and all regulatory approvals or other filings (the “Regulatory Approvals”) required on the
part of the Company or the Principal Shareholder, respectively, with respect to the Share Offer and the other transactions contemplated by this Agreement and to
take such steps as may be necessary to be taken by the Offeror to satisfy any conditions to any Regulatory Approvals, and shall file all required notices to
commence the approval process in respect thereof as soon as reasonably practicable and in no event later than within ten (10) Business Days of the date hereof.
The Company and Principal Shareholder shall keep the Offeror informed with respect to the status of applications for all such approvals, including providing all
relevant documentation to the Offeror to allow it to assess the status of such applications.

The Offeror shall diligently take such steps as may be necessary to be taken by the Offeror to satisfy any conditions to any Regulatory Approvals, and shall keep
the Company informed with respect to the status of applications for all such approvals, including providing all relevant documentation to the Company to allow it
to assess the status of such applications. The Company shall provide its assistance to the Offeror in connection with satisfying such conditions.
 
7.6 TAKE UP AND PAYMENT

Subject to the terms and conditions hereof (including Schedule A) and of the Share Offer, (a) the Offeror agrees to take up the Shares deposited under the Share
Offer on the first Business Day, and pay for the Shares not later than the third Business Day (the “Closing Date”), after it is legally entitled to take up in
accordance with the Share Offer and the terms of this Agreement and (b) on the Closing Date, the Offeror shall make the Option Payment.
 
7.7 PUBLIC ANNOUNCEMENT

The parties will consult with each other before issuing any press release or otherwise making any public statements with respect to this Agreement or any
transaction contemplated hereby, and no party shall issue any such press release or make any such public statement except as Offeror, Purchaser Parent Co., and
Company may mutually agree unless required so to do by Applicable
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Laws (including requirements or obligations under federal Securities Laws) or by obligations pursuant to any listing agreement with any securities exchange, in
which event the Offeror, Company and Purchaser Parent Co. will use reasonable efforts to coordinate and agree upon any disclosure before it is made; provided,
however, that the parties agree that a joint press release shall be issued on or immediately after the date of this Agreement announcing the execution of this
Agreement and providing a general description of the transactions contemplated hereby, which release shall be in form and substance reasonably acceptable to the
parties. The Company shall not be held responsible for any unauthorized disclosures made by the Shareholders or the Option holders with respect to the
transactions contemplated by this Agreement subsequent to the Offeror making the Share Offer and taking the other actions contemplated under Section 2.1(a) of
this Agreement.
 
7.8 NOTICE OF CERTAIN EVENTS

Prior to the Closing Date, the Company and Principal Shareholder shall promptly notify the Offeror and Purchaser Parent Co., and the Offeror and Purchaser
Parent Co. shall promptly notify the Company and Principal Shareholder, of:
 

 
(a) receipt of any notice or other communication from any Person alleging that the consent of such Person is or may be required in connection with the

transactions contemplated by this Agreement;
 

 (b) receipt of any notice or other communication from any Governmental Authority in connection with the transactions contemplated by this Agreement;
 

 
(c) receipt of notice that any Proceeding has been commenced or, to such party’s knowledge, threatened against, or involving or otherwise affecting such

party, which relates to the consummation of the transactions contemplated by this Agreement;
 

 
(d) the occurrence or non-occurrence of any event the occurrence or non-occurrence of which would be reasonably likely to cause any representation or

warranty of it contained in this Agreement to be untrue or inaccurate in any material respect; and
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(e) any material failure of the Company, the Principal Shareholder, the Offeror or Purchaser Parent Co., as the case may be, to comply with or satisfy any

covenant, condition or agreement to be complied with or satisfied by it hereunder;

provided, however, that the delivery of any notice pursuant to this Section 7.8 shall not (x) cure any breach of, or non-compliance with, any other provision of this
Agreement or (y) limit or otherwise affect the remedies available hereunder to the party receiving such notice.
 
7.9 EXPENSES

Except as otherwise specified in this Agreement, all costs and expenses incurred in connection with this Agreement and the Share Offer and the other transactions
contemplated hereby (including, without limitation, the reasonable fees and expenses of advisors, accountants and legal counsel of the Offeror, Purchaser Parent
Co., the Company, the Principal Shareholder and the Shareholders’ Agents) are to be paid by the party incurring those costs and expenses.
 
7.10 OBLIGATIONS OF THE OFFEROR

Purchaser Parent Co. will take all action necessary to cause the Offeror to perform its obligations under this Agreement and to consummate the Share Offer and to
make the Option Payment on and subject to the terms and conditions set forth in this Agreement and in the Share Offer, and Purchaser Parent Co. will be liable
with respect to the obligations of the Offeror hereunder and thereunder as if such obligations were obligations of Purchaser Parent Co.
 
7.11 FULL DISCLOSURE

The Company may, at any time up to five (5) days before the Closing Date, update, revise or supplement any Schedules to this Agreement and the Company will
provide a copy to the Offeror of any updated, revised or supplemented Schedules. Thereafter, a revised Schedule will immediately be substituted for the
appropriate Schedule to this Agreement. If at any time before the Closing Date, the Offeror discovers any information that would make any Schedule incomplete,
false or misleading, the Offeror will promptly notify the Company in writing and permit the Company to update, revise or supplement that Schedule, and the
revised Schedule will immediately be substituted for the appropriate Schedule to this Agreement. Notwithstanding the
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foregoing, no such update, revision or supplement shall prohibit, limit or otherwise affect the indemnification rights of any party hereunder, be taken into account
in determining whether the condition set forth in Section 2.4(d) is satisfied or be deemed to prevent or cure a breach of any representation, warranty, covenant or
agreement hereunder with respect to the information disclosed in such update, revision or supplement.
 
7.12 NO SOLICITATION OF OTHER BIDS
 

 

(a) Neither the Company nor the Principal Shareholder shall, or shall authorize or permit any of their Affiliates or any of their or their Affiliates’
respective directors, officers, employees, consultants, financial advisors, counsel, accountants, representatives and other agents to, directly or
indirectly, (i) encourage, solicit, initiate, facilitate or continue inquiries regarding an Acquisition Proposal; (ii) enter into discussions or negotiations
with, or provide any information to, any Person concerning a possible Acquisition Proposal; or (iii) enter into any agreements or other instruments
(whether or not binding) regarding an Acquisition Proposal. The Company and the Principal Shareholder shall immediately cease and cause to be
terminated, and shall cause their Affiliates and all of their or their Affiliates’ respective directors, officers, employees, consultants, financial advisors,
counsel, accountants, representatives and other agents to immediately cease and cause to be terminated, all existing discussions or negotiations with
any Persons conducted heretofore with respect to, or that could lead to, an Acquisition Proposal. For purposes hereof, “Acquisition Proposal” means
any inquiry, proposal or offer from any Person (other than the Offeror or Purchaser Parent Co. or any of their Affiliates) relating to the direct or
indirect disposition, whether by sale, amalgamation, arrangement or otherwise, of all or any portion of the Shares or the Company’s Business or
assets.

 

 
(b) In addition to the other obligations under this Section 7.12, the Company and the Principal Shareholder shall promptly (and in any event within three

Business Days after receipt thereof by the Company or the Principal Shareholder or any of their Affiliates or any of their or their Affiliates’
respective directors, officers,
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employees, consultants, financial advisors, counsel, accountants, representatives and other agents) advise the Offeror and Purchaser Parent Co. orally
and in writing of any Acquisition Proposal, any request for information with respect to any Acquisition Proposal, or any inquiry with respect to or
which could reasonably be expected to result in an Acquisition Proposal, the material terms and conditions of such request, Acquisition Proposal or
inquiry, and the identity of the Person making the same.

 

 

(c) Each of the Company and the Principal Shareholder agree that the rights and remedies for noncompliance with this Section 7.12 shall include,
without limitation, having such provision specifically enforced by any court having equity jurisdiction, it being acknowledged and agreed that any
such breach or threatened breach shall cause irreparable injury to the Offeror and Purchaser Parent Co. and that money damages, including the cash
termination payment described in Section 8.2, would not provide an adequate remedy to them.

 
7.13 SOLICITATION CONFIDENTIALITY AGREEMENTS

The Company shall not amend, modify, supplement, or grant any consent or waiver under or with respect to, any confidentiality or non-disclosure agreements
entered into between the Company or any of its Affiliates or representatives and any Person (other than Purchaser Parent Co.) to whom confidential information
was provided in connection with the possible sale of the Company or other transaction involving the assets of the Company (the “Solicitation Confidentiality
Agreements”). The Company shall as promptly as practicable request and use reasonable best efforts to cause each Person to whom confidential information was
provided pursuant to the Solicitation Confidentiality Agreements to return to the Company or destroy any such information, in each case in the manner as
provided in the applicable Solicitation Confidentiality Agreement.
 
7.14 TRANSACTION STRUCTURING AND ALTERNATIVE TRANSACTION
 

 
(a) The Offeror, Purchaser Parent Co., the Principal Shareholder and the Company agree to cooperate in good faith and to take all reasonable steps and

actions after
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the date hereof, as are not materially adverse to the party requested to take any such step or action, to complete the transactions contemplated by this
Agreement as promptly as practicable.

 

 

(b) In addition, in the event that the Offeror concludes, acting reasonably, that it is necessary or desirable to proceed with another form of transaction
(such as a plan of arrangement or amalgamation) whereby the Offeror or any of its Affiliates would effectively acquire all of the Shares within
approximately the same time periods and on economic terms and other terms and conditions (including tax treatment) and having consequences to
the Company and the Shareholders that are equivalent to or better than those contemplated by this Agreement (an “Alternative Transaction”), each of
the Company and the Principal Shareholder agrees to support the completion of such Alternative Transaction in the same manner as the Share Offer
and shall otherwise fulfill its covenants contained in this Agreement in respect of such Alternative Transaction.

 

 

(c) Immediately prior to the Closing Date, the Birnboim Shareholders shall transfer all of their issued and outstanding shares of the Principal
Shareholder to the Company in exchange for 7,280,000 Class A common shares of the Company, pursuant to subsection 85.1(1) of the Tax Act,
following which, the Principal Shareholder shall be wound-up into the Company, including the distribution to the Company by the Principal
Shareholder of the Principal Shareholder’s 7,280,000 common shares of the Company (the “Principal Shareholder Transaction”).

 

 
(d) In the event that Shareholders holding greater than 66 2/3% but less than 100% of the Class A Shares accept the Share Offer, the Company agrees to

call a meeting of Shareholders as soon reasonably possible following a written request by the Offeror for the purposes of effecting an amalgamation
“squeeze-out” with the Offeror and agrees to prepare and deliver proper notice to the Shareholders as
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 well as such other documentation, including a proxy circular, as may be required to effect an Alternative Transaction.
 
7.15 COVENANT NOT TO COMPETE; NONSOLICITATION; CONFIDENTIALITY
 

 (a) In consideration of the Offer Price and in order that Purchaser Parent Co. and the Offeror may enjoy the full benefits of the Business of the Company:
 

 

(i) each of Ian Curry, Chaim Birnboim, and Roy Sunstrum, by execution of his respective share purchase agreement with the Offeror or option
notice, agrees that, for three (3) years after the date hereof, he shall not (i) own, manage, operate, join, control or participate in the
ownership, management, operation or control of, or be connected as an officer, director, employee, stockholder, partner or otherwise with,
any business that competes in North America or Europe with the Company or its Business, or (ii) engage or participate in any effort or act to
induce any customers, suppliers, associates, or independent contractors of the Company to take any action which might be disadvantageous
to the Company or its Business, including to cease doing business or their association or employment, with the Company or its Business.

 

 
(ii) each of Pat Walsh, Brian Smith, Cindy MacCullough and Chantal Hemens-Davis, by execution of his or her respective share purchase

agreement with the Offeror or option notice, agrees that:
 

 
(A) for one (1) year after the date hereof, he or she shall not (i) own, manage, operate, join, control or participate in the ownership,

management, operation or control of, or be connected as an officer, director, employee, stockholder, partner or otherwise with, any
business that competes in North America or Europe with the Company or its Business;

 

 (B) for two (2) years after the date hereof, he or she shall not own, manage, operate, join, control or participate in the ownership,
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management, operation or control of, or be connected as an officer, director, employee, stockholder, partner or otherwise with, Norgen
Biotek Corp. or any of its Subsidiaries or any of its or their respective businesses; and

 

 
(C) for one (1) year after the date hereof, he or she shall not engage or participate in any effort or act to induce any customers, suppliers,

associates, or independent contractors of the Company to take any action which might be disadvantageous to the Company or its
Business, including to cease doing business or their association or employment, with the Company or its Business.

 

 

(b) By execution of his or her respective share purchase agreement with the Offeror or option notice, each Management Shareholder agrees, for three
(3) years after the date hereof, to not, directly nor indirectly, solicit, hire, employ, retain as a consultant, interfere with or attempt to entice away from
the Company, any individual who is, has agreed to be or within one year of such solicitation, employment, retention, interference or enticement has
been, employed or retained by the Company.

 

 

(c) By execution of his or her respective share purchase agreement with the Offeror or option notice, each Management Shareholder acknowledges and
agrees that the restrictions and covenants contained in this Section 7.15 are reasonable in view of the nature of the Business of the Company.
Notwithstanding anything contained herein to the contrary, if the scope of any restriction or covenant, or the period thereof, contained in this
Section 7.15 is found by a court of competent jurisdiction to be too broad to permit enforcement of such restriction or covenant to its full extent, then
such restriction or covenant shall be deemed to be modified to the extent necessary in order that any such provision or portion thereof shall be legally
enforceable to the maximum extent permitted by law, and further agree that if any part of this Section 7.15 shall be so found or deemed unreasonable,
unlawful or unenforceable, such unenforceability shall not affect the remaining
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portions of this Section 7.15, which shall be fully enforced; and the parties do further agree that any court of competent jurisdiction shall, and the
parties do hereby expressly authorize, require and empower any court of competent jurisdiction to, enforce any such provision or portion thereof in
order that any such provision or portion thereof shall be enforced to the fullest extent permitted by applicable law.

 

 

(d) By execution of his or her respective share purchase agreement with the Offeror or option notice, each Management Shareholder agrees that
Purchaser Parent Co., the Offeror and the Company will suffer irreparable damage and harm and will not have an adequate remedy at law in the
event of any breach of this Section 7.15 by any Management Shareholder. Accordingly, in the event of such a breach or of a threatened or attempted
breach, in addition to all other remedies to which Purchaser Parent Co., the Offeror and the Company is entitled to at law, Purchaser Parent Co., the
Offeror and the Company shall be entitled to a temporary and permanent injunction (without the necessity of showing any actual damage) or a decree
of specific performance of the provisions hereof, and no bond or other security shall be required in that connection. The remedies described in this
Section 7.15(d) shall not be exhaustive and shall be in addition to all other remedies that Purchaser Parent Co., the Offeror or the Company may have
at law, in equity or otherwise.

 

 

(e) By execution of his or her respective share purchase agreement with the Offeror or option notice, each Management Shareholder shall keep
confidential and not disclose to any other Person or use for their or its own benefit or the benefit of any other Person (i) any trade secrets or other
confidential proprietary information in its or their possession or control regarding the Business of the Company and (ii) except attorneys,
accountants, bankers and other professional advisors who shall agree to maintain such information in confidence, any information of or concerning
this Agreement or the transactions contemplated hereby. The obligation of the Management Shareholders under this Section 7.15(e) shall not apply to
information that: (i) is or becomes generally available to the public
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without breach of any obligation of confidentiality to the Company, the Offeror or Purchaser Parent Co.; (ii) is required to be disclosed by Applicable
Law, Order or regulation of a court or tribunal or Governmental Authority; provided, however, that, in any such case, the Management Shareholders
shall notify the Company, the Offeror and Purchaser Parent Co. as early as reasonably practicable prior to disclosure to allow the Company, the
Offeror and Purchaser Parent Co. to take appropriate measures to preserve the confidentiality of such information; (iii) is disclosed by the Company,
the Offeror or Purchaser Parent Co. to any third party not under any duty of confidentiality to the Company, the Offeror or Purchaser Parent Co.; or
(iv) is disclosed by the Management Shareholders for the purpose of carrying out the transactions contemplated hereby.

 
7.16 RELEASE
 

 

(a) By execution of its respective share purchase agreement with the Offeror or option notice, each Former Company Shareholder, on his, her or its own
behalf and on behalf of his, her or its heirs, beneficiaries, successors, assigns and representatives (collectively, the “Releasors”), hereby releases
effective as of the Closing Date, without the need for any further action, any and all claims, liabilities, obligations, promises, agreements,
controversies, damages, actions, causes of action, suits, rights, demands, costs, losses, debts and expenses (including attorneys’ fees and costs
incurred) of whatsoever kind or nature, whether at law or in equity, matured or unmatured, known or unknown, contingent or liquidated or otherwise,
that any of them can, shall or may have against the Company, the Company’s past and present parent and Subsidiary corporations and all of their past
and present respective officers, directors, managers, managing members, employees, shareholders, agents, and assigns (collectively, “Releasees”),
arising from or relating any matter, cause or thing whatsoever occurring at any time on or prior to the Closing Date and relating to the Company or
any Subsidiary of the Company; provided, that the foregoing shall not affect or otherwise release the rights of any Releasor under this
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 Agreement or any agreement entered into on or prior to the Closing Date with the Company in connection herewith.
 

 
(b) By execution of its respective share purchase agreement with the Offeror or option notice, each Former Company Shareholder hereby irrevocably

covenants to refrain from, directly or indirectly, asserting any claim or demand or commencing, instituting or causing to be commenced, any
Proceeding of any kind against any Releasee, based on or arising from any matter released pursuant to Section 7.16(a).

 

 

(c) By execution of its respective share purchase agreement with the Offeror or option notice, each Former Company Shareholder represents and agrees
that (a) he fully understands his rights to discuss all aspects of this Agreement with his attorneys, (b) he has availed himself of this right, (c) he has
carefully read and fully understands all of the terms of this Agreement, (d) he has not transferred or assigned any rights or claims that he is hereby
purporting to release herein, and (e) he is voluntarily, and with proper and full authority, entering into this Agreement. Each Former Company
Shareholder represents that he has had a reasonable period of time to consider the provisions of this Agreement, and that he has considered them
carefully before executing this Agreement.

 

 
(d) If any provision of this Section 7.16 is held invalid or unenforceable by any court of competent jurisdiction, the other provisions in this Section 7.16

will remain in full force and effect. Any provision of this Section 7.16 held invalid or unenforceable only in part will remain in full force and effect to
the extent not held invalid or unenforceable.

 
7.17 DIRECTOR AND OFFICER INSURANCE

Prior to the payment by the Company of the Closing Date Distributions, the Company shall cause to be obtained, and the premium for which paid in full, prepaid
(or “tail”) directors’ and officers’ liability insurance policies for the benefit of the Company’s director and officers prior to the Closing Date, at the current
coverage level and scope of liability insurance coverage as set forth
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in the Company’s current directors’ and officers’ liability insurance policy in effect as of the date of this Agreement. Such “tail” insurance policies shall provide
coverage through the sixth anniversary of the Closing Date.
 
7.18 CONDUCT OF THE BUSINESS OF THE PRINCIPAL SHAREHOLDER

Except as expressly required by this Agreement or as may be consented to by the Offeror in writing, during the period commencing on the date of this Agreement
and continuing until the earlier of the termination of this Agreement in accordance with its terms or the Closing Date, the Principal Shareholder covenants and
agrees that it shall not take, or cause to be taken, any action whatsoever.

ARTICLE 8
TERMINATION

 
8.1 TERMINATION

This Agreement may be terminated at any time prior to the Closing Date:
 

 (a) by mutual written consent of the Company and Purchaser Parent Co.;
 

 (b) by the Company or Purchaser Parent Co., by written notice to the other, if:
 

 

(i) any Governmental Authority shall have issued an Order, or enacted, promulgated or deemed applicable to the Share Offer, the Option
Payment or the other transactions contemplated by this Agreement any Applicable Law, restraining, enjoining, prohibiting or otherwise
rendering illegal the Share Offer, the Option Payment or the other transactions contemplated by this Agreement and, in the case of an Order,
such Order shall have become final and non-appealable; or

 

 
(ii) the Closing Date has not occurred by the Outside Date (or the expiration of any extension thereof in accordance with the terms of this

Agreement), provided that the right to terminate this Agreement pursuant to this clause shall not be available to a party seeking to terminate
whose material
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breach of a representation, warranty, covenant or other agreement contained this Agreement has been the principal cause of, or substantially
contributed to, the failure of the Closing Date to occur on or before the Outside Date (or the expiration of any extension thereof in
accordance with the terms of this Agreement);

 

 

(c) by the Company, by written notice to Purchaser Parent Co., if Purchaser Parent Co. or the Offeror shall have breached or failed to perform any
representations, warranties, covenants or other agreements contained herein or made pursuant hereto, which breach or failure to perform (A) would
prevent or materially delay the Share Offer or the Option Payment and (B) which is incapable of being cured or, if capable of being cured, is not
cured by the Purchaser Parent Co. or the Offeror, as the case may be, within fifteen calendar days following receipt of written notice of such breach
or failure to perform from the Company; or

 

 

(d) by Purchaser Parent Co. or the Offeror, by written notice to the Company, if the Company or the Principal Shareholder shall have breached or failed
to perform any representations, warranties, covenants or other agreements contained herein or made pursuant hereto, which breach or failure to
perform (A) would result in a failure of any condition set forth in Section 2.4 or Schedule A and (B) which is incapable of being cured or, if capable
of being cured, is not cured by the Company or the Principal Shareholder, as the case may be, within fifteen (15) calendar days following receipt of
written notice of such breach or failure to perform from Purchaser Parent Co. or the Offeror.

 
8.2 EFFECT OF TERMINATION
 

 

(a) Subject to Section 8.2(b), if this Agreement is terminated pursuant to Section 8.1, no party shall have any further liability to perform its obligations
hereunder except that the respective obligations of the parties set forth in Sections 7.7 and 7.9 and this Section 8.2 will survive such termination,
provided that neither the termination of this Agreement nor anything contained in this Section 8.2 shall relieve any party from any liabilities or
damages arising out of any breach by it of
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 this Agreement, including from any inaccuracy in its representations and warranties and any non-performance by it of its covenants made herein.
 

 

(b) Notwithstanding anything to the contrary contained herein, Purchaser Parent Co. shall be entitled to a cash termination payment in the amount of
US$2,000,000.00 if this Agreement is terminated by Purchaser Parent Co. or the Offeror pursuant to Section 8.1(d) as a result of any breach by the
Company of Section 7.12(a), in which case such termination payment shall be paid to Purchaser Parent Co. no later than on the third Business Day
following such termination of this Agreement.

ARTICLE 9
INDEMNIFICATION

 
9.1 SURVIVAL OF REPRESENTATIONS AND WARRANTIES

The representations and warranties contained in this Agreement or in any instrument, document or certificate delivered pursuant to this Agreement will survive
the Closing Date and continue in full force and effect for a period of eighteen (18) months following the Closing Date (the date on which such eighteen (18)-
month period shall expire, the “General Termination Date”); provided, however, that the following representations and warranties (collectively, the “Fundamental
Representations”) will survive the Closing Date and continue in full force and effect for a period of thirty (30) months following the Closing Date (the date on
which such thirty (30)-month period shall expire, the “Extended Termination Date”): (a) the representations and warranties of the Company referred to in Sections
5.2 (Authorized and Issued Capital), 5.3 (Options to Purchase Shares), 5.5 (Subsidiaries), 5.6 (Authority), and 5.32 (Brokers and Finders); (b) the representations
and warranties of the Principal Shareholder referred to in Article 6; and (c) the representations and warranties of the parties set forth in Sections 8.1.2, 8.1.3,
8.1.4, 8.1.6 and 8.4.1. of their respective share purchase agreements and option cancellation agreements. The covenants and agreements of the parties contained in
this Agreement shall survive the Closing Date and continue in full force and effect in accordance with their terms.
 
9.2 INDEMNITY
 

 
(a) From and after the Closing Date, and subject to the provisions of this Article 9, by their execution of their respective share purchase agreements with

the Offeror or
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option cancellation agreements with the Offeror, the Former Company Shareholders shall, on a several basis, indemnify, defend and hold harmless
the Offeror, Purchaser Parent Co., the Principal Shareholder and the Company, and their respective directors, officers, employees, Affiliates,
shareholders, agents and representatives (collectively, the “Purchaser Indemnitees”), from and against any loss, liability, damage, Tax, diminution in
value, cost, expense, charge, fine, penalty or assessment including the costs and expenses of any action, suit, proceeding, demand, assessment,
judgment, settlement or compromise and all interest, punitive damages, fines, penalties and reasonable professional fees (including reasonable
lawyers’ fees) and disbursements (collectively, “Damages”), incurred or suffered by any of them, directly or indirectly, in connection with or as a
result of: (i) any breach of any representation or warranty on the part of the Company or Principal Shareholder contained in this Agreement or in any
instrument, document or certificate delivered pursuant to this Agreement; (ii) any breach of any covenant or agreement on the part of the Company
or Principal Shareholder contained in this Agreement or in any instrument, document or certificate delivered pursuant to this Agreement, which
covenant or agreement required performance by the Company or Principal Shareholder on or before the Closing Date; and (iii) any Pre-Closing Tax
Liability.

 

 

(b) From and after the Closing Date, and subject to the provisions of this Article 9, Purchaser Parent Co. shall indemnify, defend and hold harmless the
Former Company Shareholders, and their respective directors, officers, employees, Affiliates, shareholders, agents and representatives (collectively,
the “Seller Indemnitees”), from and against any Damages incurred or suffered by any of them, directly or indirectly, in connection with or as a result
of: (i) any breach of any representation or warranty on the part of Purchaser Parent Co. or the Offeror contained in this Agreement or in any
instrument, document or certificate delivered pursuant to this Agreement; and (ii) any breach of any covenant or agreement on the part of Purchaser
Parent Co. or the Offeror contained in this Agreement or in any instrument, document or certificate delivered pursuant to this Agreement.
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(c) Notwithstanding anything to the contrary contained in this Agreement, the rights of the Purchaser Indemnitees and Seller Indemnitees to

indemnification pursuant to the provisions of Sections 9.2(a) and 9.2(b), respectively, are subject to the following conditions:
 

 

(i) If any Purchaser Indemnitee or Seller Indemnitee, as the case may be, receives any insurance proceeds (other than pursuant to any insurance
coverage secured in connection with the representations and warranties provided for herein) as a result of the matter giving rise to a claim for
Damages, the indemnification obligation owed to such Purchaser Indemnitee or Seller Indemnitee with respect to such claim for Damages,
as applicable, shall be reduced by the amount of any such insurance proceeds actually and irrevocably received by such Purchaser
Indemnitee or Seller Indemnitee. The parties shall cooperate with each other to take commercially reasonable steps to mitigate any Damages
that could give rise to a claim for indemnification under this Article 9, provided that the failure to take such steps shall in no manner limit or
otherwise restrict any right to indemnification for the full amount of the Damages.

 

 

(ii) The amount of any Damages shall be determined (A) net of an amount equal to the Tax benefits actually and irrevocably realized in cash by
the Purchaser Indemnitee or Seller Indemnitees, as the case may be, arising directly from such Damages and (B) taking into account any Tax
cost actually incurred by Purchaser Indemnitees or Seller Indemnitees, as the case may be, arising directly from the receipt or accrual of the
indemnification payment.

 

 
(iii) Subject to Section 9.2(e) and Section 9.2(f), the indemnity set forth in Section 9.2(a) is limited to the Escrow Fund referred to in Section 9.3

and no Purchaser Indemnitee shall have any recourse against any Former Company Shareholder thereunder, but shall only be indemnified by
recourse to the Escrow Fund.
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(d) Notwithstanding anything to the contrary contained herein, (i) no indemnification hereunder shall be limited by reason of any investigation or audit
conducted before or after the Closing Date or the knowledge of any party of any breach of any representation, warranty, covenant or agreement by
the other parties at any time, or the decision of any party to complete the Closing, and (ii) each party shall have the right, irrespective of any
knowledge or investigation by any of them, to rely fully, and is relying fully, on the representation, warranties, covenants of the other parties
contained herein or in any instrument, document or certificate delivered pursuant to this Agreement.

 

 
(e) Notwithstanding anything to the contrary contained herein, nothing in this Article 9 (including limitations on recourse against any Shareholder or

Option holder) shall limit any Person’s rights to recovery in respect of fraud or willful misconduct.
 

 

(f) Notwithstanding anything to the contrary contained herein, nothing in this Article 9 shall limit any Person’s rights to recovery in full (including any
requirement for the Escrow Fund to be the sole and exclusive remedy for Damages under this Agreement) in respect of Tax liabilities resulting to
Offeror, Purchaser Parent Co., the Principal Shareholder or the Company from the Principal Shareholder Transaction. Chaim Birnboim covenants
and agrees to personally execute and deliver a stand alone indemnification agreement in respect of any Tax liabilities resulting to Offeror, Purchaser
Parent Co., the Principal Shareholder or the Company as a result of the Principal Shareholder Transaction. The parties agree that only Chaim
Birnboim will be responsible for any indemnification obligation for any Tax liabilities arising from or relating to the Principal Shareholder
Transaction, and no party shall have recourse against the Escrow Fund for any such Tax liabilities.

 
9.3 ESCROW FUND
 

 
(a) On the Closing Date the Offeror shall deposit the aggregate Escrow Funds with the Escrow Agent, such deposit to be governed by the terms set forth

in this Agreement and the provisions of the Escrow Agreement.
 

 
(b) If between the Closing Date and the General Termination Date, the Company receives any cash payment or payments in collection of the account

receivable
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due and owing to the Company as a result of sales made prior to the Closing Date to Redsha (the “Specified Account Receivable”), the Company
shall deposit with the Escrow Agent 50.0% of the net amount received after taking into account any third party costs of collection. Such deposit will
be considered as part of, and an increase in, the Escrow Funds and governed by the terms set forth in this Agreement and the provisions of the
Escrow Agreement.

 
9.4 DAMAGE THRESHOLD

Notwithstanding anything to the contrary contained in this Article 9, the Purchaser Indemnitees may not receive any amounts from the Escrow Funds for claims
for indemnification under Section 9.2(a)(i), unless (i) Damages amount to at least $10,000 per incident; and (ii) the aggregate amount of all of the Purchaser
Indemnitees’ Damages which would otherwise be recoverable under Section 9.2(a)(i) exceeds two hundred fifty thousand dollars ($250,000), in which case the
Purchaser Indemnitees shall receive indemnity from the Escrow Funds for the full amount of the Damages; provided that, for the avoidance of doubt, this
limitation shall not apply to Damages arising out of (a) any breaches of any Fundamental Representations, (b) any Pre-Closing Tax Liability, (c) any breaches of
the representations and warranties made by the Company in Section 5.11, 5.14, 5.17 or 5.18, or (d) any breaches under Section 9.2(a)(ii).
 
9.5 ESCROW PERIOD

The escrow period shall terminate on the Extended Termination Date; provided, further, that the portion of the Escrow Funds which is necessary to satisfy any
unsatisfied or disputed claims for Damages specified in any Officer’s Certificate delivered to the Escrow Agent prior to the Extended Termination Date with
respect to facts and circumstances existing prior to the Extended Termination Date shall remain as Escrow Funds until such claims have been finally resolved in
accordance with the terms of this Agreement.
 
9.6 CLAIM NOTICES

Any party seeking indemnification under this Article 9 (an “Indemnified Party”) shall promptly give the party from whom indemnification is being sought (such
notified party, the “Responsible Party”) notice of any matter which such Indemnified Party has determined has given or could
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give rise to a right of indemnification under this Article 9 (a “Claim Notice”), within thirty (30) days of such determination:
 

 
(a) stating that the Indemnified Party has incurred, paid, accrued or otherwise suffered or knows of facts giving rise to a reasonable probability that it

will have to incur, pay, accrue or otherwise suffer, any Damages in an aggregate stated amount, to the extent then known by the Indemnified Party,
with respect to which the Indemnified Party is entitled to in an indemnification payment under this Article 9; and

 

 

(b) specifying in reasonable detail, to the extent known by the Indemnified Party, the individual items of Damages included in the amount so stated, the
date each such item was incurred, paid or accrued, or the basis for such anticipated liability, and the specific nature of the breach to which such item
is related (it being agreed that the failure to specify any provision of this Agreement in such Claim Notice shall not preclude the Indemnified Party
from asserting that there has been a breach of, or failure to perform, such provision);

provided, however, that the failure to so notify a Responsible Party shall not relieve such Responsible Party of its obligations hereunder, except to the extent that
such Responsible Party is materially prejudiced thereby. With respect to any recovery or indemnification sought by an Indemnified Party from a Responsible
Party that does not involve a Third-Party Claim, if the Responsible Party does not notify the Indemnified Party within thirty (30) days from its receipt of the
Claim Notice that such Responsible Party disputes such claim, which notice, if given, shall state with specificity the Responsible Party’s reasons for objecting (a
“Dispute Notice”), the Responsible Party shall be deemed to have accepted and agreed with such claim.
 
9.7 OBJECTION TO CLAIMS

At the time of delivery of any Claim Notice to the Shareholders’ Agents, on behalf of a Responsible Party, a duplicate copy of such Claim Notice shall be
concurrently delivered to the Escrow Agent to the extent the Indemnified Party is entitled to seek, and shall have elected to seek, recovery of its Damages from
the Escrow Fund, and for a period of forty-five (45) days
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after such delivery to the Escrow Agent, the Escrow Agent shall make no delivery of cash or other property pursuant to the Claim Notice unless the Escrow Agent
shall have received written authorization from the Shareholders’ Agents to make such delivery. After the expiration of such forty-five (45) day period, the Escrow
Agent shall make delivery of the cash or other property in the Escrow Fund in accordance with the Claim Notice, provided that no such payment or delivery may
then be made if the Shareholders’ Agents shall have delivered a Dispute Notice to the Indemnified Party and duplicate copy of such Dispute Notice to the Escrow
Agent, in each case prior to the expiration of such forty-five (45) day period.
 
9.8 RESOLUTION OF CONFLICTS; ARBITRATION
 

 

(a) In the event a Responsible Party delivers a Dispute Notice to the Indemnified Party with respect to any claim for indemnification under this Article 9
(including any Third-Party Claim), the Responsible Party and the Indemnified Party shall attempt in good faith for thirty (30) days to agree upon the
rights of the respective parties with respect to each disputed claim. If the Indemnified Party is a Purchaser Indemnitee, and the Responsible Party and
such Purchaser Indemnitee should so agree, then a memorandum setting forth such agreement shall be prepared and signed by both such parties and
shall be furnished to the Escrow Agent. The Escrow Agent shall be entitled to rely on any such memorandum and shall distribute the cash or other
property to such Purchaser Indemnitee from the Escrow Fund in accordance with the terms thereof.

 

 

(b) If no agreement can be reached after good faith negotiation, either the Responsible Party or the Indemnified Party may, by written notice to the other,
demand arbitration of the matter unless the Damages arises from a Third-Party Claim, in which event arbitration shall not be commenced until such
amount is ascertained pursuant to Section 9.12 or the Responsible Party and the Indemnified Party agree to arbitration; and in either such event the
matter shall be settled by arbitration conducted by three arbitrators. Within fifteen (15) days after such written notice is sent, the Responsible Party
shall select one arbitrator and the Indemnified Party shall select one arbitrator, and the two arbitrators so selected
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shall select a third arbitrator. The decision of the arbitrators as to the validity and amount of any claim in the applicable Claim Notice shall be
binding and conclusive upon the parties to this Agreement, and notwithstanding anything in Section 9.6, to the extent the Indemnified Party is a
Purchaser Indemnitee and is entitled to seek, and shall have elected to seek, recovery of its Damages for any such claim from the Escrow Fund, the
Escrow Agent shall be entitled to act in accordance with such decision and make or withhold payments to such Purchaser Indemnitee out of the
Escrow Fund in accordance therewith.

 

 
(c) Judgment upon any award rendered by the arbitrators may be entered in any court having jurisdiction. Any such arbitration shall be held in the

Region of Ottawa-Carleton, Ontario, in accordance with the Arbitration Act (Ontario). The costs of any arbitration Proceeding shall be allocated by
the arbitrators.

 
9.9 SHAREHOLDERS’ AGENTS
 

 

(a) The Shareholders’ Agents shall be constituted and appointed as agents for and on behalf of the Former Company Shareholders who hereby (and
pursuant to the Share Offer) constitute and appoint the Shareholders’ Agents as agents for and on behalf of the Former Company Shareholders in
connection with the administration, negotiation and settlement of all claims for Damages relating the Former Company Shareholders’
indemnification obligations under Section 9.2(a). The Shareholders’ Agents hereby accept such appointment. The Shareholders’ Agents are
authorized to give and receive notices and communications, to enter into the Escrow Agreement, to authorize delivery to the Purchaser Indemnitees
of the cash or other property from the Escrow Fund in satisfaction of claims by the Purchaser Indemnitees, to receive and accept payment in
satisfaction of any claims by the Seller Indemnitees, to object to such deliveries, to agree to, negotiate, enter into settlements and compromises of,
and demand arbitration and comply with Orders of courts and awards of arbitrators with respect to disputes or claims under this Agreement
(including disputes or claims under Section 9.2(a) or regarding Balance Sheet Disputes),

 
- 90 -



and take all actions necessary or appropriate in the judgment of the Shareholders’ Agents for the accomplishment of the foregoing. Any of the
Shareholders’ Agents may resign upon thirty (30) days notice to the parties to this Agreement. If either of George Angus or Naomi Morisawa De
Koven resigns in accordance with this Section 9.9 (a), than the remaining two (2) Shareholders’ Agents shall appoint a replacement. If Roy Birnboim
(or any successor to Roy Birnboim) resigns in accordance with this Section 9.9 (a), then Dr. Chaim Birnboim shall appoint a replacement. The
Shareholders’ Agents may receive compensation for their services. Notices or communications to each of the Shareholders’ Agents or from the
Shareholders’ Agents shall constitute notice to or from each of the Former Company Shareholders. The Share Offer to be delivered to the
Shareholders shall include provisions similar to those contained in this Section 9.9(a) with respect to the appointment of the Shareholders’ Agents to
act on their behalf.

 

 
(b) The Former Company Shareholders shall severally indemnify each of the Shareholders’ Agents and hold them harmless against any loss, liability or

expense incurred without gross negligence or bad faith on the part of the Shareholders  Agents and arising out of or in connection with the acceptance
or administration of their duties hereunder.

 

 

(c) From the date of this Agreement until the Extended Termination Date (and any additional period of time required for purposes of performing their
duties and exercising their rights hereunder), the Shareholders’ Agents shall have reasonable access to information about the Company and the
reasonable assistance of the Company’s officers and employees for purposes of performing their duties and exercising their rights hereunder,
provided that the Shareholders’ Agents shall treat confidentially and not disclose any nonpublic information from or about the Company to anyone
(except on a need to know basis to individuals who agree to treat such information confidentially).

 
9.10 DISTRIBUTION UPON TERMINATION OF ESCROW PERIOD
 

 
(a) Within five (5) Business Days following the General Termination Date, the Escrow Agent shall, in accordance with the terms of the Escrow

Agreement, deliver to the Former Company Shareholders out of the Escrow Funds an amount
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in cash equal to the sum of (i) $2,500,000.00 plus (ii) the aggregate amount of cash, if any, deposited into the Escrow Funds in respect of the
Specified Account Receivable minus (iii) the sum of (A) the aggregate amount of cash reasonably necessary to satisfy any unsatisfied or disputed
claims for Damages specified in any Claim Notice delivered by any Purchaser Indemnitees to the Escrow Agent on or before the General
Termination Date under Section 9.6 (such amount, the “General Claim Amount”) and (B) the aggregate amount paid out of the Escrow Funds
pursuant to any provisions of this Agreement prior to the General Termination Date. At any time after the General Termination Date, within five
(5) Business Days following the resolution of any claim accounted for in the General Claim Amount, the Escrow Agent shall, in accordance with the
terms of the Escrow Agreement, deliver to the Former Company Shareholders out of the Escrow Funds such portion, if any, of the General Claim
Amount that the Former Company Shareholders would otherwise have been entitled to receive in respect of such claim on the General Termination
Date; provided, that no such amount shall be released from the Escrow Funds upon such resolution in the event that there are insufficient funds
remaining in the Escrow Fund to cover any Extended Claim Amount.

 

 

(b) Within five (5) Business Days following the Extended Termination Date, the Escrow Agent shall, in accordance with the terms of the Escrow
Agreement, deliver to the Former Company Shareholders out of the Escrow Funds an amount in cash equal to (i) all remaining cash in the Escrow
Funds minus (ii) the aggregate amount of cash reasonably necessary to satisfy any unsatisfied or disputed claims for Damages (including any General
Claim Amount) specified in any Claim Notice delivered by any Purchaser Indemnitees to the Escrow Agent on or before the Extended Termination
Date under Section 9.6 (such amount, the “Extended Claim Amount”). At any time after the Extended Termination Date, within five (5) Business
Days following the resolution of any claim accounted for in the Extended Claim Amount, the Escrow Agent shall, in accordance with the terms of
the Escrow Agreement, deliver to the Former Company Shareholders out of the Escrow Funds such portion, if any, of the Extended Claim Amount
that the
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 Former Company Shareholders would otherwise have been entitled to receive in respect of such claim on the Extended Termination Date.
 

 
(c) Deliveries of cash to the Former Company Shareholders pursuant to this Section 9.10 shall be made in proportion to the allocation set forth in

Schedule 9.10. Whenever the Escrow Agent delivers cash to the Former Company Shareholders, the Escrow Agent shall also deliver a statement of
account itemizing the disbursement of cash to date and setting out the remaining cash in the Escrow Fund, if any.

 
9.11 ACTIONS OF THE SHAREHOLDERS’ AGENTS

A decision, act, consent or instruction in writing signed by any two (2) of the Shareholders’ Agents shall constitute a decision, act, consent, or instruction of all
Former Company Shareholders and shall be final, binding and conclusive upon each of the Former Company Shareholders, and the Escrow Agent, the Offeror,
Purchaser Parent Co. and any Purchaser Indemnitees may rely upon any decision, act, consent or instruction in writing signed by the Shareholders’ Agents as
being the decision, act, consent or instruction of each and every such Former Company Shareholder. The Escrow Agent and the Offeror, Purchaser Parent Co. and
any Purchaser Indemnitees are hereby relieved from any liability to any Person for any acts done by them in accordance with any such decision, act, consent or
instruction of the Shareholders’ Agents.
 
9.12 THIRD-PARTY CLAIMS

In the event any Indemnified Party becomes aware of a third-party claim which such Indemnified Party intends to seek indemnity with respect thereto under this
Article 9 (a “Third-Party Claim”), such Indemnified Party shall promptly notify the Responsible Party of such claim; provided, however, that the failure to so
notify a Responsible Party shall not relieve such Responsible Party of its obligations hereunder, except to the extent that such Responsible Party is materially
prejudiced thereby. The Indemnified Party shall have the right to settle any Third-Party Claim with the written consent of the Responsible Party, which consent
shall not be unreasonably withheld or delayed; provided, however, that the Responsible Party may, subject to the other provisions of this Section 9.12, direct the
settlement negotiations for or in defense of
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such Third-Party Claim other than for or in defense of Third-Party Claims related to (i) the Company Intellectual Property Rights, (ii) disputes or disagreements
with customers of the Offeror, Purchaser Parent Co. or the Company, (iii) disputes relating to Taxes where a greater portion of the Taxes in dispute would not be
subject to indemnification by the Former Company Shareholders or (iv) Third-Party Claims by a Governmental Authority. In the event that the Responsible Party
has consented to any such settlement, the Responsible Party Shareholders’ Agents shall not have any power or authority to objection under Section 9.7 or any
other provision of this Agreement to the amount of any claims by the Indemnified Party for indemnity with respect to such settlement. If any Third-Party Claim is
based on matters other than (i) the Company Intellectual Property Rights, (ii) disputes or disagreements with customers of the Offeror, Purchaser Parent Co. or the
Company, (iii) disputes relating to Taxes where a greater portion of the Taxes in dispute would not be subject to indemnification by the Former Company
Shareholders or (iv) Third-Party Claims by a Governmental Authority, then the Responsible Party may, at its option and upon written notice to the Indemnified
Party within ninety (90) days of receiving notice from the Indemnified Party of such Third-Party Claim, contest or defend any such action, Proceeding, claim,
demand or assessment, through counsel selected by the Responsible Party who is reasonably acceptable to the Indemnified Party; provided, however, that if the
Indemnified Party shall reasonably object to such control, then the Responsible Party and the Indemnified Party shall cooperate in the defense of such matter;
provided, further, that the Responsible Party shall not, except with the prior written consent of the Indemnified Party, enter into any settlement that (i) does not
include as an unconditional term thereof the giving by the Person or Persons asserting such claim to the Indemnified Party of an unconditional release from all
liability with respect to such claim or consent to entry of any judgment, (ii) does not involve only the payment of money damages, (iii) imposes an injunction or
other equitable relief upon the Indemnified Party or (iv) includes any admission of wrongdoing or misconduct by the Indemnified Party. With respect to any
Third-Party Claim based on matters relating to the Company Intellectual Property Rights, Third-Party Claims made by customers of the Company, Purchaser
Parent Co. or the Offeror or Third-Party Claims by a Government Authority, the Indemnified Party shall have the option to defend any such Proceeding with
counsel selected by the Indemnified Party who is reasonably satisfactory to the Responsible Party; provided, however, that the Offeror shall not admit any
liability with respect thereto or settle, compromise,
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pay or discharge the same without the prior written consent of the Shareholders’ Agents, which consent shall not be unreasonably withheld or delayed. The
Indemnified Party or Responsible Party, whichever is not controlling the defense of any matter, shall be entitled to participate in such defense with counsel
selected by such party, at its sole expense.
 
9.13 MAXIMUM LIABILITY AND REMEDIES

Other than with respect to claims and causes of action arising from fraud or willful misconduct and subject to Section 9.2(f), this Article 9 sets forth the sole and
exclusive remedy of the Purchaser Indemnitees after the Closing Date with respect to any representation, warranty, covenant or agreement made by the Company
under this Agreement, and, except as otherwise set forth herein, no Former Company Shareholder, director, officer, employee or agent of the Company shall have
any personal liability to the Offeror or Purchaser Parent Co. after the Closing Date in connection with this Agreement.
 
9.14 TAX TREATMENT OF INDEMNIFICATION PAYMENTS

The parties shall, to the extent permitted by Applicable Law, treat any indemnification payments paid or received pursuant to this Agreement for all Tax purposes
as an adjustment to the purchase price paid for the Shares and the Stock Options, as the case may be. If the Indemnified Party will be liable for any additional
Taxes as a result of the receipt of an indemnification payment, the Responsible Party will pay to the Indemnified Party in addition to the indemnification payment
(i) an amount equal to such additional Taxes, plus (ii) any additional amounts required to pay additional Taxes imposed with respect to amounts received under
clause (i) or this clause (ii), with the result that the Indemnified Party shall have received form the Responsible Party, net of the payment of all additional Taxes,
an amount equal to the indemnification payment.
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ARTICLE 10
GENERAL PROVISIONS

 
10.1 SURVIVAL OF AGREEMENTS AND COVENANTS

All agreements and covenants contained in this Agreement, except for those which by their specific terms pertain only to a specific time period (which shall
survive until such specified time), shall survive the Closing Date.
 
10.2 COUNTERPARTS

This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and all of which together shall constitute one
instrument. Execution of this Agreement by telecopy shall be deemed to be an original signature.
 
10.3 NOTICES

Any notice required or permitted by this Agreement shall be in writing and shall be deemed sufficient upon receipt, when delivered personally or by courier,
overnight delivery service or confirmed facsimile, or seventy-two (72) hours after being deposited in the regular mail or certified or registered mail with postage
prepaid, if such notice is addressed to the party to be notified at such party’s address or facsimile number as set forth below, or as subsequently modified by
written notice in accordance with this Section 10.3:
 

 (a) If to Purchaser Parent Co., the Offeror or, from and after the Closing, the Company:

c/o OraSure Technologies, Inc.
220 East First Street
Bethlehem, Pennsylvania 18015

 

Attention: Jack E. Jerrett, Senior Vice President and General Counsel
Fax:  (610) 882-2275

With a copy to:

Dechert LLP
Cira Centre
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2929 Arch Street
Philadelphia, Pennsylvania 19104

 

Attention: Stephen M. Leitzell
Fax:  (215) 994-2222

With a further copy to:

Stikeman Elliot LLP
5300 Commerce Court West, 199 Bay Street
Toronto, Ontario
M5L 1B9

 

Attention: David Weinberger
Fax:  (416) 869-5515

 

 (b) If to the Company, prior to the Closing:

DNA Genotek Inc.
2 Beaverbrook Road
Kanata, Ontario
K2K 1L1

 

Attention: Pat Walsh, CFO
Fax:  (613) 723-5057

With a copy to:

Gowling Lafleur Henderson, LLP
Suite 2600
160 Elgin Street
Ottawa, ON K1P 1C3
Canada

 

Attention: Robert D. Ford
Fax:  (613) 788-3571

 

 (c) If to the Principal Shareholder:

1548674 Ontario Inc.
1552 Featherstone Drive
Ottawa, Ontario
Canada, K1H 6P2

 

Attention: Chaim Birnboim
Fax:  (613) 737-5117
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 (d) If to the Shareholders’ Agents:

Roy Birnboim, George Angus, and Naomi Morisawa De Koven

c/o Naomi De Koven
      113 Leopolds Drive, Ottawa, Ontario, Canada K1V 7E2

 

Attention: Naomi Morisawa De Koven
Fax:  1-866-266-3301

 
10.4 NO THIRD PARTY BENEFICIARIES

Except with respect to Article 9, this Agreement is not intended to confer upon any Person other than the parties hereto any rights or remedies hereunder.

[REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK AND THE SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, the parties have caused this to be signed, by their respective duly authorized officers, as the case may be.
 
DNA GENOTEK INC.      ORASURE TECHNOLOGIES, INC.

By:  /s/ Ian Curry     By:   /s/ Douglas A. Michels
Name:
Title:  

Ian Curry
President & CEO     

Name:
Title:   

Douglas A. Michels
President & CEO

1548674 ONTARIO INC.     7924569 CANADA INC.

By:  /s/ H C Birnboim     By:   /s/ Douglas A. Michels
Name:
Title:  

H C Birnboim
Director     

Name:
Title:   

Douglas A. Michels
President
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THE CHAIM AND SHIRLEY BIRNBOIM FAMILY TRUST

By:  /s/ H.C. Birnboim
Name:
Title:  

H.C. BIRNBOIM
Trustee

 

   /s/ Hyman Chaim Birnboim
Witness   HYMAN CHAIM BIRNBOIM

  

   /s/ George Angus
Witness   GEORGE ANGUS

   /s/ Naomi Morisawa De Koven
Witness   NAOMI MORISAWA DE KOVEN

   /s/ Roy Birnboim
Witness   ROY BIRNBOIM
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Exhibit 2.2

July 25, 2011

OFFER TO PURCHASE FOR CASH

all of the outstanding Class “A” Common Shares of

DNA GENOTEK INC.

by

7924569 Canada Inc., a wholly-owned subsidiary of

ORASURE TECHNOLOGIES, INC.
 
TO: COMMON SHARE HOLDERS AND OPTION HOLDERS OF DNA GENOTEK INC.

The Offer

7924569 Canada Inc. (the “Offeror”) hereby offers (the “Offer”) to purchase, upon the terms and subject to the conditions described in the share purchase
agreement attached hereto as Schedule “A” (the “Share Purchase Agreement”), all of the issued and outstanding Class “A” Common Shares (the “Common
Shares”) of DNA Genotek Inc. (the “Company”). In connection with the Offer, the Company and the Offeror, among others, entered into a support agreement
dated as of July 25, 2011 (the “Support Agreement”), pursuant to which, among other things, the Offeror agreed to make the Offer and the Company made
certain representations and warranties to the Offeror and agreed to coorperate with the Offeror to assist in the closing of the sale of the Common Shares.

The purchase price payable by the Offeror for each Common Share is CAD $1.6553 (the “Purchase Price”) in cash, subject to any tax withholdings and
the condition that 10% of such cash payment be deposited in an escrow fund as security for breaches of representations and warranties and certain post-closing
adjustments relating to the Company’s working capital and debt levels pursuant to the terms of the Support Agreement.

As the purpose of the Offer is to enable the Offeror to acquire, directly or indirectly, 100% of the issued and outstanding Common Shares, the Support
Agreement requires that the Company (i) cause, as of the time at which the Offeror takes up the Common Shares deposited pursuant to the Offer (the “Effective
Time”), all outstanding unvested options issued by the Company under the Amended Stock Option Plan dated May 25, 2004 (the “Options”) to vest in full, and
(ii) immediately thereafter cancel any Option that has vested and is outstanding and unexercised as of the Effective Time (each, a “Cancelled Option”), with each
holder of any such Cancelled Option thereupon having the right to receive the option payment described below, upon the terms and subject to the conditions
described in the option cancellation agreement attached hereto as Schedule “B” (the “Option Cancellation Agreement”) or the Option Cancellation Notice
attached as Appendix “D” to the Share Purchase Agreement, as the case may be, and the Support Agreement.

Upon the cancellation of any Option that has vested and is outstanding and unexercised as of the Effective Time, the holder of such Cancelled Option will
be entitled to receive, subject to the conditions set forth in Section 2.4 of the Support Agreement and, if applicable, in the Option Cancellation Agreement, an
amount in cash equal to the amount by which the Purchase Price exceeds the per share



exercise price of such Cancelled Option, subject to any tax withholdings and the condition that 10% of such cash payment will be deposited in an escrow fund, as
security for breaches of representations and warranties and certain post-closing adjustments relating to the Company’s working capital and debt levels pursuant to
the terms of the Support Agreement.

The Offer will be open for acceptance until the earlier of: August 30, 2011, and the date upon which 100% of the issued and outstanding Common Shares,
on a fully diluted basis, are validly deposited under the Offer (such earlier date being, the “Expiry Date”), unless earlier withdrawn by the Offeror.

Instructions

The Offer may be accepted by the holders of Common Shares (collectively, the “Shareholders”) and holders of Options (collectively, the “Option holders”)
by following the instructions set out below.
 

1. The Offer may be accepted by Shareholders and Option holders by delivering on or before the Expiry Date to counsel to the Company, Gowling Lafleur
Henderson LLP, Suite 2600, 160 Elgin Street, Ottawa, Ontario, K1P 1C3 Attention: Robert Ford:

 

 (a) in the case of Shareholders (including all Shareholders who also are Option holders):
 

 (i) a properly completed and duly signed copy of the Share Purchase Agreement in the form attached hereto as Schedule “A”;
 

 
(ii) the original certificates representing the Common Shares (the “Certificates”) held by the Shareholder or, if the Certificates are lost, a

properly completed and duly signed lost certificate affidavit and indemnity in the form attached as Appendix “B” to the Share Purchase
Agreement; and

 

 
(iii) a properly completed and duly signed instrument of transfer for the Common Shares attached as Appendix “C” to the Share Purchase

Agreement; and
 

 
(iv) in the case of Shareholders who are also Option holders, a properly completed and duly signed copy of the Option Cancellation Notice

attached as Appendix “D” to the Share Purchase Agreement;
 

 (b) in the case of Option holders, who are not also Shareholders:
 

 (i) a properly completed and duly signed copy of the Option Cancellation Agreement attached hereto as Schedule “B”;

(collectively, the “Documents”).

Shareholders wishing to accept this Offer whose Shares are registered in the name of a broker, investment dealer, bank, trust company or other nominee
should contact the nominee for assistance.

The method of delivery of the Documents deposited hereunder is at the option and risk of the depositing Shareholder and Option holder and delivery will
be effective only when such Documents are actually received by counsel to the Company. The Offeror recommends that the Documents be delivered by hand to
counsel to the Company and a receipt be obtained for their deposit. If the Documents are mailed, the Offeror recommends that registered mail with return receipt
or acknowledgement of receipt be used and that proper insurance be obtained.
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The deposit of the Documents by a Shareholder or Option holder hereunder is irrevocable and requires acceptance by the Offeror.

Conditions of the Offer

The Offer is subject to certain conditions, including those set out in the Share Purchase Agreement attached at Schedule “A” hereto, in the Option
Cancellation Agreement attached at Schedule “B” hereto and in Section 2.4 of the Support Agreement, all of which may be waived or modified by the Offeror,
including there being validly deposited under the Offer that number of Common Shares which constitutes, directly or indirectly, at least 100% of the issued and
outstanding Common Shares, on a fully diluted basis, at the Expiry Date. The Offeror reserves the right to withdraw the Offer at any time by providing notice to
the Shareholders.

Payment for Shares and Cancelled Options

Subject to the fulfillment or waiver of the offer conditions, the completion of the purchase of the Common Shares (the “Closing”) shall occur within 10
days of the Expiry Date (such date of completion, which shall occur within three days of the Effective Time, the “Closing Date”). On the Closing Date, (i) the
Offeror will pay the Purchase Price for each validly deposited Common Share which it shall have taken up at the Effective Time, in accordance with the terms of
the Share Purchase Agreement, and such Common Shares will be transferred to the Offeror, and (ii) the Offeror will pay to the Company and the Company will
immediately then pay to the holder of each Cancelled Option the amount by which the Purchase Price exceeds the per share exercise price of such Cancelled
Option, in accordance with the terms set out in the Option Cancellation Notice, or Option Cancellation Agreement, as the case may be.

Payment for the Common Shares and the Cancelled Options will be made by delivering to the Shareholder or Option holder, as the case may be, on the
Closing Date, a cheque, or other form of payment, subject to any tax withholdings and the condition that a portion of such cash payment will be deposited in an
escrow fund, as security for breaches of representations and warranties and certain post-closing adjustments relating to the Company’s working capital and debt
levels pursuant to the terms of the Support Agreement.

Notice

This document does not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or solicitation is unlawful. The
Offer is not being made to, nor will deposits be accepted from or on behalf of, Shareholders or Option holders in any jurisdiction in which the making or
acceptance of the Offer would not be in compliance with the laws of such jurisdiction. However, the Offeror may, in its sole discretion, take such action
as it may deem necessary to extend the Offer to Shareholders or Option holders in any such jurisdiction.

No securities commission (federal, provincial, state or otherwise) has approved or disapproved of the Offer or passed upon the merits or fairness
of the Offer or the accuracy or adequacy of the disclosure in connection herewith. Any representation to the contrary is a criminal offense.

The foregoing descriptions of the Support Agreement, the Share Purchase Agreement and the Option Cancellation Agreement do not purport to
be complete and are qualified in their entirety by reference to the Support Agreement, the Share Purchase Agreement and the Option Cancellation
Agreement, respectively.
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The terms and conditions of the Offer are set forth in the Support Agreement, the Share Purchase Agreement attached hereto as Schedule “A”
and/or the Option Cancellation Agreement attached hereto as Schedule “B”. Shareholders should read the Share Purchase Agreement and the Support
Agreement in their entirety. Option holders should read the Option Cancellation Agreement or Option Cancellation Notice (which is attached as
Appendix “D” to the Share Purchase Agreement), as applicable, and the Support Agreement in their entirety. Shareholders and Option holders are
encouraged to consult with their own legal and tax advisors with respect to the Offer.
 

7924569 CANADA INC.

Per:   
 Name:
 Title:
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SCHEDULE “A”

SHARE PURCHASE AGREEMENT

THIS AGREEMENT IS DATED                , 2011

B E T W E E N:

«NAME_OF_SHAREHOLDER» of
«Shareholder_or_Head_Office_Address_of_Be»

Telephone Number: «Shareholder Telephone_Number»

Fax Number: «Shareholder Fax_Number»

Email Address: «Shareholder Email_Address»

(the “Shareholder”)

A N D:

7924569 CANADA INC.

(the “Offeror” and together with the Shareholder, the “parties”)

AND:

NAOMI MORISAWA DE KOVEN, ROY

BIRNBOIM AND GEORGE ANGUS

(the “Shareholders’ Agents”)

WHEREAS:
 

A. DNA Genotek Inc. (the “Company”) is a corporation existing under the laws of Canada, having an authorized capital consisting of an unlimited number of
Class “A” Common Shares (the “Common Shares”), of which 27,602,571 Common Shares are currently issued and outstanding.

 

B. Prior to the closing of the Offer, the Company shall purchase all of the issued and outstanding shares of 1548674 Ontario Inc. in exchange for 7,280,000
Common Shares in accordance with the provisions of the Support Agreement (as defined below) following which 1548674 Ontario Inc. shall be wound up
into the Company (the “Principal Shareholder Transaction”).

 

C. The Company has issued options (the “Options”) under a stock option plan exercisable to acquire up to 3,828,381 Common Shares of the Company.
 

D. At the closing of the Offer, 27,602,571 Common Shares will be issued and outstanding, assuming no exercise of any outstanding unexercised stock options,
prior to the Closing Date.

 

E. On July 25, 2011 the Offeror offered to purchase all of the issued and outstanding Common Shares and to pay a cancellation fee for all Options that are to
be cancelled by the Company prior to Closing at a price of CAD$1.6553 per Common Share (the “Offer”), on the terms and subject to the conditions set
forth herein and in the Support Agreement.

 

F. The Offer is open for acceptance until the earlier of August 30, 2011 and the date upon which 100% of the issued and outstanding Common Shares are
validly deposited under the Offer (such earlier date being, the “Expiry Date”), unless earlier withdrawn by the Offeror.



G. The Shareholder is currently the owner of the Common Shares and Options set forth on Appendix “A” hereto.
 

H. The Shareholder wishes to accept the Offer and has agreed to sell to the Offeror all of the Common Shares set forth on Appendix “A” (collectively, the
“Deposited Shares”) and agrees to the cancellation of its Options, if any, set forth on Appendix “A” (collectively, the “Cancelled Options”) on the terms
and conditions of this share purchase agreement (this “Agreement”).

 

I. The Company has entered into a support agreement dated as of July 25, 2011 with the Offeror and the other parties thereto (the “Support Agreement”),
pursuant to which, among other things, the Offeror agreed to offer to the shareholders of the Company to acquire all of the outstanding Common Shares
and the Company agreed to cooperate with the Offeror to assist in the closing of the sale of the Common Shares, to resolve to accelerate at the Effective
Time the vesting of any outstanding unvested Options and immediately thereafter to cancel any then unexercised Options, and to provide certain
representations and warranties to the Offeror. All capitalized terms used but not defined herein shall have the respective meanings ascribed to such terms in
the Support Agreement.

THEREFORE, the parties agree as follows:

ARTICLE 1
PURCHASE AND SALE

 
1.1 Agreement of Purchase And Sale

Subject to the terms and conditions of this Agreement, the Shareholder agrees to sell, and the Offeror agrees to buy, the Deposited Shares pursuant to the Offer
and the Shareholder agrees to the cancellation by the Company of the Cancelled Options.
 
1.2 Amount of Purchase Price

The purchase price payable by the Offeror to the Shareholder for the Deposited Shares is CAD $1.6553 per Deposited Share (the “Purchase Price”). The
Purchase Price for the Deposited Shares shall be payable by the Offeror delivering to the Shareholder on the Closing Date, a cheque or other form of payment, in
an amount equal to the Purchase Price multiplied by the number of Deposited Shares, and the Purchase Price for the Cancelled Options, if any, shall be payable
by the Offeror delivering to the Company on the Closing Date, and the Company immediately then delivering to such Option holder, a cheque or other form of
payment in an amount equal to the Purchase Price less the per share exercise price of such Cancelled Option multiplied by the number of Cancelled Options: The
Purchase Price shall be subject to any Tax withholdings and the condition that 10% of such payment will be deposited in an escrow fund (the “Escrow Fund”), as
security for breaches of representations and warranties and certain post-closing adjustments relating to the Company’s working capital and debt levels pursuant to
the terms of the Support Agreement. The aggregate Purchase Price payable by the Offeror for all Common Shares and Options is $50,000,000.



ARTICLE 2
DEPOSIT OF COMMON SHARES

 
2.1 Deposit of Common Shares
 

2.1.1 The Shareholder shall deliver to counsel to the Company, Gowling Lafleur Henderson LLP, Suite 2600, 160 Elgin Street, Ottawa, Ontario, K1P 1C3
Attention: Robert Ford: (the “Company’s Counsel”) on or before the Expiry Date:

 

 2.1.1.1 a properly completed and duly signed copy of this Agreement;
 

 
2.1.1.2 the original certificates representing the Deposited Shares (the “Certificates”) held by the Shareholder or, if the Certificates are lost, a

properly completed and duly signed lost certificate affidavit and indemnity in the form attached hereto as Appendix “B”;
 

 
2.1.1.3 a properly completed and duly signed Instrument of Transfer for the Deposited Shares attached hereto as Appendix “C” (the “Instruments

of Transfer”); and
 

 
2.1.1.4 if the Shareholder is also an Option holder, a properly completed and duly signed copy of the Option Cancellation Notice attached as

Appendix “D”;

(collectively, the “Documents”).
 

2.1.2 If this Agreement is signed by a person other than the registered holder of the Deposited Shares, the Shareholder shall deliver the Certificates and
Instruments of Transfer endorsed or accompanied by an appropriate security transfer or stock power of attorney duly and properly completed by the
registered holder of the Deposited Shares.

 

2.1.3 The Shareholder acknowledges that the method of delivery of the Documents is at the option and risk of the Shareholder and delivery will be effective
only when such Documents are actually received by the Company’s Counsel.

 

2.1.4 The deposit of the Documents by the Shareholder hereunder is irrevocable and requires acceptance by the Offeror.
 

2.1.5 The Shareholder acknowledges and agrees that all questions as to the validity, form, eligibility, timely receipt and acceptance of the Documents delivered
hereunder will be determined by the Offeror in its sole discretion and that such determination shall be final and binding.

 

2.1.6 The Offeror may reject any and all of the Documents which it determines not to be in proper form or which may be unlawful to accept under the laws of
any jurisdiction.

 

2.1.7 The Offeror may waive any defect or irregularity in the Documents.
 

2.1.8 The Offeror shall have no duty or obligation to give notice of any defect or irregularity in any Document and no liability shall be incurred by the Offeror
for failure to give any such notice.



ARTICLE 3
TRUST

 
3.1 Trust

Subject to Article 7, the Documents will be held in trust by the Company’s Counsel until the Company’s Counsel receives confirmation from the Offeror that all
conditions specified in Article 4 of this Agreement have been satisfied or waived in accordance with their terms, in which case the Documents will be released
from trust to the Offeror.

ARTICLE 4
CONDITIONS

 
4.1 Conditions in favour of the Offeror

In addition to, and without limiting, the conditions precedent to the Offeror’s obligations to consummate the transactions contemplated by the Support Agreement
as set forth in Section 2.4 thereof, the completion of the sale of the Deposited Shares and the cancellation of the Cancelled Options (the “Closing”) is subject to
the following conditions which are for the exclusive benefit of the Offeror and all or any of which may be waived or modified by the Offeror in its sole discretion:
 

4.1.1 there shall have been validly deposited under the Offer such number of Common Shares which constitute at least 100%, directly or indirectly, of the
issued and outstanding Common Shares on a fully diluted basis as of the Expiry Date;

 

4.1.2 the Shareholder shall have performed its obligations under this Agreement to the extent required to be performed on or before the Expiry Date;
 

4.1.3 the Company’s Counsel shall have received and the Company shall have accepted the Documents on or before the Expiry Date;
 

4.1.4 the Company shall have cancelled all outstanding Options; and
 

4.1.5 the representations and warranties of the Shareholder set forth in this Agreement shall be true and correct on and as of the Closing Date with the same
effect as if made on and as of the Closing Date.

ARTICLE 5
CLOSING ARRANGEMENTS

 
5.1 Closing Arrangements

The Closing Date will occur within ten days following the Expiry Date. On the Closing Date, legal and beneficial title to the Deposited Shares will be transferred
to the Offeror, the Options held by the Shareholder shall be cancelled and the Offeror will pay the Purchase Price in accordance with the provisions of
Section 1.2.



ARTICLE 6
TERMINATION

 
6.1 Termination by the Offeror

The Offeror may terminate this Agreement at any time on or before the Closing Date by providing written notice to the Shareholder.

ARTICLE 7
RETURN OF DOCUMENTS

 
7.1 Return of Documents

Upon the occurrence of any of the following events, the Offeror shall instruct the Company’s Counsel to release from trust and return any Documents received by
the Company’s Counsel to the Shareholder at the Offeror’s expense and Closing shall not occur:
 

7.1.1 termination of this Agreement by the Offeror;
 

7.1.2 the Conditions set out in Article 4 are not satisfied or waived by the Offeror on or before the dates specified in Article 4; or
 

7.1.3 the Documents are not accepted by the Offeror.

ARTICLE 8
REPRESENTATIONS, WARRANTIES AND COVENANTS

 
8.1 Shareholder’s Representations, Warranties and Covenants

The Shareholder represents and warrants to the Offeror and covenants and agrees that:
 

8.1.1 the Shareholder is resident in the jurisdiction set out on the first page of this Agreement which address is the Shareholder’s residence or principal place of
business;

 

8.1.2 the Shareholder is the legal and beneficial owner of the Common Shares set out in Appendix “A” hereto, and has sole power of disposition in respect of
such Common Shares, and except with respect to the Shareholders Agreement (as defined in the Support Agreement), there are no shareholder
agreements, voting trusts or proxies with respect to such Common Shares to which the Shareholder is a party;

 

8.1.3 the information set forth on Appendix “A” is true and accurate;
 

8.1.4 if the Shareholder is:
 

 
8.1.4.1 a corporation, the Shareholder is duly incorporated and is validly subsisting under the laws of its jurisdiction of incorporation and has all

requisite corporate power and authority to execute and deliver this Agreement and to carry out and perform its covenants and obligations
under the terms of this Agreement and the entering into of this Agreement and the transactions contemplated hereby will not



 result in the material violation of any of the terms and provisions of any law applicable to, or the constating documents of, the Shareholder;
 

 

8.1.4.2 a partnership or other form of unincorporated organization, the Shareholder has the necessary authority to execute and deliver this
Agreement and to observe and perform its covenants and obligations hereunder and has obtained all necessary approvals in respect thereof
and the transactions contemplated hereby will not result in the material violation of any of the terms and provisions of any law applicable to
the Shareholder; or

 

 
8.1.4.3 an individual, the Shareholder is of full age of majority and has the legal capacity and competence to enter into and to execute this

Agreement and to observe and perform his or her covenants and obligations hereunder and the transactions contemplated hereby will not
result in the material violation of any of the terms and provisions of any law applicable to the Shareholder;

 

8.1.5 this Agreement has been duly executed and delivered by the Shareholder and, when accepted by the Offeror, and assuming the due authorization,
execution and delivery thereof by the Offeror, will constitute the Shareholder’s legal, valid and binding obligation enforceable against it in accordance
with the terms hereof;

 

8.1.6 no person, firm or corporation has any agreement or option or other right, present or future, contingent or absolute, or capable of becoming an
agreement or option,

 

 8.1.6.1 for the purchase of the Deposited Shares; or
 

 8.1.6.2 to require the Offeror to transfer or assign the Deposited Shares to any person, firm or corporation other than the Offeror;
 

8.1.7 the Shareholder is not a party to, bound by, or subject to any material agreement, indenture, mortgage, lease, instrument or other Contract or any
Proceeding, Order, judgment or decree, in each case, which would be violated, contravened or infringed by the execution and delivery of this Agreement
by the Shareholder or the performance of its obligations under this Agreement;

 

8.1.8 the execution and delivery of this Agreement by the Shareholder or the performance of its obligations under this Agreement will not require any
consent, waiver, approval, authorization or review by, or declaration, registration or filing with, or notice to, any third party;

 

8.1.9 on the Closing Date all agreements or restrictions which limit or restrict the transfer of the Deposited Shares to the Offeror will have been complied
with, and the Shareholder will have good and marketable title to the Deposited Shares with the full legal right, power and authority to sell and transfer
them to the Offeror free and clear of all liens, charges, Encumbrances and adverse claims;

 

8.1.10 the Shareholder has not used or retained any broker or finder in connection with any transactions contemplated by this Agreement, nor is any broker,
finder or investment banker entitled to any brokerage, finder’s or other fee or commission in connection with the transactions contemplated by this
Agreement or the Support Agreement based upon any agreements or other arrangements made by or on behalf of the Shareholder for which the



 Company (following the Closing Date), the Offeror or any of their respective Affiliates would be responsible;
 

8.1.11 the Shareholder acknowledges that risk of loss and title to the Certificates shall pass only upon delivery of the Certificates to the Offeror;
 

8.1.12 the Shareholder hereby acknowledges receipt of the Support Agreement;
 

8.1.13 the Shareholder is not a non-resident of Canada for purposes of the Income Tax Act (Canada), or, if the Shareholder is resident outside of Canada:
 

 
8.1.13.1 the Shareholder is knowledgeable of, or has been independently advised as to the applicable Securities Laws having application in the

jurisdiction in which the Shareholder is resident (the “International Jurisdiction”) which would apply to the purchase and sale of the
Deposited Shares hereunder or the consummation of any other transactions contemplated hereby;

 

 

8.1.13.2 the Shareholder is selling the Deposited Shares hereunder pursuant to exemptions from the prospectus and registration requirements under
the Securities Laws in the International Jurisdiction or, if such is not applicable, the Shareholder is permitted to sell the Deposited Shares
hereunder under the applicable Securities Laws of the Governmental Authorities in the International Jurisdiction without the need to rely
on any exemption;

 

 

8.1.13.3 the Shareholder confirms that the purchase and sale of the Deposited Shares hereunder does not, and will not, contravene any applicable
Securities Laws in the International Jurisdiction and does not, and will not, require the Offeror or the Company to make any filings or seek
any approvals of any nature whatsoever from any Governmental Authority of any kind whatsoever in the International Jurisdiction in
connection with the purchase and sale of the Deposited Shares hereunder, and the consummation of any other transactions contemplated
hereby; and

 

 
8.1.13.4 the Shareholder confirms that the purchase and sale of the Deposited Shares hereunder, and the consummation of any other transactions

contemplated hereby, does not trigger:
 

 
i) an obligation to prepare and file a registration statement, prospectus or similar document, or any other report with respect to such

purchase in the International Jurisdiction; or
 

 ii) continuous disclosure reporting obligations of the Offeror or the Company in the International Jurisdiction; and
 

 
iii) the Shareholder will, if requested by the Offeror or the Company, comply with such other requirements as the Offeror or the

Company may reasonably require; and
 

8.1.14 the representations and warranties contained in this Section 8.1 will be true on and as of the Closing Date with the same effect as if made on and as of
the Closing Date.



If any representation or warranty of the Shareholder is no longer true, or the Shareholder become aware of any facts or circumstances that would reasonably be
expected to make any such representation or warranty not true, on or before the Closing Date, the Shareholder shall immediately notify the Offeror.
 
8.2 Support Agreement

The Shareholder acknowledges and understands that the Company has entered into the Support Agreement, pursuant to which, among other things, the Offeror
agreed to offer to the shareholders of the Company to acquire all of the outstanding Common Shares and the Company agreed to cooperate with the Offeror to
assist in the closing of the sale of the Common Shares and to provide certain representations and warranties to the Offeror.
 
8.3 Shareholders’ Agents

The Shareholder hereby appoints Naomi Morisawa De Koven, Roy Birnboim and George Angus (the “Shareholders’ Agents”) as its agents in connection with
the administration, negotiation and settlement of all claims for Damages (as defined in the Support Agreement) relating to the indemnification obligations of the
Former Company Shareholders under Section 9.2(a) of the Support Agreement. The Shareholders’ Agents have accepted such appointment by execution of the
Support Agreement and this Agreement. The Shareholders’ Agents are authorized to give and receive notices and communications, to enter into an escrow
agreement (the “Escrow Agreement”) with the Escrow Agent (as defined in the Support Agreement) and the Offeror, to authorize delivery to the Purchaser
Indemnitees of any cash or other property from the Escrow Fund in satisfaction of claims by the Purchaser Indemnitees, to receive and accept payment in
satisfaction of any claims by the Seller Indemnitees, to object to such deliveries, to agree to, negotiate, enter into settlements and compromises of, and demand
arbitration and comply with Orders of courts and awards of arbitrators with respect to such claims, and take all actions necessary or appropriate in the judgment
of the Shareholders’ Agents for the accomplishment of the foregoing.

Any of the Shareholders’ Agents may resign upon thirty (30) days notice to the Former Company Shareholders, Escrow Agent, Company and Offeror. In the
event of the resignation of Naomi Morisawa De Koven or George Angus, the remaining Shareholders’ Agents shall appoint a replacement. In the event of the
resignation of Roy Birnboim (or any successor to Roy Birnboim), Dr. Chaim Birnboim shall appoint a replacement. The Shareholders’ Agents may receive
compensation for their services in accordance with the terms of the Support Agreement. Notices or communications to each of the Shareholders’ Agents or from
the Shareholders’ Agents shall constitute notice to or from each of the Former Company Shareholders.

A decision, act, consent or instruction in writing signed by any two of the Shareholders’ Agents shall constitute a decision, act, consent, or instruction of all
Former Company Shareholders and shall be final, binding and conclusive upon each of the Former Company Shareholders, and the Escrow Agent and the Offeror
and the other Purchaser Indemnitees may rely upon any decision, act, consent or instruction in writing signed by any two of the Shareholders’ Agents as being the
decision, act, consent or instruction of each and every such Former Company Shareholder. The Escrow Agent and the Offeror and the other Purchaser
Indemnitees are hereby relieved from any liability to any person for any acts done by them in accordance with such decision, act, consent or instruction of the
Shareholders’ Agents.

The Former Company Shareholders shall severally indemnify each of the Shareholders’ Agents and hold them harmless against any loss, liability or expense
incurred without gross negligence or bad faith on the part of the Shareholders  Agents and arising out of or in connection with the acceptance or administration of
their duties hereunder.

’



8.4 Offeror’s Representations and Warranties

The Offeror represents and warrants to the Shareholder that:
 

8.4.1 the Offeror is a corporation duly incorporated and validly existing under the laws of Canada and has all requisite corporate power and authority to
execute and deliver this Agreement and to carry out and perform its covenants and obligations under the terms of this Agreement and the entering into
of this Agreement and the transactions contemplated hereby will not result in the material violation of any of the terms and provisions of any law
applicable to, or the constating documents of, the Offeror;

 

8.4.2 this Agreement, when accepted by the Offeror, and assuming the due authorization, execution and delivery thereof by the Shareholder, will constitute
the Offeror’s legal, valid and binding obligation enforceable against it in accordance with the terms hereof;

 

8.4.3 the Offeror is not a party to, bound by, or subject to any material agreement, indenture, mortgage, lease, instrument, or other Contract or any Proceeding,
Order, judgment or decree which would be violated, contravened or infringed by the execution and delivery of this Agreement by the Offeror or the
performance of its obligations under this Agreement;

 

8.4.4 the execution and delivery of this Agreement by the Offeror or the performance of its obligations under this Agreement will not require any consent,
waiver, approval, authorization or review by, or declaration, registration or filing with, or notice to, any third party;

 

8.4.5 the representations and warranties contained in this Section 8.4 will be true on and as of the Closing Date with the same effect as if made on and as of
the Closing Date.

If any representation or warranty of the Offeror is no longer true, or the Offeror become aware of any facts or circumstances that would reasonably be expected to
make any such representation or warranty not true, on or before the Closing Date, the Offeror shall immediately notify the Company.

ARTICLE 9
NATURE AND SURVIVAL OF REPRESENTATIONS AND WARRANTIES

 
9.1 Survival of Representations and Warranties

All representations and warranties of the parties contained in this Agreement will survive the Closing and, notwithstanding the Closing or any investigation made
by or on behalf of either party, will continue in full force and effect for a period of eighteen (18) months following the Closing Date; provided, however, that the
following representations and warranties will survive the Closing Date and continue in full force and effect for a period of thirty (30) months following the
Closing Date: the representations and warranties of the Shareholders referred to in Sections 8.1.2, 8.1.3, 8.1.4 and 8.1.6 and the representations and warranties of
the Offeror referred to in Section 8.4.1.

ARTICLE 10
RELEASE

 
10.1 Release of Company
 

10.1.1 The Shareholder, on his, her or its own behalf and on behalf of his, her or its heirs, beneficiaries, successors, assigns and representatives (collectively,
the “Releasors”), hereby releases effective as of the Closing Date, without the need for any further action, any and all



 

claims, liabilities, obligations, promises, agreements, controversies, damages, actions, causes of action, suits, rights, demands, costs, losses, debts and
expenses (including attorneys’ fees and costs incurred) of whatsoever kind or nature, whether at law or in equity, matured or unmatured, known or
unknown, contingent or liquidated or otherwise, that any of them can, shall or may have against the Company, the Company’s past and present parent
and subsidiary corporations and all of their past and present respective officers, directors, managers, managing members, employees, shareholders,
agents, and assigns (collectively, “Releasees”), arising from or relating any matter, cause or thing whatsoever occurring at any time on or prior to the
Closing Date and relating to the Company or any Subsidiary of the Company; provided, that the foregoing shall not affect or otherwise release the rights
of any Releasor under this Agreement or any agreement entered into on or prior to the Closing Date with the Company in connection herewith.

 

10.1.2 The Shareholder hereby irrevocably covenants to refrain from, directly or indirectly, asserting any claim or demand or commencing, instituting or
causing to be commenced, any Proceeding of any kind against any Releasee, based on or arising from any matter released pursuant to Section 10.1.1.

 

10.1.3 The Shareholder represents and agrees that (a) he, she or it fully understands his, her or its rights to discuss all aspects of this Release with his, her or its
attorneys, (b) he, she or it has availed himself, herself or itself of this right, (c) he, she or it has carefully read and fully understands all of the terms of
this Release, (d) he, she or it has not transferred or assigned any rights or claims that he, she or it is hereby purporting to release herein, and (e) he, she
or it is voluntarily, and with proper and full authority, entering into this Agreement. The Shareholder represents that he, she or it has had a reasonable
period of time to consider the provisions of this Release, and that he, she or it has considered them carefully before executing this Agreement.

 

10.1.4 If any provision of this Section 10 is held invalid or unenforceable by any court of competent jurisdiction, the other provisions in this Section 10 will
remain in full force and effect. Any provision of this Section 10 held invalid or unenforceable only in part will remain in full force and effect to the
extent not held invalid or unenforceable.

ARTICLE 11
COVENANT NOT TO COMPETE; NONSOLICITATION; CONFIDENTIALITY

 

11.1.1 In consideration of the Purchase Price and in order that Offeror may enjoy the full benefits of the Business of the Company:
 

 

11.1.1.1 [include for Ian Curry, Chaim Birnboim, and Roy Sunstrum] the Shareholder agrees that, for three (3) years after the date hereof, he shall
not (i) own, manage, operate, join, control or participate in the ownership, management, operation or control of, or be connected as an
officer, director, employee, stockholder, partner or otherwise with, any business that competes in North America or Europe with the
Company or its Business, or (ii) engage or participate in any effort or act to induce any customers, suppliers, associates, or independent
contractors of the Company to take any action which might be disadvantageous to the Company or its Business, including to cease doing
business or their association or employment, with the Company or its Business.



 

11.1.1.2 [include for Pat Walsh, Brian Smith, Cindy MacCullough and Chantal Hemens-Davis], the Shareholder agrees that, for one (1) year after
the date hereof, he or she shall not (i) own, manage, operate, join, control or participate in the ownership, management, operation or control
of, or be connected as an officer, director, employee, stockholder, partner or otherwise with, any business that competes in North America
or Europe with the Company or its Business.

 

 

11.1.1.3 [include for Pat Walsh, Brian Smith, Cindy MacCullough and Chantal Hemens-Davis], the Shareholder agrees that, for two (2) years after
the date hereof, he or she shall not own, manage, operate, join, control or participate in the ownership, management, operation or control of,
or be connected as an officer, director, employee, stockholder, partner or otherwise with, Norgen Biotek Corp. or any of its subsidiaries or
any of its or their respective businesses.

 

 

11.1.1.4 [include for Pat Walsh, Brian Smith, Cindy MacCullough and Chantal Hemens-Davis], the Shareholder agrees that, for one (1) year after
the date hereof, he or she shall not engage or participate in any effort or act to induce any customers, suppliers, associates, or independent
contractors of the Company to take any action which might be disadvantageous to the Company or its Business, including to cease doing
business or their association or employment, with the Company or its Business.

 

 

11.1.1.5 [include for all Management Shareholders] the Shareholder agrees, for three (3) years after the date hereof, to not, directly nor indirectly,
solicit, hire, employ, retain as a consultant, interfere with or attempt to entice away from the Company, any individual who is, has agreed to
be or within one year of such solicitation, employment, retention, interference or enticement has been, employed or retained by the
Company.

 

 

11.1.1.6 [include for all Management Shareholders] the Shareholder acknowledges and agrees that the restrictions and covenants contained in this
section are reasonable in view of the nature of the Business of the Company. Notwithstanding anything contained herein to the contrary, if
the scope of any restriction or covenant, or the period thereof, contained in this section is found by a court of competent jurisdiction to be
too broad to permit enforcement of such restriction or covenant to its full extent, then such restriction or covenant shall be deemed to be
modified to the extent necessary in order that any such provision or portion thereof shall be legally enforceable to the maximum extent
permitted by law, and further agree that if any part of this Section 11 shall be so found or deemed unreasonable, unlawful or unenforceable,
such unenforceability shall not affect the remaining portions of this Section 11, which shall be fully enforced; and the parties do further
agree that any court of competent jurisdiction shall, and the parties do hereby expressly authorize, require and empower any court of
competent jurisdiction to, enforce any such provision or portion thereof in order that any such provision or portion thereof shall be enforced
to the fullest extent permitted by applicable law.

 

 
11.1.1.7 [include for all Management Shareholders]the Shareholder agrees that the Offeror and the Company will suffer irreparable damage and

harm and will not have an adequate remedy at law in the event of any breach of this Section 11 by the Shareholder. Accordingly, in the
event of such a breach or of a threatened or



 

attempted breach, in addition to all other remedies to which the Offeror and the Company is entitled to at law, the Offeror and the Company
shall be entitled to a temporary and permanent injunction (without the necessity of showing any actual damage) or a decree of specific
performance of the provisions hereof, and no bond or other security shall be required in that connection. The remedies described in this
Section 11 shall not be exhaustive and shall be in addition to all other remedies that the Offeror or the Company may have at law, in equity
or otherwise.

 

 

11.1.1.8 [include for all Management Shareholders]the Shareholder shall keep confidential and not disclose to any other Person or use for their or its
own benefit or the benefit of any other Person (i) any trade secrets or other confidential proprietary information in its or their possession or
control regarding the Business of the Company and (ii) except attorneys, accountants, bankers and other professional advisors who shall
agree to maintain such information in confidence, any information of or concerning this Agreement or the transactions contemplated
hereby. The obligation of the Shareholder under this Section 11.1.1.8 shall not apply to information that: (i) is or becomes generally
available to the public without breach of any obligation of confidentiality to the Company or the Offeror; (ii) is required to be disclosed by
Applicable Law, Order or regulation of a court or tribunal or Governmental Authority; provided, however, that, in any such case, the
Shareholder shall notify the Company and the Offeror as early as reasonably practicable prior to disclosure to allow the Company and the
Offeror to take appropriate measures to preserve the confidentiality of such information; (iii) is disclosed by the Company or the Offeror to
any third party not under any duty of confidentiality to the Company or the Offeror; or (iv) is disclosed by the Shareholder for the purpose
of carrying out the transactions contemplated hereby.

ARTICLE 12
GENERAL

 
12.1 Notice
 

12.1.1 All notices or other communications to be given hereunder shall be in writing and shall be: delivered by hand or by courier; sent by prepaid registered
mail; or transmitted by facsimile, e-mail or functionally equivalent electronic means of transmission, and if delivered by hand or by courier or sent by
prepaid registered mail, shall be deemed to have been given on the date of delivery or, if sent by facsimile, e-mail or functionally equivalent electronic
means of transmission on the date of transmission if sent before 5:00 p.m. and such day is a Business Day or, if not, on the first Business Day following
the date of transmission.

 

12.1.2 Notices to the Offeror shall be addressed to:

c/o OraSure Technologies, Inc.
220 East First Street
Bethlehem, Pennsylvania 18015

 

Attention: Jack E. Jerrett, Senior Vice President and General Counsel
Fax:  (610) 882-2275



With a copy to:

Dechert LLP
Cira Centre
2929 Arch Street
Philadelphia, Pennsylvania 19104

 

Attention: Stephen M. Leitzell
Fax:  (215) 994-2222

With a further copy to:

Stikeman Elliot LLP
5300 Commerce Court West, 199 Bay Street
Toronto, Ontario, Canada
M5L 1B9

 

Attention: David Weinberger
Fax:  (416) 869-5515

 

12.1.3 Notices to the Shareholders’ Agents shall be addressed to:

c/o Naomi Morisawa De Koven
113 Leopolds Drive
Ottawa, Ontario
K1V 7E2
Canada

 

Fax:  1-866-266-3301
Email:  dnag.agents@gmail.com

With a copy to:

Gowling Lafleur Henderson, LLP
Suite 2600
160 Elgin Street
Ottawa, ON K1P 1C3
Canada

 

Attention: Robert D. Ford
Fax:  (613) 788-3571

 

12.1.4 Notices to the Shareholder shall be addressed to the Shareholders’ Agents above at the address or as otherwise provided by the Shareholders’ Agents
from time to time. The Shareholders covenant to provide the Shareholders’ Agents with their address and any changes of address from time to time.

 

12.1.5 Either the Offeror or the Shareholders’ Agents may change its address for service aforesaid by notice in writing to the other party hereto specifying its
new address for service hereunder.

 

12.1.6 For the purposes of this Agreement “Business Day” means a day on which Canadian chartered banks are open for the transaction of regular business in
the City of Ottawa, Ontario.

 
12.2 Currency

All references herein to “$” refer to Canadian currency and all amounts to be advanced, paid or calculated under this Agreement are to be advanced, paid or
calculated in Canadian currency.



12.3 Time of Essence

Time is of the essence in all respects of this Agreement.
 
12.4 Governing Law

This Agreement is governed by, and is to be construed and interpreted in accordance with, the laws of the Province of Ontario and the laws of Canada applicable
in that Province.
 
12.5 Legal Advice

Each of the parties acknowledge that such party has been advised to and has obtained independent legal and tax advice (or has declined doing so, despite having
the opportunity to do so) with respect to the terms of this Agreement prior to its execution and further acknowledges that such party understands the terms hereof
and such party’s rights and obligations hereunder, and the Shareholder acknowledges that there may be tax consequences to such Shareholder in accepting the
Offer. The parties shall be responsible for their own legal costs associated with this Agreement and the Offer. Notwithstanding the foregoing, the parties
acknowledge that the fees and expenses of the Shareholders’ Agents shall be payable in accordance with the terms of the Support Agreement.
 
12.6 Further Assurances

Each of the parties, upon the request of the other party, whether before or after the Closing Date, will do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged and delivered all further acts, deeds, documents, assignments, transfers, conveyances, powers of attorney and assurances as may be
reasonably necessary or desirable to complete and give full effect to the transactions contemplated by this Agreement.
 
12.7 Entire Agreement

Except as otherwise provided herein with respect to the provisions of the Support Agreement, this Agreement constitutes the entire agreement between the parties
pertaining to the subject matter of this Agreement and supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written, of
the parties, and there are no representations, warranties or other agreements between the parties in connection with the subject matter of this Agreement except as
specifically set out in this Agreement. No party has been induced to enter into this Agreement in reliance on, and there will be no liability assessed, either in tort
or contract, with respect to, any warranty, representation, opinion, advice or assertion of fact, except to the extent it has been reduced to writing and included as a
term in this Agreement.
 
12.8 Severability

Each provision of this Agreement is distinct and severable. If any provision of this Agreement, in whole or in part, is or becomes illegal, invalid or unenforceable
in any jurisdiction, the illegality, invalidity or unenforceability of that provision will not affect the legality, validity or enforceability of the remaining provisions
of this Agreement, or the legality, validity or enforceability of that provision in any other jurisdiction.
 
12.9 Facsimile Signatures

Delivery of this Agreement by facsimile, e-mail or functionally equivalent electronic transmission constitutes valid and effective delivery.



12.10 Assignment and Enurement

Neither this Agreement nor any right or obligation under this Agreement may be assigned by either party; provided that the Offeror may assign any or all of its
respective rights and obligations under this Agreement to one or more subsidiaries of OraSure Technologies, Inc., but no such assignment shall release the Offeror
from any liability or obligation hereunder. This Agreement enures to the benefit of and is binding upon the parties, their respective successors and permitted
assigns and, if the Shareholder is an individual, the Shareholder’s heirs, executors, administrators.

[the remainder of this page has been intentionally left blank]



Counterparts

This Agreement may be executed and delivered by the parties in one or more counterparts, each of which when so executed and delivered will be an original and
each of which may be delivered by facsimile or functionally equivalent electronic means, and those counterparts will together constitute one and the same
instrument.

The Shareholder has duly executed and delivered this Agreement effective as of the date first written above.
 
         «NAME_OF_SHAREHOLDER»

        
Witness       

The Shareholders’ Agents have duly executed and delivered this Agreement effective as of the date first written above in order to accept their appointment as
Shareholders’ Agents only and for no other purpose.
 
      
Witness     Naomi Morisawa De Koven

      
Witness     Roy Birnboim

      
Witness     George Angus

This Agreement is accepted by the Offeror this      day of             , 2011.
 

7924569 CANADA INC.

Per:   
 Name:
 Title:



APPENDIX “A”

INFORMATION RELATING TO SHAREHOLDER
 

Name of Registered
Shareholder   

Residential or
Head Office
Address of
Registered

Shareholder   

No. of
Common

Shares
Held   

No. of
Options

«Name_of_
Shareholder»   

«Shareholder_
Address_of_Be»   «Shares»   

«No_of_
Options»



APPENDIX “B”

STATUTORY DECLARATION

I, —, of the City of —, in the Province of —, solemnly declare that:
 

2. I am [the — of —,] the registered owner of — Class A Common Shares in the capital of DNA Genotek Inc. (the “Corporation”) and as such have
knowledge of the matters set out below.

 

3. A share certificate (the “Certificate”) was issued to [mev OR w—.] on — representing — Class A Common Shares in the capital of the Corporation.
 

4. That Certificate has been lost, destroyed or wrongfully taken and has not been sold, assigned, transferred, endorsed for transfer, hypothecated, pledged, or
delivered as a gift.

 

5. If that Certificate is found by me or comes into my hands, custody or power, I will cause it to be cancelled.

I make this solemn declaration conscientiously believing it to be true and knowing that it is of the same force and effect as if made under oath.
 
 
DECLARED BEFORE ME
at the City of —,
in the Province of —,
Canada, this — day of —, 20—      

     
 
—
—A Commissioner, etc.

    

INDEMNITY AND UNDERTAKING

The undersigned covenants and agrees to indemnify and save harmless the Corporation, its successors and assigns from any and all claims and losses arising as a
result of the loss or misplacing of the share certificate[s] referred to above; and if [thatv OR wthose] share certificate[s] [isv OR ware] found, to surrender [itv
OR wthem] to the Corporation or its duly authorized representative.
 

—   

Per:   
NAME:  
TITLE:  



APPENDIX “C”

INSTRUMENT OF TRANSFER

To:                  DNA GENOTEK INC. (the “Company”)

And To:         The Directors of the Company

The undersigned, «Name_of_Shareholder», hereby assigns and transfers «Shares» Class “A” Common Shares of the Company held by the undersigned to
7924569 Canada Inc., standing in the undersigned’s name on the books of the Company and represented by certificate no. «Certificate» herewith, and hereby
irrevocably constitutes and appoints any officer of the Company attorney-in-fact to transfer such shares on the books of the Company with full power of
substitution in the premises.

Dated effective:             , 2011.

WITNESS:
 

           
        «Name_of_Shareholder»  



APPENDIX “D”

OPTION CANCELLATION NOTICE
 
TO:   DNA GENOTEK INC. (the “Company”)

AND TO:   7924569 CANADA INC. (the “Offeror”)

RE:
  

Notice regarding options granted pursuant to the Company’s Stock Option Plan (such
options, the “Options”; such plan, the “Plan”)

I, the undersigned, hereby acknowledge that the Company has entered into a support agreement dated as of July 25, 2011 with the Offeror (the “Support
Agreement”), pursuant to which the Offeror has offered to acquire all of the issued and outstanding Class “A” common shares of the Company (the “Common
Shares”) at a price of CAD$1.6553 per Common Share (the “Offer”).

I further understand and acknowledge that, in accordance with the Plan, the Board of Directors may declare all unvested Options which I hold to
immediately vest in full and to declare all then unexercised Options which I hold under the Plan to be cancelled, and at such time will automatically be converted
into the right to receive, subject to the conditions set forth in Section 2.4 of the Support Agreement, in respect of each such cancelled Option held by me, an
amount in cash equal to the amount by which CAD$1.6553 exceeds the applicable exercise price per Common Share for each Common Share issuable under such
Option, subject to any amounts required by law to be deducted or withheld from such cash payment and the condition that 10% of such cash payment will be
deposited in an escrow fund, as security for breaches of representations and warranties and certain post-closing adjustments relating to the Company’s working
capital and debt levels pursuant to the terms of the Support Agreement.

DATED this     day of             , 2011.
 

SIGNED AND DELIVERED   )  
in the presence of:   )  «Name of Optionholder»

  )  
  )  

   )   
Witness    «Name of Optionholder»



SCHEDULE “B”

OPTION CANCELLATION AGREEMENT

THIS AGREEMENT IS DATED                     , 2011
 
B E T W E E N:  

 

«NAME_OF_OPTION HOLDER» of
«Option Holder_Address_»

 Telephone Number: «Option Holder Phone_Number»

 Fax Number: «Option Holder Fax_Number»

 Email Address: «Option Holder Email_Address»

 (the “Option holder”)

A N D:  

 DNA GENOTEK INC.

 (the “Company”)

A N D:  

 7924569 CANADA INC.

 (the “Offeror” and together with the Company and Option holder, the “parties”)

A N D:  

 NAOMI MORISAWA DE KOVEN,

 ROY BIRNBOIM AND GEORGE ANGUS (the “Shareholders’ Agents”)

WHEREAS:  
 
A. The Company is a corporation existing under the laws of Canada, having an authorized capital consisting of an unlimited number of Class “A” Common

Shares (the “Common Shares”), of which 27,602,571 Common Shares are currently issued and outstanding.
 

B. Prior to the closing of the Offer, the Company shall purchase all of the issued and outstanding shares of 1548674 Ontario Inc. in exchange for 7,280,000
Common Shares in accordance with the provisions of the Support Agreement (as defined below) following which 1548674 Ontario Inc. shall be wound up
into the Company (the “Principal Shareholder Transaction”).

 

C. The Company has issued options (the “Options”) under a stock option plan exercisable to acquire up to 3,828,381 Common Shares of the Company.
 

D. At the closing of the Offer, 27,602,571 Common Shares will be issued and outstanding, assuming no exercise of any outstanding unexercised stock options,
prior to the Closing Date.

 

E. On July 25, 2011 the Offeror offered to purchase all of the issued and outstanding Common Shares and to pay a cancellation fee for all Options that are to
be cancelled by the Company prior



 
to Closing at a price of CAD$1.6553 in cash per Common Share (the “Offer”), on the terms and subject to the conditions set forth herein and in the
Support Agreement.

 

F. The Offer is open for acceptance until the earlier of August 30, 2011 and the date upon which 100% of the issued and outstanding Common Shares are
validly deposited under the Offer (such earlier date being, the “Expiry Date”), unless earlier withdrawn by the Offeror.

 

G. The Option holder is currently the owner of the Options set forth on Appendix “A” hereto.
 

H. In accordance with the Amended Stock Option Plan dated May 25, 2004 (the “Stock Option Plan”), the Board of Directors of the Company may declare
all unvested Options to immediately vest and to declare all unexercised Options to be cancelled.

 

I. The Option holder agrees to the cancellation of its Options (collectively, the “Cancelled Options”) on the terms and conditions of this option cancellation
agreement (this “Agreement”).

 

J. The Company has entered into a support agreement dated as of July 25, 2011 with the Offeror and the other parties thereto (the “Support Agreement”),
pursuant to which, among other things, the Offeror agreed to offer to the shareholders of the Company to acquire all of the outstanding Common Shares
and the Company agreed to cooperate with the Offeror to assist in the closing of the sale of the Common Shares, to resolve to accelerate at the Effective
Time the vesting of any outstanding unvested Options and immediately thereafter to cancel any then unexercised Options, and to provide certain
representations and warranties to the Offeror. All capitalized terms used but not defined herein shall have the respective meanings ascribed to such terms in
the Support Agreement.

THEREFORE, the parties agree as follows:

ARTICLE 1
PURCHASE AND SALE

 
1.1 Agreement of Purchase and Sale

Subject to the terms and conditions of this Agreement, the Option holder agrees to the cancellation by the Company of the Cancelled Options.
 
1.2 Amount of Purchase Price

The purchase price payable by the Offeror for the cancellation of the Cancelled Options is CAD $1.6553 per Cancelled Option less the applicable per share
exercise price of such Cancelled Option (the “Purchase Price”) payable by delivering to the Company on the Closing Date a cheque or other form of payment in
the amount of the Purchase multiplied by the number of Cancelled Options. Immediately upon the Company receiving the aggregate Purchase Price from the
Offeror, the Company shall pay to the Option holder an amount in cash equal to the aggregate Purchase Price (subject to any Tax withholdings and the condition
that 10% of such payment will be deposited in an escrow fund (the “Escrow Fund”), as security for breaches of representations and warranties and certain post-
closing adjustments relating to the Company’s working capital and debt levels pursuant to the terms of the Support Agreement).



ARTICLE 2
CANCELLATION OF OPTIONS

 
2.1 Cancellation of Options
 

2.1.1 The Option holder shall deliver to counsel to the Company, Gowling Lafleur Henderson LLP, Suite 2600, 160 Elgin Street, Ottawa, Ontario, K1P 1C3
Attention: Robert Ford: (the “Company’s Counsel”) on or before the Expiry Date a properly completed and duly signed copy of this Agreement (the
“Document”).

 

2.1.2 The Option holder acknowledges that the method of delivery of the Document is at the option and risk of the Option holder and delivery will be effective
only when such Document is actually received by Company’s Counsel.

 

2.1.3 The deposit of the Document by the Option holder hereunder is irrevocable and requires acceptance by the Offeror.
 

2.1.4 The Option holder acknowledges and agrees that all questions as to the validity, form, eligibility, timely receipt and acceptance of the Document delivered
hereunder will be determined by the Offeror in its sole discretion and that such determination shall be final and binding.

 

2.1.5 The Offeror may reject any Document which it determines not to be in proper form or which may be unlawful to accept under the laws of any
jurisdiction.

 

2.1.6 The Offeror may waive any defect or irregularity in the Document.
 

2.1.7 The Offeror shall have no duty or obligation to give notice of any defect or irregularity in any Document and no liability shall be incurred by the Offeror
for failure to give any such notice.

ARTICLE 3
TRUST

 
3.1 Trust

Subject to Article 7, the Document will be held in trust by the Company’s Counsel until the Company’s Counsel receives confirmation from the Offeror that all
conditions specified in Article 4 of this Agreement have been satisfied or waived in accordance with their terms, in which case the Document will be released
from trust to the Offeror.

ARTICLE 4
CONDITIONS

 
4.1 Conditions in favour of the Offeror

In addition to, and without limiting, the conditions precedent to the Offeror’s obligations to consummate the transactions contemplated by the Support Agreement
as set forth in Section 2.4 thereof, the



completion of the sale of the Deposited Shares and the cancellation and payment in respect of the Cancelled Options (the “Closing”) is subject to the following
conditions which are for the exclusive benefit of the Offeror and all or any of which may be waived or modified by the Offeror in its sole discretion:
 

4.1.1 there shall have been validly deposited under the Offer such number of Common Shares which constitute at least 100%, directly or indirectly, of the
issued and outstanding Common Shares on a fully diluted basis as of the Expiry Date;

 

4.1.2 the Option holder shall have performed its obligations under this Agreement to the extent required to be performed on or before the Expiry Date;
 

4.1.3 the Company’s Counsel shall have received and the Company shall have accepted this Agreement and all Documents (as defined in the Offer) on or
before the Expiry Date;

 

4.1.4 the Company shall have cancelled all outstanding Options; and
 

4.1.5 the representations and warranties of the Option holder set forth in this Agreement shall be true and correct on and as of the Closing Date with the same
effect as if made on and as of the Closing Date.

ARTICLE 5
CLOSING ARRANGEMENTS

 
5.1 Closing Arrangements

The Closing Date will occur within ten days following the Expiry Date. At or prior to the Effective Time, the vesting of any outstanding unvested Options held by
the Option holder shall be accelerated and the Options held by the Option holder shall be cancelled. On the Closing Date, the Offeror will pay the Purchase Price
to the Company and the Company shall immediately then pay to the Option holder an amount equal to the Purchase Price, less any amounts required by law to be
deducted or withheld from such cash payment, in accordance with the provisions of Section 1.2.

ARTICLE 6
TERMINATION

 
6.1 Termination by the Offeror

The Offeror may terminate this Agreement at any time on or before the Closing Date by providing written notice to the Option holder.

ARTICLE 7
RETURN OF DOCUMENTS

 
7.1 Return of Documents

Upon the occurrence of any of the following events, the Offeror shall instruct the Company’s Counsel to release from trust and return any Documents received by
the Company’s Counsel to the Option holder at the Offeror’s expense and Closing shall not occur:



7.1.1 termination of this Agreement by the Offeror;
 

7.1.2 the Conditions set out in Article 4 are not satisfied or waived by the Offeror on or before the dates specified in Article 4; or
 

7.1.3 the Documents are not accepted by the Offeror.

ARTICLE 8
REPRESENTATIONS, WARRANTIES AND COVENANTS

 
8.1 Option holders’ Representations, Warranties and Covenants

The Option holder represents and warrants to the Offeror and covenants and agrees that:
 

8.1.1 the Option holder is resident in the jurisdiction set out on the first page of this Agreement which address is the Option holder’s residence or principal
place of business;

 

8.1.2 the Option holder is the holder of the Options set out in Appendix “A” hereto, and has sole power of disposition in respect of such Options, and except
with respect to the Stock Option Plan, there are no agreements with respect to such Options to which the Option holder is a party;

 

8.1.3 the information set forth on Appendix “A” is true and accurate;
 

8.1.4 the Option holder is of full age of majority and has the legal capacity and competence to enter into and to execute this Agreement and to observe and
perform his or her covenants and obligations hereunder and the transactions contemplated hereby will not result in the material violation of any of the
terms and provisions of any law applicable to the Option holder;

 

8.1.5 this Agreement has been duly executed and delivered by the Option holder and, when accepted by the Offeror, , and assuming the due authorization,
execution and delivery thereof by the Offeror, will constitute the Option holder’s legal, valid and binding obligation enforceable against it in accordance
with the terms hereof;

 

8.1.6 the Option holder is not a party to, bound by, or subject to any material agreement, indenture, mortgage, lease, instrument or other Contract or any
Proceeding, Order, judgment or decree, in each case, which would be violated, contravened or infringed by the execution and delivery of this Agreement
by the Option holder or the performance of its obligations under this Agreement;

 

8.1.7 the execution and delivery of this Agreement by the Option holder or the performance of its obligations under this Agreement will not require any
consent, waiver, approval, authorization or review by, or declaration, registration or filing with, or notice to, any third party;

 

8.1.8 the Option holder hereby acknowledges receipt of the Support Agreement;
 

8.1.9 the Option holder is not a non-resident of Canada for purposes of the Income Tax Act (Canada), or, if the Option holder is resident outside of Canada:



 
8.1.9.1 the Option holder is knowledgeable of, or has been independently advised as to the applicable Securities Laws having application in the

jurisdiction in which the Option holder is resident (the “International Jurisdiction”) which would apply to its acceptance of the payment
for the Cancelled Options hereunder or the consummation of any other transactions contemplated hereby;

 

 

8.1.9.2 the Option holder is accepting payment for the Cancelled Options hereunder pursuant to exemptions from the prospectus and registration
requirements under the Securities Laws in the International Jurisdiction or, if such is not applicable, the Option holder is permitted to accept
payment for the Cancelled Options hereunder under the applicable Securities Laws of the Governmental Authorities in the International
Jurisdiction without the need to rely on any exemption;

 

 

8.1.9.3 the Option holder confirms that its acceptance of the payment for the Cancelled Options hereunder does not, and will not, contravene any
applicable Securities Laws in the International Jurisdiction and does not, and will not, require the Offeror or the Company to make any
filings or seek any approvals of any nature whatsoever from any Governmental Authority of any kind whatsoever in the International
Jurisdiction in connection with the Option holder’s acceptance of the payment for the Cancelled Options hereunder, and the consummation
of any other transactions contemplated hereby; and

 

 
8.1.9.4 the Option holder confirms that its acceptance of the payment for the Cancelled Options hereunder, and the consummation of any other

transactions contemplated hereby, does not trigger:
 

 
i) an obligation to prepare and file a registration statement, prospectus or similar document, or any other report with respect to such

purchase in the International Jurisdiction; or
 

 ii) continuous disclosure reporting obligations of the Offeror or the Company in the International Jurisdiction; and
 

 
iii) the Option holder will, if requested by the Offeror or the Company, comply with such other requirements as the Offeror or the

Company may reasonably require; and
 

8.1.10 the representations and warranties contained in this Section 8.1 will be true on and as of the Closing Date with the same effect as if made on the Closing
Date.

 
8.2 Support Agreement

The Option holder acknowledges and understands that the Company has entered into the Support Agreement, pursuant to which, among other things, the Offeror
agreed to offer to the shareholders of the Company to acquire all of the outstanding Common Shares and the Company agreed to cooperate with the Offeror to
assist in the closing of the sale of the Common Shares, to accelerate the vesting of any outstanding unvested Options, to cancel the Cancelled Options, and to
provide certain representations and warranties to the Offeror.



8.3 Shareholders’ Agents

The Option holder hereby appoints Naomi Morisawa De Koven, Roy Birnboim and George Angus (the “Shareholders’ Agents”) as its agents in connection with
the administration, negotiation and settlement of all claims for Damages (as defined in the Support Agreement) relating to the indemnification obligations of the
Former Company Shareholders under Section 9.2(a) of the Support Agreement. The Shareholders’ Agents have accepted such appointment by execution of the
Support Agreement and this Agreement. The Shareholders’ Agents are authorized to give and receive notices and communications, to enter into an escrow
agreement (the “Escrow Agreement”) with the Escrow Agent (as defined in the Support Agreement) and the Offeror, to authorize delivery to the Purchaser
Indemnitees of any cash or other property from the Escrow Fund in satisfaction of claims by the Purchaser Indemnitees, to receive and accept payment in
satisfaction of any claims by the Seller Indemnitees, to object to such deliveries, to agree to, negotiate, enter into settlements and compromises of, and demand
arbitration and comply with Orders of courts and awards of arbitrators with respect to such claims, and take all actions necessary or appropriate in the judgment
of the Shareholders’ Agents for the accomplishment of the foregoing.

Any of the Shareholders’ Agents may resign upon thirty (30) days notice to the Former Company Shareholders, Option holders, Escrow Agent, Company and
Offeror. In the event of the resignation of Naomi Morisawa De Koven or George Angus the remaining Shareholders’ Agents shall appoint a replacement. In the
event of the resignation of Roy Birnboim (or any successor to Roy Birnboim), Dr. Chaim Birnboim shall appoint a replacement. The Shareholders’ Agents may
receive compensation for their services in accordance with the terms of the Support Agreement. Notices or communications to each of the Shareholders’ Agents
or from the Shareholders’ Agents shall constitute notice to or from each of the Former Company Shareholders.

A decision, act, consent or instruction in writing signed by any two of the Shareholders’ Agents shall constitute a decision, act, consent, or instruction of all
Former Company Shareholders and shall be final, binding and conclusive upon each of the Former Company Shareholders, and the Escrow Agent and the Offeror
and the other Purchaser Indemnitees may rely upon any decision, act, consent or instruction in writing signed by any two of the Shareholders’ Agents as being the
decision, act, consent or instruction of each and every such Former Company Shareholder. The Escrow Agent and the Offeror and the other Purchaser
Indemnitees are hereby relieved from any liability to any person for any acts done by them in accordance with such decision, act, consent or instruction of the
Shareholders’ Agents.

The Former Company Shareholders shall severally indemnify each of the Shareholders’ Agents and hold them harmless against any loss, liability or expense
incurred without gross negligence or bad faith on the part of the Shareholders  Agents and arising out of or in connection with the acceptance or administration of
their duties hereunder.
 
8.4 Offeror’s Representations and Warranties

The Offeror represents and warrants to the Option holder that:
 

8.4.1 the Offeror is a corporation duly incorporated and validly existing under the laws of Canada and has all requisite corporate power and authority to execute
and deliver this Agreement and to carry out and perform its covenants and obligations under the terms of this Agreement and the entering into of this
Agreement and the transactions contemplated hereby will not result in the material violation of any of the terms and provisions of any law applicable to,
or the constating documents of, the Offeror;

 

8.4.2 this Agreement, when accepted by the Offeror, and assuming the due authorization, execution and delivery thereof by the Option holder, will constitute
the Offeror’s legal, valid and binding obligation enforceable against it in accordance with the terms hereof;

’



8.4.3 the Offeror is not a party to, bound by, or subject to any material agreement, indenture, mortgage, lease, instrument, or other Contract or any Proceeding,
Order, judgment or decree which would be violated, contravened or infringed by the execution and delivery of this Agreement by the Offeror or the
performance of its obligations under this Agreement;

 

8.4.4 the execution and delivery of this Agreement by the Offeror or the performance of its obligations under this Agreement will not require any consent,
waiver, approval, authorization or review by, or declaration, registration or filing with, or notice to, any third party;

 

8.4.5 the representations and warranties contained in this Section 7.4 will be true on and as of the Closing Date with the same effect as if made on and as of
the Closing Date.

If any representation or warranty of the Offeror is no longer true, or the Offeror become aware of any facts or circumstances that would reasonably be expected to
make any such representation or warranty not true, on or before the Closing Date, the Offeror shall immediately notify the Company.

ARTICLE 9
NATURE AND SURVIVAL OF REPRESENTATIONS AND WARRANTIES

 
9.1 Survival of Representations and Warranties

All representations and warranties of the parties contained in this Agreement will survive the Closing and, notwithstanding the Closing or any investigation made
by or on behalf of either party, will continue in full force and effect for a period of eighteen (18) months following the Closing Date; provided, however, that the
following representations and warranties will survive the Closing Date and continue in full force and effect for a period of thirty (30) months following the
Closing Date: the representations and warranties of the Option holders referred to in Sections 8.1.2, 8.1.3, 8.1.4 and 8.1.6 and the representations and warranties
of the Offeror referred to in Section 8.4.1.

ARTICLE 10
RELEASE

 
10.1 Release of Company
 

10.1.1 The Option holder, on his, her or its own behalf and on behalf of his, her or its heirs, beneficiaries, successors, assigns and representatives (collectively,
the “Releasors”), hereby releases effective as of the Closing Date, without the need for any further action, any and all claims, liabilities, obligations,
promises, agreements, controversies, damages, actions, causes of action, suits, rights, demands, costs, losses, debts and expenses (including attorneys’
fees and costs incurred) of whatsoever kind or nature, whether at law or in equity, matured or unmatured, known or unknown, contingent or liquidated
or otherwise, that any of them can, shall or may have against the Company, the Company’s past and present parent and subsidiary corporations and all of
their past and present respective officers, directors, managers, managing members, employees, shareholders, agents, and assigns (collectively,
“Releasees”), arising from or relating any matter, cause or thing whatsoever occurring at any time on or prior to the Closing Date and relating to the
Company or any Subsidiary of the Company; provided, that the foregoing shall not affect or otherwise release the rights of any Releasor under this
Notice or any agreement entered into on or prior to the Closing Date with the Company in connection herewith.

 

10.1.2 The Option holder hereby irrevocably covenants to refrain from, directly or indirectly, asserting any claim or demand or commencing, instituting or
causing to be commenced, any



 Proceeding of any kind against any Releasee, based on or arising from any matter released pursuant to Section 10.1.1.
 

10.1.3 The Option holder represents and agrees that (a) he, she or it fully understands his, her or its rights to discuss all aspects of this Section 10 with his, her
or its attorneys, (b) he, she or it has availed himself, herself or itself of this right, (c) he, she or it has carefully read and fully understands all of the terms
of this Release, (d) he, she or it has not transferred or assigned any rights or claims that he, she or it is hereby purporting to release herein, and (e) he,
she or it is voluntarily, and with proper and full authority, entering into this Agreement. The Option holder represents that he, she or it has had a
reasonable period of time to consider the provisions of this Section 9, and that he, she or it has considered them carefully before executing this
Agreement.

 

10.1.4 If any provision of this Section 10 is held invalid or unenforceable by any court of competent jurisdiction, the other provisions in this Release will
remain in full force and effect. Any provision of this Release held invalid or unenforceable only in part will remain in full force and effect to the extent
not held invalid or unenforceable.

ARTICLE 11
GENERAL

 
11.1 Notice
 

11.1.1 All notices or other communications to be given hereunder shall be in writing and shall be: delivered by hand or by courier; sent by prepaid registered
mail; or transmitted by facsimile, e-mail or functionally equivalent electronic means of transmission, and if delivered by hand or by courier or sent by
prepaid registered mail, shall be deemed to have been given on the date of delivery or, if sent by facsimile, e-mail or functionally equivalent electronic
means of transmission on the date of transmission if sent before 5:00 p.m. and such day is a Business Day or, if not, on the first Business Day following
the date of transmission.

 

11.1.2 Notices to the Offeror shall be addressed to:

c/o OraSure Technologies, Inc.
220 East First Street
Bethlehem, Pennsylvania 18015

 

Attention: Jack E. Jerrett, Senior Vice President and General Counsel
Fax:  (610) 882-2275

With a copy to:

Dechert LLP
Cira Centre
2929 Arch Street
Philadelphia, Pennsylvania 19104

 

Attention: Stephen M. Leitzell
Fax:  (215) 994-2222



With a further copy to:

Stikeman Elliot LLP
5300 Commerce Court West, 199 Bay Street
Toronto, Ontario
M5L 1B9

 

Attention: David Weinberger
Fax:  (416) 869-5515

 

11.1.3 Notices to the Shareholders’ Agents shall be addressed to:

c/o Naomi Morisawa De Koven
113 Leopolds Drive
Ohawa, Ontario, Canada
K1V 7E2
Fax: 1-866-266-3301
Email: dnag.agents@gmail.com

With a copy to:

Gowling Lafleur Henderson LLP
555 Legget Drive
Suite 740, Tower B
Kanata, Ontario
K2K 2X3

 

Attention: Robert Ford
Fax:  (613) 788-3571

 

11.1.4 Notices to the Option holder shall be addressed to the Shareholders’ Agents at the address provided above or as otherwise provided by the Shareholders’
Agents from time to time. The Option holder covenants with the Shareholders’ Agents to provide the Option holder’s address and any change of
address.

 

11.1.5 Either the Offeror or the Shareholders’ Agents may change its address for service aforesaid by notice in writing to the other party hereto specifying its
new address for service hereunder.

 

11.1.6 For the purposes of this Agreement “Business Day” means a day on which Canadian chartered banks are open for the transaction of regular business in
the City of Ottawa, Ontario.

 
11.2 Currency.

All references herein to “$” refer to Canadian currency and all amounts to be advanced, paid or calculated under this Agreement are to be advanced, paid or
calculated in Canadian currency.
 
11.3 Time of Essence.
 

Time is of the essence in all respects of this Agreement.



11.4 Governing Law.

This Agreement is governed by, and is to be construed and interpreted in accordance with, the laws of the Province of Ontario and the laws of Canada applicable
in that Province.
 
11.5 Legal Advice.

The Option holder acknowledges that he, she or it has been advised to and has obtained independent legal and tax advice (or has declined doing so, despite having
the opportunity to do so) with respect to the terms of this Agreement prior to its execution and further acknowledges that he, she or it understands the terms
hereof and his, her or its rights and obligations hereunder, and the Option holder acknowledges that there may be tax consequences to such Option holder in
signing this Agreement. The parties shall be responsible for their own legal costs associated with this Agreement and the Offer. Notwithstanding the foregoing,
the parties acknowledge that the fees and expenses of the Shareholders’ Agents shall be payable in accordance with the terms of the Support Agreement.
 
11.6 Further Assurances.

Each of the parties, upon the request of the other party, whether before or after the Closing Date, will do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged and delivered all further acts, deeds, documents, assignments, transfers, conveyances, powers of attorney and assurances as may be
reasonably necessary or desirable to complete and give full effect to the transactions contemplated by this Agreement.
 
11.7 Entire Agreement.

Except as otherwise provided herein with respect to the provisions of the Support Agreement, this Agreement constitutes the entire agreement between the parties
pertaining to the subject matter of this Agreement and supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written, of
the parties, and there are no representations, warranties or other agreements between the parties in connection with the subject matter of this Agreement except as
specifically set out in this Agreement. No party has been induced to enter into this Agreement in reliance on, and there will be no liability assessed, either in tort
or contract, with respect to, any warranty, representation, opinion, advice or assertion of fact, except to the extent it has been reduced to writing and included as a
term in this Agreement.
 
11.8 Severability.

Each provision of this Agreement is distinct and severable. If any provision of this Agreement, in whole or in part, is or becomes illegal, invalid or unenforceable
in any jurisdiction, the illegality, invalidity or unenforceability of that provision will not affect the legality, validity or enforceability of the remaining provisions
of this Agreement, or the legality, validity or enforceability of that provision in any other jurisdiction.



11.9 Facsimile Signatures.

Delivery of this Agreement by facsimile, e-mail or functionally equivalent electronic transmission constitutes valid and effective delivery.
 
11.10 Assignment and Enurement.

Neither this Agreement nor any right or obligation under this Agreement may be assigned by either party; provided that the Offeror may assign any or all of its
respective rights and obligations under this Agreement to one or more subsidiaries of OraSure Technologies, Inc., but no such assignment shall release the Offeror
from any liability or obligation hereunder. This Agreement enures to the benefit of and is binding upon the parties, their respective successors and permitted
assigns and, if the Option holder is an individual, the Option holder’s heirs, executors, administrators.

[the remainder of this page has been intentionally left blank]



Counterparts

This Agreement may be executed and delivered by the parties in one or more counterparts, each of which when so executed and delivered will be an original and
each of which may be delivered by facsimile or functionally equivalent electronic means, and those counterparts will together constitute one and the same
instrument.

The Option holder has duly executed and delivered this Agreement effective as of the date first written above.
 

«NAME_OF_OPTION HOLDER»

Per:   
 Name:  
 Title:  

The Company has duly executed and delivered this Agreement effective as of the date first written above.
 

DNA GENOTEK INC.

Per:   
 Name:  
 Title:  

The Shareholders’ Agents have duly executed and delivered this Agreement effective as of the date first written above in order to accept their appointment as
Shareholders’ Agents only and for no other purpose.
 
      
Witness     Naomi Morisawa De Koven

      
Witness     Roy Birnboim

      
Witness     George Angus

This Agreement is accepted by the Offeror this     day of             , 2011.
 

7924569 CANADA INC.

Per:   
 Name:  
 Title:  



APPENDIX “A”

INFORMATION RELATING TO OPTION HOLDER
 

NAME OF REGISTERED
OPTION HOLDER  

RESIDENTIAL OR HEAD OFFICE
ADDRESS OF REGISTERED OPTION HOLDER NO. OF OPTIONS HELD

«NAME_OF_OPTION HOLDER»  «OPTION HOLDER_ADDRESS»  «OPTIONS»
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Investor Contact:   Media Contact:
Ronald H. Spair   Jennifer Moritz
Chief Financial Officer   Zer0 to 5ive for OraSure Technologies
610-882-1820   917-748-4006
investorinfo@orasure.com   jmoritz@0to5.com

OraSure Technologies to Acquire DNA Genotek Inc.

Acquisition Provides Entry into Rapidly Growing Molecular
Diagnostics Market and Strengthens Company Leadership in Oral Fluid Diagnostics

BETHLEHEM, Pa. – July 25, 2011 – OraSure Technologies, Inc. (Nasdaq:OSUR) announced today that it will acquire privately-held, DNA Genotek Inc., a
leading provider of oral fluid sample collection, stabilization and preparation products for molecular diagnostic applications, for approximately US $53 million in
cash, subject to certain adjustments. The transaction is anticipated to close in the third quarter of this year. DNA Genotek generated approximately US $14.0
million in total revenues for the year ended December 31, 2010.

The acquisition of DNA Genotek strengthens OraSure’s leadership in oral fluid diagnostics, by providing OraSure with a complementary portfolio of products
that enable easy and reliable collection, stabilization, transportation and storage of high quality nucleic acid (DNA and RNA) samples. These samples can then be
used for a wide range of diagnostic and research applications.

“We are delighted to have the opportunity to acquire DNA Genotek which is a recognized leader in the nucleic acid collection market and fits soundly with
OraSure’s strategic goals and objectives. We targeted entry into the US $4 billion molecular diagnostics market given the magnitude and rapid growth profile of
the segment,” said Douglas A. Michels, President and CEO of OraSure Technologies. “Our companies share a common capability and goal of developing best-in-
class oral fluid-based solutions. Since 2004, DNA Genotek has posted impressive financial revenue growth and profitability and we fully expect that solid
performance to continue.”

“Joining forces with OraSure at this time will be instrumental in taking DNA Genotek to the next level. Together we will have the ability to capitalize more
quickly on the tremendous opportunity in the rapidly growing molecular research and clinical diagnostic markets,” said Ian Curry, President and CEO of DNA
Genotek Inc. “Our companies both endeavor to provide high-quality, non-invasive sample collection devices and the combination of our resources will
significantly enhance our ability to deliver industry leading solutions to our customers. The two organizations are complementary from a technology and people
perspective. We have been impressed with the leadership at OraSure and look forward to working closely with them.”



DNA Genotek has revolutionized the nucleic acid (DNA and RNA) collection market with products that provide substantial advantages over traditional methods
such as blood or buccal swabs, including the reliable collection of high quality genetic samples using a simple, non-invasive method and the ability to transport
and store collected samples for extended periods at ambient temperatures. DNA Genotek’s products incorporate proprietary technology that is protected by a
robust patent estate. The company’s high quality products and unique customer service model have generated a high degree of customer satisfaction and loyalty
over the past several years.

Based in Ottawa, Canada, DNA Genotek serves over 3,000 customers in over 100 countries worldwide, including many of the top research universities and
hospitals in the United States. DNA Genotek’s lead product, the Oragene •DNA sample collection kit, provides an all-in-one system for the collection,
stabilization, transportation and purification of DNA from saliva. DNA Genotek products are used in the academic research, clinical genetic testing,
pharmacogenomics, personalized medicine, animal genetics and livestock genetics markets. DNA Genotek is the leading provider of oral fluid collection devices
to the direct-to-consumer personal genetics testing market. The Company has realized significant revenue growth over the past four years, and has been profitable
in both operating and net income each year during that period. DNA Genotek will operate as a wholly-owned subsidiary of OraSure.

Financial Details

Under the terms of the agreement, OraSure will pay approximately US $53 million in cash to acquire DNA Genotek, which generated approximately US $14.0
million in total revenues during 2010.

Upon closing, OraSure expects to record one-time acquisition-related charges in connection with this transaction. Subsequently, the Company expects to record
non-cash amortization charges related to the intellectual property acquired in this transaction, the magnitude of which will not be determined until a full purchase
price allocation has been completed. Transaction-related professional fees will be expensed as incurred.

OraSure expects the acquisition to be neutral to non-GAAP earnings excluding transaction costs and required acquisition accounting adjustments and accretive to
revenue growth in 2011. OraSure expects this transaction to be accretive to non-GAAP earnings and revenue growth in 2012 and beyond.

Completion of the transaction is subject to the satisfaction of customary closing conditions. Deutsche Bank Securities Inc. served as exclusive financial advisor to
OraSure Technologies in this transaction, while Moelis & Company acted as advisors to DNA Genotek.

Investor Conference Call

The Company will host a conference call and audio webcast to discuss the Company's definitive agreement to acquire DNA Genotek today at 5:30 p.m. Eastern
Time (2:30 p.m. Pacific Time). On the call will be Douglas A. Michels, President and Chief Executive Officer, and Ronald H. Spair, Chief Operating Officer and
Chief Financial Officer. The call will include prepared remarks by management and a question and answer session.

®



In order to listen to the conference call, please either dial 877-348-9357 (Domestic) or 970-315-0488 (International) and reference Conference ID #85824521, or
go to OraSure Technologies' web site, www.orasure.com, and click on the Investor Info link. A replay of the call will be archived on OraSure Technologies' web
site shortly after the call has ended and will be available for seven days. A replay of the call can also be accessed until August 25, 2011, by dialing 855-859-2056
(Domestic) or 404-537-3406 (International) and entering the Conference ID #85824521.

About OraSure Technologies

OraSure Technologies is a leader in the development, manufacture and distribution of oral fluid diagnostic devices and other technologies designed to diagnose
critical medical conditions and diseases. Its innovative products include rapid tests for the detection of antibodies to HIV and HCV at the point of care and testing
solutions for detecting various drugs of abuse. These products enable healthcare providers to deliver critical information to patients, empowering them to make
decisions to improve and protect their health. OraSure’s products are sold globally to various clinical laboratories, hospitals, clinics, community-based
organizations and other public health organizations, distributors, government agencies, physicians' offices, and commercial and industrial entities. For more
information on the Company, please go to www.orasure.com.

About DNA Genotek

DNA Genotek focuses on providing high-quality biological sample collection, stabilization and preparation products. The company's lead product, the
Oragene•DNA Self-Collection Kit, is the easiest way to collect and preserve large amounts of DNA from saliva. Oragene•DNA's reliability and ease-of-use have
resulted in rapid adoption at top-tier health research institutions globally, including Harvard, Stanford, Cambridge, and Johns Hopkins. DNA Genotek markets its
products worldwide and has established a global customer base in over 100 countries. For more information about DNA Genotek, visit www.dnagenotek.com.

Important Information

This press release contains certain forward-looking statements, including with respect to revenues, expenses, profitability, and products. Forward-looking
statements are not guarantees of future performance or results. Known and unknown factors that could cause actual performance or results to be materially
different from those expressed or implied in these statements include, but are not limited to: ability to market and sell products, whether through an internal,
direct sales force or third parties; ability to manufacture products in accordance with applicable specifications, performance standards and quality requirements;
changes in relationships, including disputes or disagreements, with strategic partners or other parties and reliance on strategic partners for the performance of
critical activities under collaborative arrangements; failure of distributors or other customers to meet purchase forecasts or minimum purchase requirements for
the Company’s products; impact of replacing distributors and success of direct sales efforts; inventory levels at distributors and other customers; impact of
competitors, competing products and technology changes; impact of the economic downturn, high unemployment and poor credit conditions; reduction or
deferral of public funding available to customers; competition from new or better technology or lower cost products; ability to develop, commercialize and
market new products; market acceptance of oral fluid testing or other products; changes in market acceptance of products based on product performance,
extended shelf life or other factors; ability to fund research and development and other products and operations; ability to obtain and maintain new or existing
product distribution channels; reliance on sole supply sources for critical product components; availability of related products produced by third parties or
products required for use of our products; ability to obtain, and timing and cost of obtaining, necessary regulatory approvals for new products or new indications
or applications for



existing products; ability to comply with applicable regulatory requirements; history of losses and ability to achieve sustained profitability; ability to utilize net
operating loss carry forwards or other deferred tax assets; volatility of our stock price; uncertainty relating to patent protection and potential patent infringement
claims; uncertainty and costs of litigation relating to patents and other intellectual property; availability of licenses to patents or other technology; ability to
enter into international manufacturing agreements; obstacles to international marketing and manufacturing of products; ability to sell products internationally,
including the impact of changes in international funding sources and testing algorithms; loss or impairment of sources of capital; ability to meet financial
covenants in agreements with financial institutions; ability to retain qualified personnel; exposure to product liability and other types of litigation; changes in
international, federal or state laws and regulations; customer consolidations and inventory practices; equipment failures and ability to obtain needed raw
materials and components; the impact of terrorist attacks and civil unrest; ability to identify, complete and realize the full benefits of potential acquisitions; and
general political, business and economic conditions. These and other factors are discussed more fully in the Company’s Securities and Exchange Commission
filings, including its registration statements, Annual Report on Form 10-K for the year ended December 31, 2010, Quarterly Reports on Form 10-Q, and other
filings with the SEC. Although forward-looking statements help to provide information about future prospects, readers should keep in mind that forward-looking
statements may not be reliable. The forward-looking statements are made as of the date of this press release and OraSure Technologies undertakes no duty to
update these statements.
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