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PART I- NOTIFICATION
ITEM Significant Parties

List the full names and business and residential addresses as applicable for the

following persons

the issuers directors

Carla Pepe

425 University Avenue Suite 601

Toronto Ontario M5G1T6

John Adams

425 University Avenue Suite 601

Toronto Ontario M5G1T6



the issuers officers

Carla Pepe

CEO Secretary

425 University Avenue Suite 601 Toronto Ontario M5G1T6

John Adams

CFO President

425 University Avenue Suite 601 Toronto Ontario M5G1T6

Kent Deuters

COO
425 University Avenue Suite 601 Toronto Ontario M5G1T6

Dr Lilla Albert PhD

Marketing Director

425 University Avenue Suite 601 Toronto Ontario M5G1T6

the issuers general partners

None

record owners of percent or more of any class of the issuers equity

securities

None

beneficial owners of percent or more of any class of the issuers equity

securities

None

promoters of the issuer None

affiliates of the issuer None

counsel to the issuer with respect to the proposed offering

Allen Tucci Esq

Suite 1800

1650 Market Street

Philadelphia PA 19103

Tel No 215 913-2782

Fax No 215 864-7123



each underwriter with respect to the proposed offering None

the underwriters directors NOT APPLICABLE

the underwriters officers NOT APPLICABLE

the underwriters general partners NOT APPLICABLE

counsel to the underwriter NOT APPLICABLE

ITEM Application of Rule 262

State whether any of the persons identified in response to Item are subject to

any of the disqualification provision set forth in Rule 262

No persons identified in response to Item are subject to any of the disqualification

provisions set forth in Rule 262

If any such person is subject to these provisions provide full description

including pertinent names dates and other details as well as whether or not an

application has been made pursuant to Rule 262 for waiver of such disqualification

and whether or not such application has been granted or denied

Not Applicable

ITEM Affiliate Sales

If any part of the proposed offering involves the resale of securities by affiliates of the

issuer confirm that the following description does not apply to the issuer Not

Applicable

The issuer has not had net income from operations of the character in which the

issuer intends to engage for at least one of its last two fiscal years Not Applicable

ITEM Jurisdictions in Which Securities Are to be Offered

List the jurisdiction in which the securities are to be offered by underwriters

dealers or salespersons Not Applicable

List the jurisdictions in which the securities are to be offered other than by

underwriters dealers or salesmen and state the method by which such securities are to

be offered

The securities in this offering shall be offered in the following jurisdictions subject to

qualification in each state as and if necessary Delaware and New York

The Issuer is not using selling agent or finder in connection with this offering



Please refer to the section in Part II of this Offering Statement entitled Plan of

Distribution for more detailed information on the Companys Plan of Offering

ITEM Unregistered Securities Issued or Sold Within One Year

The Issuer made the following unregistered sales of shares of its Common Stock

during the one year prior to the filing of this Form 1-A

June 12 2013 6000000 common shares issued

June 26 2013 9500000 common shares issued

July 18 2013 13000000 common shares issued

August 2013 14000000 common shares issued

August 27 2013 27000000 common shares issued

September 11 2013 18700000 common shares issued

September 25 2013 18700000 common shares issued

October 09 2013 22000000 common shares issued

November 13 2013 27000000 common shares issued

December 03 2013 29500000 common shares issued

December 16 2013 22000000 common shares issued

January 06 2013 35000000 common shares issued

January 14 2013 39000000 common shares issued

February 03 2013 13000000 common shares issued

February 25 2013 27000000 common shares issued

March 17 2013 27000000 common shares issued

As to any unregistered securities of the issuer or any of its predecessors or

affiliated issuers which were sold within one year prior to the filing of this Form 1-A

by or for the account of any person who at the time was director officer promoter or

principal security holder of the issuer of such securities or was an underwriter of any

securities of such issuer furnish the information specified in subsections through

of paragraph

None

Indicate the section of the Securities Act or Commission rule or regulation relied

upon for exemption from the registration requirements of such Act and state briefly

the facts relied upon for such exemption

The securities sales described under paragraph 5a were sold under Rules 504 or 506

of Regulation of the Securities Act of 1933 The securities were sold only to

accredited investors known to the Issuer without any general solicitation



ITEM Other Present or Proposed Offerings

State whether or not the issuer or any of its affiliates is currently offering or

contemplating the offering of any securities in addition to those covered by this Form

1-A If so describe fully the present or proposed offering

Neither the Issuer nor any affiliate of the Issuer is currently offering or contemplating

the offering of any securities in addition to those covered by this Form 1-A

ITEM Marketing Arrangements

Briefly describe any arrangement known to the issuer or to any person named in

response to Item above or to any selling security holder in the offering covered by

this Form 1-A for any of the following purposes

To limit or restrict the sale of other securities of the same class as those to

be offered for the period of distribution

To stabilize the market for any of the securities to be offered

For withholding commissions or otherwise to hold each underwriter or

dealer responsible for the distribution of its participation

There are no such arrangements

Identify any underwriter that intends to confirm sales to any accounts over which

it exercises discretionary authority and include an estimate of the amount of securities

so intended to be confirmed

None

ITEM Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering statement as having prepared or certified any part

thereof was employed for such purpose on contingent basis or at the time of such

preparation or certification or at any time thereafter had material interest in the

issuer or any of its parents or subsidiaries or was connected with the issuer or any of

its subsidiaries as promoter underwriter voting trustee director officer or employee

furnish brief statement of the nature of such contingent basis interest or connection

There are no such experts

ITEM Use of Solicitation of Interest Document

Indicate whether or not publication authorized by Rule 254 was used prior to the

filing of this notification If so indicate the dates of publication and of the last

communication with prospective purchasers



Issuer has not and does not intend to utilize publication authorized by Rule 254



OFFERING CIRCULAR

Easton Pharmaceuticals Inc

454545450 SHARES OF COMMON STOCK

MAXIMUM OFFERING $5000000

Purchase Price $0.01 per share

Easton Pharmaceuticals Inc Wyoming corporation Easton
Pharmaceuticals the Company or we hereby offers the Offering

454545450 shares the Shares of its common stock par value $0.0001 per share

the Common Stock at purchase price per share of $0.011 up to an aggregate

purchase price of $5000000 This offering is being made on best efforts basis

We will continue the offering until Shares with an aggregate sales price of $5000000

have been sold or until July 31 2015 whichever is earlier The purchase price will be

adjusted based upon the terms of the Investment Agreement which provides that the

Shares may be purchased by Macallan Partners LLC at seventy-five percent 75%
discount to the lowest traded price of the Shares during the fifteen 15 consecutive

trading days immediately prior to the receipt by Macallan Partners of put notice as

provided for in the Investment Agreement or seventy-five percent 75% discount to

the closing bid on the day of the put notice whichever is lower

The offering is being conducted on best efforts basis which means that our

officers will use their commercially reasonable best efforts in an attempt to sell the

Shares The officers will not receive any commission or any other remuneration for

these sales In offering the Shares on our behalf the officers will rely on the safe

harbor from broker-dealer registration set out in Rule 3a4-l under the Securities

Exchange Act of 1934

The Shares will be offered for sale at price of $0.01 per Share If all of the

Shares are purchased the gross proceeds to us will be $5000000 However since the

Offering is being conducted on best efforts basis there is no minimum number of

Shares that must be sole meaning we will retain any proceeds from the sale of the

Shares sold in this Offering Accordingly all funds raised in the Offering will become

immediately available to us and may be used as they are accepted Investors will not

be entitled to refund and could lose their entire investment

The exact name of the Issuer is Easton Pharmaceuticals Inc formerly LAM
Industries L.A.M Pharmaceuticals In July of 1998 the Company was incorporated

as LAM Pharmaceuticals The Company changed its name to LAM Industries and

amended its articles of incorporation on March 04 2009 On January 15 2010 the

Company changed its name to Easton Pharmaceuticals Inc In July of 2012 Easton

Pharmaceuticals amended its bylaws and filed articles of continuance with the



Wyoming Secretary of State and transferred its corporate domicile from Delaware to

the State of Wyoming

The mailing address of our office is 425 University Avenue Suite 601

Toronto Ontario M5GIT6 Our phone number is 702-418-0581

Investing in our Common Stock involves high degree of risk including the

risk that you could lose all of your investment Please read Risk Factors beginning

on Page 15 of this Offering Circular about the risks you should consider before

investing

Offering Net Net Net Net

Price to the Commissions Proceeds Proceeds Proceeds Proceeds

Public 25% of 50% of 75% of 100% of

Shares Shares Shares Shares

Sold Sold Sold Sold

Per $0.011 NOT $0.01l $0011 $0.0l1 $0.01l

Unit1 APPLICABLE

Total $5000000 NOT $1500000 $2500000 $3750000 $5000000

APPLICABLE

Specified price subject to adjustment based on variable pricing in the

Investment Agreement See discussion of Investment Agreement

Before deducting expenses of the Offering which are estimated to be

approximately $15000 Subject to change based on variable pricing in the

Investment Agreement

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION
DOES NOT PASS UPON THE MERITS OF OR GIVE ITS APPROVAL TO
ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING NOR
DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY
OFFERING CIRCULAR OR OTHER SELLING LITERATURE THESE
SECURITIES ARE BEING OFFERED PURSUANT TO AN EXEMPTION
FROM REGISTRATION WITH THE COMMISSION HOWEVER THE
COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION
THAT THE SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM
REGISTRATION

The approximate date of proposed sale to the public As soon as practicable

after the offering is qualified the Effective Date

The date of this Offering Circular is June 2014



IMPORTANT NOTICES TO INVESTORS

IN MAKING AN INVESTMENT DECISION INVESTORS MUST
RELY ON THEIR OWN EXAMINATION OF THE COMPANY AND THE
TERMS OF THE OFFERING INCLUDING THE MERITS AND RISKS

INVOLVED THESE SECURITIES HAVE NOT BEEN RECOMMENDED OR
APPROVED BY ANY FEDERAL OR STATE SECURITIES COMMISSION
OR REGULATORY AUTHORITY FURTHERMORE THESE
AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR

ADEQUACY OF THIS DOCUMENT ANY REPRESENTATION TO THE
CONTRARY IS CRIMINAL OFFENSE

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY
INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN
THOSE CONTAINED IN OR INCORPORATED BY REFERENCE IN THIS

OFFERING CIRCULARAND IF GIVEN OR MADE SUCH INFORMATION
OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING
BEEN AUTHORIZED BY US

FOR DELAWARE RESIDENTS ONLY THE SECURITIES HAVE
NOT BEEN REGISTERED UNDER THE DELAWARE SECURITIES ACT
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OFFERING CIRCULARSUMMARY

This summary highlights selected information contained elsewhere in this Offering

Circular This summary is not complete and does not contain all the information that

you should consider before investing in the Shares

You should carefully read the entire Offering Circular including the risks associated

with an investment in the Company discussed under the Risk Factors section of the

Offering Circular before making an investment decision

Some of the statements in this Offering Circular are forward-looking statements See

the Section entitled Cautionary Statement Regarding Forward-Looking Statements

Business Overview

General

Easton Pharmaceuticals Inc is Wyoming corporation which was originally

formed as L.A.M Pharmaceuticals Inc on July 24 1998 There are no controlling

stockholders of the Company Our offices are located at 425 University Avenue Suite

601 Toronto Ontario M5G1T6 Our phone number is 416 619-0291

The Company was initially formed as L.A.M Pharmaceutical LLC the

LLC on February 1997 From February 1994 to February 1997 the

Company conducted its activities under the name RDN In September 1998 the

members of L.A.M Pharmaceuticals LLC Florida Limited liability company

10



exchanged all of their interests in the LLC for 6000000 shares of the Companys

common stock The stock exchange between the Company and the members of the

LLC was considered recapitalization or reverse acquisition Under reverse

acquisition accounting the LLC was considered the acquirer for accounting and

financial reporting purposes and acquired the assets and assumed the liabilities of the

Company In 2009 the Company reorganized and changed its name to LAM
Industries Inc

In mid 2008 Easton Pharmaceuticals Inc suspended any further research and

development or commercialization efforts for products based on the L.A.M

Pharmaceuticals 1PM TM technology This asset was the basis of L.A.M

Pharmaceuticals 1PM Wound Gel and delivery system and other various L.A.M

Pharmaceuticals products This technology involved the use of the L.A.M

Pharmaceuticals Ionic Polymer Matrix TM technology L.A.M 1PM TM for the

purpose of delivering enhancing and sustaining the action of certain established

therapeutic agents

In 2008 the prior Easton Pharmaceuticals formerly LAM Board of Directors

reviewed strategic alternatives regarding the L.A.M 1PM TM and its patented 1PM

Wound Gel assets including but not limited to sale licensing abandonment or future

product development

In 2008 Easton Pharmaceuticals formerly LAM agreed to divest L.A.M

1PM TM and its patented 1PM Wound Gel assets and concurrently entered into

negotiations to acquire the remaining assets and know how of Ixora Bio Medical

Company Inc IXORA and Viorra Bio Medical Inc VBMI together with the

VDM technologies and other assets Easton Pharmaceuticals formerly LAM
subsequently replaced the original delivery system in favor of the acquired Viona

proprietary delivery technology VDM The Company believes the VDM delivery

system can provide superior efficacy for the successful commercialization of the

companys pipeline of development products including but not limited to Viorra

topical aid in Female sexual arousal disorder FSAD

Easton Pharmaceuticals formerly LAM is the owner and developer of

proprietary trans dermal delivery technology Viona Delivery Matrix or VDM that

management believes will be commercialized to transport various medicinal

ingredients in vivo The combination of the delivery technology and active ingredients

together will be developed and commercialized for marketing clearance and sale on

global basis Active ingredients include or will include combination of generally

recognized as safe GRAS additives approved cosmetic ingredients or approved

drugs the combination of the VDM trans dermal delivery matrix and any drugs are

not currently approved or cleared in any jurisdiction The Companys products are

currently in various stages of commercialization basic research proof of concept

research development and commercialization Product commercialization and sales

are currently focused on the Companys product Viorra an aid to the relief of

female sexual arousal disorder FSAD The Company has not recognized material

sales of Viorra or VDM-based products to date

11



The Offering

Issuer Easton Pharmaceuticals Inc Wyoming corporation

Security Offered Shares of Common Stock par value $0.0001

Price per Share $0.01

Minimum Offering None

Maximum Offering $5000000 454545450 Shares

Minimum Investment None

Offering Period The Offering commenced on June 2014 and will

close upon the earlier of the sale of the Shares with

an aggregate sales price of $5000000 or July 31
2015

Voting Rights Stockholders will have one vote per share for each Share

owned by them in all matters including the election of

Directors as provided in the Wyoming Corporations

Code

Dividends We have never paid dividend on the shares of our

Common Stock and do not plan to do so in the

foreseeable future

Dilution Purchasers of Shares of our Common Stock will suffer

an immediate dilution of up to $0.008 per share

Use of Proceeds The net proceeds of this offering will be used primarily

for working capital purposes In addition some of the

proceeds will be used for other corporate purposes

Expenses of the Offering are estimated to be

approximately $15000

Trading our Shares Shares of our Common Stock are thinly traded on the

OTC Markets Group

Exchange Act Disclosure The Company is not required to provided disclosure

pursuant to the Exchange Act

Risk Factors An investment in the Company is highly speculative and

involves substantial risks Prospective Investors should

carefully review and consider the factors described

under the Risk Factors section below

12



We plan to qualify the offering for sale in New York and Delaware and in such other

states as we may determine from time to time We may also offer or sell Shares in

other states in reliance on exemptions from registration requirements of the laws of

those states However we will not make any general solicitation or advertisement of

this offering in any jurisdiction that this offering is not registered The offering is

being conducted on best efforts basis which means our officers will attempt to sell

the Shares to prospective investors without the use of an underwriter We will not pay

any commissions or remuneration to any person including the officers of the

Company for the sale of any securities in this offering

In vestment Agreement with Macallan Partners

On April 30 2014 we entered into an investment agreement with Macallan Partners

LLC Macallan Pursuant to the terms of the Macallan Investment Agreement

Macallan commits purchase up to $5000000 of our common stock over period of

up to eighteen 18 months while this offering is effective From time to time during

the eighteen 18 months period commencing from the effectiveness of the

qualification of this Offering we may deliver put notice to Macallan which states the

dollar amount that we intend to sell to Macallan on date specified in the put notice

The maximum investment amount per notice shall be no more than three hundred fifty

percent 50% of the average daily volume of the common stock for the ten

consecutive trading days immediately prior to date of the applicable put notice The

purchase price per share to be paid by Macallan shall be calculated at seventy-five

percent 75% discount to the lowest trading price of the common stock as reported by

Bloomberg L.P during the fifteen 15 consecutive trading days immediately prior to

the receipt by Macallan of the put notice or seventy-five percent discount to the

closing bid on the day of the put notice whichever is lower

13



EASTON PHARMACEUTICALS INC

formerly LAM Industries LA.NL Pharmaceutical Corp

BALANCE SHEETS

UNAUDITED December31 December 31

2013 2012

ASSETS

Current Assets

Cash and cash equivalents 75I 62

Prepaicl expense 100000 1500X

Total Current Assets 2875 150062

Other Assets 549745 549.745

Total Assets 837256 699807

LIABILITIES AND STOCKHOLDERS EQUITY DEFICIT

Current Liabilities

Accounts payable and accrued expenses 174427 15c279

Consultants fees payable 410000 310.000

Total Current liabilities 584427 469279

Other Liabilities

Due to stokholrs 98 628 83 982

Total Liabilities 683055 553261

Contingencies note

Stockholders Equity Deficit

Preferred Stock

Authorized 20.000.0X preferred shares par value S0.00001 each

Issued nil preferred shares

Common Stock

Authorized 380.0 .000 common shares par value $00001 each

Issued 3597 2.997 common shares 127.812997 December 31 2012 35.971 2.781

Additional paidin capital 37193.175 36.862.177

Accumulated deficit 37073.945 36728.412

Total Stockholders Equity Deficit 154201 146.546

Total Liabilities and Stockholders Equity 837.256 699.807

The accompanying notes are an integral part
of these unaudited financial statements

These unaudited financial statements have been prepared by management
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EASTON PHARMACEUTICALS INC

fonaserly LAM industries LA.M Phanmaceutical corp

STATEMENTS OF CHANCES IN STOCKHOLDERS EQUITY DEFICIT
for the ueriod December 312004 through December 312012

.dditional lital

UAtTDl ILl Number Coimmsn Paid In Accumulated Skholdcr

sfShars aeck Capital IXficit Uqua Deli iii

Baltmce-Iecember3l 2004 21.960 33240644 33110.325 130322

Capital contnbution intetestexprusi 8315 8315

Stock options granted

Coiiipcn thou tot serstets ictidered 5433 5.433

Common shuns issuede

CXinipcnsation for services rs.ndcrrd 621 45405 1454.036

Sale ol shate unslet stork subscoplion

.igreemcnts 3767 316.902 3169112

NalosDecenibcr ii 2005 2251.550 225L550

Balance December 31 2005 37348 35025329 35361.875 336342

Common sham isui4

-Compensation for services rendered 1073 123664 123664

Net lost December 31 2006 226.438 226436
Balance Deceniber3l.2006 38421 35148993 35588313 439316

Net loss Decembt.r31 2007 150106 ISO 106

Baltrnee December 31 2007 38421 35148993 35738419 589422

Common shares issued

to settle
promissory

note 14 258220 1426 12832 14258

Capital contribution .iccounts pa able bend
statute of limitations 886958 886958

Net loss December 312008 621643 621643

Balance December31 20011 14296641 1430 36048783 36360362 309849

Common shares issued

-toaquire Viotra assets 16100000 36X 16X
-10 acquire horn assets 50010X 810 545345 546145

-sti settle promtsssw notes 28516356 2851 47149 0X
Na loss December 31 2009 15665 15.665

Balance December3l.2009 861112997 8.6111 36641217 36315727 274231

Net lost December31 2011 56774 56774

Balance December 31.2010 861132997 8681 36641277 36432501 217457

Issued or consulting fess 1000081 111 24913 25.0X

Net loss December 312011 112 610 112631

Balance Deeernber3l2011 87.813997 8781 36.666177 36545131 129827

Issued tot consultuag fees 4415 148 XX 9638 20051

Nu loss Dr-wtubcr II 2012 18326 183281

Balance Decembcr3l.2012 127812.997 12.781 36862177 36728.412 146546

red turash 21 900330 23190 322049 345.239

Untealietxl lots uga rschanuu gain 8949 8.949

Nt.t kiss December 112013 346.533 346.533

Balance December31 2013 359712997 3L971 371193175 37074945 154201

The accompanying tlotes are an ititegral part
of these unaudited financial statements

These financial staterttents have been prepared by management without audit
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EASTON PHARMACEUTICALS INC

fornieily LAM Industries LA.M Pharmaceutical Corp

STATEMENTS OF OPERATIONS

For the years ended December 2013 2012 2011

UNAUDITED

Revenues

Expenses

Cost of sales

Administration 10149

Consulting fees 17250 50000 25000

Management fees 64885 60000 55759

Directors fees 19015

Travel and entertainment 12952

Transfer agent fees 15X 4.303

Product development 92914 68.225 5.727

Professional kes lawyer 16526 9079

Marketing

General and administrative 8065 3556 12762

Total Expenses 341756 183281 12630

Loss Before OtherExpenses 341756 183281 112630

Other Expenses

Interest expense

Foreign exchange 4777

Loss on disposal of patents and trademarks

Total Other Expenses 4777

Net Loss Before Taxes 346534 183281 112630
Income taxes

Net Loss 346533 183281 12630

Loss per Common Share Basic and Diluted 0.00 0.00 0.00

Weighted Average Number

of Common Shares Outstanding

Basic and DIluted 243.762997 92.744524 871 17127

The accompanying notes are an integral part
of these unaudited financial statements

These financial statements have been prepared by management without audit
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EASTON PHARMACEUTICALS INC

formerly LAM Industries LA.M Pliannnceutical Corp
STATEMENTS OF CASh FLOWS

For the years ended December 31 2013 2012

UNAUDITED

Cash Flows from Operating Activities

Net Loss 346533 183281

Non cash expense management fee 50000 50.0X

unearned foreign exchange 8949

Changes in Assets and Uabilities

Accounts payable and accrued expenses 15148 128225

Consultant fees payable 100000

Net Cash Flows from Operating Activities 172436 5.056

Cash Flows from Investing Activities

Net Cash Flows from Investing Activities

Cash Flows from Financing Activities

Common stock issued for cash 345239

increase in loans from shareholders 14646 5.066

Net Cash Flows from Financing Activities 359885 5066

Net Change in Cash and Cash Equivalents 187449 10

Cash and Cash Equivalents Beginning of Year 62 52

Cash and Cash Equivalents End of Year 187511 62

NON-CASH INVESTING AND FINANCING ACTIVITIES

Stock issued to settle promissory notes payable

SUPPLEMENTAL DISCLOSURE

interest Paid

income Taxes Paid

Common shares issued for assets

The accompanying notes are an integral part
of these unaudited Financial statements

These Financial statements have been prepared by management without audit
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RISK FACTORS

You should carefully consider the risks described below together with all of the other

information included in this Offering Circular before making an investment decision

with regard to our securities The statements contained in or incorporated into this

Offering Circular that are not historic facts are forward-looking statements that are

subject to risks and uncertainties that could cause actual results to differ materially

from those set forth in or implied by forward-looking statements If any of the

following risks actually occurs our business financial condition or results of

operations could be harmed In that case the trading price of our common stock could

decline and you may lose all or part ofyour investment

Risks Related to Our Business

We have limited operating history Revenues from operations are uncertain and

may not be able to be sustained

We have limited operating history From inception we have incurred significant net

losses We have reported net loss of from the date of inception

through December 31 2013 We expect to continue to incur net losses and negative

cash flow from operations in the near future and we will continue to experience losses

for at least as long as it takes our company to reach sales level which will support

profitable operations There can be no assurance that we will achieve material

revenues in the future Should we achieve level of revenues that make us profitable

there is no assurance that we can maintain or increase profitability levels in the future

Our lack of sales and operating history makes it difficult for us to evaluate our

future business prospects and niake decisions based on those estimates of our future

performance

The history of our company involves development and marketing of products that

have not experienced material sales to date We do not have material operating

history in our current field which makes it impossible to evaluate our business on the

basis of historical operations Our history as company makes it difficult for us to

predict future performance Although this is true for any business it is particularly

true for us because of our limited operating history in our current field of business

Ms Pepe and Mr Adams are key personneL Loss of either of them could adversely

affrct our business

If either Ms Pepe or Mr Adams were to die become disabled or leave our company

we would be forced to retain individuals to replace them There is no assurance that

we can find suitable persons to replace them if that becomes necessary We have no

Key Man life insurance at this time Ms Pepe and Mr Adams have employment

agreements with the Company These employment agreements are attached as an

Exhibit hereto

18



We are subject to intense competition

We face intense competition which could harm our business and we expect

competition to intensify in the future Our market is relatively new intensely

competitive highly fragmented and subject to rapid technological change We expect

competition to intensify and increase over time as the products that we have developed

gain receptivity in the marketplace

Many of our competitors have substantially more significant resources to devote to

innovation and development and

Almost all of our competitors have longer operating histories greater name

recognition larger established client bases longer client relationships and

significantly greater financial technical personnel and marketing resources than we

do

Our competitors may be able to undertake more extensive marketing campaigns adopt

more aggressive pricing policies and make more attractive offers to potential clients

employees and strategic partners

Further our competitors may have technology and the capability to perform services

that are equal or superior to ours or that achieve greater market acceptance than ours

We have no patented or other proprietary technology that would limit competitors

from duplicating our services We must rely on the skills of our personnel and the

quality of our client service

Increased competition is likely to result in price reductions reduced gross margins

additional marketing expenses and loss of market share any of which would have

material adverse effect on our business results of operations and financial condition

We cannot assure you that we will be able to compete successfully against existing or

future competitors

If we fail to remain competitive then our revenues may decline which could

adversely affect our future operating results and our ability to grow our business

We are potentially subject to unknown regulations

From time to time bills which attempt to regulate various aspects of our business are

introduced in Congress and various state legislatures We expect that such bills will

continue to be introduced from time to time However we have no way to predict

whether any law relating to the internet which may ultimately be enacted in the future

will have an adverse impact on our operations or business plan Governmental

regulation may adversely impact our ability to achieve sustained profitability

Demand for our products cannot be predicted

While we believe that there is considerable potential demand for our services there is

no way to estimate the amount of demand or the potential revenue that we can realize
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in any given time period Likewise we cannot estimate how quickly or efficiently

demand will result in any particular level of revenue or income for us

Risks Related to Our Common Stock

We may conduct further offerings in the future in which case investors

shareholdings will be diluted

Since our inception we have relied on sales of our common stock to fund our

operations We have signed certain investment agreement with Macallan Partners

for up to $5000000 through sales of our common stock Such investment agreements

grant the investors the ability to buy substantial number of shares of common stock

of the Company in this Offering at price that is at discount to the market price We

may conduct further equity offerings in the future to finance our current projects or to

finance subsequent projects that we decide to undertake If common stock is issued in

return for additional funds the price per share could be lower than that paid by our

current stockholders We anticipate continuing to rely on equity sales of our common

stock in order to fund our business operations If we issue additional stock investors

percentage interests in us will be diluted The result of this could reduce the value of

current investors stock

We are subject to penny stock regulations and restrictions and you may have

difficulty selling shares of our common stock

Our common stock is subject to the provisions of Section 15g and Rule 5g-9 of the

Securities Exchange Act of 1934 the Exchange Act commonly referred to as the

penny stock rule Section 15g sets forth certain requirements for transactions in

penny stock and Rule 5g-9d incorporates the definition of penny stock that is

found in Rule 3a51-l of the Exchange Act The SEC generally defines penny stock

to be any equity security that has market price less than $5.00 per share subject to

certain exceptions We are subject to the SECs penny stock rules

Since our common stock is deemed to be penny stock trading in the shares of our

common stock is subject to additional sales practice requirements on broker-dealers

who sell penny stock to persons other than established customers and accredited

investors Accredited investors are persons with assets in excess of $5000000

excluding the value of such persons primary residence or annual income exceeding

$200000 or $300000 together with their spouse For transactions covered by these

rules broker-dealers must make special suitability determination for the purchase of

such security and must have the purchasers written consent to the transaction prior to

the purchase Additionally for any transaction involving penny stock unless exempt

the rules require the delivery prior to the first transaction of risk disclosure

document prepared by the SEC relating to the penny stock market broker-dealer

also must disclose the commissions payable to both the broker-dealer and the

registered representative and current quotations for the securities Finally monthly

statements must be sent disclosing recent price information for the penny stocks held

in an account and information to the limited market in penny stocks Consequently

these rules may restrict the ability of broker-dealer to trade and/or maintain market
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in our common stock and may affect the ability of our stockholders to sell their shares

of common stock

There can be no assurance that our shares of common stock will qualify for exemption

from the Penny Stock Rule In any event even if our common stock was exempt from

the Penny Stock Rule we would remain subject to Section 5b6 of the Exchange

Act which gives the SEC the authority to restrict any person from participating in

distribution of penny stock if the SEC finds that such restriction would be in the

public interest

We do not expect to pay dividends in the foreseeable future

We do not intend to declare dividends for the foreseeable future as we anticipate that

we will reinvest any future earnings in the development and growth of our

business Therefore our stockholders will not receive any funds unless they sell their

common stock and stockholders may be unable to sell their shares on favorable terms

or at all

Our common stock is subject to price volatility unrelated to our operations

The market price of our common stock could fluctuate substantially due to variety of

factors including market perception of our ability to achieve our planned growth

quarterly operating results of other companies in the same industry trading volume in

our common stock changes in general conditions in the economy and the financial

markets or other developments affecting our competitors or ourselves In addition the

OTCBB is subject to extreme price and volume fluctuations in general This volatility

has had significant effect on the market price of securities issued by many

companies for reasons unrelated to their operating performance and could have the

same effect on our common stock

Trading in our common stock on the OTC Bulletin Board is limited and sporadic

making it difficult for our shareholders to sell their shares or liquidate their

investments

Our common stock is currently listed for public trading on the OTC Bulletin Board

The trading price of our common stock has been subject to wide fluctuations Trading

prices of our common stock may fluctuate in response to number of factors many of

which will be beyond our control The stock market has generally experienced

extreme price and volume fluctuations that have often been unrelated or

disproportionate to the operating performance of companies with no current business

operation There can be no assurance that trading prices and price earnings ratios

previously experienced by our common stock will be matched or maintained These

broad market and industry factors may adversely affect the market price of our

common stock regardless of our operating performance In the past following periods

of volatility in the market price of companys securities securities class-action

litigation has often been instituted Such litigation if instituted could result in

substantial costs for us and diversion of managements attention and resources
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Macallan Partners will pay less than the then-prevailing market price for our

comnion stock

The common stock to be issued to Macallan Partners pursuant to the Macallan

Partners Investment Agreement will be purchased at 75% discount to the lowest

trading price of our common stock during the ten 10 consecutive trading days

immediately before Macallan Partners receives our notice of sale Macallan Partners

has financial incentive to sell our common stock immediately upon receiving the

shares to realize the profit equal to the difference between the discounted price and the

market price and may do so If Macallan Partners sells the shares the price of our

common stock could decrease If our stock price decreases Macallan Partners may
have further incentive to sell the shares of our common stock that it holds These

sales may have further impact on our stock price

Your ownership interest may be diluted and the value of our common stock may
decline by exercising the put right pursuant to the Macallan Partners Investment

Agreement

Pursuant to the Macallan Partners Investment Agreement when we deem it necessary

we may raise capital through the private sale of our common stock to Macallan

Partners at price equal to seventy-five percent 75% discount to the lowest traded

price of the Shares during the fifteen 15 consecutive trading days immediately prior

to the receipt by Macallan Partners of put notice as provided for in the Investment

Agreement or seventy-five percent 75% discount to the closing bid on the day of

the put notice whichever is lower Because the put price is lower than the prevailing

market price of our common stock to the extent that the put right is exercised your

ownership interest may be diluted

Certain restrictions on the extent of puts and the delivery of advance notices may
have little zfany effrct on the adverse impact of our issuance of shares in

connection with the Macallan Partners Investment Agreement and as such

Macallan Partners may sell large number of shares resulting in substantial

dilution to the value of shares held by existing shareholders

Macallan Partners has agreed subject to certain exceptions listed in the Macallan

Partners Investment Agreement to refrain from holding an amount of shares which

would result in Macallan Partners or its affiliates owning more than 4.99% of the then-

outstanding shares of our common stock at any one time These restrictions however

do not prevent Macallan Partners from selling shares of common stock received in

connection with put and then receiving additional shares of common stock in

connection with subsequent put In this way Macallan Partners could sell more than

4.99% of the outstanding common stock in relatively short time frame while never

holding more than 4.99% at one time
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USE OF PROCEEDS

We will receive proceeds from the sale of securities pursuant to the Macallan Partners

Investment Agreement The proceeds received from any Puts tendered to Macallan

Partners under the Macallan Partners Investment Agreement will be used for general

corporate and working capital purposes and acquisitions or assets businesses or

operations or for other purposes that the Board of Directors in its good faith deem to

be in the best interest of the Company

DILUTION

Dilution is the amount by which the offering price paid by the purchasers of the

Shares of Common Stock sold in this Offering will exceed the net tangible book value

per share of Common Stock after the Offering If you invest in Common Stock your

shares will be diluted to the extent of the difference between the offering price per

share of the Share and the pro forma net tangible book value per share of our

Common Stock after the Offering

Our pro forma net tangible book value as of December 31 2013 was $BOOK
VALUEJ or SHARE BOOK VALUE per share of our Common Stock We
calculate net tangible book value per share by calculating our total tangible assets less

liabilities and dividing it by the number of outstanding shares of our Common Stock

After giving effect to the sale of 454545450 Shares of our Common Stock in this

offering at price of $0.01 or such price as may be determined pursuant to the

Macallan Partners Investor Agreement which as of December 31 2013 would have

been PRICE and after deducting estimated offenng expenses of $15000

payable by us our net tangible book value which we refer to as our pro forma net

tangible book value as of December 31 2013 would have been approximately

or SE per share of our Common Stock

This amount represents an immediate increase of our pro forma net tangible book

value of per share to our existing stockholders and an immediate dilution in

our pro forma net tangible book value of per Share to new investors

purchasing the Shares of our Common Stock at the offering price We calculate

dilution per share to new investors by subtracting the pro forma net tangible book

value per share from the offering price paid by the new investor

The dilution associated with the offering is as follows

shares shares shares

Offering issued issued issued

Offenngprice $0011 0011 0011 0011

Net Tangible Book Value Before

Offering per share

Net Tangible Book Value After

Offenng per share
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Dilution per share to Investors

Dilution percentage to Investors

PLAN OF DISTRIBUTION

The Shares to be offered in connection with this Offering shall be offered by the

officers of the Company through their contacts and word of mouth The Company is

not using selling agent or finder in connection with this Offering

The Shares will also be sold pursuant to the Macallan Partners Investment Agreement

Pursuant to the terms of the Macallan Investment Agreement Macallan commits

purchase up to $5000000 of our common stock over period of up to thirty-six 36
months while this offering is effective From time to time during the thirty-six 36
months period commencing from the effectiveness of the qualification of this

Offering we may deliver put notice to Macallan which states the dollar amount that

we intend to sell to Macallan on date specified in the put notice The maximum

investment amount per notice shall be no more than two hundred percent 50% of

the average daily volume of the common stock for the ten consecutive trading days

immediately prior to date of the applicable put notice The purchase price per share to

be paid by Macallan shall be calculated at seventy-five percent 75% discount to the

lowest trading price of the common stock as reported by Bloomberg L.P during the

fifteen 15 consecutive trading days immediately prior to the receipt by Macallan of

the put notice or seventy-five percent 75% discount to the lowest bid price on the

day of the put notice whichever is lower

Macallan Partners will periodically purchase our common stock under the Macallan

Partners Investment Agreement may in turn sell such shares to investors in the

market at the market price This may cause our stock price to decline which will

require us to issue increasing numbers of common shares to Macallan Partners to raise

the same amount of funds as our stock price declines

In order to subscribe to purchase the Shares prospective Investor must complete

sign and deliver Subscription Agreement to the Company and wire funds for its

subscription amount in accordance with the instructions included in the Subscription

Agreement which accompanies this Offering Circular

The Company reserves the right to reject any Investors subscription in whole or in

part for any reason If the Offering terminates or if any prospective Investors

subscription is rejected all funds received from such Investors will be returned

without interest or deduction

This Offering is made only by means of this Offering Circular and prospective

Investors must read and rely on the information provided in this Offering Circular in

connection with their decision to invest in the Shares
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State Qualification and Suitability Standards

This Offering Circular does not constitute an offer to sell or the solicitation of an offer

to purchase any Shares in any jurisdiction in which or to any person to whom it

would be unlawful to do so An investment in the Shares involves substantial risks

and possible loss by Investors of their entire investment See Risk Factors

The Shares have not been qualified under the securities laws of any state or

jurisdiction We plan to qualify the Offering only in Delaware and with such other

state securities regulatory authorities as we may determine from time to time

Some of our offerees may be broker-dealers registered with the SEC under the

Exchange Act who may be interested in reselling our Shares to others If so they will

have to comply with the regulations of the SEC and FINRA relating to underwriters

USE OF PROCEEDS

We estimate that the net proceeds from the sale of 454545450 Shares of our

Common Stock in this Offering at an offering price of $0.0l1 will be approximately

$4850000 after deducting our estimated offering expenses of approximately $15000

We intend to use the net proceeds of this offering primarily to develop additional

revenue generation opportunities and seeing acquisition opportunities within our

current business field

Specifically assuming gross proceeds to the Company of approximately $5000000

We anticipate allocating the proceeds to the following uses

$2500000 will be allocated towards it medical marijuana initiatives which will

involve funds allocated to possible joint venture or acquisitions in the medical

marijuana industry

$2000000 will be allocated towards its Cancer drug testing program which

will involve phase clinical trials

$1000000 will be allocated towards marketing of its over the counter products

including Viorra product to naturally help treat FSAD and lack of sexual

desire and lubricity in woman

In the event that any net proceeds are not immediately applied we may

temporarily hold them as cash deposit them in banks or invest them in cash

equivalents or securities
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DIVIDEND POLICY

We do not anticipate that we will declare or pay regular dividends on our Common

Stock in the foreseeable future as we generally intend to invest any future earnings in

the development and growth of our business Future dividends if any will be at the

discretion of our Board of Directors and will depend on many factors including

general economic and business conditions our strategic plans our financial results

and conditions legal requirements and contractual obligations or limitations and other

factors that our Board of Directors deems relevant

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING
STATEMENTS

This Offering Circular contains certain forward-looking statements When used in this

Offering Circular or in any other presentation statements which are not historical in

nature including the words anticipate estimate should expect believe

intend may project plan or continue and similar expressions are intended

to identify forward-looking statements They also include statements containing

projection of revenues earnings or losses capital expenditures dividends capital

structure or other financial terms

The forward-looking statements in this Offering Circular are based upon our

managements beliefs assumptions and expectations of our future operations and

economic performance taking into account the information currently available to

them These statements are not statements of historical fact Forward-looking

statements involve risks and uncertainties some of which are not currently known to

us that may cause our actual results performance or financial condition to be

materially different from the expectations of future results performance or financial

condition we express or imply in any forward-looking statements These forward-

looking statements are based on our current plans and expectations and are subject to

number of uncertainties and risks that could significantly affect current plans and

expectations and our future financial condition and results

We undertake no obligation to publicly update or revise any forward-looking

statements whether as result of new information future events or otherwise In light

of these risks uncertainties and assumptions the forward-looking events discussed in

this Offering Circular might not occur We qualify any and all of our forward-looking

statements entirely by these cautionary factors As consequence current plans

anticipated actions and future financial conditions and results may differ from those

expressed in any forward-looking statements made by or on our behalf You are

cautioned not to unduly rely on such forward-looking statements when evaluating the

information presented herein
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DESCRIPTION OF BUSINESS

Overview

Easton Pharmaceuticals Inc is Wyoming corporation which was formed on

March 30 1998 Our offices are located at 425 University Avenue Suite 601

Toronto Ontario M5G T6 Our phone number is 416 619-0291

Easton Pharmaceuticals Inc the Company formerly LAM Industries

L.A.M pharmaceuticals was initially formed as L.A.M Pharmaceutical LLC the

LLC on February 1997 From February 1994 to February 1997 the

Company conducted its activities under the name RDN In September 1998 the

members of L.A.M Pharmaceuticals LLC Florida Limited liability company

exchanged all of their interests in the LLC for 6000000 shares of the Companys
common stock The stock exchange between the Company and the members of the

LLC was considered recapitalization or reverse acquisition Under reverse

acquisition accounting the LLC was considered the acquirer for accounting and

financial reporting purposes and acquired the assets and assumed the liabilities of the

Company In 2009 the Company reorganized and changed its name to LAM
Industries Inc

In mid 2008 Easton Pharmaceuticals Inc formerly LAM Industries L.A.M

Pharmaceuticals suspended any further research and development or

commercialization efforts for products based on the L.A.M Pharmaceuticals 1PM

TM technology This asset was the basis of L.A.M Pharmaceuticals 1PM Wound Gel

and delivery system and other various L.A.M Pharmaceuticals products This

technology involved the use of the L.A.M Pharmaceuticals Ionic Polymer Matrix

TM technology L.A.M 1PM TM for the purpose of delivering enhancing and

sustaining the action of certain established therapeutic agents In 2008 the prior Easton

Pharmaceuticals formerly LAM Board of Directors reviewed strategic alternatives

regarding the L.A.M 1PM TM and its patented 1PM Wound Gel assets including but

not limited to sale licensing abandonment or future product development

In 2008 Easton Pharmaceuticals formerly LAM agreed to divest L.A.M

1PM TM and its patented 1PM Wound Gel assets and concunently entered into

negotiations to acquire the remaining assets and know how of Ixora Bio Medical

Company Inc IXORA and Viorra Bio Medical Inc VBMI together with the

VDM technologies and other assets Easton Pharmaceuticals formerly LAM
subsequently replaced the original delivery system in favor of the acquired Viorra

proprietary delivery technology VDM The Company believes the VDM delivery

system can provide superior efficacy for the successful commercialization of the

companys pipeline of development products including but not limited to Viorra

topical aid in Female sexual arousal disorder FSAD

Easton Pharmaceuticals formerly LAM is the owner and developer of

proprietary trans dermal delivery technology Viona Delivery Matrix or VDM that

management believes will be commercialized to transport various medicinal

ingredients in vivo The combination of the delivery technology and active ingredients
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together will be developed and commercialized for marketing clearance and sale on

global basis Active ingredients include or will include combination of generally

recognized as safe GRAS additives approved cosmetic ingredients or approved

drugs the combination of the VDM trans dermal delivery matrix and any drugs are

not currently approved or cleared in any jurisdiction The Companys products are

currently in various stages of commercialization basic research proof of concept

research development and commercialization Product commercialization and sales

are currently focused on the Companys product Viorra an aid to the relief of

female sexual arousal disorder FSAD The Company has not recognized material

sales of Viorra or VDM-based products to date

History

Past and Present Product Development

Prior to the acquisition of VBMI and the remaining assets of IXORA the

companys corporate objectives were to develop market and license wound healing

and transdermally delivered drugs therapeutic preparations and cosmetics for the

ethical-prescription over-the-counter and cosmetic markets using L.A.M

Pharmaceutical Ionic Polymer Matrix TM technology L.A.M IPMTM It was the

Companys intention to seek out corporate alliances and co-marketing partnerships

where other drugs and topical products could be enhanced by the L.A.M 1PM TM

technology Easton Pharmaceuticals formerly LAMs intention was to acquire

complementary products technologies or companies by identifying and evaluating

potential products and technologies developed by third parties that it believed would

fit within the overall objective Since incorporation in 1999 the Company raised

approximately $18 million for research and development to commercialize its main

pipeline of products

In December of 1997 Easton Pharmaceuticals formerly LAM granted an

exclusive worldwide license to IXORA with rights granted for the marketing sale and

distribution of certain transdermal treatments for male and female sexual dysfunction

Easton Pharmaceuticals formerly LAM received licensing milestone and other fees

and payments of approximately $1050000 plus 2025000 common shares of

IXORA the consideration paid in shares of IXORA represented at that time 45% of

the then outstanding share capital of IXORA

Under terms of the IXORA license agreement Easton Pharmaceuticals

formerly LAMs obligation were to protect and bear the cost of defending the

corresponding patent rights and IXORAs obligations related to reimbursing Easton

Pharmaceuticals formerly LAM or to directly pay for identified and qualifying

costs of research and development including clinical studies determined necessary to

complete regulatory filings in the US and other jurisdictions and various regulatory

agencies that regulate the marketing and sale of the products and cost related to

patent procurement and maintenance costs of the underlying intellectual property The

agreement had term of 99 years and the following termination provisions
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Ixora failed to pay any money due under the contract but only in the event that

the amount due remains outstanding 60 days after receipt of written notice

from us that the amount is due or

Either party becomes bankrupt or insolvent or

Either party failed to observe perform or keep any of the material covenants

provisions stipulations representations and conditions contained in the

contract and that the breach had not been cured within 60 days after receipt by

the defaulting party of notice of such breach

Under the terms of the licensing agreement IXORA was responsible for the

manufacturing of the product to ensure that the 1PM was manufactured in

accordance with the Good Manufacturing Practices GMP and that the product

performs to its specifications Under the terms of the agreement EASTON
PHARMACEUTICALS FORMERLY LAM would receive the following royalties

on sales under the agreement from IXORA

9% of all net sales of licensed products approved by the FDA and for which

the patent rights had not expired

6.5% of all net sales of all licensed products which do not require FDA

approval and for which the patent rights had not expired

4.5% of all net sales of all licensed products for which the patent rights

had expired or were shown to be invalid

Easton Pharmaceuticals Inc formerly LAM and Ixora Bio Medical Company

Inc confirm that the exclusive worldwide license L.A.M Pharmaceuticals previously

granted to Ixora was cancelled Ixora is no longer utilizing the previously licensed

patented L.A.M IPMTM which were divested of by L.A.M Pharmaceuticals in late

2008

On April15 2002 EASTON PHARMACEUTICALS FORMERLY LAM obtained

clearance from the United States Food and Drug Administration FDA of its Section

10k pre-market notification of intent number K020325 to market its proprietary L.A.M

1PM Wound GeI1N Limited commercial sales of this product began in August 2002 The

customer base was primarily derived from wound care professionals and centers doctors

nurses hospitals and individual sales through the Internet

On November 12 2003 EASTON PHARMACEUTICALS FORMERLY LAM
entered into an exclusive distribution agreement with Verus S.A de C.V Verus to

distribute our L.A.M 1PM Wound Gel in several South American Central American and

Caribbean countries Under the terms of the agreement the financial and other obligations of

the parties were to commence when Verus receives marketing authorization from regulatory
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authorities in at least one of the countries and was to continue for at least one year from such

date The agreement term was extended without specified term on non-exclusive basis

upon the expiration of the initial term and was agreed to continue to be extended unless

terminated by the delivery of notice one party to the other with thirty days written notice

EASTON PHARNIACEUTICALS FORMERLY LAM had the right to terminate the

agreement with Verus at anytime To date EASTON PHARMACEUTICALS

FORMERLY LAM has not received any payments under this agreement Consequently the

company made the decision to terminate the agreement and relationship with Verus

EASTON PHARMACEUTICALS FORMERLY LAMs marketing plans related to

licensed products distribution agreements and products currently commercialized or in its

pipeline are in the process of being revised and developed EASTON

PHARMACEUTICALS FORMERLY LAM has received minimal orders for our product

to date from the above distributors and will only receive payments to the extent that sales are

made to the distributors EASTON PHARMACEUTICALS FORMERLY LAM tried but

failed to finalize any other successful partnership agreements for overseas distribution of the

EASTON PHARMACEUTICALS FORMERLY LAM IF products It was the Companys

intent to sell its wound care products to various hospitals wound healing centers physicians

nurses and individuals in the USA through the Internet

In late 2004 EASTON PHARMACEUTICALS FORMERLY LAM made an application

to have its L.A.M 1PM Wound Gel qualify for Medicare reimbursement In 2005 the

application as drug was rejected by the FDA and was subsequently refused for Medicare

reimbursement This meant that patients could not claim to have the costs of the wound gel

reimbursed and the cost of the product would be paid directly by the patient without any

subsidy by Medicare or other payors This was considered material setback to the

Companys commercialization efforts as most of its products were considered expensive and

unlikely to be paid for directly by patients The Company subsequently made the decision

to attempt to reformulate and alter the product to satisfy certain deficiencies illuminated by

the Medicare and FDA review and to wait the required year period in order to be eligible

to reapply for full Medicare reimbursement EASTON PHARMACEUTICALS

FORMERLY LAM subsequently hired consultants who were directly involved in the

initial development of the L.A.M 1PM Wound Gel TM and who were directly responsible

for obtaining its 510K approval by the FDA to complete the reformulation efforts In 2006

the Companys then President Joseph Slechta passed away This was an additional material

setback to the Company which included the loss of valued relationships nurtured forward

by Mr Slechta In the fall of 2008 the board of directors of EASTON
PHARMACEUTICALS FORMERLY LAM made the decision to divest itself of its

L.A.M 1PM Wound Gel and transdermal delivery system

EASTON PHARMACEUTICALS FORMERLY LAM was subsequently dependant on its

sole remaining partnership and hired consultants to take over the work from its founders

and principles The decision was subsequently made to attempt to acquire the VDM
technology and to try to acquire the technology and other assets of IXORA and VBMI

As of June 2008 there were no revenues related to the L.A.M IPM based products In the

third quarter of 2008 EASTON PHARMACEUTICALS FORMERLY LAMs then

current board of directors decided to divest the L.A.M IPMTm based assets and all

products encompassing the L.A.M IPMtm delivery system Concurrently with the
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divesting of the L.A.M IPM-based assets EASTON PHARMACEUTICALS

FORMERLY LAM entered into negotiations to acquire all of the remaining assets and

know how of IXORA and VBMI including the proprietary VDM delivery system and line

of products and products in development the VDM and Ixora Products Completion of

the acquisition of IXORA and VBMI and VDM Products was dependent upon the

restructuring of EASTON PHARMACEUTICALS FORMERLY LAMs capital structure

including debt promissory notes and common stock and other conditions of all parties

The acquisition of the remaining assets and know how of VBMI and IXORA
including the VDM Products closed on 25th June 2009 and l0t1 August 2009 respectively

following completion of the conditions precedent to closing The VDM Products are in

various stages of development and commercialization and we have not yet attempted to

obtain clearance to market and sell products in the United States for any of the VDM
Products nor attempted to market products that may not require approval As result to date

EASTON PHARMACEUTICALS FORMERLY LAM has not generated material revenues

from the sale of products and expects to incur losses until sufficient revenues are earned

from the sale of first product to operate on net profit basis Management believes that the

first product that will be available for sale will be Viorra to be marketed as cosmetic gel

to aid in the alleviation of Female Sexual Arousal Disorder FSAD EASTON
PHARMACEUTICALS FORMERLY LAM will conduct research development and

commercialization on pipeline of products derived from the VDM technology

On June 25 2009 EASTON PHARMACEUTICALS FORMERLY LAM
purchased 100% of the Assets and know how from Viorra Bio Medical Inc private

Canadian Company for total of thirty six million 36000000 shares of EASTON

PHARMACEUTICALS FORMERLY LAM restricted common stock the Purchase

Price or the Shares The shares were issued to non-US persons These shares were

issued pursuant to an exemption from registration requirements under Section 42 and

exemptions provided under Regulation Reg of the Securities Act of 1933

On August 11 2009 EASTON PHARMACEUTICALS FORMERLY LAM
purchased the remaining assets and know how from Ixora Bio Medical Company Inc

private Delaware Company for consideration of eight million 8000000 shares of

EASTON PHARMACEUTICALS FORMERLY LAM restricted common stock the

Purchase Price or the Shares These shares were issued pursuant to an exemption from

registration requirements under Section 42 and exemptions provided under Regulation

Reg of the Securities Act of 1933 This acquisition resulted in EASTON

PHARMACEUTICALS FORMERLY LAM owning 100% of the assets of Ixora Inc

Immediately prior to the acquisition of the IXORA assets EASTON

PHARMACEUTICALS FORMERLY LAM owned approximately 12% of the common

stock of Ixora

On September 2009 total of 14258220 fourteen million two hundred and

fifty eight thousand two hundred and twenty common shares were issued pursuant to the

conversion of convertible promissory notes dated June 11 2006

On November 02 2009 total of 14258220 fourteen million two hundred and

fifty eight thousand two hundred and twenty common shares were issued pursuant to the
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conversion of convertible promissory notes dated June 11 2006

On December 09 2009 total of 14258166 fourteen million two hundred and

fifty eight thousand one hundred and sixty six common shares were issued pursuant to

the conversion of convertible promissory notes dated June 11 2006

During the 4th quarter of 2012 the Company issued 40000000 restricted shares to

consultants valued at $0.005 per share 25% of the shares were considered earned as of

December 31 2012 with the remaining 75% to be earned in equal installments over the

next years

The company has maintained its corporate head office at 425 University Av Suite

601 Toronto Ontario previously at 375 University Avenue Suite 500 Toronto Ontario

Canada M5G 1T6

Product and Market Overview

For many years lotions creams suspensions and solutions of various natural herbal

and therapeutic drug substances have been applied to the skin When it comes to treating

pain sexual dysfunction and other disease states that emanate from structures of the body

below the skin topical therapy is not effective unless the therapeutic agent can cross the

outer layer of the skin stratum corneum which acts as protective barrier This layer

consists of numerous dead cells and cells in transition which collectively forms an effective

barrier to penetration of substances such as bacteria in the air or in water Thus the stratum

corneum plays an important role in protecting the body from invasion by harmful

substances

It is this same protective role which has posed major challenge over the years

regarding devising mechanism that can effectively permit the stratum corneum to allow

therapeutic substances to be delivered to structures within the body

EASTON PHARMACEUTICALS FORMERLY LAMs scientists discovered that

certain molecules called polymers possessed strong electrical charges which when

combined with other polymers of specific electrical charge are able to effectively help

transport agents through the outer layers of the skin In addition these molecules are able to

attach or surround other molecules such as therapeutic molecules and carry them within

matrix through the outer layers of the skin EASTON PHARMACEUTICALS

FORMERLY LAMs scientists recognized that these discoveries would be of great

significance in regard to the delivery of therapeutic agents

EASTON PHARMACEUTICALS FORMERLY LAMs research indicates that

its proprietary technology is capable of combining in matrix in novel manner certain

ingredients that are well established and generally regarded by the public the regulatory

authorities and pharmaceutical industry as safe GRAS or Generally Recognized As

Safe When combined with other therapeutic ingredient we believe that the VDM
technology allows the delivery of greater amounts of therapeutic ingredients to the target

area than may otherwise be possible
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All cosmetic and drug products are regulated in the United States by the FDA and in

other jurisdictions by various other regulatory authorities We believe Viorras stretch mark

and scar product line currently in development would be considered Class device in the

US and may be less regulated in other jurisdictions Class devices are subject to general

controls This is the lowest level of FDA control of medical devices that focuses on basic

factors such as quality regulation In foreign countries our products may be regulated by

regulatory authorities similar to the FDA and each such foreign regulatory authority may

impose its own regulations on us which can be different or more difficult and costly to

comply with than FDA regulations

We believe that the products we are developing will be classified as cosmetics or

Class medical devices Products classified as cosmetics may be marketed and sold in the

US without FDA approval Drugs are not cosmetics and those as well as OTC drugs must

be marketed following FDA regulations and/or approvals in the United States Before

human testing can begin with respect to new drug in the United States preclinical studies

are conducted in laboratory animals to evaluate the potential efficacy and the safety of

product Human clinical studies generally involve three-phase process The initial

clinical evaluation Phase consists of administering the product and testing for safe and

tolerable dosage levels Phase II trials continue the evaluation of safety and determine the

appropriate dosage for the product identify possible side effects and risks in larger group

of subjects and provide preliminary indications of efficacy Phase III trials consist of

testing for actual clinical efficacy within an expanded group of patients at geographically

dispersed test sites

We believe that our VDM technology when used with prescription drugs or with

currently approved OTC drugs will be regulated as new drug and will require approval

by the FDA Conversely we believe that the VDM delivery technology when used as

cosmetic can be marketed without prior approval

EASTON PHARMACEUTICALS FORMERLY LAM has previously performed

evaluations of limited number of IPM/drug formulations including formulations

incorporating diclofenac and dimenhydrinate Diclofenac is non-steroidal anti-

inflammatory medicine used in this formulation to help relieve some symptoms of arthritis

such as inflammation swelling stiffness and joint pain We have not performed any

studies on the safety and efficacy of products containing these ingredients Our preferred

course for these formulations is to negotiate licensing agreements and/or joint ventures with

larger pharmaceutical companies which have the financial resources to fund the research

and/or clinical trials necessary to complete the development of our products

If in the future the results of any clinical trials involving these formulations are

promising we may then be in position to negotiate licenses which would generate

sufficient revenue to allow EASTON PHARMACEUTICALS FORMERLY LAM to

exploit the VDM technology using variety of other drugs It should be emphasized that

number of risks may be associated with this approach In addition more clinical studies

may be requested by potential licensee before it is willing to enter into an agreement Any

further clinical studies as defined by the FDA will not be performed without partnering

Our objective is to raise sufficient capital to enable us to sustain ongoing research

marketing and administrative overhead as well as to enable us to undertake the work
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necessary to obtain clearances to market and sell our products if required and to license

certain products to third parties

We believe that the longer we are able to fund development and the clinical trials for

certain products and thereby establish their safety and efficacy the greater their value will be

to potential licensee given the reduced risk of failure Consequently we believe that the

longer we retain sole ownership of those products the greater will be our bargaining position

with prospective licensees and strategic alliance partners Indeed the industry places

incrementally larger different values on drugs as they progress through the clinical trials

required by the FDA

We plan to market our products in any country where suitable market exists and

which has approved our products for sale The Companys current focus is serve the

healthcare market in the USA and Canada and are in the process of entering Mexico and

select South American markets We will continue to analyze and review our options to

market and sell the Companys products in China As resources become available the

Company will continue to review opportunities in other countries and will enter these

countries as appropriate

Current Product Pipeline

The following section describes the history and future intentions of the products

under current development by the Company

Female Sexual Arousal Dysfunction

EASTON PHARMACEUTICALS FORMERLY LAMs first product Viorra for

women is the first product using EASTON PHARMACEUTICALS FORMERLY LAMs
priority VDM technology and is designed primarily to address the deficiencies in women

experiencing FASD which is often associated with postmenopausal problems that may
inhibit their intimate relationships Specifically Viorra using VDM technology acts to

either eliminate or significantly minimize post-menopausal symptoms including vaginal

dryness pain during intercourse while improving feeling and sensation

Management believes that the VPM is cosmetic and it is not pursuing any specific new

chemical entity or other pharmaceutical drug claims for Viorra or VDM technology at this

time The product uses substances like niacin that have been approved and found safe by

the regulatory authorities for many applications

Future Products

The acquired Viorra VPM technology is planned to be incorporated into broad pipeline of

EASTON PHARMACEUTICALS FORMERLY LAM products The VDM gel can be

safely used over large areas of skin making it ideal for use as cosmetic-based delivery

system in various applications for the skin

Cosmetics are multi-billion dollar year industry that do not require FDA approval

prior to marketing although cosmetics must be safe contain appropriate cosmetic

ingredients and be labeled properly In addition to the primary market focus of adding in
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the treatment of FASD the VDM technology is an ideal carrier of many active ingredients

and supplements that may be useful in treating or as aids to treatment of variety of skin

conditions including but not limited to scarring alleviation wound healing cellulite

reduction reducing the severity of stretch marks varicose veins relief of general skin

dryness and moisturization The VDM technology is appealing to users as carrier of other

active cosmetic ingredients particularly because it is quite viscous and contains non-staining

and non-irritating ingredients

OTC drug products marketed in the United States can make cosmetic claims as well

as therapeutic claims and are intended to treat or prevent disease Examples of such

products include but are not limited to anti-dandruff shampoos sunscreens make-ups

moisturizers and skin care products that contain sunscreen skin protectant or acne claims

products that make breath-freshening or whitening claims antiperspirants that contain

deodorant claims and anti-microbial soaps These products must comply with the FDA

Monographs for OTC drugs products

As cosmeceutical combination of future OTC drug and cosmetic products the Viorra

proprietary matrix can be used for variety of topical and other uses These include use

with certain antibiotic first aid products antifungal drugs dandruff dermatitis and psoriasis

control products external analgesics skin protectant-type products such as for poison ivy

and fever blisters and cold sores first aid antiseptics and anorectal products Other

products may also be developed from the VDM technology as determined by senior

management science team and board of directors based on an interdependent analysis of

efficacy development cost and market potential

EASTON PHARMACEUTICALS FORMERLY LAM is currently reviewing the

ability to manufacture its pipeline of products which encompasses the VDM proprietary

matrix delivery system with certain contract manufacturing companies based in the USA
No studies have been performed regarding the new products although recent product safety

and efficacy internal tests appear to be promising EASTON PHARMACEUTICALS

FORMERLY LAM expects to incur costs associated with obtaining regulatory clearance

prior to the introduction of these products to market Such costs would include clinical

trials/studies and consulting fees for 510k application as Class medical device Any

application to the FDA will be submitted only when we have completed the clinical

validation trials for the product

Government Regulation

All of the EASTON PHARMACEUTICALS FORMERLY LAM products will be

regulated in the United States under the Federal Food Drug and Cosmetic Act FDC
Act the Public Health Service Act and the laws of certain states The FDA exercises

regulatory control over drugs manufactured and/or sold in the United States including

those that are unapproved

We believe that some of the products currently in the research and development

pipeline will be subject to Class or Class II medical devices while others will be able to

marketed using cosmetic classifications as described by the FDA
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It is also possible that the proprietary VDM technology when used with approved or

unapproved prescription drugs or biologics may be regulated as combination unapproved

new drug and medical device in which case it would be subject both to medical device and

new drug regulation It is also possible that the use of the VDM technology with

monographed OTC drug could render the product an unapproved new drug which would

mean that the product is subject to new drug application approval requirements before

marketing We intend to seek out partners for any products which require new drug

applications and will rely on our partners to pursue any regulatory application in regards to

these products

Brief descriptions of the FDA classifications are as follows

Cosmetics

Cosmetics are generally the least regulated by the FDA compared to other products subject

to the FDC Act The legal distinction between cosmetics and drugs is typically based on

the intended use of the product which is normally discerned from its label or labeling

Cosmetic products are those intended for cleansing beautifying promoting attractiveness

or altering appearance whereas drugs are those intended for diagnosis cure mitigation

treatment or prevention of disease or that affect the structure or any function of the body

claim suggesting that product affects the body in some physiological way

usually renders the product drug even if the effect is temporary However claims that

product affects appearance through physical effect are generally considered cosmetic

claims The FDAs rationale for this distinction is that claim of physiological effect is

claim that the product affects the structure or function of the body which is one element

of the statutory definition of drug claim indicating that products effects are on the

surface of the skin can be cosmetic claim

Although cosmetics may be marketed without FDA approval in order to be marketed

lawfully as cosmetic the product must be properly labeled and each ingredient and each

finished cosmetic product must be adequately substantiated for safety prior to marketing

Products which are not cosmetics and are marketed in the United States must either

comply with specified OTC drug regulations monographs or be specifically approved

through the New Drug Application NDA or biologic licensure process

Medical Devices

The FDA may choose to regulate certain uses of the proprietary VDM technology as

medical device if it determines that the mechanism by which the VDM technology exerts its

effects meets the defined requirements of medical device medical device is product

that among other requirements does not achieve its primary intended purposes through

chemical action within or on the human body and is not dependent upon being absorbed to
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achieve its primary intended purpose

Medical device regulation is based on classification of the device into three classes II or

III The three classes are based on the degree of control necessary to assure the various types

of devices are safe and effective Device classification depends on the intended use of the

device and also upon indications for use In addition classification is risk based that is the

risk the device poses to the patient and/or the user is major factor in the class it is

assigned Class medical devices present minimal potential for harm to the user and are

often simpler in design than Class II or Class III devices 47% of medical devices fall under

Class category and 95% of these are exempt from the regulatory process 43% of medical

devices are Class II devices Class III medical devices usually sustain or support life are

implanted or present potential unreasonable risk of illness or injury 10% of medical

devices fall under Class III category

Section 510k of the Food Drug and Cosmetic Act requires those device

manufacturers who must register to notify FDA their intent to market medical device

This is known as Premarket Notification PMN or 510k Under 510k before

manufacturer can market medical device in the United States they must demonstrate to

FDAs satisfaction that it is substantially equivalent as safe and effective to device

already on the market If FDA rules the device is substantially equivalent the

manufacturer can market the device Only small percentage of 510k require clinical

data to support marketing clearance by the Food and Drug Administration FDA
OTC Drugs

OTC drugs generally are defined as those drug products that can be used safely and

effectively by the general public without seeking treatment by physician or other health

care professional Thus they do not require prescription by health care professional and

are available at retail establishments An OTC drug may be marketed without FDA approval

if it conforms to particular product monograph as described below and otherwise meets the

requirements of the FDC Act

OTC monographs list active ingredients their dosage levels and uses claims for

which OTC drug products are considered generally recognized as safe and effective for

specific use and are not misbranded If particular level of an active ingredient and claim

are allowed by monograph then manufacturer may market product containing that

ingredient and bearing that claim without specific FDA approval subject to compliance

with other requirements of the monographs and FDC Act including labeling drug

registration and listing and manufacturing obligations With regard to labeling the

regulations require certain language for statement of identity net contents adequate

directions for use and name and address of the manufacturer and their placement on the

finished package as well as additional warning statements when relevant to the product

All OTC manufacturers must register their establishments with the FDA and submit to the

FDA list of products made within five days after beginning operations as well as submit

list of products in commercial distribution The FDA must inspect all registered

establishments at least every two years and OTC drug products must be

manufactured in accordance with CGMP regulations If the FDA finds violation of

CGMPs it may enjoin companys operations seize product or criminally prosecute the

manufacturer
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If drug product does not conform to particular OTC monograph then typically

New Drug Application must be reviewed and approved by the FDA prior to marketing

Unlike prescription drugs OTC drugs must bear adequate directions for safe and effective

use and warnings against misuse

New Drug Applications and Biologic License Applications

New drugs and products that are not cosmetics or devices and that are not covered by

an OTC monograph must be approved by the FDA prior to marketing in the United States

Pre-clinical testing programs on animals followed by three phases of clinical testing on

humans are typically required by the FDA in order to establish product safety and efficacy

The first stage of evaluation pre-clinical testing must be conducted in animals After

safety has been demonstrated the test results are submitted to the FDA or state regulatory

agency along with request for authorization to conduct clinical testing which includes the

protocol that will be followed in the initial human clinical evaluation If the applicable

regulatory authority does not object to the proposed study the investigator can proceed with

Phase trials Phase trials consist of pharmacological studies on relatively few number of

human subjects under rigidly controlled conditions in order to establish lack of toxicity and

safe dosage range

After Phase testing is completed one or more Phase II trials are conducted in

limited number of patients to continue to test the products safety and also its efficacy i.e its

ability to treat or prevent specific disease If the results appear to warrant further studies

the data are submitted to the applicable regulatory authority along with the protocol for

Phase III trial Phase III trials consist of extensive studies in large populations designed to

assess the safety of the product and the most desirable dosage in the treatment or prevention

of specific disease The results of the clinical trials for new drug are submitted to the

FDA as part of New Drug Application NDA

Biological drugs are subject to Biologics License Applications BLA5 not NDAs

as are other drugs Biological drugs are subset of drug products distinguished by their

manufacturing process biological vs chemical process biological drug is any virus

serum toxin antitoxin vaccine blood blood component or derivative allergenic

product or analogous product applicable to the prevention treatment or cure of diseases

or injuries They must be safe pure and potent Generic competition does not exist for

biologics as it does for other drugs Biological drugs are generally subject to the same

testing manufacturing distribution marketing labeling advertising and other

requirements for other drugs

To the extent that all of the manufacturing process for product is handled by an

entity other than EASTON PHARMACEUTICALS FORMERLY LAM the

manufacturing entity will be subject to inspections by the FDA and by other federal state

and local agencies and must comply with FDA GMP requirements In complying with

GMP regulations manufacturers must continue to expend time money and effort in the

area of production quality control and quality assurance to ensure full compliance

EASTON PHARMACEUTICALS FORMERLY LAM may undertake itself or
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through partners extensive and costly clinical testing to assess the safety and efficacy of

product derived in combination with the VDM technology Failure to comply with FDA

guidelines regulating such testing can result in delay suspension or cancellation of testing

and refusal by the FDA to accept the results of the testing In addition the FDA may
suspend clinical studies at any time if it concludes that the subjects or patients participating

in trials are being exposed to unacceptable health risks Further there can be no assurance

that human clinical testing will show any of our drug delivery systems to be safe or

effective or that data derived from any testing will be suitable for submission to the FDA

The clinical studies prior to seeking marketing clearance required by European

regulatory authorities before our systems can be marketed in Western Europe are similar to

those in the United States First appropriate pre-clinical laboratory and animal tests must

be done followed by submission of clinical trial exemption or similar documentation

before human clinical studies can be initiated Upon completion of adequate and well-

controlled clinical studies in humans that establish that the drug is safe and efficacious

regulatory approval of Market Authorization Application must be obtained from the

relevant regulatory authorities As with the FDA review process there are numerous risks

associated with the Market Authorization Application review Additional data may be

requested by the regulatory agency reviewing the Market Authorization Application to

demonstrate the contribution of product component to the clinical safety and efficacy of

product or to confirm the comparable performance of materials produced by changed

manufacturing process or at changed manufacturing site

The process of biologic and new drug development and regulatory approval or licensure

requires substantial resources and many years There can be no assurance that regulatory

approval will ever be obtained for other products being developed by us Authorization for

testing approval for marketing of drugs including biologics by regulatory authorities of

most foreign countries must also be obtained prior to initiation of clinical studies and

marketing in those countries The approval process varies from country to country and the

time period required in each foreign country to obtain approval may be longer or shorter

than that required for regulatory approval in the United States

There are no assurances that clinical trials conducted in foreign countries will be

accepted by the FDA for approval in the United States Product approval or licensure in

foreign country does not mean that the product will be approved or licensed by the FDA
and there are no assurances that we will receive any approval or license by the FDA or any

other governmental entity for the marketing of drug product Likewise product approval

by the FDA does not mean that the product will be approved or licensed by any foreign

country

Product Status

All of our other products are in various stages of development and testing Viorra the

first female sexual enhancement product is the only product ready to be marketed and for

sale upon finalization of marketing and clinical trials The remaining products and the

commercial sale of any of these products may not occur until the middle of 2011 at the

earliest As result we expect to incur additional losses for the foreseeable future Our

estimate of the costs associated with future research development and clinical studies may
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be substantially lower than the actual costs of these activities If our cost estimates are

incorrect we will need additional funding for our research development and clinical efforts

Please see

our risk factors that discuss our ability to pay the costs of completing our research and

development which can be found at page of this report There can be no assurance that our

products will prove to have any therapeutic or other value

Research and Development

As part of our ongoing research and development program we intend to develop

and commercialize as many products as possible based on the proprietary VDM
technology Our long-range goal with Board of Directors approval is to exploit other uses

of its matrix delivery system to improve the therapeutic effects and efficacy of various

products

Since inception EASTON PHARMACEUTICALS FORMERLY LAM has raised

approximately $18 Million that it has used for research and development related to the

L.A.M IPMTM technology EASTON PHARMACEUTICALS FORMERLY LAMs
research and development expenditures do not include research and development expenses

relating to any of the acquired IXORAs or VBMIs VDM system or other research and

development expenditures related to other pipeline products acquired in the VBMI and

IXORA asset acquisitions or corporate expenses accrued in the acquired companies for on

going costs for among other things marketing expertise professional consultants

accounting regulatory fees sales costs and general corporate purposes for which arms

length and non-arms-length individuals provided services to the companies in exchange for

future consideration Management estimates that approximately $2.7 million has been

expended by Ixora and Viorra to develop and prepare for commercialization of the VDM
technology prior to acquisition

Manufacturers and Suppliers

EASTON PHARMACEUTICALS FORMERLY LAM will purchase its supplies of

raw materials for the formulation of its all product from various independent supply

companies Several vendors have been identified and these have been determined to be in

compliance with any regulatory requirements for manufacture of our products all future

vendors will be chosen using established criteria for selecting quality vendors as accepted

by our quality system infrastructure

Conpetition

The pharmaceutical industry is highly competitive We believe that competition for

product sales is based primarily on brand awareness price availability and product

efficacy Our products may be subject to competition from alternate therapies during the

patent protection period if applicable and thereafter from generic equivalents

Many of our competitors are large well-established companies in the

pharmaceutical chemical cosmetic and health care fields and may have greater resources

than we do to devote to manufacturing marketing sales research and development and

acquisitions Our competitors include Bristol-Myers Squibb Johnson Johnson Smith
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Nephew and others

Patents and Trademarks

Prior to the current Board of Directors decision to abandon and suspend any further

research and development or commercialization efforts for products based on the L.A.M

PharmaceuticaUs L.A.M IPMTM technology in the fall of 2008 EASTON

PHARMACEUTICALS FORMERLY LAM owned fifteen U.S patents nine foreign

patents five U.S patent applications and numerous international patent applications

designating over 100 foreign countries with claims relating to our sustained release delivery

matrix system systems containing drug preparations uses of the systems for various

treatment therapies and addiction therapeutic program The patents were to expire between

2015 and 2018
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Employees

The Companys business operations currently employs individuals Of the Companys

people none are full-time employees

Customers

We have limited customers at this time

Facilities

We rent office facilities at 425 University Avenue Suite 601 Toronto Ontario Canada We
believe that the facilities are sufficient for the foreseeable future and do not anticipate leasing

any further space at this time

Research and Development

During 2012 and 2013 we no amounts on research and development

Legal Proceedings

We are not currently party to any material legal proceedings From time to time we may be

involved in legal claims or proceedings that arise out of the ordinary course of business

OUR MANAGEMENT

The officers and directors comprise

Carla Pepe Age 38

Director CEO Secretary

Business Address 425 University Avenue Suite 601 Toronto Ontario

M5G T6 Term of office began in September of 2013 and continues through

2014

John Adams Age 56

Director CFO
President

Business Address 425 University Avenue Suite 601 Toronto Ontario

M5G1T6 Term of office began in May of 2013 and continues through 2014

Kent Deuters Age 54

COO

Business Address Lombard Street West Palm Beach FL

33401 Term of office began in March of 2014 and continues

through 2014



There are no family relationships between any officers directors and employees of the

Company
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President Chief Financial Officer Mr Adams

JOHN ADAMS

senior executive with 15 years international experience as both business consultant in

various industries Mr Adams possesses securities license while working in the financial

services industry Expertise in medical affairs and clinical research in Europe specifically OTC

product development and specialty womens health products Good knowledge of international

regulatory standards Strong business orientation with particular strengths in strategic planning

business development and product evaluation having secured numerous license deals for

Europe and South East Asian territories for Biotechs Strong experience and knowledge of

financial institutions regulatory agencies and pharmaceutical protocols

WORK EXPERIENCE

2010-Present

Lead business consultant to various small private and public companies in North America and

Europe towards business development corporate strategy and sales generation Provided

business and financial consulting services to small companies and organized in organizing

drafting and filing of Si registration statements

Curaxis Pharmaceuticals

2002-2010

Director of regulatory affairs providing regulatory licensing and marketing strategy Secured

licensing deals and assisted in formulating clinical trial strategy for its Alzheimer drug

1995-2002

Dominick Dominick Securities

Worked as an external Biotech consultant/analyst for brokerage firm advising on investment

decisions in biotech sector and assisted in raising capital for several start-up biotech companies

Wrote research reports on the biotech sector with an emphasis on OTC products and

biopharmaceutical companies

IMUTEC PHARMA Thomhill Ontario

Associate Director Clinical Affairs

1991-1995

Directed the global Clinical Development of anti-cancer drugs Member of the Management

Committee and key participant in new business development financing activities and strategic

planning

Assisted in formulating Phase II clinical trials

Organized and participated in the Investigators meetings
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Presented the Companys clinical program to financial institutions regulatory agencies in

Canada the U.S and Mexico

Citizenship Canada European Union

Bilingual English/Spanish
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Chief Executive Officer and Secretary Ms Pepe

Carla Pepe

Sales Management Executive

Entrepreneurial international sales and business development executive with 15 years of extensive experience in Financial Investor

Banking Telecom Payment Processing Branding Loyalty Programs Travel Food Industry and Medicinal Marijuana Mrs Pepe is

proven goal-driven tenacious sales and management executive possessing skills to consistently deliver significant sales within

highly competitive markets

Strong leader with excellent motivational skills to build and sustain new revenue growth momentum while motivating peak individual

performance from sales channels Exceptional networking skills effective communicator who takes consultative sales approach

strong negotiating skills very resourceful exceptional problem solving abilities and keen interest to establish long term relationships

with business partners and clients Aggressively identifies opportunities for accelerated growth and develops go forward tactical

business solutions Highly self-motivated confident energetic and positive

Specialties

Business Legal Contract Negotiations

International Accounts Acquisition Management

Product Enhancement thinking outside the box

Vertical Market Specialization
Penetration

Team Goal Setting PL/Budget Management

Recruiting Training

Sourcing/Developing New Business Partners

Key Account Management

Highlight of Qualifications

Over 10 years of successful experience in developing leading and managing high impact strategic marketing campaigns

directed at consumers business to business channel marketing and affinity programs

Strong skills utilizing current market research methodologies and analysis

Exemplary project management team leadership organizational and follow through skills

Passionate comsnunicator and presenter with flair for connecting with people of with diverse backgrounds

Excellent team player with the ability to work independently handling multiple tasks in fast changing environment

Solid experience in managing staff members with the ability to inspire encourage and energize each team member to reach

his/her goals

Exceptional written verbal organizational and time management skills

Successful track record of
attaining

sales objectives driving revenue increasing market share and creating brand awareness

invaluable experience combining the teamwork of larger corporations with the nimble entrepreneurship of smaller private

companies
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Chief Operating Officer Kent Deuters

Kent Deuters

Professional Experience

Easton Pharmaceuticals In Entourage Media Inc

Current

Developed complete investment structure for Medicinal Marijuana build Out for new 1-IC license

Developed go to market strategy for health prsctioner and patients

Set up international distribution partners for borderless WIFI device launched by MTREX networks

Designed and Created numerous corporate branding programs for clients in variety of industries

Providing consultation to Saint Cinnamon regarding packaging and distribution sales

Developed recipes for AB World Foods lines Pataks and Reggae Reggae

Designed and produced images of recipes created for AB World foods for brochure distributed at Metro Grocery Stores

nationwide and online

Developed PR strategy for Mad Italian Gelato Bar Providing branding and product development to previous president

of Yogurtys for new venture

Deutsche Equity Partners Current

Project Partner

Provided financial banking and investor relation services and consultation to clients

Delivered several clients seeking public listings for their companies

Prepared business development memorandums and strategies
for clients

Developed IRJPR marketing strategy targeting investors and institutions

Provided interface with clients to ensure financial and legal requirements were met to obtain trading status

Ensured clients understood requirements to support ongoing market growth

Edited documents to ensure clear accurate and audience appropriate materials created for publication

Merrihill Group Inc Mar 2003 Mar 2009

Vice President Marketing

Contracted as consultant to rebrand company

Completed re-branding and offered full time positionto manage all branding marketing and lead initiatives

Launched new marketing strategy targeting investors and institutions

Implemented measurable lead generation program and hired additional sales associates

Reduced existing client acquisition costs and increased profit margins

Re-branded and produced marketing materials for numerous clients to attract investment funds

Edited documents to ensure clear accurate and audience appropriate materials produced for publication

SMARTNET International May 2000 Jan 2003

SMARTNET provides customers with value added services that enable them to virtually deploy their own Canadian network

Involved from inception contributed to the development of the company business plan marketing strategy
and launch of

services

Developed all marketing materials and positioned SMARTNETs corporate strategy
for market launchlpenetration

Successfully negotiated Frame Access Rates Local Rates and Co-Locations Fees

Sold services to numerous switch-based resellers and carriers in Canada and U.S.A

Developed and managed relationships with clients stakeholders and outside agencies

Madison Avenue Communications

Project Partner

Worked directly with the president and CEO as partners to develop and launch value added air reward program for

Canadian Airlines Plus members

Developed with president and CEO contract to deliver national long distance service with preferred rates to all Plus

members who were rewarded with Plus points
redeemable for air travel etc

Developed marketing concept to be launched to 3000000 members

Presented program to Canadian Airlines resulting
in signed contract and partnership with launch dates established

Presented program to Primus Canada President resulting in signed contract and partnership
with launch dates

Total revenue in excess of$l00000000 yearly
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Negotiated wholesale supplier rates and commissions with Primus resulting in dramatic cost savings and significant

company revenue

Goidline Telecommunications Inc Jan 1999 May 2000

Vice President Sales and Marketing

Reported directly to the CEO

Responsible for the design development and launch of new reseller and consumer products

Responsible for approval of all corporate label retail and promotional products

Created and launched new national network of agents resellers and distributors that achieved $2000000.00 in monthly

sales in less than 10 months

Negotiated and defined all contacts and credit restrictions for National Agency Program

Developed rate tables for retail connection fee and no connection fee products

Designed products and P.O.S material to drive market penetration and awareness

Canquest Communications Inc Dec 1998 Dec 1999

Vice President Sales and Marketing

Reported directly to the CEO

Charged with the responsibility to reposition the company image increase sales heighten market awareness and help position

them for potential merger or acquisition by major telecommunications company or carrier

Delivered prominent resellers with clients including Petro Canada Shell Seven Eleven Beckers Macs Milk Money Mart

Telenet and Shoppers Drug Mart

Ported from ATT over 1000000 pins increasing revenue by over 600%

Negotiated and delivered contract between Canquest Smartalk and Walmart that electronically linked all Walmart cash

registers with Bentonville and Canquest for real time activation and accounting at P.O.S level over 140 stores across Canada

resulting in increased retail space for product positioning quicker replenishment of product and real time sales revenue

reporting

Sought out negotiated and delivered new accounts with Sony Canada AGFA Bayer Music World and The Hudson Bay

Company

Coordinated all card production and promotional materials required

International Telecommunications Services Jan 1999 May 2000

Acquired by ATT Canada Prepaid Card

Vice President Sales and Marketing

Reported directly to the president and CEO

Accountable for the companys continued growth and success prior to and during the ATT acquisition

Responsible for team that developed.a value added proposition and signed Master Card to add long distance calling
features

for 360000000 credit cards worldwide with calls billed directly through card holders monthly statements

Managed top ten accounts including CTN Cardinal Voice Card and Channel Telecom generating 70% of total company

revenue

Assisted resellers with customer presentations marketing strategies and impact revision on payment and credit terms

Assisted president of Cardinal Voice Card with their acquisition of Sinartalk U.S.A

Responsible for planning leading and implementing all marketing promotional material and trade show booths

internationally

Card Caller Canada Nov 1994 May 1996

Director of Corporate Sales

Developed new corporate division which accounted for over 40% of total sales in 12 months

Negotiated licensing contracts with Warner Brothers Batman Forever Molson Indy Toronto Vancouver and BMG Music

Developed new line of high impact retail products through licensing arrangements resulting in heightened market awareness

improved product positioning at retail and sales growth of 34%

Managed all special events and trade shows Internationally

Guest speaker on Card Marketing at IntelCard World San Antonio 1996 Telecard World Miami 1996 and Cardex

Maastricht Holland 1995

Travelnet Inc Feb 1992 Oct 1994

Co-Founder Owner

Launched worlds first network marketing travel agency revolutionizing traditional travel sales

Negotiated co-operative advertising and commission structures with tour operators and airlines

Established reservation centre with 22 full time travel agents

Facilitated and trained over 8000 outside referral travel representatives in first 12 months
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Arranged FAM trips for groups of 350 referral representatives per trip
with marketing partners including Sandals Bahamas

Tourist Board Sunquest Vacations Air Transat and Carnival Cruise Lines

Developed and designed all promotional materials and marketing concepts

Developed international franchise opportunities

Travel Deals Sept 1989Jan 1992

Sales Manager

Reported directly to the president

Accountable for developing and delivering advertising campaigns to generate inbound calls

Wrote produced and shot on location in Dominican Republic series of six commercials

Wrote produced and recorded numerous radio spots

Responsible for media buys for broadcast and print

Part of team that negotiated co-op advertising budgets with tour operators and tourist boards utilizing $3000000 annual

budget

Designed and constructed second retail/wholesale location

Responsible for managing team of 15 sales agents and increasing the conversion ratio from inquiries to sales

Bings Wings and Things Jan 1986 Sept 1989

Owner

Designed and built 50 seat restaurant

Created logo and all marketing materials

Developed all recipes

Created clothing line for distribution at restaurant locations

Negotiated with and provided Yuk Yuks in Yorkville with food during performances

Received feature in Toronto Life Magazine as one of Torontos best restaurants three years running

Newton Landry Management Inc Apr 1977 Dec 1985

Actor/Model A.C.T.R.A Association Canadian Television Radio Artists Member

Starred in two feature films

appeared as an actor in numerous Canadian and U.S television shows working with Walt Disney Productions Nelvana

ABC Movie of the Week Roger Corman Productions Maurice Smith Productions Wittman Richter Films CFTO CEC

Appeared in over 30 television commercials

Modeled internationally Spain Germany and U.S.A

Volunteer Activities

Board Member of the Aspergers Society of Ontario 2003-2004

German Mills Public School 2010-2011

Geneva Centre for Autism Gala 2012

The Randolph Academy for the Performing Arts 2012

Markham Youth Theatre 2012

Event Consultant the Autists 2012

Interests

Painting tennis spinning yoga natural health Bouvier Dogs
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EAS1ON PHARMACEUTICALS INC

tbiineTty LAM InduMrtes L.AISL PhiinnceulieaI Coqs

UNAUDITED Iccemher 31 Decenibr 33

2013 2012

ASSETS

Current Assets

Cash and cash eqriivalcnIs 87.53 62

PrepaI pjy U1.lJ00 50000

Total Curren Assets 28751 350.062

Other Asot5 549745 549745

Total Assets $37256 099.807

LIAIIILrrIES AND SThCIUIOLDERS EQUITY DEFICIT

Current aIIIllics

Aceilumis payable and ascerLied ospenacs 74427 I5979

Consultants fees payable 410000 3100X

Toll Current Lisbllkin.s 5134427 469.279

Ocher LlssbiIIIIea

Due lostoelshcilders 98.628 93982

ToiI4blIitle..s 683055 553
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EASTON VIIARMACIWTICALS INC

fojrnevly LAM lnduiitc LA.M Pbnnhiazu4h1I Co
STA11MENTS OF CHANGES IN STOCKHOLDERS EQUITY DEiI CIT

br Ihe perIod Deceniher 312004 thrnuh Deconaber 312012

AdiitioeI roul

IJNAnJD1E3 Jn.nbe Cnn.nenn Iad-1 Annbed Svakhc4de

etlbnren Snnk C$tI DoIvil lquiyOn3i

.0e 33c24O44 33.1I.32U

.53$

5433

cnnt
OnAbeOO nrnuio kied 162 1424033 4541130

Stile nO JIIIATW1KICT Mock iiuksciipiieit

3.707 316032 315202

oDcoctobc3121103 2.251.533 2.25553

flnbnce-l5coorthu3t304S 37143 35322.3$ 3431$S 33454

jçt4

07 22664 123664

NIl lcnt.bvn3L25O6 333433 25Cn$11

$3I-1kthev37 21015 36431 1514$92 3$.5$63J3 I35-3i6

122.15I5 120.533

BInswj-Ithoe3IZS07 22.421 3314U 357384193 669122

CrnnoOo 6133 Cnnnad

14.235.251 1426 2332 4.226

-- acnmo p._ 54
rnbnAons 566326

No Iosoloncobe3222 3321333 51643

De66nhor3j3601 24250.446 0.430 44353 3Æ33I152 315l

Cnonio 4a ocd

3IU133 365

031103325 115 343.34$ 340.143

31516356 031 -IS 5031335od51 415.60.5 15645
-3E21109 3395 5434 34646277 75fl7 fl45fl

76.714 3474

01fl6t-l3et6.30Ill 3li3 611 35U27i

bsIItnrc- .5332111.3 .656

-11 knOcn 4a3$ 3061 12630 t524
06666-ISOseoIO33r343051 .5534 5734 34646$fl 36445231 329527

Isnuel Incnnocol 43033305 4010 1963232 300640

kD-c 333132l2 103.281 i0324s

Ilalance I3tccethcr$5 301k 1271t2761 12703 34042U 56S 0412 146544

550535 23.190 2534 34523

349 0549

346.533 1340.233

359.711097 35.971 311192375 3S0743451 154301

These.liancinO oLoCnosaeb have been pteireiI by 30flI4lil wittioffi lid
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1ASTON PHARMACEUTICALS INC

tonnerly LAM Indusliies LAM PharimiccdIcd Corp
WFAThMENTS OF OPERATIONS

These Onaocinl ontemeots have hcrn piepajed niaiingeeien without audit

16

.. 2013 2012 201

UNAUIMTED

Rcvmin

F..ejwnseoCis
MrniniMrnIon 10.149

Ceosultiiglcs 417250 50000 25030

Manage ii 454.885 60004 55750

Dltrsfec$ 19.015

TroeI mid eDt iDinfitefli 12.952

Trailakrmmgent feo 4500 4.303

Prdmmctmlcvrlopinent 92914 60225 5.72

Profeasioun tees nw3er 16526 9.079

Marketing

Cener.mi an nmlnj$lrCIiye 8065 3556 2.702

Total Expnss 341.756 183281 42634

LeeaBeIrcO4herEnpeiu 341.756 181214 4426304

Other Empenea

Is4cmral cupcwsc

Fcamgn cacltmige 4777

iota oldiSisosal of patama and Iradenmilet

TnLOLherEsTxtn 4.777

NLBeforeTaxer 3l6$34 483.2411 112630
IkSilmi 1050$

Net Lotm 346533 483.211 112.630

LsperCótiin45otnSItare-Rfla1oadD11uled 1000 041 0.03

We3gJiLt1AerAgaNumber
of Conrnton Shtire OutMnnditagt

Basic and DIluted 243762997 9L744.524 871 17427
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EASTON PHARMACEtTICALS INC
ronicrIy tAMJndjsttjon LA.M Plianusceulleal Corp
STATEMENTS OP CASIIFLOWS

Forth endcdDccmler3J 2013 2012

JNAUD1TEI

Caslt Flows rruni OpernlingAclisilies

Net Lens 346s33 183201
Non cash

expeiwe Inunapeinetu fee 50000 50.000

-unearned foreign cxchntge 8949

Changes Assets rind LlobilWcst

Accousia pAyable and accrued expenses 15148 128225
Cunsitisru lees payable ooooo

Nel Cash lluws from Operating AcllvIIles I72t36 5056

Cash Flown rrwn Investing Acllvitkn

NtI cash Nosm from investing Activities
it

Cash Flows rrm Finoneing Actisifles

Conunon stock issued for cash 345239

lucrcsec in loans 1mm shareholdear 146411

Net Cash lnws fronaFinastelng Activities 359885 5.066

Net Chasigs in Cash and Cash Equhaleals 181449 10

Cash sad Cash ltquivaleius Beginning of Yesr 62 52

Cash rind Cash Equivalents End ol Year 187511 62

NON.CASH INVESTING AND FINANCING CTIVITIES

Stock issued to settle pruetissory totes psable

SUPPLEMENTAL IIISCLOSU.kE

Interest Paid

1iCoutcTsxePatd

Common thnret Issued for assess

These litsasicist stnlements have been preptued by sianagesuerl without udil
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Remuneration of Directors and Officers

The officers are remunerated pursuant to the terms of the Management Agreements entered into

between the officers and the Corporation The management agreements are attached as an

exhibit hereto Among the terms of the management agreements they provide for the issuance

of 30 million shares of the Issuers common stock to John Adams and 20 million shares of the

Issuers common stock to Carla Pepe

Security Ownership of Management and Certain Security Holders

The following table sets forth information as of February 28 2014 regarding the beneficial

ownership of shares of our Common Stock by our directors and executive officers individually

and as group and by each person known to us to own 10% or more voting and investment

power with respect to our outstanding shares Except as otherwise noted in the footnotes below

each person below has sole voting and investment power with respect to such securities

Title of Class Name and Amount Amount Percent of

address of owner owned before the owned after the class

offering offering

Common Stock John Adams 1%

425 University

Avenue

Toronto Ontario

M5GIT6

Common Stock Carla Pepe

425 University

Avenue

Toronto Ontario

M5G1T6

All Directors and 1%

Officers as

Class

1%

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

CAPITALIZATION

The following table reflects the capitalization of the Company as of the most recent fiscal year

end The historical data in the table is derived from and should be read in conjunction with our

financial statements included in this Offering Circular and in conjunction with the Use of

Proceeds section
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As of 12/31/14 As Adjusted As Adjusted

227272725 454545450
Shares Shares

Debt

Short- Term Debt $584427 $584427 $584427

Long-Term Debt average interest rate 6.5% $98628 $98628 $98628
Total Debt $683055 $683055 $683055

Stockholders Equity deficit

Preferred stock par or stated value by class

of preferred in order of preferences

None

Comi ion $81426
Additional Paid in Capital $42147720
Retained Earnings deficit $37074945
Earnings Current Year $0

Total Stockholders Equity $5154201
Total Capitalization $______

Number of preferred shares authorized to be outstanding None

MARKET FOR AND DIVIDENDS ON OUR COMMON STOCK AND RELATED
STOCKHOLDER MATTERS

Market Information

The principal market for shares of the Companys Common Stock is the OTC Markets

Group OTC Markets Group is not an exchange or an automated quotation system operated by

registered securities system

As of April 29 2014 an aggregate of 500000000 shares of our common stock were

issued and outstanding There are 196 shareholders of record based on information provided by

our transfer agent

Penny Stock Considerations

Our shares are penny stocks which term is generally defined under the Securities

Exchange Act of 1934 to mean equity securities with price of less than $5.00 Our shares are

thus subject to rules that impose sales practice and disclosure requirements on broker-dealers

who engage in certain transactions involving penny stock such as shares of our Common
Stock

Under the penny stock regulations broker-dealer selling penny stock to anyone other

than an established customer or accredited investor must make special suitability determination

regarding the purchaser and must receive the purchasers written consent to the transaction prior

to the sale unless the broker-dealer is otherwise exempt Generally an individual with net

worth in excess of $5000000 or annual income exceeding $100000 individually or $400340

$37193175 $39670448

$37Q14945 37074945
$0 $0

$154201 $2654201
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together with his or her spouse is considered an accredited investor In addition under the penny

stock regulations the broker-dealer is required to

Deliver prior to any transaction involving penny stock disclosure schedule in

the fonii prescribed by the Securities and Exchange Commission relating to the penny stock

market unless the broker-dealer or the transaction is otherwise exempt

Disclose the commissions payable to the broker-dealer and its registered

representatives and the current bid and offer quotations for the securities

Send monthly statements disclosing recent price information pertaining to the

penny stock held in customers account the accounts value and information regarding the

limited market in penny stocks and

Make special written determination that the penny stock is suitable investment

for the purchaser and receive the purchasers written agreement to the transaction prior to

conducting any penny stock transaction in the customers account

Because of these regulations broker-dealers may encounter difficulties in their attempts

to sell shares of our common stock which may affect the ability of stockholders to sell their

shares in the secondary market and have the effect of reducing the level of trading activity in the

secondary market These additional sales practice and disclosure requirements may impede the

sale of shares of our Common Stock In addition these rules mean that the liquidity of our shares

may be adversely affected with corresponding decrease in the available price of our shares

Dividends

We have never paid dividend and have no present intention of doing so To the extent

we have any income we intend to reinvest it in the business The decision to pay dividend on

the Common Stock and if so when and in what amount will be made by the Board of Directors

DESCRIPTION OF CAPITAL STOCK

This description is summary only and is subject to the complete text of our certificate of

incorporation and bylaws forms of which we have filed as exhibits to this Offering Circular

Our authonzed capital stock will consist of OF SHARES AS ADJUSTED
TO PROVIDE FOR REG SHARES shares of common stock par value $0 0001 per share

Each share of Common Stock entitles the holder to one vote on all matters on which

holders are permitted to vote including the election of directors They do not have cumulative

voting rights Accordingly holders of majority of shares entitled to vote in an election of

directors are able to elect all of the directors standing for election

Common Stock will share equally on per share basis any dividends when as and if

declared by the Board of Directors out of funds legally available for that purpose If we are

liquidated dissolved or wound up the holders of our Common Stock will be entitled to ratable

share of any distribution to stockholders Our Common Stock carries no preemptive or other

subscription rights to purchase shares of our stock and are not convertible redeemable or

assessable
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CERTIFICATE OF INCORPORATION AND BYLAWS

Election and Removal of Directors

Our Board of Directors currently consists of directors The exact number of directors

is fixed by the Board and there will be two directors until the directors or stockholders by

majority vote increase the number of directors The directors may be removed for cause by the

stockholders at special meeting called for that purposes by an affirmative vote of shares

representing majority of the shares then entitled to vote at an election of directors Any vacancy

occurring on the board of directors and any newly created directorship may be filled by majority

vote of the stockholders or directors in office

Stockholder Meetings

Our bylaws provide that special meetings of our stockholders may be called only by

majority of the directors or such persons authorized by the Board of Directors

Stockholder Action by Written Consent

Our bylaws provide that holders of our common stock are able to act by written consent

without meeting as provided in the General Corporation Law of the State of Wyoming

Amendment of Certificate of Incorporation

The affirmative vote of at least majority of the voting power of our outstanding shares

of stock will be required to amend our certificate of incorporation

Amendment of Bylaws

Our bylaws may generally be altered amended or repealed and new bylaws adopted

with

The affirmative vote of majority of directors present at any regular or special

meeting of the Board of Directors called for that purpose or

The affirmative vote of majority of the voting power of our outstanding shares

voting stock

Limitation of Liability of Directors and Officers

Our bylaws provide that no director will be personally liable to us or our stockholders for

monetary damages for breach of fiduciary duty as director except as required by applicable laws

as in effect from time to time Currently Wyoming law requires that liability be imposed for the

following

Any breach of the directors duty of loyalty to our company or our stockholders
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Any act or omission not in good faith or which involved intentional misconduct or

knowing violation of law

Unlawful payments of dividends or unlawful stock repurchases or redemptions

and

Any transaction from which the director derived an improper personal benefit

As result neither we nor our stockholders have the right through stockholders

derivative suits on our behalf to recover monetary damages against director for breach of

fiduciary duty as director including breaches resulting from grossly negligent behavior except

in the situations described above

Our certificate of incorporation and bylaws provide that to the fullest extent permitted by

law we may if so authorized on case by case basis by majority vote of the board of directors

indemnify any officer or director of our company against all damages claims and liabilities

arising out of the fact that the person is or was our director or officer or served any other

enterprise at our request as director officer employee agent or fiduciary We will reimburse

the expenses including attorneys fees incurred by person indemnified by this provision when

we received an undertaking to repay such amounts if it is ultimately determined that the person is

entitled to be indemnified by us Amending this provision will not reduce our indemnification

obligations relating to actions taken before an amendment

Part F/S

The following financial statements of the issuer or the issuer and its predecessors or any

businesses to which the issuer is successor shall be filed as part of the offering statement and

included in the offering circular which is distributed to investors

Such financial statements shall be prepared in accordance with generally accepted accounting

principles GAAP in the United States If the issuer is Canadian company reconciliation to

GAAP in the United States shall be filed as part of the financial statements

Issuers which have audited financial statements because they prepare them for other

purposes shall provide them

The Commissions Regulation S-X 17 CFR 210.1 et seq relating to the form content of and

requirements for financial statements shall not apply to the financial statements required by this

part except that if audited financial statements are filed the qualifications and reports of an

independent auditor shall comply with the requirements of Article of Regulation S-X

Issuers which are limited partnerships are required to also file the balance sheets of general

partners if such general partner is corporation the balance sheet shall be as of the end of its

most recently completed fiscal year receivables from parent or affiliate of such general partner

including notes receivable but excluding trade receivables should be deductions from

shareholders equity of the general partner where parent or affiliate has committed to increase

or maintain the general partners capital there shall also be filed the balance sheet of such parent

or affiliate as of the end of its most recently completed fiscal year if such general partner is

partnership its balance sheet as of the end of its most recently completed fiscal year if such

general partner is natural person the net worth of such general partners based on the
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estimated fair market value of their assets and liabilities singly or in the aggregate shall be

disclosed in the offering circular and balance sheets of each of the individual general partners

supporting such net worth shall be provided as supplemental information

Balance Sheet as of date within 90 days prior to filing the offering statement or such

longer time not exceeding months as the Commission may permit at the written request of the

issuer upon showing of good cause for filings made after 90 days subsequent to the issuers

most recent fiscal year the balance sheet shall be dated as of the end of the most recent fiscal

year

Statements of income cash flows and other stockholders equity for each of the

fiscal years preceding the date of the most recent balance sheet being filed and for any interim

period between the end of the most recent of such fiscal years and the date of the most recent

balance sheet being filed or for the period of the issuers existence if less than the period above

Income statements shall be accompanied by statement that in the opinion of management all

adjustments necessary for fair statement of results for the interim period have been included If

all such adjustments are of normal recurring nature statement to that effect shall be made If

otherwise there shall be furnished as supplemental information and not as part of the offering

statement letter describing in detail the nature and amount of any adjustments other than

normal recurring adjustments entering into the determination of results shown

Financial Statements of Businesses Acquired or to be Acquired

Financial statements for the periods specified in below should be furnished if any of the

following conditions exist

Consummation of significant business combination accounted for as purchase has

occurred or is probable for purposes of this rule the term purchase encompasses the purchase
of an interest in business accounted for by the equity method or

iiConsummation of significant business combination to be accounted for as pooling is

probable

business combination shall be considered significant if comparison of the most recent

annual financial statements of the business acquired or to be acquired and the registrants most

recent annual consolidated financial statements filed at or prior to the date of acquisition

indicates that the business would be significant subsidiary pursuant to the conditions specified

in Rule 405 of Regulation 17 CFR 230.405

The financial statements shall be furnished for the periods up to the date of acquisition for

those periods for which the registrant is required to furnish financial statements

iiThese financial statements need not be audited

iiiThe separate balance sheet of the acquired business is not required when the registrants

most recent balance sheet filed is for date after the acquisition was consummated

iv If none of the conditions in the definitions of significant subsidiary in Rule 405 exceeds

40% income statements of the acquired business for only the most recent fiscal year and interim

period need be filed unless such statements are readily available

If consummation of more than one transaction has occurred or is probable the tests of

significance shall be made using the aggregate impact of the businesses and the required

financial statements may be presented on combined basis if appropriate
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This paragraph shall not apply to business which is totally held by the registrant prior to

consummation of the transaction

Pro Forma Financial Information

Pro forma information shall be furnished if any of the following conditions exist for

purposes of this rule the term purchase encompasses the purchase of an interest in business

accounted for by the equity method

During the most recent fiscal year or subsequent interim period for which balance sheet of

the registrant is required significant business combination accounted for as purchase has

occurred

iiAfter the date of the registrants most recent balance sheet consummation of significant

business combination to be accounted for by either the purchase method or pooling of interests

method of accounting has occurred or is probable

The provisions of paragraph 3b and apply to this paragraph

Pro forma statements shall ordinarily be in columnar form showing condensed historical

statements pro forma adjustments and the pro forma results and should include the following

If the transaction was consummated during the most recent fiscal year or in the subsequent

interim period pro forma statements of income reflecting the combined operations of the entities

for the latest fiscal year and interim period if any or

ii If consummation of the transaction has occurred or is probable after the date of the most

recent balance sheet pro forma balance sheet giving effect to the combination as of the date of

the most recent balance sheet required by paragraph For purchase pro forma statements of

income reflecting the combined operations of the entities for the latest fiscal year and interim

period if any and for pooling of interests pro forma statements of income for all periods for

which income statements of the registrant are required

1090965vI 60



Part III Exhibits

Index

Certificate of Incorporation and by-laws

Investment Agreement

Subscription agreement

Material contracts Employment Agreements

Opinion re legality

10909651v1 61



SIGNATURES

The issuer has duly caused this offering statement to be signed on its behalf by the

undersigned thereunto duly authorized in the City of Toronto Province of _Ontario on

May12 20 14

EASTON PHARMACEUTICALS INC

By Carla Pepe

Title Chief Executive Officer

Carla PepeChief Executive Officer

JohitAdams Chief Financial Officer

Board of Directors

Carla epe

John Adams



State Capitol Building Room 110

200 West 24t Street

Cheyenne WY 82002-0020

Ph 307.777.7311

Fax 307.777.5339

Email Businesswyo.gov

Max MaxfieId WY Secretary of State

FILED 05/07/2014 0919 AM
Original ID 2012-000626615
Amendment ID 2014-001613585

Corporation name

EASTON PHARMACEUTICALS INC

Profit Corporation

Articles of Amendment

Articles is amended as follows

INCREASE THE SHARES AUTHORIZED FROM 500000000 SHARES TO 1000000000 SHARES

If the amendment provides for an exchange reclassification or cancellation of issued shares provisions for

implementing the amendment if not contained in the amendment itself which may be made upon facts objectively

ascertainable outside the articles of amendment

The amendment was adopted on

Date mmldd/yyy

04/14/2014

If the amendment was adopted by the incorporators or board of directors without shareholder approval statement

that the amendment was duly approved by the incorporators or by the board of directors as the case may be and that

shareholder approval was not reauired

OR

P-Amendment Revised 11/2012
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Wyoming Secretary of State

State Capitol Building Room 110

200 West 24 Street

Cheyenne WY 82002-0020 For Office Use Only

Ph 307.777.7311

Fax 307.777.5339

Email Business@wyo.gov

If approval was required by the shareholders statement that the amendment was duly approved by the shareholders

in the manner required by this act and by the articles of incorporation

Signature
_____________

Print Name ICARLA PEPE

Title

Contact Person fr5ARLA_PEPE

Daytime Phone Numberk16_619-0291

Checklist

EZII Filing Fee $50.00 Make check or money order payable to Wyoming Secretary of State

The Articles of Amendment may be executed by the Chairman of the Board President or another of its officers

E1211
Please submit one originally signed document and one exact photocopy of the filing

P-Amendment Revised 11/2012

NOT REQUIRED

fcEo

Date j0412312014

mmlddvy

Email IINF0@EASTONPHARMACTICs4
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EASTON PHARMACEUTICALS INC

Wyoming Corporation

ACTION OF THE

BOARD OF DIRECTORS

BY UNANIMOUS WRITTEN CONSENT

DATED April 16 2014

The undersigned being the Board of Directors the of Easton Pharmaceuticals

Inc Wyoming corporation the Company hereby waive notice adopt the following

resolutions and hereby consent to the taking of the actions therein set forth

INCREASE THE COMMON SHARES AUTHORIZED

WHEREAS it is deemed to be in the best interest of this corporation and

WHEREAS of the board of directors of Easton Pharmaceuticals has reached its limit

in share issuances allowed from treasury requires to issue additional

shares to raise additional capital and

WHEREAS the Company wishes to increase its common shares authorized from

500000000 shares to 1000000000 shares

WHEREAS the Company wishes to file appropriate documents with the Wyoming

Secretary of State and with its Corporate transfer agent Corporate stock

transfer

NOW THEREFORE be it RESOLVED that

The Company hereby approves to increase its common shares authorized from

500000000 shares to 1000000000 shares and to immediately proceed to enact and

register such change with the Wyoming Secretary of State and with its corporate transfer

agent of record Corporate Stock Transfer

Received

AY-5l4
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GENERAL AUTHORITY

RESOLVED FURTHER that the majority of the directors and officer of the

Corporation be and each of them with full power to act without the other is hereby

authorized and empowered to cause the Corporation to effect the aforementioned

resolutions and to do any and all other acts and things and to enter into and execute or

file whichever the case may be in the name of and behalf of the Corporation any and all

additional documents certificates or instruments which in the opinion of such director or

officer in consultation with the Corporations professional advisors shall be necessary or

desirable in connection with such resolutions This consent shall be effective on the date

set forth in the hereof

The execution of this consent shall constitute written waiver of any notice of meeting

required by the Corporations Articles of Incorporation or Bylaws

The undersigned Directors hereby waive notice in connection with this consent and the

matters considered authorized and approved herein signature transmitted by facsimile

or by scanned email shall also be deemed valid and binding

IN WITNESS WHEREOF the signatures of the Directors of the Corporation set forth

below evidences their adoption of the preceding RESOLUTIONS as of the 14th day of April

2014

Carla Pepe Director AZfams Director CEO
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WYOMING SECRETARY OF STATE
OFFICIAL RECEIPT

Thank you for your payment1

DO NOT PAY
THIS IS NOT BILL

EASTON PHARMACEUTICALS INC

425 University Ave Ste 601

Toronto Ontario M5GIT6

Canada

In Reference To

EASTON PHARMACEUTICALS INC

Comments

Amount Paid $50.00

Receipt 790625

Receipt Date May 2014

Processed By HELEN BECKER

Corp 2012-000626615

Doc Id 2014-001 61 3585

Amount

50.00

SECRETARY OF STATE

State Capitol 200 24th St

Cheyenne WY 82002-0020

Page of

PAD or Billing Questions

307 777-5343

SOSBilIingwyo.gOv

Payment

CHECK

Reference

28352863

TOTAL PAYMENT

Description of Charges
Invoice Sec File Quantity Unit Price Total

CFD Corporation Filing 1omestic
50.00 50.00

$50.00

TOTAL CHARGES PAID $50.00 c5
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Part III

EXHIBIT

Certificate of incorporatE on and by-laws
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Delaware Division of Corporations
401 Federal Street Suite

DoverDE 19901

Phone 302-739-3073

lax 302-739-3812

Certificate of Amendment

Dear Sir or Madam

Enclosed please find copy of the Certificate of Amendment to be filed in

accordance with the General Corporation Law of the State of Delaware The fee to file

the Certificate is $129.00 If your document is more than page you must submit $9.00
for each additional

page You will receive
stamped filed copy of your submitted

document certified copy may be requested for an additional $30 Should
you be

increasing the authorized stock the filing fee could exceed the minimum Expedited
services are available Please contact our office concerning these fees Please make
your check payable to the Delaware Secretary of State

For the convenience of processing your order in timely manner please include

cover letter with your name address and telephone/fax number to enable us to contact

you if necessary Please make sure you thoroughly complete all information requested on
this form It is important that the execution be legible we request that you print or type

your name under the signature line

Thank
you for choosing Delaware as your corporate home Should you require

further assistance in this or any other matter please dont hesitate to call us at 302 739-
3073

Sincerely

Department of State

Division of Corporations

end
rev 07/04
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STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

OF CERTIFICATE OF INCORPORATION

The corporation organized and existing under and by virtue of the General

Corporation Law of the State of Delaware does hereby certify

FIRST That at meeting of the Board of Directors of

LAN Pharmaceuticals

resolutions were duly adopted setting forth proposed amendment of the

Certificate of Incorporation of said corporation declaring said amendment to

be advisable and calling meeting of the stockholders of said corporation for

consideration thereof The resolution setting forth the proposed amendment is

as follows

RESOLVED that the Certificate of Incorporation of this corporation be amended

by changing the Article thereof numbered so that as

amended said Article shall be and read as follows

SECOND That thereafter pursuant to resolution of its Board of Directors

special meeting of the stockholders of said corporation was duly called and held

upon notice in accordance with Section 222 of the General Corporation Law of
the State of Delaware at which meeting the necessary number of shares as required

by statute were voted in favor of the amendment

THIRD That said amendment was duly adopted in accordance with the

provisions of Section 242 of the General Corporation Law of the State of

Delaware

IN WJTNESS WHEREOF said corporation has caused this certificate to be

signed this 2nd
day of March 2009

By________________
Authorized Officer

Title President

Name Walter Folinski

Print or Type
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STATE OF WYOMING
Office of the Secretary of State

MAX MAXFIELD Secretary of State of the State of Wyoming do hereby certify that

EASTON PHARMACEUTICALS INC

an entity originally organized under the laws of Delaware on July 24 1998 did on July 30 2012

apply for Certificate of Registration and filed Articles of Continuance in the office of the Secretary
of State of State of Wyoming

further certify that EASTON PHARMACEUTICALS INC renounced its jurisdiction of

formation and is now formed under the laws of the State of Wyoming in accordance with Wyoming
statutes

have affixed hereto the Great Seal of the State of Wyoming and duly executed this official

certificate at Cheyenne Wyoming on this 30th day of July 2012

Filed Date 07/30/2012

By

Secretarc.tate

______Beth All
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vvyomung ecretary ot iae
State Capitol Building Room 110

Cheyenne WY 82002-0020
Max Maxfield WY Secretary of State

Ph 307777.7311 FILED 07/30/2012 0848 AM

Email businessstatewyus

Profit Corporation

Articles of Continuance

Pursuant to W.S 17-16-1810 of the Wyoming Business Corporation Act the undersigned hereby submits the

following Articles of Continuance

Corporation name

EASTON PHARMACEUTICALS INC

Incorporated under the laws of DELEWARE
State or country of organization

07/24/1998
Date of incorporation

Date mnilddyy

Period of duration PERPETUAL

This is referring to the length of time the corporation intends to exist and not the length of time it has been in existence The most common

term used is perpetual You may refer to your Articles of Incorporation or contact the Corporations Division in your state of incorporation

fir your period of duration

Mailing address of the corporation

425 UNIVERSITY AVENUE SUITE 500 TORONTO ONTARIO M5G1T6

Principal office address

425 UNIVERSITY AVENUE SUITE 500 TORONTO ONTARIO M5G1T6

Name and physical address of its registered agent

The registered agent may he an individual resident in Wyoming domestic or foreign entity
authorized to transact business in Wyoming

having business office identical with such registered office The registered agent must have physical address in Wyoming Post Office

Box or Drop Box is not acceptable If
the registered office includes suite number it must be included in the registered office address

007 AGENTS INC

1876 HORSE CREEK RD
CHEYENNE WY
82009

Purpose of the corporation which it proposes to pursue in the

PHARMACEUTICAL DRUG AND DEVELOPMENT

FP-ArticlesContinuance -- Revised 3/Il
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Names and respective addresses of its officers and directors

Office Name Address

President WALTER FOLINSKI 425 UNIVERSITYAV SUITE 500 TORONTO ONT M5G1T6

Vice President JOHN EASTON 425 UNIVERSITYAV SUITE 500 TORONTO ONT M5G1T6

Secretary LEE HENDELSON LOMBARD ST WEST PALM BEACH FLORIDA

Treasurer WALTER FOLINSKI

Director WALTER FOLINSKI

Director JOHN EASTON

Director LEE HENDELSON

10 Aggregate number of shares or other ownership units which it has the authority to issue itemized by classes par

value of shares shares without par value and series if any within class

Number of Shares Par Value per Share

250000000 COMMON $0.00l

11 Aggregate number of issued shares or other ownership units itemized by classes par value of shares shares

without par value and series if any within class

Number of Shares Class Series Par Value per Share

87812997 COMMON $0.00l

12 The corporation accepts the constitution of the state of Wyoming in compliance with the requirement of

Article 10 Section

Signature
Date QS/O3120i2

mm/dyyy

Print Name WALTER FOLI

Title PRESIDENT Contact Person WALTER FOLINSKI

Daytime Phone Number 1416619-0291 1800880-0531

Email WFOLINSKI@LAMINDUSTRIES.COM

State of __________________

County of CcJc
Subscribed and sworn to before me this rc.J day of 21

by\\ ecS
SEAL

Notary Public

My commission expires ________

FP-ArticlesContinuance Revised 3/li
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vvyoming ecretary or orate

State Capitol Building Room 110

Cheyenn WY 82002-0020

Fax 307.777.5339

Email business@statewy.us

Consent to Appointment by Registered Agent

eib IIItc registered office located at

name of registered agent

Si c.p Fkc Ct Qc.i voluntarily consent to serve

Qhethnt 1L 1sloYi

registered office physical address city state zip

as the registered agent for Eus Fovt hrniCtcei.i-h lS 11f-4lL

name of business entity

hereby certify that am in compliance with the requirements of W.S 17-28-101 through W.S 17-28-111

Signature Date 15

Shall be executed by the registered agent mmlddfyyyy

Print Name Su.czt SCkktL Daytime Phone oJ 3C1 33
Title Email jOo1 5ck @L00
Registered Agent Mailing Address

if different than above

If this is new address complete the following

Previous Registered Offices

hereby certify that

After the changes are made the street address of my registered office and business office will be identical

This change affects every entity served by me and have notified each entity of the registered
office change

certify that the above information is correct and am in compliance with the requirements of W.S 17-28-101 through

W.S 17-28-Ill

Signature ____________________________________________
Date

ShalI he executed by the registered agent mm/dd5iy

Checklist

Submit one originally signed consent to appointment and one exact photocopy

RAConsent Revised 10/21/2009
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CONSENT TO ACTION

IN LIEU OF SPECIAL MEETING OF THE BOARD OF DIRECTORS
OF

EASTON PhARMACEUTICALS INC

DATED July 20 2012

Pursuant to Delaware General Corporation Law the undersigned being the Board of

Directors the of Easton Pharmaceuticals Inc Delaware corporation the

ComDany hereby waive notice adopt the following resolutions and hereby consent to

the taking of the actions therein set forth

CHANGE IN CORPORATE DOMICILE

WHEREAS it is deemed to be in the best interest of this corporation and

WHEREAS majority of the board of directors has voted in favor of its approval and

WHEREAS the Company wishes to change corporate domicile from the State of

Delaware To the State of Wyoming

NOW ThEREFORE be it RESOLVED that

In accordance with the provisions of Section 242 in Delaware State

Corporate law of the State of Delaware The Company hereby approves
the change in Corporate Domicile from the State of Delaware To the State

of Wyoming and to take all actions deemed necessary to enact on this

resolution

GENERAL AUTHORITY

RESOLVED FURThER that any director or officer of the Corporation be and each of

them with full power to act without the other is hereby authorized arid empowered to

cause the Corporation to effect the aforementioned resolutions and to do any and all other
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acts and things and to enter into and execute or file whichever the case may be in the

name of and behalf of the Corporation any and all additional documents certificates or

instruments which in the opinion of such director or officer in consultation with the

Corporations professional advisors shall be necessary or desirable in connection with

such resolutions This consent shall be effective on the date set forth in the hereof

The execution of this consent shall constitute written waiver of any notice of meeting

required by the Corporations Articles of Incorporation or Bylaws

The undersigned Directors hereby waive notice in connection with this consent and the

matters considered authorized and approved herein signature transmitted by facsimile

shall also be deemed valid and binding

IN WITNESS WHEREOF the signatures of the Directors of the Corporation set forth

below evidences their adoption of the preceding RESOLUTIONS as of the 20th Day of July

2012

Walter Folinski Pres Director Easton rector
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STATE OF DELAWARE
SHORT FORM CERTIFICATE OF

DISSOLUTION
Pursuant to Sections 275 and 391a5b

Name of Corporation E00 rs
P- ct.xL lrc

The corporation has no assets and has ceased transacting business

The corporation for each year since its incorporation in this State has been

required to pay only the minimum franchise tax then prescribed by Section 503 of

the General Corporation Law of the State of Delaware

The corporation has paid all franchise taxes and fees due to or assessable by this

State through the end of the year in which the certificate of dissolution is filed

The dissolution has been authorized by the board of directors and
stocklders

or by unanimous consent of stockholders on ci 2i2

The names and addresses of the directors and officers of the corporation are as

follows

NAME TITLE ADDRESS

/ciMr FoLrh Pre.s cJen tzc
Iv

The signatoly hereto acknowledges the

Authorize ificer

Name 1cAlk FpsT
Print or Ty

Title
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STATE OF DELAWARE
CERTIFICATE OF DISSOLUTION

The corporation organized arid existing under the General Corporation Law of the

State of Delaware

DOES HEREBY CERTIFY AS FOLLOWS

The dissolution of said Ec.y-i PLcn.ic icci Ic

has been duly authorized by all the stockholders of the Corporation entitled to

vote on dissolution in accordance with subsection of Section 275 of the

General Corporation Law of the State of Delaware

The date the dissolution was authorized is

The following is list of the names and addresses of the directors of the said

corporation

NAME ADDRESS

MLc tJi-e.-L h1

By ithtfr

Name UcA\tr FJit
Print or Type

Title Prus c7e vi

The following is list of the names and addresses of the officers of the said

corporation

NAME OFFICE ADDRESS

L/d\ Pr dcJ
L- T-
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Denvare
PAGE

Tile First State

JEFFREY BULLOCK SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF L.A.M

PHARMACEUTICAL CORP FILED IN THIS OFFICE ON THE

TWENTY-FOURTH DAY OF JULY A.D 1998 AT OCLOCK A.M

2925034

120411411

AUTH EwTICA-oir
Stote

DATE 04-10-12
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4PM
0.gsMy9eSTATE

DIVISION OF CORPORATZONS

FILED 0900 AM 07/24/1 998

981289139 2925034

CERTIFICATE OF INCORPORATION

OF

L.A.M PHARMACEUTICAL CORP

FIRST The name of the corporation is LAM Pharmaceutical Corp

SECOND The address of its registered
office in the State of Delaware is Three Mill Road

Suite 104 in the City of Wilmington County of New Castle 19806-2146 Its registered

agent at such address is The IncorporatOrS
Ltd

THIRD The purpose of the corporation is to engage
in any lawftil act or activity for which

corporations may be organized under the General Corporation Law of Delaware

FOURTH The corporation shall have the authority to issue fifty
million shares of common

stock with par
value of $0.0001

FIFTH The Board of Directors is expressly authorized to adopt amend or repeal the By

Laws of the corporation

SIXTH The stockholders and directors may hold their meetings and keep the books and

documents of the corporation
outside the State of Delaware at such places from time to

time designated by the By-Laws except as otherwise required by the Laws of Delaware

SEVENTh The corporation is to have perpetual
existence

EIGHTH The name and mailing address of the incorporator is Matthew Esteves at

Three Mill Road Suite 104 Wilmington DE 19806-2146

NTNTH The number of directors of the corporation shall be lixed from time to time by its

By-Laws and may be increased or decreased

TENTH The Board of Directors is expressly
authorized and shall have such authority as

set forth in the By-Laws to the extent such authority would be valid under Delaware Law

ELEVENTH No director of the corporation shall have personal liability to the corporation

or its shareholders for monetary damages for breach of fiduciary duty as director

provided that this provision shall not eliminate or limit the liability
of director for any

breach of the directors duty or loyalty to the corporation or its stockholders for acts or

omissions not in good faith or which involve intentional misconduct or knowing violation

of law under Section 174 of the Delaware Corporation Law or for any transaction

from which the director derived an improper personal
benefit

THE UNDERSIGNED incorporator
for the purpose

of forming corporation pursuant to

the laws of the State of Delaware does malce this Certificate hereby declaring and

certifying that the facts herein stated are tru

July 24
BY

Matthew Esteves Incorporator
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Stata of Delaware

Secretary of State

Division of Corporations
elivered 0143 iMD3/12/2009

E1LD 0138 P14 03/12/2009

RV 090261444 2925034 1ESTATED CERTIFICATE OF INCORPORATiON

OF

LA.M PHARMACEUTICAL CORP

LAM Pharmaceutical Corp Corporation organized and existing under the laws

of the State of Delaware the Corporation hereby certifies as follows

The name of the Corporation
is L.A.M Pharmaceutical Corp LA.M

Pharmaceutical Corp was originally incorporated under the same name and the original

Certificate of Incorporation of the corporation was filed with the Secretary of State of the

State of Delaware on July 24 1998

Pursuant to Sections 242 and 245 of the General Corporation Law of the State of

Delaware this Restated Certificate of Incorporation
restates and ntegrates and fluther

amends the provisions of the Restated Certificate of Incorporation of this corporation

The text of the Restated Certificate of Incorporation as amended to date is

hereby restated and further amended to read in its entirety as follows

ARTICLE NAME The name of the Corporation is LAM Industries Inc the

Company

ARTICLE REGJSTERBD OFFICE The location and post office address of the

Companys registered
office in the State of Delaware is 2979 Barley Mill Road Yorklyn

County New Castle 19736 The name of the registered agent at such address is The

Incorporators Ltd

ARTICLE PURPOSE The purpose
of the Company is to engage in any lawfuL

act or activity for which corporations may be organized under the General Corporation

l.aw of the State of Delaware

ARTICLE AUThOREZED CAPITAL STOCK

4.1 Authorization of Shares The total number of shares of all classes of stock

which the Company has authority to issue is Two Hundred and Fifly Million

250000000 shares consisting of two classes Two Hundred and Thirty Million

230000000 shares of Common Stock par value $0.000L per share and Twenty

Million 20000000 shares of Preferred Stock par
value $0.000l per share

4.2 Designation of Future Series of Preferred Stock The Board of Directors is

anthorired ubjecl to any limitations prescribed by the law of the State of Delaware to

provide in resolution or resolutions for the issuance of the shares of Preferred Stock in

one or more senes and by filing Certificate orDesignation pursuant to the applicable

law of the State of Delaware to establish from time to time the number of shares to be

10909651v1 81



I-O .27F%1
236 5900 3/

included in each such series to fix the designation powers preferences and rights of the

shares of each such series and any qualifications limitations or restrictions thereof and to

increase or decrease the number of shares of any such series but not below the number of

shares of such series then outstanding The number of authorized shares of Preferred

Stock may be increased or decreased but not below the number of shares thereof then

outstanding by Directors Of the Company and does not require vote of its

stockholdcrs

4.3 Voting Rights of Common Stock Each holder of shares of Common Stock

shall be entitled to one vote for each share thereof held

ARTICLE CLASSIFIED BOARD OF DIRECTORS The Companys Board of

Directors shall be divided into three classes designated as Class Class and Class

respectively Directors shall be assigned to each class in accordance with resolution or

resolutions adopted by the board of directors At the annual meeting of The stockholders

to be held in 2009 the term of oflice of the initial Class directors shall expire and Class

directors shalt thereafter be elected for full term of three years At the annual meeting

of the stockholders to be held in 2010 the term of office of the initial Class directors

shall expire and Class directors shall thereafter be elected for full term of three years

At the annual meeting of the stockholders to be held in 2011 the term of office of the

initial Class directors shall expire and Class directors shalt be elected for full term

of three years At each succeeding annual meeting of stockholders directors shall be

elected for full term of three years to succeed the directors of the ctass whose terms

expire at such annual meeting

Notwithstanding the foregoing provisions of this Article each director shall serve

until his or her successor is duly elected and qualified or until his or her earlier death

resignation or removal No decrease in the number of directors constituting the board of

directors shall shorten the term of any incumbent director Vacancies on the board may

be filled by the remaining directors for the remainder of the full class term

ARTICLE WRiTTEN BALLOTS Elections of directors need not be by written

ballot unless the Bylaws of the Company shall so provide

ARTICLE AMENDMENT OF BYLAWS In furtherance and not in limitation of

the powers conferred by the statute the Board of Directors is expressly authorized to

adopt alter amend or repeal the Bylaws of the Company

ARTICLE LIMITATION OF LIABILITY To the fullest cxtent permitted by

law no director of the Company shall be personally liable for monetary damages for

breach of liduciary duty as director Without limiting the effect of the preceding sentence

if the Delaware General Corporation
Law is hereafter amended to authorize the further

elimination or limitation of the liability
of director then the liability

of director of the

Company shall be eliminated or limited to the fullest extent permitted by the Delaware

General Corporation .aw as so amended
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Neither any amendment nor repeal of this Article nor the adoption of any

provision of this Certificate of Incorporation inconsistent with this Article shall

eliminate reduce or otherwise adversely affect any limitation on the personal liability of

director of the Company existing at the time of such amendment repeal or adoption of

such an inconsistent provision

The amendments to the Corporations Rcstatcd Certificate of Incorporation as

amended to date which are incorporated in this Restated Certificate of Incorporation

have been duly adopted by the Corporations Board of Directors in accordance with

Section 242 of the General Corporation Law of the State of Delaware and by the

majority of the stockholders approved on February 15 2009 in accordance with Section

242 of the General Corporation Law of the State of Delaware

IN WITNESS WHEREOF this Restated Certificate of Incorporation which

restates and integrates and further amends the provisions of the Restated Certificate of

incorporation of the Company as amended to date has been duiy executed and attested

by the Secretary this 22nd day of February 2009

L.A.M Pharmaceutical Corp

By Is Walter Folinski

Walter Folinski

President

Attest

By Is Michael Garland

Michael Garland

Secretary
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STATE oJDELA WARE
CERTIFECATE of AMENDMENT of

CERTIFICATE 0fINCORPORAflON

LAM industries Inc corporation organized and existing under and by virtue of the General

Corporation Law of the State of Delaware

lOES HEREBY CERTIFY

FIRSF Thai at meeting of the Board of Directors of LAM Industries Inc. resolutions were

duly adopted setting
forth proposed amendment of the Ccrtilicate of Incorporation of said

corporation declaring said amendment to be advisable and calling meeting of the members of

said corporation for consideration thereot The resolution setting forth the proposed amendment

is a.c follows

RESOLVED that the Ccrtificatc of incorporation of this corporatioo be amended by

changing the Axticle thereof numbered FIRST so that as amended said Ailicc shall be and

read as fbllows

The name of the oorpoiaton EASTON PHARMACQXiLJli_____--.--------

SECOItD That ihereafter pursuant to resolution of its Board of Directors special meeting of

tho members of said corporation was duly called and held upon notice in accordance with

Section 222 of the General Corporation Law of the Slate of Delaware at which meeting the

necessary votes as required by statute were voted in thvor of the amendment

THIRD That said amendment wan duiy adopted in accordance with the provisions of Section

242 of the General Corporation Law of the State of Delaware

FOURTH That the capital of said corporation shalt not be reduced under or by teason of said

anendrnenl By___
Authorzed Officer

Name and Title _r4 Foh ki Preid
Type or Pnnt

State of Delaware
Secretary of State

Division of Corporation3
livered 0945 01/15/2010
FILED 0926 AN 01/15/2010

100042167 2925034 FT.LS
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State ojDezware

lnnua1Franc/iise port
CORPORAIION HARE

EASTON PHARMACEUTICALS INC 20i0

PILE HAROLD INCORPDRATIOH DATE PEHUA1/REUOCOTIDH DATE

29250341l998/07/24 2010/06/02

PRIPICLPAL PlACE DI DIJSINCSS
PHONE NUPIALIT

425 University Avenue Suite 500 180/088-0053

Toronto ON M5G1T6 CANADA

REGISTERID AGCNT
AGENT NONBER

THE INCORPORATORS LTD 9017452

12 TIMBER CREEK LANE

NEWARK DE 19711
AUTHORIZER SIOCK DESIGNATION/ t4U OF ShARES PAR OflLtJEI ShARE

BEGIN DATE END DATE STOCK CLASS

2009/03/12 PREFERRED 20000000 .000100

PREFERRED 20000000 .000100

COMMON 230000000 .000100

OFT lEER WOOL SBRELI/Cl1V/STATE/ZIP
TITLE

Walter Folinski

425 University Avenue Suite 500 President/CEO

Toronto ON M5G1T6 CANADA

DIRECTORS NOOK STREEI/CITV/STOTE/21P

Walter Folinski
425 University Avenue Suite 500

Toronto ON M5G1T6 CANADA

John Easton
425 University Avenue Suite 500

Toronto ON M5G1T6 CANADA

Total number of directors2

U77OE Pursuant to DeL 5O2b If any officer or lirector of corporation requirel to mak an annualfrancfiise tax report

to tæe Secretary of State sfi all ktowingly mdç any faLe statement in tæe report sucfi officer ordirector sha/Ifie guilty ofpeiury

RUTHORLZEU OH OFFICER DIRECTOR OR INCORPORAIORl
TAIL huE

Walter Folinski

425 University Avenue Suite 500 Officer
20110304

Toronto ON M5G1T6 CANADA
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State ofcDenvare

nnua1Franc/iise Ta Rcport
CORPORATION RARE TAX YR

PEABMACEUTICALS INC 2010

ILcNupIBERrEDERAiEpIpEoYrRID

XIX

ASSETS FOR REGULATED INAESTHEIIT CORPS

JAN lot DEC 3lot

O.t.o of Inactivity
From To

TOTAL NUMBER OF SHARES ISSUED TOTAL GROSS ASSETS ASSET DATE

270000000 50000 2010/12/31

Franchise Tax Penalty 1.5% Monthly interest Annual Filing Fee Prey Credft or Balance

350.00 0.00 0.00 50.00 0.00

Prepald QrEy Payments Amount Due Amount Paid Check Number

0.00 400.00 400.00
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State ofcDeaware

nnuarFrancIiieTh cRçport
CORPORATION NAME

EASTON PHABNACEUTICM..S INC 2009

FILE NUHOER INCORPORRTIIN DATE RENEAAL/REUOCHTI DATE

2925034 1998/07/24 2010/03/02

PRiNCIPAL PLACE OFBIJSONLSS PHONE NUMBER

425 Uiu.versity Avenue Suite 500 180/088-0053

Toronto ON M5C1T6 CANADA
REGISTERED AGENT

AGENT NUMBER

TEE INCORPORATORS LTD 9017452

2979 BARLEY MILL ROAD

YORKLYN DE 19736

AUTHORIZED STOCK DESISNOIION/ NO OF SAARES PAR UALUE/ SABRE

BEGIN DATE END DATE STOCK CLASS

2009/03/12 COMMON 230000000 .000100
PREFERRED 20000000 .000100

2004/03/12 1900/01/01 COMMON 150000000 .000100

OFFICER MANE STREEI/CIIV/SIAO TITLE

Walter Folineki

425 University Avenue Suite 500 President/CEO

Toronto ON M5G1T6 CANADA

DIRECTORS NAME STOEET/CITV/STATE/ZIP

Walter Folin5ki
425 University Avenue Suite 500

Toronto ON M5G1T6 CANADA

John Easton
425 University Avenue Suite 500

Toronto ON M5G1T6 CANADA

Total number of directors2

7lOTIOE Pursuant to DeC 502b If any officer or 1irector of corporation requiretto makç an annualfrancliise ta report

to the Secretary of State sfiaI.tnowingy makç any false statement in the report sucfi officer or Øirector sfia6eguily of perjury

BUTAURIZED DV OFFICER DIHECTOR OR INCOOPORATOR
SATE TITLE

Walter Folinski

425 University Avenue Suite 500 Officer
20100315

Toronto ON M501P6 CANADA
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State of cDelaware

ynnuaFranchise Ta cRçport
CORPORAJIRFI NAME

TAX VA

EASTON PHARMACEUTICALS INC 2009

EVIL SUMNER FEDERAL CKPLOVCR ID MO

2925034 512278236

ASSETS FOR REGULATED IMUESTMEST CORPS

JAN lt DEC 3It

Datas of Inactivity

From To

TOTAL NUMBER OF SHARES ISSUED TOTAL GROSS ASSETS ASSET DATE

87000000 300000 2009/12/31

86000000 1900/01/02

Franchise Tax Penalty 1.5% Monthly Interest Annual Filing Fee Prey Credit or Balance

258.22 100.00 5.37 50.00 0.00

Prepald Q.ty Payments Amount Due Amount Paid Check Number

0.00 413.59 413.59
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LAM Industries Inc
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CONSENT TO ACTION

IN LIEU OF SPECIAL MEETING OF THE SOLE DIRECTOR

OF

L.A.M PHARMACEUTICALS INC

DATED Thursday November 20 2008

The undersigned being the Board of Directors the org of LAM Pharmaceuticals

Inc Delaware Corporation the Company hereby waive notice adopt the following
resolutions and hereby consent to the taking of the actions therein set forth

APPOINTING OF NEW DIRECTOR

WHEREAS it is deemed to be in the best interest of this corporation and

WhEREAS majority of the board of directors has voted in favor of its approval and

WHEREAS the Company wishes to appoint new director to the board of directors of
the Corporation

NOW THEREFORE be it RESOLVED that

The Company hereby approves the appointment of Walter Folinski as new corporate

director to the corporation

GENERAL AUTHORITY

RESOLVED FURTHER that any director or officer of the Corporation be and each of

them with flill power to act without the other is hereby authorized and empowered to

cause the Corporation to effect the aforementioned resolutions and to do any and all other

acts and things and to enter into and execute or file whichever the case may be in the

name of and behalf of the Corporation any and all additional documents certificates or

instruments which in the opinion of such director or officer in consultation with the

Corporations professional advisors shall be necessary or desirable in connection with

such resolutions This consent shall be effective on the date set forth in the hereof
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The execution of this consent shall constitute written waiver of any notice of meeting of

the Corporations Articles of Incorporation or Bylaws

The undersigned Director hereby waive notice in connection with this consent and the

matters considered authorized and approved herein signature transmitted by facsimile

shall also be deemed valid and binding

IN WITNESS WHEREOF the signatures of the Sole Director of the Corporation set forth

below evidences their adoption of the prccedmg RESOLUTIONS as of the 2O day of
November 2008

Sheldon kales Pres Director
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RESIGNATION OF DIRECTOR/OFFICER

From SHELDON KALES

To LAM PHARMACEUTICALS INC
AND TO THE DIRECTORS ThEREOF

hereby resign as director AND/OR officer of LAM Pharmaceuticals effective

November 21 2008 and
approve the appointment of Walter Folinski as President

Director

DATED effective the day of November 2008

Sheldo ales

EXECUTED BEFORE ME at the City of in the

Province of Ontario this day ol ___________________ 2008

NOTARIZED SIGNA TUNE

Notary Pullic in and for the

Province Of Ontario
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-iLAM PRARMAcEuTjcL oRp
APPON1Wr OF D1RZCOR

The
undersigned being the only director of LAM Phrmacoutjca1 Corp doe herebypoint Sheldon ICaleB to be director of this Corpoitlon

Dated August 212006

RESIGNAflON OF OFFICER MD DIRECTOR

The under.igncd does hereby resign as officer end diroctor of thu Corporation

Iated August21 2006

LAM Ao1 Appt of KiJe eiI5 of La3Jemc B.2J .06

Fan
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AttentIon LAM Pharmaceutical Cofp
Board of Directors

Dear Sirs

Effective Immediately please accept my resig nation as Director of LAM
Pharmaceutical Corp

Thank you

Dr Peter Rothbart

Dated
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UNANiMOUS WRIrJ CONSji
OFTHE

BOARD OF DIRECTORS
OF

LAM PRARMACErrJCu CORP

The undersigned being all of tire members of the Board of Directors of L.A.M

Pharmaceutical Corp Delaware corporation the Corporatloa pursuant to Section 1411

of the Delaware Genera Corporation Law do hereby consent that when all of the members of

the Board of Directors have signed this consent or an exact counterpart hereof the resolutions

set forth below shaft be deemed to have been adopted to tie same extent and to have the same

force as if adopted at formal meeting of the Board of Directors of the Corporation duly called

and held for the purpose of acting upon proposals to adopt such resolutions

Anpohatment of Officer

WHEREAS Gary Nath ha resigned from his position as Secretary of the Corporation

NOW TREREFORX BE IT RESOLVED that Peter Rnthbart having consented to act

as such be and hereby is appointed to the oce of Secretary of the Corporation until his

successor is elected and qualified or until his earlier death resignation or removal

Amendment the Stock Bonus Plan

WHEREAS the Board believes ii to be in the best interests of the Corporation and itS

stockholders for the Corporation to amend the Corporations Stock Bonus Plan eflecuve as of
the date hereof the Plan such that an additional 17000000 shares of the Corporations

common stock par value $.000l per share the Common tock be reserved for issuance

pursuant to the provisions of the Plan

NOW TREREFORE BE iT RESOLVED that the Plan draft copy of which has
been provided to each director is hereby approved in substantially the form reviewed with such

additions deletions or other modifications as any officer of the Corporation acting in his or her

sole discretion may determine to be necessaiy or advisable such determination to be

conclusively cvidcnced by the execution of the Plan
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Reetatration Statement oa Form S-8

WHEREAS the Boatd believes it to be in the best interests of the Corporation and its

stockholders for the Corporation to register the 17000000 additional shares of Common Stock
which has been designated for the Plan and

WHEREAS total of 12000000 shares of Common Stock issuable under the Plan have
been previously registered pursuant to the Cosporanons Registration Statements on Form 8-8
filed with the Securities and Exchange Commission the SEC File Nos 333-119847 333-
107796 333-102853 333-86216 and 333-68860 on October 20 2004 August 2003 January
312003 April 152002 and August 312001 respectively and

WHEREAS the Officers of the Corporation have heretofore caused Post Effective
Amendment No to the Registration Statement on Form S-8 the Registration Statement to
be prepared for the purpose of registering the additional shares of Common Stock and

WHEREAS the draft Registration Statement provides for the registering of such

17000000 additional shares of Common Stock

NOW THEREFORE BE IT RESOLVED that the Registration Statcmcnt draft

copy of which has berm provided to each director is hereby approved and that Joseph Slectha

the Authorized OFficer is hereby authorized and directed to cxecutc in the name and on
behalf of the Corporation and to file the Registration Statement together with the exhibits

thereto with the SEC in accordance with the Securities Act of 1933 as amended and the rules

and regulations promulgated thereunder the Act in
substantially the form reviewed with

such sddiliots deletions or other modifications as the Authorized Officer acting in his

discretion may determine to be necessary or advisable such determination 10 be conclusively
evidenced by the execution and filing of the Registration Statement and be it

FURTHER RESOLVED that the Authorized Officer be and he hereby is authorized

and directed to prepare execute in the name and on behalf of the Corporation procure all

necessasy signatures to and file with the SEC any amendments or post-effective

amendments to the Registration Statement deemed by him necessary or advisable to effect the

registration under the Act of the shares of Common Stock covered by such Registration

Statement the Shares the approval of any such amendments or post-effective

amendments to be conclusively evidenced by the execution thaeof and to appear on behalf of

the Corporation before the SEC in connection with any matter relating to the Registration

Statement and any amendments or post-effective amendments thereto and be it

FURTHER RESOLVED that the execution and delivery by the Officer and directors of

the Corporation who are required by the SEC to execute the Registration Statement and power
ofattomey severally appointing Joseph Slectha to be Attorney-in-Fact and agent with full

power of substitution for each of such directors and Officer and in their name place and stead in

any and all capacities to sign any aniendnients to the Registration Statement including any

post-effective amendments to file the same with the SEC and to perform all other acts

necessary in connection with any matter relating to the Registration Statement and any
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amendments orpost-cifective amendments thereto be and it hereby is ratified confirmedand appmved and be it

FURTHER RESOLVED that the Authorized Officer be and he hereby is designatedas the Corporations agent for service of process and authorized to receive commun cations ad
notices from the SEC with respect to the Registration Statement and with

power of attorney for
the Corporation 10 exercise all powers conferred upon such agents by the ruler and regulations of
thc SEC and be it

FURTHER RESOLVED that the Authorized Officer be and he hereby is authorized
and empowered in the name and on behalf of the Corporation to make or cause to be made and
to execute and deliver all such additional agreements documents instruments and

certifications
and to do or cause to be done all such act and things and to take all such steps and to make all
such payments and remittances as any one or more of such Officer may at any tune or times
deem necessary or denirable in connection with or in furtherance of the registration of the
ttibution of the Shares under the Act and otherwise in order to carry out the full intent and

purposes of the foregoing resolutions and be it

FURTHER RESOLVED that the Authorized Officer be and he hereby is authorized
and directed In the name and on behalf of the Corporation to take any and all action that he may
deem necessary or advisable in order to obtain permit register or qualify the Shares for

issuance and sale request an exemption from registration of the Shares or to register or obtains
License for the Corporation as dealer or broker under the blue sky or any other securities laws
of such of the states of the United Stites of America or other jurisdictions as such officer may
deem advisable and in coitnection with such registration permits licenses qualifleatrons and

exemptions to execute acknowledge verify deliver file and publish all such applications

reports issuer covenants resolutions irrevocable consents to service of process powers of

attorney and other papers and instrwncnts as may be required under such laws or may be deemed
by uch officer to be useful or advisablo to be filed thereunder and that thia Board of Directors

hereby adopts the form of any and all resolutions required by any such state authority in

connection with soy such applications reports issuers covonanls irrevocable consents to

service of process powers of attorney arid other papers and instruments if ID the opinion of

the officer of the Corporation so acting the adoption of such resolutions is necessary or

advisable and ii the Secretary or Assistant Secretary of the Corporation evidences such

adoption by filing with the minutes of this meeting copies of such resolutions which shall

thereupon be deemed to be adopted by this Board and incorporated in the minutes as part of
this resolution and with the same force and effect as if adopted verbatim herein and that the

proper Officer of the Corporation take any and all further action that they may deem necessary or

advisable in order to maintain such registrations in effect for as long as they may deem to be in

the best interests of the Corporation and be it

FURTHER RESOLVED that it is deairable and in the best interest of this Corporation

that its securities be qualified or registered for sale in various states that the Authorized Officer

hereby are authorized to detennine the states in which appropriate action shall be taken to qualify

or register for sale all or such
part

of the securities of this Corporation as said Officer may deem
advisable that said Officer are hereby authorized to perform on behalf of this Corporation any
and all such acts as they way deem necessary or advisable in order to comply with the applicable
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laws of any such states and in connection therewith to execute sod file alJ requisite papers anddocuments including but not limited to applications reports surety bonds irrevocable consentsand appointments of attorneys for service of process and the execution by such Officer of anysuch paper or document or the doing by him of any act in connection with the foregoing matters
shall conclusively establish their

authority therefor from this Corporation and the approval andratification by this Corporation of the papers and documents so executed and the action so takenand be it

FURTHER RESOLVED that the Authorized Officer be and he hereby is authorizednnpoweied and directed for and on behalf of the Corporation to pay all fees incidental tomaking the aforementioned securities
filings and such other expenses of the

offerings of theCommon Stoclç

General Rat1flcatI and Atbojztlpri

RESOLVED that in addition to and without
limiting the foregoing the proper Officer of

the Corporation be and each of theft hereby is authorized to take or cause to be taken such
further action arid to execute and deliver or cause to be delivered for and in the name and onbehalf of the Corporation all such instruments and documents as be may deem appropriate in
order to effect the purpose and intent of the thrcgoing resolutions as conclusively evidenced by
the taking of such action or the execution and delivery of such Inaminienta as the case may be
by or under the direction of the President or Chief Executive Officer of the Corporation and all

action heretofore taken by the Officer and agents of the Corporation in connection with the

subject of the foregoing recitals and resolutions be and it hereby is approved ratified and
confirmed in all

Inspects the act and deed of the Corporation
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IN WITNESS WHEREOF the undasigne4 have duiy cxuted and
djvered this

siiuen consent as of Januaty 2005

16sepb
Slectha Dizector

Peter Rothbari Director
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2013 Profit Corporation Annual Report

Due on or Before

ID

State of Formation

License Tax Paid

AR Number

July 2013

2012-000626615

Wyoming

$50 00

01891385

For Office Use Only

Wyoming Secretary of State

200 West 24th Street Cheyenne WY 82002-0200

307-777-7311

https//wyobiz.wy.gov/Business/AnnualReportaspx

EASTON PHARMACEUTICALS INC

Mailing Address

425 University Ave Ste 600

Toronto Ontario M5G1T6

Canada

Principal Office Address

425 University Ave Ste 600

Toronto Ontario MSG1T6

Canada

Phone 416 619-0291

Email info@ashleybiomedical.com

Officers and Directors

President Director

Vice President Director

Secretary Director

Treasurer Director

Current Rwiistered Agent

007 Agents Inc

1876 Horse Creek Rd

Cheyenne WY 82009

Please review the current Registered Agent

information and if it needs to be changed or updated

complete the appropriate Statement of Change form

available from the Secretary of States website at

http//soswvstate.wv us

hereby certify under the penalty of perjury that the information am submitting is true and correct to the best of my knoMedge

Carla Pepe

Signature of Treasurer or Fiscal Agent

Carla Pepe August31 2013

Printed Name of Treasurer or Fiscal Agent Date

The fee is $50 or two-tenths of one mill on the dollar $0002 whichever is greater

Instructions

Complete the required worksheet

Sign and date this form and return it to the Secretary of State at the address provided above

John Adams -95 Harley St London WiG 6AF United Kingdom

Walter Falinski 425 University Av Suite 600 Toronto Ontario Canada M5G1T6

John Guerra 425 University Av Suite 600 Toronto Ontario Canada M5G1T6

Carla Pepe 425 University Av Suite 600 Toronto Ontario Canada M5G1T6
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Appendix Worksheet Annual Report Not Public Record

List only Assets Located and Employed in Wyoming

balance sheet is provided below similar to Schedule of IRS Form 11 20 11 20S or Form 1065 for partnerships

showing the items to be included in computing total assets wth the three exceptions

Cash 000

2a Trade Notes Accounts Receivable 000

2b Subtract Allowance for bad debts 0.00 0.00

Inventories 0.00

U.S Government Obligations 0.00

Tax-Exempt Securities 0.00

Other Current Assets 0.00

Loans to Stockholders 0.00

Mortgage and Real Estate Loans loans or investments owned not your debts 0.00

Other Investments 0.00

10 Buildings Other Depreciable Tangible Assets real and personal Use

assessed valuation DO NOT subtract accumulated depreciation from assessed

valuation For depreciable assets which are not assessed use balance sheet

depreciation subtracted 0.00

11 Depletable assets soda coal mineral oil precious metals saline or other

valuable deposits the value is equal to the assessed value of the gross product

produced for the fiscal year most recently ended 0.00

12 Land Use assessed valuation 0.00

13a Intangible Assets 0.00

13b Subtract Accumulated Amortization 0.00 0.00

14 Other assets 0.00

15 Total Asset Value for computing tax add lines 1-14 0.00

The filing fee is $50 or two-tenths of one mill on the dollar $.0002 whichever is greater

For example

$0 $250000 $50

$250000 Multiply Total Assets by .0002

Annual Report License Tax Rules

Section DefinItions Assessed value is the taxable value of an asset subject to Wyoming ad valorem tax as defined by

W.S 39-11-101 ai as shown on the annual assessment schedule prepared by the County Assessor Generally assets Much

have an assessed value are reported on line 10 buildings and other depreciable assets and line 12 land on corporations

balance sheet Balance sheet value is the end of the tax year value of an asset entered on the companys balance sheet

Balance sheet value shall be reported as contemplated in W.S 17-16-1630 which states

Financial information in the annual report shall be current as of the end of the corporations fiscal year immediately

preceding the date the annual report is executed on behalf of the corporation

Capital property and assets does not include the value of the corporations stock net worth or the net equity of the

corporaton Capital property
and assets means total assets from the companys balance sheet similar to line 15 of Schedule of

IRS Form 1120 or 11 20S for the year most recently ended with three exceptions

For Depreciable assets line 10 use the assessed value for any asset having an assessed value buildings or

improvements and use balance sheet value less accumulated depreciation for assets whh no assessed value Depreciation shall

not be deducted from assessed value

it For Depletable assets line 11 like soda coal mineral oil silver or gold use the assessed value of the gross

product from the mine or mining claim amount shown on Wyoming State Department of Revenue annual gross products tax

return not the balance sheet value

iii For Land line 12 use the assessed value not the balance sheet value

Section Computation of License Tax corporation whose entire assets are located in Wyoming shall complete the

worksheet and then apply the total asset figure to the followtng tax schedule corporation whose assets are in Wyoming and in

other states shall use balance sheet values for any assets located in Wyoming seth the three exceptions described in Section ic of

these rules and apply the asset figure to the following tax schedule The tee is $50 or tse-tenths ot one mill on the dollar

$0002 whichever is greater The worksheet is incorporated herein by reference This worksheet which discloses proprietary

informaiton is not public record under the Public Records Act W.S 16-4-203dv and therefore is not disclosable to the public

The figures
submitted on the Secretary of States annual report form are public information and will be disclosed
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State of E1aware

Secretary of State
iDivision or Corporations

De1ivere 0143 PM 03/12/2009

11120 0138 PM 03/12/2009

SRV 090261444 2925034 FILltESTATED CERtiFICATE OF INCORPORA1tON

OF

L.A.M PhARMACEUTICAL CORP

LAM Pharmaceutical Corp Corporation organized and existing under the laws

of the State of Delaware the Corporation hereby certifies as lbllows

The name of the Corporation is LAM Pharmaceutical Corp LAM
Pharmaceutical Corp was originally incorporated under the same name arid the original

Certificate of Incorporation of the corporation was filed with the Secretary of State of the

Stale of Delaware on July 24 1998

Pursuant to Sections 242 and 245 of the General Corporation Law of the State of

Delaware this Restated Certificate of Incorporation restates and integrates and further

amends the provisions of the Restated Certificate of Incorporation of this corporation

The text of the Restated Certificate of Incorporation as amended to date is

hereby restated and further amended to read in its entirety as follows

ARTICLE NAME The name of the Corporation is LAM Industries Inc the

Company

ARTiCLE REGISTERED OFFICE The location and post ofliec address of the

Companys registered office in the State of Delaware is 2979 Barley Mill Road Yorklyn

County New Castle 19736 The name of the registered agent at such address is The

incorporators Ltd

ARTItLE PURPOSE The purpose of the Company is to engage in any lawfiul

act or activity frir which corporations may he organized under the General Corporation

Law of thc State of Delaware

ARTICIP AUTHORiZED CAP.tlAI. STOCK

4.1 Authorization of Shares The total number of shares of all classes of stock

which the Company has authority to issue is Two Hundrcd and Fifty Million

250000000 shares consisting of two classes Two Hundred and Thirty Milliun

230000.000 shares of Common Stock par value S0.0001 per share and Twenty

Million 20000.000 shares of Preferred Stock par value $00001 per share

3.2 Designation of Future Series of Preferred Stock The Board of Directors is

authorized subject to any limitations prescribed by the law of the State of Delaware to

provide in resolution or resolutions hir the issuance of the shares of PrclŁned Stock in

one or inure series and by filing certificate of Designation pursuant to the applicable

hw of the State of Delaware to establish from time to tune the number of shares to be
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included in each such series to fix the designation powers preferences and rights of the

shares of each such series and any qualifications limitations or restrictions thercot and to

increase or decrease the number of shares of any such series but not below the number of

shares of such series then outstanding The number of authorized shares of Preferred

Stock may be mci-eased or decreased but not below the number of shares thereof then

outstanding by Directors Of the Company and does not require vote of its

stockholders

4.3 Voting Rights of common Stock Each holder of shares of Common Stock

shall be entitled to one vote for each share thereof held

ARTICLE CLASSIFIED BOARD OF DIRECTORS The Companys Board of

Directors shall be divided into three classes designated as Class Class and Class

respectively Directors shall be assigned to each class iii accordance with resolution or

resolutions adopted by the board of directors At the annual meeting of the stockholders

to beheld in 2009 the term of oflico of the initial Class directors shall expire and Class

directors shall thereafter be elected for full tenn of three years At the annual meeting

of the stockholders to he held in 2010 the term of office of the initial Class directors

shall expire and Class 13 directors shall thereafter he elected for full term of three years

At the annual meeting of the stockholders to be held in 2111 the term of office of the

initial Class directors shall expire and Class directors shalt be elected for lilt term

of three years At each succeeding annual meeting of stockholders directors shall he

elected hr full term of three years to succeed the directors of the class whose terms

expire at such annual meeting

Notwithstanding the foregoing provisions of this Article each director shall serve

until his or her successor is duly elected and qualified or until hi or her earlier death

resignation or removal No decrease in the number of directors constituting the board of

directors shalt shorten the term of any incumbent director Vacancies on the board may
he filled by the remaining directors for he remainder of the full class term

ARTICLF WRITTEN BALLOTS Elections of directors need not be by written

ballot unless the Bylaws of the Company shall so provide

ARTICLE AMENDMENt OF BYLAWS In furtherance arid not in limitation of

the powers conferred by the statute the Board of Directors is expressly authorized to

adopt ller amend or repeal the Bylaws of the ompany

ARTICLE LIMITAiION OF LIAI3ILITY .Io the fullest extent permitted by

law no director of the Company shall be personally liable for monetary damages for

breach of fiduciary duty as director Without limiting the effect of the preceding sentence

if he Delaware General Corporation Law is hereafter amended to authorize the further

elimination or limitation of the liability of director then the liability ala director of the

Company shall be eliminated or limited to the fullest extent pennittcd by the Delaware

General COrporation law as so amended
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Neither any amendment nor repeal of this Article nor the adoption of any

provision of this Certificate of Incorporation inconsistent with this Article shall

eliminate reduce or otherwise adversely affect any limitation on the personal liability of

director of the Company existing at the time of such amendment repeal or adoption of

such an inconsistent provision

The amendments to the Corporations Restated Certificate of Incorporation as

amended to date which are incorporated in this Restated Certificate of Incorporation

have been duly nlopted by the Corporations Board of iirectors in accordance with

Section 242 of the General Corporation Law of the State of Deaware and by the

majority of the stockholders approved on February 15 2009 in accordance with Section

242 of the General Corporation Law of the State of Delaware

TN WITNESS WHEREOF this Restated Certificate of Incorporation which

restates and integrates and further amends the provisions of the Restated Certificate of

incorporation of the Company as amended to date has been duly executed and attested

by the Secretary this 22nd day of February 2009

LAM Pharmaceutical Corp

By IsI Walter Folinski

Walter Fojioski

President

Attest

By /s Michel Garland

Michael Garland

Sccretarv
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Part III

EXHIBIT

IN VESTMENT AGREEMENT

10909651v 108



IN VESTMENT AGREEMENT

This IN VESTMENT AGREEMENT the AGREEMENT dated as of March 28 2012 by and

between Metatron Inc Delaware corporation the Company and Macallan Partners LLC
Wyoming corporation the Investor with its principal executive officers at 245 Main Street

Suite 302 White Plains NY 10601

WHEREAS the parties desire that upon the terms and subject to the conditions contained

herein the Investor shall invest up to Five Million Dollars $5000000 to purchase the

Companys Common Stock $0.00 par value per share the Common Stock and

WHEREAS contemporaneously with the execution and delivery of this Agreement the parties

hereto are filing Form 1-A with the Securities and Exchange Commission

NOW THEREFORE in consideration of the foregoing recitals which shall be considered an

integral part of this Agreement the covenants and agreements set forth hereafter and other good

and valuable consideration the receipt and sufficiency of which is hereby acknowledged the

Company and the Investor hereby agree as follows

SECTION

DEFINITIONS

As used in this Agreement the following terms shall have the following meanings specified or

indicated below and such meanings shall be equally applicable to the singular and plural forms

of such defined terms

1933 Act shall have the meaning set forth in the preamble of this agreement

1934 Act shall mean the Securities Exchange Act of 1934 as it maybe amended

Affiliate shall have the meaning specified in Section 5.7 below

Agreement shall mean this Investment Agreement

By-laws shall have the meaning specified in Section 4.3

Certificate of Incorporation shall have the meaning specified in Section 4.3

Closing shall have the meaning specified in Section 2.4

Closing Date shall mean no more than seven Trading Days following the Put Notice Date
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Common Stock shall have the meaning set forth in the preamble of this Agreement

Control or Controls shall have the meaning specified in Section 5.7

Effective Date shall mean the date the SEC declares effective under the 1933 Act the Form

covering the Securities

Environmental Laws shall have the meaning specified in Section 4.13

Investment Agreement shall mean this Agreement and the Registration Rights Agreement

between the Company and the Investor of even date herewith

Execution Date shall mean the date indicated in the preamble to this Agreement

Indemnities shall have the meaning specified in Section 10

Indemnified Liabilities shall have the meaning specified in Section 10

Ineffective Period shall mean any period of time that the Form 1-A contemplated hereby is not

qualified by the Securities and Exchange Commission or becomes ineffective or the securities to

be purchased hereunder have any resale limitations or restrictions

Investor shall have the meaning indicated in the preamble of this Agreement

Material Adverse Effect shall have the meaning specified in Section 4.1

Maximum Common Stock Issuance shall have the meaning specified in Section 2.5

Open Market Adjustment Amount shall have the meaning specified in Section 2.4

Open Market Purchase shall have the meaning specified in Section 2.4

Open Market Share Purchase shall have the meaning specified in Section 2.4

Open Period shall mean the period beginning on and including the Trading Day immediately

following the Effective Date and ending on the earlier to occur of the date which is thirty-six

36 months from the Effective Date or iitermination of the Agreement in accordance with

Section below

Pricing Period shall mean the fifteen 15 consecutive Trading Days prior to receipt of the Put

Notice by the Investor

Principal Market shall mean the American Stock Exchange Inc the National Association of

Securities Dealers Inc Over-the-Counter Bulletin Board the NASDAQ National Market System

or the NASDAQ SmallCap Market whichever is the principal market on which the Common

Stock is listed

Prospectus shall mean the Offering Circular used in connection with the Form -A Filing
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Purchase Amount shall mean the total amount being paid by the Investor on particular

Closing Date to purchase the Securities

Purchase Price shall mean discount of Seventy-Five Percent 75% percent from the lowest

traded price for the fifteen 15 trading days immediately prior to receipt by the Investor of the

Put Notice or discount of Seventy-Five Percent 75% to the closing bid on the day of the Put

Notice whichever is lower

Put shall have the meaning set forth in Section 2.2 hereof

Put Amount shall have the meaning set forth in Section 2.2 hereof

Put Notice shall mean written notice sent to the Investor by the Company stating the Put

Amount in U.S dollars the Company intends to sell to the Investor pursuant to the terms of the

Agreement and stating the current number of Shares issued and outstanding on such date

Put Notice Date shall mean the Trading Day as set forth below on which the Investor receives

Put Notice however Put Notice shall be deemed delivered on the Trading Day it is

received by facsimile or otherwise by the Investor if such notice is received prior to 930 am

Eastern Time or the immediately succeeding Trading Day if it is received by facsimile or

otherwise after 930 am Eastern Time on Trading Day No Put Notice may be deemed

delivered on day that is not Trading Day

Put Restriction shall mean the days between the beginning of the Pricing Period and Closing

Date During this time the Company shall not be entitled to deliver another Put Notice

Put Shares Due shall have the meaning specified in Section 2.4

Registration Rights Agreement shall have the meaning set forth in the recitals above

Form 1-A means the Form 1-A of the Company filed under the 1933 Act covering the

Common Stock issuable hereunder

Related Party shall have the meaning specified in Section 5.7

Resolution shall have the meaning specified in Section 7.5

SEC shall mean the U.S Securities Exchange Commission

SEC Documents shall have the meaning specified in Section 4.6

Securities shall mean the shares of Common Stock issued pursuant to the terms of the

Agreement

Shares shall mean the shares of the Companys Common Stock

Subsidiaries shall have the meaning specified in Section
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Trading Day shall mean any day on which the Principal Market for the Common Stock is open

for trading from the hours of 930 am until 400 pm

SECTION II

PURCHASE AND SALE OF COMMON STOCK

2.1 PURCHASE AND SALE OF COMMON STOCK Subject to the terms and conditions set

forth herein the Company shall issue and sell to the Investor and the Investor shall purchase

from the Company up to that number of Shares having an aggregate Purchase Price of Five

Million Dollar $5000000

2.2 DELIVERY OF PUT NOTICES Prior to selling any securities to any third party under the

Form 1-A filing the Company shall deliver Put Notice to the Investor which states the dollar

amount designated in U.S Dollars the Put Amount which the Company intends to sell to

the Investor on Closing Date the Put The Put Notice shall be in the form attached hereto as

Exhibit and incorporated herein by reference The amount that the Company shall be entitled

to Put to the Investor the Put Amount shall be equal to Three Hundred Fifty percent 50%
of the average daily volume U.S market only of the Common Stock for the Ten 10 Trading

Days prior to the applicable Put Notice Date During the Open Period the Company shall not be

entitled to submit Put Notice until after the previous Closing has been completed

2.3 CONDITIONS TO INVESTORS OBLIGATION TO PURCHASE SHARES

Notwithstanding anything to the contrary in this Agreement the Company shall not be entitled to

deliver Put Notice and the Investor shall not be obligated to purchase any Shares at Closing

as defined in Section 2.4 unless each of the following conditions are satisfied

The Form 1-A has been qualified and there are no resale restrictions on the

securities to be sold to the Investor

ii at all times during the period beginning on the related Put Notice Date and ending

on and including the related Closing Date the Common Stock shall have been

available to trade on the OTCBB

iii the Company has complied with its obligations and is otherwise not in breach of

or in default under this Agreement or any other agreement executed in

connection herewith which has not been cured prior to delivery of the Investors

Put Notice Date

iv no injunction shall have been issued and remain in force or action commenced by

governmental authority which has not been stayed or abandoned prohibiting the

purchase or the issuance of the Securities and

the issuance of the Securities will not violate any shareholder approval

requirements
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If any of the events described in clauses through above occurs during Pricing Period

then the Investor shall have no obligation to purchase the Put Amount of Common Stock set

forth in the applicable Put Notice

2.4 MECHANICS OF PURCHASE OF SHARES BY INVESTOR Subject to the satisfaction of

the conditions set forth in Sections 2.5 and of this Agreement the closing of the purchase by

the Investor of Shares Closing shall occur on the date which is no later than seven

Trading Days following the applicable Put Notice Date each Closing Date Upon each such

Closing Date the Company shall deliver to the Investor pursuant to this Agreement certificates

representing the Shares to be issued to the Investor on such date and registered in the name of the

Investor the Certificate Within one Business Day after receipt of the Certificate the Investor

shall deliver to the Company the Purchase Price to be paid for such Shares determined as set

forth in Section 2.2

2.5 OVERALL LIMIT ON COMMON STOCK ISSUABLE Notwithstanding anything

contained herein to the contrary if during the Open Period the Company becomes listed on an

exchange that limits the number of shares of Common Stock that may be issued without

shareholder approval then the number of Shares issuable by the Company and purchasable by

the Investor shall not exceed that number of the shares of Common Stock that may be issuable

without shareholder approval the Maximum Common Stock Issuance If such issuance of

shares of Common Stock could cause delisting on the Principal Market then the Maximum

Common Stock Issuance shall first be approved by the Companys shareholders in accordance

with applicable law and the By-laws and Amended and Restated Certificate of Incorporation of

the Company if such issuance of shares of Common Stock could cause delisting on the

Principal Market The parties understand and agree that the Companys failure to seek or obtain

such shareholder approval shall in no way adversely affect the validity and due authorization of

the issuance and sale of Securities or the Investors obligation in accordance with the terms and

conditions hereof to purchase number of Shares in the aggregate up to the Maximum Common

Stock Issuance limitation and that such approval pertains only to the applicability of the

Maximum Common Stock Issuance limitation provided in this Section 2.5

2.6 LIMITATION ON AMOUNT OF OWNERSHIP Notwithstanding anything to the contrary

in this Agreement in no event shall the Investor be entitled to purchase that number of Shares

which when added to the sum of the number of shares of Common Stock beneficially owned as

such term is defined under Section 13d and Rule 13d-3 of the 1934 Act by the Investor

would exceed 4.99% of the number of shares of Common Stock outstanding on the Closing

Date as determined in accordance with Rule 13d-lj of the 1934 Act

SECTION III

INVESTORS REPRESENTATIONS WARRANTIES AND COVENANTS

The Investor represents and warrants to the Company and covenants that
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3.1 SOPHISTICATED INVESTOR The Investor has by reason of its business and financial

experience such knowledge sophistication and experience in financial and business matters and

in making investment decisions of this type that it is capable ofI evaluating the merits and risks

of an investment in the Securities and making an informed investment decision II protecting its

own interest and III bearing the economic risk of such investment for an indefinite period of

time

3.2 AUTHORIZATION ENFORCEMENT This Agreement has been duly and validly

authorized executed and delivered on behalf of the Investor and is valid and binding agreement

of the Investor enforceable against the Investor in accordance with its terms subject as to

enforceability to general principles of equity and to applicable bankruptcy insolvency

reorganization moratorium liquidation and other similar laws relating to or affecting generally

the enforcement of applicable creditors rights and remedies

3.3 SECTION OF THE 1934 ACT During the term of this Agreement the Investor will

comply with the provisions of Section of the 1934 Act and the rules promulgated thereunder

with respect to transactions involving the Common Stock The Investor agrees not to sell the

Companys stock short either directly or indirectly through its affiliates principals or advisors

the Companys common stock during the term of this Agreement

3.4 ACCREDITED INVESTOR Investor is an Accredited Investor as that term is defined in

Rule 501a of Regulation of the 1933 Act

3.5 NO CONFLICTS The execution delivery and performance of the Transaction Documents

by the Investor and the consummation by the Investor of the transactions contemplated hereby

and thereby will not result in violation of Partnership Agreement or other organizational

documents of the Investor

3.6 OPPORTUNITY TO DISCUSS The Investor has received all materials relating to the

Companys business finance and operations which it has requested The Investor has had an

opportunity to discuss the business management and financial affairs of the Company with the

Companys management

3.7 INVESTMENT PURPOSES The Investor is purchasing the Securities for its own account

for investment purposes and not with view towards distribution and agrees to resell or

otherwise dispose of the Securities solely in accordance with the registration provisions of the

1933 Act or pursuant to an exemption from such registration provisions

3.8 NO REGISTRATION AS DEALER The Investor is not and will not be required to be

registered as dealer under the 1934 Act either as result of its execution and performance of

its obligations under this Agreement or otherwise

3.9 GOOD STANDING The Investor is Limited Partnership duly organized validly existing

and in good standing in the Cayman Islands

3.10 TAX LIABILITIES The Investor understands that it is liable for its own tax liabilities

3.11 REGULATION The Investor will comply with Regulation under the 1934 Act if

applicable
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SECTION IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the Schedules attached hereto the Company represents and warrants to the

Investor that

4.1 ORGANIZATION AND QUALIFICATION The Company is corporation duly organized

and validly existing in good standing under the laws of the State of Delaware and has the

requisite corporate power and authorization to own its properties and to carry on its business as

now being conducted Both the Company and the companies it owns or controls Subsidiaries

are duly qualified to do business and are in good standing in every jurisdiction in which its

ownership of property or the nature of the business conducted by it makes such qualification

necessary except to the extent that the failure to be so qualified or be in good standing would not

have Material Adverse Effect As used in this Agreement Material Adverse Effect means

any material adverse effect on the business properties assets operations results of operations

financial condition or prospects of the Company and its Subsidiaries if any taken as whole or

on the transactions contemplated hereby or by the agreements and instruments to be entered into

in connection herewith or on the authority or ability of the Company to perform its obligations

under the Investment Agreement as defined in Section and 4.2 below

4.2 AUTHORIZATION ENFORCEMENT COMPLIANCE WITH OTHER INSTRUMENTS

The Company has the requisite corporate power and authority to enter into and

perform this Investment Agreement and to issue the Securities in accordance with the

terms hereof and thereof

ii The execution and delivery of the Investment Agreement by the Company and the

consummation by it of the transactions contemplated hereby and thereby including

without limitation the reservation for issuance and the issuance of the Securities

pursuant to this Agreement have been duly and validly authorized by the Companys

Board of Directors and no further consent or authorization is required by the

Company its Board of Directors or its shareholders

iii The Investment Agreement has been duly and validly executed and delivered by the

Company

iv The Investment Agreement constitutes the valid and binding obligations of the

Company enforceable against the Company in accordance with its terms except as

such enforceability may be limited by general principles of equity or applicable

bankruptcy insolvency reorganization moratorium liquidation or similar laws

relating to or affecting generally the enforcement of creditors rights and remedies

4.3 CAPITALIZATION As of the date hereof the authorized capital stock of the Company

consists of

500000000 shares of Common Stock $0.000l par value per share of which as of the date

hereof 500000000 shares are issued and outstanding
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20000000 shares of Preferred Stock of which as of the date hereof no share is issued and

outstanding

All of such outstanding shares have been or upon issuance will be validly issued and are fully

paid and nonassessable

Except as disclosed in the Companys publicly available filings with the SEC

no shares of the Companys capital stock are subject to preemptive rights or any other

similar rights or any liens or encumbrances suffered or permitted by the Company

ii there are no outstanding debt securities

iii there are no outstanding shares of capital stock options warrants scrip rights to

subscribe to calls or commitments of any character whatsoever relating to or securities

or rights convertible into any shares of capital stock of the Company or any of its

Subsidiaries or contracts commitments understandings or arrangements by which the

Company or any of its Subsidiaries is or may become bound to issue additional shares of

capital stock of the Company or any of its Subsidiaries or options warrants scrip rights

to subscribe to calls or commitments of any character whatsoever relating to or

securities or rights convertible into any shares of capital stock of the Company or any of

its Subsidiaries

iv there are no agreements or arrangements under which the Company or any of its

Subsidiaries is obligated to register the sale of any of their securities under the 1933 Act

except the Registration Rights Agreement

there are no outstanding securities of the Company or any of its Subsidiaries which

contain any redemption or similarprovisions and there are no contracts commitments

understandings or arrangements by which the Company or any of its Subsidiaries is or

may become bound to redeem security of the Company or any of its Subsidiaries

vi there are no securities or instruments containing anti-dilution or similarprovisions that

will be triggered by the issuance of the Securities as described in this Agreement

vii the Company does not have any stock appreciation rights or phantom stock plans or

agreements or any similarplan or agreement and

viii there is no dispute as to the classification of any shares of the Companys capital stock

The Company has furnished to the Investor true and correct copies of the Companys Articles of

Incorporation as in effect on the date hereof the Certificate of Incorporation and the

Companys Bylaws as in effect on the date hereof the Bylaws and the terms of all securities

convertible into or exercisable for Common Stock and the material rights of the holders thereof

in respect thereto

4.4 ISSUANCE OF SHARES The Company has reserved _______________ Shares for

issuance pursuant to this Agreement which have been duly authorized and reserved those Shares
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for issuance subject to adjustment pursuant to the Companys covenant set forth in Section 5.5

below pursuant to this Agreement Upon issuance in accordance with this Agreement the

Securities will be validly issued fully paid for and non-assessable and free from all taxes liens

and charges with respect to the issue thereof In the event the Company cannot register

sufficient number of Shares for issuance pursuant to this Agreement the Company will use its

best efforts to authorize and reserve for issuance the number of Shares required for the Company

to perform its obligations hereunder as soon as reasonably practicable

4.5 NO CONFLICTS The execution delivery and performance of the Investment Agreement by

the Company and the consummation by the Company of the transactions contemplated hereby

and thereby will not result in violation of the Certificate of Incorporation any Certificate of

Designations Preferences and Rights of any outstanding series of preferred stock of the

Company or the By-laws or iiconflict with or constitute material default or an event which

with notice or lapse of time or both would become material default under or give to others

any rights of termination amendment acceleration or cancellation of any material agreement

contract indenture mortgage indebtedness or instrument to which the Company or any of its

Subsidiaries is party or to the Companys knowledge result in violation of any law rule

regulation order judgment or decree including United States federal and state securities laws

and regulations and the rules and regulations of the Principal Market or principal securities

exchange or trading market on which the Common Stock is traded or listed applicable to the

Company or any of its Subsidiaries or by which any property or asset of the Company or any of

its Subsidiaries is bound or affected Neither the Company nor its Subsidiaries is in violation of

any term of or in default under the Certificate of Incorporation any Certificate of Designations

Preferences and Rights of any outstanding series of preferred stock of the Company or the By
laws or their organizational charter or by-laws respectively or any contract agreement

mortgage indebtedness indenture instrument judgment decree or order or any statute rule or

regulation applicable to the Company or its Subsidiaries except for possible conflicts defaults

terminations amendments accelerations cancellations and violations that would not individually

or in the aggregate have or constitute Material Adverse Effect The business of the Company

and its Subsidiaries is not being conducted and shall not be conducted in violation of any law

statute ordinance rule order or regulation of any governmental authority or agency regulatory

or self-regulatory agency or court except for possible violations the sanctions for which either

individually or in the aggregate would not have Material Adverse Effect Except as specifically

contemplated by this Agreement and as required under the 1933 Act or any securities laws of any

states to the Companys knowledge the Company is not required to obtain any consent

authorization permit or order of or make any filing or registration except the filing of Form

1-A as outlined in the Registration Rights Agreement between the Parties with any court

governmental authority or agency regulatory or self-regulatory agency or other third party in

order for it to execute deliver or perform any of its obligations under or contemplated by the

Investment Agreement in accordance with the terms hereof or thereof All consents

authorizations permits orders filings and registrations which the Company is required to obtain

pursuant to the preceding sentence have been obtained or effected on or prior to the date hereof

and are in full force and effect as of the date hereof The Company and its Subsidiaries are

unaware of any facts or circumstances which might give rise to any of the foregoing The

Company is not and will not be in violation of the listing requirements of the Principal Market

as in effect on the date hereof and on each of the Closing Dates and is not aware of any facts

which would reasonably lead to delisting of the Common Stock by the Principal Market in the

foreseeable future
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4.6 ABSENCE OF CERTAIN CHANGES Except as otherwise set forth in the SEC

Documents the Company does not intend to change the business operations of the Company in

any material way The Company has not taken any steps and does not currently expect to take

any steps to seek protection pursuant to any bankruptcy law nor does the Company or its

Subsidiaries have any knowledge or reason to believe that its creditors intend to initiate

involuntary bankruptcy proceedings

4.7 ABSENCE OF LITIGATION AND/OR REGULATORY PROCEEDINGS There is no

action suit proceeding inquiry or investigation before or by any court public board

government agency self-regulatory organization or body pending or to the knowledge of the

executive officers of Company or any of its Subsidiaries threatened against or affecting the

Company the Common Stock or any of the Companys Subsidiaries or any of the Companys or

the Companys Subsidiaries officers or directors in their capacities as such in which an adverse

decision could have Material Adverse Effect

4.8 ACKNOWLEDGMENT REGARDING INVESTORS PURCHASE OF SHARES The

Company acknowledges and agrees that the Investor is acting solely in the capacity of an arms

length purchaser with respect to the Transaction Documents and the transactions contemplated

hereby and thereby The Company further acknowledges that the Investor is not acting as

financial advisor or fiduciary of the Company or in any similar capacity with respect to the

Investment Agreement and the transactions contemplated hereby and thereby and any advice

given by the Investor or any of its respective representatives or agents in connection with the

Investment Agreement and the transactions contemplated hereby and thereby is merely

incidental to the Investors purchase of the Securities and is not being relied on by the Company
The Company further represents to the Investor that the Companys decision to enter into the

Investment Agreement has been based solely on the independent evaluation by the Company and

its representatives

4.9 NO UNDISCLOSED EVENTS LIABILITIES DEVELOPMENTS OR
CIRCUMSTANCES No event liability development or circumstance has occurred or exists or

to the Companys knowledge is contemplated to occur with respect to the Company or its

Subsidiaries or their respective business properties assets prospects operations or financial

condition that would be required to be disclosed by the Company under applicable securities

laws on Form 1-A filed with the SEC relating to an issuance and sale by the Company of its

Common Stock and which has not been publicly announced

4.10 EMPLOYEE RELATIONS Neither the Company nor any of its Subsidiaries is involved in

any union labor dispute nor to the knowledge of the Company or any of its Subsidiaries is any

such dispute threatened Neither the Company nor any of its Subsidiaries is party to collective

bargaining agreement and the Company and its Subsidiaries believe that relations with their

employees are good No executive officer as defined in Rule 501f of the 1933 Act has

notified the Company that such officer intends to leave the Companys employ or otherwise

terminate such officers employment with the Company

4.11 INTELLECTUAL PROPERTY RIGHTS The Company and its Subsidiaries own or

possess adequate rights or licenses to use all trademarks trade names service marks service

mark registrations service names patents patent rights copyrights inventions licenses

approvals governmental authorizations trade secrets and rights necessary to conduct their

respective businesses as now conducted None of the Companys trademarks trade names
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service marks service mark registrations service names patents patent rights copyrights

inventions licenses approvals government authorizations trade secrets or other intellectual

property rights necessary to conduct its business as now or as proposed to be conducted have

expired or terminated or are expected to expire or terminate within two years from the date

of this Agreement The Company and its Subsidiaries do not have any knowledge of any

infringement by the Company or its Subsidiaries of trademark trade name rights patents patent

rights copyrights inventions licenses service names service marks service mark registrations

trade secret or other similar rights of others or of any such development of similar or identical

trade secrets or technical information by others and there is no claim action or proceeding being

made or brought against or to the Companys knowledge being threatened against the Company

or its Subsidiaries regarding trademark trade name patents patent rights invention copyright

license service names service marks service mark registrations trade secret or other

infringement and the Company and its Subsidiaries are unaware of any facts or circumstances

which might give rise to any of the foregoing The Company and its Subsidiaries have taken

commercially reasonable security measures to protect the secrecy confidentiality and value of all

of their intellectual properties

4.12 ENVIRONMENTAL LAWS The Company and its Subsidiaries are to the knowledge

of the management and directors of the Company and its Subsidiaries in compliance with any

and all applicable foreign federal state and local laws and regulations relating to the protection

of human health and safety the environment or hazardous or toxic substances or wastes

pollutants or contaminants Environmental Laws iihave to the knowledge of the

management and directors of the Company received all permits licenses or other approvals

required of them under applicable Environmental Laws to conduct their respective businesses

and iii are in compliance to the knowledge of the management and directors of the Company
with all terms and conditions of any such permit license or approval where in each of the three

foregoing cases the failure to so comply would have individually or in the aggregate

Material Adverse Effect

4.13 TITLE The Company and its Subsidiaries have good and marketable title to all personal

property owned by them which is material to the business of the Company and its Subsidiaries

in each case free and clear of all liens encumbrances and defects except such as are described in

the SEC Documents or such as do not materially affect the value of such property and do not

interfere with the use made and proposed to be made of such property by the Company or any of

its Subsidiaries Any real property and facilities held under lease by the Company or any of its

Subsidiaries are held by them under valid subsisting and enforceable leases with such exceptions

as are not material and do not interfere with the use made and proposed to be made of such

property and buildings by the Company and its Subsidiaries

4.14 INSURANCE Each of the Companys Subsidiaries are insured by insurers of recognized

financial responsibility against such losses and risks and in such amounts as management of the

Company reasonably believes to be prudent and customary in the businesses in which the

Company and its Subsidiaries are engaged Neither the Company nor any of its Subsidiaries has

been refused any insurance coverage sought or applied for and neither the Company nor its

Subsidiaries has any reason to believe that it will not be able to renew its existing insurance

coverage as and when such coverage expires or to obtain similar coverage from similar insurers

as may be necessary to continue its business at cost that would not have Material Adverse

Effect
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4.15 REGULATORY PERMITS The Company and its Subsidiaries have in full force and effect

all certificates approvals authorizations and permits from the appropriate federal state local or

foreign regulatory authorities and comparable foreign regulatory agencies necessary to own
lease or operate their respective properties and assets and conduct their respective businesses

and neither the Company nor any such Subsidiary has received any notice of proceedings

relating to the revocation or modification of any such certificate approval authorization or

permit except for such certificates approvals authorizations or permits which if not obtained or

such revocations or modifications which would not have Material Adverse Effect

4.16 INTERNAL ACCOUNTING CONTROLS The Company and each of its Subsidiaries

maintain system of internal accounting controls sufficient to provide reasonable assurance that

transactions are executed in accordance with managements general or specific authorizations

ii transactions are recorded as necessary to permit preparation of financial statements in

conformity with generally accepted accounting principles by firm with membership to the

PCAOB and to maintain asset accountability iii access to assets is permitted only in

accordance with managements general or specific authorization and iv the recorded

accountability for assets is compared with the existing assets at reasonable intervals and

appropriate action is taken with respect to any differences

4.17 NO MATERIALLY ADVERSE CONTRACTS ETC Neither the Company nor any of its

Subsidiaries is subject to any charter corporate or other legal restriction or any judgment

decree order rule or regulation which in the judgment of the Companys officers has or is

expected in the future to have Material Adverse Effect Neither the Company nor any of its

Subsidiaries is party to any contract or agreement which in the judgment of the Companys

officers has or is expected to have Material Adverse Effect

4.18 TAX STATUS The Company and each of its Subsidiaries has made or filed all United

States federal and state income and all other tax returns reports and declarations required by any

jurisdiction to which it is subject unless and only to the extent that the Company and each of its

Subsidiaries has set aside on its books provisions reasonably adequate for the payment of all

unpaid and unreported taxes and has paid all taxes and other governmental assessments and

charges that are material in amount shown or determined to be due on such returns reports and

declarations except those being contested in good faith and has set aside on its books provision

reasonably adequate for the payment of all taxes for periods subsequent to the periods to which

such returns reports or declarations apply There are no unpaid taxes in any material amount

claimed to be due by the taxing authority of any jurisdiction and the officers of the Company

know of no basis for any such claim

4.19 CERTAIN TRANSACTIONS Except for arms length transactions pursuant to which the

Company makes payments in the ordinary course of business upon terms no less favorable than

the Company could obtain from disinterested third parties and other than the grant of stock

options disclosed in the SEC Documents none of the officers directors or employees of the

Company is presently party to any transaction with the Company or any of its Subsidiaries

other than for services as employees officers and directors including any contract agreement

or other arrangement providing for the furnishing of services to or by providing for rental of real

or personal property to or from or otherwise requiring payments to or from any officer director

or such employee or to the knowledge of the Company any corporation partnership trust or

other entity in which any officer director or any such employee has substantial interest or is an

officer director trustee or partner
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4.20 DILUTIVE EFFECT The Company understands and acknowledges that the number of

shares of Common Stock issuable upon purchases pursuant to this Agreement will increase in

certain circumstances including but not necessarily limited to the circumstance wherein the

trading price of the Common Stock declines during the period between the Effective Date and

the end of the Open Period The Companys executive officers and directors have studied and

fully understand the nature of the transactions contemplated by this Agreement and recognize

that they have potential dilutive effect on the shareholders of the Company The Board of

Directors of the Company has concluded in its good faith business judgment and with full

understanding of the implications that such issuance is in the best interests of the Company The

Company specifically acknowledges that subject to such limitations as are expressly set forth in

the Investment Agreement its obligation to issue shares of Common Stock upon purchases

pursuant to this Agreement is absolute and unconditional regardless of the dilutive effect that

such issuance may have on the ownership interests of other shareholders of the Company

4.21 LOCK-UP The Company shall cause its officers insiders directors and affiliates or other

related parties under control of the Company to refrain from selling Common Stock during each

Pricing Period

4.22 NO GENERAL SOLICITATION Neither the Company nor any of its affiliates nor any

person acting on its behalf has engaged in any form of general solicitation or general advertising

within the meaning of Regulation in connection with the offer or sale of the Common Stock

to be offered as set forth in this Agreement

4.23 NO BROKERS FINDERS OR FINANCIAL ADVISORY FEES OR
COMMISSIONS There are no brokers finders or financial advisory fees or commissions will

be payable by the Company its agents or Subsidiaries with respect to the transactions

contemplated by this Agreement

SECTION
COVENANTS OF THE COMPANY

5.1 BEST EFFORTS The Company shall use all commercially reasonable efforts to timely

satisfy each of the conditions set forth in Section of this Agreement

5.2 REPORTING STATUS Until one of the following occurs the Company shall file all reports

required to be filed with the SEC pursuant to the 1934 Act and the Company shall not terminate

its status or take an action or fail to take any action which would terminate its status as

reporting company under the 1934 Act this Agreement terminates pursuant to Section and

the Investor has the right to sell all of the Securities without restrictions pursuant to Rule 144k

promulgated under the 1933 Act or such other exemption iithe date on which the Investor has

sold all the Securities and this Agreement has been terminated pursuant to Section

5.3 USE OF PROCEEDS The Company will use the proceeds from the sale of the Shares

excluding amounts paid by the Company for fees as set forth in the Investment Agreement for

general corporate and working capital purposes and acquisitions or assets businesses or

operations or for other purposes that the Board of Directors in its good faith deem to be in the

best interest of the Company
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5.4 RESERVATION OF SHARES The Company shall take all action necessary to at all times

have authorized and reserved for the purpose of issuance sufficient number of shares of

Common Stock to provide for the issuance of the Securities to the Investor as required

hereunder In the event that the Company determines that it does not have sufficient number of

authorized shares of Common Stock to reserve and keep available for issuance as described in

this Section 5.4 the Company shall use all commercially reasonable efforts to increase the

number of authorized shares of Common Stock by seeking shareholder approval for the

authorization of such additional shares

5.5 TRANSACTIONS WITH AFFILIATES The Company shall not and shall cause each of its

Subsidiaries not to enter into amend modify or supplement or permit any Subsidiary to enter

into amend modify or supplement any agreement transaction commitment or arrangement

with any of its or any Subsidiarys officers directors persons who were officers or directors at

any time during the previous two years shareholders who beneficially own 5% or more of

the Common Stock or Affiliates or with any individual related by blood marriage or adoption to

any such individual or with any entity in which any such entity or individual owns 5% or more

beneficial interest each Related Party except for customary employment arrangements

and benefit programs on reasonable terms ii any agreement transaction commitment or

arrangement on an arms-length basis on terms no less favorable than terms which would have

been obtainable from disinterested third party other than such Related Party or iii any

agreement transaction commitment or arrangement which is approved by majority of the

disinterested directors of the Company For purposes hereof any director who is also an officer

of the Company or any Subsidiary of the Company shall not be disinterested director with

respect to any such agreement transaction commitment or arrangement Affiliate for purposes

hereof means with respect to any person or entity another person or entity that directly or

indirectly has 5% or more equity interest in that person or entity iihas 5% or more

common ownership with that person or entity iii controls that person or entity or iv is under

common control with that person or entity Control or Controls for purposes hereof means

that person or entity has the power directly or indirectly to conduct or govern the policies of

another person or entity

5.6 CORPORATE EXISTENCE The Company shall use all commercially reasonable efforts to

preserve and continue the corporate existence of the Company

5.7 NOTICE OF CERTAIN EVENTS AFFECTING REGISTRATION SUSPENSION OF

RIGHT TO MAKE PUT The Company shall promptly notify the Investor upon the

occurrence of any of the following events in respect of Form 1-A or related prospectus in

respect of an offering of the Securities receipt of any request for additional information by

the SEC or any other federal or state governmental authority during the period of effectiveness of

the Form -A for amendments or supplements to the Form 1-A or related prospectus ii the

issuance by the SEC or any other federal or state governmental authority of any stop order

suspending the effectiveness of any Form 1-A or the initiation of any proceedings for that

purpose iii receipt of any notification with respect to the suspension of the qualification or

exemption from qualification of any of the Securities for sale in any jurisdiction or the initiation

or notice of any proceeding for such purpose iv the happening of any event that makes any

statement made in such Form 1-A or related prospectus or any document incorporated or deemed

to be incorporated therein by reference untrue in any material respect or that requires the making

of any changes in the Form 1-A related prospectus or documents so that in the case of Form

1-A it will not contain any untrue statement of material fact or omit to state any material fact
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required to be stated therein or necessary to make the statements therein not misleading and that

in the case of the related prospectus it will not contain any untrue statement of material fact or

omit to state any material fact required to be stated therein or necessary to make the statements

therein in the light of the circumstances under which they were made not misleading and

the Companys reasonable determination that post-effective amendment to the Form 1-A would

be appropriate and the Company shall promptly make available to Investor any such supplement

or amendment to the related prospectus The Company shall not deliver to Investor any Put

Notice during the continuation of any of the foregoing events in this Section 5.7

5.8 TRANSFER AGENT Upon qualification of the Form 1-A and for so long as the offering

thereunder is effective the Company shall deliver instructions to its transfer agent to issue

Shares to the Investor that are covered by this Agreement free of restrictive legends

5.9 ACKNOWLEDGEMENT OF TERMS The Company hereby represents and warrants to the

Investor that it is voluntarily entering into this Agreement of its own freewill ii it is not

entering this Agreement under economic duress iii the terms of this Agreement are reasonable

and fair to the Company and iv the Company has had independent legal counsel of its own

choosing review this Agreement advise the Company with respect to this Agreement and

represent the Company in connection with this Agreement

SECTION VI

CONDITIONS OF THE COMPANYS OBLIGATION TO SELL

The obligation hereunder of the Company to issue and sell the Securities to the Investor is further

subject to the satisfaction at or before each Closing Date of each of the following conditions set

forth below These conditions are for the Companys sole benefit and may be waived by the

Company at any time in its sole discretion

6.1 The Investor shall have executed this Agreement and delivered the same to the Company

6.2 The Investor shall have delivered to the Company the Purchase Price for the Securities being

purchased by the Investor between the end of the Pricing Period and the Closing Date via Put

Settlement Sheet hereto attached as Exhibit After receipt of confirmation of delivery of such

Securities to the Investor the Investor by wire transfer of immediately available funds pursuant

to the wire instructions provided by the Company will disburse the funds constituting the

Purchase Amount The Investor shall have no obligation to disburse the Purchase Amount until

the Company delivers the Shares pursuant to Put Notice

6.3 No statute rule regulation executive order decree ruling or injunction shall have been

enacted entered promulgated or endorsed by any court or governmental authority of competent

jurisdiction which prohibits the consummation of any of the transactions contemplated by this

Agreement

SECTION VII

FURTHER CONDITIONS OF THE INVESTORS OBLIGATION TO PURCHASE

The obligation of the Investor hereunder to purchase Shares is subject to the satisfaction on or

before each Closing Date of each of the following conditions set forth below
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7.1 The Company shall have executed the Investment Agreement and delivered the same to the

Investor

7.2 The Common Stock shall be authorized for quotation on the OTCBB and trading in the

Common Stock shall not have been suspended at any time beginning on the date hereof and

through and including the respective Closing Date excluding suspensions of not more than one

Trading Day resulting from business announcements by the Company provided that such

suspensions occur prior to the Companys delivery of the Put Notice related to such Closing

7.3 The representations and warranties of the Company shall be true and correct as of the date

when made and as of the applicable Closing Date as though made at that time and the Company

shall have performed satisfied and complied with the covenants agreements and conditions

required by the Investment Agreement to be performed satisfied or complied with by the

Company on or before such Closing Date The Investor may request an update as of such

Closing Date regarding the representation contained in Section 4.3 above

7.4 The Company shall have executed and delivered to the Investor the certificates representing

or have executed electronic book-entry transfer of the Securities in such denominations as the

Investor shall request being purchased by the Investor at such Closing

7.5 The Board of Directors of the Company shall have adopted resolutions consistent with

Section 4.2u above the Resolutions and such Resolutions shall not have been amended or

rescinded prior to such Closing Date

7.6 No statute rule regulation executive order decree ruling or injunction shall have been

enacted entered promulgated or endorsed by any court or governmental authority of competent

jurisdiction which prohibits the consummation of any of the transactions contemplated by this

Agreement

7.7 The Form -A shall be effective on each Closing Date and no stop order suspending the

effectiveness of the Form -A shall be in effect or to the Companys knowledge shall be pending

or threatened Furthermore on each Closing Date neither the Company nor the Investor shall

have received notice that the SEC has issued or intends to issue stop order with respect to such

Form 1-A or that the SEC otherwise has suspended or withdrawn the effectiveness of such Form

-A either temporarily or permanently or intends or has threatened to do so unless the SECs

concerns have been addressed and Investor is reasonably satisfied that the SEC no longer is

considering or intends to take such action and II no other suspension of the use or withdrawal

of the effectiveness of such Form 1-A or related prospectus shall exist

7.8 At the time of each Closing the Form 1-A including information or documents incorporated

by reference therein and any amendments or supplements thereto shall not contain any untrue

statement of material fact or omit to state any material fact required to be stated therein or

necessary to make the statements therein not misleading or which would require public

disclosure or an update supplement to the prospectus

7.9 If applicable the shareholders of the Company shall have approved the issuance of any

Shares in excess of the Maximum Common Stock Issuance in accordance with Section 2.5 or the
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Company shall have obtained appropriate approval pursuant to the requirements of Delaware law

and the Companys Articles of Incorporation and By-laws

7.10 The conditions to such Closing set forth in Section 2.3 shall have been satisfied on or before

such Closing Date

7.11 The Company shall have certified to the Investor the number of Shares of Common Stock

outstanding when Put Notice is given to the Investor The Companys delivery of Put Notice

to the Investor constitutes the Companys certification of the existence of the necessary number

of shares of Common Stock reserved for issuance

SECTION VIII

TERMINATION

This Agreement shall terminate upon any of the following events

8.1 when the Investor has purchased an aggregate of Five Million dollars $1000000 in the

Common Stock of the Company pursuant to this Agreement or

8.2 on the date which is thirty-six 36 months after the Effective Date or

8.3 at such time that the Form 1-A is no longer in effect

Any and all shares or penalties if any due under this Agreement shall be immediately payable

and due upon termination of the Line

SECTION IX

SUSPENSION

This Agreement shall be suspended upon any of the following events and shall remain

suspended until such event is rectified

The trading of the Common Stock is suspended by the SEC the Principal Market or

FINRA for period of two consecutive Trading Days during the Open Period or

ii The Common Stock ceases to be quoted on OTCBB Immediately upon the occurrence

of one of the above-described events the Company shall send written notice of such

event to the Investor

SECTION

INDEMNIFICATION

In consideration of the parties mutual obligations set forth in the Transaction Documents each of

the parties in such capacity an Indemnitor shall defend protect indemnify and hold harmless

the other and all of the other partys shareholders officers directors employees counsel and

direct or indirect investors and any of the foregoing persons agents or other representatives

including without limitation those retained in connection with the transactions contemplated by

this Agreement collectively the Indemnitees from and against any and all actions causes of
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action suits claims losses costs penalties fees liabilities and damages and reasonable

expenses in connection therewith irrespective of whether any such Indemnitee is party to the

action for which indemnification hereunder is sought and including reasonable attorneys fees

and disbursements the Indemnified Liabilities incurred by any Indemnitee as result of or

arising out of or relating to any misrepresentation or breach of any representation or warranty

made by the Indemnitor or any other certificate instrument or document contemplated hereby or

thereby II any breach of any covenant agreement or obligation of the Indemnitor contained in

the Investment Agreement or any other certificate instrument or document contemplated hereby

or thereby or III any cause of action suit or claim brought or made against such Indemnitee by

third party and arising out of or resulting from the execution delivery performance or

enforcement of the Investment Agreement or any other certificate instrument or document

contemplated hereby or thereby except insofar as any such misrepresentation breach or any

untrue statement alleged untrue statement omission or alleged omission is made in reliance

upon and in conformity with information furnished to Indemnitor which is specifically intended

for use in the preparation of any such Form 1-A preliminary prospectus prospectus or

amendments to the prospectus To the extent that the foregoing undertaking by the Indemnitor

may be unenforceable for any reason the Indemnitor shall make the maximum contribution to

the payment and satisfaction of each of the Indemnified Liabilities which is permissible under

applicable law The indemnity provisions contained herein shall be in addition to any cause of

action or similar rights Indemnitor may have and any liabilities the Indemnitor or the

Indemnitees may be subject to

SECTION XI

GOVERNING LAW DISPUTES SUBMITTED TO ARBITRATION

11.1 LAW GOVERNING THIS AGREEMENT This Agreement shall be governed by and

construed in accordance with the laws of the State of Delaware without regard to principles of

conflicts of laws Any action brought by either party against the other concerning the

transactions contemplated by this Agreement shall be brought only in the state courts of

Delaware or in the federal courts located in the state and county of Delaware The parties to this

Agreement hereby irrevocably waive any objection to jurisdiction and venue of any action

instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or

based upon forum non conveniens The parties executing this Agreement and other agreements

referred to herein or delivered in connection herewith on behalf of the Company agree to submit

to the in personam jurisdiction of such courts and hereby irrevocably waive trial by jury The

prevailing party shall be entitled to recover from the other party its reasonable attorneys fees

and costs In the event that any provision of this Agreement or any other agreement delivered in

connection herewith is invalid or unenforceable under any applicable statute or rule of law then

such provision shall be deemed inoperative to the extent that it may conflict therewith and shall

be deemed modified to conform with such statute or rule of law Any such provision which may

prove invalid or unenforceable under any law shall not affect the validity or enforceability of any

other provision of any agreement Each party hereby irrevocably waives personal service of

process and consents to process being served in any suit action or proceeding in connection with

this Agreement or any other Transaction Documents by mailing copy thereof via registered or

certified mail or overnight delivery with evidence of delivery to such party at the address in

effect for notices to it under this Agreement and agrees that such service shall constitute good

and sufficient service of process and notice thereof Nothing contained herein shall be deemed to

limit in any way any right to serve process in any other manner permitted by law

10909651v1 126



11.2 LEGAL FEES AND MISCELLANEOUS FEES Except as otherwise set forth in the

Investment Agreement each party shall pay the fees and expenses of its advisers counsel the

accountants and other experts if any and all other expenses incurred by such party incident to

the negotiation preparation execution delivery and performance of this Agreement Any

attorneys fees and expenses incurred by either the Company or the Investor in connection with

the preparation negotiation execution and delivery of any amendments to this Agreement or

relating to the enforcement of the rights of any party after the occurrence of any breach of the

terms of this Agreement by another party or any default by another party in respect of the

transactions contemplated hereunder shall be paid on demand by the party which breached the

Agreement and/or defaulted as the case may be The Company shall pay all stamp and other

taxes and duties levied in connection with the issuance of any Securities

11.3 COUNTERPARTS This Agreement may be executed in any number of counterparts and

by the different signatories hereto on separate counterparts each of which when so executed

shall be deemed an original but all such counterparts shall constitute but one and the same

instrument This Agreement may be executed by facsimile transmission PDF electronic

signature or other similar electronic means with the same force and effect as if such signature

page were an original thereof

11.4 HEADINGS SINGULAR/PLURAL The headings of this Agreement are for convenience

of reference and shall not form part of or affect the interpretation of this Agreement Whenever

required by the context of this Agreement the singular shall include the plural and masculine

shall include the feminine

11.5 SEVERABILITY If any provision of this Agreement shall be invalid or unenforceable in

any jurisdiction such invalidity or unenforceability shall not affect the validity or enforceability

of the remainder of this Agreement in that jurisdiction or the validity or enforceability of any

provision of this Agreement in any other jurisdiction

11.6 ENTIRE AGREEMENT AMENDMENTS This Agreement is the FINAL AGREEMENT
between the Company and the Investor with respect to the terms and conditions set forth herein

and the terms of this Agreement may not be contradicted by evidence of prior

contemporaneous or subsequent oral agreements of the Parties No provision of this Agreement

may be amended other than by an instrument in writing signed by the Company and the Investor

and no provision hereof may be waived other than by an instrument in writing signed by the

party against whom enforcement is sought The execution and delivery of the Investment

Agreement shall not alter the force and effect of any other agreements between the Parties and

the obligations under those agreements

11.7 NOTICES Any notices or other communications required or permitted to be given under

the terms of this Agreement must be in writing and will be deemed to have been delivered

upon receipt when delivered personally II upon receipt when sent by facsimile provided

confirmation of transmission is mechanically or electronically generated and kept on file by the

sending party or III one day after deposit with nationally recognized overnight delivery

service in each case properly addressed to the party to receive the same The addresses and

facsimile numbers for such communications shall be

If to the Company
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Easton Pharmaceuticals Inc

425 University Avenue Suite 601

Toronto Ontario M5G T6

416 619-0291

If to the Investor

Macallan Partners LLC
245 Main Street Suite 302

White Plains NY 10601

Telefax 646 390-8433

Each party shall provide five days prior written notice to the other party of any change

in address or facsimile number

11.8 NO ASSIGNMENT This Agreement may not be assigned

11.9 NO THIRD PARTY BENEFICIARIES This Agreement is intended for the benefit of the

parties hereto and is not for the benefit of nor may any provision hereof be enforced by any

other person except that the Company acknowledges that the rights of the Investor may be

enforced by its general partner

11.10 SURVIVAL The representations and warranties of the Company and the Investor

contained in Sections and the agreements and covenants set forth in Sections and and

the indemnification provisions set forth in Section 10 shall survive each of the Closings and the

termination of this Agreement

11.11 PUBLICITY The Company and the Investor shall consult with each other in issuing any

press releases or otherwise making public statements with respect to the transactions

contemplated hereby and no party shall issue any such press release or otherwise make any such

public statement without the prior consent of the other party which consent shall not be

unreasonably withheld or delayed except that no prior consent shall be required if such

disclosure is required by law in which such case the disclosing party shall provide the other

party with prior notice of such public statement Notwithstanding the foregoing the Company

shall not publicly disclose the name of the Investor without the prior consent of the Investor

except to the extent required by law The Investor acknowledges that this Agreement and all or

part
of the Investment Agreement may be deemed to be material contracts as that term is

defined by Item 601bl of Regulation S-K and that the Company may therefore be required

to file such documents as exhibits to reports or Form 1-As filed under the 1933 Act or the 1934

Act The Investor further agrees that the status of such documents and materials as material

contracts shall be determined solely by the Company in consultation with its counsel

11.12 FURTHER ASSURANCESEach party shall do and perform or cause to be done and

performed all such further acts and things and shall execute and deliver all such other

agreements certificates instruments and documents as the other party may reasonably request

in order to carry out the intent and accomplish the purposes of this Agreement and the

consummation of the transactions contemplated hereby
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11.13 PLACEMENT AGENT If so required the Company agrees to pay registered broker

dealer to act as placement agent percentage of the Put Amount on each draw toward the fee as

outlined in the Placement Agent Agreement The Investor shall have no obligation with respect

to any fees or with respect to any claims made by or on behalf of other persons or entities for

fees of type contemplated in this Section that may be due in connection with the transactions

contemplated by the Investment Agreement The Company shall indemnify and hold harmless

the Investor their employees officers directors agents and partners and their respective

affiliates from and against all claims losses damages costs including the costs of preparation

and attorneys fees and expenses incurred in respect of any such claimed or existing fees as

such fees and expenses are incurred

11.14 NO STRICT CONSTRUCTION The language used in this Agreement will be deemed to

be the language chosen by the parties to express their mutual intent and no rules of strict

construction will be applied against any party as the parties mutually agree that each has had

full and fair opportunity to review this Agreement and seek the advice of counsel on it

11.15 REMEDIES The Investor shall have all rights and remedies set forth in this Agreement

and the Registration Rights Agreement and all rights and remedies which such holders have been

granted at any time under any other agreement or contract and all of the rights which the Investor

has by law Any person having any rights under any provision of this Agreement shall be entitled

to enforce such rights specifically without posting bond or other security to recover damages

by reason of any default or breach of any provision of this Agreement including the recovery of

reasonable attorneys fees and costs and to exercise all other rights granted by law

11.16 PAYMENT SET ASIDE To the extent that the Company makes payment or payments

to the Investor hereunder or under the Registration Rights Agreement or the Investor enforces or

exercises its rights hereunder or thereunder and such payment or payments or the proceeds of

such enforcement or exercise or any part thereof are subsequently invalidated declared to be

fraudulent or preferential set aside recovered from disgorged by or are required to be refunded

repaid or otherwise restored to the Company trustee receiver or any other person under any

law including without limitation any bankruptcy law state or federal law common law or

equitable cause of action then to the extent of any such restoration the obligation or part thereof

originally intended to be satisfied shall be revived and continued in full force and effect as if

such payment had not been made or such enforcement or setoff had not occurred

11.17 PRICING OF COMMON STOCK For purposes of this Agreement the bid price of the

Common Stock shall be as reported on Bloomberg

SECTION XII

NON-DISCLOSURE OF NON-PUBLIC INFORMATION

The Company shall not disclose non-public information to the Investor its advisors or its

representatives

Nothing herein shall require the Company to disclose non-public information to the Investor

or its advisors or representatives and the Company represents that it does not disseminate non

public information to any investors who purchase stock in the Company in public offering to

money managers or to securities analysts provided however that notwithstanding anything

herein to the contrary the Company will as hereinabove provided immediately notify the
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advisors and representatives of the Investor and if any underwriters of any event or the

existence of any circumstance without any obligation to disclose the specific event or

circumstance of which it becomes aware constituting non-public information whether or not

requested of the Company specifically or generally during the course of due diligence by such

persons or entities which if not disclosed in the prospectus included in the Form 1-A would

cause such prospectus to include material misstatement or to omit material fact required to be

stated therein in order to make the statements therein in light of the circumstances in which they

were made not misleading Nothing contained in this Section 12 shall be construed to mean that

such persons or entities other than the Investor without the written consent of the Investor prior

to disclosure of such information may not obtain non-public information in the course of

conducting due diligence in accordance with the terms of this Agreement and nothing herein

shall prevent any such persons or entities from notifying the Company of their opinion that based

on such due diligence by such persons or entities that the Form 1-A contains an untrue statement

of material fact or omits material fact required to be stated in the Form 1-A or necessary to

make the statements contained therein in light of the circumstances in which they were made
not misleading

SECTION XIII

ACKNOWLEDGEMENTS OF THE PARTIES

Notwithstanding anything in this Agreement to the contrary the parties hereto hereby

acknowledge and agree to the following the Investor makes no representations or covenants

that it will not engage in trading in the securities of the Company other than the Investor will not

sell short the Companys common stock at any time during this Agreement ii the Company

shall by 830 a.m EST on the trading day following the date hereof file current report on

Form 8-K disclosing the material terms of the transactions contemplated hereby and in the other

Investment Agreement iii the Company has not and shall not provide material non-public

information to the Investor unless prior thereto the Investor shall have executed written

agreement regarding the confidentiality and use of such information and iv the Company

understands and confirms that the Investor will be relying on the acknowledgements set forth in

clauses through iii above if the Investor effects any transactions in the securities of the

Company

page follows
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Your signature on this Signature Page evidences your agreement to be bound by the terms and

conditions of the Investment Agreement as of the date first written above The undersigned

signatory hereby certifies that he has read and understands the Investment Agreement and the

representations made by the undersigned in this Investment Agreement are true and accurate and

agrees to be bound by its terms

MACALLAN PARTNERS LLC

By ____________________________
Adam Didia

Senior Managing Member

EASTON PHARMACEUTICALS INC

By _____________________________
Carla Pepe

Chief Executive Officer
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LIST OF EXHIBITS

EXHIBIT

EXHIBIT

EXHIBIT Put Notice

EXHIBIT Put Settlement Sheet
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EXHIBIT

FORM OF PUT NOTICE

Date

RE Put Notice Number

Dear Mr Bronson

This is to inform you that as of today corporation the Company
hereby elects to exercise its right pursuant to the Investment Agreement to require Macallan

Partners LLC to purchase shares of its common stock The Company hereby certifies that

The amount of this put is $__________

The Pricing Period runs from until
_______

The current number of shares issued and outstanding as of the Company are

The number of shares currently available for issuance are

Regards
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EXHIBIT

PUT SETTLEMENT SHEET

Date __________________

Dear Mr _________

Pursuant to the Put given by to Macallan Partners LLC Macallan on

__________________ 201 we are now submitting the amount of common shares for you to

issue to Macallan

Please have certificate bearing no restrictive legend totaling ____________
shares issued to

Macallan immediately and send via DWAC to the following account

If not DWAC eligible please send FedEx Priority Overnight to

ADDRESS

Once these shares are received by us we will have the funds wired to the Company

Regards

Adam Didia
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Part III

EXHIBIT

SUBSCRIPTION AGREEMENT
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EXHIBIT SUBSCRIPTION AGREEMENT

Print Name of Subscriber
___________________

Amount Invested
______________________

Number of Shares
_______________________

Easton Pharmaceuticals Inc

SUBSCRIPTION DOCUMENTS

Date
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Subscription Instructions

Please Read Carefully

Each subscriber for Share at $0.011 Dollars per Share the Share of Easton

Pharmaceuticals Inc Easton Pharmaceuticals Wyoming corporation the Company must

complete and execute the Subscription Documents in accordance with the instructions set forth

below The completed documents should be sent to Easton Pharmaceuticals Inc and 425

University Avenue Suite 601 Toronto Ontario

Payment for the Securities should be made by check payable to the Company and enclosed

with the documents as directed in Section III below

These Subscription Documents contain all of the materials necessary for you to purchase

the Shares This material is arranged in the following order

Subscription Agreement

Confidential Prospective Purchasers Questionnaire

II All investors must complete in detail date initial and sign the Subscription Documents

where appropriate All applicable sections must be filled in

III Payment for the Shares must be made by check as provided below

Please make your check payable in the appropriate amount for the number of Shares purchased

at $0.01 per Share to Easton Pharmaceuticals Inc. Your check should be enclosed with

your signed subscription documents

All funds received from subscribers will be placed in segregated Holding Account of the

Company Once the minimum offering amount has been reached the funds will be transferred to

the Companys operating account and will be available for use

IV SPECIAL INSTRUCTIONS

FOR CORPORATIONS Include copy of Board resolution designating the corporate

officer authorized to sign on behalf of the corporation Board resolution authorizing the

investment and financial statements

FOR PARTNERSHIPS Provide complete copy of the partnership agreement

questionnaire and financial statements for each General Partner

FOR TRUSTS Provide complete copy of the instruments or agreements creating the

trust as amended to date
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Subscription Agreement

Print Name of Subscriber__________________________________

Amount Invested $_________________________

Number of Shares
_________________________

To Easton Pharmaceuticals Inc

Gentlemen

Subscription The undersigned hereby subscribes for Shares of Easton

Pharmaceuticals Inc Easton Pharmaceuticals Inc the Company Wyoming
corporation and agrees to invest in the Company $0.01 Dollars per Share for an

aggregate investment of $__________ the Investment Amount upon the terms and

subject to the conditions set forth herein and described in the Confidential Private

Placement Memorandum Private Placement Memorandum dated October 15 2012

together with all exhibits thereto and materials included therewith and all supplements if

any related to this offering There is no minimum investment

Offering The Company is offering 454545450 with minimum subscription of one

Share the Offering The maximum aggregate investment to the Company from this

Offering will be Five Million $5000000 Dollars The Offering is being made to

investors pursuant to the Regulation exemption available under the Securities Act of

1933 the Act

Documents to be delivered The undersigned is delivering to the Company executed

copies of this Subscription Agreement Investor Status and Investor Suitability

Questionnaire the Subscription Documents The Subscription Documents should be

delivered to Easton Pharmaceuticals Inc 425 University Avenue Suite 601 Toronto

Ontario The undersigned understands and agrees that he or it will not become an

investor in the company and the Company shall not consider the undersigned until the

Company executes the Agreement

Making of the investment The undersigned simultaneously with the delivery of the

Subscription Documents to the Company hereby tenders to the Company the Investment

Amount by certified check made payable to the order of Easton Pharmaceuticals Inc or

as per the Companys instructions for payment by electronic funds transfer in the amount

indicated above

Acceptance or Rejection of Subscription The undersigned understands and agrees that

the Company reserves the right exercisable in its sole discretion to accept or reject any
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subscription in whole or in part for any reason and that the undersigned will be notified

by the Company as promptly as practicable as to whether his or its subscription has been

accepted or rejected If the undersigneds subscription is accepted in whole or in part by

the Company the Company will execute this Agreement and return them to the

undersigned If this subscription is rejected by the Company The investor will be so

notified The undersigned does not have the right to withdraw or revoke his or its

subscription during the Offering period except as provided by certain state laws except

that if more than thirty 30 days shall have passed from the date the Company received

completed and executed Subscription Documents and the Investment Amount from the

undersigned the Acceptance Period and the Company has not accepted the

subscription during the Acceptance Period the undersigned may withdraw his or its

subscription at any time after the Acceptance Period up until such time that the Company

subsequently decides in its sole discretion to accept the subscription in whole or in part

Offering Period The Company may close in whole or in part or terminate this Offering

under any of the following conditions

Upon receipt of the maximum offering subscription amount of Five Million

$5000000 Dollars

Notwithstanding the above this offer shall terminate upon the termination of the

Form I-A filed by the Company

Closing The share subscribed for herein shall not be deemed made by the Company or

held by the undersigned until this Agreement has been countersigned by the Company
the Subscription Documents have been delivered to the Company and the subscription

funds have either been transferred via electronic transfer to the Holding Account or the

certified funds check has been deposited in the Holding Account Upon the completion

of the aforementioned items the undersigned shall have invested in the Company the

investment amount the undersigned shall become an investor in Company the

undersigned and the Company shall be bound by the terms of the Private Placement

Memorandum and the Subscription Documents and any other undertakings described

herein

Representations and Warranties

The Company hereby represents and warrants as follows

The Company is Limited Liability Corporation duly organized validly

existing and in good standing under the laws of the State of Delaware and

has the requisite corporate power and authority to own lease and operate

its properties and to carry on its business as now being conducted

ii This Agreement constitutes the valid and binding obligation of the

Company enforceable against the Company in accordance with its terms

except as such enforceability may be limited by applicable bankruptcy

insolvency moratorium reorganization or similar laws from time to time

in effect which affect creditors rights generally and by legal and equitable

limitations on the availability of specific performance and other equitable

remedies under or by virtue of this Agreement The Company has all
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requisite power and authority corporate and other to execute and deliver

this Agreement and the Notes and to consummate the transactions

contemplated hereby All persons who have executed this Agreement and

the Notes on behalf of the Company have been duly authorized to do so

by all necessary corporate action Neither the execution and delivery of

this Agreement and the Notes nor the consummation of the transactions

contemplated hereby will violate any provision of the Certificate of

Incorporation or Operating Agreement of the Company as currently in

effect violate any judgment order injunction decree or award

against or binding upon the Company or the securities assets properties

operations or business of the Company or violate any law or

regulation applicable to the Company or to the securities assets

properties operations or business of the Company

In order to induce the Company to accept the subscription made hereby the

undersigned hereby represents and warrants to the Company as follows

The undersigned has received the Private Placement Memorandum and the

Subscription Documents The undersigned has read and understands the

Private Placement Memorandum and Subscription Documents and the

information contained in those documents concerning the Company and

this Offering or has caused his or its representative to read and examine

the Private Placement Memorandum and Subscription Documents The

undersigned has relied only on the information about the Company

contained in these documents and his or its own independent investigation

in making his or its subscription The undersigned understands that the

Shares will be issued with the rights and subject to the conditions

described in the Private Placement Memorandum and Subscription

Documents

ii The undersigned is familiar with the terms and conditions of the Offering

and is aware that his or its investment involves degree of risk and the

undersigned has read the section in the Private Placement Memorandum

titled Risk Factors

iii The undersigned hereby specifically accepts and adopts each and every

provision of this Agreement and acknowledges and agrees with each and

every provision of this Agreement and upon acceptance by the Company
of the subscription made hereby agrees to be bound by such provisions

iv The undersigned acknowledges and is aware that there is no assurance as

to the future performance of the Company

The undersigned if an individual has reached the age of majority in

the state in which he resides and is bona fide resident and

domiciliary not temporary or transient resident of the state set forth

below his signature on the signature page hereof and has no present

intention of becoming resident of any other state or jurisdiction The

undersigned if partnership corporation corporation trust or other
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entity was organized or incorporated under the laws of the jurisdiction set

forth below the signature made on its behalf on the signature page hereof

and has no present intention of altering the jurisdiction of its organization

formation or incorporation

vi The undersigned has the financial ability to bear the economic risk of an

investment in the Offering has adequate means of providing for his or its

current needs and personal contingencies has no need for liquidity in the

Shares and could afford complete loss of his or its investment in the

Offering

vii The undersigned represents and warrants to the Company that he or it

comes within one of the categories of investors as defined in Investor

Status document please indicate by providing your initials next to the

appropriate category in which the undersigned is included and if the

undersigned is an Accredited Investor check the appropriate category of
Accredited Investors in which the undersigned is an entity

viii The undersigned has been given the opportunity to review the merits of an

investment in the Offering with tax and legal counsel or with an
investment advisor to the extent the undersigned deemed advisable

ix The undersigneds overall commitment to invest in the Shares which are

not readily marketable is not disproportionate to his or its net worth and

his or its investment in the Offering will not cause such overall

commitment to become excessive

The undersigned has such knowledge and experience in financial and

business matters that he or it is capable of evaluating the merits and risks

of an investment in the Offering

xi The undersigned has been given full opportunity to ask questions of and

to receive answers from the Company and its Managers concerning
the terms and conditions of this Offering and the business of the Company
and such other information as he or it desired in order to evaluate an

investment in the Offering and all such questions have been answered to

the full satisfaction of the undersigned No oral or written representations

have been made or oral or written information furnished to the

undersigned or the undersigneds advisors in connection with the Offering

or interests that were in any way inconsistent with this Subscription

Agreement The undersigned is not participating in the Offering as

result of or subsequent to any advertisement article notice or other

communication published in any newspaper magazine or similarmedia or

broadcast over television radio or the internet or any seminar or

meeting whose attendees have been invited by any general solicitation or

general advertising

xii If the undersigned is corporation Corporation partnership trust or other

entity it is authorized and qualified to make this loan to the Company and
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the person signing this Agreement on behalf of such entity has been duly

authorized by such entity to do so

xiii If the undersigned is corporation corporation or partnership the person

signing this Agreement on its behalf hereby represents and warrants that

the information contained in this Agreement completed by any

shareholders of such corporation members of such corporation or partners

of such partnership is true and correct with respect to such shareholder

member or partner and if any such shareholder is itself corporation

corporation or partnership with respect to all persons having an equity

interest in such corporation corporation or partnership whether directly or

indirectly and that the person signing this Agreement has made due

inquiry to determine the truthfulness and accuracy of the information

contained in this Agreement

xiv The purchase of the Shares by the undersigned has been duly authorized

and the execution delivery and performance of this Agreement does not

conflict with the undersigneds partnership agreement certificate of

incorporation by-laws articles of organization operating agreement or

any agreement to which the undersigned is party and this Agreement is

valid and binding agreement enforceable against the undersigned in

accordance with its terms

xv The undersigned hereby represents that he or it is subscribing for the

Shares as principal or as trustee solely for the account of the undersigned

for investment purposes only and not with view to or for subdivision

resale distribution or fractionalization thereof in whole or in part or for

the account in whole or in part of others and except as disclosed herein

no other person has direct or indirect beneficial interest in the Shares
The undersigned will hold the Shares as an investment and has no reason

to anticipate any change in circumstances or other particular occasion or

event which would cause the undersigned to attempt to sell any of the

Shares

xvi The undersigned acknowledges his or its understanding that the

Offering of the Shares by the Company has not been registered under the

Act as amended or the securities laws of certain states in reliance on

specific exemptions from registration the Confidential Memorandum

and Subscription Documents have not been filed with or reviewed by the

Securities and Exchange Commission or the securities department of any

state and no securities administrator of any state or the federal government

has recommended or endorsed this Offering or made any finding or

determination relating to the fairness of an investment in the Company
and the Offering of the Shares by the Company is intended to be

exempt from registration pursuant to Section of the Act and the rules

promulgated there under by the Securities and Exchange Commission and

that the undersigneds Shares cannot be sold pledged assigned or

otherwise disposed of unless they are registered under the Act or an

exemption from such registration is available

10909651v1 142



xvii The undersigned represents and warrants that he or it will not transfer or

convey all or part of his or its financial interest in the Shares unless such

Shares are subsequently registered under the Act or an exemption from

such registration is available and without the prior written consent of

the Company and an opinion of counsel acceptable to the Company
and its counsel to the effect that the Shares may be transferred without

violation of the registration requirements of the Act or any applicable state

securities laws as may be amended from time to time The undersigned

further acknowledges that there can be no assurance that the Company
will file any Form 1-A for the Shares for which the undersigned is

subscribing that such Form 1-A if filed will be declared effective or if

declared effective that the Company will be able to keep it effective until

the undersigned sells the Shares registered thereon

xviii The undersigned understands that this Agreement is subject to the

Companys acceptance and may be rejected by the Company at any time

in its sole discretion in whole or any part prior to issuance of the Shares
with respect to the undersigneds subscription notwithstanding prior

receipt by the undersigned of notice of acceptance of the undersigneds

subscription The Company reserves the right to withdraw the Offering at

any time

xix The undersigned acknowledges that this Agreement shall become binding

upon the undersigned when it is countersigned by the Company and the

undersigned is not entitled to cancel terminate or revoke this subscription

before or after acceptance by the Company except as otherwise provided

in this Agreement

xx All information provided by the undersigned in the Investor Status and

Investor Suitability Questionnaire which accompanies this Agreement is

true and accurate in all respects and the undersigned acknowledges that

the Company will be relying on such information to its possible detriment

in deciding whether the Company wishes to sell these Shares to the

undersigned

Foreign Person If the undersigned has indicated on the signature page of this

Agreement that he she or it is foreign person he she or it agrees to notify the

Company in writing within sixty 60 days of becoming nonresident alien foreign

corporation foreign partnership foreign trust foreign estate or other foreign entity as the

case maybe

10 Indemnity The undersigned agrees to indemnify and hold harmless the Company its

managers members agents attorneys and affiliates and each other person if any who

controls any thereof within the meaning of Section 15 of the Act against any and all

loss liability claim damage and expense whatsoever including but not limited to any

and all expenses reasonably incurred in investigating preparing or defending against any

litigation commenced or threatened or any claim whatsoever arising out of or based

upon any false representation or warranty or breach or failure by the undersigned to

comply with any covenant or agreement made by the undersigned herein or in this
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Agreement or in any other document furnished by the undersigned to any of the

foregoing in connection with this transaction

11 Notice All notices in connection with this Agreement shall be in writing and personally

delivered or delivered via overnight mail with written receipt therefore or sent by

certified mail return receipt requested to each of the parties hereto at their addresses set

forth above or such other address as may hereafter be designated by either party in

writing in accordance with this Section II with copy in the case of notice to the

Company to Easton Pharmaceuticals Inc 425 University Avenue Toronto Ontario

Such notice shall be effective upon personal or overnight delivery or five days after

mailing by certified mail

12 Miscellaneous

This Agreement is not assignable by the undersigned This Agreement shall be

binding upon and shall inure to the benefit of the parties their successors and

subject to the above limitation their assigns and shall not be enforceable by any

third party

This Agreement shall be deemed to have been made in the State of Delaware and

any and all performance hereunder or breach thereof shall be interpreted and

construed pursuant to the laws of the State of Delaware without regard to conflict

of laws rules applied in State of Delaware The parties hereto hereby consent to

personal jurisdiction and venue exclusively in the State of Delaware with respect

to any action or proceeding brought with respect to this Agreement

This Agreement contains all oral and written agreements representations and

arrangements between the parties with respect to its subject matter and no

representations or warranties are made or implied except as specifically set forth

herein No modification waiver or amendment of any of the provisions of this

Agreement shall be effective unless in writing and signed by both parties to this

Agreement

No waiver of any breach of any terms of this Agreement shall be effective unless

made in writing signed by the party against whom enforcement of the waiver is

sought and no such waiver shall be construed as waiver of any subsequent

breach of that term or of any other term of the same or different nature

If any provision or portion of this Agreement or the application thereof to any

person or party or circumstances shall be invalid or unenforceable under

applicable law such event shall not affect impair or render invalid or

unenforceable the remainder of this Agreement

Each of the parties hereto shall cooperate and take such actions and execute such

other documents at the execution hereof or subsequently as may be reasonably

requested by the other in order to carry out the provisions and purposes of this

Agreement
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IN WITNESS WHEREOF the undersigned by his or its execution hereof agrees to be bound by this

Agreement

Executed this
_______ day of __________________ 20 at City ______

______________________________________ State

If the Investor is an INDIVIDUAL
complete the following

The undersigned circle one not citizen or

resident of the United States

Print Name of Individual Print Name of Spouse if Funds are to be invested in

Joint Name or are Community Property

Print Social Security Number of Individual Print Social Security Number of Spouse

Signature of Individual Signature of Spouse if Funds are to be Invested in Joint

Name or are Community Property

Print Address of Residence Print Telephone Number

The investor is PARTNERSHIP CORPORATION
TRUST OR OTHER ENTITY complete the following

The undersigned circle one not foreign

partnership foreign corporation trust or foreign estate as
defined in the Internal Revenue Code of 1986 as

amended and the treasury regulations promulgated

thereunder

Print Name of Partnership Corporation Trust or Entity Title of Authorized Representative

Signature of Authorized Representative Print Jurisdiction of Organization or Incorporation

Print Name of Authorized Representative Print Federal Tax Identification Number

Print Address of Residence Print Telephone Number
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ACCEPTANCE

The terms of the foregoing including the subscription described therein are agreed to and accepted on
this _day of 201

Easton Pharmaceuticals Inc

By
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EXHIBIT4
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EMPLOYMENT AGREEMENT

This Management and Employment Agreement effective November 01 2013 is
entered into by and between Easton Pharmaceuticals Inc Wyoming registered
Corporation with offices

residing in Toronto Canada the Company or Easton and
Carla Pepe The Employee

Whereas the Company is Wyoming registered corporation with its principle offices
located in Toronto Ontario Canada and is the owner of various products and proprietary
technology which includes drugs in the treatment of FSAD OTC therapeutic
cosmeceutical products for the treatment of pain nausea and other conditions as well as
products such as VIORRA used for the treatment 0fFSAD and

Whereas the Company wishes to retain Carla Pepc providing her expertise and
knowledge as business Employee and expertise in the pharmaceutical and
cosmeceutical industry and

Whereas the Company desires assurance of the association and services of Carla Pepe in
order to retain Carla Pepes experience skills abilities background and knowledge and
is willing to engage Carla Pepes services on the terms and conditions set forth in this

Agreement

Whereas Carla Pepe desires to be in the employment of the Company and is willing to

accept such employment on the terms and conditions set forth in this Agreement and

Whereas the Company wishes to immediately appoint Carla Pcpe as the Companies
Secretary Treasurer and director with the option of having Carla Pepe becoming the
fulltime CEO ofthe Company commencing on March 01 2014 and

Now Therefore The Parties Agree as Follows

Engagement

1.1 Term he Company hereby employs Carla Pepe the Employee and the

employee hereby accepts employment by the Company upon the terms and
conditions set forth in this Agreement The term of this Agreement will begin

immediately following the execution of this
agreement the Effective Date and

will continue until the 1st anniversary of the Effective Date unless terminated
earlier in accordance with Section below the Term

1.2 Title The Employee will have the title of Director Secretary Treasurer and
Chief

Marketing Officer upon signing of this agreement with this being reflected
on the Wyoming Secretary Of State Articles of Incorporation Until such time as
the Employee becomes the CEO of the Company Commencing on March
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2014 the Employee vil1 report in the chain of command to the person or
persons designated by the Companys Board of Directors the Board

1.3 Other Positions The Employee will also serve in an advisory capacity to

management and subsidiaries and any other capacity or capacities to be
determined by the Company or the Board of Directors of the Company The
Employee will report in the chain of command to the person or persons
designated by the Subsidiaries Board of Directors the Subsidiary Board

1.4 Employment The Employee will work fbr the Company and its subsidiaries on
time flexible terms convenient to the Employee She will not lend any of her

knowledge to other clients or companies who are competitors to the Company
and will continue to work with current and future clients

Services

2.1 Duties The Employee will do and perform all services acts or things reasonably
consistent with his position as stated in section .2 all in accordance with the

bylaws of the Company and as required by the Board

2.2 Policies and Practices The employment relationship between the Parties will be
governed by the policies and practices established by the Company and the Board
of Directors

Compensation

Fees Company agrees to pay Carla Pepe cash salary in the amount of
$2000cdn

per month to be agreed and paid to Carla Pepe commencing on March
2014 which will be the date the employee is officially placed as CEO to the

Company Such payments will be paid based
upon the Employees time and

efforts or as needed and required by the company in accordance with Company
policy Such Base Salary will he prorated for any partial year of employment on
the basis ofa 365-day fiscal year or if the employment is

prematurely terminated

3.1 Common Stock Lpon signing of this agreement The Company shall issue to the

Employee total of 20 twenty million shares of restricted common stock from
the Company Treasury at value of $0005 per share

3.2 20 Twenty Million shares shall be issued to the Employee upon signing of this

agreement with all shares to be held in trust and to be advanced on the first

anniversary date of this agreement as long as the Employee is still deemed to be
an employee to the Company If the Employee ceases to work for the Company
during the term of this contract for any reason the Employee will be entitled to

prorated amount of shares earned through the date of termination and the

Company will thereafter have no further obligations to the Employee and/or the

Employees heirs under this Agreement
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3.3 Anti-Dilution Adjustments If the shares of EASTON PHARNIACEUTICALS INC
Common Stock shall be changed into different number or class of shares by
reason of any reclassification recapital ization split-up reverse-split

combination exchange of shares or readjustment or stock dividend thereon

shall be declared with record date within said period any such event or any
event with similar effect an Anti-Dilution Event the Employees shares ratio
shall be

appropriately and proportionately adjusted on prorata basis to reflect
such Anti-Dilution Event There shall be no adjustment in the exchange ratio in

the event of any change in the price of EASTON PHARMACEUTICALS INC Common
Stock or any other matter other than for Anti-Dilution Events For further clarity
the prorata adjustment shall mean and be reflected on all remaining shares the

Employee has not sold or liquidated prior to any common stock reclassification

3.4 Benefits The Employee will in accordance with Company policy and the terms
of the applicable plan documents be eligible to participate in benefits under

any
Employee benefit plan or arrangement which may be in effect from time to time

and made available to the Companys Employees or key management
employees

3.5 Employment Taxes All of the Eniployees compensation will be subject to

customary taxes and any other employment taxes as are commonly
required to be collected but shall be the sole

responsibility of the Employee to

Pay The Company shall have no responsibility to pay or deduct any taxes on the

Employees behalf

3.6 Revisions Modifications to this agreement can he made but only by mutual

agreement and with appropriate written documentation

4.0 Duties Required From Employee

4.1 Perform day to day operation of the company and act in the same capacity and

authority as Secretary Ireasurer while employed until such time as the

Employee is placed as the CEO to the Company
Assist in attempting to provide approval to Health Canada USEDA or other

regulatory bodies in markets both in and outside North America related to Viorra
or related products on behalf of the company
Responsible for reviewing analyzing and formulating product as well as

providing opinions Research and Ievelopment due diligence expertise on any
products as well as provide her business expertise to assist in any other forms to

allow the Company to meet its business objectives
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Hold Harmless arid Indemnification

5.1 This mutually agreed upon Management Agreement establishes an amicable
relationship to assist the Company in the achievement of its corporate
development The Company agrecs to indemnify and hold the Employee
harmless from any and all loss damages claims causes of action liabilities and
expenses including but not limited to reasonable investigations and legal
expenses arising out of any claim for loss or damage to property and any
injuries to or death of persons caused by or resulting from the Companys
negligence or willful misconduct or any other breach of this contract that is not
result of any work performed or any products developed by the Employee on
behalf of the Company

Term

6.1 The term of this agreement shall be for minimum of 12 months unless earlier
terminated in accordance to its terms The agreement can be mutually adjusted

as agreed to in writing at any future date and will be reviewed at the one year
anniversary date of this agreement

Termination

7.1 This Agreement shall automatically terminate upon material breach of the

Agreement not cured within thirty days after notice by the
non-breaching party

detailing such breach There should be rio termination of the Agreement without
cause

7.2 If the Employee ceases to work for the Company during the term of this

contract for any reason the Company will pay to the lniployee and/or the

Employees heirs the Employees and agreed upon fees earned through the
date of termination at the rate in effect at the time of termination and prorated
amount of the Common Shares set forth in Section earned through the date of
termination and the Compan will thereafter hake no further obligations to the

Employee and/or the Employees heirs under this /\greenient

Entire Agreement

8.1 This Agreement sets forth the entire understanding of the parties there being no
terms conditions promises warranties or representations other than those

contained or referenced herein and no amendments hereto shall be valid unless
made in writing and signed by the parties hereto

Severability

9.1 Ifany provision of this agreement is declared or found to be illegal

unenforceable or void in whole or in part it is the intent and agreement of both
parties that this Agreement shall be deemed amended by modifying such
provisions to the extent necessary to make it legal valid and enforceable
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10 Binding Agrcement

10.1 Each party is fully competent authorized and empowered to sign this Agreementand bind each party Each party has taken the necessaty action to make this
Agreement fully authorized and binding upon such party By signing below
each party agrees to be bound by the terms of this Agreement

10.2 Ii is understood by both parties that
any action by either party should be

assunied to be professionally and ethically correct and it is the intent of the
contract that is most significant Both parties agree to address

any potential or
perceived breach of the Agreement as misunderstanding to he addressed in

professional business-like and amiable manner rapidly and in the best interest of
the business and project goals

II Representations and Warranties

11.1 The Employee represents and warrants that the Employee is not restricted or
prohibited contractually or otherwise from entering into and performing each
of the terms and covenants contained in this Agreement and that the
Employees execution and performance of this Agreement will not violate or
breach

any other agreements between the Employee and any other
person or

entity

12 Confidential and Proprietary Information

12.1 As condition ofemploynient the Employee agrees to not divulge any of the
Companys and/or its Affiliates confidential information or trade secrets to
others unless necessitated in the course of doing Company business

13 Assignment

13.1 Ihe rights and obligations under this Agrecment shall not he transferable by
assignment or otherwise and any purported assignment translŁr or delegation
thereof shall he void This Agreement shall inure to the benefit of and be

binding upon and enforceable by any purchaser of substantially all of the

Companys assets any corporate successor to the Company or any Assignee
thereof

14 Governing 1.aw

14.1 This Agreement shall be governed by and construed in accordance with the laws
of the Province Of Ontario without regard to conflict of law principles

15 Notices

15.1 All notices or demands to be given or made under this agreement shall be
transmitted by facsimile overnight express mail or registered mail Mutually
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acknowledged and agreed to receipt of notices may be made by email
transmission fbr the benefit of both parties

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of
the date set forth below but to be in effect from November 1.2013

Eas on
PhrilaceuticaIs

Inc Carla Pepe

Jo ms resident
Carla Pepe Employee
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EMPLOYMENT AGREEMENT

This Management and Employment Agreement effective May 31 2013 is entered

into by and between Easton Pharmaceuticals Inc Wyoming registered Corporation

with offices residing in Toronto Canada the Company or Easton and John Adams

The Employee

Whereas the Company is Wyoming registered corporation with its principle offices

located in Toronto Ontario Canada and is the owner of various products and proprietary

technology which includes drugs in the treatment of FSAD OTC therapeutic

cosmeceutical products for the treatment of pain nausea and other conditions as well as

products such as VIORRA used for the treatment of FSAD and

Whereas the Company wishes to retain John Adams providing his expertise and

knowledge as business Employee and expertise in the pharmaceutical and

cosmeceutical industry and

Whereas the Company desires assurance of the association and services of John Adams

in order to retain John Adamss experience skills abilities background and knowledge

and is willing to engage
John Adamss services on the terms and conditions set forth in

this Agreement

Whereas John Adams desires to be in the employment of the Company and is willing to

accept such employment on the terms and conditions set forth in this Agreement and

Whereas the Company wishes to immediately appoint John Adams as the Companies

CEO and director and

Now Therefore The Parties Agree as Follows

Engagenient

1.1 Term The Company hereby employs John Adams the Employee and the

employee hereby accepts employment by the Company upon the terms and

conditions set forth in this Agreement The term of this Agreement will begin

immediately following the execution of this agreement the Effective Date and

will continue until the 1st anniversary of the Effective Date unless terminated

earlier in accordance with Section below the Term

1.2 Title The Employee will have the title of Interim CEO upon signing of this

agreement The Employee will report in the chain of command to the person or

persons designated by the Companys Board of Directors the Board

1.3 Other Positions The Employee will also serve in an advisory capacity to

management and subsidiaries and any other capacity or capacities to be
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determined by the Company or the Board of Directors of the Company The

Employee will report in the chain of command to the person or persons

designated by the Subsidiaries Board of Directors the Subsidiary Board

1.4 Employment The Employee will work for the Company and its subsidiaries on

time flexible terms convenient to the Employee She will not lend any of his

knowledge to other clients or companies who are competitors to the Company
and will continue to work with current and future clients

Services

2.1 Duties The Employee will do and perform all services acts or things reasonably

consistent with his position as stated in section 1.2 all in accordance with the

bylaws of the Company and as required by the Board

2.2 Policies and Practices The employment relationship between the Parties will be

governed by the policies and practices established by the Company and the Board

of Directors

Compensation

Fees Company agrees to defer cash salary in lieu of stock with the exception of

any expenses incurred Such payments will be paid based upon the Employees

time and efforts or as needed and required by the company in accordance with

Compaiiy policy Such Base Salary will be prorated for any partial year of

employment on the

3.1 Common Stock Upon signing of this agreement The Company shall issue to the

Employee total of 30 thirty million shares of restricted common at an

issuance price of S.005 per share from Company Ireasury dated as per the date of

this agreement

3.2 30 thirty Million shares shall be issued to the Employee upon signing of this

agreement with all shares to he held in trust and to be advanced on the first

anniversary date of this agreement as long as the Employee is still deemed to be

an employee to the Company If the Employee ceases to work for the Company

during the term of this contract for any reason the Employee will be entitled to

prorated amount of shares earned through the date of termination and the

Company will thereafter have no further obligations to the Employee and/or the

Employees heirs under this Agreement

3.3 Anti-Dilution Adjustments If the shares of EAsT0N PI-IARMACEUTICALS INC

Common Stock shall be changed into different number or class of shares by

reason of any reclassification recapitalization split-up reverse-split

combination exchange of shares or readjustment or stock dividend thereon

shall he declared with record date within said period any such event or any
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event with similar effect an Anti-Dilution Event the Employees shares ratio

shall he appropriately and proportionately adjusted on prorata basis to reflect

such Anti-Dilution Event There shall be no adjustment in the exchange ratio in

the event of any change in the price of EASTON PHARMACEUTICALS INC Common

Stock or any other matter other than for Anti-Dilution Events For further clarity

the prorata adjustment shall mean and be reflected on all remaining shares the

Employee has not sold or liquidated prior to any common stock reclassification

3.4 Benefits The Employee will in accordance with Company policy and the terms

of the applicable plan documents be eligible to participate in benefits under any

Employee benefit plan or arrangement which may be in effect from time to time

and made available to the Companys Employees or key management

employees

3.5 Employment Taxes All of the Employees compensation will be subject to

customary taxes and any other employment taxes as are commonly

required to be collected hut shall he the sole responsibility of the Employee to

Pay ihe Company shall have no responsibility to pay or deduct any taxes on the

Employees behalf

3.6 Revisions Modifications to this agreement can be made but only by mutual

agreement and with appropriate written documentation

4.0 Duties Required From Employee

4.1 Perform day to day operation of the company and act in the same capacity and

authority as CEO director to the Company

Responsible for being decision maker leader manager executor involving high

level decisions about policy and strategy The employee shall also review

analyze and formulating product as well as providing opinions Research and

Development due diligence expertise on any products as well as provide his

business expertise to assist in any other forms to allow the Company to meet its

business objectives

Hold Harmless and Indemnification

5.1 This mutually agreed upon Management Agreement establishes an amicable

relationship to assist the Company in the achievement of its corporate

development The Company agrees to indemnify and hold the Employee

harmless from any and all loss damages claims causes of action liabilities and

expenses including hut not limited to reasonable investigations and legal

expenses arising out of any
claim for loss or damage to property and any

injuries to or death of persons caused by or resulting from the Companys

negligence or willful misconduct or any other breach of this contract that is not

result of any work performed or any products developed by the Employee on

behalf of the Company
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Term

6.1 The term of this agreement shall be for minimum of 12 months unless earlier

terminated in accordance to its terms The agreement can be mutually adjusted

as agreed to in writing at any future date and will be reviewed at the one year

anniversary date of this agreement

Termination

7.1 This Agreement shall automatically terminate upon material breach of the

Agreement not cured within thirty days after notice by the non-breaching party

detailing such breach There should be no termination of the Agreement without

cause

7.2 tf the Employee ceases to work for the Company during the term of this

contract for any reason the Company will pay to the Employee and/or the

Employees heirs the Employees and agreed upon fees earned through the

date of termination at the rate in effect at the time of termination and prorated

amount of the Common Shares set forth in Section earned through the date of

termination and the Company will thereafter have no further obligations to the

Employee and/or the Employees heirs under this Agreement

Entire Agreement

8.1 This Agreement sets forth the entire understanding of the parties there being no

terms conditions promises warranties or representations other than those

contained or referenced herein and no amendments hereto shall be valid unless

made in writing and signed by the parties hereto

Severability

9.1 Ifany provision of this agreement is declared or found to he illegal

unenforceable or void in whole or in part it is the intent and agreement of both

parties that this Agreement shall he deemed amended by modifying such

provisions to the extent necessary to make it legal valid and enforceable

10 Binding Agreement

10.1 Each party is fully competent authorized and empowered to sign this Agreement

and bind each party Each party has taken the necessary action to make this

Agreement fully authorized and binding upon such party By signing below

each party agrees to be bound by the terms of this Agreement

10.2 It is understood by both parties that an action by either party should be

assumed to be professionally and ethically correct and it is the intent of the

contract that is most significant Both parties agree to address any potential or

perceived breach of the Agreement as misunderstanding to he addressed in

professional business-like and amiable manner rapidly and in the best interest of
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Term

6.1 The term of this agreement shall be for minimum of 12 months unless earlier

terminated in accordance to its terms The agreement can be mutually adjusted

as agreed to in writing at any future date and will be reviewed at the one year

anniversary date of this agreement

Termination

7.1 This Agreement shall automatically terminate upon material breach of the

Agreement not cured within thirty days after notice by the non-breaching party

detailing such breach There should be no termination of the Agreement without

cause

7.2 If the Employee ceases to work for the Company during the term of this

contract for any reason the Company will pay to the Employee and/or the

Employees heirs the Employes and agreed upon fees earned through the

date of termination at the rate in effect at the time of termination and prorated

amount of the Common Shares set forth in Section earned through the date of

termination and the Company will thereafter have no further obligations to the

Employee and/or the Employees heirs under this Agreement

Entire Agreement

8.1 This Agreement sets forth the entire understanding of the parties there being no

terms conditions promises warranties or representations other than those

contained or referenced herein and no amendments hereto shall be valid unless

made in writing and signed by the parties hereto

Severability

9.1 Ifany provision of this agreement is declared or found to be illegal

unenforceable or void in whole or in part it is the intent and agreement of both

parties that this Agreement shall be deemed amended by modifying such

provisions to the extent necessary to make it legal valid and enfhrccable

10 Binding Agreement

10.1 Each party is fully competent authorized and empowered to sign this Agreement

and bind each party Each party has taken the necessary action to make this

Agreement fully authorized and binding upon such party By signing below

each party agrees to be bound by the terms of this Agreement

10.2 It is understood by both parties that any action by either party should be

assumed to be professionally and ethically correct and it is the intent of the

contract that is most significant Both parties agree to address any potential or

perceived breach of the Agreement as misunderstanding to he addressed in

professional business-like and amiable manner rapidly and in the best interest of
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the business and project goals

11 Representations and Warranties

11.1 The Employee represents and warrants that the Employee is not restricted or

prohibited contractually or otherwise from entering into and performing each

of the terms and covenants contained in this Agreement and that the

Employees execution and performance of this Agreement will not violate or

breach any other agreements between the Employee and any other person or

entity

12 Confidential and Proprietary Information

12.1 As condition of employment the Employee agrees to not divulge any of the

Companys and/or its Affiliates confidential information or trade secrets to

others unless necessitated in the course of doing Company business

13 Assignment

13.1 The rights and obligations under this Agreement shall not be transferable by

assignment or otherwise and any purported assignment transfer or delegation

thereof shall be void This Agreement shall inure to the benefit of and he

binding upon and enforceable by any purchaser of substantially all of the

Companys assets any corporate successor to the Company or any Assignee

thereof

14 Governing Law

14.1 This Agreement shall be governed by and construed in accordance with the laws

of the Province Of Ontario without regard to conflict of law principles

15 Notices

15.1 All notices or demands to be gien or made under this agreement shall be

transmitted by facsimile overnight express mail or registered mail Mutually

acknowledged and agreed to receipt of notices may he made by email

transmission for the benefit of both parties

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of

the date set forth below but to be in effect from May 31 2013

Easton Phar ceuticals nc Jon Aa

7L ____ ___
alter

Folirlfiki
President John Adams Employee
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EXHIBIT

OPINION RE LEGALITY
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ARCHER GREINER
PROFESSIONAL CORPORATION

COUNSELLORS AT LAW
300 DELAWARE AVENUE

SUITE 1370

WILMINGTON DE 19801

302 777-4350

FAX 302 777- 4352

May 13 2014

Easton Pharmaceuticals Inc

425 University Avenue Suite 601

Toronto Ontario M5G1T6

Gentlemen

You have requested our opinion as counsel for Easton Pharmaceuticals Inc Wyoming

corporation the Company in connection with the Offering Circular on Form 1-A the

Offering Circular under the Securities Act of 1933 as amended the Act filed by the

Company with the Securities and Exchange Commission

The Offering Circular relates to an offering of 454545450 shares of the Companys common
stock

We have examined such records and documents and made such examination of laws as we have

deemed relevant in connection with this opinion It is our opinion that all 454545450 shares

referred to above when sold will be duly authorized validly issued fully paid and non-

assessable upon issuance

No opinion is expressed herein as to any laws other than the laws of the federal laws applicable

to securities This opinion opines upon federal law including the statutory provisions all

applicable provisions of the statutes and reported judicial decisions interpreting those laws

We hereby consent to the filing of this opinion as an exhibit to the Offering Circular and to the

reference to our firm under the caption Legal Matters in the Offering Circular In so doing we

do not admit that we are in the category of persons whose consent is required under

Section of the Act and the rules and regulations of the Securities and Exchange Commission

promulgated thereunder

Very truly yours

ARCHER GREINER PC

1090965v5

161



copy
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington D.C 20549

FORM 1-A

REGULATION OFFERING STATEMENT
UNDER

THE SECURITIES ACT OF 1933

Easton Pharmaceuticals Inc
Exact Name of Registrant in its Charter

Wyoming 2834 512278236

State or other Jurisdiction Primary Standard Industrial IRS Employer Identification

of Classification No
Incorporation

425 University Avenue Suite 601

Toronto Ontario M5G1T6

416 619-0291

Address and Telephone Number of Registrants Principal

Executive Offices and Principal Place of Business

007 Agents Inc

1876 Horse Creek Rd
Cheyenne Wyoming 82009

307 399-3353

Name Address and Telephone Number of Agent for Service

Copies of communications to

Allen Tucci Esq
Suite 1800

1650 Market Street

Philadelphia PA 19103

Tel No 215 913-2782

Fax No 215 864-7123

PART I- NOTIFICATION

ITEM Significant Parties

List the full names and business and residential addresses as applicable for the

followin rsons

directors

niversity Avenue Suite 601

öuj 4ntano M5GIT6

OES
John Adams

425 University Avenue Suite 601

Toronto Ontario M5GIT6



the issuers officers

Carla Pepe

CEO Secretary

425 University Avenue Suite 601 Toronto Ontario M5G1T6

John Adams

CFO President

425 University Avenue Suite 601 Toronto Ontario M5G1T6

Kent Deuters

COO
425 University Avenue Suite 601 Toronto Ontario M5G1T6

Dr Lilla Albert PhD

Marketing Director

425 University Avenue Suite 601 Toronto Ontario M5G1T6

the issuers general partners

None

record owners of percent or more of any class of the issuers equity

securities

None

beneficial owners of percent or more of any class of the issuers equity

securities

None

promoters of the issuer None

affiliates of the issuer None

counsel to the issuer with respect to the proposed offering

Allen Tucci Esq

Suite 1800

1650 Market Street

Philadelphia PA 19103

Tel No 215 913-2782

Fax No 215 864-7123



each underwriter with respect to the proposed offering None

the underwriters directors NOT APPLICABLE

the underwriters officers NOT APPLICABLE

the underwriters general partners NOT APPLICABLE

counsel to the underwriter NOT APPLICABLE

ITEM Application of Rule 262

State whether any of the persons identified in response to Item are subject to

any of the disqualification provision set forth in Rule 262

No persons identified in response to Item are subject to any of the disqualification

provisions set forth in Rule 262

If any such person is subject to these provisions provide full description

including pertinent names dates and other details as well as whether or not an

application has been made pursuant to Rule 262 for waiver of such disqualification

and whether or not such application has been granted or denied

Not Applicable

ITEM Affiliate Sales

If any part of the proposed offering involves the resale of securities by affiliates of the

issuer confirm that the following description does not apply to the issuer Not

Applicable

The issuer has not had net income from operations of the character in which the

issuer intends to engage for at least one of its last two fiscal years Not Applicable

ITEM Jurisdictions in Which Securities Are to be Offered

List the jurisdiction in which the securities are to be offered by underwriters

dealers or salespersons Not Applicable

List the jurisdictions in which the securities are to be offered other than by

underwriters dealers or salesmen and state the method by which such securities are to

be offered

The securities in this offering shall be offered in the following jurisdictions subject to

qualification in each state as and if necessary Delaware and New York

The Issuer is not using selling agent or finder in connection with this offering



Please refer to the section in Part II of this Offering Statement entitled Plan of

Distribution for more detailed information on the Companys Plan of Offering

ITEM Unregistered Securities Issued or Sold Within One Year

The Issuer made the following unregistered sales of shares of its Common Stock

during the one year prior to the filing of this Form 1-A

June 12 2013 6000000 common shares issued

June 26 2013 9500000 common shares issued

July 18 2013 13000000 common shares issued

August 2013 14000000 common shares issued

August 27 2013 27000000 common shares issued

September 11 2013 18700000 common shares issued

September 25 2013 18700000 common shares issued

October 09 2013 22000000 common shares issued

November 13 2013 27000000 common shares issued

December 03 2013 29500000 common shares issued

December 16 2013 22000000 common shares issued

January 06 2013 35000000 common shares issued

January 14 2013 39000000 common shares issued

February 03 2013 13000000 common shares issued

February 25 2013 27000000 common shares issued

March 17 2013 27000000 common shares issued

As to any unregistered securities of the issuer or any of its predecessors or

affiliated issuers which were sold within one year prior to the filing of this Form 1-A

by or for the account of any person who at the time was director officer promoter or

principal security holder of the issuer of such securities or was an underwriter of any

securities of such issuer furnish the information specified in subsections through

of paragraph

None

Indicate the section of the Securities Act or Commission rule or regulation relied

upon for exemption from the registration requirements of such Act and state briefly

the facts relied upon for such exemption

The securities sales described under paragraph 5a were sold under Rules 504 or 506

of Regulation of the Securities Act of 1933 The securities were sold only to

accredited investors known to the Issuer without any general solicitation



ITEM Other Present or Proposed Offerings

State whether or not the issuer or any of its affiliates is currently offering or

contemplating the offering of any securities in addition to those covered by this Form

1-A If so describe fully the present or proposed offering

Neither the Issuer nor any affiliate of the Issuer is currently offering or contemplating

the offering of any securities in addition to those covered by this Form 1-A

ITEM Marketing Arrangements

Briefly describe any arrangement known to the issuer or to any person named in

response to Item above or to any selling security holder in the offering covered by

this Form 1-A for any of the following purposes

To limit or restrict the sale of other securities of the same class as those to

be offered for the period of distribution

To stabilize the market for any of the securities to be offered

For withholding commissions or otherwise to hold each underwriter or

dealer responsible for the distribution of its participation

There are no such arrangements

Identify any underwriter that intends to confirm sales to any accounts over which

it exercises discretionary authority and include an estimate of the amount of securities

so intended to be confirmed

None

ITEM Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering statement as having prepared or certified any part

thereof was employed for such purpose on contingent basis or at the time of such

preparation or certification or at any time thereafter had material interest in the

issuer or any of its parents or subsidiaries or was connected with the issuer or any of

its subsidiaries as promoter underwriter voting trustee director officer or employee

furnish brief statement of the nature of such contingent basis interest or connection

There are no such experts

ITEM Use of Solicitation of Interest Document

Indicate whether or not publication authorized by Rule 254 was used prior to the

filing of this notification If so indicate the dates of publication and of the last

communication with prospective purchasers



Issuer has not and does not intend to utilize publication authorized by Rule 254



OFFERING CIRCULAR

Easton Pharmaceuticals Inc

454545450 SHARES OF COMMON STOCK

MAXIMUM OFFERING $5000000

Purchase Price $0.011 per share

Easton Pharmaceuticals Inc Wyoming corporation Easton
Pharmaceuticals the Company or we hereby offers the Offering
454545450 shares the Shares of its common stock par value $0.0001 per share

the Common Stock at purchase price per share of $0.01 up to an aggregate

purchase price of $5000000 This offering is being made on best efforts basis

We will continue the offering until Shares with an aggregate sales price of $5000000

have been sold or until July 31 2015 whichever is earlier The purchase price will be

adjusted based upon the terms of the Investment Agreement which provides that the

Shares may be purchased by Macallan Partners LLC at seventy-five percent 75%
discount to the lowest traded price of the Shares during the fifteen 15 consecutive

trading days immediately prior to the receipt by Macallan Partners of put notice as

provided for in the Investment Agreement or seventy-five percent 75% discount to

the closing bid on the day of the put notice whichever is lower

The offering is being conducted on best efforts basis which means that our

officers will use their commercially reasonable best efforts in an attempt to sell the

Shares The officers will not receive any commission or any other remuneration for

these sales In offering the Shares on our behalf the officers will rely on the safe

harbor from broker-dealer registration set out in Rule 3a4-1 under the Securities

Exchange Act of 1934

The Shares will be offered for sale at price of $0.01 per Share If all of the

Shares are purchased the gross proceeds to us will be $5000000 However since the

Offering is being conducted on best efforts basis there is no minimum number of

Shares that must be sole meaning we will retain any proceeds from the sale of the

Shares sold in this Offering Accordingly all funds raised in the Offering will become

immediately available to us and may be used as they are accepted Investors will not

be entitled to refund and could lose their entire investment

The exact name of the Issuer is Easton Pharmaceuticals Inc formerly LAM
Industries L.A.M Pharmaceuticals In July of 1998 the Company was incorporated

as LAM Pharmaceuticals The Company changed its name to LAM Industries and

amended its articles of incorporation on March 04 2009 On January 15 2010 the

Company changed its name to Easton Pharmaceuticals Inc In July of 2012 Easton

Pharmaceuticals amended its bylaws and filed articles of continuance with the



Wyoming Secretary of State and transferred its corporate domicile from Delaware to

the State of Wyoming

The mailing address of our office is 425 University Avenue Suite 601

Toronto Ontario M5G1T6 Our phone number is 702-418-0581

Investing in our Common Stock involves high degree of risk including the

risk that you could lose all of your investment Please read Risk Factors beginning

on Page 15 of this Offering Circular about the risks you should consider before

investing

Offering Net Net Net Net

Price to the Commissions Proceeds Proceeds Proceeds Proceeds

Public 25% of 50% of 75% of 100% of

Shares Shares Shares Shares

Sold Sold Sold Sold
Per $0.0l1 NOT $0.01l $0.01l $0.0l1 $0.011

Unit1 APPLICABLE

Total $5000000 NOT $1500000 $2500000 $3750000 $5000000
APPLICABLE

Specified price subject to adjustment based on variable pricing in the

Investment Agreement See discussion of Investment Agreement

Before deducting expenses of the Offering which are estimated to be

approximately $15000 Subject to change based on variable pricing in the

Investment Agreement

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION
DOES NOT PASS UPON THE MERITS OF OR GIVE ITS APPROVAL TO
ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING NOR
DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY
OFFERING CIRCULAR OR OTHER SELLING LITERATURE THESE
SECURITIES ARE BEING OFFERED PURSUANT TO AN EXEMPTION
FROM REGISTRATION WITH THE COMMISSION HOWEVER THE
COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION
THAT THE SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM
REGISTRATION

The approximate date of proposed sale to the public As soon as practicable

after the offering is qualified the Effective Date

The date of this Offering Circular is June 2014



IMPORTANT NOTICES TO INVESTORS

IN MAKING AN INVESTMENT DECISION INVESTORS MUST
RELY ON THEIR OWN EXAMINATION OF THE COMPANY AND THE
TERMS OF THE OFFERING INCLUDING THE MERITS AND RISKS

INVOLVED THESE SECURITIES HAVE NOT BEEN RECOMMENDED OR
APPROVED BY ANY FEDERAL OR STATE SECURITIES COMMISSION
OR REGULATORY AUTHORITY FURTHERMORE THESE
AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS DOCUMENT ANY REPRESENTATION TO THE
CONTRARY IS CRIMINAL OFFENSE

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY
INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN
THOSE CONTAINED IN OR INCORPORATED BY REFERENCE IN THIS
OFFERING CIRCULARAND IF GIVEN OR MADE SUCH INFORMATION
OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING
BEEN AUTHORIZED BY US

FOR DELAWARE RESIDENTS ONLY THE SECURITIES HAVE
NOT BEEN REGISTERED UNDER THE DELAWARE SECURITIES ACT
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OFFERING CIRCULAR SUMMARY

This summary highlights selected information contained elsewhere in this Offering

Circular This summary is not complete and does not contain all the information that

you should consider before investing in the Shares

You should carefully read the entire Offering Circular including the risks associated

with an investment in the Company discussed under the Risk Factors section of the

Offering Circular before making an investment decision

Some of the statements in this Offering Circular are forward-looking statements See

the Section entitled Cautionary Statement Regarding Forward-Looking Statements

Business Overview

General

Easton Pharmaceuticals Inc is Wyoming corporation which was originally

formed as L.A.M Pharmaceuticals Inc on July 24 1998 There are no controlling

stockholders of the Company Our offices are located at 425 University Avenue Suite

601 Toronto Ontario M5G1T6 Our phone number is 416 619-0291

The Company was initially formed as L.A.M Pharmaceutical LLC the

LLC on February 1997 From February 1994 to February 1997 the

Company conducted its activities under the name RDN In September 1998 the

members of L.A.M Pharmaceuticals LLC Florida Limited liability company

10



exchanged all of their interests in the LLC for 6000000 shares of the Companys
common stock The stock exchange between the Company and the members of the

LLC was considered recapitalization or reverse acquisition Under reverse

acquisition accounting the LLC was considered the acquirer for accounting and

financial reporting purposes and acquired the assets and assumed the liabilities of the

Company In 2009 the Company reorganized and changed its name to LAM
Industries Inc

In mid 2008 Easton Pharmaceuticals Inc suspended any further research and

development or commercialization efforts for products based on the L.A.M

Pharmaceuticals 1PM TM technology This asset was the basis of L.A.M

Pharmaceuticals 1PM Wound Gel and delivery system and other various L.A.M

Pharmaceuticals products This technology involved the use of the L.A.M

Pharmaceuticals Ionic Polymer Matrix TM technology L.A.M 1PM TM for the

purpose of delivering enhancing and sustaining the action of certain established

therapeutic agents

In 2008 the prior Easton Pharmaceuticals formerly LAM Board of Directors

reviewed strategic alternatives regarding the L.A.M 1PM TM and its patented 1PM

Wound Gel assets including but not limited to sale licensing abandonment or future

product development

In 2008 Easton Pharmaceuticals formerly LAM agreed to divest L.A.M
1PM TM and its patented 1PM Wound Gel assets and concurrently entered into

negotiations to acquire the remaining assets and know how of Ixora Bio Medical

Company Inc IXORA and Viorra Bio Medical Inc VBMI together with the

VDM technologies and other assets Easton Pharmaceuticals formerly LAM
subsequently replaced the original delivery system in favor of the acquired Viorra

proprietary delivery technology VDM The Company believes the VDM delivery

system can provide superior efficacy for the successful commercialization of the

companys pipeline of development products including but not limited to Viorra

topical aid in Female sexual arousal disorder FSAD

Easton Pharmaceuticals formerly LAM is the owner and developer of

proprietary trans dermal delivery technology Viorra Delivery Matrix or VDM that

management believes will be commercialized to transport various medicinal

ingredients in vivo The combination of the delivery technology and active ingredients

together will be developed and commercialized for marketing clearance and sale on

global basis Active ingredients include or will include combination of generally

recognized as safe GRAS additives approved cosmetic ingredients or approved

drugs the combination of the VDM trans dermal delivery matrix and any drugs are

not currently approved or cleared in any jurisdiction The Companys products are

currently in various stages of commercialization basic research proof of concept

research development and commercialization Product commercialization and sales

are currently focused on the Companys product Viorra an aid to the relief of

female sexual arousal disorder FSAD The Company has not recognized material

sales of Viorra or VDM-based products to date

11



The Offering

Issuer Easton Pharmaceuticals Inc Wyoming corporation

Security Offered Shares of Common Stock par value $0.000l

Price per Share $0.01

Minimum Offering None

Maximum Offering $5000000 454545450 Shares

Minimum Investment None

Offering Period The Offering commenced on June 2014 and will

close upon the earlier of the sale of the Shares with

an aggregate sales price of $5000000 or July 31
2015

Voting Rights Stockholders will have one vote per share for each Share

owned by them in all matters including the election of

Directors as provided in the Wyoming Corporations

Code

Dividends We have never paid dividend on the shares of our

Common Stock and do not plan to do so in the

foreseeable future

Dilution Purchasers of Shares of our Common Stock will suffer

an immediate dilution of up to $0.008 per share

Use of Proceeds The net proceeds of this offering will be used primarily

for working capital purposes In addition some of the

proceeds will be used for other corporate purposes

Expenses of the Offering are estimated to be

approximately $15000

Trading our Shares Shares of our Common Stock are thinly traded on the

OTC Markets Group

Exchange Act Disclosure The Company is not required to provided disclosure

pursuant to the Exchange Act

Risk Factors An investment in the Company is highly speculative and

involves substantial risks Prospective Investors should

carefully review and consider the factors described

under the Risk Factors section below
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We plan to qualify the offering for sale in New York and Delaware and in such other

states as we may determine from time to time We may also offer or sell Shares in

other states in reliance on exemptions from registration requirements of the laws of

those states However we will not make any general solicitation or advertisement of

this offering in any jurisdiction that this offering is not registered The offering is

being conducted on best efforts basis which means our officers will attempt to sell

the Shares to prospective investors without the use of an underwriter We will not pay

any commissions or remuneration to any person including the officers of the

Company for the sale of any securities in this offering

In vestment Agreement with Macallan Partners

On April 30 2014 we entered into an investment agreement with Macallan Partners

LLC Macallan Pursuant to the terms of the Macallan Investment Agreement
Macallan commits purchase up to $5000000 of our common stock over period of

up to eighteen 18 months while this offering is effective From time to time during

the eighteen 18 months period commencing from the effectiveness of the

qualification of this Offering we may deliver put notice to Macallan which states the

dollar amount that we intend to sell to Macallan on date specified in the put notice

The maximum investment amount per notice shall be no more than three hundred
fifty

percent 350% of the average daily volume of the common stock for the ten

consecutive trading days immediately prior to date of the applicable put notice The

purchase price per share to be paid by Macallan shall be calculated at seventy-five

percent 75% discount to the lowest trading price of the common stock as reported by

Bloomberg L.P during the fifteen 15 consecutive trading days immediately prior to

the receipt by Macallan of the put notice or seventy-five percent discount to the

closing bid on the day of the put notice whichever is lower



EASTON PHARMACEUIiCALS INC

formerly LAM industries LAM Pharmaceutical Corp

BALANCE SHEETS

UNAUDITED December31 December31

2013 2012

ASSETS

Current Assets

Cash and cash equivalents 87.51 62

Prepaid expense 100X0 150.0X

Total Current Assets 287.51 150062

Other Assets 549745 549745

Total Assets 837256 699807

LIABiLITIES AND STOCKHOL DERS EQUITY DEFICIT

Current Liabilities

Accounts payable and accrued expenses 174427 159279

Consultants fees payable 410000 310.000

Total Current Liabilities 584427 469279

Other Liabilities

Due to stokholderc 05 625 53 952

Total Liabilities 683055 55326

Contingencies note

Stockholders Equity Deficit

Preferred Stock

Authorized 20.000000 preferred shares par value S0.000l each

Issued nit preferred shares

Common Stock

Authorized 480.0X000 common shares par value 50.0001 each

Issued 35972.997 common shares 27.812997 December31 2012t 35.97 12781

Additional paid-in capital 37193175 36862177

Accumulated deficit 37074945 36.728412

Total Stockholders Equity Deficlt 154201 146.546

Total LIabilities and Stockholders Equity 837256 699.807

The accompanying notes are an integral part
of these unaudited linancial statements

These unaudited tinancial statements have been prepared by management
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EASTON PHARMACEUTICALS INC
formerly LAM Industries LA.M PharmaceutieI Corp

STATEMENTS OF CHANGES IN STOCKHOLDERS EQUITY DEFICIT
for the period December 312004 throtigcember 312012

Number

of Shares

LJNAUDITEI

The accompanying notes are an integral part
of these unaudited financial Statements

These linancial statements have been prepared by management without audit

\dditionat lotail

Common Paid In Accumulated Stockholder

Sssk upilal Iteticit tquiIy Deflu

Balance December 31 2004 21.964 33240.644 33110.325 130322

Capitaleotnribution lntemss expense 8315 8.115

Stock options gointed

ompensaiton for ser.ices renden.d 5.433 5.435

Comimsn share isuesI

Compensation tor services Rndeird 4S405S 1454 036

SIe of sham uniki ao ubscupuon

agretment.s 5.767 116902 116912

NcLlossDecernbcr3l2005 2251.550 2251550

jnr3JJ05 37348 35025329 35361875 336842

Common abates isucd

.Compcnsation for services muttered 071 123664 123664

NetlosuDecember3l2006 226438 226431
BalanceDecemher3l2006 31421 35148993 35588.313 439316

NctlossDccember5l2007 150.106 150106
Balance 1ecember 31 2007 38421 35148993 35738.419 589422

Common dunes issued

to settle promissory note 14258220 1426 12432 14258

Capital contribution accounts payable beyond

statute of limitations 886958 886951

NetlossDecembtrll2008 621.643 621643
Bplance Devethber3l 20011 14296641 1.430 36048783 36360062 309849

Common shatss issucs

so acquire Viomi assets 16XX000 600 3600

-soacquirelxoraussets 801000 811 545.34S 346143

-to settle promissory notes 28516 756 851 47149 50000

Net loss December 31 2009 15665 5665

Balance December31 2009 86812997 8.681 36641277 36375727 274231

NetlossDeeemberll2010 56774 56774

BalanceDecemher3l2010 86812997 8.681 36641277 36432.501 217457

Issued tbr consulting fees 1000001 100 2498 25.0X

NetlossDecember3l2011 12630 112630
Balpnee December3l2011 87812997 8781 36.666177 36545131 129827

Issued for consulting fees 450808 4.08 19618 200011

Net los December 31 20 12 183.251 183281

ltalancelecember3l2012 127812997 12.781 36862177 36728.412 146546
ssucdforcasti 21.900.188 23.190 322049 745239

Unnmheed foreign exvhanute gain 8949 949

No toss December 312013 346533 346.533

Balance December31 2013 359712997 35971 371193175 37074945 154201
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EASTON PHARMACEUTICALS INC

foimerly LAM Industries LA.M Phaniiaeeutkal Corp
STATEMENTS OF OPERATIONS

For the years ended December 31 2113 2012 2011

UNAUDITED

Revenues

Expenses

Cost of sales

Administration 10149

Consulting fees 17250 50000 25000

Management fees 64885 60000 55759

Directors fees 19015

Travel and entertainment 12952

Transtr agent fees 1.500 4303

Product development 92914 68225 5727

Professional lees lawyer 16.526 9079

Marketing

eneral and administrative 8.065 3556 12762

Total Expenses 341756 183281 112630

Loss Before Other Expenses 341756 183281 112630

Other Expenses

Interest expense

Foreign exchange 4777
Loss on disposal of patents and trademarks

Total Other Expenses 4.777

Net Loss Before Taxes 346534 183281 112630
Income taxes

Net Loss 346533 183281 112.630

Loss per Common Share Basic and Diluted 0.00 0.00 0.00

Weighted Average Number

of Common Shares Outstanding

Basic and Diluted 243.762997 92744524 87.117127

The accompanying notes are an integral part of these unaudited financial statements

These financial statements have been prepared by management without audit
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EASTON PHARMACEUTICALS INC

formerly LAM Industries LA.M Pharmaceutical Corp

STATEMENTS OF CASH FLOWS

For the years ended December 31 2013 2012

UNAUDITED

Cash Flows from Operating Activities

Net Loss 346533 183281

Non cash expense management fee 50000 500X
unearned foreign exchange 8949

Changes in Assets and Liabilities

Accounts payable and accrued expenses 15148 128225

Consultant fees payable 100000

Net Cash Flows from Operating Activities 172436 5056

Cash Flows from Investing Activities

Net Cash Flows from Investing Activities

Cash Flows from Financing Activities

Common stock issued for cash 145239

Increase in loans from shareholders 14646 5066

Net Cash Flows from Financing Activities 39885 066

Net Change an Cash and Cash Equruilents 187449 10

Cash and Cash Equivalents Beginning of Year 62 52

Cash and Cash Equivalents End of Year 187511 62

NON-CASh INVESTING AND FLNANCING ACTIVITIES

Stock issued to settle promissory notes payable

SUPPLEMENTAL DISCLOSURE

Interest Paid

income Taxes Paid

Common shares issued for assets

The accompanying notes arc an integral part
of these unaudited financial statements

These financial statements have been prepared by management without audit
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RISK FACTORS

You should carefully consider the risks described below together with all of the other

information included in this Offering Circular before making an investment decision

with regard to our securities The statements contained in or incorporated into this

Offering Circular that are not historic facts are forward-looking statements that are

subject to risks and uncertainties that could cause actual results to differ materially

from those set forth in or implied by forward-looking statements If any of the

following risks actually occurs our business financial condition or results of

operations could be harmed In that case the trading price of our common stock could

decline and you may lose all or part ofyour investment

Risks Related to Our Business

We have limited operating history Revenues from operations are uncertain and

may not be able to be sustained

We have limited operating history From inception we have incurred significant net

losses We have reported net loss of from the date of inception

through December 31 2013 We expect to continue to incur net losses and negative

cash flow from operations in the near future and we will continue to experience losses

for at least as long as it takes our company to reach sales level which will support

profitable operations There can be no assurance that we will achieve material

revenues in the future Should we achieve level of revenues that make us profitable

there is no assurance that we can maintain or increase profitability levels in the future

Our lack of sales and operating history makes it difficult for us to evaluate our

future business prospects and make decisions based on those estimates of our future

performance

The history of our company involves development and marketing of products that

have not experienced material sales to date We do not have material operating

history in our current field which makes it impossible to evaluate our business on the

basis of historical operations Our history as company makes it difficult for us to

predict future performance Although this is true for any business it is particularly

true for us because of our limited operating history in our current field of business

Ms Pepe and Mr Adams are key personnel Loss of either of them could adversely

affect our business

If either Ms Pepe or Mr Adams were to die become disabled or leave our company
we would be forced to retain individuals to replace them There is no assurance that

we can find suitable persons to replace them if that becomes necessary We have no

Key Man life insurance at this time Ms Pepe and Mr Adams have employment

agreements with the Company These employment agreements are attached as an

Exhibit hereto
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We are subject to intense competition

We face intense competition which could hann our business and we expect

competition to intensify in the future Our market is relatively new intensely

competitive highly fragmented and subject to rapid technological change We expect

competition to intensify and increase over time as the products that we have developed

gain receptivity in the marketplace

Many of our competitors have substantially more significant resources to devote to

innovation and development and

Almost all of our competitors have longer operating histories greater name

recognition larger established client bases longer client relationships and

significantly greater financial technical personnel and marketing resources than we
do

Our competitors may be able to undertake more extensive marketing campaigns adopt

more aggressive pricing policies and make more attractive offers to potential clients

employees and strategic partners

Further our competitors may have technology and the capability to perform services

that are equal or superior to ours or that achieve greater market acceptance than ours

We have no patented or other proprietary technology that would limit competitors

from duplicating our services We must rely on the skills of our personnel and the

quality of our client service

Increased competition is likely to result in price reductions reduced gross margins

additional marketing expenses and loss of market share any of which would have

material adverse effect on our business results of operations and financial condition

We cannot assure you that we will be able to compete successfully against existing or

future competitors

If we fail to remain competitive then our revenues may decline which could

adversely affect our future operating results and our ability to grow our business

We are potentially subject to unknown regulations

From time to time bills which attempt to regulate various aspects of our business are

introduced in Congress and various state legislatures We expect that such bills will

continue to be introduced from time to time However we have no way to predict

whether any law relating to the internet which may ultimately be enacted in the future

will have an adverse impact on our operations or business plan Governmental

regulation may adversely impact our ability to achieve sustained profitability

Demand for our products cannot be predicted

While we believe that there is considerable potential demand for our services there is

no way to estimate the amount of demand or the potential revenue that we can realize
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in any given time period Likewise we cannot estimate how quickly or efficiently

demand will result in any particular level of revenue or income for us

Risks Related to Our Common Stock

We may conduct further offerings in the future in which case investors

shareholdings will be diluted

Since our inception we have relied on sales of our common stock to fund our

operations We have signed certain investment agreement with Macallan Partners

for up to $5000000 through sales of our common stock Such investment agreements

grant the investors the ability to buy substantial number of shares of common stock

of the Company in this Offering at price that is at discount to the market price We

may conduct further equity offerings in the future to finance our current projects or to

finance subsequent projects that we decide to undertake If common stock is issued in

return for additional funds the price per share could be lower than that paid by our

current stockholders We anticipate continuing to rely on equity sales of our common
stock in order to fund our business operations If we issue additional stock investors

percentage interests in us will be diluted The result of this could reduce the value of

current investors stock

We are subject to penny stock regulations and restrictions and you may have

dfflculty selling shares of our common stock

Our common stock is subject to the provisions of Section 15g and Rule 5g-9 of the

Securities Exchange Act of 1934 the Exchange Act commonly referred to as the

penny stock rule Section 15g sets forth certain requirements for transactions in

penny stock and Rule 5g-9d incorporates the definition of penny stock that is

found in Rule 3a51-1 of the Exchange Act The SEC generally defines penny stock

to be any equity security that has market price less than $5.00 per share subject to

certain exceptions We are subject to the SECs penny stock rules

Since our common stock is deemed to be penny stock trading in the shares of our

common stock is subject to additional sales practice requirements on broker-dealers

who sell penny stock to persons other than established customers and accredited

investors Accredited investors are persons with assets in excess of $5000000

excluding the value of such persons primary residence or annual income exceeding

$200000 or $300000 together with their spouse For transactions covered by these

rules broker-dealers must make special suitability determination for the purchase of

such security and must have the purchasers written consent to the transaction prior to

the purchase Additionally for any transaction involving penny stock unless exempt

the rules require the delivery prior to the first transaction of risk disclosure

document prepared by the SEC relating to the penny stock market broker-dealer

also must disclose the commissions payable to both the broker-dealer and the

registered representative and current quotations for the securities Finally monthly

statements must be sent disclosing recent price information for the penny stocks held

in an account and information to the limited market in penny stocks Consequently

these rules may restrict the ability of broker-dealer to trade and/or maintain market
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in our common stock and may affect the ability of our stockholders to sell their shares

of common stock

There can be no assurance that our shares of common stock will qualify for exemption

from the Penny Stock Rule In any event even if our common stock was exempt from

the Penny Stock Rule we would remain subject to Section 5b6 of the Exchange

Act which gives the SEC the authority to restrict any person from participating in

distribution of penny stock if the SEC finds that such restriction would be in the

public interest

We do not expect to pay dividends in the foreseeable future

We do not intend to declare dividends for the foreseeable future as we anticipate that

we will reinvest any future earnings in the development and growth of our

business Therefore our stockholders will not receive any funds unless they sell their

common stock and stockholders may be unable to sell their shares on favorable terms

or at all

Our common stock is subject to price volatility unrelated to our operations

The market price of our common stock could fluctuate substantially due to variety of

factors including market perception of our ability to achieve our planned growth

quarterly operating results of other companies in the same industry trading volume in

our common stock changes in general conditions in the economy and the financial

markets or other developments affecting our competitors or ourselves In addition the

OTCBB is subject to extreme price and volume fluctuations in general This volatility

has had significant effect on the market price of securities issued by many

companies for reasons unrelated to their operating performance and could have the

same effect on our common stock

Trading in our conimon stock on the OTC Bulletin Board is limited and sporadic

making it difficult for our shareholders to sell their shares or liquidate their

investments

Our common stock is currently listed for public trading on the OTC Bulletin Board

The trading price of our common stock has been subject to wide fluctuations Trading

prices of our common stock may fluctuate in response to number of factors many of

which will be beyond our control The stock market has generally experienced

extreme price and volume fluctuations that have often been unrelated or

disproportionate to the operating performance of companies with no current business

operation There can be no assurance that trading prices and price earnings ratios

previously experienced by our common stock will be matched or maintained These

broad market and industry factors may adversely affect the market price of our

common stock regardless of our operating performance In the past following periods

of volatility in the market price of companys securities securities class-action

litigation has often been instituted Such litigation if instituted could result in

substantial costs for us and diversion of managements attention and resources
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Macallan Partners will pay less than the then-prevailing market price for our

common stock

The common stock to be issued to Macallan Partners pursuant to the Macallan

Partners Investment Agreement will be purchased at 75% discount to the lowest

trading price of our common stock during the ten 10 consecutive trading days

immediately before Macallan Partners receives our notice of sale Macallan Partners

has financial incentive to sell our common stock immediately upon receiving the

shares to realize the profit equal to the difference between the discounted price and the

market price and may do so If Macallan Partners sells the shares the price of our

common stock could decrease If our stock price decreases Macallan Partners may
have further incentive to sell the shares of our common stock that it holds These

sales may have further impact on our stock price

Your ownership interest may be diluted and the value of our common stock may
decline by exercising the put right pursuant to the Macallan Partners In vestment

Agreement

Pursuant to the Macallan Partners Investment Agreement when we deem it necessary

we may raise capital through the private sale of our common stock to Macallan

Partners at price equal to seventy-five percent 75% discount to the lowest traded

price of the Shares during the fifteen 15 consecutive trading days immediately prior

to the receipt by Macallan Partners of put notice as provided for in the Investment

Agreement or seventy-five percent 75% discount to the closing bid on the day of

the put notice whichever is lower Because the put price is lower than the prevailing

market price of our common stock to the extent that the put right is exercised your

ownership interest may be diluted

Certain restrictions on the extent of puts and the delivery of advance notices may
have little ifany effrct on the adverse impact of our issuance of shares in

connection with the Macallan Partners Investment Agreement and as such

Macallan Partners may sell large number of shares resulting in substantial

dilution to the value of shares held by existing shareholders

Macallan Partners has agreed subject to certain exceptions listed in the Macallan

Partners Investment Agreement to refrain from holding an amount of shares which

would result in Macallan Partners or its affiliates owning more than 4.99% of the then-

outstanding shares of our common stock at any one time These restrictions however

do not prevent Macallan Partners from selling shares of common stock received in

connection with put and then receiving additional shares of common stock in

connection with subsequent put In this way Macallan Partners could sell more than

4.99% of the outstanding common stock in relatively short time frame while never

holding more than 4.99% at one time
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USE OF PROCEEDS

We will receive proceeds from the sale of securities pursuant to the Macallan Partners

Investment Agreement The proceeds received from any Puts tendered to Macallan

Partners under the Macallan Partners Investment Agreement will be used for general

corporate and working capital purposes and acquisitions or assets businesses or

operations or for other purposes that the Board of Directors in its good faith deem to

be in the best interest of the Company

DILUTION

Dilution is the amount by which the offering price paid by the purchasers of the

Shares of Common Stock sold in this Offering will exceed the net tangible book value

per share of Common Stock after the Offering If you invest in Common Stock your

shares will be diluted to the extent of the difference between the offering price per

share of the Share and the pro forma net tangible book value per share of our

Common Stock after the Offering

Our pro forma net tangible book value as of December 31 2013 was

VALUE or SHARE BOOK VALUE per share of our Common Stock We
calculate net tangible book value per share by calculating our total tangible assets less

liabilities and dividing it by the number of outstanding shares of our Common Stock

After giving effect to the sale of 454545450 Shares of our Common Stock in this

offering at price of $0.01 or such price as may be determined pursuant to the

Macallan Partners Investor Agreement which as of December 31 2013 would have

been PRICE and after deducting estimated offering expenses of $15000

payable by us our net tangible book value which we refer to as our pro forma net

tangible book value as of December 31 2013 would have been approximately

or per share of our Common Stock

This amount represents an immediate increase of our pro forma net tangible book

value of per share to our existing stockholders and an immediate dilution in

our pro forma net tangible book value of per Share to new investors

purchasing the Shares of our Common Stock at the offering price We calculate

dilution per share to new investors by subtracting the pro forma net tangible book

value per share from the offering price paid by the new investor

The dilution associated with the offering is as follows

shares shares shares

Offering issued issued issued

Offeringprice $0011 0011 0011 0011

Net Tangible Book Value Before

Offering per share

Net Tangible Book Value After

Offering per share
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Dilution per share to Investors

Dilution percentage to Investors

PLAN OF DISTRIBUTION

The Shares to be offered in connection with this Offering shall be offered by the

officers of the Company through their contacts and word of mouth The Company is

not using selling agent or finder in connection with this Offering

The Shares will also be sold pursuant to the Macallan Partners Investment Agreement

Pursuant to the terms of the Macallan Investment Agreement Macallan commits

purchase up to $5000000 of our common stock over period of up to thirty-six 36
months while this offering is effective From time to time during the thirty-six 36
months period commencing from the effectiveness of the qualification of this

Offering we may deliver put notice to Macallan which states the dollar amount that

we intend to sell to Macallan on date specified in the put notice The maximum

investment amount per notice shall be no more than two hundred percent 50% of

the average daily volume of the common stock for the ten consecutive trading days

immediately prior to date of the applicable put notice The purchase price per share to

be paid by Macallan shall be calculated at seventy-five percent 75% discount to the

lowest trading price of the common stock as reported by Bloomberg L.P during the

fifteen 15 consecutive trading days immediately prior to the receipt by Macallan of

the put notice or seventy-five percent 75% discount to the lowest bid price on the

day of the put notice whichever is lower

Macallan Partners will periodically purchase our common stock under the Macallan

Partners Investment Agreement may in turn sell such shares to investors in the

market at the market price This may cause our stock price to decline which will

require us to issue increasing numbers of common shares to Macallan Partners to raise

the same amount of funds as our stock price declines

In order to subscribe to purchase the Shares prospective Investor must complete

sign and deliver Subscription Agreement to the Company and wire funds for its

subscription amount in accordance with the instructions included in the Subscription

Agreement which accompanies this Offering Circular

The Company reserves the right to reject any Investors subscription in whole or in

part for any reason If the Offering terminates or if any prospective Investors

subscription is rejected all funds received from such Investors will be returned

without interest or deduction

This Offering is made only by means of this Offering Circular and prospective

Investors must read and rely on the infonnation provided in this Offering Circular in

connection with their decision to invest in the Shares
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State Qualification and Suitability Standards

This Offering Circular does not constitute an offer to sell or the solicitation of an offer

to purchase any Shares in any jurisdiction in which or to any person to whom it

would be unlawful to do so An investment in the Shares involves substantial risks

and possible loss by Investors of their entire investment See Risk Factors

The Shares have not been qualified under the securities laws of any state or

jurisdiction We plan to qualify the Offering only in Delaware and with such other

state securities regulatory authorities as we may determine from time to time

Some of our offerees may be broker-dealers registered with the SEC under the

Exchange Act who may be interested in reselling our Shares to others If so they will

have to comply with the regulations of the SEC and FINRA relating to underwriters

USE OF PROCEEDS

We estimate that the net proceeds from the sale of 454545450 Shares of our

Common Stock in this Offering at an offering price of $0.01 will be approximately

$4850000 after deducting our estimated offering expenses of approximately $15000

We intend to use the net proceeds of this offering primarily to develop additional

revenue generation opportunities and seeing acquisition opportunities within our

current business field

Specifically assuming gross proceeds to the Company of approximately $5000000
We anticipate allocating the proceeds to the following uses

$2500000 will be allocated towards it medical marijuana initiatives which will

involve funds allocated to possible joint venture or acquisitions in the medical

marijuana industry

$2000000 will be allocated towards its Cancer drug testing program which

will involve phase clinical trials

$1000000 will be allocated towards marketing of its over the counter products

including Viorra product to naturally help treat FSAD and lack of sexual

desire and lubricity in woman

In the event that any net proceeds are not immediately applied we may

temporarily hold them as cash deposit them in banks or invest them in cash

equivalents or securities
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DIVIDEND POLICY

We do not anticipate that we will declare or pay regular dividends on our Common

Stock in the foreseeable future as we generally intend to invest any future earnings in

the development and growth of our business Future dividends if any will be at the

discretion of our Board of Directors and will depend on many factors including

general economic and business conditions our strategic plans our financial results

and conditions legal requirements and contractual obligations or limitations and other

factors that our Board of Directors deems relevant

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING
STATEMENTS

This Offering Circular contains certain forward-looking statements When used in this

Offering Circular or in any other presentation statements which are not historical in

nature including the words anticipate estimate should expect believe
intend may project plan or continue and similar expressions are intended

to identify forward-looking statements They also include statements containing

projection of revenues earnings or losses capital expenditures dividends capital

structure or other financial terms

The forward-looking statements in this Offering Circular are based upon our

managements beliefs assumptions and expectations of our future operations and

economic performance taking into account the information currently available to

them These statements are not statements of historical fact Forward-looking

statements involve risks and uncertainties some of which are not currently known to

us that may cause our actual results performance or financial condition to be

materially different from the expectations of future results performance or financial

condition we express or imply in any forward-looking statements These forward-

looking statements are based on our current plans and expectations and are subject to

number of uncertainties and risks that could significantly affect current plans and

expectations and our future financial condition and results

We undertake no obligation to publicly update or revise any forward-looking

statements whether as result of new information future events or otherwise In light

of these risks uncertainties and assumptions the forward-looking events discussed in

this Offering Circular might not occur We qualify any and all of our forward-looking

statements entirely by these cautionary factors As consequence current plans

anticipated actions and future financial conditions and results may differ from those

expressed in any forward-looking statements made by or on our behalf You are

cautioned not to unduly rely on such forward-looking statements when evaluating the

information presented herein
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DESCRIPTION OF BUSINESS

Overview

Easton Pharmaceuticals Inc is Wyoming corporation which was fonned on

March 30 1998 Our offices are located at 425 University Avenue Suite 601

Toronto Ontario M5G1T6 Our phone number is 416 619-0291

Easton Pharmaceuticals Inc the Company formerly LAM Industries

L.A.M pharmaceuticals was initially formed as L.A.M Pharmaceutical LLC the

LLC on February 1997 From February 1994 to February 1997 the

Company conducted its activities under the name RDN In September 1998 the

members of L.A.M Pharmaceuticals LLC Florida Limited liability company

exchanged all of their interests in the LLC for 6000000 shares of the Companys
common stock The stock exchange between the Company and the members of the

LLC was considered recapitalization or reverse acquisition Under reverse

acquisition accounting the LLC was considered the acquirer for accounting and

financial reporting purposes and acquired the assets and assumed the liabilities of the

Company In 2009 the Company reorganized and changed its name to LAM
Industries Inc

In mid 2008 Easton Pharmaceuticals Inc formerly LAM Industries L.A.M

Pharmaceuticals suspended any further research and development or

commercialization efforts for products based on the L.A.M Pharmaceuticals 1PM

TM technology This asset was the basis of L.A.M Pharmaceuticals 1PM Wound Gel

and delivery system and other various L.A.M Pharmaceuticals products This

technology involved the use of the L.A.M Pharmaceuticals Ionic Polymer Matrix

TM technology L.A.M 1PM TM for the purpose of delivering enhancing and

sustaining the action of certain established therapeutic agents In 2008 the prior Easton

Pharmaceuticals formerly LAM Board of Directors reviewed strategic alternatives

regarding the L.A.M 1PM TM and its patented 1PM Wound Gel assets including but

not limited to sale licensing abandonment or future product development

In 2008 Easton Pharmaceuticals formerly LAM agreed to divest L.A.M

1PM TM and its patented 1PM Wound Gel assets and concurrently entered into

negotiations to acquire the remaining assets and know how of Ixora Bio Medical

Company Inc IXORA and Viorra Bio Medical Inc VBMI together with the

VDM technologies and other assets Easton Pharmaceuticals formerly LAM
subsequently replaced the original delivery system in favor of the acquired Viorra

proprietary delivery technology VDM The Company believes the VDM delivery

system can provide superior efficacy for the successful commercialization of the

companys pipeline of development products including but not limited to Viorra

topical aid in Female sexual arousal disorder FSAD

Easton Pharmaceuticals formerly LAM is the owner and developer of

proprietary trans dermal delivery technology Viona Delivery Matrix or VDM that

management believes will be commercialized to transport various medicinal

ingredients in vivo The combination of the delivery technology and active ingredients
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together will be developed and commercialized for marketing clearance and sale on

global basis Active ingredients include or will include combination of generally

recognized as safe GRAS additives approved cosmetic ingredients or approved

drugs the combination of the VDM trans dermal delivery matrix and any drugs are

not currently approved or cleared in any jurisdiction The Companys products are

currently in various stages of commercialization basic research proof of concept

research development and commercialization Product commercialization and sales

are currently focused on the Companys product Viorra an aid to the relief of

female sexual arousal disorder FSAD The Company has not recognized material

sales of Viorra or VDM-based products to date

History

Past and Present Product Development

Prior to the acquisition of VBMI and the remaining assets of IXORA the

companys corporate objectives were to develop market and license wound healing

and transdermally delivered drugs therapeutic preparations and cosmetics for the

ethical-prescription over-the-counter and cosmetic markets using L.A.M
Pharmaceutical Ionic Polymer Matrix TM technology L.A.M IPMTM It was the

Companys intention to seek out corporate alliances and co-marketing partnerships

where other drugs and topical products could be enhanced by the L.A.M 1PM TM
technology Easton Pharmaceuticals formerly LAMs intention was to acquire

complementary products technologies or companies by identifying and evaluating

potential products and technologies developed by third parties that it believed would

fit within the overall objective Since incorporation in 1999 the Company raised

approximately $18 million for research and development to commercialize its main

pipeline of products

In December of 1997 Easton Pharmaceuticals formerly LAM granted an

exclusive worldwide license to IXORA with rights granted for the marketing sale and

distribution of certain transdermal treatments for male and female sexual dysfunction

Easton Pharmaceuticals formerly LAM received licensing milestone and other fees

and payments of approximately $1050000 plus 2025000 common shares of

IXORA the consideration paid in shares of IXORA represented at that time 45% of

the then outstanding share capital of IXORA

Under terms of the IXORA license agreement Easton Pharmaceuticals

formerly LAMs obligation were to protect and bear the cost of defending the

corresponding patent rights and IXORAs obligations related to reimbursing Easton

Pharmaceuticals formerly LAM or to directly pay for identified and qualifying

costs of research and development including clinical studies determined necessary to

complete regulatory filings in the US and other jurisdictions and various regulatory

agencies that regulate the marketing and sale of the products and cost related to

patent procurement and maintenance costs of the underlying intellectual property The

agreement had term of 99 years and the following termination provisions
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Ixora failed to pay any money due under the contract but only in the event that

the amount due remains outstanding 60 days after receipt of written notice

from us that the amount is due or

Either party becomes bankrupt or insolvent or

Either party failed to observe perform or keep any of the material covenants

provisions stipulations representations and conditions contained in the

contract and that the breach had not been cured within 60 days after receipt by

the defaulting party of notice of such breach

Under the terms of the licensing agreement IXORA was responsible for the

manufacturing of the product to ensure that the 1PM was manufactured in

accordance with the Good Manufacturing Practices GMP and that the product

performs to its specifications Under the terms of the agreement EASTON
PHARMACEUTICALS FORMERLY LAM would receive the following royalties

on sales under the agreement from IXORA

9% of all net sales of licensed products approved by the FDA and for which

the patent rights had not expired

6.5% of all net sales of all licensed products which do not require FDA

approval and for which the patent rights had not expired

4.5% of all net sales of all licensed products for which the patent rights

had expired or were shown to be invalid

Easton Pharmaceuticals Inc formerly LAM and Ixora Bio Medical Company
Inc confirm that the exclusive worldwide license L.A.M Pharmaceuticals previously

granted to Ixora was cancelled Ixora is no longer utilizing the previously licensed

patented L.A.M IPMTM which were divested of by L.A.M Pharmaceuticals in late

2008

On April15 2002 EASTON PHARMACEUTICALS FORMERLY LAM obtained

clearance from the United States Food and Drug Administration FDA of its Section

10k pre-market notification of intent number K020325 to market its proprietary L.A.M

1PM Wound Ge1 Limited commercial sales of this product began in August 2002 The

customer base was primarily derived from wound care professionals and centers doctors

nurses hospitals and individual sales through the Internet

On November 12 2003 EASTON PHARMACEUTICALS FORMERLY LAM
entered into an exclusive distribution agreement with Verus S.A de C.V Verus to

distribute our L.A.M 1PM Wound Gel in several South American Central American and

Caribbean countries Under the terms of the agreement the financial and other obligations of

the parties were to commence when Verus receives marketing authorization from regulatory
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authorities in at least one of the countries and was to continue for at least one year from such

date The agreement term was extended without specified term on non-exclusive basis

upon the expiration of the initial term and was agreed to continue to be extended unless

terminated by the delivery of notice one party to the other with thirty days written notice

EASTON PHARNIACEUTICALS FORMERLY LAM had the right to terminate the

agreement with Verus at anytime To date EASTON PHARMACEUTICALS

FORMERLY LAM has not received any payments under this agreement Consequently the

company made the decision to terminate the agreement and relationship with Verus

EASTON PHARMACEUTICALS FORMERLY LAMs marketing plans related to

licensed products distribution agreements and products currently commercialized or in its

pipeline are in the process of being revised and developed EASTON
PHARMACEUTICALS FORMERLY LAM has received minimal orders for our product

to date from the above distributors and will only receive payments to the extent that sales are

made to the distributors EASTON PHARMACEUTICALS FORMERLY LAM tried but

failed to finalize any other successful partnership agreements for overseas distribution of the

EASTON PHARMACEUTICALS FORMERLY LAM IF products It was the Companys
intent to sell its wound care products to various hospitals wound healing centers physicians

nurses and individuals in the USA through the Internet

In late 2004 EASTON PHARMACEUTICALS FORMERLY LAM made an application

to have its L.A.M 1PM Wound Gel qualify for Medicare reimbursement In 2005 the

application as drug was rejected by the FDA and was subsequently refused for Medicare

reimbursement This meant that patients could not claim to have the costs of the wound gel

reimbursed and the cost of the product would be paid directly by the patient without any

subsidy by Medicare or other payors This was considered material setback to the

Companys commercialization efforts as most of its products were considered expensive and

unlikely to be paid for directly by patients The Company subsequently made the decision

to attempt to reformulate and alter the product to satisfy certain deficiencies illuminated by

the Medicare and FDA review and to wait the required year period in order to be eligible

to reapply for full Medicare reimbursement EASTON PHARMACEUTICALS

FORMERLY LAM subsequently hired consultants who were directly involved in the

initial development of the L.A.M 1PM Wound Gel TM and who were directly responsible

for obtaining its 510K approval by the FDA to complete the reformulation efforts In 2006

the Companys then President Joseph Slechta passed away This was an additional material

setback to the Company which included the loss of valued relationships nurtured forward

by Mr Slechta In the fall of 2008 the board of directors of EASTON
PHARMACEUTICALS FORMERLY LAM made the decision to divest itself of its

L.A.M 1PM Wound Gel and transdermal delivery system

EASTON PHARMACEUTICALS FORMERLY LAM was subsequently dependant on its

sole remaining partnership and hired consultants to take over the work from its founders

and principles The decision was subsequently made to attempt to acquire the VDM
technology and to try to acquire the technology and other assets of IXORA and VBMI

As of June 2008 there were no revenues related to the L.A.M IPM based products In the

third quarter of 2008 EASTON PHARMACEUTICALS FORMERLY LAMs then

current board of directors decided to divest the L.A.M IPMTm based assets and all

products encompassing the L.A.M IPMtm delivery system Concurrently with the
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divesting of the L.A.M IPM-based assets EASTON PHARMACEUTICALS

FORMERLY LAM entered into negotiations to acquire all of the remaining assets and

know how of IXORA and VBMI including the proprietary VDM delivery system and line

of products and products in development the VDM and Ixora Products Completion of

the acquisition of IXORA and VBMI and VDM Products was dependent upon the

restructuring of EASTON PHARMACEUTICALS FORMERLY LAMs capital structure

including debt promissory notes and common stock and other conditions of all parties

The acquisition of the remaining assets and know how of VBMI and IXORA
including the VDM Products closed on 25t1 June 2009 and 10th August 2009 respectively

following completion of the conditions precedent to closing The VDM Products are in

various stages of development and commercialization and we have not yet attempted to

obtain clearance to market and sell products in the United States for any of the VDM
Products nor attempted to market products that may not require approval As result to date

EASTON PHARMACEUTICALS FORMERLY LAM has not generated material revenues

from the sale of products and expects to incur losses until sufficient revenues are earned

from the sale of first product to operate on net profit basis Management believes that the

first product that will be available for sale will be Viorra to be marketed as cosmetic gel

to aid in the alleviation of Female Sexual Arousal Disorder FSAD EASTON
PHARMACEUTICALS FORMERLY LAM will conduct research development and

commercialization on pipeline of products derived from the VDM technology

On June 25 2009 EASTON PHARMACEUTICALS FORMERLY LAM
purchased 100% of the Assets and know how from Viorra Bio Medical Inc private

Canadian Company for total of thirty six million 36000000 shares of EASTON
PHARMACEUTICALS FORMERLY LAM restricted common stock the Purchase

Price or the Shares The shares were issued to non-US persons These shares were

issued pursuant to an exemption from registration requirements under Section 42 and

exemptions provided under Regulation Reg of the Securities Act of 1933

On August 11 2009 EASTON PHARMACEUTICALS FORMERLY LAM
purchased the remaining assets and know how from Ixora Bio Medical Company Inc

private Delaware Company for consideration of eight million 8000000 shares of

EASTON PHARMACEUTICALS FORMERLY LAM restricted common stock the

Purchase Price or the SharesThese shares were issued pursuant to an exemption from

registration requirements under Section 42 and exemptions provided under Regulation

Reg of the Securities Act of 1933 This acquisition resulted in EASTON
PHARMACEUTICALS FORMERLY LAM owning 100% of the assets of Ixora Inc

Immediately prior to the acquisition of the IXORA assets EASTON
PHARMACEUTICALS FORMERLY LAM owned approximately 12% of the common
stock of Ixora

On September 2009 total of 14258220 fourteen million two hundred and

fifty eight thousand two hundred and twenty common shares were issued pursuant to the

conversion of convertible promissory notes dated June 11 2006

On November 02 2009 total of 14258220 fourteen million two hundred and

fifty eight thousand two hundred and twenty common shares were issued pursuant to the
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conversion of convertible promissory notes dated June 11 2006

On December 09 2009 total of 14258166 fourteen million two hundred and

fifty eight thousand one hundred and sixty six common shares were issued pursuant to

the conversion of convertible promissory notes dated June 11 2006

During the 4thi quarter of 2012 the Company issued 40000000 restricted shares to

consultants valued at $0.005 per share 25% of the shares were considered earned as of

December 31 2012 with the remaining 75% to be earned in equal installments over the

next years

The company has maintained its corporate head office at 425 University Av Suite

601 Toronto Ontario previously at 375 University Avenue Suite 500 Toronto Ontario

Canada M5G 1T6

Product and Market Overview

For many years lotions creams suspensions and solutions of various natural herbal

and therapeutic drug substances have been applied to the skin When it comes to treating

pain sexual dysfunction and other disease states that emanate from structures of the body

below the skin topical therapy is not effective unless the therapeutic agent can cross the

outer layer of the skin stratum corneum which acts as protective barrier This layer

consists of numerous dead cells and cells in transition which collectively forms an effective

barrier to penetration of substances such as bacteria in the air or in water Thus the stratum

corneum plays an important role in protecting the body from invasion by harmful

substances

It is this same protective role which has posed major challenge over the years

regarding devising mechanism that can effectively permit the stratum corneum to allow

therapeutic substances to be delivered to structures within the body

EASTON PHARMACEUTICALS FORMERLY LAMs scientists discovered that

certain molecules called polymers possessed strong electrical charges which when

combined with other polymers of specific electrical charge are able to effectively help

transport agents through the outer layers of the skin In addition these molecules are able to

attach or surround other molecules such as therapeutic molecules and carry them within

matrix through the outer layers of the skin EASTON PHARMACEUTICALS

FORMERLY LAMs scientists recognized that these discoveries would be of great

significance in regard to the delivery of therapeutic agents

EASTON PHARMACEUTICALS FORMERLY LAMs research indicates that

its proprietary technology is capable of combining in matrix in novel manner certain

ingredients that are well established and generally regarded by the public the regulatory

authorities and pharmaceutical industry as safe GRAS or Generally Recognized As

Safe When combined with other therapeutic ingredient we believe that the VDM
technology allows the delivery of greater amounts of therapeutic ingredients to the target

area than may otherwise be possible
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All cosmetic and drug products are regulated in the United States by the FDA and in

other jurisdictions by various other regulatory authorities We believe Viorras stretch mark

and scar product line currently in development would be considered Class device in the

US and may be less regulated in other jurisdictions Class devices are subject to general

controls This is the lowest level of FDA control of medical devices that focuses on basic

factors such as quality regulation In foreign countries our products may be regulated by

regulatory authorities similar to the FDA and each such foreign regulatory authority may
impose its own regulations on us which can be different or more difficult and costly to

comply with than FDA regulations

We believe that the products we are developing will be classified as cosmetics or

Class medical devices Products classified as cosmetics may be marketed and sold in the

US without FDA approval Drugs are not cosmetics and those as well as OTC drugs must

be marketed following FDA regulations and/or approvals in the United States Before

human testing can begin with respect to new drug in the United States preclinical studies

are conducted in laboratory animals to evaluate the potential efficacy and the safety of

product Human clinical studies generally involve three-phase process The initial

clinical evaluation Phase consists of administering the product and testing for safe and

tolerable dosage levels Phase II trials continue the evaluation of safety and determine the

appropriate dosage for the product identify possible side effects and risks in larger group
of subjects and provide preliminary indications of efficacy Phase III trials consist of

testing for actual clinical efficacy within an expanded group of patients at geographically

dispersed test sites

We believe that our VDM technology when used with prescription drugs or with

currently approved OTC drugs will be regulated as new drug and will require approval

by the FDA Conversely we believe that the VDM delivery technology when used as

cosmetic can be marketed without prior approval

EASTON PHARMACEUTICALS FORMERLY LAM has previously performed

evaluations of limited number of IPM/drug formulations including formulations

incorporating diclofenac and dimenhydrinate Diclofenac is non-steroidal anti-

inflammatory medicine used in this formulation to help relieve some symptoms of arthritis

such as inflammation swelling stiffness and joint pain We have not performed any

studies on the safety and efficacy of products containing these ingredients Our preferred

course for these formulations is to negotiate licensing agreements and/or joint ventures with

larger pharmaceutical companies which have the financial resources to fund the research

and/or clinical trials necessary to complete the development of our products

If in the future the results of any clinical trials involving these formulations are

promising we may then be in position to negotiate licenses which would generate

sufficient revenue to allow EASTON PHARMACEUTICALS FORMERLY LAM to

exploit the VDM technology using variety of other drugs It should be emphasized that

number of risks may be associated with this approach In addition more clinical studies

may be requested by potential licensee before it is willing to enter into an agreement Any
further clinical studies as defined by the FDA will not be performed without partnering

Our objective is to raise sufficient capital to enable us to sustain ongoing research

marketing and administrative overhead as well as to enable us to undertake the work
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necessary to obtain clearances to market and sell our products if required and to license

certain products to third parties

We believe that the longer we are able to fund development and the clinical trials for

certain products and thereby establish their safety and efficacy the greater their value will be

to potential licensee given the reduced risk of failure Consequently we believe that the

longer we retain sole ownership of those products the greater will be our bargaining position

with prospective licensees and strategic alliance partners Indeed the industry places

incrementally larger different values on drugs as they progress through the clinical trials

required by the FDA

We plan to market our products in any country where suitable market exists and

which has approved our products for sale The Companys current focus is serve the

healthcare market in the USA and Canada and are in the process of entering Mexico and

select South American markets We will continue to analyze and review our options to

market and sell the Companys products in China As resources become available the

Company will continue to review opportunities in other countries and will enter these

countries as appropriate

Current Product Pipeline

The following section describes the history and future intentions of the products

under current development by the Company

Female Sexual Arousal Dysfunction

EASTON PHARMACEUTICALS FORMERLY LAMs first product Viorra for

women is the first product using EASTON PHARMACEUTICALS FORMERLY LAMs
priority VDM technology and is designed primarily to address the deficiencies in women

experiencing FASD which is often associated with postmenopausal problems that may
inhibit their intimate relationships Specifically Viorra using VDM technology acts to

either eliminate or significantly minimize post-menopausal symptoms including vaginal

dryness pain during intercourse while improving feeling and sensation

Management believes that the VPM is cosmetic and it is not pursuing any specific new

chemical entity or other pharmaceutical drug claims for Viorra or VDM technology at this

time The product uses substances like niacin that have been approved and found safe by

the regulatory authorities for many applications

Future Products

The acquired Viorra VPM technology is planned to be incorporated into broad pipeline of

EASTON PHARMACEUTICALS FORMERLY LAM products The VDM gel can be

safely used over large areas of skin making it ideal for use as cosmetic-based delivery

system in various applications for the skin

Cosmetics are multi-billion dollar year industry that do not require FDA approval

prior to marketing although cosmetics must be safe contain appropriate cosmetic

ingredients and be labeled properly In addition to the primary market focus of adding in
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the treatment of FASD the VDM technology is an ideal carrier of many active ingredients

and supplements that may be useful in treating or as aids to treatment of variety of skin

conditions including but not limited to scarring alleviation wound healing cellulite

reduction reducing the severity of stretch marks varicose veins relief of general skin

dryness and moisturization The VDM technology is appealing to users as carrier of other

active cosmetic ingredients particularly because it is quite viscous and contains non-staining

and non-irritating ingredients

OTC drug products marketed in the United States can make cosmetic claims as well

as therapeutic claims and are intended to treat or prevent disease Examples of such

products include but are not limited to anti-dandruff shampoos sunscreens make-ups

moisturizers and skin care products that contain sunscreen skin protectant or acne claims

products that make breath-freshening or whitening claims antiperspirants that contain

deodorant claims and anti-microbial soaps These products must comply with the FDA

Monographs for OTC drugs products

As cosmeceutical combination of future OTC drug and cosmetic products the Viorra

proprietary matrix can be used for variety of topical and other uses These include use

with certain antibiotic first aid products antifungal drugs dandruff dermatitis and psoriasis

control products external analgesics skin protectant-type products such as for poison ivy

and fever blisters and cold sores first aid antiseptics and anorectal products Other

products may also be developed from the VDM technology as determined by senior

management science team and board of directors based on an interdependent analysis of

efficacy development cost and market potential

EASTON PHARMACEUTICALS FORMERLY LAM is currently reviewing the

ability to manufacture its pipeline of products which encompasses the VDM proprietary

matrix delivery system with certain contract manufacturing companies based in the USA
No studies have been performed regarding the new products although recent product safety

and efficacy internal tests appear to be promising EASTON PHARMACEUTICALS

FORMERLY LAM expects to incur costs associated with obtaining regulatory clearance

prior to the introduction of these products to market Such costs would include clinical

trials/studies and consulting fees for 510k application as Class medical device Any
application to the FDA will be submitted only when we have completed the clinical

validation trials for the product

Government Regulation

All of the EASTON PHARMACEUTICALS FORMERLY LAM products will be

regulated in the United States under the Federal Food Drug and Cosmetic Act FDC
Act the Public Health Service Act and the laws of certain states The FDA exercises

regulatory control over drugs manufactured and/or sold in the United States including

those that are unapproved

We believe that some of the products currently in the research and development

pipeline will be subject to Class or Class II medical devices while others will be able to

marketed using cosmetic classifications as described by the FDA
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It is also possible that the proprietary VDM technology when used with approved or

unapproved prescription drugs or biologics may be regulated as combination unapproved

new drug and medical device in which case it would be subject both to medical device and

new drug regulation It is also possible that the use of the VDM technology with

monographed OTC drug could render the product an unapproved new drug which would

mean that the product is subject to new drug application approval requirements before

marketing We intend to seek out partners for any products which require new drug

applications and will rely on our partners to pursue any regulatory application in regards to

these products

Brief descriptions of the FDA classifications are as follows

Cosmetics

Cosmetics are generally the least regulated by the FDA compared to other products subject

to the FDC Act The legal distinction between cosmetics and drugs is typically based on

the intended use of the product which is normally discerned from its label or labeling

Cosmetic products are those intended for cleansing beautifying promoting attractiveness

or altering appearance whereas drugs are those intended for diagnosis cure mitigation

treatment or prevention of disease or that affect the structure or any function of the body

claim suggesting that product affects the body in some physiological way

usually renders the product drug even if the effect is temporary However claims that

product affects appearance through physical effect are generally considered cosmetic

claims The FDAs rationale for this distinction is that claim of physiological effect is

claim that the product affects the structure or function of the body which is one element

of the statutory definition of drug claim indicating that products effects are on the

surface of the skin can be cosmetic claim

Although cosmetics may be marketed without FDA approval in order to be marketed

lawfully as cosmetic the product must be properly labeled and each ingredient and each

finished cosmetic product must be adequately substantiated for safety prior to marketing

Products which are not cosmetics and are marketed in the United States must either

comply with specified OTC drug regulations monographs or be specifically approved

through the New Drug Application NDA or biologic licensure process

Medical Devices

The FDA may choose to regulate certain uses of the proprietary VDM technology as

medical device if it determines that the mechanism by which the VDM technology exerts its

effects meets the defined requirements of medical device medical device is product

that among other requirements does not achieve its primary intended purposes through

chemical action within or on the human body and is not dependent upon being absorbed to
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achieve its primary intended purpose

Medical device regulation is based on classification of the device into three classes II or

111 The three classes are based on the degree of control necessary to assure the various types

of devices are safe and effective Device classification depends on the intended use of the

device and also upon indications for use In addition classification is risk based that is the

risk the device poses to the patient and/or the user is major factor in the class it is

assigned Class medical devices present minimal potential for harm to the user and are

often simpler in design than Class II or Class III devices 47% of medical devices fall under

Class category and 95% of these are exempt from the regulatory process 43% of medical

devices are Class devices Class III medical devices usually sustain or support life are

implanted or present potential unreasonable risk of illness or injury 10% of medical

devices fall under Class III category

Section 510k of the Food Drug and Cosmetic Act requires those device

manufacturers who must register to notify FDA their intent to market medical device

This is known as Premarket Notification PMN or 510k Under 510k before

manufacturer can market medical device in the United States they must demonstrate to

FDAs satisfaction that it is substantially equivalent as safe and effective to device

already on the market If FDA rules the device is substantially equivalent the

manufacturer can market the device Only small percentage of 510k require clinical

data to support marketing clearance by the Food and Drug Administration FDA
OTC Drugs

OTC drugs generally are defined as those drug products that can be used safely and

effectively by the general public without seeking treatment by physician or other health

care professional Thus they do not require prescription by health care professional and

are available at retail establishments An OTC drug may be marketed without FDA approval

if it conforms to particular product monograph as described below and otherwise meets the

requirements of the FDC Act

OTC monographs list active ingredients their dosage levels and uses claims for

which OTC drug products are considered generally recognized as safe and effective for

specific use and are not misbranded If particular level of an active ingredient and claim

are allowed by monograph then manufacturer may market product containing that

ingredient and bearing that claim without specific FDA approval subject to compliance

with other requirements of the monographs and FDC Act including labeling drug

registration and listing and manufacturing obligations With regard to labeling the

regulations require certain language for statement of identity net contents adequate

directions for use and name and address of the manufacturer and their placement on the

finished package as well as additional warning statements when relevant to the product

All OTC manufacturers must register their establishments with the FDA and submit to the

FDA list of products made within five days after beginning operations as well as submit

list of products in commercial distribution The FDA must inspect all registered

establishments at least every two years and OTC drug products must be

manufactured in accordance with CGMP regulations If the FDA finds violation of

CGMPs it may enjoin companys operations seize product or criminally prosecute the

manufacturer
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If drug product does not conform to particular OTC monograph then typically

New Drug Application must be reviewed and approved by the FDA prior to marketing

Unlike prescription drugs OTC drugs must bear adequate directions for safe and effective

use and warnings against misuse

New Drug Applications and Biologic License Applications

New drugs and products that are not cosmetics or devices and that are not covered by

an OTC monograph must be approved by the FDA prior to marketing in the United States

Pre-clinical testing programs on animals followed by three phases of clinical testing on

humans are typically required by the FDA in order to establish product safety and efficacy

The first stage of evaluation pre-clinical testing must be conducted in animals After

safety has been demonstrated the test results are submitted to the FDA or state regulatory

agency along with request for authorization to conduct clinical testing which includes the

protocol that will be followed in the initial human clinical evaluation If the applicable

regulatory authority does not object to the proposed study the investigator can proceed with

Phase trials Phase trials consist of pharmacological studies on relatively few number of

human subjects under rigidly controlled conditions in order to establish lack of toxicity and

safe dosage range

After Phase testing is completed one or more Phase II trials are conducted in

limited number of patients to continue to test the products safety and also its efficacy i.e its

ability to treat or prevent specific disease If the results appear to warrant further studies

the data are submitted to the applicable regulatory authority along with the protocol for

Phase III trial Phase III trials consist of extensive studies in large populations designed to

assess the safety of the product and the most desirable dosage in the treatment or prevention

of specific disease The results of the clinical trials for new drug are submitted to the

FDA as part of New Drug Application NDA

Biological drugs are subject to Biologics License Applications BLAs not NDAs

as are other drugs Biological drugs are subset of drug products distinguished by their

manufacturing process biological vs chemical process biological drug is any virus

serum toxin antitoxin vaccine blood blood component or derivative allergenic

product or analogous product applicable to the prevention treatment or cure of diseases

or injuries They must be safe pure and potent Generic competition does not exist for

biologics as it does for other drugs Biological drugs are generally subject to the same

testing manufacturing distribution marketing labeling advertising and other

requirements for other drugs

To the extent that all of the manufacturing process for product is handled by an

entity other than EASTON PHARMACEUTICALS FORMERLY LAM the

manufacturing entity will be subject to inspections by the FDA and by other federal state

and local agencies and must comply with FDA GMP requirements In complying with

GMP regulations manufacturers must continue to expend time money and effort in the

area of production quality control and quality assurance to ensure full compliance

EASTON PHARMACEUTICALS FORMERLY LAM may undertake itself or
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through partners extensive and costly clinical testing to assess the safety and efficacy of

product derived in combination with the VDM technology Failure to comply with FDA

guidelines regulating such testing can result in delay suspension or cancellation of testing

and refusal by the FDA to accept the results of the testing In addition the FDA may
suspend clinical studies at any time if it concludes that the subjects or patients participating

in trials are being exposed to unacceptable health risks Further there can be no assurance

that human clinical testing will show any of our drug delivery systems to be safe or

effective or that data derived from any testing will be suitable for submission to the FDA

The clinical studies prior to seeking marketing clearance required by European

regulatory authorities before our systems can be marketed in Western Europe are similar to

those in the United States First appropriate pre-clinical laboratory and animal tests must

be done followed by submission of clinical trial exemption or similar documentation

before human clinical studies can be initiated Upon completion of adequate and well-

controlled clinical studies in humans that establish that the drug is safe and efficacious

regulatory approval of Market Authorization Application must be obtained from the

relevant regulatory authorities As with the FDA review process there are numerous risks

associated with the Market Authorization Application review Additional data may be

requested by the regulatory agency reviewing the Market Authorization Application to

demonstrate the contribution of product component to the clinical safety and efficacy of

product or to confirm the comparable performance of materials produced by changed

manufacturing process or at changed manufacturing site

The process of biologic and new drug development and regulatory approval or licensure

requires substantial resources and many years There can be no assurance that regulatory

approval will ever be obtained for other products being developed by us Authorization for

testing approval for marketing of drugs including biologics by regulatory authorities of

most foreign countries must also be obtained prior to initiation of clinical studies and

marketing in those countries The approval process varies from country to country and the

time period required in each foreign country to obtain approval may be longer or shorter

than that required for regulatory approval in the United States

There are no assurances that clinical trials conducted in foreign countries will be

accepted by the FDA for approval in the United States Product approval or licensure in

foreign country does not mean that the product will be approved or licensed by the FDA
and there are no assurances that we will receive any approval or license by the FDA or any

other governmental entity for the marketing of drug product Likewise product approval

by the FDA does not mean that the product will be approved or licensed by any foreign

country

Product Status

All of our other products are in various stages of development and testing Viorra the

first female sexual enhancement product is the only product ready to be marketed and for

sale upon finalization of marketing and clinical trials The remaining products and the

commercial sale of any of these products may not occur until the middle of 201 at the

earliest As result we expect to incur additional losses for the foreseeable future Our

estimate of the costs associated with future research development and clinical studies may
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be substantially lower than the actual costs of these activities If our cost estimates are

incorrect we will need additional funding for our research development and clinical efforts

Please see

our risk factors that discuss our ability to pay the costs of completing our research and

development which can be found at page of this report There can be no assurance that our

products will prove to have any therapeutic or other value

Research and Development

As part of our ongoing research and development program we intend to develop

and commercialize as many products as possible based on the proprietary VDM
technology Our long-range goal with Board of Directors approval is to exploit other uses

of its matrix delivery system to improve the therapeutic effects and efficacy of various

products

Since inception EASTON PHARMACEUTICALS FORMERLY LAM has raised

approximately $18 Million that it has used for research and development related to the

L.A.M IPMTM technology EASTON PHARMACEUTICALS FORMERLY LAMs
research and development expenditures do not include research and development expenses

relating to any of the acquired IXORAs or VBMIs VDM system or other research and

development expenditures related to other pipeline products acquired in the VBMI and

IXORA asset acquisitions or corporate expenses accrued in the acquired companies for on

going costs for among other things marketing expertise professional consultants

accounting regulatory fees sales costs and general corporate purposes for which arms

length and non-arms-length individuals provided services to the companies in exchange for

future consideration Management estimates that approximately $2.7 million has been

expended by Ixora and Viorra to develop and prepare for commercialization of the VDM
technology prior to acquisition

Manufacturers and Suppliers

EASTON PHARMACEUTICALS FORMERLY LAM will purchase its supplies of

raw materials for the formulation of its all product from various independent supply

companies Several vendors have been identified and these have been determined to be in

compliance with any regulatory requirements for manufacture of our products all future

vendors will be chosen using established criteria for selecting quality vendors as accepted

by our quality system infrastructure

Competition

The pharmaceutical industry is highly competitive We believe that competition for

product sales is based primarily on brand awareness price availability and product

efficacy Our products may be subject to competition from alternate therapies during the

patent protection period if applicable and thereafter from generic equivalents

Many of our competitors are large well-established companies in the

pharmaceutical chemical cosmetic and health care fields and may have greater resources

than we do to devote to manufacturing marketing sales research and development and

acquisitions Our competitors include Bristol-Myers Squibb Johnson Johnson Smith
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Nephew and others

Patents and Trademarks

Prior to the current Board of Directors decision to abandon and suspend any further

research and development or commercialization efforts for products based on the L.A.M

Pharmaceuticals L.A.M IPMTM technology in the fall of 2008 EASTON
PHARMACEUTICALS FORMERLY LAM owned fifteen U.S patents nine foreign

patents five U.S patent applications and numerous international patent applications

designating over 100 foreign countries with claims relating to our sustained release delivery

matrix system systems containing drug preparations uses of the systems for various

treatment therapies and addiction therapeutic program The patents were to expire between

2015 and 2018
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Employees

The Companys business operations currently employs individuals Of the Companys
people none are full-time employees

Customers

We have limited customers at this time

Facilities

We rent office facilities at 425 University Avenue Suite 601 Toronto Ontario Canada We
believe that the facilities are sufficient for the foreseeable future and do not anticipate leasing

any further space at this time

Research and Development

During 2012 and 2013 we no amounts on research and development

Legal Proceedings

We are not currently party to any material legal proceedings From time to time we may be

involved in legal claims or proceedings that arise out of the ordinary course of business

OUR MANAGEMENT

The officers and directors comprise

Carla Pepe Age 38

Director CEO Secretary

Business Address 425 University Avenue Suite 601 Toronto Ontario

M5GIT6 Term of office began in September of 2013 and continues through

2014

John Adams Age 56

Director CFO
President

Business Address 425 University Avenue Suite 601 Toronto Ontario

M5GIT6 Term of office began in May of 2013 and continues through 2014

Kent Deuters Age 54

COO

Business Address Lombard Street West Palm Beach FL

33401 Term of office began in March of 2014 and continues

through 2014



There are no family relationships between any officers directors and employees of the

Company
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President Chief Financial Officer Mr Adams

JOHN ADAMS

senior executive with 15 years international experience as both business consultant in

various industries Mr Adams possesses securities license while working in the financial

services industry Expertise in medical affairs and clinical research in Europe specifically OTC

product development and specialty womens health products Good knowledge of international

regulatory standards Strong business orientation with particular strengths in strategic planning

business development and product evaluation having secured numerous license deals for

Europe and South East Asian territories for Biotechs Strong experience and knowledge of

financial institutions regulatory agencies and pharniaceutical protocols

WORK EXPERIENCE

2010-Present

Lead business consultant to various small private and public companies in North America and

Europe towards business development corporate strategy and sales generation Provided

business and financial consulting services to small companies and organized in organizing

drafting and filing of Si registration statements

Curaxis Pharmaceuticals

2002-2010

Director of regulatory affairs providing regulatory licensing and marketing strategy Secured

licensing deals and assisted in formulating clinical trial strategy for its Alzheimer drug

1995-2002

Dominick Dominick Securities

Worked as an external Biotech consultant/analyst for brokerage firm advising on investment

decisions in biotech sector and assisted in raising capital for several start-up biotech companies

Wrote research reports on the biotech sector with an emphasis on OTC products and

biopharmaceutical companies

IMUTEC PHARMA Thornhill Ontario

Associate Director Clinical Affairs

1991-1995

Directed the global Clinical Development of anti-cancer drugs Member of the Management
Committee and key participant in new business development financing activities and strategic

planning

Assisted in formulating Phase II clinical trials

Organized and participated in the Investigators meetings
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Presented the Companys clinical program to financial institutions regulatory agencies in

Canada the U.S and Mexico

Citizenship Canada European Union

Bilingual English/Spanish
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Chief Executive Officer and Secretary Ms Pepe

Carla Pepe

Sales Management Executive

Entrepreneurial international sales and business development executive with 15 years of extensive experience in Financial investor

Banking Telecom Payment Processing Branding Loyalty Programs Travel Food Industry and Medicinal Marijuana Mrs Pepe is

proven goal-driven tenacious sales and management executive possessing skills to consistently deliver significant sales within

highly competitive markets

Strong leader with excellent motivational skills to build and sustain new revenue growth momentum while motivating peak individual

performance from sales channels Exceptional networking skills effective communicator who takes consultative sales approach

strong negotiating skills very resourceful exceptional problem solving abilities and keen interest to establish long term relationships

with business partners
and clients Aggressively identifies opportunities for accelerated growth and develops go forward tactical

business solutions Highly self-motivated confident energetic and positive

Specialties

Business Legal Contract Negotiations

International Accounts Acquisition Management

Product Enhancement thinking outside the box

Vertical Market Specialization Penetration

Team Goal Setting PL/Budget Management

Recruiting Training

Sourcing/Developing New Business Partners

Key Account Management

Highlight of Qualifications

Over 10 years of successful experience in developing leading and managing high impact strategic marketing campaigns

directed at consumers business to business channel marketing and
affinity programs

Strong skills
utilizing current market research methodologies and analysis

Exemplary project management team leadership organizational and follow through skills

Passionate communicator and presenter with flair for connecting with people of with diverse backgrounds

Excellent team player with the ability to work independently handling multiple tasks in fast changing environment

Solid experience in managing staff members with the ability to inspire encourage and energize each team member to reach

his/her goals

Exceptional written verbal organizational and time management skills

Successful track record of
attaining

sales objectives driving revenue increasing market share and creating brand awareness

invaluable experience combining the teamwork of larger corporations with the nimble entrepreneurship of smaller private

companies
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Chief Operating Officer Kent Deuters

Kent Deuters

Professional Experience

Easton Pharmaceuticals In Entourage Media Inc

Current

Developed complete investment structure for Medicinal Marijuana build Out for new i-IC license

Developed go to market strategy for health practioner and patients

Set up international distribution partners for borderleas WIFI device launched by MTREX networks

Designed and Created numerous corporate branding programs for clients in variety of industries

Providing consultation to Saint Cinnamon regarding packaging and distribution sales

Developed recipes for AB World Foods lines Pataks and Reggae Reggae

Designed and produced images of recipes created for AD World foods for brochure distributed at Metro Grocery Stores

nationwide and online

Developed PR strategy for Mad italian Gelato Bar Providing branding and product development to previous president

of Yogurtys for new venture

Deutsche Equity Partners Current

Project Partner

Provided financial banking and investor relation services and consultation to clients

Delivered several clients seeking public listings for their companies

Prepared business development memorandums and strategies for clients

Developed IRJPR marketing strategy targeting investors and institutions

Provided interface with clients to ensure financial and legal requirements were met to obtain trading status

Ensured clients understood requirements to support ongoing market growth

Edited documents to ensure clear accurate and audience appropriate materials created for publication

Merrihill Group Inc Mar.2003 Mar 2009

Vice President Marketing

Contracted as consultant to rebrand company

Completed re-branding and offered full time positionto manage all branding marketing and lead initiatives

Launched new marketing strategy targeting investors and institutions

Implemented measurable lead generation program and hired additional sales associates

Reduced existing client acquisition costs and increased profit margins

Re-branded and produced marketing materials for numerous clients to attract investment funds

Edited documents to ensure clear accurate and audience appropriate materials produced for publication

SMARTNET International May 2000 Jan 2003

SMARTNET provides customers with value added services that enable them to virtually deploy their own Canadian network

Involved from inception contributed to the development of the company business plan marketing strategy
and launch of

services

Developed all marketing materials and positioned SMAR1NETs corporate strategy
for market

launch/penetration

Successfully negotiated Frame Access Rates Local Rates and Co-Locations Fees

Sold services to numerous switch-based resellers and carriers in Canada and U.S.A

Developed and managed relationships with clients stakeholders and outside agencies

Madison Avenue Communications

Project Partner

Worked directly with the president and CEO as partners
to develop and launch value added air reward program for

Canadian Airlines Plus members

Developed with president and CEO contract to deliver national long distance service with preferred rates to all Plus

members who were rewarded with Plus points redeemable for air travel etc

Developed marketing concept to be launched to 3000000 members

Presented program to Canadian Airlines resulting
in signed contract and partnership

with launch dates established

Presented program to Primus Canada President resulting in signed contract and partnership with launch dates

Total revenue in excess of$l00000000 yearly
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Negotiated wholesale supplier rates and commissions with Primus resulting
in dramatic cost savings and significant

company revenue

Goidline Telecommunications Inc Jan 1999 May 2000

Vice President Sales and Marketing

Reported directly to the CEO

Responsible for the design development and launch of new reseller and consumer products

Responsible for approval of all corporate label retail and promotional products

Created and launched new national network of agents resellers and distributors that achieved $2000000.00 in monthly

sales in less than 10 months

Negotiated and defined all contacts and credit restrictions for National Agency Program

Developed rate tables for retail connection fee and no connection fee products

Designed products and P.O.S material to drive market penetration and awareness

Canquest Communications Inc Dec 1998 Dec 1999

Vice President Sales and Marketing

Reported directly to the CEO

Charged with the responsibility to reposition the company image increase sales heighten market awareness and help position

them for potential merger or acquisition by major telecommunications company or carrier

Delivered prominent resellers with clients including Petro Canada Shell Seven Eleven Beckers Macs Milk Money Mart

Telenet and Shoppers Drug Mart

Ported from ATT over 1000000 pins increasing revenue by over 600%

Negotiated and delivered contract between Canquest Smartalk and Walmart that electronically linked all Walmart cash

registers
with Bentonville and Canquest for real time activation and accounting at P.O.S level over 140 stores across Canada

resulting in increased retail space for product positioning quicker replenishment of product and real time sales revenue

reporting

Sought out negotiated and delivered new accounts with Sony Canada AGFA Bayer Music World and The Hudson Bay

Company

Coordinated all card production and promotional materials required

International Telecommunications Services Jan 1999 May 2000

Acquired by ATT Canada Prepaid Card

Vice President Sales and Marketing

Reported directly to the president and CEO

Accountable for the companys continued growth and success prior to and during the ATT acquisition

Responsible for team that developed value added proposition and signed Master Card to add long distance calling features

for 360000000 credit cards worldwide with calls billed directly through card holders monthly statements

Managed top ten accounts including CTh Cardinal Voice Card and Channel Telecom generating 70% of total company

revenue

Assisted resellers with customer presentations marketing strategies and impact revision on payment and credit terms

Assisted president of Cardinal Voice Card with their acquisition of Smartalk U.S.A

Responsible for planning leading and implementing all marketing promotional material and trade show booths

internationally

Card Caller Canada Nov 1994 May 1996

Director of Corporate Sales

Developed new corporate division which accounted for over 40% of total sales in 12 months

Negotiated licensing contracts with Warner Brothers Batman Forever Molsontndy Toronto Vancouver and BMG Music

Developed new line of high impact retail products through licensing arrangements resulting in heightened market awareness

improved product positioning at retail and sales growth of 34%

Managed all special events and trade shows Internationally

Guest speaker on Card Marketing at IntelCard World San Antonio 1996 Telecard World Miami 1996 and Cardex

Maastricht Holland 1995

Travelnet Inc Feb 1992 Oct 1994

Co-Founder Owner

Launched worlds first network marketing travel agency revolutionizing traditional travel sales

Negotiated co-operative advertising
and commission structures with tour operators and airlines

Established reservation centre with 22 full time travel agents

Facilitated and trained over 8000 outside referral travel representatives in first 12 months
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Arranged FAM trips for groups of 350 referral representatives per trip
with marketing partners including Sandals Bahamas

Tourist Board Sunquest Vacations Air Transat and Carnival Cruise Lines

Developed and designed all promotional materials and marketing concepts

Developed intemational franchise opportunities

Travel Deals Sept 1989 Jan 1992

Sales Manager

Reported directly to the president

Accountable for developing and delivering advertising campaigns to generate inbound calls

Wrote produced and shot on location in Dominican Republic series of six commercials

Wrote produced and recorded numerous radio spots

Responsible for media buys for broadcast and print

Part of team that negotiated co-op advertising budgets with tour operators and tourist boards utilizing $3000000 annual

budget

Designed and constructed second retail/wholesale location

Responsible for managing team of 15 sales agents and increasing the conversion ratio from inquiries to sales

Bings Wings and Things Jan 1986 Sept 1989

Owner

Designed and built 50 seat restaurant

Created logo and all marketing materials

Developed all recipes

Created clothing line for distribution at restaurant locations

Negotiated with and provided Yuk Yuks in Yorkville with food during performances

Received feature in Toronto Life Magazine as one of Torontos best restaurants three years running

Newton Landry Management Inc Apr 1977 Dec 1985

Actor/Model A.C.T.R.A Association Canadian Television Radio Artists Member

Starred in two feature films

appeared as an actor in numerous Canadian and U.S television shows working with Walt Disney Productions Nelvana

ABC Movie of the Week Roger Corman Productions Maurice Smith Productions Wittman Richter Films CFTO CBC

Appeared in over 30 television commercials

Modeled internationally Spain Germany and U.S.A

Volunteer Activities

Board Member of the Aspergers Society of Ontario 2003-2004

German Mills Public School 2010-2011

Geneva Centre for Autism Gala 2012

The Randolph Academy for the Performing Arts 2012

Markham Youth Theatre 2012

Event Consultant the Autists 2012

Interests

Painting tennis spinning yoga natural health Bouvier Dogs
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EASTON PHARMACEITICALS
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Remuneration of Directors and Officers

The officers are remunerated pursuant to the terms of the Management Agreements entered into

between the officers and the Corporation The management agreements are attached as an

exhibit hereto Among the terms of the management agreements they provide for the issuance

of 30 million shares of the Issuers common stock to John Adams and 20 million shares of the

Issuers common stock to Carla Pepe

Security Ownership of Management and Certain Security Holders

The following table sets forth information as of February 28 2014 regarding the beneficial

ownership of shares of our Common Stock by our directors and executive officers individually

and as group and by each person known to us to own 10% or more voting and investment

power with respect to our outstanding shares Except as otherwise noted in the footnotes below
each person below has sole voting and investment power with respect to such securities

Title of Class Name and Amount Amount Percent of

address of owner owned before the owned after the class

offering offering

Common Stock JoIm Adams 1%
425 University

Avenue

Toronto Ontario

M5G1T6

Common Stock Carla Pepe 1%
425 University

Avenue

Toronto Ontario

MSG T6

All Directors and 1%
Officers as

Class

1%

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

CAPITALIZATION

The following table reflects the capitalization of the Company as of the most recent fiscal year
end The historical data in the table is derived from and should be read in conjunction with our

financial statements included in this Offering Circular and in conjunction with the Use of

Proceeds section
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Debt

Short- Term Debt

Long-Term Debt average interest rate 6.5%

Total Debt

Stockholders Equity deficit

Preferred stock par or stated value by class

ed in fpref nces

Additional Paid in Ca

Retained Earnings defict

Earnings Current Year

Total Stockholders Equity

Total Capitalization

As of 12/31/14 As Adjusted

227272725

Shares

As Adjusted

454545450
Shares

Number of preferred shares authorized to be outstanding None

MARKET FOR AND DIVIDENDS ON OUR COMMON STOCK AND RELATED
STOCKHOLDER MATTERS

Market Information

The principal market for shares of the Companys Common Stock is the OTC Markets

Group OTC Markets Group is not an exchange or an automated quotation system operated by

registered securities system

As of April 29 2014 an aggregate of 500000000 shares of our common stock were

issued and outstanding There are 196 shareholders of record based on information provided by
our transfer agent

Penny Stock Considerations

Our shares are penny stocks which term is generally defined under the Securities

Exchange Act of 1934 to mean equity securities with price of less than $5.00 Our shares are

thus subject to rules that impose sales practice and disclosure requirements on broker-dealers

who engage in certain transactions involving penny stock such as shares of our Common
Stock

Under the penny stock regulations broker-dealer selling penny stock to anyone other

than an established customer or accredited investor must make special suitability determination

regarding the purchaser and must receive the purchasers written consent to the transaction prior

to the sale unless the broker-dealer is otherwise exempt Generally an individual with net

worth in excess of $5000000 or annual income exceeding $100000 individually or $400340

$584427 $584427 $584427

$98628 $98628 $98628

$683055 $683055 $683055

$37193175 $396i 3448 $42147720

$37O74945 $37O74945 $37074945
$0 $0 $0

$5154201$154201 $2654201
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together with his or her spouse is considered an accredited investor In addition under the penny
stock regulations the broker-dealer is required to

Deliver prior to any transaction involving penny stock disclosure schedule in

the form prescribed by the Securities and Exchange Commission relating to the penny stock

market unless the broker-dealer or the transaction is otherwise exempt

Disclose the commissions payable to the broker-dealer and its registered

representatives and the current bid and offer quotations for the securities

Send monthly statements disclosing recent price information pertaining to the

penny stock held in customers account the accounts value and information regarding the

limited market in penny stocks and

Make special written determination that the penny stock is suitable investment

for the purchaser and receive the purchasers written agreement to the transaction prior to

conducting any penny stock transaction in the customers account

Because of these regulations broker-dealers may encounter difficulties in their attempts
to sell shares of our common stock which may affect the ability of stockholders to sell their

shares in the secondary market and have the effect of reducing the level of trading activity in the

secondary market These additional sales practice and disclosure requirements may impede the

sale of shares of our Common Stock In addition these rules mean that the liquidity of our shares

may be adversely affected with corresponding decrease in the available price of our shares

Dividends

We have never paid dividend and have no present intention of doing so To the extent

we have any income we intend to reinvest it in the business The decision to pay dividend on
the Common Stock and if so when and in what amount will be made by the Board of Directors

DESCRIPTION OF CAPITAL STOCK

This description is summary only and is subject to the complete text of our certificate of

incorporation and bylaws forms of which we have filed as exhibits to this Offering Circular

Our authonzed capital stock will consist of OF SHARES AS ADJUSTED
TO PROVIDE FOR REG SHARES shares of common stock par value $0 0001 per share

Each share of Common Stock entitles the holder to one vote on all matters on which

holders are permitted to vote including the election of directors They do not have cumulative

voting rights Accordingly holders of majority of shares entitled to vote in an election of

directors are able to elect all of the directors standing for election

Common Stock will share equally on per share basis any dividends when as and if

declared by the Board of Directors out of funds legally available for that purpose If we are

liquidated dissolved or wound up the holders of our Common Stock will be entitled to ratable

share of any distribution to stockholders Our Common Stock carries no preemptive or other

subscription rights to purchase shares of our stock and are not convertible redeemable or

assessable
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CERTIFICATE OF INCORPORATION AND BYLAWS

Election and Removal of Directors

Our Board of Directors currently consists of directors The exact number of directors

is fixed by the Board and there will be two directors until the directors or stockholders by

majority vote increase the number of directors The directors may be removed for cause by the

stockholders at special meeting called for that purposes by an affirmative vote of shares

representing majority of the shares then entitled to vote at an election of directors Any vacancy

occurring on the board of directors and any newly created directorship may be filled by majority

vote of the stockholders or directors in office

Stockholder Meetings

Our bylaws provide that special meetings of our stockholders may be called only by

majority of the directors or such persons authorized by the Board of Directors

Stockholder Action by Written Consent

Our bylaws provide that holders of our common stock are able to act by written consent

without meeting as provided in the General Corporation Law of the State of Wyoming

Amendment of Certificate of Incorporation

The affirmative vote of at least majority of the voting power of our outstanding shares

of stock will be required to amend our certificate of incorporation

Amendment of Bylaws

Our bylaws may generally be altered amended or repealed and new bylaws adopted
with

The affirmative vote of majority of directors present at any regular or special

meeting of the Board of Directors called for that purpose or

The affirmative vote of majority of the voting power of our outstanding shares

voting stock

Limitation of Liability of Directors and Officers

Our bylaws provide that no director will be personally liable to us or our stockholders for

monetary damages for breach of fiduciary duty as director except as required by applicable laws
as in effect from time to time Currently Wyoming law requires that liability be imposed for the

following

Any breach of the directors duty of loyalty to our company or our stockholders
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Any act or omission not in good faith or which involved intentional misconduct or

knowing violation of law

Unlawful payments of dividends or unlawful stock repurchases or redemptions
and

Any transaction from which the director derived an improper personal benefit

As result neither we nor our stockholders have the right through stockholders

derivative suits on our behalf to recover monetary damages against director for breach of

fiduciary duty as director including breaches resulting from grossly negligent behavior except

in the situations described above

Our certificate of incorporation and bylaws provide that to the fullest extent permitted by

law we may if so authorized on case by case basis by majority vote of the board of directors

indemnify any officer or director of our company against all damages claims and liabilities

arising out of the fact that the person is or was our director or officer or served any other

enterprise at our request as director officer employee agent or fiduciary We will reimburse

the expenses including attorneys fees incurred by person indemnified by this provision when

we received an undertaking to repay such amounts if it is ultimately determined that the person is

entitled to be indemnified by us Amending this provision will not reduce our indemnification

obligations relating to actions taken before an amendment

Part F/S

The following financial statements of the issuer or the issuer and its predecessors or any
businesses to which the issuer is successor shall be filed as part of the offering statement and

included in the offering circular which is distributed to investors

Such financial statements shall be prepared in accordance with generally accepted accounting

principles GAAP in the United States If the issuer is Canadian company reconciliation to

GAAP in the United States shall be filed as part of the financial statements

Issuers which have audited financial statements because they prepare them for other

purposes shall provide them

The Commissions Regulation S-X 17 CFR 210.1 et seq relating to the form content of and

requirements for financial statements shall not apply to the financial statements required by this

part except that if audited financial statements are filed the qualifications and reports of an

independent auditor shall comply with the requirements of Article of Regulation S-X

Issuers which are limited partnerships are required to also file the balance sheets of general

partners if such general partner is corporation the balance sheet shall be as of the end of its

most recently completed fiscal year receivables from parent or affiliate of such general partner

including notes receivable but excluding trade receivables should be deductions from

shareholders equity of the general partner where parent or affiliate has committed to increase

or maintain the general partners capital there shall also be filed the balance sheet of such parent

or affiliate as of the end of its most recently completed fiscal year if such general partner is

partnership its balance sheet as of the end of its most recently completed fiscal year if such

general partner is natural person the net worth of such general partners based on the
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estimated fair market value of their assets and liabilities singly or in the aggregate shall be

disclosed in the offering circular and balance sheets of each of the individual general partners

supporting such net worth shall be provided as supplemental information

Balance Sheet as of date within 90 days prior to filing the offering statement or such

longer time not exceeding months as the Commission may permit at the written request of the

issuer upon showing of good cause for filings made after 90 days subsequent to the issuers

most recent fiscal year the balance sheet shall be dated as of the end of the most recent fiscal

year

Statements of income cash flows and other stockholders equity for each of the

fiscal years preceding the date of the most recent balance sheet being filed and for any interim

period between the end of the most recent of such fiscal years and the date of the most recent

balance sheet being filed or for the period of the issuers existence if less than the period above

Income statements shall be accompanied by statement that in the opinion of management all

adjustments necessary for fair statement of results for the interim period have been included If

all such adjustments are of normal recurring nature statement to that effect shall be made If

otherwise there shall be furnished as supplemental information and not as part of the offering

statement letter describing in detail the nature and amount of any adjustments other than

normal recurring adjustments entering into the determination of results shown

Financial Statements of Businesses Acquired or to be Acquired

Financial statements for the periods specified in below should be furnished if any of the

following conditions exist

Consummation of significant business combination accounted for as purchase has

occurred or is probable for purposes of this rule the term purchase encompasses the purchase
of an interest in business accounted for by the equity method or

iiConsummation of significant business combination to be accounted for as pooling is

probable

business combination shall be considered significant if comparison of the most recent

annual financial statements of the business acquired or to be acquired and the registrants most

recent annual consolidated financial statements filed at or prior to the date of acquisition

indicates that the business would be significant subsidiary pursuant to the conditions specified

in Rule 405 of Regulation 17 CFR 230.405

The financial statements shall be furnished for the periods up to the date of acquisition for

those periods for which the registrant is required to furnish financial statements

ii These financial statements need not be audited

iii The separate balance sheet of the acquired business is not required when the registrants

most recent balance sheet filed is for date after the acquisition was consummated

iv If none of the conditions in the definitions of significant subsidiary in Rule 405 exceeds

40% income statements of the acquired business for only the most recent fiscal year and interim

period need be filed unless such statements are readily available

If consummation of more than one transaction has occurred or is probable the tests of

significance shall be made using the aggregate impact of the businesses and the required

financial statements may be presented on combined basis if appropriate
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This paragraph shall not apply to business which is totally held by the registrant prior to

consummation of the transaction

Pro Forma Financial Information

Pro forma information shall be furnished if any of the following conditions exist for

purposes of this rule the term purchase encompasses the purchase of an interest in business

accounted for by the equity method

During the most recent fiscal year or subsequent interim period for which balance sheet of

the registrant is required significant business combination accounted for as purchase has

occurred

iiAfter the date of the registrants most recent balance sheet consummation of significant

business combination to be accounted for by either the purchase method or pooling of interests

method of accounting has occurred or is probable

The provisions of paragraph 3b and apply to this paragraph

Pro forma statements shall ordinarily be in columnar form showing condensed historical

statements pro forma adjustments and the pro forma results and should include the following
If the transaction was consummated during the most recent fiscal year or in the subsequent

interim period pro forma statements of income reflecting the combined operations of the entities

for the latest fiscal year and interim period if any or

ii If consummation of the transaction has occurred or is probable after the date of the most

recent balance sheet pro forma balance sheet giving effect to the combination as of the date of

the most recent balance sheet required by paragraph For purchase pro forma statements of

income reflecting the combined operations of the entities for the latest fiscal year and interim

period if any and for pooling of interests pro forma statements of income for all periods for

which income statements of the registrant are required
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SIGNATURES

The issuer has duly caused this offering statement to be signed on its behalf by the

undersigned thereunto duly authorized in the City of _Toronto Province of _Ontario on
May12 2014

EASTON PHARMACEUTICALS INC

By Carla Pepe

Title Chief Executive Officer

Carla Pepethief Executive Officer

lAdams Chief Financial Officer

Board of Directors

Ca epe

__i
Joim Adams
ii



State Capitol Building Room 110

200 West 24 Street

Cheyenne WY 82002-0020

_____ _____
Ph 307.777.7311

Fax 307.777.5339

Email Businesswyo.gov

Corporation name

EASTON PHARMACEUTICALS INC

Max Maxtield WV Secretary of State

FILED 05/07/2014 0919 AM
Original ID 2012-000626615
Amendment ID 2014-001613585

Articles is amended as follows

INCREASE THE SHARES AUTHORIZED FROM 500000000 SHARES TO 1.000000000 SHARES

If the amendment provides for an exchange reclassification or cancellation of issued shares provisions for

implementing the amendment if not contained in the amendment itself which may be made upon facts objectively

ascertainable outside the articles of amendment

04/14/2014
The amendment was adopted on

Dale mm/dd/yyyy

Profit Corporation

Articles of Amendment

If the amendment was adopted by the incorporators or board of directors without shareholder approval statement

that the amendment was duly approved by the incorporators or by the board of directors as the case may be and that

shareholder approval was not

OR

P-Amendment Revised 11/2012
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Wyoming Secretary of State

State Capitol Building Room 110

200 West 24th Street

Cheyenne WY 82002-0020

Ph 307.777.7311

Fax 307.777.5339

Email Business@wyo.gov

For Office Use Only

If approval was required by the shareholders statement that the amendment was duly approved by the shareholders

in the manner required by this act and by the articles of incorporation

Signature _____________

Print Name JCARLA PEPE

Title

Contact Person IwlA PEPE

Daytime Phone Numberi41 619-0291

Date 104/23/2014

mm/ddJj

Email IINF0@EAsT0NPHARMAcEuTIcALsIN

Checklist

7jFiling Fee $50.00 Make check or money order payable to Wyoming Secretary of State

The Articles of Amendment may be executed by the Chairman of the Board President or another of its officers

Please submit one originally signed document and one exact photocopy of the filing

P-Amendment Revised 1/2012

NOT REQUIRED

1CE0
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EASTON PHARMACEUTICALS INC

Wyoming Corporation

ACTION OF THE

BOARD OF DIRECTORS

BY UNANIMOUS WRITTEN CONSENT

DATED April 16 2014

The undersigned being the Board of Directors the par of Easton Pharmaceuticals

Inc Wyoming corporation the Company hereby waive notice adopt the following

resolutions and hereby consent to the taking of the actions therein set forth

INCREASE THE COMMON SHARES AUTHORIZED

WHEREAS it is deemed to be in the best interest of this corporation and

WHEREAS of the board of directors of Easton Pharmaceuticals has reached its limit

in share issuances allowed from treasury requires to issue additional

shares to raise additional capital and

WHEREAS the Company wishes to increase its common shares authorized from

500000000 shares to 1000000000 shares

WHEREAS the Company wishes to file appropriate documents with the Wyoming

Secretary of State and with its Corporate transfer agent Corporate stock

transfer

NOW THEREFORE be it RESOLVED that

The Company hereby approves to increase its common shares authorized from

500000000 shares to 1000000000 shares and to immediately proceed to enact and

register such change with the Wyoming Secretary of State and with its corporate transfer

agent of record Corporate Stock Transfer
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ENERAL AUTHORITY

RESOLVED FURTHER that the majority of the directors and officer of the

Corporation be and each of them with full power to act without the other is hereby

authorized and empowered to cause the Corporation to effect the aforementioned

resolutions and to do any and all other acts and things and to enter into and execute or

file whichever the case may be in the name of and behalf of the Corporation any and all

additional documents certificates or instruments which in the opinion of such director or

officer in consultation with the Corporations professional advisors shall be necessary or

desirable in connection with such resolutions This consent shall be effective on the date

set forth in the hereof

The execution of this consent shall constitute written waiver of any notice of meeting

required by the Corporations Articles of Incorporation or Bylaws

The undersigned Directors hereby waive notice in connection with this consent and the

matters considered authorized and approved herein signature transmitted by facsimile

or by scanned email shall also be deemed valid and binding

IN WITNESS WHEREOF the signatures of the Directors of the Corporation set forth

below evidences their adoption of the preceding RESOLUTIONS as of the 14th day of April

2014

_________ JjL
Carla Pepe Director

__räazns

Director CEO
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WYOMING SECRETARY OF STATE
OFFICIAL RECEIPT

Thank you for your payment

DO NOT PAY
THIS IS NOT BILL

EASTON PHARMACEUTICALS INC

425 University Ave Ste 601

Toronto Ontario M5G1T6

Canada

SECRETARY OF STATE

State Capitol 200 24th St

Cheyenne WY 82002-0020

Amount Paid $50.00

Receipt 790625

Receipt Date May 2014

Processed By HELEN BECKER

Corp 2012-000626615

Doc Id 2014-001613585

PAD or Bifling
Questions

307 777-5343

SOSBiIIingwyo.gov

Payment Reference Amount

CHECK 28352863 50.00

TOTAL PAYMENT $50.00

Description of Charges
Invoice Sec File Quantity Unit Price Total

CFD Corporation Filing Domestic 50.00 50.00

TOTAL CHARGES PAID $50.00

In Reference To

EASTON PHARMACEUTICALS INC

Comments

Page of

10909651v1 67



Part HI

EXHIBIT

Certificate of Incorporation and by-laws

090965vI 68



Delaware Division of Corporations

401 Federal Street Suite

DoverDE 19901

Phone 302-739-3073

Fax 302-739-3812

Certificate of Amendment

Dear Sir or Madam

Enclosed please find copy of the Certificate of Amendment to be filed in

accordance with the General Corporation Law of the State of Delaware The fee to file

the Certificate is $129.00 If your document is more than page you must submit $9.00
for each additional page You will receive stamped filed copy of your submitted

document certified copy may be requested for an additional $30 Should you be

increasing the authorized stock the filing fee could exceed the minimum Expedited
services are available Please contact our office concerning these fees Please make

your check payable to the Delaware Secretary of State

For the convenience of processing your order in timely manner please include

cover letter with your name address and telephone/fax number to enable us to contact

you if necessary Please make sure you thoroughly complete all information requested on
this form It is important that the execution be legible we request that you print or type

your name under the signature line

Thank
you for choosing Delaware as your corporate home Should

you require

further assistance in this or any other matter please dont hesitate to call us at 302 739-
3073

Sincerely

Department of State

Division of Corporations

end
rev 07/04
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STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

OF CERTIFICATE OF INCORPORATION

The corporation organized and existing under and by virtue of the General

Corporation Law of the State of Delaware does hereby certify

FIRST That at meeting of the Board of Directors of

LAN Pharmaceuticals

resolutions were duly adopted setting forth proposed amendment of the

Certificate of Incorporation of said corporation declaring said amendment to

be advisable and calling meeting of the stockholders of said corporation for

consideration thereof The resolution setting forth the proposed amendment is

as follows

RESOLVED that the Certificate of Incorporation of this corporation be amended

by changing the Article thereof numbered so that as

amended said Article shall be and read as follows

SECOND That thereafter pursuant to resolution of its Board of Directors

special meeting of the stockholders of said corporation was duly called and held

upon notice in accordance with Section 222 of the General Corporation Law of

the State of Delaware at which meeting the necessary number of shares as required

by statute were voted in favor of the amendment

THIRD That said amendment was duly adopted in accordance with the

provisions of Section 242 of the General Corporation Law of the State of

Delaware

IN WiTNESS WHEREOF said corporation has caused this certificate to be

signed this
2nd

day of March 2O

By_____
Authorized Officer

Title President

Name Walter Folinski

Print or Type
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STATE OF WYOMING

Office of the Secretary of State

MAX MAXFIELD Secretary of State of the State of Wyoming do hereby certify that

EASTON PHARMACEUTICALS INC

an entity originally organized under the laws of Delaware on July 24 1998 did on July 30 2012

apply for Certificate of Registration and filed Articles of Continuance in the office of the Secretary

of State of State of Wyoming

further certify that EASTON PHARMACEUTICALS INC renounced its jurisdiction of

formation and is now formed under the laws of the State of Wyoming in accordance with Wyoming
statutes

have affixed hereto the Great Seal of the State of Wyoming and duly executed this official

certificate at Cheyenne Wyoming on this 30th day of July 2012

Filed Date 07/30/2012

By

SecretaifSi

Beth All
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vvyomtng ecretary 01 taie
State Capitol Building Room 110

Cheyenne WY 82002-0020
Max Maxfield WY Secretary of State

Ph 307.7777311 FILED 07/30/2012 0848 AM

Email bunessstatewy us

Profit Corporation

Articles of Continuance

Pursuant to W.S 17-16-1810 of the Wyoming Business Corporation Act the undersigned hereby submits the

following Articles of Continuance

Corporation name

EASTON PHARMACEUTICALS INC

Incorporated under the laws of DELEWARE

Stale or country of organization

07/24/1 998
Date of incorporation

Date mm/dd/yry

Period of duration PERPETUAL

This is referring to the length of lime the corporation intends to exist and not the length of time ii has been in existence The most common

term used is perpetual You may refer to your Articles of Incorporation or contact the Corporations Division in your state of incorporation

for your period of duration

Mailing address of the corporation

425 UNIVERSITY AVENUE SUITE 500 TORONTO ONTARIO M5G1T6

Principal office address

425 UNIVERSITY AVENUE SUITE 500 TORONTO ONTARIO M5G1T6

Name and physical address of its registered agent

The registered agent may be an individual resident in Wyoming domestic or foreign entity authorized to transact business in Wyoming

having business office identical with such registered office The registered agent must have physical address in Wyoming Post Office

Box or Drop Box is not acceptable If
the registered office includes suite number it must be included in the registered office address

007 AGENTS INC

1876 HORSE CREEK RD
CHEYENNE WY
82009

Purpose of the corporation which it proposes to pursue in the

PHARMACEUTICAL DRUG AND DEVELOPMENT

FP-ArticlesContinuance Revised 3/Il
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Names and respective addresses of its officers and directors

Address

425 UNIVERSITYAV SUITE 500 TORONTO ONT M5G1T6

425 UNIVERSITYAV SUITE 500 TORONTO ONT M5G1T6

LOMBARD ST WEST PALM BEACH FLORIDA

Office Name ______

President WALTER FOLINSKI

Vice President JOHN EASTON

Secretary LEE HENDELSON

Treasurer WALTER FOLINSKI

Director WALTER FOLINSKI

Director JOHN EASTON

Director LEE HENDELSON

10 Aggregate number of shares or other ownership units which it has the authority to issue itemized by classes par

value of shares shares without par value and series if any within class

Number of Shares Series Par Value perShae

250000000 COMMON $0.001

11 Aggregate number of issued shares or other ownership units itemized by classes par value of shares shares

without par value and series if any within class

Number of Shares Class Series Par Value ocr Share

87812997 COMMON $0.001

12 The corporation accepts the constitution of the state of Wyoming in compliance with the requirement of

ArticieiOSec2ff7eWYornictio/

Print Name WALTER FOLI

Title PRESIDENT Contact Person WALTER FOLINSKI

State of

Countyof Cdc\
Subscribed and sworn to before me this r-cJ day of

cZ-fl

Daytime Phone Number 1416619-0291 1800880-0531

My commission expires

FP-ArticlesContinuaflCe Revised 3/Il

Date QS/O312dl7

mnildd.yy

Email WFOLINSKI@LAMINDUSTRIES.COM

Public

_C2L2

SEAL
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wyoming ecretary or state

State Capitol Building Room 110

Cheyenne 82002-0020

Fax 307.777.5339

Email business@state.wy.us

Consent to Appointment by Registered Agent

3Y .n-b 1L registered office located at

name of registered agent

.p kce tL voluntarily consent to serve

slcsY

registered office physical address city stale zip

as the registered agent for E0.5 f-cit Phorr .Lth ft lS J-4C-

name of business entity

hereby certif that am in compliance with the requirements of W.S 17-28-101 through W.S 17-28-1 11

Signature __LL4\ _j\-Ql\ Date /5 /2z
Shall he executed by the registered agent mmldd/yyyy

Print Name Su.cwt SCkLLt_ Daytime Phone 3C1

Title ct Email OO

Registered Agent Mailing Address

if different than above

If this is new address complete the following

Previous Registered Offices

hereby certify
that

After the changes are made the street address of my registered office and business office will be identical

This change affects every entity served by me and have notified each entity of the registered
office change

certify that the above information is correct and am in compliance with the requirements of W.S 17-28-101 through

W.S 17-28-Ill

Signature ____________________________________________
Date

Shall he executed by the registered agent mm/dd/yyyy

Checklist

Submit one originally signed consent to appointment and one exact photocopy

RAConsent Revised 10/21/2009
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CONSENT TO ACTION

IN LIEU OF SPECIAL MEETING OF THE BOARD OF DIRECTORS
OF

EASTON PHARMACEUTICALS INC

DATED July 20.2012

Pursuant to Delaware General Corporation Law the undersigned being the Board of

Directors the of Easton Pharmaceuticals Inc Delaware corporation the

Company hereby waive notice adopt the following resolutions and hereby consent to

the taking of the actions therein set forth

CHANGE IN CORPORATE DOMICILE

WhEREAS it is deemed to be in the best interest of this corporation and

WHEREAS majority of the board of directors has voted in favor of its approval and

WHEREAS the Company wishes to change corporate domicile from the State of

Delaware To the State of Wyoming

NOW THEREFORE be it RESOLVED that

In accordance with the provisions of Section 242 in Delaware State

Corporate law of the State of Delaware The Company hereby approves

the change in Corporate Domicile from the State of Delaware To the State

of Wyoming and to take all actions deemed necessary to enact on this

resolution

GENERAL AUTHORITY

RESOLVED FURTHER that any director or officer of the Corporation be and each of

them with full power to act without the other is hereby authorized and empowered to

cause the Corporation to effect the aforementioned resolutions and to do any and all other

10909651v1 75



acts and things and to enter into and execute or file whichever the case may be in the

name of and behalf of the Corporation any and all additional documents certificates or

instruments which in the opinion of such director or officer in consultation with the

Corporations professional advisors shall be necessaiy or desirable in connection with

such resolutions This consent shall be effective on the date set forth in the hereof

The execution of this consent shall constitute written waiver of any notice of meeting

required by the Corporations Articles of Incorporation or Bylaws

The undersigned Directors hereby waive notice in connection with this consent and the

matters considered authorized and approved herein signature transmitted by facsimile

shall also be deemed valid and binding

IN WITNESS WHEREOF the signatures of the Directors of the Corporation set forth

below evidences their adoption of the preceding RESOLUflONS as of the 20th Day of July

2012

Walter Folinski Pres Director Easton irector
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STATE OF DELAWARE
SHORT FORM CERTIFICATE OF

DISSOLUTION

Pursuant to Sections 275 and 391a5b

Name of Corporation
Eoo ic rc

The corporation has no assets and has ceased transacting business

The corporation for each year since its incorporation in this State has been

required to pay only the minimum franchise tax then prescribed by Section 503 of

the General Corporation Law of the State of Delaware

The corporation has paid all franchise taxes and fees due to or assessable by this

State through the end of the year in which the certificate of dissolution is filed

The dissolution has been authorized by the board of directors and
stoclcders

or by unanimous consent of stockholders on --i 2e-12

The names and addresses of the directors and officers of the corporation are as

follows

NAME TiTLE ADDRESS

/cher FoL1 tzc

Ty izc j.

The signatory hereto acknowledges the abov statement to be true

By________
Authorize fficer

Name JdV
Print or Ty

Title________________________________
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STATE OF DELAWARE
CERTIFICATE OF DISSOLUTION

The corporation organized and existing under the General Corporation Law of the

State of Delaware

DOES HEREBY CERTIFY AS FOLLOWS

The dissolution of said Pkc-ji-ici ..t ccI Ic

has been duly authorized by all the stockholders of the Corporation entitled to

vote on dissolution in accordance with subsection of Section 275 of the

General Corporation Law of the State of Delaware

The date the dissolution was authorized is 2.g

The following is list of the names and addresses of the directors of the said

corporation

NAME ADDRESS

JrAcef FcLrici Mic IrJ1t..-

The following is list of the names and addresses of the officers of the said

corporation

NAME OFFiCE ADDRESS

LJL\4Qc

-cSo Tryy

By__________
Authonzed er

Name U\te- -Jtt
Print or Type

Title____________________________
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cDefdware
PAGE

Tfie First State

JEFFREY BULLOCK SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF L.A.M

PHARMACEUTICAL CORP FILED IN THIS OFFICE ON THE

TWENTY-FOURTH DAY OF JULY A.D 1998 AT OCLOCK A.M

2925034

120411411

AUTH ENTICA4 ti1
DATE 04-10-12
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DIVISION OF CORPORATIONS

FILED 0900 AM 07/24/1998
981289139 2925034

CERTIFICATE OF INCORPORATION

OF

L.A.M PHARMACEUTICAL CORP

FIRST The name of the corporation is L.A.M Pharmaceutical Corp

SECOND The address of its registered office in the State of Delaware is Three Mill Road

Suite 104 in the City of Wilmington County of New Castle 9806-2146 Its registered

agent at such address is The IncorporatOrS Ltd

THIRD The purpose
of the corporation is to engage

in any lawful act or activity for which

corporations may be organized under the General Corporation Law of Delaware

FOURTH The corporation shall have the authority to issue fifty
million shares of common

stock with par value of $0.000l

FIFTH The Board of Directors is expressly authorized to adopt amend or repeal the By

Laws of the corporation

SIXTH The stockholders and directors may hold their meetings and keep the books and

documents of the corporation outside the State of Delaware at such places from time to

time designated by the By-Laws except as otherwise required by the Laws of Delaware

SEVENTH The corporation
is to have perpetual existence

EIGHTh The name and mailing address of the incorporator is Matthew Esteves at

Three Mill Road Suite 104 Wilmington DE 19806-2146

NINTH The number of directors of the corporation
shall be fixed from time to time by its

By-Laws and may be increased or decreased

TENTH The Board of Directors is expressly
authorized and shall have such authority as

set forth in the By-Laws to the extent such authority would be valid under Delaware Law

ELEVENTH No director of the corporation shall have personal liability to the corporation

or its shareholders for monetary damages for breach of fiduciary duty as director

provided that this provision
shall not eliminate or limit the liability of director for any

breach of the directors duty or loyalty to the corporation or its stockholders for acts or

omissions not in good faith or which involve intentional misconduct or knowing violation

of law under Section 174 of the Delaware Corporation Law or for any transaction

from which the director derived an improper personal benefit

THE UNDERSIGNED incorporator for the purpose
of forming corporation pursuant to

the laws of the State of Delaware does mike this Certificate hereby declaring and

certiJing that the facts herein stated are tru

July 24 1998

BY
Matthew Esteves Incorporator
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State of Delaiixe

Secretary of State

Division of Corporations
elivered 0143 PM.D3/12/2009

FiLED 01 3B Ph 03/12/2009
RV 090261444 2925034 FiESTATED CERTIFICATE OF INCORPORATKN

OF

LA.M PHARMACEUTICAL CORP

LAM Pha maceutical Corp Corporation organized and existing under the laws

of the State of Delaware the Corporation hcrcby certifies as follows

The name of the Corporation is L.A.M Pharmaceutical Corp L.AM

Pharmaceutical Corp was onginally incorporated under the same name and the original

Certifitc of Incorporation of the corporation was filed with the Secretary of State of the

State of Delaware on July 24 1998

Pursuant to Sections 242 and 245 of the General Corporation Law of the State of

Delaware this Restated Certificate of Incorporation restates and iDtegrates and further

amends the provisions of the Restated Certificate of incorporation of this corporation

The text of the Restated Certificate of Incorporation as amended to date is

hereby restated and further amended to read in its entirety as follows

ARTICLE NAME The name of the Corporation is LAM Industries Inc the

Company

ARTICLE REGISTERED OFFICE The location and post office address of the

Company3s registered office in the State of Delaware is 2979 Barley Mill Road Yorklyn

County New Castle 19736 The name of the registered agent at such address is The

Incorporators Ltd

ARTICLE PURPOSE The purpose
of the Company is to engage in any lawful

act or activity for which corporations may be organized under the General Corporation

l.aw of the State of Delaware

ARTICLE AUTHORIZED CAPITAL STOCK

4.1 Authorization of Shares The total number of shares of all classes of stock

which the Company has authority to issue is Two Hundred and Fifty Million

250000000 sharcs consisting of two classes Two Hundred and Thirty Million

230000000 shares of Common Stock par
value $0.0001 per share and Twenty

Million 20000000 shares of Preferred Stock par value $0.000 per share

4.2 Designation of Future Series of Preferred Stock The Board of Directors is

authorized subjeel to any limitations proscribed by the law of the State of Delaware to

providc in resolution or resolutions for the issuance of the shares of Preferred Stock in

one or more series and by filing Certificate of Designation pursuant to the applicable

law of the State of Delaware to establish from time to time the number of shares to bc
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included in each such series to fix the designation powers preferences and rights of the

shares of each such series and any qualifications limitations or restrictions thereof and to

increase or decrease the number of shares of any such series but not below the number of

shares of such series then outstanding The number of authorized shares of Preferred

Stock may be increased or decreased but not below the number of shares thereof then

outstanding by Directors Of the Company and does not require vote of its

stockholdcrs

4.3 Voting Rights of Common Stock Each holder of shares of Common Stock

shall be entitled to one vote share thereof held

ARTICLE CLASSIFIED BOARD OF DIRECTORS The Companys Board of

Directors shall be divided into three classes designated as Class Class and Class

respectively Directors shall be assigned to each class in accordance with resolution or

resolutions adopted by the board of directors At the annual meeting of the stockholders

to he held in 2009 the term of office of the initial Class directors shall expire and Class

directors shall thereafter be elected for full term of three years At the annual meeting

of the stockholders to be held in 2010 the term of office of the initial Class directors

shall expire and Class directors shall thereafter be elected for thu term of three years

At the annual meeting of the stockholders to be held in 2011 the term of office of the

initial Class directors shall expire and Class directors shall be elected for full temi

of three years At each succeeding annual meeting of stockholders directors shall be

elected for full term of three years to succeed the directors of the class whose teams

expire at such annual meeting

Notwithstanding the foregoing provisions of this Article each director shall serve

until his or her successor is duly elected and qualified or until his or her earlier dcath

resignation or removal No decrease in the number of directors constituting the board of

directors shall shorten the term of any incumbent director Vacancies on the board may

be filled by the remaining directors for the remainder of the full class term

ARTICLE WRflTEN BALLOTS Elections of directors need not be by written

ballot unless the Bylaws of the Company shall so provide

ARTICLE AMENDMENT OF BYLAWS In furtherance and not in limitation of

the powers conferred by the statute the Board of Directors is expressly authorized to

adopt alter amend or repeal the Bylaws of the Company

ARTICLE LIMITATION OF LIABILITY To the fullest extent permitted by

law no director of the Company shall be personally liable for monetary damages for

breach of fiduciary duty as director Without limiting the effect of the preceding sentence

if the Delaware General Corporation Law is hereafter amended to authorize the further

elimination or limitation of the liability of director then the liability
of director of the

Company shall be eliminated or limited to the fullest extent permitted by the Delaware

General Corporation .aw as so amended
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Neither any amendment nor repeal of this Article nor the adoption of any

provision of this Certificate of Incorporation inconsistent with this Article shall

eliminate reduce or otherwise adversely affect any limitation on the personal liability of

director of the Company existing at the time of such amendment repeal or adoption of

such an inconsistent provision

The amendments to the Corporations Restated Certificate of Incorporation as

amended to date which are incorporated in this Restated Certificate of Incorporation

have been duly adopted by the Corporations Board of Directors in accordance with

Section 242 of the General Corporation Law of the State of Delaware and by the

majority of the stockholders approved on February 15 2009 in accordance with Section

242 of the General Corporation Law of the State of Delaware

IN WITNESS WHEREOF this Restated Certificate of Incorporation which

restates and integrates and further amends the provisions of the Restated Certificate of

incorporation of the Company as amended to date has been duly executed and attested

by the Secretary this 22nd day of February 2009

L.A.M Pharmaceutical Corp

By 1sf Walter Folinski

Walter Folinaki

President

Attest

By Is Michael Garland

Michael Garland

Secretary
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SO 9Z5dJ4 302 235 500 2/

STATE of DELA WARE
CERTIFICATE oJAMENDMENF qf

CERTifICATE of INCORPORATION

LAM industries Inc corporation organized and existing under and by virtue of the General

Corporatioii Law of the State of Delaware

lOES gEREBY CERTIFY

FtRT That at meeting of the Board of Directors of LAM Industries Inc. resolutions were

duly adopted setting
forth proposed amendment of the Certificate of Incorporation of said

corporation declariruj
said amendmcnl to be advisable and calling meeting of the members of

said corporation for consideration thereot The resolution setting forth the proposed amendment

is as follows

RESOLVED that the Certificate of Incorporation of this corpoz3lioe be amended by

changing the AxLicle thereof numbered FIRST so that as amended said Article shall be and

read as follows

The name the corporation is EASTON PHARMACUT1CALS INC

sECOrD That iherealter pursuant to resolution of its Board of Directors special meeting of

the members of said corporation was duly called and held upon notice in accordance with

Section 222 of lie General Corporation Law of the State of Delaware at which meeting the

necessary votes as required by statute were voted in favor of the amendment

THIRD That said amendment was duJy adopted in accordance with the provisions of Section

242 of the General Corporation Law of the Stale of Delaware

FOURTt That the capital
of said corporation shall not be reduced under or by reason of said

amencinieni By___
Authorized Officer

Name and Title Fatr kt PrestcIt

Type or Pnnt

State of Delaware
Soczetary of State

Division of Corporations
livered 0945 Al 01/15/2010
FILED 0926 AM 01/15/2010

100042167 2925034 FILE
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State ofDefaware

lnnuaCFranc/i ise Tax port
CORPORATION WANE

EASTON PHARNACEUTICALS INC 2010

FILE NVHBER ISCORPOIATIOW DATE RENEUAL/REUOCATION RATE

2925034j1998/07/24 2010/06/02

PRIWCIPNL PlACE OF BUSINESS
PHONE NV

425 Univers.ty Avenue Suite 500 180/088-0053

Toronto ON M5G1T6 CANADA
REGISIERFO AHEAD

AGENT SOARER

THE INCORPORATORS LTD 9017452

12 TIMBER CREEK LANE

NEWARK DE 19711

AVTHORIZID SIDCK DESIGIIATION1 NO OF SHARES PAR UAtVEI SAnVE

REGIN DADE END DATE STOCK CLASS

2009/03/12 PREFERRED 20000000 .000100

PREFERRED 20000000 .000100

COMMON 230000000 .000100

VIIICIR WANE SVREII/CITV/STATE/IP
11111

Walter Folinski

425 University Avenue Suite 500 President/CEO

Toronto ON M5G1T6 CANADA

DIRECTDRS AWE STREFT/CITV/SIAIE/ZIP

Walter Folinski
425 University Avenue Suite 500

Toronto ON M5G1T6 CANADA

John Easton
425 University Avenue Suite 500

Toronto ON M5G1T6 CANADA

Total number of directors2

M7T Pursuant to De 5026A If any officer orrector of corporation requireito mak.ç an annuatfranchise ta report

to tile
Secretary of State shalt i4powingy ma.ç anyfalse statement in the report such

officer
or rector shalt be

guilty of periry

OIIIAORLTED DY OFFICIO DIRECTOR OR INCARPORATORT
VAIL TITLE

Walter Folinski

425 University Avenue Suite 500 Officer
20110304

Toronto ON M5G1T6 CANADA
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State ofcDeaware

tnnuaFrancIiie lwç Rçport
CORP050T1OX PIRHE TAX

EASTON PHARMACEUTICALS INC 2010

rT1CtlUHBERFEDERX1tHPLQYFR310

NO

ASSETS FOR REGULATED IHOESIHENT CORPS

JAN lot DEC 31st

D.te of Inactivity
From To

TOTAL NUMBER OF SHARES ISSUED TOTAL GROSS ASSETS ASSET DATE

270000000 50000 2010/12/31

Franchise Tax Penalty 1.5% Monthly interest Annual Filing Fee Prey Credit or Balance

350.00 0.00 0.00 50.00 0.00

Prepald Qrty Payments Amount Due Amount Paid Check Number

0.00 400.00 400.00
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State ofcDeaware

Innua1Francfiise Ta4 cRçport
CORPORATION RARE

LASTON PHARMACEUTICALS INC 2009

FILE NUMBER INCORPORA ION TATE RENEBOL/REUBCATI DATE

2925034 199807/24 2010/03/02

PRINCIPAL PLACE OF BUSINESS PRONE NUARLO

425 University Avenue Suite 500 180/088-0053

Toronto ON M5G1T6 CANADA
REGISTERED AGENT AGENT NOABER

THE INCORPORATORS LTD 9017452

2979 BARLEY MILL ROAD

YORXLYN BE 19736

AUTHORIZED STOCK DESIUNATJON/ NO OF SHARES PAR UULIJE/ SHORE

BEGIN BATE NI RATE STOCk CLASS

2009/03/12 COMMON 230000000 .000100
PREFERRED 20000000 .000100

2004/03/12 1900/01/01 COMMON 150000000 .000100

OFFICER NAME STREI/CITTISIATE/ZIP TITLE

Walter Folinski

425 University Avenue Suite 500 President/CEO

Toronto ON M5G1T6 CANADA

DIRECTORS NAME STOEET/CITY/STRTE/ZIP

Walter Folinski
425 University Avenue Suite 500

Toronto ON M5G1T6 CANADA

John Easton
425 University Avenue Suite 500

Toronto ON M5G1T6 CANADA

Total number of directors2

gflflOE Pursuant to cDeC 5O26 If any officer or Li rector of corporation requirelto makç an annua ranch ise ta report

to tile
Secretary of State shalT nowing1v ma anyfa1e statement in the report such officer or ihrector shalT beguily of perjury

AUTHORIZER BY OFFICER RIRECTOR TA INCOAPORRTOOI
TAlL TITLE

Walter Folinski

425 University Avenue Suite 500 Officer

20100315

Toronto ON M5G1T6 CANADA
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State ofcbeaware

4nnuacFrancfiise Ta cRçport
CORPORATION NONE iox GA

EASTON PHARMACEUTICALS INC 12009

FILE 11050CR FEIICRAL TWISTER 10 50

2925034 512278236

ASSETS FOR REGULATED INUESTOENT CORPS

GAIT Id DEC 31o1

Datela of Inactivity
Fro.n To

TOTAL NUMBER OP SHARES ISSUED TOTAL GROSS ASSETS ASSET DATE

87000000 300000 2009/12/31

86000000 1900/01/02

FranchŒse Tax Penalty 1.5% Monthly Interest Annual filing fee Prey Credit or Balance

258.22 100.00 5.37 50.00 0.00

Prepaid Qrty Payments Amount Due Amount Paid Check Number

0.00 413.59 413.59
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CONSENT TO ACTION

IN LIEU OF SPECIAL MEETING OF TIlE SOLE DIRECTOR

OF

L.A.M PHARMACEUTICALS INC

DATED Thursday November 20 2008

The undersigned being the Board of Directors the of LAM Pharmaceuticals

Inc Delaware Corporation the Company hereby waive notice adopt the following
resolutions and hereby consent to the taking of the actions therein Set forth

APPOINTING OF NEW DIRECTOR

WHEREAS it is deemed to be in the best interest of this corporation and

WHEREAS majority of the board of directors has voted in favor of its approval and

WHEREAS the Company wishes to appoint new director to the board of directors of
the Corporarion

NOW THEREFORE be it RESOLVED that

The Company hereby approves the appointment of Walter Folinski as new corporate

director to the corporation

GENERAL AUTHORiTY

RESOLVED FURTHER that any director or officer of the Corporation be and each of

them with full power to act without the other is hereby authorized and empowered to

cause the Corporation to effect the aforementioned resolutions and to do any and all other

acts and things and to enter into and execute or file whichever the case may be in the

name of and behalf of the Corporation any and all additional documents certificates or

instruments which in the opinion of such director or officer in consultation with the

Corporations professional advisors shall be necessaiy or desirable in cormecijon with

such resolutions This consent shall be effective on the date set forth in the hereof
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The execution of this consent shall constitute written waiver of any notice of meeting of
the Corporations Articles of Incorporation or Bylaws

The undersigned Director hereby waive notice in connection with this consent and the

matters considered authorized and approved herein signature transmitted by facsimile

shall also be deemed valid and binding

IN WITNESS WHEREOF the signatures of the Sole Director of the Corporation set forth

below evidences their adoption of the preceding RESOLUTIONS as of the 20th day of
November 2008

Sheldon kales Pres Director
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RESIGNATION OF DIRECTOR/OFFICER

From SHELDON KALES

To LAM PHARMACEUTICALS INC
AND TO THE DIRECTORS ThEREOF

hereby resign as director AND/OR officer of LAM Pharmaceuticals effective

November 21 2008 and
approve the appointment of Walter Folinski as President

Director

DATED effective the .2Q day of November 2008

Sheldo ales

EXECUTED BEFORE ME at the City of _____________ the

Province of Ontario this day of
__________________ 2008

NOTARIZED SIGNA TORE

Notary Public in and for the

Province Of Ontario
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Au 21 2006 1226 LEBLANC GROUP OYPO3 OuR 6I 837 0841 p.2

LJi.M PRARMACEu11cA CORP

OFDIRECTOi

The imdcrsigned being the only director of L.A.M Pharmaceutical Corp doen herebyappoint Sheldon ICaleg to be director of thu Corpoifion

1axed August 21 2006

ues

RESIGNATION OF OFFICER AND DIRECTOR

The underiigncd does hereby resign officer end director of this Cozporatioi

Dated August 2006

LAM Ao1iô Apt oKiJes rtiI1 of L8iic B41.06

1090965v



Ma 2006 144PM EBLANC GROUP EXIT MRTR 61 837 0841
p.8

Att.ntlon LAM Pharmaceutical Coçp
Board of Directors

Dear Sirs

Effective Immediately please accept my resig nation as Director of LA.M
Pharmaceutical Corp

Thank you

Dr Peter Rothbart

Dated________________
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B2/8./1996 B352 416 5376

1/r/1% 141 416-.b5-37$ Pi

Outs Marot 24 2000

tori L.AM Ph $cI4%IS Corp

Board Dir.ctOcs

Dear Sirs

Oc LAM
Ph.rmuowtcuI Corp

rh.nk you
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p.2

UNANIMOUS rrrjtqCONSE
OFTHIE

BOARD OFDIRECTOPS
OF

LA.M PHARMACEUTiCAl CORP

The mdersigned being all of the members of the Board of Directors of LkM
Pharmaceutfcal Corp Delaware corporation the Corporadoa5 pursuant to Section 1411

of the Delaware Genera Cozporation Law do hereby consent that when all of the members of

the Board of Directors have signed this consent or an exact ntenart hereof the resolutions

set forth below shall be deemed to have been adopted to thesanie extent and to have the same

force as if adopted at fonnal niceting of the Board of Directors of the Corporation duly called

and held forthe purpose of acting upon proposals to adopt such resolutions

Appoinlaseat of oin

WHEREAS Gary Nath has resigned torn his position as Secretary of the Corporation

NOW TnERBFOs BE IT RESOLVED that Peter Rothbart having consented to act
as such bc and hereby is appointed to the office of Secretary of the Corporation until his

successor is elected and qualifier or until his earlier death resignation or removal

Amendment to the Stock Bonni Plan

WHEREAS the Board believes It to be in the best interests of the Corporation end ts
stockholders tbr the Corporation to amend the Corporations Stock Bonus Plan effective as of
the date hereof the Plan such that Sri additional 17000000 abates of the Corporations
common stock par value 3.0001 per share the Common Stock be reserved for issuance

pursuant to the provisions of the Plan

NOW THEREFORE BE rr RESOLVED that the Plan draft copy of which has
becn provided to each director is hereby approved in substantially the form reviewed with such

additions deletions or other modifications as any officer of the Corporation acting in his or her
sole discretion may detomline to be necessary or advisable such determination to be

conclusively evidenced by the execution of the Plan
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Rejt-tjo Statement Fonn S-B

WHEREAS the Board believes it to be in the best interests of the Corporation and nisstockholders for the Corporatton to
register the 17000000 additional shares of Common Stockwhich has been designated for the Plan and

WHEREAS total 012000000 shares of Conunon Stock issuable under the Plan havebeen previously registered pursuant to the Corporations Registration Statements on Form S-s
filed with the Securities and Exchange Commission the SEC File Nos 333-119847 333
107796 333-102853 333-86216 and 333.68860 on October 20 2004 August 2003 January312003 April 152002 and August 312001 respectively and

WHERLg the Officers of the Corporation have heretofore caused Post ElThctivc
Amendment No to the Registration Statement on Form S-8 the Registration Statement tobe prepared for the purpose of

registering the additional abases of Common Stock and

WHEREAS the draft Registration Statement provides for the registering of such
17000000 additional shares of Common Stock

NOW THEREFORE BE IT RESOLVED that the Registration Statement draft

copy of which has been provided to each director is hereby approved and that Joseph Slectha
the Authorized OFficer is hereby authorized and directed to execute in the name and on
behalf of the Corporation and to tile the Registration Statement together with the exhibits

thereto with the SEC in accordance with the Securities Act of 1933 as amended and the rules
and rcgultions promulgated thereunder the Act in

substantially the form reviewed with
such additions deletions or other modifications as the Authorized Officer acting in his

discretion may determine so be necessary or advisablc such determination to be conclusively
evidenced by the execution and

filing of the Registration Statement and be Is

FURTHER RESOLVED that the Authorized Officer be and he hereby is authorized
and directed to prepare expcute in the name and on behalf of the Corporation procure all

necessary signatures to and tile with the SEC any amendments or post-effective

amendments to the Registration Statement deemed by him necensazy or advisable to effect the

registration under the Act of the shares of Common Stock covered by such Registration
Statement the Shares the approval of any such amendments or post-effective
amendments to be conclusively evidenced by the execution thcseof and to appear on behalf of
the Corporation before the SEC in connection with any matter relating to the Registration
Statement and any amendments or poet-effective amendments thereto and be it

FURTHER RESOLVED that the execution and delivery by the Officer and directors of
the Cosporaliu who are required by the SEC to execute the Registration Statement and power
ofattomey severally appointing Joseph Slcctha to be Attorney-in-Fact and agent with full

power of substitution for each of such directors and Officer and in their name place and stead in

any and all apacities to sign any amendments tot he Registration Statement including any
post-effective amendments to file the same with the SEC nd to perform all other acts

necessary in connection with any matter relating to the Registration Statement and any
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amendments or post-effectiy amendniems thereto be and it hereby is stifled onfirruedand appmved and be it

FURTHER RESOLVED that the Authorized Officer be and he hereby is desigriedas the Corporations agent for service of process and authorized to receive commun cations andnotices from the SEC with respect to the Registration Statement and with power of aftorney forthe Corporation to exercise all powers conferred upon such agents by the rules and regulations oftheSECandbejt

PURTHER RESOLVED that the Authorized Officer be and he hereby is authorizedand empowered in the name and on behalf of the Corporation to make or cause to bo made and
to execute and deliver all such additionai agreements documents instruments and

certificationsand to do or cause to be done all such acts and things and to take all such steps and to mike allsuch payments and remittances as any one or more of such Officer may at any time or timesdeem necessary or desirabic in connection with or in flrrtherance of the registration of the
distribution of the Shares under the Act and otherwise in outer to carry out the fullinteot sod
purposes of the foregoing resolutions and be it

FURTEEJ RESOLVED that the Authorized Officer be and he hereby is authorized
and directed in the name and on behalf of the Corporation to lake any and all action that he maydeem necessary or advisable in order to obtain permit register or qualify the Shares for
issuance and sale request an exemption from registration of the Shares or to register or obtain
license for the Corporation as dealer or broker under the blue sky or any other securities laws
of such of the slates of the Veiled States of America or other

jurisdictions re such officer maydeem advisable and in connection with such rcgistration_ permits licenses qualifications and
exemptions to execute acknowledge verify deliver file and publish all such applications
reports isu covenants resolutions irrevocable consents to service of process powera of
attorney and other papers and instrumcuts as may be required under such laws or may be deemed
by such officer to be useful or advieabio to be filed thereunder and that this Board of Directors

hereby adopts the form of any and all resolutions required by any such state authority in
connection with any such applications reports issuers covenants irrevocable consents to
service of process powers of attorney and other papers and instruments if in the opinion of
the officer of the Corporation so acting the adoption of such resolutions is necessary or

advisable and ii the Secretary or Assistant Secretary of the Corporation evidences such

adoption by filing with the minutes of this meeting copies of auch resolutions which shall

thereupon be deemed to be adopted by this Board and incorporated in the minutes as pan of
this resolution and with the same force and effect as if adopted verbatim herein and that the

proper Officer of the Corporation take any and all further action that they may deem necessary or
advisable in order to maintain such registrations in effect for as long as they may deem to be in
the best interests of the Corporation and be it

FURTHER RESOLVED that it is desirable and in the best interest of this Corporation
that its securities be qualified or registered for sale in various states that the Authorized Officer

hereby are authorized to determine the states in which appropriate action shall be taken to qualify
or register for sale all or such

part
of the securities of this Corporation as said Officer may deem

advisable that said Officer are hereby authorized to perfonn on behalf of this Corporation any
and all such acts as they may deem necessary or advisable in order to comply with the applicable
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laws of any such states anti in connection therewith to execute and file all
requisite papers anddocuments including but not limited to applications reports surety bonds irrevocable consentsand appointments of attorneys for service of process and the cxecutior by such Officer of anysuch paper or document or the doing by him of any act in connection with the foregoing mattersshall concluarsely establish their

authority therefor front this Corporation and tire approval andratificafion by this Corporation of the papers and documents so exocuted arid the action so takenand be it

PURTflfl IESOLVE that the Authorized Officer be and he hereby is authorizedempowered and directed for and on behalf of the Corporation to pay all fee incidental tomaking the aforementioned securities
lilinga and such other expenses of the

offerings of theCommon Stock

General Ratification and Aethorizatign

RESOLVED that in addition to and without limiting the foregoing the proper Officer of
the Corporation be and each of theta hereby is authonzed to take or cause to be taken such
further action and to execute and deliver or cause to be delivered for and in the name and onbehalf of the Corporation all such instruments and documents as be may deem appropriate in
order to effect the purpose and intent of the foregoing resolutions as conclusively evidenced by
the taking of such action or the execution and delivety of such instrument as the case may be
by or under the direction of the President or Chief Executive Officer of the Corporation and all

action heretofore taken by the Officer end agents of the Corporation in connection with tire

subject of the foregoing recitals and resolutions be and it hereby is approved ratified and
confirmed in all

respects as the act and deed of the Corporation
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IN WITNESS WhEREOF the undezsgne4 have duly executed and
dfvered this

written consent as of January 2005

16sePb
Slectba Director

Peter Rothbart Director
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2013 Profit Corporation Annual Report

Due on or Before July 2013 For Office Use Only

ID 2012-000626615 V/oming Secretary of State

State of Formation wyoming
200 West 24th Street Cheyenne WY 82002-0200

License Tax Paid S50 00
307j777311

AR Number 01891385 https//wyobiz.wy.gov/Business/AnnualReportaspx

EASTON PHARMACEUTICALS INC Current Reqistered Agent

007 Agents Inc

MaIlIng Address
1876 Horse Creek Rd

425 University Ave Ste 600 Cheyenne Wt 82009

Toronto Ontario M5G1T6

Canada

Please review the current Registered Agent
information and if it needs to be changed or updated

Principal Office Address complete the approrriate Statement of Change form

425 University Ave Ste 600 available from the Secretary of States website at

Toronto Ontario M5G1T6 http.//soswv.state.wy us

Canada

Phone 416 619-0291

Email info@ashleybiomedical.com

Officers and Directors

President Director John Adams 95 Harley St London Wi 6AF United Kingdom

Vice President/ Director Walter Falinski -425 University Av Suite 600 Toronto Ontario Canada M5G1T6

Secretary Director John Guerra 425 University Av Suite 600 Toronto Ontario Canada M5G1T6
Treasurer Director Carla Pepe -425 University Av Suite 600 Toronto Ontario Canada M5G1T6

hereby certify under the penalty of
perjury that the information am submitting is true and correct to the best of my knoMedge

Carla Pepe _______ ___________
Carla Pepe August 31 2013

Signature of Treasurer or Fiscal Agent Printed Name of Treasurer or Fiscal Agent Date

The fee is $50 or two-tenths of one mill on the dollar $.0002 whichever is greater

Instructions

Complete the required worksheet

Sign and date this form and return it to the Secretary of State at the address provided above
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Appendix Worksheet Annual Report Not Public Record

List only Assets Located and Employed in Wyoming

balance sheet is provided below similar to Schedule of IRS Form 1120 11 20S or Form 065 for partnerships

showing the items to be included in computing total assets wth the three exceptions
Cash 000

2a Trade Notes Accounts Receivable 0.00

2b Subtract Allowance for bad debts 0.00 0.00

Inventories 0.00

U.S Government Obligations 0.00

Tax-Exempt Securities 0.00

Other Current Assets 0.00

Loans to Stockholders 0.00

Mortgage and Real Estate Loans loans or investments owned not your debts 0.00

Other Investments 0.00

10 Buildings Other Depreciable Tangible Assets real and personal Use
assessed valuation DO NOT subtract accumulated depreciation from assessed

valuation For depreciable assets which are not assessed use balance sheet

depreciation subtracted 00
11 Depletable assets soda coal mineral Oil precious metals saline or other

valuable deposits the value is equal to the assessed value of the gross product

produced for the fiscal year most recently ended

12 Land Use assessed valuation
13a Intangible Assets 0.00

13b Subtract Accumulated Amortization 0.00
14 Other assets

15 Total Asset Value for computing tax add lines 1-14

0.00

0.00

0.00

0.00

0.00

The filing fee is $50 or two-tenths of one mill on the dollar $.0002 whichever is greater

For example

$0 $250000 $50

$250000 Multiply Total Assets by .0002

Annual Report License Tax Rules

Section Definitions Assessed value is the taxable value of an asset
subject to Wyoming ad valorem tax as defined by

W.S 39-11-101 ai as shown on the annual assessment schedule prepared by the County Assessor Generally assets which

have an assessed value are reported on line 10 buildings and other depreciable assets and line 12 land on corporations

balance sheet Balance sheet value is the end of the tax year value of an asset entered on the companys balance sheet

Balance sheet value shall be reported as contempted in W.S 17-16-1630 which states

Financial information in the annual report shall be current as of the end of the corporations fiscal year immediately

preceding the date the annual report is executed on behalf of the corporation

Capital property and assets does not include the value of the corporations stock net worth or the net equity of the

corporaton Capital property and assets means total assets from the companys balance sheet similar to line 15 of Schedule of

IRS Form 1120 or 120S for the year most recently ended with three exceptions

For Depreciable assets line 10 use the assessed value for any asset having an assessed value buildings or

improvements and use balance sheet value less accumulated depreciation for assets Mth no assessed value Depreciation shall

not be deducted from assessed value

ii For Depletable assets line 11 like soda coal mineral oil silver or gold use the assessed value of the gross

product from the mine or mining claim amount shown on Wyoming State Department of Revenue annual gross products tax

return not the balance sheet value

iii For Land line 12 use the assessed value not the balance sheet value

Section computation of License Tax
corporation whose entire assets are located in Wyoming shall complete the

worksheet and then apply the total asset figure to the following tax schedule corporation whose assets are in Wyoming and in

other states shall use balance sheet values for any assets located in Wyoming with the three exceptions described in Section ic of

these rules and apply the asset figure to the following tax schedule The fee is $50 or two-tenths of one mill on the dollar

0002 whichever is greater The worksheet is incorporated herein by reference This worksheet which discloses proprietary

informaiton is not public record under the Public Records Act W.S 16-4-203dv and therefore is not disciosable to the public

The figures submitted on the Secretary of States annual report form are public information and will be disclosed
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State of LA1a.are

Secretary
of State

Division or Corporations
L1ivered 0143 PM 03/12/2009

FPLSD 0138 PM 03/12/2009
SRV 090261444 2925034 FIJ4jSTATFD CERTiFICATE OF INCORPORATWN

OF

L.A.M PHARMACEUTICAL CORP

1A.M Pharmaceutical Corp Corporation organized and cisting under the laws
of the tate of felaware the Corporation hereby certifies as follows

The name of the Corporation is LAM Pharmaceutical Corp LAM
Pharmaceutical Corp was originally incorporated under the same name and he original

ei-tjtieatc of Incorporation of the corporation was filed with the Secretary of State of the

Stale of Delaware on July 24 1998

Pursuant to Sections 242 and 245 of the General Corporation Law of the State of

Delaware this Restated Certificate of incorporalion restates and integrates and further

amends the provisions of the Restated Certificate of incorporation of this corporation

the text of the Restated Certificate of Incorporation as amended to date is

hereby restated and further amended to read in its entirety as follows

ARTICLE NAME The name of the Corporation is LAM Industries Inc the
Company

ARTICLE REGISTERED OFFICE The location and post office address of the

Companys registered office in the State of Delaware is 2979 Barley Mill Road Yorklyn
County New Castle 19736 The name of the registered agent at such address is The

ineorporators Ltd

ARTICLE PURPOSE The purpose of the Company is to engage in any lawful

act or activity lhr which corporations may he organized under the General Corporation
of the State of Delaware

ARTICLE At YHOR1ZED CAPITAL STOCK

4.1 Authonzation of Shares The total number of shares of all classes of stock

which the Coinoany has authority to issue is Two lundred and Fifty Million

250000000 shares consisting of two classes Two hundred and Thirty Million

230000000 shares of Common Stock par value S0.000I per share and Twenty
Million 20.000.000 shares of Preferred Stock par value $00001 per share

4.2 ITesigualion of Future Series of Preferred Stock The Board of Dinactors is

authonzcd nhiecl to any imitations prescribed by the law of the State of 1eiaware to

provide in resolution or resolutions lbr the issuance of the shares of Preferred Stock in

one or inure senes and by tiling Certiticate of Designation pursuant to the applicable

law othe State ol Delaware to establish from tune to line the number of shares to he
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included in each such senes to fix the designation powers preferences and ughis of the

shares of each such series and any qualifications limitations or restrictions thereof and to

increase or decrea the number of shares of any such series but not below the number of
shares of such series then outstanding The number of authorized shares of Preferred

Stock may he mcreascd or decreased but not below the number of sharcs thereof then

outstanding by Directors Of the Company and does not require vote of its

stockholders

4.3 Voting Rights of Common Stock Each holder of shares of Common Stock
shall be entitled to one vote for each share thereof held

ARTICLE CLASSIFIED BOARD OF DIRECTORS The Companys Board of
Directors shall he divided into three classes designated as Class Class and Class

respectively Directors shall be assigned to each class in accordance with resolution or

resolutions adopted by the board of directors At the annual meeting of the stockholders

to he held in 2009 the tcim ofoflice of the initial Class directors shall expire and Class

directors shall thereafter be elected for full term of three years At the annual meeting
of the stockholders to he held in 2010 the term of office of the initial Class directors

shall expire and Class directors shall thereafter he elected for full term of three years
At the annual meeting of the stockholders to be held in 2011 the term of Office of the

initial Class directors shall expire and Class directors shall be elected for lull term
of three years At each succeeding annual meeting of stockholders directors shalt he

elected lhr full term of three years to succeed the directors of the class whose terms

expire at such annual meeting

Notwithstanding the foregoing provisions of this Asticle each director shall serve

until his or her successor is duly elected and qualified or until his or her earlier death
resignation or removal No decrease in the number of directors constituting the board of
directors shall shorten the term of any incumbent director Vacancies on the board may
be filled by the remaining directors for he remainder of the full class term

ARTICI WR FIT EN BALLOTS Elections of directors need not be by written

ballot unless the Bylaws of the Company shall so provide

ARTILF AMENDMENT OF BYLAWS In furtherance and not in limitation of
the powers con hŁrrej by the statute the Board of Directors is expressly authorized to

adopt alter amend or repeal the Bylaws of the Company

AWl ICLE LIMITATION IF LIABILITY To the fullest extent permitted by
law no director of thc Company shall be personally liable for monetary damages for

breach of fiduciary duty as director Without limiting the effect of the preceding sentence
if the Delaware General Corporation Law is hereafter amended to authorize the further

elinonation or limitation of the
liability of director then the

liability of director of the

Company shall he eliminated or lunited to the fullest extent permitted by the Delaware
General Corporation ax 15 so amended
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Neither any amendment nor repeal of this Article nor the adoption of any

provision of this Certificate of Incorporation inconsistent with this Article shall

eliminate reduce or otherwise adversely affect any limitation on the personal liability of

director of the Company existing at the time of such amendment tepeal or adoption of

such an inconsistent provision

The amendments to the Corporations Restated Certificate of Incorporation as

amended to date which are Incorporated in this Restated Certificate of Incorporation

have been duly adopted by the Corporations Board of iirectors in accordance with

Section 242 of the General Corporation Law of the State of Delaware and by the

majority of the stockholders approved on February 15 2109 in accordance with Section

242 of the General Corporation Law of the State of Delaware

IN WITNESS WHEREOF this Restated Certificate of Incorporation which

restates and integrates and further amends the provisions of the Restated Certificate of

Incorporation ot the Company as amended to date has been duly executed and attested

by the Secretary this 22nd day of February 2009

LAM Pharmaceutical Corp

By Is/ Walter Fohinski

Walter Fohinski

President

Attest

Is Michael Garland

Michael Garland

Scercttry
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EXHIBIT

IN VESTMENT AGREEMENT
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IN VESTMENT AGREEMENT

This iNVESTMENT AGREEMENT the AGREEMENT dated as of March 28 2012 by and

between Metatron Inc Delaware corporation the Company and Macallan Partners LLC
Wyoming corporation the Investor with its principal executive officers at 245 Main Street

Suite 302 White Plains NY 10601

WHEREAS the parties desire that upon the terms and subject to the conditions contained

herein the Investor shall invest up to Five Million Dollars $5000000 to purchase the

Companys Common Stock $0.00 par value per share the Common Stock and

WHEREAS contemporaneously with the execution and delivery of this Agreement the parties

hereto are filing Form 1-A with the Securities and Exchange Commission

NOW THEREFORE in consideration of the foregoing recitals which shall be considered an

integral part of this Agreement the covenants and agreements set forth hereafter and other good
and valuable consideration the receipt and sufficiency of which is hereby acknowledged the

Company and the Investor hereby agree as follows

SECTION

DEFINITIONS

As used in this Agreement the following terms shall have the following meanings specified or

indicated below and such meanings shall be equally applicable to the singular and plural forms

of such defined terms

1933 Act shall have the meaning set forth in the preamble of this agreement

1934 Act shall mean the Securities Exchange Act of 1934 as it may be amended

Affiliate shall have the meaning specified in Section 5.7 below

Agreement shall mean this Investment Agreement

By-laws shall have the meaning specified in Section 4.3

Certificate of Incorporation shall have the meaning specified in Section 4.3

Closing shall have the meaning specified in Section 2.4

Closing Date shall mean no more than seven Trading Days following the Put Notice Date
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Common Stock shall have the meaning set forth in the preamble of this Agreement

Control or Controls shall have the meaning specified in Section 5.7

Effective Date shall mean the date the SEC declares effective under the 1933 Act the Form

covering the Securities

Environmental Laws shall have the meaning specified in Section 4.13

Investment Agreement shall mean this Agreement and the Registration Rights Agreement
between the Company and the Investor of even date herewith

Execution Date shall mean the date indicated in the preamble to this Agreement

Indemnities shall have the meaning specified in Section 10

Indemnified Liabilities shall have the meaning specified in Section 10

Ineffective Period shall mean any period of time that the Form 1-A contemplated hereby is not

qualified by the Securities and Exchange Commission or becomes ineffective or the securities to

be purchased hereunder have any resale limitations or restrictions

Investor shall have the meaning indicated in the preamble of this Agreement

Material Adverse Effect shall have the meaning specified in Section 4.1

Maximum Common Stock Issuance shall have the meaning specified in Section 2.5

Open Market Adjustment Amount shall have the meaning specified in Section 2.4

Open Market Purchase shall have the meaning specified in Section 2.4

Open Market Share Purchase shall have the meaning specified in Section 2.4

Open Period shall mean the period beginning on and including the Trading Day immediately

following the Effective Date and ending on the earlier to occur ofi the date which is thirty-six

36 months from the Effective Date or iitermination of the Agreement in accordance with

Section below

Pricing Period shall mean the fifteen 15 consecutive Trading Days prior to receipt of the Put

Notice by the Investor

Principal Market shall mean the American Stock Exchange Inc the National Association of

Securities Dealers Inc Over-the-Counter Bulletin Board the NASDAQ National Market System
or the NASDAQ SmallCap Market whichever is the principal market on which the Common
Stock is listed

Prospectus shall mean the Offering Circular used in connection with the Form 1-A Filing
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Purchase Amount shall mean the total amount being paid by the Investor on particular

Closing Date to purchase the Securities

Purchase Price shall mean discount of Seventy-Five Percent 75% percent from the lowest

traded price for the fifteen 15 trading days immediately prior to receipt by the Investor of the

Put Notice or discount of Seventy-Five Percent 75% to the closing bid on the day of the Put

Notice whichever is lower

Put shall have the meaning set forth in Section 2.2 hereof

Put Amount shall have the meaning set forth in Section 2.2 hereof

Put Notice shall mean written notice sent to the Investor by the Company stating the Put

Amount in U.S dollars the Company intends to sell to the Investor pursuant to the terms of the

Agreement and stating the current number of Shares issued and outstanding on such date

Put Notice Date shall mean the Trading Day as set forth below on which the Investor receives

Put Notice however Put Notice shall be deemed delivered on the Trading Day it is

received by facsimile or otherwise by the Investor if such notice is received prior to 930 am

Eastern Time or the immediately succeeding Trading Day if it is received by facsimile or

otherwise after 930 am Eastern Time on Trading Day No Put Notice may be deemed

delivered on day that is not Trading Day

Put Restriction shall mean the days between the beginning of the Pricing Period and Closing

Date During this time the Company shall not be entitled to deliver another Put Notice

Put Shares Due shall have the meaning specified in Section 2.4

Registration Rights Agreement shall have the meaning set forth in the recitals above

Form 1-A means the Form 1-A of the Company filed under the 1933 Act covering the

Common Stock issuable hereunder

Related Party shall have the meaning specified in Section 5.7

Resolution shall have the meaning specified in Section 7.5

SEC shall mean the U.S Securities Exchange Commission

SEC Documents shall have the meaning specified in Section 4.6

Securities shall mean the shares of Common Stock issued pursuant to the terms of the

Agreement

Shares shall mean the shares of the Companys Common Stock

Subsidiaries shall have the meaning specified in Section
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Trading Day shall mean any day on which the Principal Market for the Common Stock is open

for trading from the hours of 930 am until 400 pm

SECTION II

PURCHASE AND SALE OF COMMON STOCK

2.1 PURCHASE AND SALE OF COMMON STOCK Subject to the terms and conditions set

forth herein the Company shall issue and sell to the Investor and the Investor shall purchase

from the Company up to that number of Shares having an aggregate Purchase Price of Five

Million Dollar $5000000

2.2 DELIVERY OF PUT NOTICES Prior to selling any securities to any third party under the

Form 1-A filing the Company shall deliver Put Notice to the Investor which states the dollar

amount designated in U.S Dollars the Put Amount which the Company intends to sell to

the Investor on Closing Date the Put The Put Notice shall be in the form attached hereto as

Exhibit and incorporated herein by reference The amount that the Company shall be entitled

to Put to the Investor the Put Amount shall be equal to Three Hundred Fifty percent 50%
of the average daily volume U.S market only of the Common Stock for the Ten 10 Trading

Days prior to the applicable Put Notice Date During the Open Period the Company shall not be

entitled to submit Put Notice until after the previous Closing has been completed

2.3 CONDITIONS TO INVESTORS OBLIGATION TO PURCHASE SHARES

Notwithstanding anything to the contrary in this Agreement the Company shall not be entitled to

deliver Put Notice and the Investor shall not be obligated to purchase any Shares at Closing

as defined in Section 2.4 unless each of the following conditions are satisfied

The Form 1-A has been qualified and there are no resale restrictions on the

securities to be sold to the Investor

ii at all times during the period beginning on the related Put Notice Date and ending

on and including the related Closing Date the Common Stock shall have been

available to trade on the OTCBB

iii the Company has complied with its obligations and is otherwise not in breach of

or in default under this Agreement or any other agreement executed in

connection herewith which has not been cured prior to delivery of the Investors

Put Notice Date

iv no injunction shall have been issued and remain in force or action commenced by

governmental authority which has not been stayed or abandoned prohibiting the

purchase or the issuance of the Securities and

the issuance of the Securities will not violate any shareholder approval

requirements
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If any of the events described in clauses through above occurs during Pricing Period

then the Investor shall have no obligation to purchase the Put Amount of Common Stock set

forth in the applicable Put Notice

2.4 MECHANICS OF PURCHASE OF SHARES BY INVESTOR Subject to the satisfaction of

the conditions set forth in Sections 2.5 and of this Agreement the closing of the purchase by

the Investor of Shares Closing shall occur on the date which is no later than seven

Trading Days following the applicable Put Notice Date each Closing Date Upon each such

Closing Date the Company shall deliver to the Investor pursuant to this Agreement certificates

representing the Shares to be issued to the Investor on such date and registered in the name of the

Investor the Certificate Within one Business Day after receipt of the Certificate the Investor

shall deliver to the Company the Purchase Price to be paid for such Shares determined as set

forth in Section 2.2

2.5 OVERALL LIMIT ON COMMON STOCK ISSUABLE Notwithstanding anything

contained herein to the contrary if during the Open Period the Company becomes listed on an

exchange that limits the number of shares of Common Stock that may be issued without

shareholder approval then the number of Shares issuable by the Company and purchasable by

the Investor shall not exceed that number of the shares of Common Stock that may be issuable

without shareholder approval the Maximum Common Stock Issuance If such issuance of

shares of Common Stock could cause delisting on the Principal Market then the Maximum

Common Stock Issuance shall first be approved by the Companys shareholders in accordance

with applicable law and the By-laws and Amended and Restated Certificate of Incorporation of

the Company if such issuance of shares of Common Stock could cause delisting on the

Principal Market The parties understand and agree that the Companys failure to seek or obtain

such shareholder approval shall in no way adversely affect the validity and due authorization of

the issuance and sale of Securities or the Investors obligation in accordance with the terms and

conditions hereof to purchase number of Shares in the aggregate up to the Maximum Common

Stock Issuance limitation and that such approval pertains only to the applicability of the

Maximum Common Stock Issuance limitation provided in this Section 2.5

2.6 LIMITATION ON AMOUNT OF OWNERSHIP Notwithstanding anything to the contrary

in this Agreement in no event shall the Investor be entitled to purchase that number of Shares

which when added to the sum of the number of shares of Common Stock beneficially owned as

such term is defined under Section 13d and Rule 13d-3 of the 1934 Act by the Investor

would exceed 4.99% of the number of shares of Common Stock outstanding on the Closing

Date as determined in accordance with Rule 13d-lj of the 1934 Act

SECTION III

INVESTORS REPRESENTATIONS WARRANTIES AND COVENANTS

The Investor represents and warrants to the Company and covenants that
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3.1 SOPHISTICATED INVESTOR The Investor has by reason of its business and financial

experience such knowledge sophistication and experience in financial and business matters and

in making investment decisions of this type that it is capable of evaluating the merits and risks

of an investment in the Securities and making an informed investment decision II protecting its

own interest and III bearing the economic risk of such investment for an indefinite period of

time

3.2 AUTHORIZATION ENFORCEMENT This Agreement has been duly and validly

authorized executed and delivered on behalf of the Investor and is valid and binding agreement

of the Investor enforceable against the Investor in accordance with its terms subject as to

enforceability to general principles of equity and to applicable bankruptcy insolvency

reorganization moratorium liquidation and other similar laws relating to or affecting generally

the enforcement of applicable creditors rights and remedies

3.3 SECTION OF THE 1934 ACT During the term of this Agreement the Investor will

comply with the provisions of Section of the 1934 Act and the rules promulgated thereunder

with respect to transactions involving the Common Stock The Investor agrees not to sell the

Companys stock short either directly or indirectly through its affiliates principals or advisors

the Companys common stock during the term of this Agreement

3.4 ACCREDITED INVESTOR Investor is an Accredited Investor as that term is defined in

Rule 501a of Regulation of the 1933 Act

3.5 NO CONFLICTS The execution delivery and performance of the Transaction Documents

by the Investor and the consummation by the Investor of the transactions contemplated hereby

and thereby will not result in violation of Partnership Agreement or other organizational

documents of the Investor

3.6 OPPORTUNITY TO DISCUSS The Investor has received all materials relating to the

Companys business finance and operations which it has requested The Investor has had an

opportunity to discuss the business management and financial affairs of the Company with the

Companys management

3.7 INVESTMENT PURPOSES The Investor is purchasing the Securities for its own account

for investment purposes and not with view towards distribution and agrees to resell or

otherwise dispose of the Securities solely in accordance with the registration provisions of the

1933 Act or pursuant to an exemption from such registration provisions

3.8 NO REGISTRATION AS DEALER The Investor is not and will not be required to be

registered as dealer under the 1934 Act either as result of its execution and performance of

its obligations under this Agreement or otherwise

3.9 GOOD STANDING The Investor is Limited Partnership duly organized validly existing

and in good standing in the Cayman Islands

3.10 TAX LIABILITIES The Investor understands that it is liable for its own tax liabilities

3.11 REGULATION The Investor will comply with Regulation under the 1934 Act if

applicable
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SECTION IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the Schedules attached hereto the Company represents and warrants to the

Investor that

4.1 ORGANIZATION AND QUALIFICATION The Company is corporation duly organized

and validly existing in good standing under the laws of the State of Delaware and has the

requisite corporate power and authorization to own its properties and to carry on its business as

now being conducted Both the Company and the companies it owns or controls Subsidiaries

are duly qualified to do business and are in good standing in every jurisdiction in which its

ownership of property or the nature of the business conducted by it makes such qualification

necessary except to the extent that the failure to be so qualified or be in good standing would not

have Material Adverse Effect As used in this Agreement Material Adverse Effect means

any material adverse effect on the business properties assets operations results of operations

financial condition or prospects of the Company and its Subsidiaries if any taken as whole or

on the transactions contemplated hereby or by the agreements and instruments to be entered into

in connection herewith or on the authority or ability of the Company to perform its obligations

under the Investment Agreement as defined in Section and 4.2 below

4.2 AUTHORIZATION ENFORCEMENT COMPLIANCE WITH OTHER INSTRUMENTS

The Company has the requisite corporate power and authority to enter into and

perform this Investment Agreement and to issue the Securities in accordance with the

terms hereof and thereof

ii The execution and delivery of the Investment Agreement by the Company and the

consummation by it of the transactions contemplated hereby and thereby including

without limitation the reservation for issuance and the issuance of the Securities

pursuant to this Agreement have been duly and validly authorized by the Companys

Board of Directors and no further consent or authorization is required by the

Company its Board of Directors or its shareholders

iii The Investment Agreement has been duly and validly executed and delivered by the

Company

iv The Investment Agreement constitutes the valid and binding obligations of the

Company enforceable against the Company in accordance with its terms except as

such enforceability may be limited by general principles of equity or applicable

bankruptcy insolvency reorganization moratorium liquidation or similar laws

relating to or affecting generally the enforcement of creditors rights and remedies

4.3 CAPITALIZATION As of the date hereof the authorized capital stock of the Company

consists of

500000000 shares of Common Stock $0.0001 par value per share of which as of the date

hereof 500000000 shares are issued and outstanding

1090965vl 115



20000000 shares of Preferred Stock of which as of the date hereof no share is issued and

outstanding

All of such outstanding shares have been or upon issuance will be validly issued and are fully

paid and nonassessable

Except as disclosed in the Companys publicly available filings with the SEC

no shares of the Companys capital stock are subject to preemptive rights or any other

similar rights or any liens or encumbrances suffered or permitted by the Company

ii there are no outstanding debt securities

iii there are no outstanding shares of capital stock options warrants scrip rights to

subscribe to calls or commitments of any character whatsoever relating to or securities

or rights convertible into any shares of capital stock of the Company or any of its

Subsidiaries or contracts commitments understandings or arrangements by which the

Company or any of its Subsidiaries is or may become bound to issue additional shares of

capital stock of the Company or any of its Subsidiaries or options warrants scrip rights

to subscribe to calls or commitments of any character whatsoever relating to or

securities or rights convertible into any shares of capital stock of the Company or any of

its Subsidiaries

iv there are no agreements or arrangements under which the Company or any of its

Subsidiaries is obligated to register the sale of any of their securities under the 1933 Act

except the Registration Rights Agreement

there are no outstanding securities of the Company or any of its Subsidiaries which

contain any redemption or similarprovisions and there are no contracts commitments

understandings or arrangements by which the Company or any of its Subsidiaries is or

may become bound to redeem security of the Company or any of its Subsidiaries

vi there are no securities or instruments containing anti-dilution or similarprovisions that

will be triggered by the issuance of the Securities as described in this Agreement

vii the Company does not have any stock appreciation rights or phantom stock plans or

agreements or any similarplan or agreement and

viii there is no dispute as to the classification of any shares of the Companys capital stock

The Company has furnished to the Investor true and correct copies of the Companys Articles of

Incorporation as in effect on the date hereof the Certificate of Incorporation and the

Companys Bylaws as in effect on the date hereof the Bylaws and the terms of all securities

convertible into or exercisable for Common Stock and the material rights of the holders thereof

in respect thereto

4.4 ISSUANCE OF SHARES The Company has reserved _______________ Shares for

issuance pursuant to this Agreement which have been duly authorized and reserved those Shares
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for issuance subject to adjustment pursuant to the Companys covenant set forth in Section 5.5

below pursuant to this Agreement Upon issuance in accordance with this Agreement the

Securities will be validly issued fully paid for and non-assessable and free from all taxes liens

and charges with respect to the issue thereof In the event the Company cannot register

sufficient number of Shares for issuance pursuant to this Agreement the Company will use its

best efforts to authorize and reserve for issuance the number of Shares required for the Company

to perform its obligations hereunder as soon as reasonably practicable

4.5 NO CONFLICTS The execution delivery and performance of the Investment Agreement by

the Company and the consummation by the Company of the transactions contemplated hereby

and thereby will not result in violation of the Certificate of Incorporation any Certificate of

Designations Preferences and Rights of any outstanding series of preferred stock of the

Company or the By-laws or iiconflict with or constitute material default or an event which

with notice or lapse of time or both would become material default under or give to others

any rights of termination amendment acceleration or cancellation of any material agreement

contract indenture mortgage indebtedness or instrument to which the Company or any of its

Subsidiaries is party or to the Companys knowledge result in violation of any law rule

regulation order judgment or decree including United States federal and state securities laws

and regulations and the rules and regulations of the Principal Market or principal securities

exchange or trading market on which the Common Stock is traded or listed applicable to the

Company or any of its Subsidiaries or by which any property or asset of the Company or any of

its Subsidiaries is bound or affected Neither the Company nor its Subsidiaries is in violation of

any term of or in default under the Certificate of Incorporation any Certificate of Designations

Preferences and Rights of any outstanding series of preferred stock of the Company or the By
laws or their organizational charter or by-laws respectively or any contract agreement

mortgage indebtedness indenture instrument judgment decree or order or any statute rule or

regulation applicable to the Company or its Subsidiaries except for possible conflicts defaults

terminations amendments accelerations cancellations and violations that would not individually

or in the aggregate have or constitute Material Adverse Effect The business of the Company

and its Subsidiaries is not being conducted and shall not be conducted in violation of any law

statute ordinance rule order or regulation of any governmental authority or agency regulatory

or self-regulatory agency or court except for possible violations the sanctions for which either

individually or in the aggregate would not have Material Adverse Effect Except as specifically

contemplated by this Agreement and as required under the 1933 Act or any securities laws of any

states to the Companys knowledge the Company is not required to obtain any consent

authorization permit or order of or make any filing or registration except the filing of Form

1-A as outlined in the Registration Rights Agreement between the Parties with any court

governmental authority or agency regulatory or self-regulatory agency or other third party in

order for it to execute deliver or perform any of its obligations under or contemplated by the

Investment Agreement in accordance with the terms hereof or thereof All consents

authorizations permits orders filings and registrations which the Company is required to obtain

pursuant to the preceding sentence have been obtained or effected on or prior to the date hereof

and are in full force and effect as of the date hereof The Company and its Subsidiaries are

unaware of any facts or circumstances which might give rise to any of the foregoing The

Company is not and will not be in violation of the listing requirements of the Principal Market

as in effect on the date hereof and on each of the Closing Dates and is not aware of any facts

which would reasonably lead to delisting of the Common Stock by the Principal Market in the

foreseeable future
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4.6 ABSENCE OF CERTAIN CHANGES Except as otherwise set forth in the SEC

Documents the Company does not intend to change the business operations of the Company in

any material way The Company has not taken any steps and does not currently expect to take

any steps to seek protection pursuant to any bankruptcy law nor does the Company or its

Subsidiaries have any knowledge or reason to believe that its creditors intend to initiate

involuntary bankruptcy proceedings

4.7 ABSENCE OF LITIGATION AND/OR REGULATORY PROCEEDINGS There is no

action suit proceeding inquiry or investigation before or by any court public board

government agency self-regulatory organization or body pending or to the knowledge of the

executive officers of Company or any of its Subsidiaries threatened against or affecting the

Company the Common Stock or any of the Companys Subsidiaries or any of the Companys or

the Companys Subsidiaries officers or directors in their capacities as such in which an adverse

decision could have Material Adverse Effect

4.8 ACKNOWLEDGMENT REGARDING INVESTORS PURCHASE OF SHARES The

Company acknowledges and agrees that the Investor is acting solely in the capacity of an arms

length purchaser with respect to the Transaction Documents and the transactions contemplated

hereby and thereby The Company further acknowledges that the Investor is not acting as

financial advisor or fiduciary of the Company or in any similarcapacity with respect to the

Investment Agreement and the transactions contemplated hereby and thereby and any advice

given by the Investor or any of its respective representatives or agents in connection with the

Investment Agreement and the transactions contemplated hereby and thereby is merely

incidental to the Investors purchase of the Securities and is not being relied on by the Company

The Company further represents to the Investor that the Companys decision to enter into the

Investment Agreement has been based solely on the independent evaluation by the Company and

its representatives

4.9 NO UNDISCLOSED EVENTS LIABILITIES DEVELOPMENTS OR
CIRCUMSTANCES No event liability development or circumstance has occurred or exists or

to the Companys knowledge is contemplated to occur with respect to the Company or its

Subsidiaries or their respective business properties assets prospects operations or financial

condition that would be required to be disclosed by the Company under applicable securities

laws on Form 1-A filed with the SEC relating to an issuance and sale by the Company of its

Common Stock and which has not been publicly announced

4.10 EMPLOYEE RELATIONS Neither the Company nor any of its Subsidiaries is involved in

any union labor dispute nor to the knowledge of the Company or any of its Subsidiaries is any

such dispute threatened Neither the Company nor any of its Subsidiaries is party to collective

bargaining agreement and the Company and its Subsidiaries believe that relations with their

employees are good No executive officer as defined in Rule 501f of the 1933 Act has

notified the Company that such officer intends to leave the Companys employ or otherwise

terminate such officers employment with the Company

4.11 INTELLECTUAL PROPERTY RIGHTS The Company and its Subsidiaries own or

possess adequate rights or licenses to use all trademarks trade names service marks service

mark registrations service names patents patent rights copyrights inventions licenses

approvals governmental authorizations trade secrets and rights necessary to conduct their

respective businesses as now conducted None of the Companys trademarks trade names
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service marks service mark registrations service names patents patent rights copyrights

inventions licenses approvals government authorizations trade secrets or other intellectual

property rights necessary to conduct its business as now or as proposed to be conducted have

expired or terminated or are expected to expire or terminate within two years from the date

of this Agreement The Company and its Subsidiaries do not have any knowledge of any

infringement by the Company or its Subsidiaries of trademark trade name rights patents patent

rights copyrights inventions licenses service names service marks service mark registrations

trade secret or other similar rights of others or of any such development of similar or identical

trade secrets or technical information by others and there is no claim action or proceeding being

made or brought against or to the Companys knowledge being threatened against the Company

or its Subsidiaries regarding trademark trade name patents patent rights invention copyright

license service names service marks service mark registrations trade secret or other

infringement and the Company and its Subsidiaries are unaware of any facts or circumstances

which might give rise to any of the foregoing The Company and its Subsidiaries have taken

commercially reasonable security measures to protect the secrecy confidentiality and value of all

of their intellectual properties

4.12 ENVIRONMENTAL LAWS The Company and its Subsidiaries are to the knowledge

of the management and directors of the Company and its Subsidiaries in compliance with any

and all applicable foreign federal state and local laws and regulations relating to the protection

of human health and safety the environment or hazardous or toxic substances or wastes

pollutants or contaminants Environmental Laws iihave to the knowledge of the

management and directors of the Company received all permits licenses or other approvals

required of them under applicable Environmental Laws to conduct their respective businesses

and iii are in compliance to the knowledge of the management and directors of the Company
with all terms and conditions of any such permit license or approval where in each of the three

foregoing cases the failure to so comply would have individually or in the aggregate

Material Adverse Effect

4.13 TITLE The Company and its Subsidiaries have good and marketable title to all personal

property owned by them which is material to the business of the Company and its Subsidiaries

in each case free and clear of all liens encumbrances and defects except such as are described in

the SEC Documents or such as do not materially affect the value of such property and do not

interfere with the use made and proposed to be made of such property by the Company or any of

its Subsidiaries Any real property and facilities held under lease by the Company or any of its

Subsidiaries are held by them under valid subsisting and enforceable leases with such exceptions

as are not material and do not interfere with the use made and proposed to be made of such

property and buildings by the Company and its Subsidiaries

4.14 INSURANCE Each of the Companys Subsidiaries are insured by insurers of recognized

financial responsibility against such losses and risks and in such amounts as management of the

Company reasonably believes to be prudent and customary in the businesses in which the

Company and its Subsidiaries are engaged Neither the Company nor any of its Subsidiaries has

been refused any insurance coverage sought or applied for and neither the Company nor its

Subsidiaries has any reason to believe that it will not be able to renew its existing insurance

coverage as and when such coverage expires or to obtain similarcoverage from similar insurers

as may be necessary to continue its business at cost that would not have Material Adverse

Effect
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4.15 REGULATORY PERMITS The Company and its Subsidiaries have in full force and effect

all certificates approvals authorizations and permits from the appropriate federal state local or

foreign regulatory authorities and comparable foreign regulatory agencies necessary to own
lease or operate their respective properties and assets and conduct their respective businesses

and neither the Company nor any such Subsidiary has received any notice of proceedings

relating to the revocation or modification of any such certificate approval authorization or

permit except for such certificates approvals authorizations or permits which if not obtained or

such revocations or modifications which would not have Material Adverse Effect

4.16 INTERNAL ACCOUNTING CONTROLS The Company and each of its Subsidiaries

maintain system of internal accounting controls sufficient to provide reasonable assurance that

transactions are executed in accordance with managements general or specific authorizations

ii transactions are recorded as necessary to permit preparation of financial statements in

conformity with generally accepted accounting principles by firm with membership to the

PCAOB and to maintain asset accountability iii access to assets is permitted only in

accordance with managements general or specific authorization and iv the recorded

accountability for assets is compared with the existing assets at reasonable intervals and

appropriate action is taken with respect to any differences

4.17 NO MATERIALLY ADVERSE CONTRACTS ETC Neither the Company nor any of its

Subsidiaries is subject to any charter corporate or other legal restriction or any judgment

decree order rule or regulation which in the judgment of the Companys officers has or is

expected in the future to have Material Adverse Effect Neither the Company nor any of its

Subsidiaries is party to any contract or agreement which in the judgment of the Companys

officers has or is expected to have Material Adverse Effect

4.18 TAX STATUS The Company and each of its Subsidiaries has made or filed all United

States federal and state income and all other tax returns reports and declarations required by any

jurisdiction to which it is subject unless and only to the extent that the Company and each of its

Subsidiaries has set aside on its books provisions reasonably adequate for the payment of all

unpaid and unreported taxes and has paid all taxes and other governmental assessments and

charges that are material in amount shown or determined to be due on such returns reports and

declarations except those being contested in good faith and has set aside on its books provision

reasonably adequate for the payment of all taxes for periods subsequent to the periods to which

such returns reports or declarations apply There are no unpaid taxes in any material amount

claimed to be due by the taxing authority of any jurisdiction and the officers of the Company

know of no basis for any such claim

4.19 CERTAIN TRANSACTIONS Except for arms length transactions pursuant to which the

Company makes payments in the ordinary course of business upon terms no less favorable than

the Company could obtain from disinterested third parties and other than the grant of stock

options disclosed in the SEC Documents none of the officers directors or employees of the

Company is presently party to any transaction with the Company or any of its Subsidiaries

other than for services as employees officers and directors including any contract agreement

or other arrangement providing for the furnishing of services to or by providing for rental of real

or personal property to or from or otherwise requiring payments to or from any officer director

or such employee or to the knowledge of the Company any corporation partnership trust or

other entity in which any officer director or any such employee has substantial interest or is an

officer director trustee or partner
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4.20 DILUTIVE EFFECT The Company understands and acknowledges that the number of

shares of Common Stock issuable upon purchases pursuant to this Agreement will increase in

certain circumstances including but not necessarily limited to the circumstance wherein the

trading price of the Common Stock declines during the period between the Effective Date and

the end of the Open Period The Companys executive officers and directors have studied and

fully understand the nature of the transactions contemplated by this Agreement and recognize

that they have potential dilutive effect on the shareholders of the Company The Board of

Directors of the Company has concluded in its good faith business judgment and with full

understanding of the implications that such issuance is in the best interests of the Company The

Company specifically acknowledges that subject to such limitations as are expressly set forth in

the Investment Agreement its obligation to issue shares of Common Stock upon purchases

pursuant to this Agreement is absolute and unconditional regardless of the dilutive effect that

such issuance may have on the ownership interests of other shareholders of the Company

4.21 LOCK-UP The Company shall cause its officers insiders directors and affiliates or other

related parties under control of the Company to refrain from selling Common Stock during each

Pricing Period

4.22 NO GENERAL SOLICITATION Neither the Company nor any of its affiliates nor any

person acting on its behalf has engaged in any form of general solicitation or general advertising

within the meaning of Regulation in connection with the offer or sale of the Common Stock

to be offered as set forth in this Agreement

4.23 NO BROKERS FINDERS OR FINANCIAL ADVISORY FEES OR
COMMISSIONS There are no brokers finders or financial advisory fees or commissions will

be payable by the Company its agents or Subsidiaries with respect to the transactions

contemplated by this Agreement

SECTION

COVENANTS OF THE COMPANY

5.1 BEST EFFORTS The Company shall use all commercially reasonable efforts to timely

satisfy each of the conditions set forth in Section of this Agreement

5.2 REPORTING STATUS Until one of the following occurs the Company shall file all reports

required to be filed with the SEC pursuant to the 1934 Act and the Company shall not terminate

its status or take an action or fail to take any action which would terminate its status as

reporting company under the 1934 Act this Agreement terminates pursuant to Section and

the Investor has the right to sell all of the Securities without restrictions pursuant to Rule 144k

promulgated under the 1933 Act or such other exemption iithe date on which the Investor has

sold all the Securities and this Agreement has been terminated pursuant to Section

5.3 USE OF PROCEEDS The Company will use the proceeds from the sale of the Shares

excluding amounts paid by the Company for fees as set forth in the Investment Agreement for

general corporate and working capital purposes and acquisitions or assets businesses or

operations or for other purposes that the Board of Directors in its good faith deem to be in the

best interest of the Company
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5.4 RESERVATION OF SHARES The Company shall take all action necessary to at all times

have authorized and reserved for the purpose of issuance sufficient number of shares of

Common Stock to provide for the issuance of the Securities to the Investor as required

hereunder In the event that the Company determines that it does not have sufficient number of

authorized shares of Common Stock to reserve and keep available for issuance as described in

this Section 5.4 the Company shall use all commercially reasonable efforts to increase the

number of authorized shares of Common Stock by seeking shareholder approval for the

authorization of such additional shares

5.5 TRANSACTIONS WITH AFFILIATES The Company shall not and shall cause each of its

Subsidiaries not to enter into amend modify or supplement or permit any Subsidiary to enter

into amend modify or supplement any agreement transaction commitment or arrangement

with any of its or any Subsidiarys officers directors persons who were officers or directors at

any time during the previous two years shareholders who beneficially own 5% or more of

the Common Stock or Affiliates or with any individual related by blood marriage or adoption to

any such individual or with any entity in which any such entity or individual owns 5% or more

beneficial interest each Related Party except for customary employment arrangements

and benefit programs on reasonable terms ii any agreement transaction commitment or

arrangement on an arms-length basis on terms no less favorable than terms which would have

been obtainable from disinterested third party other than such Related Party or iii any

agreement transaction commitment or arrangement which is approved by majority of the

disinterested directors of the Company For purposes hereof any director who is also an officer

of the Company or any Subsidiary of the Company shall not be disinterested director with

respect to any such agreement transaction commitment or arrangement Affiliate for purposes

hereof means with respect to any person or entity another person or entity that directly or

indirectly has 5% or more equity interest in that person or entity iihas 5% or more

common ownership with that person or entity iii controls that person or entity or iv is under

common control with that person or entity Control or Controls for purposes hereof means

that person or entity has the power directly or indirectly to conduct or govern the policies of

another person or entity

5.6 CORPORATE EXISTENCE The Company shall use all commercially reasonable efforts to

preserve and continue the corporate existence of the Company

5.7 NOTICE OF CERTAIN EVENTS AFFECTING REGISTRATION SUSPENSION OF

RIGHT TO MAKE PUT The Company shall promptly notify the Investor upon the

occurrence of any of the following events in respect of Form 1-A or related prospectus in

respect of an offering of the Securities receipt of any request for additional information by

the SEC or any other federal or state governmental authority during the period of effectiveness of

the Form 1-A for amendments or supplements to the Form 1-A or related prospectus ii the

issuance by the SEC or any other federal or state governmental authority of any stop order

suspending the effectiveness of any Form 1-A or the initiation of any proceedings for that

purpose iii receipt of any notification with respect to the suspension of the qualification or

exemption from qualification of any of the Securities for sale in any jurisdiction or the initiation

or notice of any proceeding for such purpose iv the happening of any event that makes any

statement made in such Form 1-A or related prospectus or any document incorporated or deemed

to be incorporated therein by reference untrue in any material respect or that requires the making

of any changes in the Form 1-A related prospectus or documents so that in the case of Form

1-A it will not contain any untrue statement of material fact or omit to state any material fact
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required to be stated therein or necessary to make the statements therein not misleading and that

in the case of the related prospectus it will not contain any untrue statement of material fact or

omit to state any material fact required to be stated therein or necessary to make the statements

therein in the light of the circumstances under which they were made not misleading and

the Companys reasonable determination that post-effective amendment to the Form 1-A would

be appropriate and the Company shall promptly make available to Investor any such supplement

or amendment to the related prospectus The Company shall not deliver to Investor any Put

Notice during the continuation of any of the foregoing events in this Section 5.7

5.8 TRANSFER AGENT Upon qualification of the Form 1-A and for so long as the offering

thereunder is effective the Company shall deliver instructions to its transfer agent to issue

Shares to the Investor that are covered by this Agreement free of restrictive legends

5.9 ACKNOWLEDGEMENT OF TERMS The Company hereby represents and warrants to the

Investor that it is voluntarily entering into this Agreement of its own freewill iiit is not

entering this Agreement under economic duress iii the terms of this Agreement are reasonable

and fair to the Company and iv the Company has had independent legal counsel of its own

choosing review this Agreement advise the Company with respect to this Agreement and

represent the Company in connection with this Agreement

SECTION VI

CONDITIONS OF THE COMPANYS OBLIGATION TO SELL

The obligation hereunder of the Company to issue and sell the Securities to the Investor is further

subject to the satisfaction at or before each Closing Date of each of the following conditions set

forth below These conditions are for the Companys sole benefit and may be waived by the

Company at any time in its sole discretion

6.1 The Investor shall have executed this Agreement and delivered the same to the Company

6.2 The Investor shall have delivered to the Company the Purchase Price for the Securities being

purchased by the Investor between the end of the Pricing Period and the Closing Date via Put

Settlement Sheet hereto attached as Exhibit After receipt of confirmation of delivery of such

Securities to the Investor the Investor by wire transfer of immediately available funds pursuant

to the wire instructions provided by the Company will disburse the funds constituting the

Purchase Amount The Investor shall have no obligation to disburse the Purchase Amount until

the Company delivers the Shares pursuant to Put Notice

6.3 No statute rule regulation executive order decree ruling or injunction shall have been

enacted entered promulgated or endorsed by any court or governmental authority of competent

jurisdiction which prohibits the consummation of any of the transactions contemplated by this

Agreement

SECTION VII

FURTHER CONDITIONS OF THE INVESTORS OBLIGATION TO PURCHASE

The obligation of the Investor hereunder to purchase Shares is subject to the satisfaction on or

before each Closing Date of each of the following conditions set forth below
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7.1 The Company shall have executed the Investment Agreement and delivered the same to the

Investor

7.2 The Common Stock shall be authorized for quotation on the OTCBB and trading in the

Common Stock shall not have been suspended at any time beginning on the date hereof and

through and including the respective Closing Date excluding suspensions of not more than one

Trading Day resulting from business announcements by the Company provided that such

suspensions occur prior to the Companys delivery of the Put Notice related to such Closing

7.3 The representations and warranties of the Company shall be true and correct as of the date

when made and as of the applicable Closing Date as though made at that time and the Company
shall have performed satisfied and complied with the covenants agreements and conditions

required by the Investment Agreement to be performed satisfied or complied with by the

Company on or before such Closing Date The Investor may request an update as of such

Closing Date regarding the representation contained in Section 4.3 above

7.4 The Company shall have executed and delivered to the Investor the certificates representing

or have executed electronic book-entry transfer of the Securities in such denominations as the

Investor shall request being purchased by the Investor at such Closing

7.5 The Board of Directors of the Company shall have adopted resolutions consistent with

Section 4.2u above the Resolutions and such Resolutions shall not have been amended or

rescinded prior to such Closing Date

7.6 No statute rule regulation executive order decree ruling or injunction shall have been

enacted entered promulgated or endorsed by any court or governmental authority of competent

jurisdiction which prohibits the consummation of any of the transactions contemplated by this

Agreement

7.7 The Form 1-A shall be effective on each Closing Date and no stop order suspending the

effectiveness of the Form 1-A shall be in effect or to the Companys knowledge shall be pending

or threatened Furthermore on each Closing Date neither the Company nor the Investor shall

have received notice that the SEC has issued or intends to issue stop order with respect to such

Form 1-A or that the SEC otherwise has suspended or withdrawn the effectiveness of such Form

1-A either temporarily or permanently or intends or has threatened to do so unless the SECs

concerns have been addressed and Investor is reasonably satisfied that the SEC no longer is

considering or intends to take such action and no other suspension of the use or withdrawal

of the effectiveness of such Form -A or related prospectus shall exist

7.8 At the time of each Closing the Form 1-A including information or documents incorporated

by reference therein and any amendments or supplements thereto shall not contain any untrue

statement of material fact or omit to state any material fact required to be stated therein or

necessary to make the statements therein not misleading or which would require public

disclosure or an update supplement to the prospectus

7.9 If applicable the shareholders of the Company shall have approved the issuance of any

Shares in excess of the Maximum Common Stock Issuance in accordance with Section 2.5 or the
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Company shall have obtained appropriate approval pursuant to the requirements of Delaware law

and the Companys Articles of Incorporation and By-laws

7.10 The conditions to such Closing set forth in Section 2.3 shall have been satisfied on or before

such Closing Date

7.11 The Company shall have certified to the Investor the number of Shares of Common Stock

outstanding when Put Notice is given to the Investor The Companys delivery of Put Notice

to the Investor constitutes the Companys certification of the existence of the necessary number

of shares of Common Stock reserved for issuance

SECTION VIII

TERMINATION

This Agreement shall terminate upon any of the following events

8.1 when the Investor has purchased an aggregate of Five Million dollars $1000000 in the

Common Stock of the Company pursuant to this Agreement or

8.2 on the date which is thirty-six 36 months after the Effective Date or

8.3 at such time that the Form 1-A is no longer in effect

Any and all shares or penalties if any due under this Agreement shall be immediately payable

and due upon termination of the Line

SECTION IX

SUSPENSION

This Agreement shall be suspended upon any of the following events and shall remain

suspended until such event is rectified

The trading of the Common Stock is suspended by the SEC the Principal Market or

FINRA for period of two consecutive Trading Days during the Open Period or

ii The Common Stock ceases to be quoted on OTCBB Immediately upon the occurrence

of one of the above-described events the Company shall send written notice of such

event to the Investor

SECTION

INDEMNIF ICATION

In consideration of the parties mutual obligations set forth in the Transaction Documents each of

the parties in such capacity an Indemnitor shall defend protect indemnify and hold harmless

the other and all of the other partys shareholders officers directors employees counsel and

direct or indirect investors and any of the foregoing persons agents or other representatives

including without limitation those retained in connection with the transactions contemplated by

this Agreement collectively the Indemnitees from and against any and all actions causes of
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action suits claims losses costs penalties fees liabilities and damages and reasonable

expenses in connection therewith irrespective of whether any such Indemnitee is party to the

action for which indemnification hereunder is sought and including reasonable attorneys fees

and disbursements the Indemnified Liabilities incurred by any Indemnitee as result of or

arising out of or relating to any misrepresentation or breach of any representation or warranty

made by the Indemnitor or any other certificate instrument or document contemplated hereby or

thereby II any breach of any covenant agreement or obligation of the Indemnitor contained in

the Investment Agreement or any other certificate instrument or document contemplated hereby

or thereby or III any cause of action suit or claim brought or made against such Indemnitee by

third party and arising out of or resulting from the execution delivery performance or

enforcement of the Investment Agreement or any other certificate instrument or document

contemplated hereby or thereby except insofar as any such misrepresentation breach or any

untrue statement alleged untrue statement omission or alleged omission is made in reliance

upon and in conformity with information furnished to Indemnitor which is specifically intended

for use in the preparation of any such Form 1-A preliminary prospectus prospectus or

amendments to the prospectus To the extent that the foregoing undertaking by the Indemnitor

may be unenforceable for any reason the Indemnitor shall make the maximum contribution to

the payment and satisfaction of each of the Indemnified Liabilities which is permissible under

applicable law The indemnity provisions contained herein shall be in addition to any cause of

action or similar rights Indemnitor may have and any liabilities the Indemnitor or the

Indemnitees may be subject to

SECTION XI

GOVERNING LAW DISPUTES SUBMITTED TO ARBITRATION

11.1 LAW GOVERNING THIS AGREEMENT This Agreement shall be governed by and

construed in accordance with the laws of the State of Delaware without regard to principles of

conflicts of laws Any action brought by either party against the other concerning the

transactions contemplated by this Agreement shall be brought only in the state courts of

Delaware or in the federal courts located in the state and county of Delaware The parties to this

Agreement hereby irrevocably waive any objection to jurisdiction and venue of any action

instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or

based upon forum non conveniens The parties executing this Agreement and other agreements

referred to herein or delivered in connection herewith on behalf of the Company agree to submit

to the in personam jurisdiction of such courts and hereby irrevocably waive trial by jury The

prevailing party shall be entitled to recover from the other party its reasonable attorneys fees

and costs In the event that any provision of this Agreement or any other agreement delivered in

connection herewith is invalid or unenforceable under any applicable statute or rule of law then

such provision shall be deemed inoperative to the extent that it may conflict therewith and shall

be deemed modified to conform with such statute or rule of law Any such provision which may
prove invalid or unenforceable under any law shall not affect the validity or enforceability of any

other provision of any agreement Each party hereby irrevocably waives personal service of

process and consents to process being served in any suit action or proceeding in connection with

this Agreement or any other Transaction Documents by mailing copy thereof via registered or

certified mail or overnight delivery with evidence of delivery to such party at the address in

effect for notices to it under this Agreement and agrees that such service shall constitute good
and sufficient service of process and notice thereof Nothing contained herein shall be deemed to

limit in any way any right to serve process in any other manner permitted by law
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11.2 LEGAL FEES AND MISCELLANEOUS FEES Except as otherwise set forth in the

Investment Agreement each party shall pay the fees and expenses of its advisers counsel the

accountants and other experts if any and all other expenses incurred by such party incident to

the negotiation preparation execution delivery and performance of this Agreement Any
attorneys fees and expenses incurred by either the Company or the Investor in connection with

the preparation negotiation execution and delivery of any amendments to this Agreement or

relating to the enforcement of the rights of any party after the occurrence of any breach of the

terms of this Agreement by another party or any default by another party in respect of the

transactions contemplated hereunder shall be paid on demand by the party which breached the

Agreement and/or defaulted as the case may be The Company shall pay all stamp and other

taxes and duties levied in connection with the issuance of any Securities

11.3 COUNTERPARTS This Agreement may be executed in any number of counterparts and

by the different signatories hereto on separate counterparts each of which when so executed

shall be deemed an original but all such counterparts shall constitute but one and the same

instrument This Agreement may be executed by facsimile transmission PDF electronic

signature or other similarelectronic means with the same force and effect as if such signature

page were an original thereof

11.4 HEADINGS SINGULAR/PLURAL The headings of this Agreement are for convenience

of reference and shall not form part of or affect the interpretation of this Agreement Whenever

required by the context of this Agreement the singular shall include the plural and masculine

shall include the feminine

11.5 SEVERABILITY If any provision of this Agreement shall be invalid or unenforceable in

any jurisdiction such invalidity or unenforceability shall not affect the validity or enforceability

of the remainder of this Agreement in that jurisdiction or the validity or enforceability of any

provision of this Agreement in any other jurisdiction

11.6 ENTIRE AGREEMENT AMENDMENTS This Agreement is the FINAL AGREEMENT
between the Company and the Investor with respect to the terms and conditions set forth herein

and the terms of this Agreement may not be contradicted by evidence of prior

contemporaneous or subsequent oral agreements of the Parties No provision of this Agreement

may be amended other than by an instrument in writing signed by the Company and the Investor

and no provision hereof may be waived other than by an instrument in writing signed by the

party against whom enforcement is sought The execution and delivery of the Investment

Agreement shall not alter the force and effect of any other agreements between the Parties and

the obligations under those agreements

11.7 NOTICES Any notices or other communications required or permitted to be given under

the terms of this Agreement must be in writing and will be deemed to have been delivered

upon receipt when delivered personally II upon receipt when sent by facsimile provided

confirmation of transmission is mechanically or electronically generated and kept on file by the

sending party or III one day after deposit with nationally recognized overnight delivery

service in each case properly addressed to the party to receive the same The addresses and

facsimile numbers for such communications shall be

If to the Company
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Easton Pharmaceuticals Inc

425 University Avenue Suite 601

Toronto Ontario M5G1T6

416 619-0291

If to the Investor

Macallan Partners LLC
245 Main Street Suite 302

White Plains NY 10601

Telefax 646 390-8433

Each party shall provide five days prior written notice to the other party of any change

in address or facsimile number

11.8 NO ASSIGNMENT This Agreement may not be assigned

11.9 NO THIRD PARTY BENEFICIARIES This Agreement is intended for the benefit of the

parties hereto and is not for the benefit of nor may any provision hereof be enforced by any

other person except that the Company acknowledges that the rights of the Investor may be

enforced by its general partner

11.10 SURVIVAL The representations and warranties of the Company and the Investor

contained in Sections and the agreements and covenants set forth in Sections and and

the indemnification provisions set forth in Section 10 shall survive each of the Closings and the

termination of this Agreement

11 .11 PUBLICITY The Company and the Investor shall consult with each other in issuing any

press releases or otherwise making public statements with respect to the transactions

contemplated hereby and no party shall issue any such press release or otherwise make any such

public statement without the prior consent of the other party which consent shall not be

unreasonably withheld or delayed except that no prior consent shall be required if such

disclosure is required by law in which such case the disclosing party shall provide the other

party with prior notice of such public statement Notwithstanding the foregoing the Company

shall not publicly disclose the name of the Investor without the prior consent of the Investor

except to the extent required by law The Investor acknowledges that this Agreement and all or

part of the Investment Agreement may be deemed to be material contracts as that term is

defined by Item 601 10 of Regulation S-K and that the Company may therefore be required

to file such documents as exhibits to reports or Form 1-As filed under the 1933 Act or the 1934

Act The Investor further agrees that the status of such documents and materials as material

contracts shall be determined solely by the Company in consultation with its counsel

11.12 FURTHER ASSURANCES Each party shall do and perform or cause to be done and

performed all such further acts and things and shall execute and deliver all such other

agreements certificates instruments and documents as the other party may reasonably request

in order to carry out the intent and accomplish the purposes of this Agreement and the

consummation of the transactions contemplated hereby
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11.13 PLACEMENT AGENT If so required the Company agrees to pay registered broker

dealer to act as placement agent percentage of the Put Amount on each draw toward the fee as

outlined in the Placement Agent Agreement The Investor shall have no obligation with respect

to any fees or with respect to any claims made by or on behalf of other persons or entities for

fees of type contemplated in this Section that may be due in connection with the transactions

contemplated by the Investment Agreement The Company shall indemnify and hold harmless

the Investor their employees officers directors agents and partners and their respective

affiliates from and against all claims losses damages costs including the costs of preparation

and attorneys fees and expenses incurred in respect of any such claimed or existing fees as

such fees and expenses are incurred

11.14 NO STRICT CONSTRUCTION The language used in this Agreement will be deemed to

be the language chosen by the parties to express their mutual intent and no rules of strict

construction will be applied against any party as the parties mutually agree that each has had

full and fair opportunity to review this Agreement and seek the advice of counsel on it

11.15 REMEDIES The Investor shall have all rights and remedies set forth in this Agreement

and the Registration Rights Agreement and all rights and remedies which such holders have been

granted at any time under any other agreement or contract and all of the rights which the Investor

has by law Any person having any rights under any provision of this Agreement shall be entitled

to enforce such rights specifically without posting bond or other security to recover damages

by reason of any default or breach of any provision of this Agreement including the recovery of

reasonable attorneys fees and costs and to exercise all other rights granted by law

11.16 PAYMENT SET ASIDE To the extent that the Company makes payment or payments

to the Investor hereunder or under the Registration Rights Agreement or the Investor enforces or

exercises its rights hereunder or thereunder and such payment or payments or the proceeds of

such enforcement or exercise or any part thereof are subsequently invalidated declared to be

fraudulent or preferential set aside recovered from disgorged by or are required to be refunded

repaid or otherwise restored to the Company trustee receiver or any other person under any

law including without limitation any bankruptcy law state or federal law common law or

equitable cause of action then to the extent of any such restoration the obligation or part thereof

originally intended to be satisfied shall be revived and continued in full force and effect as if

such payment had not been made or such enforcement or setoff had not occurred

11.17 PRICING OF COMMON STOCK For purposes of this Agreement the bid price of the

Common Stock shall be as reported on Bloomberg

SECTION XII

NON-DISCLOSURE OF NON-PUBLIC INFORMATION

The Company shall not disclose non-public information to the Investor its advisors or its

representatives

Nothing herein shall require the Company to disclose non-public information to the Investor

or its advisors or representatives and the Company represents that it does not disseminate non

public information to any investors who purchase stock in the Company in public offering to

money managers or to securities analysts provided however that notwithstanding anything

herein to the contrary the Company will as hereinabove provided immediately notify the
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advisors and representatives of the Investor and if any underwriters of any event or the

existence of any circumstance without any obligation to disclose the specific event or

circumstance of which it becomes aware constituting non-public information whether or not

requested of the Company specifically or generally during the course of due diligence by such

persons or entities which if not disclosed in the prospectus included in the Form 1-A would

cause such prospectus to include material misstatement or to omit material fact required to be

stated therein in order to make the statements therein in light of the circumstances in which they

were made not misleading Nothing contained in this Section 12 shall be construed to mean that

such persons or entities other than the Investor without the written consent of the Investor prior

to disclosure of such information may not obtain non-public information in the course of

conducting due diligence in accordance with the terms of this Agreement and nothing herein

shall prevent any such persons or entities from notifying the Company of their opinion that based

on such due diligence by such persons or entities that the Form 1-A contains an untrue statement

of material fact or omits material fact required to be stated in the Form 1-A or necessary to

make the statements contained therein in light of the circumstances in which they were made
not misleading

SECTION XIII

ACKNOWLEDGEMENTS OF THE PARTIES

Notwithstanding anything in this Agreement to the contrary the parties hereto hereby

acknowledge and agree to the following the Investor makes no representations or covenants

that it will not engage in trading in the securities of the Company other than the Investor will not

sell short the Companys common stock at any time during this Agreement ii the Company

shall by 830 a.m EST on the trading day following the date hereof file current report on

Form 8-K disclosing the material terms of the transactions contemplated hereby and in the other

Investment Agreement iii the Company has not and shall not provide material non-public

information to the Investor unless prior thereto the Investor shall have executed written

agreement regarding the confidentiality and use of such information and iv the Company
understands and confirms that the Investor will be relying on the acknowledgements set forth in

clauses through iii above if the Investor effects any transactions in the securities of the

Company

page follows
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Your signature on this Signature Page evidences your agreement to be bound by the terms and

conditions of the Investment Agreement as of the date first written above The undersigned

signatory hereby certifies that he has read and understands the Investment Agreement and the

representations made by the undersigned in this Investment Agreement are true and accurate and

agrees to be bound by its terms

MACALLAN PARTNERS LLC

By ____________________________
Adam Didia

Senior Managing Member

EASTON PHARMACEUTICALS INC

By _____________________________
Carla Pepe

Chief Executive Officer
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LIST OF EXHIBITS

EXHIBIT

EXHIBIT
EXHIBIT Put Notice

EXHIBIT Put Settlement Sheet
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EXHIBIT

FORM OF PUT NOTICE

Date

RE Put Notice Number

Dear Mr Bronson

This is to inform you that as of today corporation the Company
hereby elects to exercise its right pursuant to the Investment Agreement to require Macallan

Partners LLC to purchase shares of its common stock The Company hereby certifies that

The amount of this put is

The Pricing Period runs from until

The current number of shares issued and outstanding as of the Company are

The number of shares currently available for issuance are

Regards
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EXHIBIT

PUT SETTLEMENT SHEET

Date __________________

Dear Mr

Pursuant to the Put given by to Macallan Partners LLC Macallan on

________________ 201_ we are now submitting the amount of common shares for you to

issue to Macallan

Please have certificate bearing no restrictive legend totaling ____________
shares issued to

Macallan immediately and send via DWAC to the following account

If not DWAC eligible please send FedEx Priority Overnight to

ADDRESS

Once these shares are received by us we will have the funds wired to the Company

Regards

Adam Didia
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Part III

EXHIBIT

SUBSCRIPTION AGREEMENT
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EXHIBIT SUBSCRIPTION AGREEMENT

Print Name of Subscriber
___________________

Amount Invested
_____________________

Number of Shares
______________________

Easton Pharmaceuticals Inc

SUBSCRIPTION DOCUMENTS

Date
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Subscription Instructions

Please Read Carefully

Each subscriber for Share at $0.0l1 Dollars per Share the Share of Easton

Pharmaceuticals Inc Easton Pharmaceuticals Wyoming corporation the Company must

complete and execute the Subscription Documents in accordance with the instructions set forth

below The completed documents should be sent to Easton Pharmaceuticals Inc and 425

University Avenue Suite 601 Toronto Ontario

Payment for the Securities should be made by check payable to the Company and enclosed

with the documents as directed in Section III below

These Subscription Documents contain all of the materials necessary for you to purchase

the Shares This material is arranged in the following order

Subscription Agreement

Confidential Prospective Purchasers Questionnaire

II All investors must complete in detail date initial and sign the Subscription Documents

where appropriate All applicable sections must be filled in

III Payment for the Shares must be made by check as provided below

Please make your check payable in the appropriate amount for the number of Shares purchased

at $0.01 per Share to Easton Pharmaceuticals Inc. Your check should be enclosed with

your signed subscription documents

All funds received from subscribers will be placed in segregated Holding Account of the

Company Once the minimum offering amount has been reached the funds will be transferred to

the Companys operating account and will be available for use

IV SPECIAL INSTRUCTIONS

FOR CORPORATIONS Include copy of Board resolution designating the corporate

officer authorized to sign on behalf of the corporation Board resolution authorizing the

investment and financial statements

FOR PARTNERSHIPS Provide complete copy of the partnership agreement

questionnaire and financial statements for each General Partner

FOR TRUSTS Provide complete copy of the instruments or agreements creating the

trust as amended to date
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Subscription Agreement

Print Name of Subscriber__________________________________

Amount Invested $_________________________

Number of Shares
__________________________

To Easton Pharmaceuticals Inc

Gentlemen

Subscription The undersigned hereby subscribes for Shares of Easton

Pharmaceuticals Inc Easton Pharmaceuticals Inc the Company Wyoming

corporation and agrees to invest in the Company $0.01 Dollars per Share for an

aggregate investment of $__________ the Investment Amount upon the terms and

subject to the conditions set forth herein and described in the Confidential Private

Placement Memorandum Private Placement Memorandum dated October 15 2012

together with all exhibits thereto and materials included therewith and all supplements if

any related to this offering There is no minimum investment

Offering The Company is offering 454545450 with minimum subscription of one

Share the Offering The maximum aggregate investment to the Company from this

Offering will be Five Million $5000000 Dollars The Offering is being made to

investors pursuant to the Regulation exemption available under the Securities Act of

1933 the Act

Documents to be delivered The undersigned is delivering to the Company executed

copies of this Subscription Agreement Investor Status and Investor Suitability

Questionnaire the Subscription Documents The Subscription Documents should be

delivered to Easton Pharmaceuticals Inc 425 University Avenue Suite 601 Toronto

Ontario The undersigned understands and agrees that he or it will not become an

investor in the company and the Company shall not consider the undersigned until the

Company executes the Agreement

Making of the investment The undersigned simultaneously with the delivery of the

Subscription Documents to the Company hereby tenders to the Company the Investment

Amount by certified check made payable to the order of Easton Pharmaceuticals Inc or

as per the Companys instructions for payment by electronic funds transfer in the amount

indicated above

Acceptance or Rejection of Subscription The undersigned understands and agrees that

the Company reserves the right exercisable in its sole discretion to accept or reject any
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subscription in whole or in part for any reason and that the undersigned will be notified

by the Company as promptly as practicable as to whether his or its subscription has been

accepted or rejected If the undersigneds subscription is accepted in whole or in part by

the Company the Company will execute this Agreement and return them to the

undersigned If this subscription is rejected by the Company The investor will be so

notified The undersigned does not have the right to withdraw or revoke his or its

subscription during the Offering period except as provided by certain state laws except

that if more than thirty 30 days shall have passed from the date the Company received

completed and executed Subscription Documents and the Investment Amount from the

undersigned the Acceptance Period and the Company has not accepted the

subscription during the Acceptance Period the undersigned may withdraw his or its

subscription at any time after the Acceptance Period up until such time that the Company

subsequently decides in its sole discretion to accept the subscription in whole or in part

Offering Period The Company may close in whole or in part or terminate this Offering

under any of the following conditions

Upon receipt of the maximum offering subscription amount of Five Million

$5000000 Dollars

Notwithstanding the above this offer shall terminate upon the termination of the

Form 1-A filed by the Company

Closing The share subscribed for herein shall not be deemed made by the Company or

held by the undersigned until this Agreement has been countersigned by the Company
the Subscription Documents have been delivered to the Company and the subscription

funds have either been transferred via electronic transfer to the Holding Account or the

certified funds check has been deposited in the Holding Account Upon the completion

of the aforementioned items the undersigned shall have invested in the Company the

investment amount the undersigned shall become an investor in Company the

undersigned and the Company shall be bound by the terms of the Private Placement

Memorandum and the Subscription Documents and any other undertakings described

herein

Representations and Warranties

The Company hereby represents and warrants as follows

The Company is Limited Liability Corporation duly organized validly

existing and in good standing under the laws of the State of Delaware and

has the requisite corporate power and authority to own lease and operate

its properties and to carry on its business as now being conducted

ii This Agreement constitutes the valid and binding obligation of the

Company enforceable against the Company in accordance with its terms

except as such enforceability may be limited by applicable bankruptcy

insolvency moratorium reorganization or similar laws from time to time

in effect which affect creditors rights generally and by legal and equitable

limitations on the availability of specific performance and other equitable

remedies under or by virtue of this Agreement The Company has all
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requisite power and authority corporate and other to execute and deliver

this Agreement and the Notes and to consummate the transactions

contemplated hereby All persons who have executed this Agreement and

the Notes on behalf of the Company have been duly authorized to do so

by all necessary corporate action Neither the execution and delivery of

this Agreement and the Notes nor the consummation of the transactions

contemplated hereby will violate any provision of the Certificate of

Incorporation or Operating Agreement of the Company as currently in

effect violate any judgment order injunction decree or award

against or binding upon the Company or the securities assets properties

operations or business of the Company or violate any law or

regulation applicable to the Company or to the securities assets

properties operations or business of the Company

In order to induce the Company to accept the subscription made hereby the

undersigned hereby represents and warrants to the Company as follows

The undersigned has received the Private Placement Memorandum and the

Subscription Documents The undersigned has read and understands the

Private Placement Memorandum and Subscription Documents and the

information contained in those documents concerning the Company and

this Offering or has caused his or its representative to read and examine

the Private Placement Memorandum and Subscription Documents The

undersigned has relied only on the information about the Company

contained in these documents and his or its own independent investigation

in making his or its subscription The undersigned understands that the

Shares will be issued with the rights and subject to the conditions

described in the Private Placement Memorandum and Subscription

Documents

ii The undersigned is familiar with the terms and conditions of the Offering

and is aware that his or its investment involves degree of risk and the

undersigned has read the section in the Private Placement Memorandum
titled Risk Factors

iii The undersigned hereby specifically accepts and adopts each and every

provision of this Agreement and acknowledges and agrees with each and

every provision of this Agreement and upon acceptance by the Company

of the subscription made hereby agrees to be bound by such provisions

iv The undersigned acknowledges and is aware that there is no assurance as

to the future performance of the Company

The undersigned if an individual has reached the age of majority in

the state in which he resides and is bona fide resident and

domiciliary not temporary or transient resident of the state set forth

below his signature on the signature page hereof and has no present

intention of becoming resident of any other state or jurisdiction The

undersigned if partnership corporation corporation trust or other
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entity was organized or incorporated under the laws of the jurisdiction set

forth below the signature made on its behalf on the signature page hereof

and has no present intention of altering the jurisdiction of its organization

formation or incorporation

vi The undersigned has the financial ability to bear the economic risk of an

investment in the Offering has adequate means of providing for his or its

current needs and personal contingencies has no need for liquidity in the

Shares and could afford complete loss of his or its investment in the

Offering

vii The undersigned represents and warrants to the Company that he or it

comes within one of the categories of investors as defined in Investor

Status document please indicate by providing your initials next to the

appropriate category in which the undersigned is included and if the

undersigned is an Accredited Investor check the appropriate categoly of

Accredited Investors in which the undersigned is an entity

viii The undersigned has been given the opportunity to review the merits of an

investment in the Offering with tax and legal counsel or with an

investment advisor to the extent the undersigned deemed advisable

ix The undersigneds overall commitment to invest in the Shares which are

not readily marketable is not disproportionate to his or its net worth and

his or its investment in the Offering will not cause such overall

commitment to become excessive

The undersigned has such knowledge and experience in financial and

business matters that he or it is capable of evaluating the merits and risks

of an investment in the Offering

xi The undersigned has been given full opportunity to ask questions of and

to receive answers from the Company and its Managers concerning

the terms and conditions of this Offering and the business of the Company

and such other information as he or it desired in order to evaluate an

investment in the Offering and all such questions have been answered to

the full satisfaction of the undersigned No oral or written representations

have been made or oral or written information furnished to the

undersigned or the undersigneds advisors in connection with the Offering

or interests that were in any way inconsistent with this Subscription

Agreement The undersigned is not participating in the Offering as

result of or subsequent to any advertisement article notice or other

communication published in any newspaper magazine or similarmedia or

broadcast over television radio or the internet or any seminar or

meeting whose attendees have been invited by any general solicitation or

general advertising

xii If the undersigned is corporation Corporation partnership trust or other

entity it is authorized and qualified to make this loan to the Company and
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the person signing this Agreement on behalf of such entity has been duly

authorized by such entity to do so

xiii If the undersigned is corporation corporation or partnership the person

signing this Agreement on its behalf hereby represents and warrants that

the information contained in this Agreement completed by any

shareholders of such corporation members of such corporation or partners

of such partnership is true and correct with respect to such shareholder

member or partner and if any such shareholder is itself corporation

corporation or partnership with respect to all persons having an equity

interest in such corporation corporation or partnership whether directly or

indirectly and that the person signing this Agreement has made due

inquiry to determine the truthfulness and accuracy of the information

contained in this Agreement

xiv The purchase of the Shares by the undersigned has been duly authorized

and the execution delivery and performance of this Agreement does not

conflict with the undersigneds partnership agreement certificate of

incorporation by-laws articles of organization operating agreement or

any agreement to which the undersigned is party and this Agreement is

valid and binding agreement enforceable against the undersigned in

accordance with its terms

xv The undersigned hereby represents that he or it is subscribing for the

Shares as principal or as trustee solely for the account of the undersigned

for investment purposes only and not with view to or for subdivision

resale distribution or fractionalization thereof in whole or in part or for

the account in whole or in part of others and except as disclosed herein

no other person has direct or indirect beneficial interest in the Shares
The undersigned will hold the Shares as an investment and has no reason

to anticipate any change in circumstances or other particular occasion or

event which would cause the undersigned to attempt to sell any of the

Shares

xvi The undersigned acknowledges his or its understanding that the

Offering of the Shares by the Company has not been registered under the

Act as amended or the securities laws of certain states in reliance on

specific exemptions from registration the Confidential Memorandum
and Subscription Documents have not been filed with or reviewed by the

Securities and Exchange Commission or the securities department of any

state and no securities administrator of any state or the federal government

has recW1ended or endorsed this Offering or made any finding or

to the fairness of an investment in the Company
anC the Offering of the Shares by the Company is intended to be

exem.JIprn rqptration pursuant to Section of the Act and the rules

prothWafe tfir under by the Securities and Exchange Commission and

that the iin4rsigneds Shares cannot be sold pledged assigned or

othjjid of unless they are registered under the Act or an

exemptifm such registration is available
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xvii The undersigned represents and warrants that he or it will not transfer or

convey all or part of his or its financial interest in the Shares unless such

Shares are subsequently registered under the Act or an exemption from

such registration is available and without the prior written consent of

the Company and an opinion of counsel acceptable to the Company

and its counsel to the effect that the Shares may be transferred without

violation of the registration requirements of the Act or any applicable state

securities laws as may be amended from time to time The undersigned

further acknowledges that there can be no assurance that the Company
will file any Form 1-A for the Shares for which the undersigned is

subscribing that such Form 1-A if filed will be declared effective or if

declared effective that the Company will be able to keep it effective until

the undersigned sells the Shares registered thereon

xviii The undersigned understands that this Agreement is subject to the

Companys acceptance and may be rejected by the Company at any time

in its sole discretion in whole or any part prior to issuance of the Shares

with respect to the undersigneds subscription notwithstanding prior

receipt by the undersigned of notice of acceptance of the undersigneds

subscription The Company reserves the right to withdraw the Offering at

any time

xix The undersigned acknowledges that this Agreement shall become binding

upon the undersigned when it is countersigned by the Company and the

undersigned is not entitled to cancel terminate or revoke this subscription

before or after acceptance by the Company except as otherwise provided

in this Agreement

xx All information provided by the undersigned in the Investor Status and

Investor Suitability Questionnaire which accompanies this Agreement is

true and accurate in all respects and the undersigned acknowledges that

the Company will be relying on such information to its possible detriment

in deciding whether the Company wishes to sell these Shares to the

undersigned

Foreign Person If the undersigned has indicated on the signature page of this

Agreement that he she or it is foreign person he she or it agrees to notify the

Company in writing within sixty 60 days of becoming nonresident alien foreign

corporation foreign partnership foreign trust foreign estate or other foreign entity as the

case maybe

10 Indemnity The undersigned agrees to indemnify and hold harmless the Company its

managers members agents attorneys and affiliates and each other person if any who

controls any thereof within the meaning of Section 15 of the Act against any and all

loss liability claim damage and expense whatsoever including but not limited to any

and all expenses reasonably incurred in investigating preparing or defending against any

litigation commenced or threatened or any claim whatsoever arising out of or based

upon any false representation or warranty or breach or failure by the undersigned to

comply with any covenant or agreement made by the undersigned herein or in this
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Agreement or in any other document furnished by the undersigned to any of the

foregoing in connection with this transaction

11 Notice All notices in connection with this Agreement shall be in writing and personally

delivered or delivered via overnight mail with written receipt therefore or sent by

certified mail return receipt requested to each of the parties hereto at their addresses set

forth above or such other address as may hereafter be designated by either party in

writing in accordance with this Section 11 with copy in the case of notice to the

Company to Easton Pharmaceuticals Inc 425 University Avenue Toronto Ontario

Such notice shall be effective upon personal or overnight delivery or five days after

mailing by certified mail

12 Miscellaneous

This Agreement is not assignable by the undersigned This Agreement shall be

binding upon and shall inure to the benefit of the parties their successors and

subject to the above limitation their assigns and shall not be enforceable by any
third party

This Agreement shall be deemed to have been made in the State of Delaware and

any and all performance hereunder or breach thereof shall be interpreted and

construed pursuant to the laws of the State of Delaware without regard to conflict

of laws rules applied in State of Delaware The parties hereto hereby consent to

personal jurisdiction and venue exclusively in the State of Delaware with respect

to any action or proceeding brought with respect to this Agreement

This Agreement contains all oral and written agreements representations and

arrangements between the parties with respect to its subject matter and no

representations or warranties are made or implied except as specifically set forth

herein No modification waiver or amendment of any of the provisions of this

Agreement shall be effective unless in writing and signed by both parties to this

Agreement

No waiver of any breach of any terms of this Agreement shall be effective unless

made in writing signed by the party against whom enforcement of the waiver is

sought and no such waiver shall be construed as waiver of any subsequent

breach of that term or of any other term of the same or different nature

If any provision or portion of this Agreement or the application thereof to any

person or party or circumstances shall be invalid or unenforceable under

applicable law such event shall not affect impair or render invalid or

unenforceable the remainder of this Agreement

Each of the parties hereto shall cooperate and take such actions and execute such

other documents at the execution hereof or subsequently as may be reasonably

requested by the other in order to carry out the provisions and purposes of this

Agreement
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IN WITNESS WHEREOF the undersigned by his or its execution hereof agrees to be bound by this

Agreement

Executed this
_______ day of 2O at City ______

_____________________________________ State

If the Investor is an INDIVIDUAL

complete_the_following

The undersigned circle one not citizen or

resident of the United States

Print Name of Individual Print Name of Spouse if Funds are to be invested in

Joint Name or are Community Property

Print Social Security Number of Individual Print Social Security Number of Spouse

Signature of Individual Signature of Spouse if Funds are to be Invested in Joint

Name or are Community Property

Print Address of Residence Print Telephone Number

The investor is PARTNERSHIP CORPORATION
TRUST OR OTHER ENTITY complete the following

The undersigned circle one not foreign

partnership foreign corporation trust or foreign estate as

defined in the Internal Revenue Code of 1986 as

amended and the treasury regulations promulgated

thereunder

Print Name of Partnership Corporation Trust or Entity Title of Authorized Representative

Signature of Authorized Representative Print Jurisdiction of Organization or Incorporation

Print Name of Authorized Representative Print Federal Tax Identification Number

Print Address of Residence Print Telephone Number
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ACCEPTANCE

The terms of the foregoing including the subscription described therein are agreed to and accepted on

this day of 201

Easton Pharmaceuticals Inc

By_________________
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Part III

EXHIBIT

MATERIAL CONTRACTS

ºijient u1
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EMPLOYMENT AGREEMENT

This Management and Employment Agreement effective November 01 2013 is

entered into by and between Easton Pharmaceuticals Inc Wyoming registered

Corporation with offices residing in Toronto Canada the Company or Easton and
Carla Pepe The Employee

Whereas the Company is Wyoming registered corporation with its principle offices

located in Toronto Ontario Canada and is the owner of various products and proprietary

technology which includes drugs in the treatment of FSAD OTC therapeutic

cosmeceutical products for the treatment of pain nausea and other conditions as well as

products such as VIORRA used for the treatment of FSAD and

Whereas the Company wishes to retain Carla Pepe providing her expertise and

knowledge as business Employee and expertise in the pharmaceutical and

cosmeceutical industry and

Whereas the Company desires assurance of the association and services of Carla Pepe in

order to retain Carla Pepes experience skills abilities background and knowledge and
is willing to engage Carla Pepes services on the terms and conditions set forth in this

Agreement

Whereas Carla Pepe desires to be in the employment of the Company and is willing to

accept such employment on the terms and conditions set forth in this Agreement and

Whereas the Company wishes to immediately appoint Carla Pepe as the Companies
Secretary Treasurer and director with the option of having Carla lcpe becoming the

fulltime CEO of the Company commencing on March 01 20l4 and

Now Therefore The Parties Agree as Follows

Engagement

.1 Term The Company hereby employs Carla Pepe the Employee and the

employee hereby accepts employment by the Company upon the terms and

conditions set forth in this Agreement The term of this Agreement will begin

immediately following the execution of this agreement the Effective Date and

will continue until the 1st anniversary of the Effective Date unless terminated

earlier in accordance with Section below the Term

1.2 Title The Employee will have the title of Director Secretary Treasurer and

Chief Marketing Officer upon signing of this agreement with this being reflected

on the Wyoming Secretary Of State Articles of Incorporation Until such time as

the Employee becomes the CEO of the Company Commencing on March 15t
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2014 Ihe Employee vi1l report in the chain of command to the person or

persons designated by the Companys Board of Directors the Board

1.3 Other Positions The Employee will also serve in an advisory capacity to

management and subsidiaries and any other capacity or capacities to be

determined by the Company or the Board of Directors of the Company The

Employee will report in the chain of command to the person or persons
designated by the Subsidiaries Board of Directors the Subsidiary Board

1.4 Employment The Employee will work for the Company and its subsidiaries on
time flexible terms convenient to the Employee She will not lend any of her

knowledge to other clients or companies who are competitors to the Company
and will continue to work with current and future clients

Services

2.1 Duties The Employee will do and perform all services acts or things reasonably
consistent with his position as stated in section 1.2 all in accordance with the

bylaws of the Company and as required by the Board

2.2 Policies and Practices The employment relationship between the Parties will be

governed by the policies and practices established by the Company and the Board

of lireetors

Compensation

Fees Company agrees to pay Carla Pepe cash salary in the amount of

$2000cdn per month to be agreed and paid to Carla Pepe commencing on March

2014 which will be the date the employee is officially placed as CEO to the

Company Such payments will be paid based
upon the Employees time and

efforts or as needed and required by the company in accordance with Company
policy Such Base Salary will he prorated for any partial year of employment on
the basis of 365-day fiscal year or if the employment is prematurely terminated

3.1 Common Stock Upon signing of this agreement The Company shall issue to the

Employee total of 20 twenty million shares of restricted common stock from

the Company Treasury at value of $0005 per share

3.2 20 Twenty Million shares shall be issued to the Employee upon signing of this

agreement with all shares to be held in trust and to he advanced on the first

anniversary date of this agreement as long as the Employee is still deemed to be

an employee to the Company If the Employee ceases to work for the Company
during the term of this contract for any reason the Employee will be entitled to

prorated amount of shares earned through the date of termination and the

Company will thereafter have no further obligations to the Employee and/or the

Employees heirs under this Agreement
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3.3 Anti-Dilution Adjustments If the shares of EAsT0N PHARtACEUTICAL INC
Common Stock shall be changed into different number or class of shares by
reason of any reclassification recapitalization split-up reverse-split

combination exchange of shares or readjustment or stock dividend thereon

shall be declared with record date within said period any such event or any
event with similar effect an Anti-Dilution Event the Employees shares ratio

shall be appropriately and proportionately adjusted on prorata basis to reflect

such Anti-Dilution Event There shall be no adjustment in the exchange ratio in

the event of any change in the price of EASTON PHARMACEUTICALS INC Common
Stock or any other matter other than for Anti-Dilution Events For further clarity
the prorata adjustment shall mean and be reflected on all remaining shares the

Employee has not sold or liquidated prior to any common stock reclassification

3.4 Benefits The Employee will in accordance with Company policy and the ternis

of the applicable plan documents be eligible to participate in benefits under any
Employee benefit plan or arrangement which may be in effect from time to time

and made available to the Companys Employees or key management
employees

3.5 Employment Taxes All of the Employees compensation will be subject to

customary taxes and any other employment taxes as are commonly
required to be collected but shall be the sole responsibility of the Employee to

Pay The Company shall have no responsibility to pay or deduct any taxes on the

Employees behalf

3.6 Revisions Modifications to this agreement can he made but only by mutual

agreement and with appropriate written documentation

4.0 Duties Required From Employee

4.1 Perform day to day operation of the company and act in the same capacity and

authority as Secretary Ireasurer while employed until such time as the

Employee is placed as the CEO to the Company
Assist in attempting to provide approval to Health Canada USEDA or other

regulatory bodies in markets both in and outside North America related to Viorra
or related products on behalf of the company
Responsible for reviewing analyzing and formulating product as well as

providing opinions Research and Ievelopment due diligence expertise on any
products as well as provide her business expertise to assist in any other forms to

allow the Company to meet its business objectives
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Hold Harmless and Indemnification

5.1 This mutually agreed upon Management Agreement establishes an amicable

relationship to assist the Company in the achievement of its corporate

development The Company agrees to indemnify and hold the Employee
harmless from any and all loss damages claims causes of action liabilities and
expenses including but not limited to reasonable investigations and legal
expenses arising out of any claim for loss or damage to property and any
injuries to or death of persons caused by or resulting from the Companys
negligence or willful misconduct or any other breach of this contract that is not

result of any work performed or any products developed by the Employee on
behalf of the Company

Term

6.1 The term of this agreement shall be for minimum of 12 months unless earlier

terminated in accordance to its terms The agreement can be mutually adjusted
as agreed to in

writing at any future date and will be reviewed at the one year
anniversary date of this agreement

Termination

7.1 This Agreement shall automatically terminate
upon material breach of the

Agreement not cured within thirty days after notice by the non-breaching party

detailing such breach There should be no termination of the Agreement without
cause

7.2 If the Employee ceases to work for the Company during the term of this

contract for any reason the Company will pay to the Employee and/or the

Employes heirs the Employees and agreed upon fees earned through the

date of termination at the rate in effect at the time of termination and prorated
amount of the Common Shares set forth in Section earned through the date of
termination and the Company will thereafter have no further obligations to the

Employee and/or the Employees heirs under this Agreement

Entire Agreement

8.1 This Agreement sets Ibrth the entire understanding of the parties there being no
terms conditions promises warranties or representations other than those

contained or referenced herein and no amendments hereto shall be valid unless
made in writing and signed by the parties hereto

Severability

9.1 Ifany provision of this agreement is declared or found to be
illegal

unenforceable or void in whole or in part it is the intent and agreement of both

parties that this Agreement shall be deemed amended by modifying such
provisions to the extent necessary to make it legal valid and enforceable
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10 Binding Agreement

10.1 Each party is fully competent authorized and empowered to sign this Agreement
and bind each party Each party has taken the

necessary action to make this

Agreement fully authorized and binding upon such party By signing below
each party agrees to be bound by the terms of this Agreement

10.2 It is understood by both parties that any action by either party should be

assumed to be professionally and ethically correct and it is the intent of the

contract that is most significant Both parties agree to address
any potential or

perceived breach of the Agreement as misunderstanding to he addressed in

professional business-like and amiable manner rapidly and in the best interest of
the business and project goals

11 Representations and Warranties

11.1 The Employee represents and warrants that the Employee is not restricted or

prohibited contractually or otherwise from
entering into and performing each

of the terms and covenants contained in this Agreement and that the

Employees execution and performance of this Agreement will not violate or
breach any other agreements between the Employee and any other person or

entity

12 Confidential and Proprietary Information

12.1 As condition of employment the Employee agrees to not divulge any of the

Companys and/or its Affiliates confidential infbrmation or trade secrets to

others unless necessitated in the course of doing Company business

13 Assignment

3.1 The rights and obligations under this Agreement shall not he transferable by
assignment or otherwise and any purported assignment lranslŁr or delegation
thereof shall be void This Agreement shall inure to the benefit ot and be

binding upon and enforceable by any purchaser of substantially all of the

Companys assets any corporate successor to the Company or any Assignee
thereof

14 Governing I.aw

14.1 This Agreement shall be governed by and construed in accordance with the laws
of the Province Of Ontario without regard to conflict of Jaw principles

15 Notices

15.1 All notices or demands to be given or made under this agreement shall he

transmitted by facsimile overnight express mail or registered mail Mutually
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acknowledged and agreed to receipt of notices may be made by eniail

transmission Ibr the benefit of both parties

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of
the date set forth below but to be in effect from November 1.2013

Eas on
PhrIaceuticaIs Inc Carla Pepe

i1.1-
Jo msPresidcnt Carla Pepe Employee

153



EMPLOYMENT AGREEMENT

This Management and Employment Agreement effective May 31 2013 is entered

into by and between Easton Pharmaceuticals Inc Wyoming registered Corporation

with offices residing in Toronto Canada the Company or Easton and John Adams

The Employee

Whereas the Company is Wyoming registered corporation with its principle offices

located in Toronto Ontario Canada and is the owner of various products and proprietary

technology which includes drugs in the treatment of FSAD OTC therapeutic

cosmeceutical products for the treatment of pain nausea and other conditions as well as

products such as VIORRA used for the treatment of FSAD and

Whereas the Company wishes to retain John Adams providing his expertise and

knowledge as business Employee and expertise in the pharmaceutical and

cosmeceutical industry and

Whereas the Company desires assurance of the association and services of John Adams

in order to retain John Adamss experience skills abilities background and knowledge

and is willing to engage John Adamss services on the terms and conditions set forth in

this Agreement

Whereas John Adams desires to be in the employment of the Company and is willing to

accept such employment on the terms and conditions set forth in this Agreement and

Whereas the Company wishes to immediately appoint John Adams as the Companies

CEO and director and

Now Therefore The Parties Agree as Follows

Engagement

1.1 Term Ihe Company hereby employs John Adams the Employee and the

employee hereby accepts employment by the Company upon the terms and

conditions set forth in this Agreement The term of this Agreement will begin

immediately following the execution of this agreement the Effective Date and

will continue until the 1st anniversary of the Effective Date unless terminated

earlier in accordance vvith Section below the Tcrm

1.2 Title The Employee will have the title of Interim CEO upon signing of this

agreement The Employee will report in the chain of command to the person or

persons designated by the Companys Board of Directors the Board

1.3 Other Positions The Employee will also serve in an advisory capacity to

management and subsidiaries and any other capacity or capacities to be
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determined by the Company or the Board of Directors of the Company The

Employee will report in the chain of command to the person or persons

designated by the Subsidiaries Board of Directors the Subsidiary Board

1.4 Employment The Employee will work for the Company and its subsidiaries on

time flexible terms convenient to the Employee She will not lend any
of his

knowledge to other clients or companies who are competitors to the Company

and will continue to work with current and future clients

Services

2.1 Duties The Employee will do and perform all services acts or things reasonably

consistent with his position as stated in section 1.2 all in accordance with the

bylaws of the Company and as required by the Board

2.2 Policies and Practices The employment relationship between the Parties will be

governed by the policies and practices established by the Company and the Board

of Directors

Compensation

Fees Company agrees to defer cash salary in lieu of stock with the exception of

any expenses incurred Such payments will be paid based upon the Employees

time and efforts or as needed and required by the company in accordance with

Company policy Such Base Salary will be prorated for any partial year of

employment on the

3.1 Common Stock Upon signing of this agreement
The Company shall issue to the

Employee total of 30 thirty million shares of restricted common at an

issuance price of $005 per share from Company Treasury dated as per the date of

this agreement

3.2 30 Thirty Million shares shall be issued to the Employee upon signing of this

agreement with all shares to be hed in trust and to be advanced on the lirst

anniversary date of this agreement as long as the Employee is still deemed to be

an employee to the Company If the Employee ceases to work for the Company

during the term of this contract for any reason the Employee will be entitled to

prorated amount of shares earned through the date of termination and the

Company will thereafter have no further obligations to the Employee and/or the

Employees heirs under this Agreement

3.3 Anti-Dilution Adjustments If the shares of EAsTON Pi-iARMACEUTICAI.S INC

Common Stock shall be changed into different number or class of shares by

reason of any reclassification recapitalization split-up reverse-split

combination exchange of shares or readjustment or stock dividend thereon

shall be declared with record date within said period any such event or any
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event with similar effect an Anti-Dilution Event the Employees shares ratio

shall be appropriately and proportionately adjusted on prorata basis to reflect

such Anti-Dilution Event There shall be no adjustment in the exchange ratio in

the event of any change in the price of EASTON PHARMACEUTICALS INC Common

Stock or any
other matter other than for Anti-Dilution Events For further clarity

the prorata adjustment shall mean and be reflected on all remaining shares the

Employee has not sold or liquidated prior to any common stock reclassification

3.4 Benefits The Employee will in accordance with Company policy and the terms

of the applicable plan documents be eligible to participate in benefits under any

Employee benefit plan or arrangement which may be in effect from time to time

and made available to the Companys Employees or key management

employees

3.5 Employment Taxes All of the Employees compensation will be subject to

customary taxes and any other employment taxes as are commonly

required to be collected hut shall he the sole responsibility of the Employee to

Pay The Company shall have no responsibility to pay or deduct any taxes on the

Employees behalf

3.6 Revisions Modifications to this agreement can be made but only by mutual

agreement and with appropriate written documentation

4.0 Duties Required From Employee

4.1 Perform day to day operation of the company and act in the same capacity and

authority as CEO director to the Company

Responsible for being decision maker leader manager executor involving high

level decisions about policy and strategy The employee shall also review

analyze and formulating product as well as providing opinions Research and

Development due diligence expertise on any products as well as provide his

business expertise to assist in any other forms to allow the Company to meet its

business objectives

Hold llarmless and Indemnification

5.1 This mutually agreed upon Management Agreement establishes an amicable

relationship to assist the Company in the achievement of its corporate

development The Company agrees to indemnify and hold the Employee

harmless from any and all loss damages claims causes of action liabilities and

expenses including but not limited to reasonable investigations and legal

expenses arising out of any claim for loss or damage to property
and any

injuries to or death of persons caused by or resulting from the Companys

negligence or willful misconduct or any other breach of this contract that is not

result of any work performed or any products developed by the Employee on

behalf of the Company
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Term

6.1 The term of this agreement shall be for minimum of 12 months unless earlier

terminated in accordance to its terms The agreement can be mutually adjusted

as agreed to in writing at any future date and will be reviewed at the one year

anniversary date of this agreement

Termination

7.1 This Agreement shall automatically terminate upon material breach of the

Agreement not cured within thirty days after notice by the non-breaching party

detailing such breach There should be no termination of the Agreement without

cause

7.2 If the Employee ceases to work for the Company during the term of this

contract for any reason the Company will pay to the Employee and/or the

Employees heirs the Employees and agreed upon fees earned through the

date of termination at the rate in effect at the time of termination and prorated

amount of the Common Shares set forth in Section earned through the date of

termination and the Company will thereafter have no further obligations to the

Employee and/or the Employees heirs under this Agreement

Entire Agreement

8.1 This Agreement sets forth the entire understanding of the parties there being no

terms conditions promises warranties or representations other than those

contained or referenced herein and no amendments hereto shall be valid unless

made in writing and signed by the parties hereto

Severability

9.1 lfany provision of this agreement is declared or found to he illegal

unenforceable or void in whole or in part it is the intent and agreement of both

parties that this Agreement shall he deemed amended by modifying such

provisions to the extent necessary to make it legal valid and enforceable

10 Binding Agreement

10.1 Each party is fully competent authorized and empowered to sign this Agreement

and bind each party Each party has taken the necessary action to make this

Agreement fully authorized and binding upon such party By signing below

each party agrees to be bound by the terms of this Agreement

10.2 It is understood by both parties that any action by either party should be

assumed to be professionally and ethically correct and it is the intent of the

contract that is most significant Both parties agree to address any potential or

perceived breach of the Agreement as misunderstanding to he addressed in

professional business-like and amiable manner rapidly and in the best interest of

157



Term

6.1 The term of this agreement shall be for minimum of 12 months unless earlier

terminated in accordance to its terms The agreement can be mutually adjusted

as agreed to in writing at any future date and will be reviewed at the one year

anniversary date of this agreement

Termination

7.1 This Agreement shall automatically terminate upon
material breach of the

Agreement not cured within thirty days after notice by the non-breaching party

detailing such breach There should be no termination of the Agreement without

cause

7.2 If the Employee ceases to work for the Company during the term of this

contract for any reason the Company will pay to the Employee and/or the

Employees heirs the Employees and agreed upon fees earned through the

date of termination at the rate in effect at the time of termination and prorated

amount of the Common Shares set forth in Section earned through the date of

termination and the Company will thereafter have no further obligations to the

Employee and/or the Employees heirs under this Agreement

Entire Agreement

8.1 This Agreement sets forth the entire understanding of the parties there being no

terms conditions promises warranties or representations other than those

contained or referenced herein and no amendments hereto shall be valid unless

made in writing and signed by the parties hereto

Severability

9.1 If any provision of this agreement is declared or found to be illegal

unenforceable or void in whole or in part it is the intent and agreement of both

parties that this Agreement shall be deemed amended by modifying such

provisions to the extent necessary to make it legal valid and enforceable

10 Binding Agreement

10.1 Each party is fully competent authorized and empowered to sign this Agreement

and bind each party Each party has taken the necessary action to niake this

Agreement fully authorized and binding upon such party By signing below

each party agrees to be bound by the terms of this Agreement

10.2 It is understood by both parties that any action by either party should be

assumed to be professionally and ethically correct and it is the intent of the

contract that is most significant Both parties agree to address any potential or

perceived breach of the Agreement as misunderstanding to he addressed in

professional business-like and amiable manner rapidly and in the best interest of

158



the business and project goals

11 Representations and Warranties

11.1 The Employee represents and warrants that the Employee is not restricted or

prohibited contractually or otherwise from entering into and performing each

of the terms and covenants contained in this Agreement and that the

Employees execution and performance of this Agreement will not violate or

breach any other agreements between the Employee and any other person or

entity

12 Confidential and Proprietary Information

12.1 As condition of employment the Employee agrees to not divulge any of the

Companys and/or its Affiliates confidential information or trade secrets to

others unless necessitated in the course of doing Company business

Assignment

13.1 The rights and obligations under this Agreement shall not be transferable by

assignment or otherwise and any purported assignment transfer or delegation

thereof shall be void This Agreement shall inure to the benefit of and be

binding upon
and enforceable by any purchaser of substantially all of the

Companys assets any corporate successor to the Company or any Assignee

thereof

14 Governing Law

14.1 This Agreement shall be governed by and construed in accordance with the laws

of the Province Of Ontario without regard to conflict of law principles

15 Notices

15.1 All notices or demands to be given or made under this agreement shall be

transmitted by facsimile overnight express
mail or registered mail Mutually

acknowledged and agreed to receipt of notices max he made by email

transmission for the benefit of both parties

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of

the date set forth below but to be in effect from May 31 2013

Easton Pharnceuticals Jnc Aaiis

alter olin President John Adams Employee
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Part III

EXHIBIT

OPINION RE LEGALITY
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ARCHER GREINER
PROFESSIONAL CORPORATION

COUNSELLORS AT LAW
300 DELAWARE AVENUE

SUITE 1370

WILMINGTON DE 19801

302 777-4350

FAX 302 777- 4352

May 13 2014

Easton Pharmaceuticals Inc

425 University Avenue Suite 601

Toronto Ontario M5G1T6

Gentlemen

You have requested our opinion as counsel for Easton Pharmaceuticals Inc Wyoming

corporation the Company in connection with the Offering Circular on Form 1-A the

Offering Circular under the Securities Act of 1933 as amended the Act filed by the

Company with the Securities and Exchange Commission

The Offering Circular relates to an offering of 454545450 shares of the Companys common

stock

We have examined such records and documents and made such examination of laws as we have

deemed relevant in connection with this opinion It is our opinion that all 454545450 shares

referred to above when sold will be duly authorized validly issued fully paid and non-

assessable upon issuance

No opinion is expressed herein as to any laws other than the laws of the federal laws applicable

to securities This opinion opines upon federal law including the statutory provisions all

applicable provisions of the statutes and reported judicial decisions interpreting those laws

We hereby consent to the filing of this opinion as an exhibit to the Offering Circular and to the

reference to our firm under the caption Legal Matters in the Offering Circular In so doing we
do not admit that we are in the category of persons whose consent is required under

Section of the Act and the rules and regulations of the Securities and Exchange Commission

promulgated thereunder

Very truly yours

ARCHER GREINER PC

t0909651v5
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