
UNITED STATES OF AMERICA 

Before the 

SECURITIES AND EXCHANGE COMMISSION 

Fl LED: February 14th
, 2020 

IN THE MATTER OF 

TIMOTHY W. CARNAHAN, 

AND CYIOS CORPORATION 

RESPONDENTS 

ADMINISTRATIVE PROCEEDING 

File No. 3-16386 

Motion to Strike/Remove from Record: two (2) filings 
1. FRAUDELENT FILING WITH FORGED SIGNATURES

CY/OS Corporation's Petition for Review of Initial Decision

Filed February 3, 2020

via sec.gov

2. DOE response opposing #1 above dated Feb 3rd 2020.

TO ALL PARTIES AND THEIR RESPECTIVE ATTORNEYS OF RECORD: 

PLEASE TAKE NOTICE that on February 10th, 2020, THE RESPONDENTS file Motion 

to Strike/Remove from Record "CYIOS Corporation's Petition for Review of Initial 

Decision" File on sec.gov web site February 3th, 2020. 

This is a fraudulent filing with forged signatures and has been reported to the 

Secretary of State, Nevada, now SEC Securities Exchange Commission and the 

filing party. 

Attached is an affidavit about the false filings. 

Also, today- February 14th 2020, Mr. Carnahan went directly to CHASE BANK to 

verify the account that Jonathan Leinwand included in the affidavit as Exhibit B 

which related Azure Associates 225,000 Note in his February 3rd
, 2020 filing. 
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CHASE BANK verified that the account DOES NOT EXIST as per Exhibit B - account 
number {000000403346118). 
For convenience, CHASE BANK: 1-954-468-0466: ask for the Manager; they can 
confirm. 

So, today February 14th
, the respondents prove beyond a shadow of doubt that 

Jonathan Lein�and February 3rd filing is fraudulent. What is most concerning is 
that it only takes a few seconds to confirm a bank account; this attorney should 
have known this was fraudulent, at minimum it is completely reckless and sinister. 

Now, with this nonsense put to rest, the respondents have until February 21st to 
file their Petition for Review. 

Date: February 14th
, 2020 

Respondents submitted, 
Respectfully, 

Timothy Carnahan 

Timothy Carnahan, CEO and President of CYIOS 
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Service List 

In accordance with Rule 150 of the Commission's Rules of Practice, I hereby certify that a 

true and correct copy of the foregoing Reply to the Order was served on the persons listed 

below as per date of this document via United States Postal Service or email where indicated: 

Office of the Secretary 

100 F Street, NE 

Washington, DC 20549 

Mailed Hard Copy 

Fax: 703-813-9793 

Judge James E. Grimes 

Administrative Law Judge 

Securities and Exchange Commission 

AU@sec.gov 

Matthew J. Gulde 

Burnett Plaza, Suite 1900 

SEC 801 Cherry Street, Suite 1900 

Unit 18 

Fort Worth, TX 76 102 

guldem@SEC.GOV 

Jonathan D. Leinwand, P.A. 

20900 Northeast 30th Avenue, 8th 

Floor, Aventura, FL, United States 

Phone: +l.954.903.7856 

Email: jonathan@jdlpa.com 

CYIOS Corporation 

c/o Timothy W. Carnahan, President, 

CEO and Chairman 

via email 
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AFFIDAVIT OF TIMOTHY CARNAHAN 

STATE OF FLORIDA ) 
) 

COUNTY OF MIAMI-DADE) 

BEFORE ME, the undersigned authority, personally appeared TIMOTHY W. 

CARNAHAN, who deposes and states: 

1. My name is Timothy Carnahan and I am over the age of eighteen years of age. The

statements in this Affidavit are based upon my own personal knowledge. 

2. The Asset Purchase Agreement dated August 30, 2019, attached hereto as Exhibit A. and

containing a notarized signature dated September 2, 2019. is not my signature. I did not execute 

or otherwise have knowledge of this document. 

3. The Chase bank statement for account 000000403346118 for the period January 01, 2016

through January 30, 2016� attached hereto as Exhibit R is not a statement of CYI OS 

Corporation. CYIOS Corporation has never had an account at Chase. 

4. The signature appearing on the "C�nvertible Loan Agreement" dated January 10, 2016�

attached hereto as Exhibit C, is not my signature. CYIOS Corporation never entered into such an 

agreement with Azure Associates 

FURTHER AFFIANT SA YETH NAUGHT 

.. gned authority� on February 12, 2020, personally appeared 
tates after being sworn that the fore oin is true based u o is 

persona owle ge� m om1ation and belief. He / 
as identification. 

��;_;:,:� JONATHAN LEINWAND 
; { ,·�� MY COMMISSION # FF977945 ··�w EXPIRES April 13, 2020
folO;j'39�t53 FlctiCSlffotorySo� cam 

..., 



EXHIBIT A 



ASSET .l,)URCHASE. 
AGREEMENT 

this Asset · Ptttchase Agreement (the "�ent'? is e.ntere4 �to effective 
� 30, 2019, by �d between: 

David Gre�ne (he�atter sometimes refenw to as ''The Acquiring. GrQup1

'); 

.CYIQS Corp., a N�v�da ·corporation, 1300 Pennsylvania Avenue, Suite. 700, 
\Vas�gton, DC 20004 (trading symbol CYIO� herein referred to as the 
''Company,., or �cYIO"), 

TunQthy Carnahan C'Timqthy"), with principal offices located at 1300 
·Pennsylvania Avenue. Swte·100, Washington.DC 2000.

RECITALS: 

WHEREAS. the Company currently has 100,000,000 authoriz.ed co.�on shares, of 
which, 36,311,640 �mmon shares are.issued and outstanding and 10,000�QOO shares of 
Series· A· Preferred Stock all of which are issued to Timothy,. which presently give• him 
·voting control;

· · · 

WHEREAS, as of Closing, the Company's only debts wm be ·$225,00() due to Azure 
Associa�, Inc., convertible into cQmmon- s�ares of �e Company at a fixed conversion_
rate of $0.003· per' share,-aod approximately $4SOO·due to the stock transfer·agent; · 

WHEREAS; David .Greene has approved and, �long wit]) .his attorneys, deem it 
advisable-to effect tl1e transactions� provided for hecehi (the "Acquisition,,). 

NOW. THEREFORE, in cpnsideration of th� premi�, and of the representaµ�, 
warranties, c�v�ts and agreemcn� contained herein, the receipt and sufficiency· �f 
whi�h are hereby acknowledged, the p�es hereto.agree as follows: 

AGREEMENT 

The R�tals are �reby incorporated he�� '1Y thi$ reference. 

Article I 



SECTION.1.1 

The Asset Acquisition 

The Assel Acquisition. 

(a)- Upon the terms and subject to· the-conditi� set ,forth ii, this A�eme�t, � the Closhi& 
all· 10�000,000 shar:es of the CYIO ·Seri�· A Preferred Stock sh�ll be conveyed io David Greene 
(tlte "ControJ Shares "i • 

(b) ln exchange for such Control Shares, David G.reene shall pay $40,.000 to Timothy. The
$40,000 shall be payable .$10,000. {which js currently held ·in escrow by Securities CounscloJS
Inc.) upon·the execution of'thi� A�m�t and then an additional $10,000 on or before the ls" 
day_· of each calendar month hereafter,.-starting with September .ts, 2019. The Control Shares 
shall be free and clear of-aii Lien� and shall co.�titute ·all right. title and interest in such property. 

(c) Timothy ��reby rell�quishes all rights to any and all amounts.due from lhe·CQmpany,
including for any past s�rvices ren,d�red.

SECTION J.2 Clpsing. Su�j�� to the terms and conditions of'this Agreement,,.-the closing 
.and the consummation !)f the other transactions contemplated hereby (the :·"Closing'�) shall take 
place at the offices of Securljies. C�nmselorS', Irie., · within 48 hours· of the executfon of thi_s= 

Agreement by _all parties (or at.such other. date •. time-mid place as the parties. h�to may ag�J. 

SECTION U. Effective Time. On the date of.Closing.·nmothy' shall �ause to be .delivered to 
David Green�, the ·eontrol. Bioek, ·subject to the tenns· hereof. Also on the date of·Cl9sh)1r 
Ti�(>thy sha)'l appQint i;)avid Greene or· his designee to the Board of Directors of the Company 
·and then resign, in acco,dance with the-resolutions attached hereto and made.a part hereof.

Ar�clell 

REPRESENLA TIONS ANP ·wARRANTIES·op THE ACQUJRING OROUP 

The Acquiring Group, including each member thereof, represcn� warrant. and. covenant to the 
oth�r partics_.io this:agreem�nt, as·follows �d acknowledge:1hat the othet parties are relyingupon 
such repre�ons- an�. warranti� in �nnection with the Contemplated Transactions {as 
hereinafter defined): 

SECTION 2.1 Authority Relative to this Agreement. The Acquiring Gro�p has full pow�r, 
capacity and •ority _to. execute and deliver each Transaction Document to wbich .it is or,.at. 
Closing, wiH be, a party and tp consummate the Contemplated Transactions. The. exec_11tion, 
delivery and pelfQ�ancc: by The Acquiring- Group of eacli Tratisaci.ion. Document and the 
consummation of the C9nt�plated Transacijons to which tbe members of The Acquiring Group 
are, coll�iyety, or at ClQSing,-will b�. a party win m1ve.been duly and validly authoriied by each 
member ¢"The Acqaii;ing O�, �cl_iv�y, an_d no oilier acts'by or·on.behalf:of-aity member
·of The Acquiri� Group will be n�y or requi� to authorf7.e · the execulion, delivery and
peiformance by The Acquiring_ Group_. of each T�ans�tion Dociim� and the.consummation of
the Contemplated Traosnctions to which it'is or, at Coslng,:wiU be, a party. This Agreement and
tile other Tramaction D�ents tQ which mem� ofThe A�uinng Group is a party·bave been
duly and validly_ executed and �livered. by The Acquiring Group and (assuming the valid
execution and delivery thereof by the other parties thereto)' will eoliSti�te the legal, valid and
binding agreement� of eadi m�ber of The Acquiring Group,enfo�e against The Ac.quiring-
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Group in accordance with·· .their .respective �nns, except as such .obligations and th,�r
enforceability may. be liQiit� by applicabie .

. 
bankruptcy _.and other similar ·laws . affecting the

enforcement of credi.tors' rights gen��y � except tltat the availability of-equitabtc:remedics is 
subject tt,. the discretion of the· court before which any proceedi�g therefor may be brought 
(whether at law ·or in eqniiy).. 

SECTION 2.2 No q:m��t$; C.�,isents. The.execution, delivery. and performance by eac� 
member of ·The Acquiring Group of eac� Trap�actioQ Docume.nt to ·which it is =a � � t� 
consummation ofdi�·Contempl�d Transactions tQ which one. is a pony, will not: (i) \>IQlate any 
provision. of the articles. or-orgwumtion, member control agreement or t>perating ·agreeirtent ¢
The Acquiring Group; Qi). require The Ac:qui.ring Group. to ·obtain any coment, �pprovaJ. or a�c,n 
of'or waiver from, or make any filing with, or give any notice tQ, any Governmental Body· or any 
. other person, except � set forth h�°in; (iii). violate, conflict-with or result in � bre:ach or .default
.under (with or with9ut -�e _giving :of notice .or the passap· of time or both), or .pcnnir the 
suspensio� or terminatio11 ot .� material -Contracr(mcluding .any Real ·prQperty �. ·n�
·or�it) � which The Acq1'iring. Group is a party .or by which it or any of its assets is bound or
subi� ort.o the� 9fthe knowledge of.any member of The Acquiring Group; (iv) via.late any
Ordei:, iµ1y Law, of· �Y :Qovemmerital Body against. or binding upon, �y member of The.
Acquiring Gro.up �nceming The Acquiring Gro�p.

·sECTION 4.J F.inders. Fees. There ls no investpieot banker, b.roker, fmdcr or other
intermediary.which hos been retained by orisauthorize<fto act o� �lf'ofThc Acquiring Oroup·
who might be entitled to ·11Dy fee or commission ·frQrn The Acquiring-ti.roup in coni'leCtion with
th� c�nsumrnation of the Contemplated Transactions�

Article m

REPRESENTATIONS ANP-WARRANTiES OF 
CYIOSCORP. 

AND 
TIMOnJY CARNAf.lAN' 

lJte Compapy .and run·otliy represent; warrant � covenant 19 The A�uitjng ·Group and to· 
members of �e Acquiring Group as follows and acknowl��s that the members .. of The 
�uirjng Group are· r.elying upon such tepresen�ions ape{ w�ties in connection with the 
Con1emplated Transactions: 

SECTION 3. �.. AJJthbrity Relative to th� Agreement 11te· Soard !lf .Directors has authorized 
the offi� of1he Company to execute and deliver eachT�acdon OQcument to-which it 1s· or, 
at <;:losin& will be, a. party and to consummate �e Conie�plated Transactions. Following the 
affirmative vote of Timothy in his capacity as the .hol�� of'.� -p�lpsing voting control, in 
favor of-the Contemplated Transactions (eff�tive i�m�iately prior to thejr transfer·heretinder); 
the execution, delivery ·and perfcrn,ance by th� Company r:,f each Transaction Document and the 
consµmmation of the Contemplated Transactions to �hi�h it..is or,.at Closing� will·be, ·aparty·no
other acts· by or on behalf of1he Company are n��ary or required ·to authorize the execution. 
·delivery and perfonnan·ce by ·the-Company of �h Tran�on l)ocument and the consummation
of th� C9nte�plated Transactions to which it Is or, -�t Closing; will be .a party� This �ent
and th� oth�r Transaction-Doc�mehts tq which the Qoippany is a party have been, executed �d
delivcre� by ·tht Comp·any and (assuming the valid execution and delivery thereof by. the other
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parties thereto) CQ�t.mJ�. or . .will, .at the Closing,. consiitµte, as the case may �e, the le�,. valid 
and ·bmding agm,ments of the Comp$ny eoforceable.agai� 1t in aceordancc with their respective 
terms, e,,r.� es �ch obligations and iheir enf�bilily may be limited ·by applicable Laws 
af(ecfi�g the-enforcement of sharehol�' or cre_cUto�' rights -generally and except th� the 
awilability of equita_ble remedies. is subject to the discretion of tbe court before which any 
proceeding therefor.may be brought-(whether at law or.in equity). 

SECTION 3.2 No Conflicts; Co_nsents. The execution, delivery and performance by the 
Compal)y of eacb Transaction Document to which. it is a ·party iµld the consurrimati_on of the 
Contempl�. Transactions t() which � Company is _a party does not and wi_ll not: (i) violate BnY 
provisi()Jl of.the certi('�te of �corpQrati<>n or by-laws ohhe Company, _as the case may be; (ii) 
other than the filing of current info�ation with OTC Markets and such olh� fqnns or schedul� 
require. the· Co�pany to·o.b�n �Y ccmsent, approJ11I or·action of or·waiver �. or make-any_ 
fiHng ·with, or· give any notice to, any Governmental J3o4y-·QT any other person; (iii) except as set 
forth in Schedule 3.2t if at all,_ Vio�e, conflict .with .or r�l_t in ·the br� or default _und� (with 
or without 1he giving of notice or the passage of time), or pennit the suspension or termination of, 
any material -Contract to which the Company is a. party or any of them or any of its assets is 
bound or subject or result in -the creation .or any Lien upon any· assets· of the Company; c;,r (iv) 
violate any Order or, to the Company's knowl�ge, any Law of�y. Governmental Body-against, 
or binding upon, the Company. or upon· any of its respective assets or businesses. 

SECTION 3.3 �orate E,dstcn� and Power of the Cqmpany._ The Co�pany is a 
· corporation _dµly organized, =validly existjng .and in go� sta9(iing· llllder the taws Qf �e �te of
Nevada and has aJI re.quisite corporate· p�wers and �• material governmental licenses,
authorizations, consents and approvals required to carry on its business as now conducted.

SECTION3.4 Capitalization.

(a) The authorimd capital stock of:the Com�y C()flSists-ofi (i) 100.000,000 slwes of common
stock.. The Coinpa.JIY has approJ:C.iina�y ��.31 �.649 s�. .of common stoc� issued and
otitstand�ng. All of�_Company Common StoQk a_s, Md al Cl�ing wili b� duiy authon� �uly
and validly issued, fully paid and IJOn-assessabl� and no� w.ere i�ued in violation of any �
emptive rights; rights of first refusal or any other contractual ·or legal restrlctio0$. o.f any kind._ 

(b} There are no other � of common stock, .prefim'.ed .stock or securities �uable ex�pt ns 
expressly stated in. this Section 3.4, nor are there any options, wammts, notes, p�om Jtock 
agreements or other--rights to receive sha� of the Company's Common Stock. or other securities� 

SECTION. �.5 Discl�1,1re oflnfo_nnatlon. th� ComP.lJlY-has ijeen given ihe �rtunity: 0) 
to ask questi� of. and to tecelv� an�wers·from. p�rspns ad:ing <>n behatf of 'Qte Acquiring
Group .concetning "the terms m.id coqdition�· pf the Contemplated Transaction� �-- th� }>U$ine$S,
properties,. prosp�ts .and finantjal condjtio11 of 1.'he Acquiring O�up_; and _ (ii)- to obtai)) -.y 
additional jnfohnatiort (to the extent The Acquiring Oroup pr its officers and di�tf:H'S ·possess 
such infonnation or ate able. to acquire it without �$onable effort or cxpeme and wUh91,1t 
breach of confidentiality obiigations) necessary to verify the. accuracy of infonnation provided 
about The Acquiring Group. 

S�ON 3�6 OTC Filings. On .the Closing- Dote, or within one week· th�. the 
Company will be .current in its information ·requirem�ts �th (')TC Markets � will take all 
steps n� and at its �ense to �su� t,h� such. i.�atfon is .c�nt on or before ciQs.ing 
Date. ·or w!tbin one W�k th�r. � s,;,on as rea�o�bly p�ctic:al ·rollQwing the Cloai11g I)��, 
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the Go�pany will have 1aken reasorui(?le steps to file �ith OTC Markers· the.statements � may 
be -:eqµired tC) be filed by it disclosing the Coi:itemplafed TljlllSaCbons. As·_of their-RSpective 
��-thesc·reports and statemen1S wm not.conqnn-any �tru� •ement ·of a material fact-or omit 
to sta� � materi�I fact �quired to· ·be- stated in:� 1>r necessary-to make the-statem�ts in �em 
not misleading, in light of the circumstances under-wbich tl:tey are· made.and these report:5· and 
statemen:is 'Vill comply in all material respeclS wi1!,t -�1 appli�ie. requirements of the Exchange 
Act-and tb� Securiti�_:Act 

SEctlON 3.7 Liabilities-. Except for its obliP,tions to .the stocl<:transfer agent and to·Azme 
AsSQCia�. In�. as set forth. above, the-Company does nqt ha.ve any liabi1ities and as ofth�:date
hereof, h� not incurred· any additional tiabilii.e� ·umQthY has.. agreed to assume· any and all
other obligatiQns·that-may"be due from l4eCompany·and o�.the Closing Date the Company will 
-not have any:o.ther Liabilities ou�anding.

SECTJON 3.8 Abse�ce of Ce�in. Change.,� .(a.:) The Company has conducted its buslnes;s in 
the ordinary course consisten� witb past practice.and except es-disclpsed on Schedule '3.s·b�to, 
•if at all,-there has not been:: · 

(i) Any change in 1U1y· method of.accounting or accounting practice ·by the.Company;

(ii) Aey .increase in th� cpµipensaJion, �01nmission, b(,nus or .�ther direct Qr indirect
remunerati"on paid,. payable Qr t9 becQme payable to any. ofucer1 stockholder, directorio ®niultant,
agent or·employee-of"the·Gompany, :or any_alte.tation in-.the benefits paya�le_or provided. to .any
thereo�

(iii) Any material adverse: change in the' relationship of the q�mpany- with. its employees.
customers,·suppliers or-vendors;.

.(iv) Except.for any cha_n&e$ m�e·,n the-�i'dinary cnurseof�in�s, ally ma:terial change in 
any of the Company'J \1usille$S pol_hfi� i�Judlng advertisin& marketing, selling; prich\g, 
pUrChasin& personnel, retums·or budgetpblicies;.1md 

(v) Any jlg�ment or a_rrangement whether written or oral dea�ing witb, any of the foregoing.

SECTION 3.09 Cqntracts. (a) sctiedule J.09 sets·.forth an acc�ra�e end complete list of any 
and all Controcts to wblch ·the: Company is a party or by which" it- or i� assets are. bound or 
�ubj¢c'7 if at all� that:- (i)_ cannot be-�celled upon 30 days, notice without the. payment or penalty 
Qffess than Five Thousand �ljars ($5,000); ·or·(ii) involve aggregu� anQuai·-�wre payments by 
or to any" person of more-than Fiye Thousand DoJlars ($S�OOOj. Troe and �plete �pies of all 
written Contracts (in�luding all a.m�dments thereto and waivers in respeet thereof) and 
swnmaries of _the material prov�ions of.all 0.tal Contract$·.so listecJ have � made avmlable·to 
The Acquiring Group. 

(b) AJl"Contracts to w.hlch the Company- is a� are valid,,subsisting, in full force and effect
anc:

f 

binding upon the Cotnpany and the ·other parties ·thereto; .in accorct�ce with their tenns,
except'that no repr�e�tation ·or warranty is given-� to·-the c;nfo�bility of any oral Contracts.
·To .the �t of ih� Cc>mp�'s J<nowJ�ge:and belief, �cept as.� fQrth 9n Scbeduie 3�09, if at all,
the Company is not in d�fault (or alleged.default) 1.µ1der any suc,h Con�ct.

SECTION l.l0 Claims and Ptoceed�. There ·are no oµtstaJ)dirig Orders of any
Govemmeotal ·Body again�t.or .in�olving·the Company, "its oss�ts �r it� bqsincss. There are.no
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Claims (w�ther or not the defence thereof or Liabiltties in respect thereof are covered by· 
ins:urance), pend�g �, -to the b�t of the· Company's knowledge, threatened -�m the date· hereof, 
against or µi�olving Jhe Company, it,s assets or i1s. business ex� � are set (o� on Schedule 
3.10,, if at all. 

SECTION 3.11 Taxes. facept 8$ set forth on Schedule. 3.11, if at all:- (a) 

(i) the Company.has. filed or, if not yet due but due. before-Closing, wm timely file all Tax
Returns .requ� to be :filed by it for-all taxable.periods ·ending on or before the date of Closing
and all such Tax Re�s are or-. if not yet flied, will be, upon filing, true •. correct and complete in
ati -materiahespects;

(ii) �� Com�y has paid, or i.f payment. is not yet due but due before Closing, will promptly
pay when due t9 e_ach Bpproptjate Tax Al,lthority, .all T.axes · ofthe Company shown as due on die
Tax .Returns required to be. filed by it'for all taxable periods ending on. or before the date of
Closing;

(iii) the- acchials for Taxes currently payable as well as for defened Taxes shown on the
financia.l statements of the Company as of the date of the Interim Statements or-the·date of-any 
financial statements delivered hereunder: (A) adequately provide for-all contingent Tax Liabilities 
ofth� Company as-of.the d.a� thereof; and.(B) a�pmtely refl� as Qf the ·date-thereof, all unpaid 
r�·of the Company whether .or not disputed, in each case as req�ired to-be reflected .thereon in 
order forsucll statements to. be in accordance with U.S •. GAAP; 

(iv) no extension of time bas been requested .or granted for "the Company to file any Tax
Return that has not yet been filed-or to pay any Tax that has not yet been paid and the Company
has not granted a power of attorney that remains.outstanding witlfregard to any Tax matter;

(v) the Coiµpany :has not received notice of a, Tax Deficiency and,. to the Company's
knowledge, no Tax Deficiency is proposed or threatened;

(vi) all TEQt Deficiencies have been paid or finally settled and all amounts determined by
settlement to be owed have been· paid;. · 

(vii) ah¢re are no T� Liens on or pending against lhe Company or aoy" of the assets, other than
th<>Se which.constitute-Permitted Liens; · · ·

(v.iii)
° 

there are no presently outstanding waivers or extens10ns · or requests for a waivet or 
extension cf� time within ·which a Tax Deficiency may be.asserted or assessoo;

(i�) no i�e has ht.en. raised in any examination, infflligation, suit, action, claim or 
proceeding relatin; to Taxes which, -by application ·of similar principles to any -j>a� present or 
future period, would result in a Tax. Deficiency for such period; 

(x) there are no pei)ding or threatened Tax Audits of the Com_pany;

(xi) the Company has. no defened intercQmpany gains or losses that have not been fully· taken
into income for income T� purposes;

(xii) thei:e are·.no tnmsfer-or other taxes (other than iricom·e ·taxes) imposed-by any state on the
Company by virtue of the Contemplated Transactions; and
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{xiii) no claim has been made by ·EJ.ro' Tax Authority that the- Company ls subject t� t� tn ·a 
1.urisdietion in which E111poriJ.is not then ·paying Tax of the type asserted.

Each reference to a provisiori·.of the Coda-in ·this Section shall be treated for state and focal Tax 
purposes as a reference � analogous .or ,imilar provisJons of'state and l�al Jaw. 

(bl To the Company•s kn�wledge, the Company has collected and remitted to the appropri� 
TaxAiithorlty·an sales and use or sjmll• T�·s required to·be coJlected Qn or prior to the date of 
·closing and .has been furnish� properly completed exemptioh :certifi�s fQr all ex.empt
trimsacfions and bas no -informatio.n otherwis.e or notice of any claim .by any government or
jurisdiction -with re�ds. ��io. The Company has maintained and '1as in its pos$essJon all
records1 supporfu.ig d�ument$ and exemption cenifitates -required by applicable _sales _and use
Tax stamt� 8.J1d reguiations to -b� tetaincd Jn oonnectioil· with the.collectkm-�d r=iittance·of
sales. �d use·T8"'es for-all periods up to and including the· date ot CJosing. · With �p¢cl to .saJes.
mnde by the Company prior to the date ·or Closing for which sales .and 11;Se Tues are not y¢t due
as of the daie of ClosJng. all appJicable- sales and use Taxes payabl� w� respect to such sales
will have been collected- or billed by the Company -and. wm be .included in the assets of the
Company as of the d� of Closing.

SECTION �.12 CQ_�pliance with Laws. The Company.is n.ot in violation of any Orders and to
the .best of the Compaiiyts knriw1edge, ·belief and information, any Laws of any Governmental
Bodies affl:.ctiogthe eo·mpany or the :company Common Stock.

SECTION 3.13 :Bnvironmental Matters_. T� 1he best of th� Company>& knowledge. belief and
i11formation.. the Company ;s, :and at.all times- ha$ b� in full compliance with, and has not been
and is not in yiolation -ofor Hable tmd�, arty ·Bnv�ronmental Law.

-SECTION 3.14 Finders Fees. There is. no investment banker, broker, finder or otber
intenneduq ·whi�h has· been retained by or is- authorized to act :on· behalf.of the ·Company who
might :be ·entitled to -any .fee ·or commission· from .the· Company· in connection with 1he
consummation .of the Contemplated Tran��-

SEqTION 3. lS_ Disclosure. Neither this Agreem�J14 the Sche4uJes henrto, nor ·any reviewed or
unaudited financial statements, documents or certificates furnished -or to b� 'fumjshi:d to The
Acquiring Gi'Qup_ by ·or on ·behalf of the Compapy

.
_pursuant to this. Agreement contains·-or· will

contain any untrue · statement of"·a material ,fact or -om�: -�r wiJI omit to state a material fact
necessary jn order to -make.the statements contained �in or therein Ji(>' misleading. There are
no· ey�nts, transactions or other-facts, which;.either jndfvidually or in the aggre� may _gi� rise
to ci�ces or conditions which would have a material adverse effect on the general affairs
or·busin�s of.�Company-. ·· 

SECTION 3.1.6 Authority. Timoihy rep�s � he is the sole·ciwy elected niemberofthc
board of directors and· sole offi�r" of the CoJnpa�y-'Sild h� :full power anchuthority to ·enter �to
this agreement and the Coritem:plated T�sactions.

SECTIQN 3.17 Ownership. �f Share!i. Timothy represents that he- is the sole owner of
t:0�000,090 shares of Series A -Pre� St�k of th�·-Company7s common. stock· and tha1-. $�b
shares have. been validly ·issued,.-are fll:)ly P,aid1 � no�essable, that he hes ruJl power ;and
authority to .transfer and eonvey the- same and that- there � no Qthet shares of such prefe.rred
stock or any otbet classes or series of preferred stock issued Qr oit1$tanding.
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Article·lV 

COVENANT$ AND A9R�EMENTS 

The members of Th.e_.Acquiring OrQup covenant to the Company; and the Company C.Ovenants to 
The Mqwtjng. Group that 

SECTJON 4.l Filing., and Authori:zaiions. The parties bereto·shall cooperate and use their 
respective ·�1 efforts-to m�.or cause to b.e made. all -registrations, fil�gs, appliCJltions and·
submissio0$, to _give al.I nQtices and to obtain all govemm�al or QtJter third :party consents, 
tranSferSi approvals. Orders· and waivers necessary or desifable. for tn� consunimation of the 
Contempl�t�d Trans�uon� in _accor:d�� with the ,terms of this Ag�ent· including withbut 
limi�on.1be preparation of any c;lo�epts _required tc;> be filed with. FINRA, OTC Markets (Jr Ute
State of its organization in conqection with the transactions contemplated by this Agreement; and 
shall f�h copies the�f to each 9ther party prlor �o such filing and shall not make any such 
reg�on, filing, application or submission to whlch the Shareholders reasonably object in 
writing. .All such filings shall �omply in form and co11tcnt in all material ·respects w.ith applicable 
Law. The parties hereto aiso agree to furnish each ·other with.copies of:such filings and any 
cQnespond�nce received from any Governmental: Bod.Y in connecdon therewith. · · 

SECTION 4.2 Confidenti�ity.� E�h party hereto.shali boldjn strict confidence, and shall 
use its best efforts to cause all of its:�fti�rs. e�loy� agents and professional counsel ·anc1 
ac;coµntar$, (colleQtively► 

·"Representatives'') to tlold ii1.-strict confidence, unless; compelled to
di$cl� by judicial (}r administrative pro�s, or by 9thcr requirements- of Law, all information 
concerning :any other-.parJ Y which :it has obtained from such ·party prior to,. on, or after the ·date 
}Jereof in connection �ith the. Contemplated-Transactions, and each ·party shall not use or disclose 
to>otbers, or pennit tile uae of o� djsclosure- of, �PY such 'infonnatio'n so obtained, and will not 
rel� or ·disc.lose su� lµfonnation to any other person,. except its Represenmtives:.who need to 
know sutjt information in conne.ction· with: this .Agreement and wht> sball be .advised of the 
proyijsi.ons ofthis Section. The fQregoing provision·shall not apply·to.any·sucli infurmation·to the.
ext�; (i)'knowo by a�y party prior to the date �ch -information was provided to sticb party· in 
connection with the,Contemplated Transactions; (ii) made.known to such party from a third party 
not i .n breaQh of any confidentiality requirement; or (iii) made pubUc through no. fault of such 
party or any Qf its Representatives. 

SECTION 4.3 Expenses. The members of The Acquiring O�p. the· Company and The 
Acquiring Group shall bear their respective �xpensesi in each case, incurr¢d: � connection with 
ihe·preparatlon, ��ioµ and perforJDan.ce of the Transection Documents and the·Contemplated 
Transactiop�,. including, wi�ut limi.tationJ .all fees and expenses of their respective 
Representatives. 

SECTION 4A T� . .Matters. The members of The Acquiring. Otoup and the· Company- shall 
reasonably c�perate. an.d shall cause· their resp�vc Representatives .reasonably ·to cooperate, ·m 
pr:eparing and ffling all T� Retums,.includtng malntaining·and making available to-each ·other all 
records necf!SSmy ·in connection with the preparation anci filing of· Tax Retnms, ·the: _payment of 
Taxes-·and-the re891�n ·of Tax _Audits and tax Deficiencies with respect to all 1axable periods. 
1:tefunds or cre4;1h:s qfTaxes that were paid by Th� Acquiring OrouJJ with r@pecuo any periods
shall be for� accp1µ1t _of The Acquirir_ig Oro�. 
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SECTION 4.5. Further Assuran�es. At·any time and from time to �c aftc;r the da� of 
Closing, upon ihe teas�nable request o.f any party hereto, the other· .pa�(ie�), shall d?,. ex.ecute, 
adcnowledg� and d�liver, �r ca� to be. done, executed., acknow,edgeq �r deli.vered, all suc;h 
-further documents, instroments or �unm�. as ·may be necessuy, desJrable or proper to carry
outthe intent and accomplish

.
the:-p_urposes of this Agreement 

.. . . 

SECTJON 4.6 ·nue Diligen�. Prlt?r ·to tl)e Closing Date The p8J'.lies,agree tliat·eadt · of'them 
shall be entitled, th�gh ·its R.epf'C!!entatives, ·to make such tn·vestigation of ·'the properti�
businesses and opemtkm� of each other-�rty, ,µid such examination o_f the boo� records and 
financial condition of the other:-p�ies, � such party reasonably deems necessary-. Aey such 
investieation and .examination sh�I be tonducted -at reasonable times, u�der reasonable 
circumstances and upcm reasQnable n.oti� No. investigation by a �rly shall diminish :or Qbviate 
any of·the·representatio�, �arranti�, covenants o·r agreements of the other parties contained in.
this Agreement · · 

Article V 

CONDITIONS TO CLOSING 

SECTION 5.J Conditions to·the·Obligations ofthc Parties. The: obligatioos.ofthe P_.-ties to. 
consummate the Contemplated Transactions . arc subj� to the satisfaction of the following_ 
COl_\diti ons:. 

(a} ·NQ. Injunction. No provision ·of any· appli�Ie_ Law and no Order .shall �bit the 
co�ummation of the Contemplated Tran�cti9ns; 

Cb) No PtoceeQings pr Litigation. No Claim institu� by-any pcf5911 (other than pursuant to 1his 
A�ent) shall .have been commenced.or pending ag�c The Aequirlng-Group, the C-om�y, 
Qr�y-oftheirrespecmve-Affiliates;officers·or directors.. whic;h Claim seeks to �n. prevent, 
change �r delay "in ·any respect the Cont�mp1ated Transactf'3ns· or seeks ·10 challenge any .of the
wrms or provisions of this AgTeement ot Jeeks damages in conned:ion ·with any of sucl, 
tran�a�ti�s. 

SECTION Si Conditions to the Obligations 9f the Shareholders. The obligatf oris of each 
party hereunder to COf)Swnmate· the· Contemplated T���i� 81" �ubject to the fulfilment prior 
to ·or at� Closing of �ch of the following· further condith:ms: 

{�) Perform�� The Company ·shaJt have performed � -�plied in all material respects 
with aJJ .a�ments, obligations· and covena� required by this Agreement .to. be perlbnned pr 
�plied·with by it at-Qr'priorto the Closing.Date. 

(b) Representations. and Warranties. The �enta.tions and warranties of the Company
con1aincd in this Agreement and in .any cei:tificate or other ·writing delMired by �e Company 
pu�t � shall be'.true ln all matBrlal r�etts.�t and as of the Clbsing Dat� 8$ if'made· � 
ancl as-Qf'_SlJch time (except fur �Se �resen� and warranties made as ofa specifi� d�te 
w�icb shall be true in all mmerial respects_ as orthe date made). 

(c) .No Mllterial Adverse Change. From the• hereof through the Closing, there shall ·-not
�w ncct.nred any ·event :or condltlo� that has had-or �Id have a material adverse effect: on the
Company.
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{d). Documentation. The� shall have been .deli:vere4 :10 The Acq�iring Group the following:· 

(i) a certificate, ·dated ihe ciqsing pate, 9f tht? Cljairman of the Board and the President of
the.Com_pany conflffllil'ig'lhematters set.forth in Section 5.2(�) (b) and (c) hereof;

(ii) resolutions .adopt¢ by the board of direc� ofthe·Com�ny-authorizing the transaction·s 
contemplated hereby, certified by the Secr�tary of the C.ompany; 

(iii) a resolution adopted by the board- ofdlreetors. of lhe Company appointing David Greene· 
to the board of directors oft1'e Co1npa11.y; 

(iv) a letter- of resignatio"Q of T,m·othy G�maha"1 resig�ing all positions .he holds with the
Company�·

M ·the election�r and- appointments of and- resignati:o� ·cpf _each of 1:flc prior officers and
directors of the Company; 

(vi) a c-onsent to be ·fifed• with the transfer agent grantiog ·to. The Acquhirig Grc;,up 's 4esignee
acbeSS to' the· Companyts .transf�r records with- full po�er -and authority· i9 .nstI;UCt the ·transfer
agent with ·respect to cancelations. and i��uan�es of �qe C9mpan:f s. share�.

SECTION 5-.3 Conditions � tbe OWgations -of the Company. All obt�gatloni of the 
·company to consuminat�·the ConiempJ1:1t� Tnmsactions hereun�er atj!·-s�b)�t .at the option of
the Company, to the .fulfilment or waiver prior tp or at ·1hc Closing of ea¢h of the following
further conditions:

.(a). Performance. ·The. Company shall -have performed and compli� 1n �l matena1 rc�pects
with all agreements, obligations and co��nants �quired �Y Uii� Agreen:ient .to .be. perfotjned. or
complied with by them ator prior to the Cl9sj�g Oa� .

. (b) -Rep�entations and Warranties. The rep�eµtatiot:ts and w�anties �f the Company,
contained· -irt this Agreement and iit any· c;ertilic

.
ate � qtber writia:ig .. d�liy�ed by ·.the CQmpany;

David Orune ·and The-Acqui_ring Group pua:suant hereto sh�I � �e i� idl material re_�pects ••
and as ofthe Closing Date as _ffm�de.atan� as_ofsuch time. (except forthose.r�presentations end
warranties made· as of"a specific;date whicn shall be. true in .. ati material respects as of:the date
m�� . 

(c) -No Material A�verse Cha�ge. F'.J'.Om .the·.date. hereof thr�Qgh the Clo.�i�g.-there :shall not
have occurred any event or condition that has )lad or could have a material adverse effect on the
Company or-The Acquiring Oroup, as t� case m·�y. -µe. .· . 

(d) Documentation. There shall have.been delivered to theComp�y the follo"'.ing;

(i) A certificate, datet(the Closing Date, of tl�e :chairman of the &.ara, the fresident or 
Chief Financial Officer of The Acquiring Or�µp, corinnnmg the matters set forth in �ectiori. 5.3(a) 
·(b) and ( c) hereof;•

(ii)· . A-certificate, dated as of tne Closing-� �f �e �retacy of� Acquiring �up and
David Greene .ccrtifyi� among Qther things, that attacltei.i .or ap�deQ. to s-uch certificate� i� a

Page 1oor23 



uve and CQrrect copy. of the Acquiring Gi:o�p's articles ,of organiz.atlo�, bylaws and all 
amendments thereto;· 

(iii) Resolutions adopted by The A�uiring Group ·authorlzin�· the �� cont�mp�
hereby, certified by the.SecretaJy ofThe A�quiring Group; and

(iv) . Resolutions adopted by·the Company .�thorizing the transactions �templated hereby,
�rtified by the Secretary of the Company.

Article VJ 

JNDEMNIFICAUON 

'SECTION 6.1 Survival Qf.�p�entations, Warranties � C�venants. {a).Notwithstanding . 
.any right' of the Company fully to investigatethe,affaits of The Acquiring Group and the rights..of 
David Greene and/or The-Acquiring Group to· fully fnvestig�te the a�i� of the Company, and· 
n01withsfm.lding any knQwJedge of facts.· determined or dete�in�ble··by �e Colnpany; or The 
Acquiri�g Group .. pursuant tQ. -such investigation or: right of inv�tigation, David Greene, The 
Acquiring GroQI> and the. Company have. the right to rely fuliy upon the representations, 
wamnties., covenaots ·and agreemen1S of each: of the otµ��, ICSpCCtiveJy, contained .in tlris. 
Agre�t, or listed or .disclosed on any Schedule hen;to :or- in any io_stniment delivered in 
connection 'Y-ith or pursuant fo any of the· fQregofng. _AIJ �uch representations, wamnties. 
covenants_ -and agreements �hall surviver the execqtion QD_d d�Jiver-y· �( .. (his Agreement and the 
Cl0$ing hereunder. 'Notwithstanding the· forego�& all represento.tionll -�d warranties ·of D�vid 
Greene, The Acquiring ·oroup .and the CompailY, respectiyelyi1 gon-fned in this Agreeinen� -on 
any Schedule hereto or in ·any ·rnstru.ment delivered in connection with or pmsua.nt to this 
Agreem�nt s"8JJ. tennlnate ·and. expire tw�y four (24) .. months after lfie•. dare of eloslng.; 
provided, however. that the .liabillty .of pavid• G'�e. Th� �eq�ing Group and the Company 
·shall np_t-tennina� as to .any specific claim ·.or claims of .the type referred urln Section 6.3 hereof,
whether or not· fixed as �: Liability or liquidated. as to amount. witfi respect to Which ·David
Greene •. The Acquiring Group and/or the Comp� � been given $])�it'ie -notice on or prior to
the dat� on which such Liability would otherwiSQ ·te11Jtinate pursuant to the tenns of this-Section,
or which-arise or a:esult ii'om or tue' related to· a �laif'1 for fraud.

SECTION 6.2 Obligation of David Greene ·and:� Acqµiring, 0J'Qup to ·indemnify. David
Greene an� The .Acquiring Group agree-to ind�ify, de�mi and·hold ·harmless the: Company
(and the� �spec�i�e di'reciors, officer; employeesi. �J��. succes"�ors �d assigns) from and·
-against aU Claiµls, losses, Liabilities, RegulaJ<>cy A�ons •. damages, deficien'oies1 judgm�,
settlements, � of ·mvestiiadon or other ·expense� (including_ Ta,ces, interest., penalties and
reaso.nable atto�eys' fees ·and fees of other experts and disJ>t.frsements and expenses inCiirred in
enfo�ing this indemnificationl(colJectiveJy, the "Losses�') suffered or incurred by thtrCornpany,
or any ofthe .fq�going persons.arising out of �y ·breach.of the representations and warranties of
David O�ene .or The Acquiring Group containt;d in tbis Agreement, or of the covenants and
agreements contained in·this Agreement or in� S��dules Qr IIOY· other T.nmsa:ction Document

S�CllON· 6.3 . Obligation· of the ·Gc?�P�t:lY an� 'iun�th1 tQ Indemnify. The ComplJly and
Timothy J�lntly � severally � to indemof.fy, defend ·and hold harmless David Green�:and
The A�uiring Group. (and any fieiis, s.uccessor or assi� thereoQ .from-and· against any-��
sutfere4 Of·_inc�·by Davld. Greene or "The Acqtriri� Qroup or.any of the foregoing persons
arising 9ut of any breach· of the represeriia�o�s and wamu,d.:es of the Compail)' or Timothy, Qr of
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the covennt1ts and agreements of.the Company or Timothy contained in this Agreement or in lhc 
Schedules·or any other Transaction Document. 

SECTION 6.4 Notice and Opportunjty to Defend Third Party Claims. (a) Within ien (-10) 
days following receipt by any party hereto {the "lndernnitee") of notice of any demand, claim; 
circumstance or Tax Audit whi"ch would or might give rise to a _claim, or the commeilcefl!ent_(or 
threatened commencement) of .any action, proceeding or investi"gation that may ·res.ult fn a Loss 
(an ''Asserted Liability"), the lndcmnitee shall give notic� thereof (the "Claims Notice") to the 
party or parties obligated 10 provide indemnification pursuant to Sections 6.2, o� 6.J {collectively, 
the ••[ndemnifying Party"}. The Claims Notice shall describe the Asserted Liability in reasonable 
detail and shall indicate 1he amount (estimated, if necessary, and to the extent feasible) of the 
Loss that has been or may .be suffered by the Jndemnitce. 

(b) The Indemnifying Party may elect to defend, at its own expense and wi1h its 9wn counsel,
any Asserted Liability unless: (i) the Asserted Liability includes a Claim_ seeking nn Order for
injunction or other equitable or declaratory relief against the Indcmnitee, iTI whjch case. the
Jndemnitee may at its own cost aod expense :and at its option defend the portion of the Asserted
Liubility seeking equitable or declara101y relief against the lndemnilee, or {ii) the. Indemnilee.
shalt have reasonably, and in good foith, after consultation with the Indemnifying Party,
concluded that (x) there is a conflict of intt..-rest between the fndemnitee and the Indemnifying
Party which could prevent or negatively _influence tl)e Indemnifying Paljy from i'mpartially or
ade-quatcly oonducting such defence; or (y) the Lndemnitee sha.11 have one or m9re dere11ces not
available to the Indemnifying Party but only to the extentsuch defence cannot legally be asserted
by the Indemnifying Party on behalf of Ilic Tn�emnitee. Jf the Indemnifying Party elects lo
defend- such Asserted Liability, it shall within ten (10) days {or _soon% if the nature of t11e
Asserted Liability so requires) notify the rndemnitee of its. intenr to do so, and the fndemniice
shall cooperate, at the expense of the Jndem·nifying Party, in the_ defene:e of such Asserted
Liability, Jfthe Indemnifying Party ele�ts not to defend the Asserted.Liability,.is not permitted to
defend the Asserted Liability by reason of the first sentence_ of this Section, fails to notify the
lndemnitee of its election as herein provided or ,contests i� ol�ligation· to··indemnify under t)lis
Agreement with respect to such Asserted l.,iability, 1he lnd�_mnitee may pay; comprqmise or
defend such. Asserted. Liability at th_e sole cost nod expense of the Indemnifying P.arty.
Notwithstanding the foregoing, neither the lndcmnifyjng Parfy nor the rndemnitee may settle or
compromise -any claim over the reasonable writ1en _ob)cction of the other, provid�d that t)lc
!ndemnitee.Jlllly settle or compromise any cluim as to which the Indemnifying Party has failed to
notify the -lndemnilce of its election uncier this Section or. as to which the indemnifying Party is
contesting its indemnilication obligations hereunder. If the lnd�mnifying Party desires -to accept
a reasonable, final and complete _settlement of ;m -Asserted. Liability-so that such lndemn.itee;s
Loss is paid in full and the rndcmnitee refuse� lo cqnscnt to such settle,nent, then the
Indemnifying Party's liapility to the lndemnitee shall � limited t9 the -amount o.ffere.o in the
seWement. The Indemnifying. Porty will exerc.ise good fa.ith in accepting any reasonable, final
and' complete settlcm·cnt of an A'iserted .Liability. 1n the-event th� fode1:11nifying Party elect?. to 
defend_ any Asserted Liability, the indcmnitee may participate, 111. its own .expense, in the defence 
of such Asserted Liability. In the event tl1e Indemnifying Party is not permitted oy the 
I ndemnitee to defend the Asserted Liability, il inay- nevertheless participate at its own expense in 
the defence of such Asserted Liability. If the Indemnifying Party chooses to defend any Asse� 
Liability, the 1nde1!Jni1ee shall make available to the Indemnifying Party any books, records or 
other documents wi\hin its control that arc necessary or a_ppropriate for such defence. A�y: Losses 
of 1my In demnitee for which an Indemnifying Party is liable for indemnification hereunder ihall 
be paid upon written demand therefor. 
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SECTION 6�· Limits oo lridemri�fication. (a) NotwithsUmding �e foregoing or the 
lµnitations �et forth in Section 6.S(b) beJ�.; :Jn the· evertt :SUCh Losses arise out: of any fraud 
related mat;ter on the part .of ariy lndemnifyh:1g Party; th� such Indemnifying Party· shall be 
·obligated to i�demnify•the· lndemnitee in �pect �fall such Losses.

(b) {)avid Greene· or The Acquiring Group sha_il not b!')iable to indemnify tqe C�P\nY
pursuant to .Section 6�2 .above and lhe ·Coin�y ·shall not � Jlable to indemnity ·oavid Or�or
The Acquiri�- Gro_up pursuant to. S�ction ·6� �ove wiUt respect .to special, cotJSeq�ential o'r
punittve damag�; or in respect of.any jnd.iyidual LQss·of·lessthan $2,000.

SECTION .6.6. Exclusive. Remedy, The parti� agree that the indemnification provisions of 
this Articite· VI shall-constiMe the soJe or exclusive �medy of any party in �king._�am� or 
� 111onetary relief with respect_ to this Agreement and the Contemplated Transactions, 
provided· tha� nothing herein shall be c�trued to limit the righi tif any .. par1y to· s�k: (i) 
_injunctive.reUeffor a breaofa.of thi$ Agreement; (ii) legal or equitable telief for� Claim .for fraud; 
or (iii) tndemnity under. th� .bylaws· of the Compru1y if� are or have been a director or officer 
·of lite Comp�)'-

Article· Vll 

S_PBCIFlC PijRFORMANCE; TElMINATJON.·

SECTION 7 .. 1 Specific P�onnance. 

(a).David,Qteene and The.Acquiring Group acl(nowledge � �-.that, if they.fail to proceed 
with the Closing in any. circ:urnstan� other than those described in clauses (a), (13)._ (c) or {d) of 
Section 7.2 belows th� C�pany will not .have adequate n,�edies _at law with _respect to such 
breach. In such even� and in addition- to each party's ·right to ·terminate this Agreement.; each 
party shall :be entitled, wiiho!,it the·necessit:y or obligation.·of posting a bond Qr other·secunty. to 
seek iqjunctive relief. by commencing a sµit in equ� lo o�in specifi� perfonnance of the 
obligations under-this Agre.emeQ� or to sue. for damag� in eac� · ease, without first terminating 
this Agreement.. The -officers and dimetors of� Acquiring· Oroup. �ficillly llffinn the 
appropriateness of such -iqjunct;ve, other equitable relie� or d�ag� in any � action.. 

(b) The Company acknowledges and agrees that, if it fails._ to proc� with the. ·closing in- any
circumstance other than tho� described-in-clauses (a), (b),_ (c). or.(d) .of �tion 7.2 below, The
Acqult:ing -Oroup will not b�ve ad� remedies. at Jaw ·with �pect to such breach, In such
even� and in adifition to each �,'s. rlgbt ·to terminate this Agreemen� each party shall be
entitled, without the necessity or obligatJo'n of posti11g a :bomi' or other-security, to·seek injunctive
relief, by comm�ing:a suit in equity to obtain specific perfQ1'1Il$Jlce of the-obl,gations under this
Agreement or to sue for damagesJ in each case; wlthoµt fiot terminating this. Agreement. The·
board of dir�to� of the .Company specifically affirms the �opriateness _of such injunctiv�
other equitabl� relief or d�agJ:s in any such act�o� •

.SECTION ·11 Term.ination. This Agn.:ement may. be tenninated :and the Coowmplated 
·Transac�ons may be abandoned at arty. time·prior-to .. � Cl0$ing:

(a) By m�af ;written consent of David Green�� Th� �quiring Group aiJd the Company;

(b) By· David � �nd The Acquiring Group 'if': (i) tbere has been a matcrioJ
misrepresentation or materia\ b�ch ofw.aitan� on·_the part·oftbe Company or

.
Timothy_ in tbc
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repr�ntations and wai'tanties contained herein and such misrepresentation ot breach of 
wari'ailty., if curable, is .. not cured within ninety days after written notice thereof from David 
Greene arid/or The Acquiring Oroup: (ii)' the-Ccimpaoy has committed a breach of any covenant 
·imposed upon it hereunder and fails to· cure such breach within· thirty days after wriuen oottce
thereof from David Greene and/or The Acquiring· G�pi or (iii) any· condition to D�id Greene'
and/or The Acquiring Group9s ·obl�ptions un�.er Article· V becom·es incapable o_f fulfilment
throug_h no fault ofDa\lid Greene and The Acquiring Group, and is not waived by The Acquiring
Group;

·(c) By .the Company, -If: (il there has been a misrepresentation or b�ach of warranty ·Qn the
part of David. Greene and/or The Acquiring Group bf the representations and warranties contained
herein and such inisreprcscnbitiori or breach of warranty, if curable-, is not �d within· -thirty
·days after written notice thereof from the Company; (ii) D�vid Greene arid/or· The Acquiring.
Oroup have committed a breach of any covenant tmposed upon th¢m hereunder and niil to cure
such breach within thirty days after written n.o�ce ·thereof from the Company; or (iii) -�y
condition to1he Company's obliptions under Article V becomes incap_ab�e 9f°fulfilment through
·no fault of the Company .and is n.oi waived by the Company.

SECTION 7:3 Effect of Tennin·ation; · Right to Proceed. Subject to the provisions of Section
7� I hereof, m· the event ·that.this Agreement shall be tcmiinated pursuant-to: Section 7�2, �Jl further
obligatio� of .the parties under thi.s Agreement ·shall t�rmi.nate -without ftmher· Ji�bility of any
party· hereunder except that: (i) _the ·agreements contained in Section 4.2 -�l survive �e
termination hereof; and .(ii) termination shall not preclude any party from seeking ,reliefapins�
·any other party for breach of'Sec_tion 4.2. In the event that. a conditi�.n preced� to .its obligatjon
.is ·not met, nothing contained herei!t shpll �- deemed· to :requi� �Y p-.ty tQ ·termi�te this
A�Dient; �ther th!i:n to waive ·s�h .conditiQn p�nt and .pro� �th the ·conten.tplated
Tran.,actio�

Article vm

·SEGTJON 8.1 Notices. (a) Any nptice or o�c:.r commtqticati� reqµired or penni�d
h�nder s�ll. be· in writing and sh�l be delivered· personally by hand or by recogQized
overnight courier, or mailed (by registered or certified ·mail, postage prepaid rcnµn rec;eipt-
requested) as follows:. 

Tfto Dtt.vid··Qreene, at 

If to CYJOS Corp�, at 

If to· Timothy Cam,ha� at 1300 Pennsylv�ia Avenu�, .. Suit� .700, W�hingtOl\ 
DC20004 

0>) Each such notice· or·o� cOtpmunication shall be effective when delivered at the. address 
spec_ified in ·Section 8.l(a}. Any. party by noti� giv� in.acco�ance with this SeC.tion·B.1 t� 1he·
other.parties may desi�ate another address or pei:sol'l for receipt of notic�.·liereunder. Notices 
by a party may be·given by cou�el to such party. 

�ECTION 8.2 _Entire Agreement. Thts Agreement .(incl�ing the Schedul� · -.nd Ex�i,it:s. 
hereto) and th� collateral agreements ex� in co�<r.t,io.n w.ith '1te consummation of -11:1� 
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Contemplate4 Ttansactions con�in the en�it� agreement among the parties with respe9i _to th� 
·s�bject maUe.r hereof.and rel,ited �actions and supersede· ali ·prior. agreements; wntten or oral,
wi� mpeot thereto.

·.S�CTIQN -.8.l Waivers -and AmetJdments; Non-Contractual Remedies; Presem:uion of.
Re.m�dies. This Agreeinerit.m�y be am� sup�,- cancelled. renewed or ext�nded on_Jy
by a written �ent signed by The Acquiring_ Gro1:1p and-the Company. The prov.isions.h�e�f"
may ·be waiv� in writing by The Acquiring·qro�p � -�e· Co�p�,.as the.-case-maj be; Any
such waivershaU be:effective only-to the exteni·sp.�ific;ally �forth.in sueb wrltin& No.failvre
or d.elJY on the part of any party in exercising· f.UlY ·right, pow·er or privilege- heteundef · sha,U
qperate ·as a waiver 1hereof. Nor shall any waiver Qn the part .of any. ·party of any .sµcl,t. right,
power or privilege, nor any· sfilgl� or partial e�ercise of: any .such right, po\Yef- pr p,Mlege,
preclud� any other-or fiirther ex�tcise _th�reof Qr th� exercise of"any. other .such righ4 pQwer. or
prjvile�. Except as .. odierwise provided herei_n, t� righ1B and remedies- Jtereiri _pro.vided .are
C:W11Ulative and· are QOt exclµsiv� of-any righta ot �medies that any- patty may otberwisebave ai
law orin·equit)'.

SECTION 8.4 OovC!qting Law. This Agreement-and-the rights of'the·p�es hereJ,1ndershal'
be governed by and constru�cf.. in accordance with the laws of the State-9f lllinoi.s .inc.,uding· all
matters of co�ctic;m, vali4ity, perform�. and eofomement and with.�ut giving �ffect t0:the
principles of conflict of laws. Venue for. any action brought under •f:bis Agre�ment�hall .be a coutt
fa .Lake County or in Coof< County, IIJjnois.

SECTION ·s.s Consent to Jurisdiction. Hach. of ·the p�rties. hereto irrevocably .and
voluntarily �ubmits to p�na.l. jurisdiction in the State or m1n0Js: and .in 1he·· Federal courts in
such:� in.any action or proceeding arising out of or-rel.ating �o 1his A_g�$Tient ancf agrees thaf
·a11 claims- in �pect of SU�· a<:pOil ·or proceecling may· be he�rd·an(l determined in any S1ich court.
lffor any reason the Fede�-ccsu� in SJJ.Ch state will not en:ten�in such acti.on or proceedin& then
the. parties hereto-i�vocaply· and voluntarily ·submit to persqnal j1:-1risdi�tiQI) in the -sq\te courts
located in ipe State of llJ�ois in any action ·or proceeding �ing- out of or rel�ng to this
Agreement and agree that al°I claims •in respect of any action o.r proceeding may be· ·heard ·and
detemiin� in any suc;h-c;om:t. ·Each of-the patties.further co�n� �d-a� that-such _pilrtY, may
be se� with ptocess ln 1he sam� manner as a ·notice �a_y -� given-�IJ(fer S�tion 8.1. The
parties hereto � that any action c>r ·proceeding i�titµted by any of th�g1 -against any other
party with .respect to t�is A�ent_will be instit�ed exclusively in th.e United States District
Court locatea within the State of Illinois, ot alternatively. · in the. stat� co� l�ted therein.
�ch party irrev9cably � unconditionafly waive and agree npt tQ. pJ�ad,_ to the· fi111est extent
permitted·by law, any _objeqifon that theyniay now or h�reafter ·h�ve-� 1h� laying of vem1e or the
conveni�)lce of �.:fonun of any .action .or proceeding with resp� to this Agrec;ment in any such
courts.

-SECTJON 8�6 B�di11g_ Effect; No .Assignment. Th� .Agreement and all of its provisions,
rights and.obl�ga�ons _ shail ·t,e binding upon· an·d .sh,a\J i� to _the benefit of the parties hereto �d
the_ir respectjve·successors, heirs-and legal represei)tatiyes. '1)ii, A�mentma fnotbe assign�d
(includ4lg by -operation ottaw) by any p� heretQ without: the express_.-�tten consertt,-of the.
other parl:y and any purported assignment, unless � copsented �, shall -be yoid and without
effect

SECTION· 8.7 E,chibits., All Exhibits and Sch�ules attached hereto.are hereby hicorpora.t,ed
hy reference �mo,. anihnade a•.part.of; this·Agreement. · · 
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SECTION· 8�8 Seyersbility. If ai)y provision of this Agreement for.an)' reason shall.be held· 
to .. be ill�gal.J. hlvalid or unenforceable, .such iUegalit_y shall not atTect any other ·provision of this
Agreement, this Agreement shall be.amended so as to enforce the f[legals invalid or unenforceable. 
provision lo the maximum extent permitted by applicable- law, arid the·parties shall cooiJ"erate'in 
good faith to •further modify lliis Agreemenfso as to preserve to th�· maximum extent possible tne 
inte�ed ben�ts to be received by th� parties. 

SECTION 8.9 .Counterparts. The· Agreement may be ex�uJed jn any num�r ,of 
coµnt�arts; each .of' which shall. 'be· deem� to -be an ori�l .a� against ariy pa.rt)' whose 
signature appears thereon, and .aU of whi�h s�all togethen:�tittite one and .the same insJrµmenl. 
This A�m�rit shall become binding. when 00.C or more COlDlterparts ·here�� ind.Mdually. �r 
ta.ken together., .s�l bear the slgnatures of all of ihe parties reflecum hereon w;. the signatori� • 

. SECTION 8.10 11tird Parties. Except a.s speci�ca11y set forth or referrecl to herein, no�g.
herein express-or impJjed is· i��nd�d or shall be �nstru� to �onfer upoµ or slv�--� �Y �n 
other than- ·the· parties �reto .and th�k �i1t¢ h�irs, s�esS91'8, assigns . anc1l' .. l 
rep�entativ� any rights or �edies u�� or by reason of ihi_s Agr.eement, or the Contempl�ted 
Transactions. 

.. . . 

Artio1e lX 

08.FINtr{ON.$

SBCTION-9�.l DeijnitioJ1S. The �Uowing�erms, � U$"4 :i1e��n,�ve the fQll�wing meaninP.: 

•�Affiliate" of any person. m� -�ny o�r per�on 4irectly or indirec�y through ·on� or mqre
int�ediary person�. contmlling,. controlled' _by or WlQer common coniroi w_it4 -�uch perso.n.

"Agreement" or "th�. Agreen:icnt" shalt mean, lijld the WQrds •'herein"-; ''hereof. and 1'herel1Dder" 
AA(( -worqs of $imilar-import shall.refer to, thjs agre,ement as it from time to time may be amended; 

'4 Assets" sh�li mean all cash, iP81:nime1:1ts, prope(1i�, rights, interests a?.4 ��se(s �f every kind, 
real1 persona) ·9r mixe4, tangibl� and in�omble; used or-�able ii) t�� Business. 

The teqn ·•��t'' Qr "audited" when u� in reprd to .. fi�ial s�m�ts s��• mean -an 
e�inatioµ of the finan�.i� s_µtte�s by-�· finn of independent certifie.d. :pu�lic a�coµnt� i:n 
accoi� with g,eru:rauy aceeP,ted auditing ·�gindar$. for. ,th� p�rpo�e of expressing an ophµon 
qi�on. 

"Business" shall mean the ownel'$hip and operation .ofth� -b�iness of the party �.ferred to. 

"CollQition of" me 
·ausi�ess!': sball -�� the fin�cial cond�tion, pro� or· th� �ults· of

operations .of the B��s, the Assets Qf the·party-referred to. 

"Contrace' shaU mean any c.ontt.�, a�em�'1t, indenture.. n.�te. b9n�� .lease, conditiona1 lBI� 
contQlct, _mortgage, Ji�nse; .franchise,. i�trum� 'commi�cnt. or other binding arrangem�nt, 
whether written or. 9111. 

"Contr�l" widl-�pcct t� any person. shal.l:�c;a_n the power to .dir�t:ttw management·and·:po_licies 
of ·such pers�,- djrectly or indir�(#ly� by or tQrou� stock ow�s'bjp1 agency or Qdl�rwis� or 
pursuant to o� in connecti.�n with an agreemen�, a�ngeme�t, or understan�ing ·.(written w:o�} 
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with one or more ·other persons by or through stock· owliersh�p, agency or otherwis�,: and the 
terms "controlling" 'and "controlled,. shall iuiv,nneaningi; co�ativc �o ttic .foregoing. 

"OAAP" shall mean generally .accepted accounliQgprinciples in effect on-the date hereof(or •. in_ 
the C3$e:of any opinion rendered in connection'.\�ith an audi�. as of the date of the o�lnion) in. the
subject j wiSdicti'on. 

1100.v.� Bodies,. shali mean any government.· municipality or political subdivision t,hereof,
Whether federal, state, local or .foreign, or any governmental or q�i-g�vemm�tal. agerJcy, 
authority,.hoar�, buieau, commissiot\ department; instr��tality or public body, or any court. 
arbitrator,.ndministrative.tribunal or. pubUc utili�. 

The.· tcnn "knowledge?t with respect to: (a) any individ.ual sha,11 mean actual knowledg� of such 
individual; and (b) any corporation shail mean the ae.(ual knQwl�ge Qf 1he di�� �d 
execudve officers of such-corporation; .and "knowsu � a �l�ve meanip_g. Th�·tenns "�y 
Sharehold.er's.knowledge,n and "Shareholder's .knowledge,� i�lu�lng t1ny co�l&Uv� m�ings,. 
shall mean the knoYfledg� of any Shareholder. 

0Laws" s�l mean any law, statut�, code. ordinance, rule. reguiation ·or other requirement of any 
Governmental Bodies. 

·"LiabUl,ly'' sha11 mean any di.rect or- •indirect indebtedness, liabilitY, assessment, claim, loss,
damage, deficiency .. pbligation:9r responsibility, fixed or qrifixed, choate or inchoate, liquidated
or unliquida� �ed or unsecu�d, a�d,. a�salute, actual ·or potential, contingent or 
o�erw.·is� {i�iuding any liabi�it.y. pnd�r·llflY guaranties_ letters of credii, .per.fonn·ance credits- or
�ith respect to .ins�ce· loss 'B.ccruals).

'�ien" �Jlall mean any tno11P.ge, .�en ·(incl�ng mechanics, warehouseme� labourers and 
landlords licm.), cl�iin, pJ�ge. o�ge,, security imerest. ·pr�mptive .right, right· of fust refusa� 
opti�judgmen� titje _de� c�venant, ·restricdon, easement Qr encumbrance of any kind. 

The (� �person,. shall mean an individuai,. . corporation, partnership, joint venture, limited 
liabUiiy company, �S9Ci.ati�1', 'tt,P.� wun�orporatcd organization or other entity; including ·a 
goyenunent or political subd,i.visiQn or an ZJpncy or instrQmentality thereof. 

"Receivablesis �l mean. as of �Y date any trade accounlS retcivable., :'notes receivable, .sales 
representative advances and other pii$Cel1�eous receivables. of The Acqufring. Oroup or of the
Company. 

·· 

"SEC!1 means �1e United States: �urities 1ll)d �change Commi�ion. 

"SEC Doc�" mean, �R forms, l)'oti�cs, re.P()l1S,. sch�ul� statemenis, .and other doomncnts 
filed by Emporia wiili the SEC:·within the three. years from th� Bffcctive Tim� whether or not 
constftutigg a "filed" docun1�n� ·and includes all proxy· staiements, �stnUi�n statemen1s, 
amendm�ts t�:registration -�"1entS; periodic reports on Forms lO-KSa, I 0-QS�, and 8-K. and 
annual and q�y reports to.shareholders; 

"T�" Oncluding, wif]l.correlativ.e·meaning. the tenns "Taxes" �d 0Taxable11
) shall mean: {i)(A) 

ariy net inco� � income, gr;oss receipts, sales, use. ad valorell\ transfer, ti1µ1Bf"er gains, 
�hise. J?rofiss. Ucense. _wtthhoJdin& P,ayroll, :employment excise,. severance, stamp-, rent, 
recordi� occupatl� p-emium,.�I or.personal property, irrtan�Jbl.es, e·nvironmental or-wlndfaJl 
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�fits � alternative or adq-on minimu,m � customs duty· er other tax, fee, duty� levy. impost, 
assc=ment or charge of any- kind �hatsoe.ver (lncludlng· but not limited to taxes assessed tci real 
property und water and sew.�r rents relating thereto);_ together· with; (B) any inlen$l and .any 
penalty� addition � tax or additiona, am9µnt imwsed by any· Governmental B� '(dommic ·or
foreign) (a "T� Authority") responsU,le for the imposition· of any such tax and interest on·such 
�ties. additio11S to tax, fines or addi.tional amoun�. in �ch case, with feM)ecf to any party 
hereto; the B'usmess or tlte Assets (or theJransfer thereof); '(ii) any tiabili� for the payment of any· 
amount of the type d�ribed in 1he immediately preceding clj)use (i) as a result of a party hereto 
being a member ofao affil_iated or combined grotg,-with �Y 9ther petson ahmy time on or prior 
to the date of Closing; and (iii) any liability of-a party heretQ-'f or the paym�nt of any amo�nts of 
the type described in the immediately preceding clause (i) as a result of.a contractual obligation to 
indemnify any oth�r person. 

'�ax Return"· shall mean ·any return or �rt (including. elecuo�� .decla�ons.. disclos�. 
scheduJC!S, estimates and infonnetion �s) required .to be suppJied ·to any T,ax Authori�. 

"Transaction Documents" shall mean, coJlectively. this Agreem�n.t, al)d. each of the other 
agreements and instruments to be executed am;I deliven,� by ·all or some of ihe parties heretQ in 
cQtmection with the �nsummation of the transactions �ontemplated hereby. 

SECTJON _9,2 lnterp�taticm. Unless th� ��e� otheiwise (equires, 1he �an$ <Mined in this 
Agreem�t.shall �-applicable fo.·.b.otlphe siragul_ar at.1d pl��$ of� ·Q_f the terms· �fined
herein. All accounting tenns· defined·in-thbi Agreeµiem, and.-�e:-accqunting �� �ed ig t_his 
Agreement except as otherwise expr�ly -provi�ed �rein, �I have the· m�anings pustp_marily 
given thcreto:o:i ac.cordance-witb GA,-\P·as of�datc of the item iq q�()fl.- Wh�n .a n,f�rence 
is made· in tl\is Agreement to Sectio_ns. sucb reference shall be� a:Section of'fhis l\gr�eritent 
wtless otherwjse indicated. The headings contained in t�1s Agreement ·are fQr reference p�oses. 
only and shall not affect in any way. the mea�ng.or intel])reJ.ati9n .of.Uii� �rnent. Toe l,ISC of 
the neuter gender herein shall be; deemed 'to inct�d� the m8$cullne and feminine g�ndcrs w))erev�r 
'1CCessary· or appJ"Opriate, the µse o( the masc_uUne gende.r s�all �e ®emed tp include the n� 
a:nd fe!J)inine genders and the �.e 9f 1he -feminin� gender- shall b�. deem� to ir\cl�e the rieuter 
and rnasculin<; genders whei:ever n�sar:y or- appropriate. ,WJ}�v8:f trn; words-. "include", 
''inch.ides" or «including1

' are used in .this Agreem.en� they shall be d��ed to be followed·by the 
words "without limitation." 

SE<;TION 9.3 .Representation. All Parties hereto ·have been furnished with tb. _Dpportunity tn 
retain independent c:ounsel and hereby acknowletlge th� it is proceeding without counsel. 

[THE REMAINDER OFTHIS PAGE IS lNTCYI.09NALl.,.Y LEFT BL�K] 

Asset Purchase Agreement and &hi bits Page 18of23 



(S,,aature Pap to Anet Pladul$e Agreement by and Among) 

IN WITNESS WHEREOF, the undersigned have executed 'this Asset Purchase Agreement as of 
the elate set forth above. 

CYIOSCorp.(the"
� 

August 30, 2019 Timothy Carnahan, Chief Executive Officer 

TIMOTHY CARNAHANt:,'
� 1/ ·�---

August 3� 2019 ...,Tim�--o�-"'!31111"---
an,
-i-nd-ivi-.d-ual-ly

___ _ 

1llE ACQUIRING GROUP: 

August 30, 2019 

DAVID GREENE: 

August 30, 20 I 9 
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ACTION BY WRITTEN CONSENT OF THE BOARD OF 
DIRECTORS CYIOS CORP. 

The undersi� being all of �e Members of the B� of Directo.rs .. of CYIOS Corp,, a Nevada
corppmtion (the :"CoJpOi"ation'"), pursuant to Nevada. G�nenil Corpqration Law and in li�u of a 
meeting of:tlie Board of Directors of the Corporation, do-hereby consent to, adopt, ratify, confum 
and,appto\'e the Resolutions set forth below, ietTective es �f August JO., 2019. 

WHEREAS, after :significant discussions and con�Jta�ons with various prQfessi<mals, .and after 
careful consideration of the alternatives avaU�ble, including the a<lvan�� and disad�ta.ges of 
entering "into -an Asset Purchase Agreem�t with The Acquiring Group Corp. ("The. Acq,uiring. 
Group"), the Board of Directors._ (the "Board"!') of th�- Corporation d�ms ft advisable and in the 
best interests of the Corporation and its shareholders to approve and complete the-Assef Purchase 
Agreement by llJ1d among the Corporation and The Acquiring Oroup (1he "A�ent'1 attached 
hereto and made a part hereof; and 

WHEREAS. Che Agreement calls for ihe re$ignation of tt)e · officer$ and directors of the· 
Corporation-and requires U1e appointment of new members to the Board, name]y David.Greene.. 

Approval of Asset Purchase Agreement 

NOW, THER£FORE.. BE .IT RESQL VEO, that. the-Agreement in substantially the fonn attached 
hereto, together with such changes and modlfi�alloos as ihe officers of this �orporation shaU .. ·in 
their sole and ·absolute-discretion,. deem appropriate and in the best interest of this Corporation, is 
hereby approved in its entirety; and 

BE IT FURTHER. .RESOL VEi:> tha� each and �II -of the actions, of the officers of this 
Compan

y 

taken to d_ate in con.nectioq with the �gotiation, e��utiori" and c;lelivery of the
Agreement and e_ach docu.tnem and. i�ru,m�nt cont�piated therein or related thereto and· euch of 
the other �oils- of s_uch officers assQciated with the in,tnsactions contemplate<Hherejn; 1s hereby 
ratified· and confirmed. 

Appoiatma,t of New Directors 

BE IT FURTHER RESOLVED; That Davi� Greene is hereby appointed as Director of the 
Corporation. 

Amptance of Raig,,�on of1'imothy <;a,nahan 

BE 1T FURTHER RESOl, VED: That lhc. .ResigQB11on of Timothy· Carnahan as director, as -CEO 
and all other positions he· �olds with ihe Corporadon is hereby ·ae¢pted; b� not prior to. the 
effectiveness of·the appointment of �vid Oreene, and. l:he Corporation _hereby e� its 
gratitllde for Timoth.y Camahan's· �fforts � servic�s to date. ·-Such. resignation shall ·be effective 
immediately. 

Appolntmait of New O]/lcer 
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BE IT FURTHER RESOLVED: That the following are appointed to the offices listed opposite 
their names effective as of the dale hereof; 

Devid Greene Chairmen, President, CEO and Secretary 

BE IT FURTHER.RESOLVED, that that each officer of the Corporation is hereby authorized and 
directed lo do and perform, or cause to be done end perfonned, all such ac� dee!\s and things.and 
to make, execute and deliver, or cause to be made, executed and delivered, all such a.greem·ents, 
undertakings, documents, instruments or certificates in the name and on behalf of the. 
Corporation, or otherwise, as each such officer may ·deem necessary·or appropriate to eftectuat� 
or cany out fully the purpose and intent of the foregoing resolutions and any of the transactions 
cootc.rnplated thereby. 

All actions herctofor� taken by any director or officer of the Corporntion in connection with any 
matter referred to in the foregoing resolutions are hereby approved, ratified and confirmed in nil 
respeets. 

The secretary and any assistant secretary of the Corporation, or any other officer of Ille 
Corporation, is hereby authorized to certify and deliver, to any person to whom such certification 
and delivery may be deemed necessilt')' or appror,rialc.in the opinion or such officer,?•� copy 
ofihe foregoing resolutions. 

IN WITNESS WHEREOF., -the undersigned has caused this action to be effective as of August 
30,2019. 

Dopnrting Directors: 

1{� 
SfATEOF _�-\J __ 
COUN'lY OF�C'---'L-'--'A-'--'-Y __ _ 

Sworn to and subscribed before me thi. �ay of 6'epte..n:tec . 2.019, by 11motliy Carnahan, who is 
pcr.ioonlly known to me or who hos p uced s1ti1ablc: identification. 

_/, 
. . 

Print Notary's Name ....,_.--'--..>L.=-'_.__._....._.......,.._ __ 

NarARY PUBLIC,_Statc of MN 

My commission :xpires:_ j /Jiµ;JJO 
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STATEOf JI/JvJ 

COUN1Y OF A11 HXAl,14

Sworn to and subscribed before me this� day of 5errt:>tiJt:"ll. 20l9. by David Greene, who is
personally known to me or who has produced suitable identification. 

No1ary's Signature __________ _ 

Print Notary's Name __________ _ 

NOTARY PUBLIC, State of __ _ 

My commission expires: ___ _ 
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To: CYIOS Corp. 
(trading symbol CYIO) 
Care of: Timothy Carnahan, 13.00 Pennsylvania Avenue, Suite 700, Washington; DC 20004 

Dear Members of the Board of Directors: 

I, Timothy Carnahan. effective· immediately following the appointment of David Greene 
as Director of the Corporation, hereby resigns from the Board of Director� ofCYIOS Corp., and 
resigns. effective immediately, from all other positions l hol<J with -CYIOS Corp ., including- but 
not limited to, my po"sition as Chief Executive Officer and Director aqd·b_ereby certify that·there 
·are no other members of the Board of Directors and no 0U1er officer,.other "tlian !4vid Greene.

Sincerely, 

STATE OF MN 
COUNTY OF tl,...A_,_y __

Sworn to and .subscribed before ·me tWs L,quay of _;3.epte/J1./;tr20J.9, by Timothy 
Carnohan, who is personally known to me or who has produced suitable idcntificaUon. 

Nouuts Sign!ltt�rc�4,...,_ .. <=-=c:a:-----

Print Notary's Nam� ..e;J.i 2 A [sjfTh A tJd a 

NOTARY Pl)Bl,JC,Stateof MN 

My commission expires: 4 I 31 I :}6Jo 
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r-UASC'O ...... � ... 

January 01, 2016 through January 30, 2016 
Account Number: 000000403346118 

CVIOS CORPORATION 
1280 PENNSYLVANIA AVENUE NW SUITE 201 
WASHINGTON, DC 20004 

I CHECKING SUMMARY I Chase BuslnessSelect Checking

Beginning Balance 
Deposits and Additions 
ATM & Debit Withdrawals 
Electronic Withdrawals 
Fees 
Ending Balance 

Your Chase Platinum Business Checking account provides: 

Amount 
$1,281.07 
225000.00 

-428.67 
-25,000.00

0.00 
$200,852.40 

• No transaction fees for unUmited electronic deposits (Including ACH, ATM, wire, Chase Quick Deposit)
• 500 debits and non-electronic deposits (those made via check or cash In branches) per statement cycle
• 525,000 in cash deposits per statement cycle
• Unlimited return deposited Items with no fee

There are additional fee waivers and benefits associated with your account - please refer to your Deposit Account 
Agreement for more infonnatlon. 

IATL\1 & DEBIT CARD WITHDRA\VALSI 
DATE DESCRIPTION 
01/07 Card Purchase 
01/15 card Purchase 
01/25 Card Purchase 

Total ATM & Debit Withdrawals 

01/17 AMAZON SVC 3065 card 1116 
01/15 Godaddy Host Svs 327600127 Card 1116 
01/25 Alabaster Inc. Constr 67-11201 card 1116 

AMOUNT 
-127.33
-39.99

-428.67 

-$428.67 

I DEPOSITS AND ADDITIONS! ____________ _ 
DATE DESCRIPTION 

01/10 Incoming Wire 01/10 AZURE II 00012-1012 3402W67F120A Note: Conv Loan 

Total Deposits and Additi� 

AMOUNT 
225000.00 

$225,000.00 

IELECTRONICWITHDRAWAL�--------
DATE DESOUPTION 
01/20 Outgoing Wire 01/20 Celebraz Associates Inc. 6453Q75F Note: Consulting Fe 

Total Electronk Withdrawals 

AMOUNT 
-25000.00

-$25,000.00 
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Convertible Loan Agreement 

PURSUANT TO THIS AGREEMENT, on this 10th day of January, 2016, for funds received, 
CYIO Corporation., a Nevada Corporation (the c•company"), hereby promises to pay Azure 
Associates, a Corporation, or its assignees (the "Note Holder") the principal amount of 
($225,000 USO), on demand of the Note Holder (the "Maturity Datej. This note represents a 
payment made directly to the Company by the Note Holder. The principal balance of this Note 
shall be payable as per Paragraph 1. 

1. Principal and Interest.
a) General Payment Provisions. This Note shall be made in lawful money of the United

States of America to such account as the Note Holder may designate in accordance
with the provisions of this Note. Whenever any amount expressed to be due by the
terms of this Note is due on any day that is not a Business Day, the same shall
instead be due on the next succeeding day that is a Business Day. For purposes of
this Note, "Business Day" shall mean any day other than a Saturday, Sunday or a
day on which commercial banks in the State of the Note Holder are closed.

b) Payment of Principal. The principal balance of this Note shall be paid to the Note
Holder hereof on the Demand. The Company shall not prematurely pay or prepay
any outstanding principal balance to the Note Holder. The Note Holder in its sole
discretion may assign this note to any third party or designee. The unpaid principal of
this Note shall bear no interest rate.

2. Conversion. Not withstanding anything contained herein to the contrary, at any time prior
to the Maturity Date, this Note shall, at the option of the Note Holder, be convertible into:
shares of the Company's common stock on the terms and conditions set forth in this
Paragraph 2.
a) Certain Defined Terms. For purposes of this Note, the following terms shall have the

following meanings:

1) "Conversion Amount'' means the sum of (I) the principal amount of this Note
to be converted With respect to which this determination is being made, and
(ii) Default Interest, if any, on unpaid interest and principal, if so included at
the Note Holder's sole discretion.

2) "Conversion Price" means Note Holder may convert any portion of the
principal amount plus the accrued and unpaid interest hereon, into fully paid
and non-assessable shares of Companys Common Stock based on a
conversion price of $0.0003. Whereas, the Company and Note Holder Intend
to limit the Note Holder upon any conversion to holding in excess 9.99% of
the total issued and outstanding shares of common stock of the Company;

3. "Other Note" means the convertible notes, other than this Note, issued by the Company
to the Note Holder whether prior, simultaneously with or hereinafter executed.

4. "Person" means an individual, a limited liability company, a partnership, a joint venture, a
corporation, a trust, an unincorporated organization and a government or any
department or agency thereof.

b) Note Holder's Conversion Right At any time or times on or after the Issuance Date,
the Note Holder, or its assignees, shall be entiUed to convert any or all or a portion of
the outstanding and unpaid principal amount of this Note into fully paid and non



assessable shares of Common Stock (or Public Company Stock) in accordance with 
Paragraph 2(d), at the Conversion Rate (as defined below). The Company shall not 
issue any fraction of a share of Common Stock (or Public Company Stock) upon any 
conversion; if such issuance would result in the issuance of a fraction of a share of 
Common Stock (or Public Company ·stock), the Company shall round such fraction 
of a share of Common Stock (or Public Company Stock) up to the nearest whole 
share. 

c) Conversion Rate. The number of shares of Common Stock (or Public Company
Stock) issuable upon conversion of a Conversion Amount of this Note pursuant to
Paragraph 2(b) shall be determined according to the following formula (the
"Conversion Rate"): Note Holder may convert any portion of the principal amount
plus any accrued and unpaid interest hereon, into fully paid and non-assessable
shares of Company's Common Stock based on the Conversion Price outlined in
Section 1 (2) provided that the Note Holder never holds in excess of 9.99% of the
total outstanding shares of the Company.

d) Conversion Amount. Loan shall be converted pursuant to Securities Act of 1933, as
amended (the "Act"), Any exemption to the Act, and applicable state law into un
Legended shares at the Conversion Price. The Company shall use its best efforts to
qualify and issue the shares as unrestricted pursuant to a conversion as unrestricted
and freely transferable shares.

e) Conversion of this Note. The conversion of this Note shall be conducted in the
following manner:

1) To convert this Note into shares of Common Stock on any date set forth in
the Conversion Notice by the Note Holder (the "Conversion Date"), the Note
Holder hereof shall transmit by facsimile (or otherwise deliver), for receipt on
or prior to 11 :59 p.m., Eastern Time on such date, a written notice requesting
conversion with appropriate information needed to execute the conversion
(the "Conversion Notice") to the Company;

2) Upon receipt by the Company of a copy of a Conversion Notice, the
Company shall as soon as practicable, but in no event later than three (3)
Business Days after receipt of such Conversion Notice, send, via facsimile
and overnight courier, a confirmation of receipt of such Conversion Notice
(the "Conversion Confirmation") to such Note Holder indicating that the
Company will process such Conversion Notice in accordance with the terms
herein. Within five (5) Business Days after the date of the Conversion
Confirmation, the Company shall issue and surrender to a common carrier for
delivery to the address as specified in the Conversion Notice, a certificate,
registered in the name of the Note Holder, for the number of shares of
Common Stock (or Public Company Stock) to which the Note Holder shall be
entitled. If less than the full principal amount of this Note is submitted for
conversion, then the Company shall within five (5) Business Days after
receipt of the Note and at its own expense, issue and deliver to the Note
Holder a new Note for the outstanding principal amount not so converted;
provided that such new Note shall be substantially in the same form as this
Note.

3) Record Note Holder. The person or persons entitled to receive the shares of
Common Stock (or Public Company Stock) issuable upon a conversion of this
Note shall be treated for all purposes as the record Note Holder or Note
Holders of such shares of Common Stock (or Public Company Stock) on the
Conversion Date.

f) Taxes. The Company shall pay any and all taxes that may be payable with respect to
the issuance and delivery of Common Stock (or Public Company Stock) upon the
conversion of Notes.



5. Other R�hts of Note Holders.
g) Reorganization, Reclassification, Consolidation, Merger or Sale. Any recapitalization,

reorganization, reclassification. consolidation, merger, sale of all or substantially all
of the Company's assets to another Person or other transaction which is effected in
such a way that Note Holders of Common Stock (or Public Company Stock) are
entitled to receive (either direcHy or upon subsequent liquidation) sto� securities or
assets with respect to or in exchange for Common Stock (or Public Company Stock)
is referred to herein as "Natural Change.". Prior to the consummation of any (i)
Natural Change or (ii) other Natural Change following which the Company is not a
surviving entity, the Company will secure from the Person purchasing such assets or
the successor resulting from such Natural Change (in each case, the "Acquiring
Entity") a written agreement (in form and substance reasonably satisfactory to the
Note Holder) to deliver to Note Holder in exchange for this Note, a security of the
Acquiring Entity evidenced by a written instrument substantially similar in form and
substance to this Notet and reasonably satisfactory to the Note Holder.

h) Security Interest. To the extent the principal amount of the Note ls greater than
$100,000, Company hereby grants Note Holder a continuing security interest in all
presently existing and later acquired Collateral to secure all obligations and
performance of Company's duties hereunder (collectively, the 110bligations"). The
tenn-"Collateral• shall include the following categories of assets as defined in Miele
9 of the Uniform Commercial Code of the State of Florida as amended (the nucC11

): 

goods (including inventory. equipment and any accessions thereto, instruments
(including promissory notes}, documents, accounts, chattel paper (whether tangible
or electronic), deposit accounts, letter-of credit rights (whether or not the letter of
credit is evidenced by a writing), commercial tort claims, securities and all other
investment property, supporting obligations and any and all proceeds of any thereof,
wherever located, whether now owned or hereafter acquired. Notwithstanding
anything contained herein to the contrary, any rights granted to Note Holder pursuant
to the security interest granted hereunder may only be enforced following prior
written notice of a default of the Obligations to Company with a five (5) day
opportunity for each party to cure such default. If, pursuant to the UCC, prior notice
must be given to the Company upon the occurrence of an event, a five (5) day notice
period shall be sufficient Company irrevocably authorizes the Note Holder at any
time and from time to time to file in any Uniform Commercial Code jurisdiction any
initial financing statements and amendments thereto that (i) indicate the Collateral
as all assets of Company or words of similar effect, regardless of whether any
particular asset comprised in the Collateral falls within the scope of Article 9 of the
UCC, or as being of an equal or lesser scope or with greater detail; and (ii) contain
any other information required by part 5 of Article 9 of the UCC for the sufficiency or
filing office acceptance of any financing statement or amendment, including (y)
whether Company is an organization, the type of organization, and any organization
identification number issued to Company. and, (z} in the case of a financing
statement filed as a fixture filing or indicating Collateral as as-extracted collateral or
timber to be cut, a sufficient description of real property to which the Collateral
relates; and contain a notification that Company has granted a negative pledge to
the Note Holder, and that any subsequent lien or may be torturously interfering with
the Note Holder's rights. Company agrees to furnish any of the foregoing information
to the Note Holder promptly upon request. Company ratifies its authorization for the
Note Holder to have filed any like initial financing statements or amendments thereto
if filed prior to the date hereof. The Note Holder may add any supplemental language
to any such financing statement as the Note Holder may determine to be necessary
or helpful in acquiring or preserving rights against third parties.



6. Reservation of Shares. The Company shall at all times, so long as any principal amount
of the Notes is outstanding, reserve and keep available out of its authorized and
unissued Common Stock (or Public Company Stock), solely for the purpose of effecting
the conversion of the Notes, such number of shares of Common Stock (or Public
Company Stock) as shall at all times be sufficient to effect the conversion of all of the
principal amount of the Notes then outstanding; provided that the number of shares of
Common Stock (or Public Company Stock) so reserved shall at no time be less than one
hundred ten percent (110%) of the number of shares of Common Stock (or Public
Company Stock) for which the principal amount of the Notes are at any time convertible.
The initial number of shares of Common Stock (or Public Company Stock) reserved for
conversions of the Notes and each increase in the number of shares so reserved shall
be allocated pro rata among 'the Note Holders of the Notes based on the principal
amount of the Notes held by each Note Holder at the time of issuance of the Notes or
increase in the number of reserved shares, as the case may be. In the event a Note
Holder shall sell or otheiwise transfer any of such Note Holder's Notes, each transferee
shall be allocated a pro rata portion of the number of reserved shares of Common Stock
(or Public Company Stock) reserved for such transferor. Any shares of Common Stock
(or Public Company Stock) reserved and allocated to any Person which ceases to hold
any Notes shall be allocated to the remaining Note Holders, pro rata based on the
principal amount of the Notes then held by such Note Holders.

7. Voting Rights. Note Holders shall have no voting rights, except as required by law.

8. Reissuance of Note. In the event of a conversion or redemption pursuant to this Note of
less than all of the Conversion Amount represented by this Note, the Company shall
promptly cause to be issued and delivered to the Note Holder, upon tender by the Note
Holder of the Note converted or redeemed, a new note of like tenor representing the
remaining principal amount of this Note which has not been so converted or redeemed
and which is in substantially the same form as this Note.

9. Defaults and Remedies.
a) Events of Default. An "Event of Default" is: (i) default for thirty (30) days in payment

of in�erest or Default Interest on this Note; (ii) default in payment of the principal
amount of this Note when due; (iii) failure by the Company for thirty (30) days after
notice to it to comply with any other material provision of this Note; (iv) if the
Company pursuant to or within the meaning of any Bankruptcy Law; (A) commences
a voluntary case; (B) consents to the entry of an order for relief against it in an
involuntary case; (C) consents to the appointment of a Custodian of it or for all or
substantially all of its property; (D) makes a general assignment for the benefit of its
creditors; or (E) admits in writing that it is generally unable to pay its debts as the
same become due; or {vi) a court of competent jurisdiction enters an order or decree
under any Bankruptcy Law that: (I) is for relief against the Company in an involuntary
case; (2) appoints a Custodian of the Company or for all or substantially all of its
property; or (3) orders the liquidation of the Company or any subsidiary, and the
order or decree remains unstayed and in effect for thirty (30) days. The Term
"Bankruptcy Law" means Title 11, U.S. Code, or any similar Federal or State Law for
the relief of debtors. The term "Custodian" means any receiver, trustee, assignee,
liquidator or similar official under any Bankruptcy Law.

b) Remedies. If an Event of Default occurs and is continuing, the Note Holder of this
Note may declare this entire Note, including any interest and Default Interest and
other amounts due, to be due and payable immediately.



1 o. Vote to Change the Terms of this Note. This Note and any provision hereof may only be 
amended by an instrument in writing signed by the Company and Note Holders of a 
majority of the aggregate Conversion Amount of the Notes then outstanding. 

11. Lost or Stolen Note. Upon receipt by the Company of evidence satisfactory to the
Company of the loss, theft, destruction or mutilation of this Note, and, in the case of loss,
theft or destruction, of an indemnification undertaking by the Note Holder to the
Company in a form reasonably acceptable to the Company and, in the case of mutilation,
upon surrender and cancellation of the Notes. the Company shall execute and deliver a
new Note of like tenor and date and in substantially the same form as this Note; provided,
however, the Company shall not be obligated to re-issue a Note if the Note Holder
contemporaneously requests the Company to convert such remaining principal amount
into Common Stock (or Public Company Stock).

12. Payment of Collection. Enforcement and Other Costs. If: (i) this Note is placed in the
hands of an attorney for collection or enforcement or is collected or enforced through
any legal proceeding; or (ii) an attorney is retained to represent the Note Holder of this
Note in any bankruptcy, reorganization, receivership or other proceedings affecting
creditors' rights and involving a claim under this Note, then the Company shall pay to the
Note Holder all reasonable attomeys' fees, costs and expenses incurred in connection
therewith, in addition to all other amounts due hereunder.

13. Cancellation. After all principal and accrued interest at any time owed on this Note has
been paid in full; this Note shall automatically be deemed cancelled, shall be
surrendered to the Company for cancellation and shall not be reissued.

14. Waiver of Notice. To the extent permitted by law, the Company hereby waives demand,
notice, protest and all other demands and notices in connection with the delivery 1 
acceptance, performance, default or enforcement of this Note.

15. Governing Law. This Note shall be construed and enforced in accordance with, and all
questions concerning the construction, validity, interpretation and performance of this
Note shall be governed by, the laws of the State of Florida, without giving effed to
provisions thereof regarding conflict of laws. Each party hereby Irrevocably submits to
the non-exclusive jurisdiction of the state and federal courts sitting in New York, for the
adjudication of any dispute hereunder or in connection herewith or with any transaction
contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees
not to assert in any suit, action or proceeding, any daim that it is not personally subject
to the jurisdiction of any such court, that such suit, action or proceeding is brought in an
inconvenient forum or that the venue of such suit, action or proceeding is improper. Each
party hereby irrevocably waives personal service of process and consents to process
being served in any such suit, action or proceeding by sending by certified mail or
overnight courier a copy thereof to such party at the address for such 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 manner permitted by law.

16. Remedies, Characterizations, Other Obligations, Breaches and Injunctive Relief. The
remedies provided in this Note shall be cumulative and in addition to all other remedies
available under this Note, at law or in equity (including a decree of specific perfonnance
and/or other injunctive relief), and no remedy contained herein shall be deemed a waiver
of compliance with the provisions giving rise to such remedy and nothing herein shall
limit a Note Holder's right to pursue actual damages for any failure· by the Company to



comply with the terms of this Note. The Company covenants to each Note Holder of 
Notes that there shall be no characterization concerning this instrument other than as 
expressly provided herein. Amounts set forth Of provided for herein with respect to 
payments, conversion and the like (and the computation thereof) shall be the amounts to 
be received by the Note Holder thereof and shall not, except as expressly provided 
herein, be subject to any other obligation of the Company (or the performance thereof). 

17. Specific Shall Not Limit General Construction. No specific provision contained in this
Note shall limit or modify any more general provision contained herein. This Note shall
be deemed to be jointJy drafted by the Company and all Note Holders and shall not be
construed against any person as the drafter hereof.

18. Failure or Indulgence Not Waiver. No failure or delay on the part of this Note in the
exercise of any power, right or privilege hereunder shall operate as a waiver thereof, nor
shall any si11gle or partial exercise of any such power, right or privilege preclude other or
further exercise thereof or of any other right, power or privilege.

IN WITNESS WHEREOF, the parties involved have caused this document to be signed on and 
as of the Issuance Date indicated above. 

For CYIOS Corporation (The Company) 


