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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

  
FORM 8-K 

  
Current Report Pursuant to Section 13 or 15(d) of 

The Securities Exchange Act of 1934 
  

Date of Report (date of earliest event reported):  July 12, 2010 
  

Corgenix Medical Corporation 
(Exact Name of registrant as specified in its charter) 

  

  
11575 Main Street 

Suite 400 
Broomfield, Colorado 80020 

(Address, including zip code, of principal executive offices) 
  

(303) 457-4345 
(Registrant’s telephone number including area code) 

  
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions: 
  

            Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
  

            Soliciting Material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
  

            Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
  

            Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
  
  

  

 

Nevada 
  000-24541

 

93-1223466
(State or other jurisdiction 

of incorporation) 
  

(Commission File Number)
 

(I.R.S. Employer 
Identification No.)
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ITEM 1.01                     Entry Into a Material Definitive Agreement. 
  

On July 12, 2010 Corgenix Medical Corporation (the “Company”) entered into a Common Stock Purchase Agreement (the 
“Common Stock Purchase Agreement”) among Financière Elitech SAS, a société par actions simplifiée organized under the laws of 
France (“Elitech”), and Wescor, Inc., a Utah corporation and subsidiary of Elitech (“Wescor”).  In accordance with the Common 
Stock Purchase Agreement, Wescor will purchase up to two million dollars ($2,000,000.00) of the Company’s common stock in three 
installments (subject to various conditions) and will receive warrants to purchase additional shares.  Also, in connection with the 
Common Stock Purchase Agreement the Company will enter into (i) a distribution agreement (“Master Distribution Agreement”) with 
Elitech UK Limited, a private limited company formed under the laws of the United Kingdom (“Elitech UK Limited”) and (ii) a joint 
product development agreement (“Joint Product Development Agreement”) with Elitech.  The details of the Common Stock Purchase 
Agreement, Master Distribution Agreement, and Joint Product Development Agreement are outlined below. 

  
The investment by Wescor will take place over a maximum of three tranches: 
  
First Tranche under the Common Stock Purchase Agreement - Pursuant to the First Tranche of the Common Stock Purchase 

Agreement, Wescor will invest one million two hundred fifty thousand dollars ($1,250,000.00) to purchase 8,333,334 shares of the 
Company’s common stock valued at $0.15 per share.  For no additional consideration the Company will issue a warrant to Wescor to 
purchase 4,166,667 shares at $0.15 per share.  The Company will enter into the Master Distribution Agreement with Elitech UK 
Limited and the Joint Product Development Agreement with Elitech, contemporaneously with the issuance of the First Tranche 
Shares. 
  

Second Tranche under the Common Stock Purchase Agreement - Pursuant to the Second Tranche of the Common Stock 
Purchase Agreement, Wescor will invest two hundred fifty thousand dollars ($250,000.00) to purchase 1,666,667 shares of the 
Company’s common stock valued at $0.15 per share.  For no additional consideration the Company will issue a warrant to Wescor to 
purchase 833,333 shares at $0.15 per share.  As a condition to the closing of the Second Tranche, the Company will have effectively 
transferred its product distribution activity outside of North America from its subsidiary, Corgenix U.K. Ltd., to Elitech UK Limited. 
  

Third Tranche under the Common Stock Purchase Agreement - Pursuant to the Third Tranche of the Common Stock 
Purchase Agreement, Wescor will invest five hundred thousand dollars ($500,000.00) to purchase 3,333,333 shares of the Company’s 
common stock valued at $0.15 per share.  For no additional consideration the Company will issue a warrant to Wescor to purchase 
1,666,667 shares at $0.15 per share.  As a condition to the closing of the Third Tranche, the Executive Committee established under 
the Joint Product Development Agreement will have determined the feasibility of creating not less than two (2) New Corgenix Assay 
as further described in the Joint Product Development Agreement. 

  
In connection with the Common Stock Purchase Agreement, at the initial closing the Company will enter into the Master 

Distribution Agreement with Elitech UK Limited, and the Company will enter into the Joint Product Development Agreement with 
Elitech.  Under the terms and conditions of the Master Distribution Agreement, and as a condition precedent to the closing of the 
Second Tranche, Elitech UK Limited will become the exclusive distributor of the Company’s Products (as that term is defined therein) 
outside of North America.  The Company will assign, transfer (and if not transferrable by the terms of such agreement, then transfer 
the economic benefit) to Elitech UK Limited or cause Corgenix U.K. Ltd. to assign and transfer (and if not transferrable by the terms 
of such agreement, then transfer the economic benefit), and Elitech UK Limited will assume all of the obligations of the Company or 
Corgenix U.K. Ltd. under all distribution agreements executed by the Company or Corgenix U.K. Ltd., as the case may be, related to 
any distributor whose territory is outside of North America. 
  

Under the terms and conditions of the Joint Product Development Agreement the Company and Elitech will work towards 
developing efficient technology for the commercialization of biochemical testing of substances related to human health.  The goal of 
the co-development effort is the modification of certain Corgenix assays for use in Elitech chemistry analyzers, serology instruments 
or other instruments, and the commercialization of those modified assays by Elitech and its affiliates.  Phase I of the co-development 
is focused on the sharing and licensing of Corgenix assay technology to facilitate this purpose.  The intent is that, in order to achieve 
joint development of  
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Corgenix assays modified to be used with certain Elitech technology, all relevant Corgenix assay technology will be available to 
Elitech and its affiliates to establish the broadest common immunoassay technology base to pursue co-development of new Corgenix 
assay technology.  Such technology would include, for example, manufacturing know-how, testing and reliability information, visits 
to production facilities, and technical consultation, for which the burden of disclosure is reasonable. 

  
Wescor will have the right to designate one individual for election or appointment to the Board of Directors, for so long as 

Wescor owns at least five percent of the outstanding common stock of the Company. 
  
After the First Tranche closes, through to the third (3rd) anniversary of the First Tranche’s closing date, the rights and 

responsibilities of Wescor with respect to a potential change of control transaction by the Company will be governed by the Common 
Stock Purchase Agreement. 

  
Pursuant to the Common Stock Purchase Agreement, if the Company’s board determines to initiate the solicitation of offers 

or indications of interest in pursuing a Change of Control transaction, as defined therein, (without having first received an unsolicited 
offer from a third party) then the board will, consistent with its fiduciary duty to maximize shareholder value, design a process in 
consultation with legal counsel and any financial advisor the board elects.  Wescor may participate in the process, on terms established 
by the Company’s board to govern the solicitation of offers process.  The terms of the process are further outlined in the Common 
Stock Purchase Agreement. 

  
Pursuant to the Common Stock Purchase Agreement, if the Company’s board receives an unsolicited third-party offer (or 

indication of interest in making an offer) with respect to a Change of Control transaction the Company will provide written notice to 
Wescor.  If the Company’s board elects to begin a process that could lead to a Change of Control then the Company will commence 
negotiations with the unsolicited bidder and with Wescor to seek the highest value available from those parties.  The terms of the 
process are further outlined in the Common Stock Purchase Agreement. 

  
The foregoing descriptions of the Common Stock Purchase Agreement, Form of Warrant, Master Distribution Agreement, 

and Joint Product Development Agreement are not a complete description of all the terms of those agreements. For a complete 
description of all the terms, we refer you to the full text of the Common Stock Purchase Agreement, a copy of which is filed herewith 
as Exhibit 10.1 to this Current Report on Form 8-K, of the Form of Warrant, a copy of which is filed herewith as Exhibit 10.2, of the 
Master Distribution Agreement, a copy of which is filed herewith as Exhibit 10.5 to this Current Report on Form 8-K, and of the Joint 
Product Development Agreement, a copy of which is filed herewith as Exhibit 10.6. 

  
This Current Report on Form 8-K contains “forward-looking” statements within the meaning of Section 27A of the Securities 

Act and Section 21E of the Securities Exchange Act of 1934, including statements related to the potential future sale of shares of our 
common stock and price for such sales under the Common Stock Purchase Agreement. Forward-looking statements are generally 
identified by use of the terms “anticipate, “ “believe, “ “estimate, “ “expect, “ “may, “ “objective, “ “plan, “ “possible, “ “potential, “ 
“project, “ “will” and similar expressions. While we believe our plans, intentions and expectations reflected in those forward-looking 
statements are reasonable, these plans, intentions or expectations may not be achieved. Our actual results, performance or 
achievements could differ materially from those contemplated, expressed or implied by the forward-looking statements. For 
information about the factors that could cause such differences, please refer to our Annual Report on Form 10-K for the year ended 
June 30, 2009, including the information discussed under the caption “Item 1 Business,” “Item 1A. Risk Factors” and “Item 7 
Management’s Discussion and Analysis of Financial Condition and Results of Operations, “ and our Quarterly Report on Form 10-Q 
for the quarter ended March 31, 2010, as well as the Company’s various other filings with the SEC. Given these uncertainties, you 
should not place undue reliance on these forward-looking statements. We assume no obligation to update any forward-looking 
statements as a result of new information, future events or developments, except as required by securities laws. 
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ITEM 3.02                     Unregistered Sales of Equity Securities. 
  

The information provided under Item 1.01 above is incorporated by reference to this Item 3.02 in its entirety.   The shares and 
warrants offered under the Common Stock Purchase Agreement have not been registered under the Securities Act of 1933, as 
amended (“Securities Act”).  The offer of such securities is exempt from the registration requirements of the Securities Act, pursuant 
to Section 4(2) of the Securities Act for transactions not involving a public offering and Rule 506 promulgated by the United States 
Securities and Exchange Commission under the Securities Act.  A Form D will be filed by the Company reporting additional 
information regarding the sale of the securities.  The warrants offered by the Company to Wescor, under each Tranche in the Common 
Stock Purchase Agreement, give Wescor the right to purchase up to a total of 6,666,667 shares of the Company’s common stock, 
$.001 par value, exercisable at $0.15 per share, with each warrant expiring after five years from the date of issuance. 

  
ITEM 5.02                     Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; 
Compensatory Arrangements of Certain Officers. 
  

On July 7, 2010, by unanimous written consent of the board of directors, the board authorized the number of directors of the 
Company to be increased from seven (7) to a total of eight (8) directors, in accordance with Article IV, Section 14 of the Bylaws.  The 
board also unanimously appointed David Ludvigson, an Elitech representative, to serve as director to fill the newly created 
directorship, as required by the terms of the Common Stock Purchase Agreement described in Item 1.01 above. 

  
Mr. Ludvigson is currently President of Knight-Ludvigson Advisors, a business consultancy firm. From 2003 until 2009, 

Mr. Ludvigson was an executive with Nanogen, Inc., a molecular and point of care diagnostics company.  Mr. Ludvigson joined 
Nanogen full-time as Executive Vice President, Chief Financial Officer and Treasurer and was appointed to the position of President 
and Chief Operating Officer in June, 2004. Mr. Ludvigson was a director of Nanogen from 1996 until June 2003. Prior to joining 
Nanogen, he was President and Chief Executive Officer of Black Pearl, Inc. (“Black Pearl”), an event-based business intelligence 
software company, from November 2001 until January, 2003. Prior to Black Pearl, from August 2000 to January 2001, Mr. Ludvigson 
was President of InterTrust Technologies, a digital rights management software company. Prior to joining InterTrust Technologies, 
Mr. Ludvigson was a Senior Vice President and Chief Operating Officer of Matrix Pharmaceuticals, Inc. (“Matrix”) from 
October 1999 to August 2000. In addition, from 1998 to August 2000 he was also the Chief Financial Officer of Matrix. From 
February 1996 to June 1998, Mr. Ludvigson was President and Chief Operating Officer of NeTpower. From 1992 to 1995, 
Mr. Ludvigson was Senior Vice President and Chief Financial Officer of IDEC Pharmaceuticals. Prior to that time, he served as 
Senior Vice President of Sales and Marketing for Conner Peripherals and as Executive Vice President, Chief Financial Officer and a 
director of MIPS Computer Systems, Inc., a RISC microprocessor developer and systems manufacturer. Mr. Ludvigson is also a 
Director of China Stem Cells Ltd. Mr. Ludvigson received a B.S. and an M.A.S. from the University of Illinois. 

  
ITEM 5.03                     Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year. 
  
Amendment to Bylaws 
  

On July 7, 2010, by unanimous written consent of the board of directors, Article XV of the Bylaws was amended to exempt 
the Company from certain provisions of the Nevada Revised Statutes and to permit the Company to enter into the Common Stock 
Purchase Agreement, and transactions contemplated in connection with the Common Stock Purchase Agreement. 
  

A copy of the text of the amendment to the Bylaws is attached hereto as Exhibit 3.1 and is incorporated herein by reference. 
  

ITEM 9.01                     Financial Statements and Exhibits. 
  
a) Not applicable. 
  
b) Not applicable. 
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c) Not applicable. 
  
d) Exhibits: 
  

  
SIGNATURES 

  
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed 

on its behalf by the undersigned hereunto duly authorized. 
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Exhibit Number 
  Description of Exhibit 

      
Exhibit 3.1. 

  Amendment to Bylaws of Corgenix Medical Corporation, dated July 7, 2010 
      
Exhibit 10.1. 

  
Common Stock Purchase Agreement dated July 12, 2010 by and among Corgenix Medical 
Corporation, Financière Elitech SAS, and Wescor, Inc.

      
Exhibit 10.2. 

  Form of Warrant 
      
Exhibit 10.3. 

  
Mutual Confidentiality Agreement dated as of July 16, 2010 by and among Financière Elitech SAS, Wescor, 
Inc., Elitech UK Limited, Corgenix Medical Corporation, and Corgenix U.K. Ltd. 

      
Exhibit 10.4. 

  
Form of Assignment and Assumption Agreement by and among Elitech UK Limited, Corgenix Medical 
Corporation, and Corgenix U.K. Ltd.

      
Exhibit 10.5. 

  
Master Distribution Agreement dated July 16, 2010 by and between Corgenix Medical Corporation and Elitech 
UK Limited 

      
Exhibit 10.6. 

  
Joint Product Development Agreement dated July 16, 2010 by and between Corgenix Medical Corporation and 
Financière Elitech SAS 

Date: July 12, 2010 CORGENIX MEDICAL CORPORATION 
  
  
  

By: /s/ Douglass T. Simpson
   

Douglass T. Simpson
   

President and Chief Executive Officer 
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Exhibit 3.1
  

AMENDMENT TO THE BYLAWS 
OF 

CORGENIX MEDICAL CORPORATION 
  

Article XV 
Controlling Interest Statutes 

  
INAPPLICABILITY OF ACQUISITION OF CONTROLLING INTEREST STATUTES.  Notwithstanding any other provision in these 
Bylaws to the contrary, and in accordance with the provisions of Section 78.378 of the Nevada Revised Statutes (“NRS”), the 
provisions of NRS §§ 78.378 to 78.3793, inclusive (or any successor statutes thereto), relating to acquisitions of controlling interests 
in the corporation do not apply to any and all acquisitions of shares of the corporation’s common stock, par value $.001 per share, 
effected by Financière Elitech SAS, a corporation organized under the laws of France, WESCOR, INC., a Utah corporation, or any of 
their respective affiliates. 
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Exhibit 10.1
  

COMMON STOCK PURCHASE AGREEMENT 
  

by and among 
  

CORGENIX MEDICAL CORPORATION 
  

FINANCIÈRE ELITECH SAS 
  

AND 
  

WESCOR, INC. 
  
  

July 12, 2010 
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COMMON STOCK PURCHASE AGREEMENT 

  
THIS COMMON STOCK PURCHASE AGREEMENT (this “Agreement”) is entered into effective as of July 12, 2010 (the 

“Effective Date”), by and among Corgenix Medical Corporation, a Nevada corporation (the “Company”), Financière Elitech SAS, a 
société par actions simplifiée organized under the laws of France (“Elitech”), and Wescor, Inc., a Utah corporation and subsidiary of 
Elitech (“Investor”). 

  
WHEREAS, Investor desires to purchase shares of the Company’s common stock and acquire the right to purchase 

additional shares of common stock pursuant to the terms of warrants, on the terms and conditions set forth herein; 
  
WHEREAS, the Company desires to issue to Investor shares of the Company’s common stock and grant to Investor the right 

to purchase additional shares of common stock pursuant to the terms of such warrants, subject to the terms and conditions set forth 
herein; and 

  
WHEREAS, Elitech desires to enter into or to cause either Investor or an Affiliate of Investor to enter into two agreements in 

connection with the issuance of common shares and warrants to Investor, namely: (i) a distribution agreement with the Company to 
serve as the Company’s exclusive distributor of certain products worldwide, except in North America; and (ii) a joint product 
development agreement pursuant to which the Company and Elitech, or an Affiliate of Elitech, will collaborate on the development of 
certain products. 

  
NOW, THEREFORE, in consideration of the promises, covenants and conditions contained herein, the parties mutually 

agree as follows: 
  

1.                                      DEFINITIONS.  For purposes of this Agreement, the following terms will have the following meanings:“Act” means the 
United States Securities Act of 1933, as amended. 
  

“Actual Trading Day” means any day on which a trade of Common Stock occurs using the facilities of the OTC Bulletin 
Board (OTCBB) regulated quotation service. 

  
“Affiliate” has the meaning set forth in Rule 12b-2 of the regulations promulgated under the Exchange Act. 
  
“Assignment and Assumption Agreement” means that certain Assignment and Assumption Agreement substantially in the 

form attached as Exhibit A. 
  
“Blue Sky Laws” means any state law in the United States that regulates the offering and sale of securities. 
  
“Board of Directors” means the board of directors of the Company. 
  
“Business Day” means any day, other than a Saturday or Sunday and other than a day that banks in the State of Colorado are 

generally authorized or required by applicable law to be closed. 
  
“Change of Control” means a change in ownership or control of the Company through  
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any of the following transactions: (i) a merger, consolidation or other reorganization of the Company with another entity, unless 
securities representing more than fifty percent (50%) of the total combined voting power of the voting securities of the successor 
entity are immediately thereafter beneficially owned, directly or indirectly and in substantially the same proportion, by the persons 
who beneficially owned the Company’s outstanding voting securities immediately prior to such transaction; (ii) a sale, transfer or 
other disposition of all or substantially all of the Company’s assets; or (iii) the acquisition, directly or indirectly by any person or 
related group of persons (other than the Company or a person that directly or indirectly controls, is controlled by, or is under common 
control with, the Company), of beneficial ownership (within the meaning of Rule 13d-3 of the Exchange Act) of securities possessing 
more than fifty percent (50%) of the total combined voting power of the Company’s outstanding securities pursuant to a tender or 
exchange offer made directly to the Company’s shareholders.  For purposes of this Agreement, the following will not constitute a 
Change of Control under this Agreement: (x) any registered public offering of the Company’s securities; (y) any Permitted Stock 
Sales; or (z) a Common Stock dividend or stock split distributable on a pro-rata basis to all holders of Common Stock. 
  

“Closing” or “Closings” means the First Closing Date, Second Closing Date and/or Third Closing Dates, collectively, or 
individually, as applicable. 

  
“Code” means the United States Internal Revenue Code of 1986, as amended. 
  
“Common Stock” means the common stock of the Company, $.001 par value, per share. 
  
“Company Subsidiaries” means Corgenix, Inc., a Delaware corporation, and Corgenix U.K. Ltd., a corporation organized 

under the laws of the United Kingdom (“Corgenix U.K. Ltd.”). 
  
“Disclosure Materials” means the Company’s most recent annual filing on Form 10-K, all Forms 10-Q filed since the 

Company’s most recent Form 10-K, and all Forms 8-K filed since the date of the Company’s last Form 10-Q, including all reports, 
schedules, forms, statements, exhibits and other documents required to be filed therewith. 
  

“Distribution Agreement” means that certain Master Distribution Agreement substantially in the form attached as Exhibit B
and effective as of the First Closing Date by and between the Company and Elitech UK Limited, a private limited company organized 
under the laws of the United Kingdom and a subsidiary of Elitech (“Elitech UK Limited”), as such agreement may be amended, 
restated or replaced from time to time. 

  
“Distributorship Agreements” has the meaning set forth in Section 7.1. 
  
“Exchange Act” means the United States Securities Exchange Act of 1934, as amended. 
  
“First Closing Date” has the meaning set forth in Section 2.1(A). 
  
“First Tranche” means the purchase and sale of the First Tranche Shares and issuance of the First Tranche Warrant. 
  
“First Tranche Shares” has the meaning set forth in Section 2.1(A). 
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“First Tranche Warrant” has the meaning set forth in Section 2.1(B). 
  
“GAAP” means United States generally accepted accounting principles. 
  
“Investor’s Designee” has the meaning set forth in Section 11.1. 
  
“Joint Product Development Agreement” means that certain Joint Product Development Agreement substantially in the 

form attached as Exhibit C and effective as of the First Closing Date, as it may be amended, restated or replaced from time to time. 
  
“Legend” has the meaning set forth in Section 6.1(F)(i). 
  
“Notice of an Offer” has the meaning set forth in Section 12.2. 
  
“Offer Period” has the meaning set forth in Section 12.3. 
  
“Permitted Stock Sales” means any one or more of the following: (i) the grant or issuance of Common Stock or any option, 

warrant or other right to purchase Common Stock (or securities exercisable or convertible therefore) to any employee or consultant of 
the Company pursuant to a plan authorized by the Board of Directors or otherwise pursuant to authority of the Board of Directors; or 
(ii) the issuance of any Common Stock upon exercise or conversion of any right, warrant, option or contract outstanding as of the date 
of this Agreement. 

  
“Person” means any individual, corporation, partnership, trust, limited liability company, association or other entity. 
  
“SEC” means the United States Securities and Exchange Commission. 
  
“Second Closing Date” has the meaning set forth in Section 2.2(A). 
  
“Second Tranche” means the purchase and sale of the Second Tranche Shares and issuance of the Second Tranche Warrant. 
  
“Second Tranche Milestone” has the meaning set forth in Section 2.2(C). 
  
“Second Tranche Shares” has the meaning set forth in Section 2.2(A). 
  
“Second Tranche Warrant” has the meaning set forth in Section 2.2(B). 
  
“Share Purchase Price” means the per share price of Common Stock to be purchased pursuant to this Agreement or the 

Warrants and will be calculated as follows: (i) the average of the closing price for the immediately preceding five (5) Actual Trading 
Days multiplied by (ii) one hundred thirty percent (130%); provided, however, if such Share Purchase Price is less than $0.15, then the 
Share Purchase Price will be $0.15, and if the Share Purchase Price is greater than $0.20, then the Share Purchase Price will be $0.20.  
All calculations made pursuant to this formula will be made to the nearest cent. 

  
“Third Closing Date” has the meaning set forth in Section 2.3(A). 
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“Third Tranche” means the purchase and sale of the Third Tranche Shares and issuance of the Third Tranche Warrant. 
  
“Third Tranche Milestone” has the meaning set forth in Section 2.3(C). 
  
“Third Tranche Shares” has the meaning set forth in Section 2.3(A). 
  
“Third Tranche Warrant” has the meaning set forth in Section 2.3(B). 
  
“Transaction Documents” means this Agreement, the First Tranche Warrant, the Distribution Agreement, the Joint Product 

Development Agreement, the Second Tranche Warrant and the Third Tranche Warrant, as applicable, and each other agreement and 
document executed by the Company, Elitech, Investor, or their respective Affiliates, in connection with the transactions contemplated 
by this Agreement. 

  
“Warrants” means, collectively, the First Tranche Warrant, Second Tranche Warrant and Third Tranche Warrant. 
  

2.                                      PURCHASE AND SALE OF STOCK & ISSUANCE OF WARRANTS. 
  

2.1.                              First Tranche. 
  

(A)                              Purchase of First Tranche Shares.  On July 16, 2010, at 10:00 a.m. Mountain Standard Time, or on such 
other date as the parties agree to in writing (the “First Closing Date”), the Company will sell to Investor and Investor will purchase 
from the Company the total number of shares of Common Stock (rounded up to the next whole share in the event of a fractional share) 
equal to One Million Two Hundred Fifty Thousand and 00/100 United States dollars (US$1,250,000.00) divided by the Share 
Purchase Price (to be determined as of the First Closing Date) (“First Tranche Shares”). 

  
(B)                                Issuance of First Tranche Warrant.  On the First Closing Date, and for no additional consideration, the 

Company will issue a warrant in substantially the same form attached hereto as Exhibit D (the “First Tranche Warrant”) to purchase 
a number of shares equal to fifty percent (50%) of the First Tranche Shares (rounded to the next whole share), at a per share exercise 
price equal to the Share Purchase Price. 

  
2.2.                              Second Tranche. 
  

(A)                              Purchase of Second Tranche Shares.  On or before the six (6) month anniversary of the First Closing Date, 
or on such other date as the parties agree to in writing, subject to completion of the Second Tranche Milestone as set forth in 
Section 2.2(C) below (the “Second Closing Date”), the Company will sell to Investor and Investor will purchase from the Company 
the total number of shares of Common Stock (rounded up to the next whole share in the event of a fractional share) equal to Two 
Hundred Fifty Thousand and 00/100 United States dollars (US$250,000.00) divided by the Share Purchase Price (“Second Tranche 
Shares”). 

  
(B)                                Issuance of Second Tranche Warrant.  On the Second Closing Date, provided the Second Tranche Shares 

have been purchased, and for no additional consideration,  
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the Company will issue a warrant (the “Second Tranche Warrant”) to purchase a number of shares equal to fifty percent (50%) of 
the Second Tranche Shares (rounded to the next whole share), at a per share exercise price equal to the Share Purchase Price. 
  

(C)                                Achievement of Second Tranche Milestone.  On or before the six (6) month anniversary of the First 
Closing Date, the Company will transfer and assign all distribution agreements that are related to the sale of Company products in any 
jurisdiction outside of North America, and Elitech will cause Elitech UK Limited to assume all such agreements in accordance with 
Article 7 (“Second Tranche Milestone”). 

  
2.3.                              Third Tranche. 
  

(A)                              Purchase of Third Tranche Shares.  On or before the twelve (12) month anniversary of the First Closing 
Date, or on such other date as the parties agree to in writing, subject to the completion of the Third Tranche Milestone as set forth in 
Section 2.3(C) below (the “Third Closing Date”), the Company will sell to Investor and Investor will purchase from the Company the 
number of shares of Common Stock (rounded up to the next whole share in the event of a fractional share) equal to Five Hundred 
Thousand and 00/100 United States dollars (US$500,000.00) divided by the Share Purchase Price (“Third Tranche Shares”). 

  
(B)                                Issuance of Third Tranche Warrant.  On the Third Closing Date, provided the Third Tranche Shares have 

been purchased, and for no additional consideration, the Company will issue a warrant (the “Third Tranche Warrant”) to purchase a 
number of shares equal to fifty percent (50%) of the Third Tranche Shares (rounded to the next whole share), at a per share exercise 
price equal to the Share Purchase Price. 

  
(C)                                Achievement of Third Tranche Milestone.  On or before the twelve (12) month anniversary of the First 

Closing Date, the Executive Committee (as that term is referred to in the Joint Product Development Agreement) will have determined 
the feasibility of creating not less than two (2) New Corgenix Assays (as that term is defined in the Joint Product Development 
Agreement) in accordance with Article 9 (“Third Tranche Milestone”). 

  
3.                                      REPRESENTATIONS AND WARRANTIES OF THE COMPANY.  The Company represents, warrants and 
acknowledges to Elitech and Investor as follows: 
  

3.1.                              Organization, Good Standing and Qualification.  Each of the Company and each of the Company Subsidiaries 
(i) has been organized and is validly existing and in good standing under the laws of its jurisdiction of organization, (ii) is duly 
qualified and in good standing to do business in each jurisdiction in which the nature of its business or the ownership or leasing of its 
properties makes such qualification necessary, (iii) has all requisite power and authority to own or lease and operate its properties and 
assets, and to carry on its business as now conducted and as currently proposed to be conducted, and (iv) has obtained all licenses, 
permits, franchises and other governmental authorizations necessary to the ownership or operation of its properties or the conduct of 
its business.  Copies of the Organizational Documents, as amended and currently in force, of the Company and each of the Company 
Subsidiaries have been furnished by the Company to Elitech and Investor for inspection. For purposes of this Agreement,  
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“Organizational Documents” means, with respect to any entity, the certificate of incorporation, bylaws and/or other similar 
governing documents of such entity. 
  

3.2.                              Subsidiaries.  The Company owns all of the equity interests in the Company Subsidiaries, and no third party 
possesses any right to acquire any interest in the Company Subsidiaries.  Other than the Company Subsidiaries, the Company does not 
own of record or beneficially any securities in any other Person. 

  
3.3.                              Requisite Power and Authority.  The Company has all necessary corporate power and authority to execute and 

deliver the Transaction Documents and to perform its obligations thereunder.  The execution and delivery of the Transaction 
Documents, the performance of its obligations hereunder and thereunder, and the consummation of the transactions contemplated 
hereby have been duly authorized by all necessary corporate action on the part of the Company.  Upon execution and delivery, the 
Transaction Documents will be the valid and binding obligations of Investor, enforceable in accordance with their terms, except as 
limited by (A) applicable bankruptcy, insolvency, reorganization, moratorium or other laws of general application affecting 
enforcement of creditors’ rights, and (B) the application of general principles of equity. 

  
3.4.                              No Conflicts.  The execution and delivery of each of the Transaction Documents does not or will not, as the case 

may be, and the consummation of the transactions contemplated hereby and thereby will not, conflict with, or result in any violation 
of, or constitute a default (with or without notice or lapse of time, or both) under, or give rise to a material penalty or right of 
termination, amendment, cancellation or acceleration of any material obligation or the loss of a material benefit under, or the creation 
of a lien or encumbrance on any material assets pursuant to (A) any provision of the Organizational Documents of the Company or 
any Company Subsidiary or (B) (x) any material obligation, instrument, permit, concession, franchise or license of the Company or 
any Company Subsidiary, or (y) except as would not reasonably be expected to have a material adverse effect on the Company or any 
Company Subsidiary, any judgment, order, decree, statute, law, ordinance, rule or regulation. 

  
3.5.                              Capitalization.  As of the execution date of this Agreement, the authorized capital stock of the Company consists of 

200,000,000 shares of Common Stock and 5,000,000 shares of preferred stock, of which 30,982,803 shares of Common Stock and 
236,681 shares of redeemable convertible preferred shares are issued and outstanding.  Additionally the following options and 
warrants are outstanding: 2,440,000 shares are exercisable through various stock options and 33,728,177 shares in the form of 
warrants are exercisable.  Except as set forth above or otherwise disclosed in the Disclosure Materials, there are no other authorized or 
outstanding shares of capital stock of the Company or voting securities or commitments to issue any shares of capital stock or voting 
securities of the Company other than pursuant to the outstanding stock options and warrants of the Company referenced above.  No 
bonds, debentures, notes or other indebtedness of the Company nor any of the Company Subsidiaries having, or convertible into other 
securities having, the right to vote on any matters on which stockholders may vote are authorized, issued or outstanding.  There are no 
outstanding obligations of the Company or any of the Company Subsidiaries to repurchase, redeem or otherwise acquire any shares of 
capital stock of the Company or the Company Subsidiaries.  There is no voting trust or other agreement to which the Company or any 
of the Company Subsidiaries is a party or is bound, or, to the  
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knowledge of the Company, to which any stockholder of such entity is a party or is bound, with respect to the voting of the capital 
stock or other voting securities of the Company or any Company Subsidiary.  The Company has the ability to effect any action 
requiring the approval of the stockholders of any of the Company Subsidiaries and to designate all of the members of the board of 
directors or others performing similar functions of each of the Company Subsidiaries. 
  

3.6.                              Public Disclosure. 
  

(A)                              Disclosure Materials.  The Company acknowledges that the Company is a publicly held company and has 
made available to Investor copies of the Disclosure Materials.  The Company has registered its Common Stock pursuant to Section 12
(g) of the Exchange Act, as amended, and the Common Stock is quoted and traded on the OTCBB.  The Company has received no 
notice, either oral or written, with respect to the continued quotation or trading of the Common Stock on the OTCBB.  The Company 
has filed all Disclosure Materials with the SEC.  No Company Subsidiary is required to file any form, report or other document with 
the SEC or any similar securities regulatory authority in any jurisdiction.  As of their respective dates (and, if amended or superseded 
by a filing prior to the Effective Date, then on the date of such filing), the Disclosure Materials complied in all material respects with 
the requirements of the Exchange Act, as amended, and rules and regulations of the SEC promulgated thereunder and the Disclosure 
Materials did not contain, nor will any of the Company’s subsequent filings made after the Effective Date and prior to the First 
Closing Date amending or superseding any Disclosure Materials contain, any untrue statement of a material fact or omit to state a 
material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under 
which they were made, not misleading.  Subject to the accuracy of the Investor’s representations in this Agreement, the sale of the 
shares of Common Stock by the Company will not require registration under the Act. 

  
(B)                                Financial Statements.  Each of the financial statements (including the related notes) included in the 

Disclosure Materials presents or will present fairly, in all material respects, the consolidated financial position and consolidated results 
of operations of the Company and the Company Subsidiaries as of the respective dates or for the respective periods set forth therein, 
all in conformity with GAAP consistently applied during the periods involved except as otherwise noted therein, and subject, in the 
case of the unaudited interim financial statements, to normal and recurring year-end adjustments that have not been and are not 
expected to be material in amount, and except that the unaudited financial statements need not contain footnotes.  Since December 31, 
2009, there has been no material change in the Company’s accounting methods or principles except as described in the notes to the 
consolidated financial statements of the Company contained in the Disclosure Materials.  All of such Disclosure Materials, as of their 
respective dates (and as of the date of any amendment to the respective Disclosure Materials), complied and will comply as to form in 
all material respects with the applicable requirements of the Act and the Exchange Act and the rules and regulations promulgated 
thereunder. 

  
(C)                                Contingent Liabilities.  Except (i) as set forth in the consolidated balance sheets (and notes thereto) of the 

Company and its consolidated Company Subsidiaries included in the Disclosure Materials, and (ii) for liabilities or obligations 
incurred in the ordinary course of business (none of which is a material liability resulting from breach of contract, breach of  
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warranty, tort, infringement, claim or lawsuit), since December 31, 2009, neither the Company nor any Company Subsidiary has 
incurred any material liabilities or material obligations of any nature (whether accrued, absolute, contingent, asserted, liquidated or 
otherwise). 
  

3.7.                              Compliance with Applicable Laws; Regulatory Matters.  The Company and the Company Subsidiaries hold all 
permits, licenses, certificates, franchises, registrations, variances, exemptions, orders and approvals of all governmental entities 
(collectively, “Permits”) that are material to the operation of their respective businesses, except for such failures to have received 
such Permits as would not reasonably be expected to have a material adverse effect on the Company.  The Company and the Company 
Subsidiaries are in compliance with the terms of such Permits, except where the failure to so comply would not reasonably be 
expected to have a material adverse effect on the Company.  The businesses of the Company and of each Company Subsidiary are not 
being and have not been conducted in violation of any law, ordinance, regulation, judgment, decree, injunction, rule or order of 
governmental entity, except for violations which would not reasonably be expected to have a material adverse effect on the Company.  
No investigation by any governmental entity with respect to the Company or any of the Company Subsidiaries is pending or, to the 
knowledge of the Company, threatened. 

  
3.8.                              Valid Issuance of Stock.  The shares of Common Stock to be purchased pursuant to this Agreement and stock 

issuable upon exercise of the Warrants, when issued, sold and delivered in accordance with the terms of this Agreement and the 
Warrants, as applicable, will be duly and validly issued, fully paid and non assessable, free of any liens, charges, claims, security 
interests or encumbrances, other than liens, charges, claims, security interests and encumbrances created by or imposed upon the 
holders thereof, and are not subject to preemptive rights or rights of first refusal created by statute, the Company’s Articles of 
Incorporation or Bylaws or any agreement to which the Company is a party or by which it is bound. 

  
4.                                      REPRESENTATIONS AND WARRANTIES OF INVESTOR.  Investor represents, warrants and acknowledges to the 
Company as follows: 
  

4.1.                              Organization, Good Standing and Qualification.  Investor is a corporation duly organized, validly existing and in 
good standing under the laws of the State of Utah and has all requisite corporate power and authority to own its properties and assets 
and to carry on its business as now conducted and as presently proposed to be conducted.  Investor is qualified to do business as a 
foreign corporation in each jurisdiction where failure to be so qualified could have or cause a material adverse effect. 

  
4.2.                              Requisite Power and Authority.  Investor has all necessary corporate power and authority under all applicable 

provisions of law to execute and deliver the Transaction Documents and to perform its obligations thereunder.  Upon execution and 
delivery, the Transaction Documents will be the valid and binding obligations of Investor, enforceable in accordance with their terms. 

  
4.3.                              Consents.  All consents, approvals, orders, authorizations or registration, qualification, designation, declaration or 

filing with any governmental or banking authority on the part of Investor required in connection with the consummation of the 
transactions  
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contemplated in this Agreement have been or will have been obtained prior to, and be effective as of the Closing. 
  

4.4.                              Purchase Entirely for Own Account.  This Agreement is made with Investor in reliance upon the Investor’s 
representation to the Company, which by Investor’s execution of this Agreement Investor hereby confirms that the shares of Common 
Stock to be acquired by Investor and the Warrants to be issued will be acquired for investment for Investor’s own account, not as a 
nominee or agent, and not with a view to the resale or distribution of any part thereof, and that Investor has no present intention of 
selling, granting any participation in, or otherwise distributing the same.  By executing this Agreement, Investor further represents that 
Investor does not presently have any contract, undertaking, agreement or arrangement with any Person to sell, transfer or grant 
participations to such Person or to any third Person, with respect to any of the shares of Common Stock to be purchased or the 
Warrants to be issued.  Investor has not been formed for the specific purpose of acquiring the shares of Common Stock or the 
Warrants to be issued. 

  
4.5.                              Restricted Securities.  Investor understands that none of the shares of Common Stock to be purchased pursuant to 

this Agreement, the Warrants, or any shares of Common Stock issuable upon exercise of the Warrants, have been, nor will they be, 
registered under the Act, by reason of a specific exemption from the registration provisions of the Act which depends upon, among 
other things, the bona fide nature of the investment intent and the accuracy of Investor’s representations as expressed herein.  Investor 
understands that the shares of Common Stock to be purchased pursuant to this Agreement, the Warrants and the shares of Common 
Stock issuable upon exercise of the Warrants are “restricted securities” under applicable U.S. federal securities laws and Blue Sky 
Laws and that, pursuant to these laws, Investor must hold the shares of Common Stock to be purchased indefinitely unless they are 
registered with the Securities and Exchange Commission and qualified by state authorities, or an exemption from such registration and 
qualification requirements is available.  Investor acknowledges that the Company has no obligation to register or qualify for resale the 
Warrants or the shares of Common Stock to be purchased pursuant to this Agreement or upon exercise of the Warrants.  Investor 
further acknowledges that if an exemption from registration or qualification is available, it may be conditioned on various 
requirements including, but not limited to, the time and manner of sale, the holding period for the shares of Common Stock to be 
purchased pursuant to this Agreement or upon exercise of the Warrants, and on requirements relating to the Company which are 
outside of Investor’s control, and which the Company is under no obligation and may not be able to satisfy. 

  
4.6.                              Investor Can Protect Its Own Interests.  By reason of its, or of its management’s, business or financial 

experience, Investor has the capacity to protect its own interests in connection with the transactions contemplated in this Agreement. 
  
4.7.                              Access to Information.  Investor has been given access to all Company documents, records, and other information, 

has received physical delivery of all those documents and records that it has requested, and has had adequate opportunity to ask 
questions of, and has received answers from, the Company’s officers, employees, agents, accountants and representatives concerning 
the Company’s business, operations, financial condition, assets, liabilities and all other matters relevant to its investment in the shares 
of Common Stock to be 
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purchased pursuant to this Agreement and the Warrants to be issued.  Investor acknowledges that neither the Company nor any of its 
stockholders have made any representations or warranties except to the extent expressly set forth in this Agreement, the Transaction 
Documents or the Exhibits or schedules attached hereto and thereto. 
  

4.8.                              Foreign Investors.  If Investor is not a United States person (as defined by Section 7701(a)(30) of the Code), 
Investor hereby represents that it has satisfied itself as to the full observance of the laws of its jurisdiction in connection with any 
invitation to subscribe for the shares of Common Stock to be purchased pursuant to this Agreement, the Warrants to be issued or any 
use of this Agreement, including (i) the legal requirements within its jurisdiction for the purchase of the shares of Common Stock, 
(ii) any foreign exchange restrictions applicable to such purchase, (iii) any governmental or other consents that may need to be 
obtained, and (iv) the income tax and other tax consequences, if any, that may be relevant to the purchase, holding, redemption, sale, 
or transfer of the shares of Common Stock to be purchased pursuant to this Agreement or the Warrants to be issued.  Investor’s 
subscription and payment for and continued beneficial ownership of the shares of Common Stock will not violate any applicable 
securities or other laws of Investor’s jurisdiction. 

  
5.                                      COVENANTS OF THE PARTIES. 
  

5.1.                              Approval of Customers.  It will be a condition to closing the First Tranche that Investor will have the opportunity to 
conduct a reference check and approve the input of the five (5) sample customers that have been provided by the Company.  The 
Investor will complete its reference check within three (3) Business Days of the Effective Date. 

  
5.2.                              Amendment of Bylaws and Resolutions Approving Transaction.  The Board of Directors will (A) amend the 

Company’s Bylaws to permit the Company to opt out of any requirements under Nevada Revised Statutes §§ 78.378 to 78.3793 
relating to required approval of acquisition of a controlling interest, and (B) duly adopt all necessary and appropriate resolutions 
acknowledging that this Agreement and the transactions related hereto are approved in accordance with Nevada Revised 
Statutes § 78.438(1). 

  
5.3.                              Certain Actions to Close the First Tranche, Second Tranche and Third Tranche.  Subject to the terms of this 

Agreement, each party will use its commercially reasonable efforts to fulfill, and to cause to be satisfied, the conditions in Articles 6, 8
and 10 (but with no obligation to waive any such condition) and to consummate and effect the transactions contemplated herein, 
including to cooperate with and assist each other in all reasonable respects in connection with the foregoing. 

  
5.4.                              Access to Information.  From the date hereof through the respective Closings, subject to Section 11.2 and the 

Company’s reasonable confidentiality precautions, the Company will permit, and will cause the Company Subsidiaries to 
permit, Investor to have access during normal business hours and upon reasonable notice from Investor, to the facilities, personnel, 
books and records of the Company and the Company Subsidiaries for the opportunity to investigate the Company and the Company 
Subsidiaries.  Investor will conduct such investigation in a manner that does not unreasonably interfere with the operations of the  
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Company or the Company Subsidiaries and will not have access to any personnel without the written consent of the Company or a 
Company Subsidiary, as appropriate. 
  
6.                                      CONDITIONS TO CLOSING THE FIRST TRANCHE. 
  

6.1.                              Conditions to Investor’s Obligations.  Investor’s obligations to purchase the First Tranche Shares and to otherwise 
consummate the transactions contemplated in this Agreement at the First Closing Date are subject to satisfaction of the following 
conditions: 

  
(A)                              Accuracy of Representations and Warranties.  The Company’s representations and warranties in this 

Agreement and in any certificate or document delivered pursuant to this Agreement will be true and correct in all material respects on 
and as of the First Closing Date as if made again as of such date; provided, however, that each representation and warranty of the 
Company in Section 3.1 will be true and correct in all respects on and as of the First Closing Date as if made again as of such date. 

  
(B)                                No Legal Action.  No federal, state or local governmental authority of competent jurisdiction will have 

instituted any proceedings to restrain, prohibit or otherwise challenge the legality or validity of the transactions contemplated herein 
that has not been dismissed or otherwise resolved in a manner that does not materially and adversely affect the transactions 
contemplated herein, and no injunction, order or decree of any federal, state or local governmental authority is in effect that restrains 
or prohibits the purchase or sale of the shares of Common Stock or the consummation of the other transactions contemplated herein. 

  
(C)                                Election of Directors.  Effective as of the First Closing Date, the Board of Directors will have approved of, 

in its reasonable discretion and received all necessary approvals and consents to appoint David Ludvigson to serve on the Board of 
Directors. 

  
(D)                               Approval of Customers.  Investor will have approved of the sampling of customers in accordance with 

Section 5.1. 
  
(E)                                 Covenants.  The Company will have complied, in all material respects, with the covenants set forth in 

Sections 5.1, 5.2, 5.3 and 5.4. 
  
(F)                                 Company’s Deliverables.  The Company will have delivered to Investor the following documents duly 

executed by the Company, or on behalf of the Company: 
  

(i)                                     a certificate representing the First Tranche Shares being purchased by Investor, inclusive of the 
following legend (hereinafter “Legend”): 

  
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE 
“SECURITIES ACT”), OR ANY OTHER SECURITIES LAWS, HAVE BEEN TAKEN FOR 
INVESTMENT, AND MAY NOT BE SOLD OR TRANSFERRED OR OFFERED FOR SALE 
OR TRANSFER UNLESS A REGISTRATION STATEMENT UNDER THE  
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SECURITIES ACT AND OTHER APPLICABLE SECURITIES LAWS WITH RESPECT TO 
SUCH SECURITIES IS THEN IN EFFECT, OR SUCH REGISTRATION UNDER THE 
SECURITIES ACT AND OTHER APPLICABLE SECURITIES LAWS IS NOT REQUIRED. 

  
(ii)                                  the First Tranche Warrant; 
(iii)                               a copy of the Company’s Articles of Incorporation, Bylaws, and resolutions of the Board of 

Directors approving the transactions contemplated by this Agreement and appointing David 
Ludvigson to serve on the Board of Directors, certified by the Secretary of the Company to be true 
and correct as of the Closing Date; 

(iv)                              a certificate dated as of the First Closing Date and signed by the President of the Company 
certifying that all of the representations and warranties of the Company comply with Section 6.1
(A) and that the Company has fulfilled the covenants in Sections 5.1 to 5.4; 

(v)                                 the duly authorized and executed Distribution Agreement; and 
(vi)                              the duly authorized and executed Joint Product Development Agreement. 
  

6.2.                              Conditions to the Company’s Obligations.  The Company’s obligations to sell the First Tranche Shares, to issue the 
First Tranche Warrant and to otherwise consummate the transactions contemplated in this Agreement at the First Closing Date are 
subject to satisfaction of the following conditions: 

  
(A)                              Accuracy of Representations and Warranties.  The representations and warranties of Investor herein or in 

any document delivered pursuant to this Agreement will be true and correct in all material respects on and as of the First Closing Date; 
provided, however, that each representation and warranty of Investor in Section 4.1 will be true and correct in all respects on and as of 
the First Closing Date as if made again as of such date. 

  
(B)                                Covenants.  Investor will have complied, in all material respects, with the covenants set forth in 

Sections 5.1, 5.3 and 5.4. 
  
(C)                                Investor’s Deliverables.  The Investor will have delivered to the Company the following documents duly 

executed by Investor, or on behalf of Investor: 
  

(i)                                     a wire transfer of immediately verifiable funds in an amount equal to US$1,250,000.00; 
(ii)                                  resolutions of Investor’s board of directors approving the transactions contemplated by this 

Agreement; 
(iii)                               a certificate dated as of the First Closing Date and signed by the President of Investor certifying 

that all of the representations and warranties of Investor comply with Section 6.2(A); 
(iv)                              the duly authorized and executed Distribution Agreement; and 
(v)                                 the duly authorized and executed Joint Product Development Agreement. 
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6.3.                              Failure of Condition.  Any condition specified in this Article 6 may be waived, if consented to in writing by the 

party whose performance is subject to satisfaction of the condition. 
  
6.4.                              Termination.  All obligations and rights associated with this Agreement may be terminated at any time prior to the 

First Closing Date: 
  

(A)                              By the mutual consent of the Company and Investor; 
  
(B)                                By the Company or Investor if the Closing has not occurred on or before July 31, 2010 (or such later date 

as may be mutually agreed to by the parties in writing); 
  
(C)                                By Investor, if any condition in Section 6.1 becomes incapable of fulfillment as of the First Closing Date, 

provided that Investor has not waived such condition; or 
  
(D)                               By the Company, if any condition in Section 6.2 becomes incapable of fulfillment as of the First Closing 

Date, provided that the Company has not waived such condition. 
  

Termination of this Agreement under any of the preceding clauses (B) through (D) will be effective two (2) Business Days 
after the party seeking termination gives the other parties written notice of such termination.  Notwithstanding any provision in this 
Section 6.4, a party will not have a right to terminate this Agreement (except by mutual written consent pursuant to Section 6.4(A)) if 
the failure to satisfy any condition to closing results in any material respect from the breach (or anticipated breach) by such 
terminating party of any of its representations, warranties, covenants or agreements contained in this Agreement. 

  
6.5.                              Effect of Termination.  If terminated pursuant to Section 6.4, then this Agreement will be of no further force or 

effect, except for the terms of Section 11.2, and no party will have any further obligation or liability hereunder (except pursuant to the 
section set forth above). 

  
7.                                      SECOND TRANCHE MILESTONE 
  

7.1.                              Transfer and Assignment of Distribution Agreements.  For purposes of meeting the conditions set forth in 
Section 2.2(C), effective as of the Second Tranche Closing Date, the Company will assign, transfer (and if not transferrable by the 
terms of such agreement, then transfer the economic benefit) to Elitech UK Limited or cause Corgenix U.K. Ltd. to assign and transfer 
(and if not transferrable by the terms of such agreement, then transfer the economic benefit), and Elitech UK Limited will assume all 
of the obligations of the Company or Corgenix U.K. Ltd. under all distribution agreements executed by Company or Corgenix U.K. 
Ltd., as the case may be, related to any distributor whose territory is outside of North America (“Distributorship Agreements”). 

  
7.2.                              Inability to Obtain Novation.  If the Company and Corgenix U.K. Ltd. are unable to obtain, or to cause to be 

obtained, any required consent, approval, release, substitution or amendment allowing any Distributorship Agreement to be assigned 
or transferred to, or managed by, Elitech UK Limited, then the Company or Corgenix U.K. Ltd., as the case may be, will continue to 
be bound by such agreements and, unless otherwise prohibited by law or the terms thereof, Elitech UK Limited shall, as agent or 
subcontractor for the Company and Corgenix U.K.  
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Ltd., as the case may be, pay, perform, and discharge fully, or cause to be paid, transferred or discharged, all the rights and obligations 
of the Distributorship Agreements from and after the closing of the Second Tranche.  If an agency or subcontractor management 
relationship will not adequately address the needs of the Company, Corgenix U.K. Ltd., and Elitech UK Limited, then the Company, 
Corgenix U.K. Ltd., and Elitech UK Limited will in good faith structure a mutually acceptable arrangement to accomplish the intent of 
this Agreement. Under the circumstances contemplated by this Section 7.2, it is the intent of the parties that the Company and 
Corgenix U.K. Ltd. shall, without further consideration other than that delivered at the closing of the Second Tranche, deliver to 
Elitech UK Limited the value, net of tax obligations of the Company and/or Corgenix U.K. Ltd. on revenue generated (and net of the 
balance of any applicable foreign tax credits), of all rights and other consideration received by them in respect of operations under the 
Distributorship Agreements. If and when any such consent, approval, release, substitution or amendment shall be obtained or such 
Distributorship Agreements shall otherwise become assignable or able to be novated, each of the Company and Corgenix U.K. Ltd. 
shall thereafter assign, or cause to be assigned, all its rights and obligations thereunder to Elitech UK Limited without the payment of 
any further consideration, and Elitech UK Limited shall, without any further consideration, assume such rights and obligations, subject 
to Investor and Elitech’s indemnification obligations set forth in Section 7.3(A) below. 

  
7.3.                              Indemnification. 
  

(A)                              Investor and Elitech, jointly and severally, will indemnify and hold harmless the Company and Corgenix 
U.K. Ltd., and their respective directors, officers, stockholders, Affiliates and agents (together with the Company and Corgenix U.K. 
Ltd., collectively, the “Corgenix Indemnified Parties,” or individually, a “Corgenix Indemnified Party”), at all times as of and 
after the Second Closing Date, from and against, and shall compensate and reimburse each Corgenix Indemnified Party for, any and 
all out-of-pocket damages, costs, liabilities, losses, judgments, penalties, fines, fees expenses or other costs, (including, without 
limitation, any and all common law, civil law, treaty, European Union or any country specific imposed or permitted fines or fees), 
including reasonable attorneys’ fees (collectively, “Damages”) incurred by any Corgenix Indemnified Party, arising from or incurred 
after the Second Closing Date and relating to: (1) any action taken under or failure to act pursuant to any of the Distributorship 
Agreements; or (2) the termination, modification, transfer, assignment (or deemed termination, modification, transfer or assignment 
thereof) of any of the Distributorship Agreements. 

  
(B)                                The Company will indemnify and hold harmless each of Elitech, Elitech UK Limited and Investor, and 

their respective directors, officers, stockholders, Affiliates and agents (collectively, the “Elitech Indemnified Parties,” or 
individually, an “Elitech Indemnified Party”) from and against all Damages incurred by any Elitech Indemnified Party and relating 
to: (i) any action taken under or failure to act pursuant to any of the Distributorship Agreements prior to the closing of the Second 
Tranche; or (ii) the termination or severance of any employees of Corgenix U.K. Ltd.; or (iii) the leased facilities of Corgenix U.K. 
Ltd. 
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8.                                      CONDITIONS TO CLOSING THE SECOND TRANCHE. 
  

8.1.                              Conditions to Investor’s Obligations.  Investor’s obligations to purchase the Second Tranche Shares and to 
otherwise consummate the transactions contemplated in this Agreement on the Second Closing Date are subject to satisfaction of the 
following conditions: 

  
(A)                              Accuracy of Representations and Warranties.  The Company’s representations and warranties in this 

Agreement and in any certificate or document delivered pursuant to this Agreement will be true and correct in all material respects on 
and as of the Second Closing Date as if made again as of such date; provided, however, that each representation and warranty of the 
Company in Section 3.1 will be true and correct in all respects on and as of the Second Closing Date as if made again as of such date. 

  
(B)                                No Default.  No material defaults of the Company will have occurred, that remain uncured beyond the 

applicable cure period(s), under this Agreement, the Distribution Agreement or the Joint Product Development Agreement. 
  
(C)                                Covenants.  The Company will have complied, in all material respects, with the covenants set forth in 

Sections 5.3 and 5.4. 
  
(D)                               Second Tranche Milestone.  The Company will have completed its obligations pursuant to the Second 

Tranche Milestone in accordance with Sections 7.1 and 7.2, within the time period set forth in Section 2.2(C). 
  
(E)                                 No Legal Action.  No federal, state or local governmental authority of competent jurisdiction will have 

instituted any proceedings to restrain, prohibit or otherwise challenge the legality or validity of the transactions contemplated herein 
that has not been dismissed or otherwise resolved in a manner that does not materially and adversely affect the transactions 
contemplated, and no injunction, order or decree of any federal, state or local governmental authority is in effect that restrains or 
prohibits the purchase or sale of the shares of Common Stock or the consummation of the other transactions contemplated herein. 

  
(F)                                 Company’s Deliverables.  The Company will have delivered to Investor the following documents duly 

executed by the Company, or on behalf of the Company (and, in the case of sub-clause (v) below, by or on behalf of Corgenix U.K. 
Ltd.): 

  
(i)                                     a certificate representing the Second Tranche Shares being purchased by Investor, inclusive of the 

Legend; 
(ii)                                  the Second Tranche Warrant; 
(iii)                               resolutions of the Board of Directors approving issuance of the Second Tranche Shares and 

Warrant; 
(iv)                              a certificate dated as of the Second Closing Date and signed by the President of the Company 

certifying that the conditions of Sections 8.1(A), 8.1(B) and 8.1(C) have been satisfied; and 
(v)                                 the duly authorized and executed Assignment and Assumption Agreement. 
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8.2.                              Conditions to the Company’s Obligations.  The Company’s obligations to sell the Second Tranche Shares, to issue 

the Second Tranche Warrant and to otherwise consummate the transactions contemplated in this Agreement on the Second Closing 
Date are subject to satisfaction of the following conditions: 

  
(A)                              Accuracy of Representations and Warranties.  The representations and warranties of Investor herein or in 

any document delivered pursuant to this Agreement will be true and correct in all material respects as of the Second Closing Date; 
provided, however, that each representation and warranty of Investor in Section 4.1 will be true and correct in all respects on and as of 
the Second Closing Date as if made again as of such date. 

  
(B)                                No Default.  No material defaults of Elitech UK Limited will have occurred, that remain uncured beyond 

the applicable cure period(s), under this Agreement, the Distribution Agreement or the Joint Product Development Agreement. 
  
(C)                                Covenants.  Investor will have complied, in all material respects, with the covenants set forth in 

Sections 5.3 and 5.4. 
  
(D)                               Second Tranche Milestone.  The Investor will have completed its obligations pursuant to the Second 

Tranche Milestone in accordance with Sections 7.1 and 7.2, within the time period set forth in Section 2.2(C). 
  
(E)                                 Investor’s Deliverables.  The Investor will have delivered to the Company the following documents duly 

executed by Investor, or on behalf of Investor (or, in the case of sub-clause (iv) below, by or on behalf of Elitech UK Limited): 
  

(i)                                     a wire transfer of immediately verifiable funds in an amount equal to US$250,000.00; 
(ii)                                  resolutions of the Investor’s board of directors approving the Second Tranche; 
(iii)                               a certificate dated as of the Second Closing Date and signed by the President of Investor 

certifying that the conditions of Sections 8.2(A) and 8.2(B) have been satisfied; and 
(iv)                              the duly authorized and executed Assignment and Assumption Agreement. 
  

8.3.                              Failure of Condition.  Any condition specified in this Article 8 may be waived, if consented to in writing by the 
party whose performance is subject to satisfaction of the condition. 

  
8.4.                              Termination.  The obligations and rights of the Company and the Investor associated with the Second Tranche may 

be terminated at any time prior to the Second Closing Date: 
  

(A)                              By the mutual consent of the Company and Investor; 
  
(B)                                By the Company or Investor if the Closing will not have occurred on or before January 16, 2011 (or such 

later date as may be mutually agreed to in writing); 
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(C)                                By Investor, if any condition in Section 8.1 becomes incapable of fulfillment as of the Second Closing 

Date, provided that Investor has not waived such condition, and provided further that such incapability of fulfillment is not the result 
of a material act or omission on the part of Investor or an Affiliate of Investor; or 

  
(D)                               By the Company, if any condition in Section 8.2 becomes incapable of fulfillment as of the Second Closing 

Date, provided that the Company has not waived such condition, and provided further that such incapability of fulfillment is not the 
result of a material act or omission on the part of the Company or an Affiliate of the Company. 

  
Termination of under any of the preceding clauses (B) through (D) will be effective two (2) Business Days after the party 

seeking termination gives the other parties written notice of such termination.  Notwithstanding any term in this Section 8.4, a party 
will not a have right to terminate the rights and obligations associated with the Second Tranche (except by mutual written consent 
pursuant to Section 8.4(A)) if the failure to satisfy any condition to closing results in any material respect from the breach (or 
anticipated breach) of such terminating party of any of its representations, warranties, covenants or agreements contained in this 
Agreement. 

  
8.5.                              Effect of Termination.  Termination of the Second Tranche pursuant to Section 8.4 will terminate all obligations and 

rights of the parties related to the Second Tranche.  Notwithstanding the foregoing, termination of the Second Tranche, pursuant to 
Section 8.4 will not be deemed to terminate either parties’ obligations related to the Third Tranche, nor will it release any party from 
any liability for a breach of any term hereof (nor a waiver of any right in connection therewith) and will be in addition to any other 
right or remedy a party has under this Agreement or otherwise.  The exercise of a right of termination is not an election of remedies. 

  
9.                                      THIRD TRANCHE MILESTONE; FEASIBILITY OF ASSAYS 
  

For purposes of meeting the conditions set forth in Section 2.3(C), not later than the Third Tranche Closing Date, the Parties 
and their respective Affiliates will have successfully determined the feasibility of not less than two (2) New Corgenix Assays 
substantially in accordance with the performance criteria, prototype acceptance criteria, development time, development expenses, 
sourcing arrangements and such other material criteria as may be set forth in the Development Plans for such New Corgenix Assays 
and in accordance with the Joint Product Development Agreement.  For purposes of this Article 9, the terms “New Corgenix Assays” 
and “Development Plan” have the meanings ascribed to them in the Joint Product Development Agreement. 

  
10.                               CONDITIONS TO CLOSING THE THIRD TRANCHE 
  

10.1.                        Conditions to Investor’s Obligations.  Investor’s obligations to purchase the Third Tranche Shares and to otherwise 
consummate the transactions contemplated in this Agreement on the Third Closing Date are subject to satisfaction of the following 
conditions: 

  
(A)                              Accuracy of Representations and Warranties.  The Company’s representations and warranties in this 

Agreement and in any certificate or document delivered pursuant to this Agreement will be true and correct on and as of the Third 
Closing Date; provided, however, that each representation and warranty of the Company in Section 3.1 will be  
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true and correct in all respects on and as of the Third Closing Date as if made again as of such date. 

  
(B)                                No Default.  No material defaults of the Company will have occurred, that remain uncured beyond the 

applicable cure period(s), under this Agreement, the Distribution Agreement or the Joint Product Development Agreement. 
  
(C)                                Covenants.  The Company will have complied, in all material respects, with the covenants set forth in 

Sections 5.3 and 5.4. 
  
(D)                               Third Tranche Milestone.  The Company will have completed its obligations pursuant to the Third Tranche 

Milestone in accordance with Article 9, within the time period set forth in Section 2.3(C). 
  
(E)                                 No Legal Action.  No federal, state or local governmental authority of competent jurisdiction will have 

instituted any proceedings to restrain, prohibit or otherwise challenge the legality or validity of the transactions contemplated herein 
that has not been dismissed or otherwise resolved in a manner that does not materially and adversely affect the transactions 
contemplated, and no injunction, order or decree of any federal, state or local governmental authority is in effect that restrains or 
prohibits the purchase or sale of the shares of Common Stock or the consummation of the other transactions contemplated herein. 

  
(F)                                 Company’s Deliverables.  The Company will have delivered to Investor the following documents duly 

executed by the Company, or on behalf of the Company: 
  

(i)                                     a certificate representing the Third Tranche Shares being purchased by Investor, inclusive of the 
Legend; 

(ii)                                  the Third Tranche Warrant; 
(iii)                               resolutions of the Board of Directors approving issuance of the Third Tranche Shares and 

Warrant; and 
(iv)                              a certificate dated as of the Third Closing Date and signed by the President of the Company 

certifying that the conditions of Sections 10.1(A), 10.1(B) and 10.1(C) have been satisfied. 
  

10.2.                        Conditions to the Company’s Obligations.  The Company’s obligations to sell the Third Tranche Shares, to issue the 
Third Tranche Warrant and to otherwise consummate the transactions contemplated in this Agreement on the Third Closing Date are 
subject to satisfaction of the following conditions: 

  
(A)                              Accuracy of Representations and Warranties.  The representations and warranties of Investor herein or in 

any document delivered pursuant to this Agreement will be true and correct in all material respects as of the Third Closing Date; 
provided, however, that each representation and warranty of Investor in Section 4.1 will be true and correct in all respects on and as of 
the Third Closing Date as if made again as of such date. 

  
(B)                                No Default.  No material defaults of Elitech UK Limited will have occurred, that have remained uncured 

beyond the applicable cure period(s), under this Agreement, the Distribution Agreement or the Joint Product Development Agreement.
  

18 

 

Doc 3  Page 19 EDGAR :Redline:OFF
  EX-10.1                       Corgenix Medical Corporation
  105205          c:\jms\jmathew\10-14025-1\task4186097\14025-1-KM-03.pdf

Chksum: 919860   Cycle 3.0  Merrill Corporation 10-14025-1  Wed Jul 14 21:08:07 2010 (V 2.4m-2-P66216CHE)



  
(C)                                Covenants.  Investor will have complied, in all material respects, with the covenants set forth in 

Sections 5.3 and 5.4. 
  
(D)                               Third Tranche Milestone.  Investor will have completed its obligations pursuant to the Third Tranche 

Milestone in accordance with Article 9, within the time period set forth in Section 2.3(c). 
  
(E)                                 Investor’s Deliverables.  The Investor will have delivered to the Company the following documents duly 

executed by Investor, or on behalf of Investor: 
  

(i)                                     a wire transfer of immediately verifiable funds in an amount equal to US$500,000.00; 
(ii)                                  resolutions of the Investor’s board of directors approving the Third Tranche; and 
(iii)                               a certificate dated as of the Third Closing Date and signed by the President of Investor certifying 

that the conditions of Sections 10.2(A) and 10.2(B) have been satisfied. 
  

10.3.                        Failure of Condition.  Any condition specified in this Article 10 may be waived, if consented to in writing by the 
party whose performance is subject to satisfaction of the condition. 

  
10.4.                        Termination.  The obligations and rights associated with the Third Tranche may be terminated at any time prior to 

the Third Closing Date: 
  

(A)                              By the mutual consent of the Company and Investor; 
  
(B)                                By the Company or Investor if the Closing will not have occurred on or before July 16, 2011, (or such later 

date as may be mutually agreed to in writing); 
  
(C)                                By Investor, if any condition in Section 10.1 becomes incapable of fulfillment as of the Third Closing 

Date, provided that Investor has not waived such condition, and provided further that such incapability of fulfillment is not the result 
of a material act or omission on the part of Investor or an Affiliate of Investor; or 

  
(D)                               By the Company, if any condition in Section 10.2 becomes incapable of fulfillment as of the Third Closing 

Date, provided that the Company has not waived such condition, and provided further that such incapability of fulfillment is not the 
result of a material act or omission on the part of the Company or an Affiliate of the Company. 

  
Termination of the rights and obligations associated with the Third Tranche under any of the preceding clauses (B) through 

(D) will be effective two (2) Business Days after the party seeking termination gives the other parties written notice of such 
termination.  Notwithstanding any term in this Section 10.4, a party will not have a right to terminate the rights and obligations 
associated with the Third Tranche (except by mutual written consent pursuant to Section 10.4(A)) if the failure to satisfy any condition 
to closing results in any material respect from the breach (or anticipated breach) of such terminating party of any of its representations, 
warranties, covenants or agreements contained in this Agreement. 
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10.5.                        Effect of Termination.  Termination of the Third Tranche pursuant to Section 10.4 will terminate all obligations and 

rights of the parties related to the Third Tranche.  Termination of the Third Tranche pursuant to Section 10.4 will not be deemed to 
release any party from any liability for a breach of any term hereof (nor a waiver of any right in connection therewith) and will be in 
addition to any other right or remedy a party has under this Agreement or otherwise.  The exercise of a right of termination is not an 
election of remedies. 

  
11.                               GOVERNANCE MATTERS. 
  

11.1.                        Investor Right to Designate Nominee for Director.  Investor will have the right to designate one (1) individual for 
election or appointment to the Board of Directors (the “Investor’s Designee”), so long as Investor owns at least five percent (5%) of 
the outstanding Common Stock.  Investor agrees that the foregoing is a right to designate a person for election to the Board of 
Directors, not a right to appoint directly to the Board of Directors, and therefore is subject to Investor’s Designee obtaining sufficient 
votes for election from the stockholders of the Company except in the case of the appointment of David Ludvigson as of the First 
Closing Date, which will be accomplished by the Board of Directors action only.  The Board of Directors will not designate a 
competing nominee against the Investor’s Designee except as required by stockholder action.  Until such time as Investor makes such 
designation, and at any time after such conditions for nomination cease to be satisfied or Investor otherwise has no nominee on the 
Board of Directors, Investor will have the right to send a non-voting observer to all Board of Directors meetings as long as Investor 
holds at least five percent (5%) of the total issued and outstanding number of shares of Common Stock.  The non-voting observer may 
participate in discussions of matters brought to the Board of Directors, including the right to receive all notices, minutes, consents and 
other materials, financial and otherwise, which the Company provides to the Board of Directors, such copies to be delivered to the 
address specified by the non-voting observer; provided, however, that the Company reserves the right to exclude the non-voting 
observer from access to any material or meeting or portion thereof (a) if the Board of Directors reasonably believes that such material, 
meeting or portion thereof will involve information that should not reasonably be shared with any party outside of the Board of 
Directors; or (b) if the Company believes, upon advice of counsel, that such exclusion is reasonably necessary to any government 
contracts, security clearances, or to preserve attorney-client privilege.  The Company will give the non-voting observer written notice 
of any meeting of the Board of Directors simultaneously with that given to the members of the Board of Directors such that the non-
voting observer will be able to exercise effectively the rights granted by this Section 11.1.  The Company will give the non-voting 
observer copies of any written actions by consent of the Board of Directors (other than such actions by consent which include the 
confidential information excluded in subpart (a) and (b) above).  The non-voting observer will execute a confidentiality agreement in 
form and substance reasonably satisfactory to the Board of Directors with respect to the information and discussions to which the non-
voting observer has access pursuant to this Section 11.1. 

  
11.2.                        Confidential Information.  The parties hereby expressly agree that any confidential information delivered by any 

party to any other party pursuant to this Agreement will be deemed “Confidential Information” subject to all of the terms and 
provisions contained in that certain mutual non-disclosure agreement substantially in the form attached as Exhibit E (the  
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“Confidentiality Agreement”) dated July 16, 2010, by and among the Corgenix Group and the Elitech Group (as those terms are 
defined in the Confidentiality Agreement). 

  
12.                               CHANGE OF CONTROL PROCESS.  The following will govern Investor’s rights and responsibilities with respect to a 
potential Change of Control transaction at any time from the First Closing Date through to the third (3rd) anniversary of the First 
Closing Date. 
  

12.1.                        Decision to Solicit Offers.  If the Board of Directors determines to initiate the solicitation of offers or indications of 
interest in pursuing a Change of Control transaction (without having first received an unsolicited offer from a third party), then the 
Board of Directors will, consistent with its fiduciary duty to maximize shareholder value, design a process in consultation with legal 
counsel and any financial advisor the Board of Directors elects to engage at the time. Investor may participate in the process to the 
extent it desires to be involved, on the terms established by the Board of Directors to govern the solicitation of offers process. The 
parties expect that this process may include some form of auction, however limited in nature, in which an investment banker identifies 
reasonably likely acquisition candidates to approach. The parties intend that, if all other offered terms are equal (such as, for example, 
conditions to close or timing), and assuming a successful commercial relationship exists between the parties at the time, an equal 
financial value offered by Investor would be considered to be a superior offer. 

  
12.2.                        Unsolicited Offer.  If the Company receives an unsolicited third-party offer (or indication of interest in making an 

offer) with respect to a Change of Control transaction, it will provide prompt written notice (“Notice of an Offer”) of the details of 
that offer to Investor. If the Board of Directors elects to begin a process that could lead to a Change of Control (in response to that 
unsolicited offer), then it will (a) commence negotiations with the unsolicited bidder and with Investor to seek the highest value 
available from those parties; and (b) consider retaining the services of an investment banker to guide the process, to ensure that all 
reasonably identifiable third-party bidders are involved, and/or to render a fairness opinion if a deal is reached. If a definitive 
agreement is entered into based on those discussions, and if deemed necessary or appropriate by the Board of Directors, then the 
Company will endeavor to include a market check right in any definitive agreement, to allow the Company to “test the market” with 
respect to the price obtained.  If Investor is the highest bid, it will permit a market check of at least a sixty (60) calendar day period, on 
terms and in the manner the Board of Directors believes will best comply with its fiduciary duties to the stockholders of the Company. 
Investor or, if applicable, the third-party bidder, would be informed of the progress and results of any market check analysis. The 
Company would evaluate any revised offer from Investor or the third party, along with any other offers received during the market 
check.  If, however, the unsolicited offer leads to a Board of Directors decision to explore a sale of the Company, but not on terms 
offered by, or not with, the unsolicited third-party bidder, then the Company would proceed under the process set forth in Section 12.1
above.  The Notice of an Offer may provide Investor a specified period of time within which to submit its own offer, such time period 
to be determined in the discretion of the Board of Directors.  If Investor does not provide an offer within any time period prescribed by 
the Board of Directors, then Investor will be deemed to have waived all further rights pursuant to this Article 12 related to the then 
contemplated Change of Control transaction. 
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12.3.                        Offer Irrevocable.  Any offer delivered by Investor under Sections 12.1 or 12.2 will be irrevocable for a period 

ending on the ninety-fifth (95th) day following the date of the Board of Director’s receipt of the Investor’s offer (the “Offer Period”).
  
12.4.                        Recommend an Offer.  Upon receipt of all final offers, the Board of Directors will review and assess, in accordance 

with their fiduciary duties, each offer presented and determine which offer is the best offer (if any) to be recommended and presented 
to the stockholders of the Company. 

  
12.5.                        Stockholder Approval.  If the Board of Directors has elected to proceed with a Change of Control transaction, then 

in accordance with applicable law and the Bylaws and Articles of Incorporation of the Company, the Board of Directors will schedule 
a special meeting of the stockholders to vote on the proposed Change of Control. 

  
12.6.                        No Default.  Investor’s rights pursuant to this Article 12 will be terminated and of no further force or effect upon 

the existence of a default by Investor under this Agreement, by Elitech UK Limited under the Distribution Agreement or by Elitech 
under the Joint Product Development Agreement, provided such default is not cured within thirty (30) calendar days after notice of the 
existence of such default. 

  
13.                               CORGENIX U.K. LTD. EMPLOYEE MATTERS. 
  

13.1.                        Employment Offers.  Elitech may, but is not required to, cause Elitech UK Limited to make offers of employment 
to some of Corgenix U.K. Ltd.’s employees or seek to engage some of Corgenix U.K. Ltd.’s employees as independent contractors or 
consultants.  Effective upon the First Closing Date, for those former employees of the Company that are offered employment and 
accept such offers of employment and become employees of Elitech UK Limited (each such employee, a “Former Corgenix 
Employee”), the Company hereby waives for itself and on behalf of Corgenix U.K. Ltd., for the benefit of Elitech and Elitech UK 
Limited, any and all restrictions in any agreement relating to (a) non-competition with the Company or its Affiliates subsequent to 
termination of employment; or (b) maintenance of confidentiality of any information for the benefit of the Company or its Affiliates.  
Elitech UK Limited will be exclusively liable for all compensation and all health, welfare, disability, retirement, severance and other 
benefits that Elitech UK Limited provides to any Former Corgenix Employee on or after the date on which such Former Corgenix 
Employee accepts an offer of employment and becomes an employee of Elitech UK Limited.  Corgenix U.K. Ltd. will be exclusively 
liable for all such compensation, benefits, and associated taxes and social charges that it provides to such Former Corgenix Employee 
prior to such date. 

  
13.2.                        Cooperation on Employment Offers.  The Company and Elitech will reasonably cooperate, and each party will 

cause its respective Affiliates to reasonably cooperate, with each other so that on a mutually determined date prior to the closing of the 
Second Tranche, Corgenix U.K. Ltd. will distribute to its employees designated in writing by Elitech UK Limited a general form of 
employee offer letter.  The Company agrees to use, and to cause Corgenix U.K. Ltd. to use, commercially reasonable efforts under 
communications reasonably approved in advance by Elitech and Elitech UK Limited to obtain signed copies of the offer letters from 
the designated employees. 
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14.                               MISCELLANEOUS. 
  

14.1.                        Default.  In the event that a party is in breach of this Agreement the non-breaching party will send written notice to 
the breaching party describing such breach and permitting the breaching party thirty (30) calendar days to cure such breach.  If the 
breaching party does not cure such breach, such party will be in default under the terms of this Agreement. 

  
14.2.                        Survival of Representations and Warranties.  All representations and warranties made by the Company and Investor 

in this Agreement and in certificates or other documents delivered pursuant hereto will survive the making of the investments and the 
carrying out of the transactions contemplated by this Agreement and the sale, issuance, and delivery of the shares of Common Stock 
purchased pursuant to the respective Closing for a period of two (2) calendar years after such representation and warranty is made.  
Notwithstanding anything in this Agreement to the contrary, the parties to this Agreement hereby agree that no claim based on a 
breach of any representation or warranty may be made after the second anniversary of the most recent Closing.  All covenants, 
agreements, representations and warranties expressly made in this Agreement will be binding upon any successors and assigns of the 
Company and Investor. 

  
14.3.                        Permitted Disclosures.  No party to this Agreement will make any press release or public announcement with 

respect to this Agreement or the transactions contemplated hereby without the prior written consent of the other parties (which consent 
shall not be unreasonably withheld, delayed or conditioned); provided, however, that any party may make any disclosure or 
announcement that such party, after consultation with its legal counsel, determines that it is obligated to make pursuant to applicable 
law or regulation of any national securities exchange or in order to discharge its fiduciary duties, in which case, the party desiring to 
make the disclosure shall consult with the other parties and give due consideration to the comments as such other parties may have 
prior to making such disclosure or announcement. 

  
14.4.                        Successors and Assigns.  The terms and conditions of this Agreement will inure to the benefit of and be binding 

upon the respective successors and assigns of the parties.  Nothing in this Agreement, express or implied, is intended to confer upon 
any party other than the parties hereto or their respective successors and assigns any rights, remedies, obligations, or liabilities under 
or by reason of this Agreement, except as expressly provided in this Agreement. 

  
14.5.                        Notices.  Except as may be otherwise provided herein, all notices, requests, waivers and other communications 

made pursuant to this Agreement will be in writing and will be conclusively deemed to have been duly given (a) when hand delivered 
to the other parties; (b) when received if sent by facsimile or electronic mail to the number or the email address set forth below 
provided that the sending party receives a confirmation of delivery; (c) three (3) Business Days after deposit in the U.S. mail with first 
class or certified mail receipt requested postage prepaid and addressed to the other parties as set forth below; or (d) forty-eight (48) 
hours after deposit with an internationally recognized overnight delivery service, postage prepaid, addressed to the parties as set forth 
below with next-business-day delivery guaranteed, provided that the sending party receives a confirmation of delivery from the 
delivery service provider. 
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To the Company: 
  
Corgenix Medical Corporation 
Attention: President 
11575 Main Street, Suite 400 
Broomfield, Colorado 80020 
Facsimile:  (303) 453-8896 
Email: Dsimpson@corgenix.com 
  
Copy to: 
  
Husch Blackwell Sanders LLP 
Attention: Robert P. Attai 
1700 Lincoln Street, Suite #4700 
Denver, Colorado 80203 
Facsimile:  (303) 749-7272 
Email: robert.attai@huschblackwell.com 
  
To Investor or Elitech: 
  
Wescor, Inc. 
Attention: Michael Saunders 
370 West 1700 South 
Logan, Utah 84321 
Facsimile:  (425) 752-4127 
Email:  m.saunders@elitechgroup.com 
  
Copy to: 
  
Jackson Walker L.L.P. 
Attention:  L. Scott Brown 
901 Main Street, Suite 6000 
Dallas, Texas 75202 
Facsimile:  (214) 661-6869 
Email:  sbrown@jw.com 
  
Each person making a communication hereunder by facsimile or electronic mail will promptly confirm by telephone to the 

person to whom such communication was addressed each communication made by it by facsimile or electronic mail, but the absence 
of such confirmation will not affect the validity of any such communication.  A party may change or supplement the addresses given 
above, or designate additional addresses, for purposes of this Section 14.5 by giving the other parties written notice of the new address 
in the manner set forth above. 

  
14.6.                        Governing Law.  This Agreement and any controversy arising out of or relating to this Agreement will be governed 

by and construed in accordance with the general corporation law of the State of Nevada as to matters within the scope thereof, and as 
to all other matters will be governed by and construed in accordance with the internal laws of the State of Colorado,  
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without regard to conflict of law principles that would result in the application of any law other than the law of the State of Colorado. 
  

14.7.                        Venue.  Each of the parties consents and submits to the jurisdiction of the federal courts located in the District of 
Colorado in connection with any suits or other actions arising between the parties under this Agreement, and consents and waives any 
objections to the venue of such action or proceeding in the federal courts located in the District of Colorado. 

  
14.8.                        Remedies.  No remedy herein conferred is intended to be exclusive of any other remedy herein or as provided by 

law, but each will be cumulative and will be in addition to every other remedy set forth in the Transaction Documents or the Exhibits.  
Notwithstanding anything in this Agreement to the contrary, no party will be obligated to any other Person for any consequential, 
incidental, indirect, special, exemplary or punitive damages or losses based on future revenue, income or profits, diminution of value 
or loss of business reputation or opportunity. 

  
14.9.                        Expenses. Except as expressly stated otherwise in this Agreement, each party will bear its own costs and expenses 

incurred in connection with the transactions contemplated herein. 
  
14.10.                  Severability.  If any term, provision, covenant, or condition of this Agreement, or its application to any person or 

circumstance, will be held by a court of competent jurisdiction to be invalid, unenforceable, or void, the remainder of this Agreement 
and such term, provision, covenant, or condition as applied to other persons or circumstances will remain in full force and effect. 

  
14.11.                  Incorporation of Exhibits.  The Exhibits identified in this Agreement are incorporated herein by reference and made 

a part hereof. 
  
14.12.                  Entire Agreement; Amendments.  The Transaction Documents and the other documents and agreements delivered 

pursuant thereto constitute the full and entire understanding and agreement among the parties with respect to the subject hereof and 
thereof.  The provisions of this Agreement may be amended only in writing and signed by a duly authorized representative of each of 
the Company, Elitech and Investor. 

  
14.13.                  Authorization.  Each of the undersigned representatives of the parties warrants and represents that he or she is duly 

authorized to execute this Agreement on behalf of the respective party for which he or she signs, and that the organization on whose 
behalf he or she signs is currently in good standing in the jurisdiction where organized. 

  
14.14.                  Number and Tense.  Throughout this Agreement, as the context may require, the singular number includes the 

plural, and the plural number includes the singular. 
  
14.15.                  Headings.  The headings of the articles and sections of this Agreement are inserted for convenience only and will 

not be deemed to constitute a part of this Agreement. 
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14.16.                  Counterparts.  This Agreement may be executed in two or more counterparts, each of which will be deemed an 

original, but all of which together will constitute one and the same instrument. 
  
14.17.                  Delays, Omission, and Waivers.  No delay or omission to exercise any right, power or remedy accruing to the 

Company or to Elitech and Investor upon any breach or default of any party hereto under this Agreement will impair any such right, 
power or remedy of the Company, Elitech or Investor, nor will it be construed to be a waiver of any such breach or default or an 
acquiescence therein, nor will any similar breach or default be deemed a waiver of any other breach or default theretofore or thereafter 
occurring; nor will any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or 
thereafter occurring.  Any waiver, permit, consent or approval of any kind or character on the part of the Company, Elitech or Investor 
of any breach or default under this Agreement or any waiver on the part of the Company, Elitech or Investor of any provisions or 
conditions of this Agreement must be in writing and will be effective only to the extent specifically set forth in such writing. 

  
REMAINDER OF PAGE INTENTIONALLY LEFT BLANK 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and delivered as of the day and year 

first written above. 
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THE COMPANY: CORGENIX MEDICAL CORPORATION, a 
  

Nevada corporation
  
  
  
  

By: Douglass T. Simpson
  

Its: President and Chief Executive Officer 
  
  
ELITECH: FINANCIÈRE ELITECH SAS, a 
  

société par actions simplifiée organized under the laws of France
  
  
  
  

By: Pierre Debiais
  

Its: President
  
  
INVESTOR: WESCOR, INC., a
  

Utah corporation
  
  
  
  

By: Janice Wallentine
  

Its: Chief Financial Officer
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EXHIBITS CHECKLIST 
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Exhibit 
  Title

      
A 

  Form of Assignment and Assumption Agreement
      
B 

  Form of Distribution Agreement 
      
C 

  Form of Joint Product Development Agreement
      
D 

  Form of Warrant 
      
E 

  Form of Confidentiality Agreement 
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EXHIBIT A 

  
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

  
[See attached.] 
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SCHEDULE A 

  
DISTRIBUTORSHIP AGREEMENTS 
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EXHIBIT B 

  
FORM OF DISTRIBUTION AGREEMENT 

  
[See attached.] 
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EXHIBIT C 

  
FORM OF JOINT PRODUCT DEVELOPMENT AGREEMENT 

  
[See attached.] 
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EXHIBIT D 

  
FORM OF WARRANT 

  
[See attached.] 
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EXHIBIT E 

  
FORM OF CONFIDENTIALITY AGREEMENT 

  
[See attached.] 
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Exhibit 10.2
  

THIS WARRANT AND THE UNDERLYING SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY OTHER SECURITIES LAWS, HAVE BEEN TAKEN 
FOR INVESTMENT, AND MAY NOT BE SOLD OR TRANSFERRED OR OFFERED FOR SALE OR TRANSFER 
UNLESS A REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND OTHER APPLICABLE SECURITIES 
LAWS WITH RESPECT TO SUCH SECURITIES IS THEN IN EFFECT, OR SUCH REGISTRATION UNDER THE 
SECURITIES ACT AND OTHER APPLICABLE SECURITIES LAWS IS NOT REQUIRED. 

  

  
Corgenix Medical Corporation 

  
WARRANT TO PURCHASE COMMON STOCK 

2010 
  

  
Corgenix Medical Corporation, a company organized and existing under the laws of the State of Nevada (the “Company”), 

hereby certifies that, for value received, Wescor, Inc., or its registered assigns (the “Warrant Holder” or “Warrant Holders”), is 
entitled, subject to the terms set forth below, to purchase from the Company up to four million one hundred sixty-six thousand six 
hundred sixty-seven (4,166,667) shares (as adjusted from time to time as provided in Section 6, collectively, the “Warrant Shares” 
and individually, the “Warrant Share”) of common stock, $.001 par value, of the Company (the “Common Stock”) at a price of 
fifteen cents ($0.15) per Warrant Share (as adjusted from time to time as provided in Section 6, the “Exercise Price”), at any time and 
from time to time from and after the date hereof and through and including 5:00 p.m. Mountain Time on July 15, 2015 (the 
“Expiration Date”): 

  
1 

 

Number of Shares: 4,166,667 
 

Warrant Holder: Wescor, Inc. 
  
Original Issue Date: July 16, 2010 

 

Address:
  
  

 

Attention: Michael Saunders
  

 

370 West 1700 South
  

 

Logan, Utah 84321
  

 

Email: m.saunders@elitechgroup.com 
  
Expiration Date: July 15, 2015 

 

Telephone: (435) 752-6011
  

Facsimile: (425) 752-4127
  
Exercise Price per Share: $0.15 
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1.                                       Registration of Warrant.  The Company shall register this Warrant to Purchase Common Stock (“Warrant”) upon 

records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record Warrant Holder from 
time to time. 

  
2.                                       Investment Representation.  The Warrant Holder by accepting this Warrant represents that the Warrant Holder is 

acquiring this Warrant for its own account or the account of an affiliate for investment purposes and not with the view to any offering 
or distribution and that the Warrant Holder will not sell or otherwise dispose of this Warrant or the underlying Warrant Shares in 
violation of applicable securities laws.  The Warrant Holder acknowledges that the certificates representing any Warrant Shares will 
bear a legend indicating that they have not been registered under the Securities Act and may not be sold by the Warrant Holder except 
pursuant to an effective registration statement or pursuant to an exemption from registration requirements of the Securities Act and in 
accordance with United States federal and state securities laws. 
  

3.                                       Validity of Warrant and Issue of Shares.  The Company represents and warrants that this Warrant has been duly 
authorized and validly issued. 

  
4.                                       Registration of Transfers and Exchange of Warrants. 
  

(a)                                  Subject to compliance with the legend set forth on the face of this Warrant, the Warrant Holder may 
transfer all or part of this Warrant at any time to any other transferee acceptable to the Company, in the Company’s sole discretion.  
Upon approval of such transfer, the Company shall register the transfer of any portion of this Warrant in the Warrant Register, upon 
surrender of this Warrant with the Company’s form of assignment duly completed and signed, to the Company at the office specified 
in or pursuant to Section 10.  Upon any such registration or transfer, a new warrant to purchase Common Stock, in substantially the 
form of this Warrant (any such new warrant, a “New Warrant”), evidencing the portion of this Warrant so transferred shall be issued 
to the transferee and a New Warrant evidencing the remaining portion of this Warrant not so transferred, if any, shall be issued to the 
transferring Warrant Holder.  The acceptance of the New Warrant by the transferee thereof shall be deemed the acceptance of such 
transferee of all of the rights and obligations of the Warrant Holder. 

  
(b)                                 This Warrant is exchangeable, upon the surrender hereof by the Warrant Holder to the office of the 

Company specified in or pursuant to Section 10 for one or more New Warrants, evidencing in the aggregate the right to purchase the 
number of Warrant Shares which may then be purchased hereunder.  Any such New Warrant will be dated the date of such exchange. 

  
5.                                       Exercise of Warrants. 
  

(a)                                  Upon surrender of this Warrant with the Form of Election to Exercise attached hereto duly completed and 
signed to the Company, at its address set forth in Section 10, and upon payment and delivery of the Exercise Price per Warrant Share 
multiplied by the number of Warrant Shares that the Warrant Holder intends to purchase hereunder, in lawful money of the United 
States of America, by tendering cash, wire transferring or delivering a certified check or bank cashier’s check, payable to the order of 
the Company, all as specified by the Warrant Holder in the Form of Election to Exercise, the Company shall promptly issue or 
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cause to be issued and cause to be delivered to or upon the written order of the Warrant Holder and in such name or names as the 
Warrant Holder may designate (subject to the restrictions on transfer described in the legend set forth on the face of this Warrant), a 
certificate for the Warrant Shares issuable upon such exercise, with such restrictive legend as required by the Securities Act.  Any 
person so designated by the Warrant Holder to receive Warrant Shares shall be deemed to have become holder of record of such 
Warrant Shares as of the Date of Exercise of this Warrant, irrespective of the date of delivery of the certificate evidencing such shares, 
except that, if the date of such receipt is a date on which the stock transfer books of the Company are closed, such person will be 
deemed to have become the holder of such shares at the close of business on the next succeeding date on which the stock transfer 
books are open. 
  

(b)                                 A “Date of Exercise” means the date on which the Company shall have received (i) this Warrant (or any 
New Warrant, as applicable), with the Form of Election to Exercise attached hereto (or attached to such New Warrant) appropriately 
completed and duly signed, and (ii) payment of the Exercise Price for the number of Warrant Shares so indicated by the Warrant 
Holder to be purchased. 

  
(c)                                  This Warrant shall be exercisable at any time and from time to time for such number of Warrant Shares as 

is indicated in the attached Form of Election To Exercise.  If less than all of the Warrant Shares which may be purchased under this 
Warrant are exercised at any time, the Company shall issue or cause to be issued, at its expense, a New Warrant evidencing the right 
to purchase the remaining number of Warrant Shares for which no exercise has been evidenced. 

  
6.                                       Adjustment of Exercise Price and Number of Shares.  The number of the shares of Common Stock or other 

securities at the time issuable upon exercise of this Warrant, and the Exercise Price therefore, are subject to adjustment upon the 
occurrence of the following events; provided, however that the Exercise Price per share will not be less than the par value per share of 
the Common Stock.  For the purpose of this Section 6, Common Stock includes shares now or hereafter authorized of any class of 
common stock of the Company and any other stock of the Company, however designated, that has the right to participate in any 
distribution of the assets or earnings of the Company without limit as to per share amount (excluding, and subject to any senior rights 
of, any class or series of preferred stock). 

  
(a)                                  Adjustment for Stock Splits, Stock Dividends, Recapitalizations, Etc.  The Exercise Price of this 

Warrant and the number of shares of Common Stock or other securities at the time issuable upon exercise of this Warrant shall be 
appropriately adjusted to reflect any stock dividend, stock split, combination of shares, reclassification, recapitalization or other 
similar event affecting the number of outstanding shares of stock or securities. 

  
(b)                                 Capital Reorganization or Reclassification.  If the Common Stock issuable upon the exercise of this 

Warrant shall be changed into the same or different number of shares of any class or classes of Common Stock, whether by capital 
reorganization, reclassification or otherwise (other than a reorganization, merger, consolidation or sale of assets provided for 
elsewhere in this Warrant) then, in and as a condition to the effectiveness of each such event, the Warrant Holder shall have the right 
thereafter to exercise this Warrant for the kind and amount of Common Stock and other securities and property receivable upon such 
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reorganization, reclassification or other change by the holder of the number of shares of Common Stock for which such Warrant might 
have been exercised immediately prior to such reorganization, reclassification or change, all subject to further adjustment as provided 
herein. 

  
(c)                                  Merger. In case of a dividend or distribution paid pursuant to a plan of consolidation or merger of the 

Company with another Person (as defined below) (other than a merger or consolidation in which the Company is the continuing 
Person and the Common Stock is not exchanged for securities, property or assets issued, delivered or paid by another Person), or in 
case of any lease, sale or conveyance to another Person (other than to a wholly owned domestic subsidiary of the Company so long as 
such subsidiary continues to be wholly owned) of all or substantially all of the property or assets of the Company, this Warrant shall 
thereafter (until the Expiration Date) evidence the right to receive, upon its exercise, in lieu of Common Stock deliverable upon such 
exercise, immediately prior to such consolidation, merger, lease, sale or conveyance the kind and amount of shares and/or other 
securities and/or property and assets and/or cash that the Warrant Holder would have been entitled to receive upon such consolidation, 
merger, lease, sale or conveyance had the Warrant Holder exercised this Warrant immediately prior to such consolidation, merger, 
lease, sale or conveyance; provided, however, to the extent a stockholder would have had an opportunity to elect the form of 
consideration in such a transaction, the Warrant Holder electing to not exercise its warrants shall be entitled to the same consideration 
that a holder of such Common Stock failing to make any such election would have been entitled to receive upon such transaction.  The 
Company shall not consummate any transaction that effects or permits any such event or occurrence unless each Person whose shares 
of stock, securities or assets will be issued, delivered or paid to the holders of the Common Stock (including the Company with respect 
to clause (ii) below), prior to or simultaneously with the consummation of the transaction, (i) is a corporation organized and existing 
under the laws of the United States of America or any State or the District of Columbia, and (ii) expressly assumes, or in the case of 
the Company, acknowledges, by a Warrant supplement or other document in a form substantially similar hereto, executed and 
delivered to the Warrant Holder thereof, the obligation to deliver to such Warrant Holder such shares of stock, securities or assets as, 
in accordance with the foregoing provisions of this Section 6(c), such Warrant Holder is entitled to purchase, and all other obligations 
and liabilities under this Warrant, including the obligations and liabilities in respect of subsequent adjustments that are required under 
this Warrant.  For purposes of this Section 6(c), “Person” shall mean an individual, limited or general partnership, corporation, 
association, company, joint-stock company, business trust, joint venture, trust or unincorporated organization, or any other entity, 
including a government or agency or political subdivision thereof. 
  

(d)                                 Certificate as to Adjustments.  In case of any adjustment or readjustment in the price or number of 
securities issuable on the exercise of this Warrant, the Company will promptly give written notice thereof to the Warrant Holder in the 
form of a certificate, certified and confirmed by the board of directors of the Company (the “Board of Directors”), setting forth such 
adjustment or readjustment and showing in reasonable detail the facts upon which such adjustment or readjustment is based.   The 
Board of Directors will also issue to the Warrant Holder a substitute Warrant reflecting the adjusted number of shares and/or Exercise 
Price upon the surrender of this Warrant to the Company. 
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(e)                                  Minimum Adjustment.  No adjustment of the Exercise Price shall be required under this Section 6 if the 

amount of such adjustment is less than one percent (1.0%) of the Exercise Price then in effect; provided, however, that any 
adjustments that by reason of the foregoing are not required at the time to be made shall be carried forward and taken into account and 
included in determining the amount of any subsequent adjustment. If the Company shall take a record of holders of Common Stock for 
the purpose of entitling them to receive any dividend or distribution and thereafter and before the distribution to stockholders of any 
such dividend or distribution, legally abandons its plan to pay or deliver such dividend or distribution, then no adjustment of the 
Exercise Price shall be required by reason of the taking of such record. All calculations under this Section 6 shall be made to the 
nearest cent. 
  

(f)                                    Equitable Adjustment.  In case any event shall occur as to which the other provisions of this Section 6 are 
not strictly applicable but the failure to make any adjustment would not fairly protect the purchase rights represented by this Warrant 
in accordance with the essential intent and principles hereof, then, in each such case, the Company shall effect such adjustment, on a 
basis consistent with the essential intent and principles established in this Section 6, as may be necessary to preserve, without dilution, 
the purchase rights represented by this Warrant. 

  
7.                                       Reservation of Shares.  The Company agrees at all times to reserve and hold available out of its authorized but 

unissued shares of Common Stock the number of shares of Common Stock issuable upon the full exercise of this Warrant.  The 
Company further covenants and agrees that all shares of Common Stock that may be delivered upon the exercise of this Warrant or 
any New Warrant, as applicable, will, upon delivery, be fully paid and nonassessable and free from all taxes, liens and charges with 
respect to the purchase thereof under this Warrant or any such New Warrant. 

  
8.                                       Fractional Shares.  The Company shall not be required to issue or cause to be issued fractional Warrant Shares on 

the exercise of this Warrant.  The number of full Warrant Shares that shall be issuable upon the exercise of this Warrant shall be 
computed on the basis of the aggregate number of Warrants Shares purchasable on exercise of this Warrant so presented.  If any 
fraction of a Warrant Share would, except for the provisions of this Section 8, be issuable on the exercise of this Warrant, the 
Company shall pay an amount in cash equal to the Exercise Price multiplied by such fraction. 

  
9.                                       Prior Notice as to Certain Events.  In case at any time: 
  

(a)                                  the Company shall fix a record date with respect to the holders of any class of securities of the Company 
for the purpose of determining which of such holders are entitled to dividends or other distributions, or any rights to subscribe for, 
purchase or otherwise acquire any shares of capital stock of any class or any other securities or property; 

  
(b)                                 the Company shall declare a dividend (or any other distribution) on the Common Stock, including any 

extraordinary dividend; 
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(c)                                  the Company shall authorize the granting to the holders of the Common Stock of pro rata rights, options or 

warrants to subscribe for or purchase any shares of capital stock of the Company; 
  
(d)                                 there occurs any capital reorganization of the Company, or reclassification of the Common Stock of the 

Company (other than a merger which is effected solely to change the jurisdiction of incorporation of the Company), or any 
consolidation or merger to which the Company is a party and for which approval of any stockholders of the Company is required, or 
the sale or transfer of all or substantially all of the assets of the Company (other than to a wholly owned domestic subsidiary of the 
Company so long as such subsidiary continues to be wholly owned); or 
  

(e)                                  there occurs any voluntary or involuntary dissolution, liquidation or winding up of the Company; 
  

then in each such event the Company shall cause to be mailed to the registered Warrant Holder at its last address as shown in the 
Warrant Register, no later than ten (10) business days prior to the earliest date specified therein, a notice stating (i) the date on which a 
record is to be taken for the purpose of such dividend, distribution, rights, options or warrants and stating the amount and character of 
such dividend, distribution, or right, or, if a record is not to be taken, the date as of which the holders of Common Stock of record to 
be entitled to such dividend, distribution, rights, options or warrants are to be determined, or (ii) the date on which such 
reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or winding up (or amendment thereto) is 
expected to become effective, and the date as of which it is expected that holders of record of such class of Common Stock shall be 
entitled to exchange their Common Stock for securities, cash or other property deliverable upon such reclassification, consolidation, 
merger, transfer, dissolution, liquidation or winding up. 
  

10.                                 Notice.  All notices and other communications hereunder shall be in writing and shall be deemed to have been given 
(i) on the date they are delivered if delivered in person; (ii) on the date initially received if delivered by facsimile transmission 
followed by registered or certified mail confirmation; (iii) on the date delivered by an overnight courier service; or (iv) on the third 
business day after it is mailed by registered or certified mail, return receipt requested with postage and other fees prepaid as follows: 

  
If to the Company: 
  
Corgenix Medical Corporation 
11575 Main Street, Suite 400 
Broomfield, Colorado 80020 
Attention: Chief Financial Officer 
Facsimile: (303) 453-8898 
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If to the Warrant Holder: 
  
Wescor, Inc. 
Attention: Michael Saunders 
370 West 1700 South 
Logan, Utah 84321 
Facsimile:  (425) 752-4127 

  
11.                                 Additional Covenants of the Company. 
  

(a)                                  For so long as the Common Stock is listed for trading on any regional or national securities exchange, and 
for so long as and to the extent that such requirements apply to the Company, the Company shall comply with the reporting 
requirements of Sections 13 and 15(d) of the Securities Exchange Act of 1934, as amended. 

  
(b)                                 The Company shall not, by amendment of its Articles of Incorporation or through any reorganization, 

transfer of assets, consolidation, merger, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid 
the observance or performance of any of the terms of this Warrant.  Without limiting the generality of the foregoing, the Company 
(i) will at all times reserve and keep available, solely for issuance and delivery upon exercise of this Warrant, shares of Common 
Stock issuable from time to time upon exercise of this Warrant, (ii) will not increase the par value of any shares of capital stock 
receivable upon exercise of this Warrant above the amount payable therefor upon such exercise, and (iii) will take all such actions as 
may be necessary or appropriate in order that the Company may validly and legally issue fully paid and nonassessable stock. 
  

12.                                 Miscellaneous. 
  

(a)                                  This Warrant shall be binding on and inure to the benefit of the parties hereto and their respective 
successors and permitted assigns.  This Warrant may be amended only by a writing signed by the Company and the Warrant Holder. 

  
(b)                                 Nothing in this Warrant shall be construed to give to any Person other than the Company and the Warrant 

Holder any legal or equitable right, remedy or cause of action under this Warrant; this Warrant shall be for the sole and exclusive 
benefit of the Company and the Warrant Holder. 

  
(c)                                  This Warrant shall be governed by, construed and enforced in accordance with the internal laws of the 

State of Nevada, without regard to the principles of conflicts of law thereof. 
  
(d)                                 The headings herein are for convenience only, do not constitute a part of this Warrant and shall not be 

deemed to limit or affect any of the provisions hereof. 
  
(e)                                  In case any one or more of the provisions of this Warrant shall be invalid or unenforceable in any respect, 

the validity and enforceability of the remaining terms and provisions of this Warrant shall not in any way be affected or impaired 
thereby and the parties will attempt in good faith to agree upon a valid and enforceable provision which shall be a 
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commercially reasonably substitute therefore, and upon so agreeing, shall incorporate such substitute provision in this Warrant. 

  
(f)                                    The Warrant Holder shall not, by virtue hereof, be entitled to any voting or other rights of a stockholder of 

the Company, either at law or equity, and the rights of the Warrant Holder are limited to those expressed in this Warrant. 
  
(g)                                 In any action or proceeding brought to enforce any provision of this Warrant, the prevailing party shall be 

entitled to recover reasonable attorneys’ fees in addition to its costs and expenses and any other available remedy. 
  

[Remainder of page intentionally left blank.  Signature page follows.] 
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by the authorized officer as of 

the date first above stated. 
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CORGENIX MEDICAL CORPORATION, a Nevada corporation
  
By: 

   

Name: Douglass T. Simpson 
Its: Chief Executive Officer 
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FORM OF ELECTION TO EXERCISE 

  
(To be executed by the Warrant Holder to exercise its right to purchase shares of Common Stock under the foregoing Warrant) 
  
To:  Corgenix Medical Corporation: 
  
In accordance with the Warrant enclosed with this Form of Election to Exercise, the undersigned hereby irrevocably elects to purchase 
                             shares of common stock, $.001 par value, of Corgenix Medical Corporation (“Common Stock”) and encloses the 
Warrant and $         for each Warrant Share being purchased or an aggregate of $                                 and hereby makes payment 
therefor by tendering cash, wire transferring or delivering a certified check or bank cashier’s check, payable to the order of the 
Company, which sum represents the aggregate Exercise Price (as defined in the Warrant). 
  
The undersigned requests that certificates for the shares of Common Stock issuable upon this exercise be issued in the name of: 
  
  
  
  
(Please print name and address) 
  
  
(Please insert Social Security or Tax Identification Number) 
  
If the number of shares of Common Stock issuable upon this exercise shall not be all of the shares of Common Stock which the 
undersigned is entitled to purchase in accordance with the enclosed Warrant, the undersigned requests that a New Warrant (as defined 
in the Warrant) evidencing the right to purchase the shares of Common Stock not issuable pursuant to the exercise evidenced hereby 
be issued in the name of and delivered to: 
  

  

  

    
    
    
(Please print name and address) 

  

Dated: Name of Warrant Holder:
  
  

(Print)
 

  
(By:)

 

  
(Name:)

 

  
(Title:)

 

  
Signature must conform in all respects to name of Warrant Holder as 
specified on the face of the Warrant 

Doc 4  Page 10 EDGAR :Redline:OFF
  EX-10.2                       Corgenix Medical Corporation
  105924          c:\jms\105924\10-14025-1\task4187023\14025-1-KS-03.pdf

Chksum: 708063   Cycle 3.0  Merrill Corporation 10-14025-1  Thu Jul 15 07:16:15 2010 (V 2.4m-2-P66242CHE)



DOC 5 Header

Doc 5 Header EDGAR :Redline:OFF
  EX-10.3                       Corgenix Medical Corporation
  105924          c:\jms\105924\10-14025-1\task4187023\14025-1-KM-17.pdf

Chksum: 0   Cycle 3.0  Merrill Corporation 10-14025-1  Thu Jul 15 07:17:56 2010 (V 2.4m-2-P66242CHE)



Exhibit 10.3
  

MUTUAL CONFIDENTIALITY AGREEMENT 
  

This Mutual Confidentiality Agreement (this “Agreement”), dated as of July 16, 2010, is entered into by and among 
Financière Elitech SAS, a société par actions simplifiée organized under the laws of France (“Elitech”), Wescor, Inc., a Utah 
corporation (“Wescor”), Elitech UK Limited, a private limited company organized under the laws of the United Kingdom 
(“Elitech UK” and, collectively with Elitech and Wescor, the “Elitech Group”), Corgenix Medical Corporation, a Nevada 
corporation (“Corgenix”), and Corgenix U.K. Ltd., a private limited company organized under the laws of the United Kingdom 
(“Corgenix U.K.” and, collectively with Corgenix, the “Corgenix Group”). 
  

PRELIMINARY STATEMENTS 
  

A.                                   The Elitech Group and the Corgenix Group desire to enter into a commercial relationship with each other, either 
directly or through their respective Affiliates (as defined below), specifically: (1) that certain Common Stock Purchase Agreement by 
and among Corgenix, Elitech and Wescor (the “SPA”); (2) that certain Master Distribution Agreement by and between Corgenix and 
Elitech UK (the “MDA”); and (3) that certain Joint Product Development Agreement by and between Corgenix and Elitech (the 
“JPDA” and, collectively with the SPA and the MDA, the “Transaction Agreements”). 
  

B.                                     In order for the Corgenix Group and the Elitech Group to enter into the proposed commercial relationship, it is 
necessary for the parties to disclose certain valuable proprietary information to each other and ensure that such proprietary information 
will be treated as confidential. 
  

C.                                     Each of Corgenix, Corgenix U.K., Elitech, Wescor and Elitech UK, on behalf of itself and its respective Affiliates, 
agrees and acknowledges that any Confidential Information (as defined below) that it receives from a disclosing party must be kept 
confidential in accordance with the terms and conditions of this Agreement. 
  

AGREEMENT 
  

The parties, intending to be legally bound, agree as follows: 
  

1.                                      Definitions.  For purposes of this Agreement the following terms shall have the meanings set forth below: 
  

a.               The term “documents” means form or medium in which Confidential Information may be produced, including, but 
not be limited to, writings, spreadsheets, presentations, web pages, emails, voicemails, drawings, graphs, charts, 
photographs, sound recordings, optical or magnetic discs and data compilations in whatever form recorded or stored 
from which information can be obtained and/or translated, if necessary, into reasonably usable form, and any 
reproductions thereof. 
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b.              The term “Confidential Information” means any and all information, tangible or intangible, in whatever form or 

medium provided or obtained by any receiving party or such party’s representatives, directly or indirectly, including 
all documents and information generated by a disclosing party or its representatives that contains, reflects or is 
derived from such information, whether orally, in writing, in documents, through or by observation or otherwise, in 
any way relating to the Transaction Agreements and the transactions contemplated in such Transaction Agreements, 
including, but not limited to, information about existing or contemplated products, services, client lists, marketing 
techniques, pricing policies, financial information, research and development techniques and processes, 
manufacturing processes, sales processes, bidding and tender processes, costs, profits, sales, markets and all other 
data and intellectual property related thereto. 

  
Notwithstanding the foregoing, information shall not be considered Confidential Information for purposes of this 
Agreement if: (a) a receiving party or its Affiliates already possesses the information without an obligation of 
confidentiality at the time of disclosure as verified by independent written files or records; (b) the information is or 
becomes part of the public domain other than as a result of unauthorized disclosure by a receiving party or its 
Affiliates of such information; (c) the information has been or is made available to a receiving party or its Affiliates 
by a third party that, to the receiving party’s or its Affiliates’ best knowledge, is not under an obligation of 
confidentiality to the disclosing party or its Affiliates; or (d) the information is independently developed by a 
receiving party or its Affiliates prior to such information being disclosed by a disclosing party, as verified by 
independent written files or records. 

  
c.               The term “Affiliate” means with respect to any person, any other person that, directly or indirectly, controls, is 

controlled by, or is under a common control with, such first person.  The term “control” including the terms 
“controlled by” and “under a common control with” (as used in the preceding sentence) means the possession, 
directly or indirectly, of the power to direct or cause the direction of management and policies of the person, 
whether through the ownership of securities, by contract or otherwise. 

  
2.                                      Confidentiality.  With respect to the Confidential Information, the Elitech Group and its Affiliates (on the one 

hand), and the Corgenix Group and its Affiliates (on the other hand), shall: (a) restrict disclosure of the Confidential Information 
solely to those of their respective employees, Affiliates, advisors or representatives with a need to know; (b) advise their respective 
employees, Affiliates, advisors or representatives who receive the Confidential Information of the obligation of confidentiality 
hereunder; (c) use, and advise their respective employees, Affiliates, advisors or representatives to use, the same degree of care to 
protect the Confidential Information and to prevent disclosure of the Confidential Information as is used with the party’s own 
confidential information, which shall be at least the degree of care that a reasonably prudent person would take to protect and prevent 
disclosure of confidential  
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information; and (d) use the Confidential Information only for purposes of carrying out their respective obligations under the 
Transaction Agreements. 
  

3.                                      Compliance with Laws.  If any party to this Agreement or its Affiliates, as the case may be, becomes legally 
compelled (including pursuant to any rule or regulation promulgated by any securities regulation authority or any securities exchange) 
to make any disclosure that is prohibited or otherwise constrained by this Agreement, then such party will give, or will cause its 
Affiliate to give, the other parties immediate written notice of such requirement so that they may seek a protective order or other 
appropriate relief, or waive compliance with the nondisclosure provisions of this Agreement.  Subject to the foregoing, the party that 
is legally compelled to disclose Confidential Information may make only such disclosure that it is legally compelled or otherwise 
required to make to avoid standing liable for contempt or suffering other material censure or penalty; provided, however, that such 
party and its Affiliates must use reasonable efforts to obtain reliable assurance that confidential treatment will be accorded any 
Confidential Information so disclosed. 
  

4.                                      Return of Documents.  Upon the request of Corgenix, on the one hand, or Elitech, on the other hand, the other 
party shall return, or shall cause its Affiliates to return, as the case may be, all documents containing the requesting party’s 
Confidential Information, without retaining any copies or other reproductions, in whole or in part, except for one copy of such 
documents or records retained in confidence by the other party’s counsel solely for the purpose of any dispute or anticipated dispute 
arising out of the discussions or use of the Confidential Information. 
  

5.                                      Breach.  If the Corgenix Group or its Affiliates, on the one hand, or the Elitech Group or its Affiliates, on the other 
hand, breaches its obligations under this Agreement, the other party shall have available to it all its rights and remedies at law and in 
equity, including the right to seek injunctive relief without being required to post a bond or similar form of security, it being 
acknowledged and agreed by all parties that a breach or threatened breach of the terms of this Agreement by one party or its Affiliates 
may cause irreparable injury to the other party or its Affiliates and that money damages will not provide an adequate remedy to such 
other party or its Affiliates. 
  

6.                                      Assignment.  This Agreement may not be assigned by any party hereto without the prior written consent of the 
other parties.  This Agreement shall bind and accrue to the benefit of the parties hereto and their respective successors and permitted 
assigns.  Notwithstanding the foregoing, this Agreement may be assigned by Elitech or Corgenix to any of their respective Affiliates, 
provided such Affiliate existed as of the date of this Agreement. 
  

7.                                      Notices.  Except as may be otherwise provided herein, all notices, requests, waivers and other communications 
made pursuant to this Agreement will be in writing and will be conclusively deemed to have been duly given (a) when hand delivered 
to the other parties; (b) when received if sent by facsimile or electronic mail to the number or the email address set forth below, 
provided that the sending party receives a confirmation of delivery; (c) three (3) business days after deposit in the U.S. mail with first 
class or certified mail receipt requested  
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postage prepaid and addressed to the other parties as set forth below; or (d) forty-eight (48) hours after deposit with an internationally 
recognized overnight delivery service, postage prepaid, addressed to the parties as set forth below with next-business-day delivery 
guaranteed, provided that the sending party receives a confirmation of delivery from the delivery service provider.  Each person 
making a communication hereunder by facsimile or electronic mail will promptly confirm by telephone to the person to whom such 
communication was addressed each communication made by it by facsimile or electronic mail, but the absence of such confirmation 
will not affect the validity of any such communication.  A party may change or supplement the addresses, facsimile numbers and 
email addresses provided in its signature block below, or designate additional addresses, facsimile numbers or email addresses, for 
purposes of this Section 7 by giving the other parties written notice of the new address, facsimile numbers or email addresses in the 
manner set forth above. 
  

8.                                      Governing Law.  This Agreement and any controversy arising out of or relating to this Agreement will be governed 
by and construed in accordance with the internal laws of the State of Colorado, without regard to conflict of law principles that would 
result in the application of any law other than the law of the State of Colorado. 
  

9.                                      Venue.  Each of the parties consents and submits to the jurisdiction of the federal courts located in the District of 
Colorado in connection with any suits or other actions arising between the parties under this Agreement, and consents and waives any 
objections to the venue of such action or proceeding in the federal courts located in the District of Colorado. 
  

10.                               Severability.  If any term, provision, covenant, or condition of this Agreement, or its application to any person or 
circumstance, will be held by a court of competent jurisdiction to be invalid, unenforceable, or void, the remainder of this Agreement 
and such term, provision, covenant, or condition as applied to other persons or circumstances will remain in full force and effect. 
  

11.                               Entire Agreement; Amendments.  The Transaction Agreements and this Agreement constitute the full and entire 
understanding and agreement among the parties with respect to the subject hereof and thereof.  The provisions of this Agreement may 
be amended with the prior written consent of Corgenix and Elitech. 
  

12.                               Authorization.  Each of the undersigned representatives of the parties warrants and represents that he or she is duly 
authorized to execute and deliver this Agreement on behalf of the respective party for which he or she signs, and that the organization 
on whose behalf he or she signs is currently in good standing in the jurisdiction where organized. 
  

13.                               Headings.  The headings of the sections of this Agreement are inserted for convenience only and will not be deemed 
to constitute a part of this Agreement. 
  

14.                               Counterparts.  This Agreement may be executed in two or more counterparts, each of which will be deemed an 
original, but all of which together will constitute one and the same instrument. 
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15.                               Delays, Omission, and Waivers.  No delay or omission to exercise any right, power or remedy accruing to any 

party as a result of a breach or default of this Agreement will impair any such right, power or remedy of the non-defaulting party, nor 
will it be construed to be a waiver of any such breach or default or an acquiescence therein, nor will any similar breach or default be 
deemed a waiver of any other breach or default theretofore or thereafter occurring; nor will any waiver of any single breach or default 
be deemed a waiver of any other breach or default theretofore or thereafter occurring.  Any waiver, permit, consent or approval of any 
kind or character on the part of any party of any breach or default under this Agreement or any waiver on the part of any party of any 
provisions or conditions of this Agreement must be in writing and will be effective only to the extent specifically set forth in such 
writing. 
  

16.                               Survival.  This Agreement shall become effective on the date set forth above and shall continue for as long as any 
of the Transaction Agreements are in effect, and shall survive the termination of any of the Transaction Agreements for a term of 
twenty (20) years commencing on the date that the last Transaction Agreement expires or is terminated. 
  

[Remainder of page intentionally left blank.  Signature page follows.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and delivered by their duly 

authorized representative as of the date and year set forth above. 
  

  
Signature Page — Mutual Confidentiality Agreement 
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CORGENIX MEDICAL CORPORATION 
 

FINANCIÈRE ELITECH SAS 
  
  
   
By: Douglass T. Simpson 

 

By: Pierre Debiais
Title: President and Chief Executive Officer 

 

Title: President
  
Address for notices: 

 

Address for notices:
Attention: President 
11575 Main Street, Suite 400 
Broomfield, Colorado 80020 
Facsimile: (303) 453-8896 
Email: Dsimpson@corgenix.com 

 

Attention: Pierre Debiais 
12-12 bis, rue Jean Jaurès 
92800 Puteaux 
France 
Facsimile: +33 (1) 41 45 07 19 
Email: p.debiais@elitechgroup.com 

  
  
CORGENIX U.K. LTD. 

 

WESCOR, INC.
  
  
   
By: Douglass T. Simpson 

 

By: Janice Wallentine
Title: Director 

 

Title: Chief Financial Officer 
  
Address for notices: 

 

Address for notices:
40 Commerce Road 
Lynch Wood 
Peterborough PE2 6LR 
United Kingdom 
Fax +44 (0) 1733 238412 
Email: Dsimpson@corgenix.com 

 

Attention: Michael Saunders 
370 West 1700 South 
Logan, Utah 84321 
Facsimile: (425) 752-4127 
Email: m.saunders@elitechgroup.com 
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ELITECH UK LIMITED
  
  
   
   

By: Tim Watson
   

Title: Managing Director
  
   

Address for notices:
   

Attention: Tim Watson 
Unit 6, River Park Industrial Estate 
Billet Lane 
Berkhamsted HP4 1HL 
England 
Facsimile: +44 144 287 6774 
Email: tim@elitechuk.com
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Exhibit 10.4
  

ASSIGNMENT AND ASSUMPTION AGREEMENT 
  

This Assignment and Assumption Agreement (“Agreement”) is made as of                  , 2010, by and among Elitech UK 
Limited, a private limited company organized under the laws of the United Kingdom (“Assignee”), Corgenix Medical Corporation, a 
Nevada corporation (“Corgenix”), and Corgenix U.K. Ltd., a private limited company organized under the laws of the United 
Kingdom (“Corgenix U.K.” and, collectively with Corgenix, the “Assignors”). 

  
PRELIMINARY STATEMENTS 

  
Pursuant to that certain Common Stock Purchase Agreement (the “Common Stock Purchase Agreement”) entered into 

effective as of July 12, 2010, by and among Corgenix, Financière Elitech SAS, a société par actions simplifiée formed under the laws 
of France (“Elitech”), and Wescor, Inc., a Utah corporation and majority-owned subsidiary of Elitech (“Wescor”), Assignors agreed to 
transfer and assign unto Assignee all of Assignors’ right, title and interest in and to certain contracts of Assignors.  Capitalized terms 
used but not otherwise defined in this Agreement have the respective meanings ascribed to them in the Common Stock Purchase 
Agreement. 

  
AGREEMENT 

  
The parties, intending to be legally bound, agree as follows: 
  
1.                                      Assignment of Distributorship Agreements.  For value received, the receipt and sufficiency of which are hereby 

acknowledged, Assignors hereby transfer and assign to Assignee all of their respective right, title, and interest in all of any and all 
agreements, contracts, or other similar arrangements relating to the distribution of Assignors’ products in any jurisdiction outside of 
North America, which contracts are expressly limited to those identified on Schedule A (collectively, the “Distributorship 
Agreements”). 

  
2.                                      Assumption of Distributorship Agreements.  Assignee hereby assumes and agrees to fully pay, perform and 

discharge, as and when the same may become due and payable and/or performable and in accordance with the respective terms 
thereof, all of Assignors’ obligations and liabilities accruing and arising from and after the date of this Agreement under each of the 
Distributorship Agreements, subject to the terms and provisions of the Common Stock Purchase Agreement. 

  
3.                                      Novation of Assumed Liability 
  

(a)                                  Reasonable Commercial Efforts. Each of the Assignee (on the one hand) and the Assignors (on the other 
hand), at the request of the other party, shall use their reasonable commercial efforts to obtain, or cause to be obtained, any 
consent, substitution, approval or amendment required to novate or assign all rights and obligations under the Distributorship 
Agreements, or to obtain in writing the unconditional release of all parties to such arrangements other than Assignee, so that, 
in any such case, Assignee will be solely responsible for the Distributorship Agreements. 
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(b)                                 Inability to Obtain Novation. If Assignors and Assignee are unable to obtain, or to cause to be obtained, 

any required consent, approval, release, substitution or amendment allowing any Distributorship Agreement to be assigned or 
transferred to, or managed by, Assignee, then Corgenix or Corgenix U.K., as the case may be, will continue to be bound by 
such agreements and, unless otherwise prohibited by law or the terms thereof, Assignee shall, as agent or subcontractor for 
Corgenix or Corgenix U.K., as the case may be, pay, perform, and discharge fully, or cause to be paid, transferred or 
discharged, all the rights and obligations of the Distributorship Agreements from and after the closing of the Second Tranche. 
If an agency or subcontractor management relationship will not adequately address the needs of Corgenix, Corgenix U.K., 
and Assignee, then Corgenix, Corgenix U.K., and Elitech UK will in good faith structure a mutually acceptable arrangement 
to accomplish the intent of this Agreement and the Common Stock Purchase Agreement. Under the circumstances 
contemplated by this Section 3(b), it is the intent of the parties that the Assignors shall, without further consideration other 
than that delivered at the closing of the Second Tranche, deliver to Assignee the value, net of tax obligations of Corgenix 
and/or Corgenix U.K. on revenue generated (and net of the balance of any applicable foreign tax credits), of all rights and 
other consideration received by them in respect of operations under the Distributorship Agreements. If and when any such 
consent, approval, release, substitution or amendment shall be obtained or such Distributorship Agreements shall otherwise 
become assignable or able to be novated, each of the Assignors shall thereafter assign, or cause to be assigned, all its rights 
and obligations thereunder to Assignee without the payment of any further consideration, and Assignee shall, without any 
further consideration, assume such rights and obligations, subject to Wescor’s and Elitech’s indemnification obligations set 
forth in Section 7.3(A) of the Common Stock Purchase Agreement. 

  
4.                                      Representation and Warranty.  Assignors jointly and severally represent and warrant to Assignee that Assignors 

have the right to transfer and assign each of the Distributorship Agreements to Assignee by virtue of (a) the express provisions of the 
Distributorship Agreements; (b) consents or notices obtained by Assignors and given to Assignee prior to the closing of the Second 
Tranche; and/or (c) applicable law. 

  
5.                                      Binding Effect.  The assignment of the rights and economic benefits under this Agreement, as well as the 

assumption of the liabilities and obligations contained in this Agreement, shall bind and inure to the benefit of Assignors and Assignee 
and their respective successors and assigns. 

  
6.                                      Governing Law.  This Agreement will be governed by and construed in accordance with the laws of the State of 

Colorado, without regard to conflicts of laws principles that would require the application of any other law other than the law of the 
State of Colorado. 

  
7.                                      Subject to Common Stock Purchase Agreement; Modification.  This Agreement is being executed pursuant to 

the Common Stock Purchase Agreement and is subject to the terms and conditions contained in the Common Stock Purchase 
Agreement.  This Agreement may not be changed, modified, discharged or terminated in any manner other than by a written 
agreement signed by the parties to this Agreement or their respective successors and assigns. 

  
2 

 

Doc 6  Page 2 EDGAR :Redline:OFF
  EX-10.4                       Corgenix Medical Corporation
  105621          c:\jms\105621\10-14025-1\task4187326\14025-1-KM-07.pdf

Chksum: 517431   Cycle 3.0  Merrill Corporation 10-14025-1  Thu Jul 15 15:28:33 2010 (V 2.4m-2-P66483CHE)



  
8.                                      Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an 

original but all of which together will constitute one and the same instrument. 
  

[Remainder of page intentionally left blank.  Signature page follows.] 
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The parties have executed and delivered this Agreement as of the date indicated in the first sentence of this Agreement. 
  

  

  
ASSIGNORS:

  
  

CORGENIX MEDICAL CORPORATION 
  
  
  

By:
 

   

Douglass T. Simpson, President and Chief Executive Officer
  
  
  

CORGENIX U.K. LTD.
  
  
  

By:
 

   

Douglass T. Simpson, Director 
  
  
  

ASSIGNEE:
  
  

ELITECH UK LIMITED
  
  
  

By:
 

   

Tim Watson, Managing Director 
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Exhibit 10.5
  

MASTER DISTRIBUTION AGREEMENT 
  

This Master Distribution Agreement (“Agreement”) is made and entered into on this 16  day of July, 2010 (“Effective 
Date”), by and between Corgenix Medical Corporation, a Nevada corporation (“Corgenix”), with its principal place of business at 
11575 Main Street, Suite 400, Broomfield, Colorado 80020, United States of America, and Elitech UK Limited, a private limited 
company formed under the laws of the United Kingdom (“Distributor”), with its principal place of business at Unit 6 River Park 
Industrial Estate, Billet Lane, Berkhamsted, Herts HP4 IHL, England.  Corgenix and Distributor are sometimes referred to in this 
Agreement individually as a “Party” and, collectively, as the “Parties.” 

  
PRELIMINARY STATEMENTS 

  
A.                                   Corgenix, Financière Elitech SAS, a société par actions simplifiée formed under the laws of France (“Elitech”), and 

Wescor, Inc., a Utah corporation (“Wescor”) have entered into that certain Common Stock Purchase Agreement (the “Stock Purchase 
Agreement”) dated July 12, 2010, pursuant to which Wescor has agreed to invest in Corgenix, and Corgenix and Elitech have agreed 
to establish a commercial relationship. 

  
B.                                     In connection with the Stock Purchase Agreement, Corgenix desires to establish a commercial relationship with 

Distributor, which is an Affiliate of Elitech and Wescor, relating to the distribution of Products (as defined in Section 1.3) pursuant to 
the terms and conditions set forth in this Agreement. 

  
C.                                     Distributor desires to obtain from Corgenix the exclusive rights to Distribute (as defined in Section 1.1) the Products 

in the Territory (as defined in Section 1.1), subject to the terms and conditions set forth in this Agreement. 
  

AGREEMENT 
  

The Parties, intending to be legally bound, hereby agree as follows: 
  

1.                                      Appointment of Distributor. 
  

1.1                                 Scope of Appointment.  Subject to Section 1.2, Corgenix hereby appoints Distributor, and Distributor hereby accepts 
such appointment, as an independent and exclusive distributor worldwide, with the exclusion of North America (the “Territory”), for 
Products (as defined in Section 1.3) (the “Appointment”). Distributor will have the right (a) to sell, distribute, market, promote, 
stimulate interest in, and solicit orders for, Products; (b) to provide any services that are useful in connection with those activities; and 
(c) to use, solely as Corgenix’s distributor, Corgenix’s Trademarks (as defined in Section 7.1) in strict accordance with the terms and 
conditions of this Agreement (subclauses (a) through (c), collectively, “Distribute,” “Distributing” or “Distribution”). 

  
1.2                                 Effectiveness of Exclusivity; Limitations on Distribution Rights.  Notwithstanding the provisions of Section 1.1, 

until such time as the conditions of the Second Tranche Milestone shall have been met and the Second Tranche Closing shall have 
occurred (as such terms are defined in the Stock Purchase Agreement), Distributor expressly acknowledges and agrees as  
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follows:  (a) neither Distributor nor any Affiliate of Distributor will benefit from the exclusivity granted pursuant to Section 1.1; 
(b) Corgenix will not be prohibited from directly or indirectly Distributing Products into the Territory pursuant to Section 1.7, nor will 
its failure to comply with the provisions of Section 1.7 constitute a breach of this Agreement; (c) Corgenix will not be required to take 
any action against any distributor or other Person to prevent such distributor or other Person from Distributing Products in the 
Territory, nor will its failure to fulfill any other obligations set forth in Section 1.8 constitute a material breach of this Agreement; 
(d) neither Distributor nor any Affiliate of Distributor will have any right to Distribute Products in any jurisdiction in the Territory 
where Corgenix or any Affiliate of Corgenix has granted exclusive distribution rights to another Person; and (e) Distributor will not, 
and Distributor will not allow any Affiliate of Distributor to, directly or indirectly seek to terminate or cause the termination of any 
distribution agreement in effect on the Effective Date to which Corgenix or any Affiliate of Corgenix is a party, without the prior 
written consent of Corgenix or such Corgenix Affiliate, as appropriate, and subject to all terms set forth in the Stock Purchase 
Agreement. 
  

1.3                                 Products Covered.  “Products” means the products set forth in Exhibit A and any additional products as may be 
added to the scope of this Agreement from time to time pursuant to Article 12.  For the avoidance of doubt, Products does not include 
any products or services that are not set forth in Exhibit A, including without limitation products developed or manufactured by 
Corgenix after the Effective Date pursuant to the equipment manufacturing or similar “OEM” agreements in effect prior to the 
Effective Date and set forth on Exhibit B; provided, however, that during the Term of this Agreement, Corgenix will not enter into any 
such agreements without the prior written consent of Distributor, which consent shall not be unreasonably withheld.  Corgenix 
reserves the right, from time to time, in its sole and absolute discretion, to begin or discontinue the manufacture of any of the Products 
and to make changes and improvements at any time in the specifications, manufacture or design of any of the Products without 
incurring any obligation to Distributor, provided, however, that Corgenix agrees to notify Distributor not less than one hundred 
eighty (180) calendar days in advance of any such addition, discontinuance, or changes and improvements. 

  
1.4                                 Subdistributors.  Corgenix grants to Distributor the sole and exclusive right to Distribute the Products in the 

Territory through Distributor’s current and future distribution network and other channels to be developed by Distributor, subject to 
the terms and conditions of this Agreement, except as may be otherwise limited by applicable law, rules or regulations in the Territory 
or the United States of America; provided, however, that Distributor will consult with Corgenix prior to adding any subdistributor, 
reseller or agent to allow Corgenix the opportunity to recommend or discourage such appointment. 

  
1.5                                 No Distributor Sales Outside the Territory.  Distributor will not knowingly directly or indirectly Distribute Products 

outside the Territory. 
  
1.6                                 Sales by Subdistributors, Resellers or Agents Outside the Territory.  Distributor will not knowingly permit any 

subdistributors, resellers or agents to Distribute Products outside the Territory without the prior written consent of Corgenix. 
  
1.7                                 No Sales by Corgenix in the Territory.  Corgenix will not directly or indirectly Distribute Products into the 

Territory.  Corgenix will use its best efforts to refer to Distributor all  
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customers in the Territory who make inquiries of Corgenix or any of its distributors outside the Territory regarding the Products in the 
Territory.  Corgenix’s failure to comply with the provisions of this Section 1.7 will constitute an “Event of Default” for purposes of 
Article 9. 
  

1.8                                 Protection of Distributor’s Rights in the Territory.  Corgenix will take any action (including the institution, 
prosecution or defense of any lawsuit, the termination of any distribution agreement, or any other action whatsoever) against any other 
distributor or other Person (as defined in Section 1.9) to prevent such other distributor or Person from Distributing Products in the 
Territory, or to otherwise enforce, defend or protect Distributor’s distribution or other rights in any respect or manner whatsoever.  
Corgenix expressly agrees that Corgenix will have such obligation, and that any failure or refusal by Corgenix to take any such action 
will constitute a material breach of this Agreement.  If Corgenix fails to bring any such claim within ten (10) calendar days of 
receiving notice of such claim from Distributor, Distributor will have the right to enforce such claims directly. 

  
1.9                                 Sale of Competitive Products.  Neither Distributor nor any of its Affiliates will manufacture, assemble, purchase, 

market, distribute, sell, lease or license to end-users, through any form of direct or indirect marketing, products that are similar to or 
competitive with any Products in the Territory without the prior written consent of Corgenix, which consent will not be unreasonably 
conditioned, delayed or withheld.  For purposes of this Agreement, “Affiliate” of a specified Person means a Person that directly or 
indirectly controls, is controlled by, or is under common control with, such specified Person.  For purposes of this definition, “control”
means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, 
whether through the ownership of voting securities, as trustee or executor, by contract, or otherwise.  “Person” means an individual, 
corporation, partnership, limited partnership, trust, association, entity, or government (including a political subdivision, agency or 
instrumentality of a government). 

  
2.                                      Obligations of Distributor. 
  

2.1                                 Minimum Purchase Quantities.  Beginning on the First Closing Date (as that term is defined in the Stock Purchase 
Agreement), representatives of the Parties and Corgenix U.K. Ltd., a private limited company formed under the laws of the United 
Kingdom and an Affiliate of Corgenix (“Corgenix U.K.”), will meet and negotiate in good faith the minimum Product purchase 
quantities and other performance criteria (“Minimum Quantity”) for the calendar year beginning on January 1, 2011.  Notwithstanding 
the foregoing, if the Parties and Corgenix U.K. fail to reach an agreement on the Minimum Quantity for the calendar year 2011 prior 
to December 31, 2010, the Parties agree that the Minimum Quantity for the calendar year 2011 will be automatically set to equal the 
purchase quantities and other performance criteria for Products Distributed by Corgenix U.K. for the 2010 calendar year.  The 
Minimum Quantity will be established for each Product group and not for individual Products.  As a material inducement to Corgenix 
to enter into and consummate the transactions contemplated by this Agreement, Distributor has agreed and specifically understands 
and accepts that the establishment and its achievement of the Minimum Quantity is of the essence to this Agreement.  Distributor will 
order and take delivery of Products pursuant to Article 4 below.  The Minimum Quantity will be based upon payments actually 
received by Corgenix.  Distributor’s failure to achieve the Minimum Quantity in any period will constitute a material breach of this 
Agreement, and  
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Corgenix may terminate this Agreement for cause as set forth in Article 11.  Modifications to the Minimum Quantity will be 
determined as follows: 

  
(a)                                  If new Products are added to the scope of this Agreement pursuant to Article 12, then the Parties agree to 

negotiate in good faith to determine a new Minimum Quantity solely with respect to the Product group to which such new Products 
are assigned that takes into consideration the addition of such new Products.  If the Parties are unable to agree on a new Minimum 
Quantity with respect to such Product group within thirty (30) calendar days from the date that such new Products are added to the 
scope of this Agreement, then the amount of the new Minimum Quantity will automatically be determined by increasing the Minimum 
Quantity with respect to such Product group in effect prior to the addition of such new Products by three percent (3%).  The Minimum 
Quantity of any such new Products will be pro-rated as of the date such new Products are added to the scope of this Agreement. 

  
(b)                                 If Products are discontinued pursuant to Section 1.3, then the Parties agree to negotiate in good faith to 

determine a new Minimum Quantity solely with respect to the Product group to which such discontinued Products are assigned that 
takes into consideration the discontinuation of such Products.  If the Parties are unable to agree on a new Minimum Quantity with 
respect to such Product group within thirty (30) calendar days from the date of discontinuation of such Products, then the amount of 
the new Minimum Quantity will automatically be determined by decreasing the Minimum Quantity with respect to such Product group 
in effect prior to the discontinuation of such Products by three percent (3%), pro-rated as of the date such Products are discontinued. 

  
(c)                                  Beginning January 1, 2012, and during each month of January thereafter during the Term of this 

Agreement (including any renewal Terms), the Parties agree to negotiate in good faith to determine a new Minimum Quantity for the 
calendar year in question.  The Parties will begin their negotiations on November 1 of each year.  If the Parties are unable to agree on 
a new Minimum Quantity for any calendar year by January 31 of such year, then subject to any decreases in Minimum Quantity with 
respect Product groups determined in accordance with Section 2.1(b), the amount of the new Minimum Quantity for such calendar 
year will automatically be determined by increasing the Minimum Quantity for the prior calendar year by two percent (2%). 

  
2.2                                 Marketing and Products Support.  Distributor will at its sole cost and expense undertake the following: 
  

(a)                                  Use its best efforts to market, sell and promote the sales of the Products throughout the Territory to all 
potential purchasers thereof and work diligently to obtain orders therefore. 

  
(b)                                 Maintain adequate facilities and inventories of Products to ensure prompt handling of inquires, orders, 

shipments, and returns. 
  
(c)                                  Maintain a professional and diligent sales and customer support organization appropriate for marketing, 

distributing, selling, leasing and servicing Products in the Territory. 
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(d)                                 In consultation with Corgenix, furnish its personnel with comprehensive training to permit them to 

undertake pre-sales and post-sales support and technical support to Distributor’s customers.  Distributor will at its sole cost and 
expense participate in courses that Corgenix may, in consultation with Distributor, formulate from time to time.  Distributor will at its 
sole cost and expense also participate in other training courses suitable for Distributor personnel as Corgenix may recommend. 

  
(e)                                  Attend such trade shows in the Territory as Corgenix and the Distributor may mutually agree upon from 

time to time. 
  
(f)                                    Use commercially reasonable efforts to keep Corgenix informed of commercial and market conditions 

within the Territory and the activities of customers and competitors, and regularly cover the trade and industry for the purpose of 
promoting sales of the Products. 

  
2.3                                 Advertising.  Distributor will at its sole cost and expense undertake the following: 
  

(a)                                  Actively participate in any Corgenix sales programs, special promotions and advertising campaigns. 
  
(b)                                 Develop professional merchandising programs to promote Products in the Territory based upon advice and 

guidance from Corgenix.  Such programs will include advertising in the press, television, radio and specialist media in the Territory, 
and public relations campaigns and exhibitions.  Corgenix expressly reserves the right to review Distributor merchandising programs 
and advertising at any time and to direct Distributor to cancel and withdraw any merchandising programs or advertising that Corgenix 
reasonably deems to be unsuitable for its image. 

  
2.4                                 Customer Support and Service.  Distributor will at its sole cost and expense undertake the following: 
  

(a)                                  Provide training and technical support to Distributor’s customers to ensure that Products purchased by 
Distributor’s customers are properly used. Distributor will be primarily responsible for its customer support, and Distributor will only 
instruct customers to contact Corgenix directly with the prior written consent of Corgenix. 

  
(b)                                 Participate fully in any recall or customer notification campaigns initiated by Corgenix with regard to 

Products from time to time. 
  
(c)                                  Comply with all applicable laws and regulations in the Territory relating to “used” or returned Products. 
  
(d)                                 Comply with all requirements of Corgenix, including, without limitation, the requirement that Distributor is 

prohibited from removing components of any Products and selling such components separately. 
  

2.5                                 Business Practices.  The Distributor acknowledges and agrees that at all times during the Term of this Agreement it 
and its agents, as the case may be, shall: 
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(a)                                  Conduct its business in accordance with the highest business standards and not perform any act which will 

or may reflect adversely upon the business integrity or goodwill of Corgenix. 
  
(b)                                 Not, in areas outside the Territory without the Corgenix’s prior written consent:  (i) solicit customers for 

the Products; or (ii) establish or maintain any branch office or other sales outlet or storage depot for the purposes of the sale or 
distribution of the Products. 

  
(c)                                  Keep full, proper and up-to-date books of accounts and records showing clearly all inquiries, transactions 

and proceedings relating to the distributorship granted hereby, allow Corgenix’s authorized representatives reasonable access to such 
books and records upon reasonable notice and during Distributor’s normal business hours, and make copies as they shall require. 

  
(d)                                 Not make any representations or warranties regarding the Product’s performance capabilities, qualities, or 

fitness for any particular purpose except as published in Corgenix’s trade literature for the Products or as expressly authorized by 
Corgenix in writing. 

  
(e)                                  Promptly furnish Corgenix with a record of its inventory of the Products when and if requested by 

Corgenix, maintain suitable premises necessary to ensure that the Product inventory is kept in good condition, and allow Corgenix to 
inspect such facilities as it may reasonably require not more than two (2) times during each calendar year, upon reasonable notice and 
during Distributor’s normal business hours. 

  
(f)                                    Provide its customers with all Corgenix instruction sheets and warnings applicable to the Products and use 

commercially reasonable efforts to advise and assist its customers as to the use and application of the Products.  Distributor shall use 
commercially reasonable efforts to maintain accurate and complete records of its activities in this regard. 

  
2.6                                 Approvals.  Distributor acknowledges that Corgenix shall have no obligation to supply any of the Products or 

related technology under this Agreement to Distributor unless and until Corgenix has received all necessary licenses or authorizations 
or has qualified for license exceptions under such laws, regulations, orders and requirements. 

  
2.7                                 Distributor Prices.  Prices for the sale by Distributor of Products in the Territory will be established and revised 

from time to time by Distributor in its sole discretion. 
  
2.8                                 Third-Party Inquiries.  During the Term of this Agreement, Distributor will refer to Corgenix all inquiries from 

third parties regarding the Distribution of Products outside the Territory. 
  

3.                                      Obligations of Corgenix. 
  

3.1                                 Supply of Products.  Corgenix will undertake the following: 
  

(a)                                  Use its commercially reasonable efforts to manufacture, assemble and ship Products ordered by Distributor 
pursuant to Article 4 to Distributor in a timely manner within customary business practices. 
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(b)                                 Keep Distributor informed of Products supply availability. 
  

3.2                                 Marketing Assistance.  Corgenix will undertake the following: 
  

(a)                                  At Corgenix’s sole cost and expense, make available to Distributor a reasonable quantity of Products 
literature and promotional materials in a form suitable for reproduction or duplication by Distributor.  All such materials supplied to 
Distributor will be in the English language, or, upon mutual agreement by the Parties, in another language.  The Parties will mutually 
agree on the translation of marketing materials into another language based on the market opportunity and will collaborate and 
evaluate such opportunity together.  Distributor may reproduce and translate the materials at Distributor’s sole expense.  Corgenix will 
have the right to approve all such translated or reproduced materials prior to their use with potential customers; provided, however, 
that such approval will not be unreasonably conditioned, withheld or delayed. 

  
(b)                                 Respond promptly to any queries concerning Products or applications of Products that Distributor may 

submit to Corgenix in connection with proposed marketing campaigns or contemplated sales. 
  
(c)                                  Consider and approve in a timely manner Distributor’s marketing and advertising activities. 
  

3.3                                 Training and Conferences.  Corgenix will at its sole cost and expense undertake the following: 
  

(a)                                  Sponsor or conduct distributor training courses at times and places to be mutually agreed upon by the 
Parties.  Corgenix will not charge any training fees for such courses sponsored or conducted by Corgenix; however, Distributor will be 
solely responsible for payment of all of its costs and expenses of participation, including, without limitation, travel, food and lodging. 

  
(b)                                 Identify and recommend third-party training courses that may benefit Distributor’s sales and service 

personnel.  Distributor will be responsible for all costs and expenses related to such courses. 
  

4.                                      Ordering and Delivery of Products. 
  

4.1                                 Long-Term Forecasts.  Prior to the transition of Corgenix’s international business to Distributor and on a quarterly 
basis thereafter, Distributor agrees to provide Corgenix with a rolling four-quarter forecast and procurement schedule that covers 
Distributor’s expected purchases of Products.  If Distributor becomes aware of any item which will have significant change in volume 
of purchases, Distributor will use reasonable efforts to notify Corgenix promptly of the expected change in forecast to ensure the 
availability of such Products when needed.  Such forecasts will be non-binding. 

  
4.2                                 Purchase Orders.  No later than thirty (30) calendar days prior to the scheduled date of shipment of Products from 

Corgenix facilities, Distributor will submit a purchase order to Corgenix substantially in the form attached as Exhibit C (each, a 
“Purchase Order”).  Distributor  
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will send Purchase Orders by facsimile or electronic mail, provided that Distributor delivers a signed original to Corgenix promptly 
thereafter.  No Purchase Order shall be binding upon Corgenix unless and until accepted either in writing or electronically by an 
authorized official of Corgenix, which acceptance will not be unreasonably conditioned, withheld or delayed, and it complies with all 
requirements under law.  All accepted Purchase Orders submitted by Distributor will be accepted by facsimile or electronic mail by 
Corgenix, with a signed original notice of acceptance of the Purchase Order dispatched within two (2) business days of receipt.  Each 
Purchase Order will be deemed an offer by Distributor to purchase Products listed in such Purchase Order and, when accepted by 
Corgenix, will constitute a contract in accordance with the terms and conditions of the Purchase Order and this Agreement.  Any 
amended or additional terms supplied in or with the Purchase Order by Distributor will be invalid and have no force or effect, unless 
specifically and clearly agreed to in a writing signed by Corgenix. 

  
4.3                                 Modifications of Purchase Orders.  Once a Purchase Order has been accepted by Corgenix, Distributor will only be 

entitled to defer or cancel it subject to the following charges, which will be calculated as a percentage of the Product Prices (as defined 
below) in effect on the date of acceptance of the Purchase Order:  (a) a deferment charge of five percent (5%); and (b) a cancellation 
charge of five percent (5%).  The following conditions will also apply: 

  
(a)                                  Each deferment is limited to a maximum of ninety (90) calendar days from Corgenix’s scheduled shipment 

date. 
  
(b)                                 Deferments or cancellations that occur due to Distributor’s failure (i) to meet the terms of this Agreement; 

(ii) to satisfy Corgenix on payment arrangements under Section 5.3 below; or (iii) to provide Corgenix with proper import licenses or 
related documentation when required, will be subject to the charges set forth above for deferments or cancellations, as appropriate. 

  
(c)                                  Any order that is deferred will not relieve Distributor of its obligation to purchase the Minimum Quantity 

under Section 2.1 above, and Distributor will be obligated to purchase the cumulative Minimum Quantity in the next applicable period 
for orders that have been deferred to such period. 

  
4.4                                 Minimum Quantity Purchases.  Distributor’s forecasts and Purchase Orders will meet the cumulative Minimum 

Quantity obligations for the Term. 
  
4.5                                 Supply.  Unless otherwise agreed in writing by Corgenix, Distributor will not purchase in any one calendar quarter 

more than one hundred twenty-five percent (125%) of the forecast for such quarter prepared and delivered by Distributor to Corgenix 
pursuant to Section 4.1.  In the event of a shortfall in supply, Corgenix reserves the right to allocate its production among its 
distributors, customers and end-users as it deems appropriate, in its sole discretion, including the right to make no shipments or make 
delayed or partial shipments.  Deferment and cancellation charges set forth in Section 4.3 will not apply to the extent that Corgenix is 
unable to meet its scheduled shipment date or otherwise to supply Products to meet Distributor’s orders.  Corgenix will not be liable to 
Distributor in any way for any failure to supply quantities of Products that may have been agreed upon from time to time with 
Distributor.  Notwithstanding the foregoing, a failure by Corgenix to deliver Products within sixty (60)  
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