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Item 1.01 Entry into a Material Definitive Agreement
 
Merger Agreement with Interactive Motion Technologies, Inc.
 
On March 1, 2016, Bionik Laboratories Corp. (“Bionik”), entered into an Agreement and Plan of Merger (the “Merger Agreement”) with
Interactive Motion Technologies, Inc., a Massachusetts corporation (“IMT”), and Bionik Mergerco Inc., a Massachusetts corporation and a
wholly owned subsidiary of Bionik (“Merger Subsidiary”), providing for the merger (“Merger”) of Merger Subsidiary with and into IMT,
with IMT surviving the Merger as a wholly-owned subsidiary of Bionik.
 
Subject to the indemnification and escrow arrangements described in the Merger Agreement, at the effective time of the Merger, Bionik
will issue (or reserve for issuance) an aggregate of 23,650,000 shares of Bionik Common Stock in exchange for all shares of IMT Common
Stock and IMT Preferred Stock outstanding immediately prior to the effective time (other than shares (i) held in treasury or (ii) held by
persons who properly exercise appraisal rights under Massachusetts law) (the “Merger Consideration”).
 
Because the consummation of the Merger will constitute a sale event under the terms of the Articles of Organization, as amended, of IMT,
at the effective time of the Merger, first holders of the IMT Preferred Stock will receive payment of their liquidation preference out of the
Merger Consideration prior to any payment or allocation of Merger Consideration to holders of IMT Common Stock. Following payment of
the liquidation preference to the holders of IMT Preferred Stock, the remaining Merger Consideration, subject to the indemnification and
escrow arrangements described in the Merger Agreement, will be paid to the holders of IMT Common Stock.
 
Bionik will assume each of the 3,897,500 options to acquire IMT Common Stock granted under IMT’s equity incentive plan or otherwise
issued by Interactive Motion. At the effective time of the Merger, these options will represent the right to purchase an aggregate of
3,000,000 shares of Bionik Common Stock, of which 1,000,000 will have an exercise price of $0.25, 1,000,000 will have an exercise price
of $0.95 and 1,000,000 will have an exercise price of $1.05.
 
Consummation of the Merger is subject to customary conditions, including without limitation, the affirmative vote or consent of the holders
of a majority of the issued and outstanding shares of IMT Preferred Stock voting as a separate class, and a majority of the issued and
outstanding shares of IMT Preferred Stock and of IMT Common Stock voting together as a single class. If the law permits, Bionik or IMT
may each waive conditions for their benefit and their stockholders’ benefit and complete the Merger even though one or more of these
conditions has not been met.
 
IMT has also made customary representations and warranties and covenants in the Merger Agreement.
 
The Merger Agreement contains certain termination rights for Bionik and IMT. Upon termination of the Merger Agreement for any reason
except Bionik’s breach, IMT must pay Bionik a fee of $80,000, all other amounts Bionik may have advanced to IMT subsequent to March
1, 2016 through the termination date (including the Loan (as defined below)), and all amounts loaned to IMT by Bionik prior to the date of
the Merger Agreement of $300,000 plus interest, shall be immediately due and payable.
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The representations and warranties of Bionik and IMT contained in the Merger Agreement (a) have been made only for purposes of the
Merger Agreement, (b) have been qualified by certain disclosures made to the other not reflected in the text of the Merger Agreement, (c)
may be subject to materiality qualifications contained in the Merger Agreement which may differ from what may be viewed as material by
investors, (d) were made only as of the date of the Merger Agreement or other specific dates and (e) have been included in the Merger
Agreement for the purpose of allocating risk between the contracting parties rather than establishing matters as facts. Accordingly, the
Merger Agreement is included with this filing only to provide investors with information regarding the terms of the Merger Agreement and
not to provide investors with any other factual information regarding Bionik, IMT or their respective business. Investors should not rely on
the representations and warranties or any descriptions thereof as characterizations of the actual state of facts or condition of Bionik or IMT
or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations and
warranties may change after the date of the Merger Agreement, which subsequent information may or may not be fully reflected in
Bionik’s public disclosures.
 
The foregoing summary of the Merger Agreement does not purport to be complete and is qualified in its entirety by the Merger Agreement,
which is attached hereto as Exhibit 2.1 and incorporated herein by reference.
 
Loan Agreement with IMT
 
On March 7, 2016, Bionik loaned $68,750 (the “Loan”) to IMT, pursuant to a Loan and Security Agreement (the “Loan Agreement”).
Bionik and IMT entered into the Loan Agreement to fund certain IMT expenses in contemplation of the closing of the Merger. The Loan
matures upon the earlier to occur of (a) the termination date of the Merger Agreement and (b) the effective date of the Merger.
 
Interest on the Loan is 6% per annum. The Loan is secured by a lien on the asset of IMT, subject to Bionik having a second position on all
accounts and inventory of IMT. Bionik may call an event of default upon the failure of IMT to make a payment when due of any principal
or interest on the Loan.
 
The Loan is in addition to a May 5, 2015 loan to IMT of $150,000 and an August 25, 2015 loan to IMT of $150,000.
 
Cautionary Note Concerning Forward-Looking Statements
 
Certain statements in this Current Report on Form 8-K constitute “forward-looking statements” and are intended to be covered by the safe
harbor created thereby. Forward-looking statements are typically identified by words or phrases such as “will,” “anticipate,” “estimate,”
“expect,” “project,” “intend,” “plan,” “believe,” “target,” “forecast” and other words and terms of similar meaning. These statements reflect
management’s current views with respect to future events and are subject to risk and uncertainties, which may cause actual results to differ
significantly from the results discussed in the forward-looking statements, including: (a) the failure to timely consummate, or to
consummate at all, the proposed Merger, which may adversely affect Bionik’s business and the price of its stock; (b) the diversion of
management time from Bionik’s ongoing operations; (c) the occurrence of any event, change or other circumstances that could give rise to
the termination of the Merger Agreement; (d) the outcome of any legal proceedings that may be instituted against Bionik related to the
Merger Agreement; (e) the inability to complete the Merger due to the failure to obtain shareholder approval for the Merger or the failure to
satisfy other conditions to completion of the Merger; (f) risks that the proposed transaction disrupts current plans and operations and the
potential difficulties in employee retention as a result of the Merger; (g) the effect of the announcement of the pendency of the Merger on
Bionik’s business relationships, operating results and business generally; (h) the amount of the costs, fees, expenses and charges related to
the Merger; and (i) other risks and uncertainties described herein, as well as those risks and uncertainties discussed from time to time in
Bionik’s other reports and other public filings with the SEC. Additional information concerning these and other factors can be found in
Bionik’s filings with the Securities and Exchange Commission, including Bionik’s most recent Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q and Current Reports on Form 8-K. Except as required by law, Bionik expressly disclaims any obligation to publicly
revise any forward-looking statements contained in this Form 8-K to reflect the occurrence of events after the date of this Form 8-K.
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Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 

The following documents are furnished herewith as exhibits to this report:
 

Exhibit Number  Description of Exhibit
   
2.1  Agreement and Plan of Merger, dated as of March 1, 2016, by and among Bionik Laboratories Corp., Bionik

Mergerco Inc. and Interactive Motion Technologies, Inc.
   
10.1  Loan and Security Agreement between Bionik Laboratories Corp. and Interactive Motion Technologies, Inc.
   
99.1  News Release dated March 7, 2016
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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 thereunto duly authorized.
 

Date:  March 7, 2016
 

 BIONIK LABORATORIES CORP.
   
 By: /s/ Leslie Markow
 Name: Leslie Markow
 Title: Chief Financial Officer
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 Exhibit 2.1

 
EXECUTION VERSION

 
 

AGREEMENT AND PLAN OF MERGER
 
AGREEMENT AND PLAN OF MERGER (this “Agreement”) dated as of March 1, 2016 by and among BIONIK

LABORATORIES CORP., a Delaware corporation (“Bionik”), BIONIK MERGERCO INC., a Massachusetts corporation (“Mergerco”),
Hermano Igo Krebs (the “Principal Officer”) and INTERACTIVE MOTION TECHNOLOGIES, INC., a Massachusetts corporation (the
“Company”).

 
RECITALS

 
WHEREAS, the Boards of Directors of each of Bionik, Mergerco and the Company have determined that the merger of Mergerco

with and into the Company (the “Merger”) in accordance with the provisions of the Massachusetts Business Corporation Act (the
“MBCA”), and subject to the terms and conditions of this Agreement, is advisable and in the best interests of Bionik, Mergerco and the
Company and their respective stockholders;

 
WHEREAS, the Company has authorized 24,500,000 shares of common stock, par value $0.001 per share (“Company Common

Stock”), and 2,000,000 shares of preferred stock, $0.001 par value per share, all of which have been designated Series A Preferred Stock
(the “Series A Preferred Stock” and, collectively with the Company Common Stock, the “Company Capital Stock”); and

 
WHEREAS, the parties intend that, for federal income tax purposes, the Merger shall qualify as reorganization within the meaning

of Section 368(a) of the Code.
 
NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties, covenants and agreements

contained herein and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto intending to be legally bound do hereby agree as follows:

 
ARTICLE I

THE MERGER
 
Section 1.1          General.

 
(a)          Subject to the terms and conditions of this Agreement and in accordance with the MBCA, at the Effective Time

(as defined below) (i) Mergerco shall be merged with and into the Company, (ii) the separate corporate existence of Mergerco shall cease
and (iii) the Company shall be the surviving company (the “Surviving Company”) and shall continue its legal existence under the laws of
the Commonwealth of Massachusetts.

 
(b)          The Merger shall become effective at the time of filing of a Certificate of Merger (the “Certificate of Merger”)

with the Secretary of the Commonwealth of Massachusetts in accordance with the provisions of the MBCA, or at such later time as may be
stated in the Certificate of Merger (the “Effective Time”). The closing of the Merger (the “Closing”) shall take place electronically or at the
offices of Ruskin Moscou Faltischek, P.C., 1425 RXR Plaza, Uniondale, New York 11556 at 10:00 A.M., as soon as possible, but in any
event not later than two Business Days, after the date on which the last of the conditions set forth in Article V shall have been satisfied or
waived, or on such other date, time and place as the Company, Mergerco and Bionik may mutually agree (the “Closing Date”).

 

 



 

 
(c)          At the Effective Time, the effect of the Merger shall be as provided in this Agreement, the Certificate of Merger

and the applicable provisions of the MBCA. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all
the property, rights, privileges, powers and franchises of the Company and Mergerco shall vest in the Surviving Company, and all debts,
liabilities, obligations, restrictions, disabilities and duties of the Company and Mergerco shall become the debts, liabilities, obligations,
restrictions, disabilities and duties of the Surviving Company.

 
Section 1.2    Certificate of Incorporation. The Certificate of Incorporation of Mergerco, as in effect immediately prior to the

Effective Time shall be the Certificate of Incorporation of the Surviving Company, until thereafter amended as provided therein and by law.
 
Section 1.3     The Bylaws. The bylaws of Mergerco, as in effect immediately prior to the Effective Time, shall be adopted as the

bylaws of the Surviving Company, until thereafter amended as provided therein and by law.
 
Section 1.4     Board of Directors and Officers. From and after the Effective Time, the Board of Directors and Officers of

Mergerco at the Effective Time shall be the Board of Directors and Officers of the Surviving Company, each to hold office until his or her
respective successors are duly elected or appointed and qualified. Upon the Effective Time, the Principal Officer shall be appointed as a
member of the board of directors of Bionik, to serve until the next annual meeting of the stockholders of Bionik.

 
Section 1.5     Conversion of Securities. At the Effective Time, by virtue of the Merger and without any action on the part of

Bionik, the Company, Mergerco or the holders of the Company Capital Stock (such holders, the “Stockholders”):
 
(a)          Each share of Company Capital Stock held in the treasury of the Company shall be canceled without any

conversion thereof and no payment or distribution shall be made with respect thereto.
 
(b)          The then issued and outstanding shares of Company Capital Stock shall be converted into shares of Bionik

common stock, par value $0.001 per share (“Bionik Common Stock”) in accordance with this Section 1.5(b). Subject to the provisions of
Sections 1.6 and 1.9, each share of Company Capital Stock issued and outstanding immediately prior to the Effective Time (other than (i)
shares canceled in accordance with Section 1.5(a) and (ii) Dissenting Shares (as defined below)) shall be converted into a share or a fraction
of a share (but subject to Section 1.9 below) of Bionik Common Stock, determined as follows:

 
(i)          initially, a holder of a share of Series A Preferred Stock outstanding, if any, at the Effective Time shall

receive in exchange therefor a share or a fraction of a share (but subject to Section 1.9 below) of Bionik Common Stock (the “Preferred
Stock Exchange Ratio”) equal to:
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Preferred Liquidation Value
Per Share Price

 
thereafter,

 
(ii)         a holder of a share of Company Common Stock outstanding at the Effective Time shall receive in

exchange therefor a share or a fraction of a share (but subject to Section 1.9 below) of Bionik Common Stock (the “Common Stock
Exchange Ratio”) equal to:

 
Aggregate Share Consideration – Preferred Share Liquidation Consideration

Company Outstanding Shares
 

For purposes hereof, the following definitions apply:
 
“Aggregate Share Consideration” = 23,650,000 shares of Bionik Common Stock
“Company Outstanding Shares” = the total number of shares of Company Common Stock outstanding at

the Effective Time.
“Per Share Price” = shall mean $1.14, which is the average of the  closing prices per share

of Bionik Common Stock over the 30 calendar day period ending on
the 3rd Business Day prior to the date hereof, rounded up to the
nearest whole cent.

“Preferred Liquidation Value” = the liquidation preference attributable to each of the outstanding
shares of the Series A Preferred Stock pursuant to Article IV(c) of the
Company Articles, treating the Merger as a liquidation for purposes
thereof.

“Preferred Share Liquidation Consideration” = the total number of shares of Bionik Common Stock allocated at the
Effective Time to holders of Company Preferred Stock under Section
1.5(b)(i) only.

 
(c)          Each share of common stock, par value $0.001 per share, of Mergerco issued and outstanding immediately prior

to the Effective Time shall be converted into and become one newly issued, fully paid and non-assessable share of common stock of the
Surviving Corporation.
 

(d)          Notwithstanding the foregoing and anything else to the contrary herein, the maximum number of shares of
Bionik Common Stock that shall be issued by Bionik in the Merger shall not exceed the Aggregate Share Consideration.

 
(e)          After the Effective Time, all shares of Company Capital Stock shall no longer be outstanding and shall

automatically be canceled and retired, and each holder of a certificate representing any such shares shall cease to have any rights with
respect thereto other than (i) the right to receive shares of Bionik Common Stock to be issued in consideration therefor upon the surrender
of such certificate and (ii) any dividends and other distributions in accordance with Section 1.8(c).
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Section 1.6     Adjustment of the Exchange Ratios . In the event that, prior to the Effective Time, any stock split, combination,

reclassification or stock dividend with respect to the Bionik Common Stock or Company Common Stock, any change or conversion of
Bionik Common Stock or Company Common Stock into other securities or any other dividend or distribution with respect to the Bionik
Common Stock or Company Common Stock should occur or, if a record date with respect to any of the foregoing should occur, appropriate
and proportionate adjustments shall be made to the Exchange Ratios, and thereafter all references to the Exchange Ratios shall be deemed
to be to such Exchange Ratios as so adjusted.

 
Section 1.7         Dissenting Shares.

 
(a)          Notwithstanding any provision of this Agreement to the contrary, shares of Company Capital Stock that are

outstanding immediately prior to the Effective Time and which are held by Stockholders who shall not have voted in favor of the Merger or
consented thereto in writing and who shall have demanded properly in writing appraisal for such shares in accordance with Sections 13.02,
13.03, 13.20 – 13.24 of the MBCA (collectively, the “Dissenting Shares”) shall not be converted into or represent the right to receive the
consideration set forth in Section 1.5. Such Stockholders shall be entitled to receive such consideration as is determined to be due with
respect to such Dissenting Shares in accordance with the provisions of Sections 13.02, 13.03, 13.20 – 13.24, except that all Dissenting
Shares held by Stockholders who shall have failed to perfect or who effectively shall have withdrawn or lost their rights to appraisal of such
shares under Section 13.23 shall thereupon be deemed to have been converted into and to have become exchangeable for, as of the
Effective Time, the right to receive the shares of Bionik Common Stock specified in Section 1.5, without any interest thereon, upon
surrender, in the manner provided in Section 1.8, of the certificate or certificates that formerly evidenced by such Dissenting Shares less the
number of shares of Bionik Common Stock allocable to such Stockholder that have been deposited in the Indemnity Escrow Fund in
respect of Company Capital Stock pursuant to Sections 1.8(b) and 6.2.

 
(b)          The Company shall give Bionik (i) prompt notice of any demands for appraisal received by the Company,

withdrawals of such demands, and any other instruments served pursuant to the MBCA and received by the Company and (ii) except as set
forth below, the opportunity to direct all negotiations and proceedings with respect to demands for appraisal under the MBCA. The
Company shall not, except with the prior written consent of Bionik, make any payment or incur any expenses with respect to any demands
for appraisal or offer to settle or settle any such demands.

 
Section 1.8         Exchange Procedures; Distributions with Respect to Unexchanged Shares; Stock Transfer Books.

 
(a)          At the Effective Time, Bionik shall deposit with the Exchange Agent for the benefit of the holders of shares of

Company Capital Stock certificates representing shares of the Bionik Common Stock to be issued pursuant to Section 1.5(b) in exchange
for the shares of Company Capital Stock less the Indemnity Escrow Amount (such shares of Bionik Common Stock, together with any
dividends or distributions with respect thereto pursuant to Sections 1.8(c) and 1.9, are referred to herein as the “Exchange Fund”).
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(b)          As soon as practicable after the Effective Time, Bionik shall cause the Exchange Agent to send to each Person

who was, at the Effective Time, a holder of record of certificates which represented outstanding Company Capital Stock (the
“Certificates”) which shares were converted into the right to receive Bionik Common Stock pursuant to Section 1.5, a letter of transmittal
which (i) shall specify that delivery shall be effected and risk of loss and title to such Certificates shall pass, only upon actual delivery
thereof to the Exchange Agent and (ii) shall contain instructions for use in effecting the surrender of the Certificates. Upon surrender to the
Exchange Agent of Certificates for cancellation, together with such letter of transmittal duly executed, such holder shall be entitled to
receive in exchange therefor (A) a certificate representing the number of whole shares of Bionik Common Stock into which the Company
Capital Stock represented by the surrendered Certificate shall have been converted at the Effective Time (less, in the case of Company
Common Stock, such holder’s pro rata portion of the number of shares of Bionik Common Stock to be deposited in the Indemnity Escrow
Fund on such holder’s behalf pursuant to Section 6.2) and (B) certain dividends and distributions in accordance with Section 1.8(c), and the
Certificates so surrendered shall then be canceled. Subject to Section 1.8(c), until surrendered as contemplated by this Section 1.8(b), each
Certificate, from and after the Effective Time, shall be deemed to represent only the right to receive, upon such surrender, the number of
shares of Bionik Common Stock into which such Company Capital Stock shall have been converted. As soon as practicable after the
Effective Time, and subject to and in accordance with the provisions of Section 6.2, Bionik, on behalf of the Stockholders, shall cause to be
delivered to the Escrow Agent certificates representing 20% of the shares of Bionik Common Stock that are allocable to Stockholders
holding shares of Company Common Stock to the extent of such holdings under Section 1.5(b) hereof in the Merger (the “Indemnity
Escrow Amount”), to be held for the purpose of securing the indemnification obligations of the Stockholders set forth in this Agreement,
which shall be registered in the name of the Escrow Agent as nominee for the holders of Certificates canceled pursuant to this Section 1.8.
Such shares shall be beneficially owned by such holders, shall be held in escrow and shall be available to settle certain contingencies as
provided in the Escrow Agreement. To the extent not used for such purpose, such shares shall be released, as provided in the Escrow
Agreement.

 
(c)          No dividends or other distribution declared or made after the Effective Time with respect to the Bionik Common

Stock with a record date after the Effective Time shall be paid to any holder entitled by reason of the Merger to receive certificates
representing Bionik Common Stock until such holder shall have surrendered its Certificates pursuant to this Section 1.8. Subject to
applicable law, following surrender of any such Certificate, such holder shall be paid, in each case, without interest, (i) the amount of any
dividends or other distributions theretofore paid with respect to the shares of Bionik Common Stock represented by the certificate received
by such holder and having a record date on or after the Effective Time and a payment date prior to such surrender and (ii) at the appropriate
payment date or as promptly as practicable thereafter, the amount of any dividends or other distributions payable with respect to such
shares of Bionik Common Stock and having a record date on or after the Effective Time but prior to such surrender and a payment date on
or after such surrender.
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(d)          If any certificate representing shares of Bionik Common Stock or any cash is to be issued or paid to any Person

other than the registered holder of the Certificate surrendered in exchange therefor, it shall be a condition to such exchange that such
surrendered Certificate shall be properly endorsed and otherwise in proper form for transfer and such Person either (i) shall pay to the
Exchange Agent any transfer or other taxes required as a result of the issuance of such certificates of Bionik Common Stock and the
distribution of such cash payment to such Person or (ii) shall establish to the reasonable satisfaction of the Exchange Agent that such tax
has been paid or is not applicable. Bionik or the Exchange Agent shall be entitled to deduct and withhold from the consideration otherwise
payable pursuant to this Agreement to any holder of shares of Company Capital Stock such amounts as Bionik or the Exchange Agent is
required to deduct and withhold with respect to the making of such payment under the Code, or any provision of state, local or foreign tax
law. Bionik or the Exchange Agent shall remit to the proper taxing authority an aggregate amount on behalf of each Stockholder equal to
the fair market value of the shares of Bionik Common Stock withheld or deducted pursuant to the previous sentence. To the extent that
amounts are so withheld by Bionik or the Exchange Agent, such withheld amounts shall be treated for all purposes of this Agreement as
having been paid to the holder of the shares of Company Capital Stock in respect of which such deduction and withholding was made by
Bionik or the Exchange Agent. All amounts in respect of taxes received or withheld by Bionik shall be disposed of by Bionik in accordance
with the Code or such state, local or foreign tax law, as applicable.

 
(e)          If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the

Person claiming such Certificate to be lost, stolen or destroyed and payment of any surety premium fee as may be required by the Exchange
Agent in its sole discretion, Bionik shall issue in exchange for such lost, stolen or destroyed Certificate the shares of Bionik Common Stock
as determined under Section 1.5(b) and pay any cash, dividends and distributions as determined in accordance with Section 1.8(c) in respect
of such Certificate.

 
(f)          At the close of business on the day on which the Effective Time occurs, the stock transfer books of the Company

shall be closed and thereafter there shall be no further registration of transfers of shares of Company Capital Stock on the records of the
Company. From and after the Effective Time, the holders of shares of Company Capital Stock outstanding immediately prior to the
Effective Time shall cease to have any rights with respect to such shares except as otherwise provided herein or by applicable law.

 
(g)          Notwithstanding anything to the contrary herein, including this Section 1.8, in the event Bionik determines,

based on and with the advice of counsel, that the Bionik Common Stock to be issued hereunder should be issued only pursuant to an
effective registration statement under applicable SEC rules and not pursuant to an exemption from registration, or that it is likely that the
SEC shall or that the SEC has taken the position that such Bionik Common Stock may not be issued pursuant to an exemption from
registration, Bionik shall instead use commercially reasonable best efforts to so register such Bionik Common Stock prior to any such
issuance to the Stockholders.
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Section 1.9        No Fractional Shares. No certificates or scrip representing fractional shares of Bionik Common Stock shall be

issued upon the surrender for exchange of Certificates and such a fractional share shall not entitle the record or beneficial owner thereof to
vote or to any other rights as a stockholder of Bionik. Notwithstanding anything to the contrary herein, in lieu of receiving any such
fractional share, each holder of Company Capital Stock who would otherwise have been entitled thereto upon the surrender of Certificates
for exchange will receive one whole share (i.e., such fractional share shall be rounded up to the nearest whole number).

 
Section 1.10       Return of Exchange Fund. Any portion of the Exchange Fund which remains undistributed to the former

holders of Company Capital Stock for six months after the Closing Date shall be delivered to Bionik, upon its request, and any such former
holders who have not theretofore surrendered to the Exchange Agent their Certificates in compliance herewith shall thereafter look only to
Bionik for payment of their claim for shares of Bionik Common Stock, any cash in lieu of fractional shares of Bionik Common Stock and
any dividends or distributions with respect to such shares of Bionik Common Stock. Neither Bionik nor the Company shall be liable to any
former holder of Company Capital Stock for any cash or shares of Bionik Common Stock held in the Exchange Fund (and any cash,
dividends and distributions payable in respect thereof) which is delivered to a public official pursuant to an official request under any
applicable abandoned property, escheat or similar law.

 
Section 1.11         No Further Ownership Rights in Company Capital Stock . All shares of Bionik Common Stock delivered

upon the surrender for exchange of any Certificate in accordance with the terms hereof shall be deemed to have been delivered (and paid)
in full satisfaction of all rights pertaining to the Company Capital Stock previously represented by such Certificate.

 
Section 1.12         Further Assurances . If at any time after the Effective Time the Surviving Company shall consider or be

advised that any deeds, bills of sale, assignments or assurances or any other acts or things are necessary, desirable or proper (a) to vest,
perfect or confirm, of record or otherwise, in the Surviving Company, its right, title or interest in, to or under any of the rights, privileges,
powers, franchises, properties or Assets of the Company or (b) to otherwise to carry out the purposes of this Agreement, the Surviving
Company and its proper officers and directors or their designees shall be authorized to execute and deliver, in the name and on behalf of the
Company all such deeds, bills of sale, assignments and assurances and do, in the name and on behalf of the Company, all such other acts
and things necessary, desirable or proper to vest, perfect or confirm its right, title or interest in, to or under any of the rights, privileges,
powers, franchises, properties or Assets of the Company, and otherwise to carry out the purposes of this Agreement.

 
ARTICLE II

REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND THE
PRINCIPAL OFFICER

 
Except as disclosed in the disclosure schedule, dated as of the date of this Agreement and delivered by the Company to Bionik

simultaneously herewith (which disclosure schedule shall contain specific references to the representations and warranties to which the
disclosures contained therein relate; provided, however, that any item that is disclosed in a particular section or subsection of the disclosure
schedule shall be deemed to be disclosed and incorporated into any other section or subsection of the disclosure schedule to the extent
applicable and only if readily apparent to Bionik that such disclosure is applicable to such other section or subsection of the disclosure
schedule) (the “Disclosure Schedule”), the Company and the Principal Officer hereby represents and warrants to Bionik as follows
(provided that the Principal Officer represents as to the matters set forth herein to the extent of his Knowledge only):
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Section 2.1     Organization and Qualification. The Company is a corporation duly organized, validly existing and in good

standing under the laws of the Commonwealth of Massachusetts. The Company has the requisite power and authority to carry on its
business as now being conducted and to perform the terms of this Agreement and the transactions contemplated hereby. The Company is
duly qualified to conduct its business, and is in good standing, in each jurisdiction in which the ownership or leasing of its Assets or the
nature of its activities in connection with the conduct of its business makes such qualification necessary or advisable, all of which are set
forth on Schedule 2.1 hereto. The Company has no Subsidiaries or any equity interest in any Person.

 
Section 2.2     Certificate of Incorporation and Bylaws. The Company has heretofore delivered to Bionik a complete and correct

copy of its Articles of Organization (the “Company Articles”) and the bylaws of the Company, each as amended and/or restated to date. As
of the date of this Agreement and the Closing, the Company Articles and bylaws are in full force and effect. The Company is not in
violation of any of the provisions of the Company Articles or its bylaws.

 
Section 2.3     Capitalization. The authorized capital stock of the Company on the date hereof consists of 24,500,000 shares of

Company Common Stock, of which 15,528,165 shares are issued and outstanding, and 2,000,000 shares of preferred stock, par value
$0.001 per share, all of which are designated Series A Preferred Stock, 1,517,683 of which are issued and outstanding. All of the issued and
outstanding shares of Series A Preferred Stock and Company Common Stock are owned of record by the Stockholders of the Company
shown on Schedule 2.3 hereto. The Company has not granted any options, warrants or other rights that are currently outstanding, or entered
into any agreements, arrangements or commitments of any character relating to the issued or unissued capital stock of the Company that
are currently in effect, or obligating the Company to issue or sell any shares of capital stock of, or other equity interests in the Company,
including any securities directly or indirectly convertible into or exercisable or exchangeable for any capital stock or other equity securities
of the Company, except that as of the date of this Agreement, there were 4,156,667 shares of Company Common Stock reserved for
issuance pursuant to options outstanding under the Company’s 2007 Equity Incentive Plan (the “Company Stock Plan”). All options
granted pursuant to the Company’s Stock Plan are non-qualified options, and the exercise price thereof were all no less than fair market
value on the date of grant. The Company does not have outstanding any bonds, debentures, notes or other obligations the holders of which
have the right to vote (or convertible into or exercisable for securities having the right to vote) with the Stockholders of the Company on
any matter. There are no outstanding obligations or rights of the Company to repurchase, redeem or otherwise acquire any shares of its
capital stock or make any investment (in the form of a loan, capital contribution or otherwise) in any other Person. All of the issued and
outstanding shares of the Company Capital Stock have been duly authorized and validly issued in accordance with applicable Laws,
including applicable securities laws, and are fully paid and non-assessable and were not issued in violation of any preemptive rights. Except
as set forth above or on Schedule 2.3, no shares of capital stock of the Company are reserved for any purpose. Schedule 2.3 contains a list
which is complete and accurate in all respects as of the date hereof, of each outstanding option, warrant or other stock based award to
purchase or acquire shares under the Company Stock Plan (the “Company Options”) or otherwise, including whether or not the grant was
made under the Company Stock Plan, the holder, date of grant, exercise price, whether the option contains an associated stock appreciation
right, vesting and acceleration provisions and numbers of shares subject thereto.
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Section 2.4          Authority.

 
(a)          The execution and delivery of this Agreement by the Company and the consummation by the Company of the

transactions contemplated hereby, have been duly and validly authorized by all necessary corporate action of the Company and no other
corporate proceedings on the part of the Company are necessary to authorize this Agreement or to consummate the transactions
contemplated hereby, except that approval of the Merger requires (i) approval by holders of a majority of the shares of the Company
Common Stock, (ii) approval by holders of a majority of the shares of the Series A Preferred Stock and the Company Common Stock, all
voting together as a single class on an as converted to Company Common Stock basis, and (iii) approval by the holders of not less than a
majority of the then outstanding Series A Preferred Stock, voting as a separate class (the “Company Requisite Vote”). Assuming due
authorization, execution and delivery by Bionik, this Agreement constitutes a legal, valid and binding obligation of the Company,
enforceable in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium and other similar laws of general applicability relating to or affecting creditors’ rights generally and by the application of
general principles of equity.

 
(b)          The Board of Directors of the Company, by resolutions duly adopted by unanimous vote at a meeting of all

directors of the Company duly called and held (or by unanimous written consent) and, as of the Closing not subsequently rescinded or
modified in any way, has, as of the date hereof (i) determined that this Agreement and the transactions contemplated hereby, including the
Merger, are fair to, and in the best interests of, the Stockholders, (ii) approved and declared advisable the transactions contemplated by this
Agreement, including the Merger, in accordance with the MBCA, (iii) directed that this Agreement be submitted to the Stockholders for
adoption, and (iv) resolved to recommend that the Stockholders adopt this Agreement and directed that such matter be submitted for
consideration of the Stockholders at the Stockholders Meeting (or by written consents).

 
Section 2.5          No Conflict; Required Filings and Consents.

 
(a)          The execution and delivery of this Agreement by the Company does not, and the performance by the Company

of its obligations under this Agreement will not, (i) conflict with or violate the Company Articles or the bylaws of the Company, (ii)
conflict with or violate any Law applicable to the Company, or (iii) result in any breach of or constitute a default (or an event which with
notice or lapse of time or both would become a default) under any note, bond, mortgage, indenture, contract, agreement, lease, license,
permit, franchise or other instrument or obligation to which it is subject, except with respect to (ii) or (iii) above, for those instances which
would not delay or affect the terms of the transactions contemplated hereby or would otherwise not reasonably be expected to have a
Company Material Adverse Effect.
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(b)          The execution and delivery of this Agreement by the Company does not, and the performance of this Agreement

by the Company will not, require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental
Entity by the Company, except for (i) the filing of a Certificate of Merger under the MBCA, and (ii) state and federal securities law filings.

 
(c)          All consents and waivers required from any person in order to (i) carry out the transactions contemplated hereby

under any contract, lease or agreement to which the Company is a party, or (ii) to assign such contract, lease or agreement to the Surviving
Company (including pursuant to any change of control provision), are set forth on Schedule 2.5(c).

 
Section 2.6 Financial Statements. Attached hereto as Schedule 2.6 are (a) the audited balance sheets of the Company as of

December 31, 2014 and 2013 and the audited statements of operations and cash flows for such periods (collectively, the “Audited Financial
Statements”) and (b) the unaudited balance sheets of the Company as of December 31, 2015 and 2014 and the unaudited statements of
operations and cash flows for such periods (collectively, the “Unaudited Financial Statements” and, with the Audited Financial Statements,
the “Financial Statements”). The Financial Statements are based on the books and records of the Company and present fairly, in all
material respects, the financial condition of the Company as of the respective dates and the results of operations and cash flows for the
respective periods indicated and have been prepared in accordance with United States generally accepted accounting principles (“GAAP”)
applied on a consistent basis. The Audited Financial Statements are accompanied by unqualified audit reports of Wolf & Company, P.C.,
other than a going-concern qualification. Except as reflected in or adequately reserved against in the most recent balance sheet of the
Company contained in the Financial Statements as of December 31, 2015 (the “Balance Sheet Date”), the Company had no liabilities,
contingent or absolute, matured or unmatured, known or unknown, except for liabilities incurred in the Ordinary Course of Business and
which are not, individually or in the aggregate, material in amount. The Company has no off-balance sheet arrangements (as such term is
defined in Item 303 of Regulation S-K promulgated under the Securities Act and the Exchange Act). Schedule 2.6 contains a true, accurate
and complete list, with reasonable specificity, of all indebtedness and other liabilities of the Company that are reflected in the applicable
Financial Statements as of the Balance Sheet Date and as of the date hereof; provided that the computation of interest on any indebtedness
otherwise disclosed in the Financial Statements as of the Balance Sheet Date may be computed through February 15, 2016, provided the
interest rate and other similar provisions have not changed from such date through the date hereof. The Company has performed a count of
the physical inventory of the Company as of December 31, 2015, which count was provided to Bionik and was observed by the Company’s
independent auditors, who performed test counts.
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Section 2.7          Absence of Certain Changes or Events.

 
(a)          Since the Balance Sheet Date, there has been no event or set of circumstances that resulted in or is reasonably

likely to result in a Company Material Adverse Effect. Except as set forth on Schedule 2.7(a), since the Balance Sheet Date, the Company
has conducted its business in the Ordinary Course of Business, and has not (i) paid any dividend or distribution in respect of, or redeemed
or repurchased any of, its capital stock other than the Company’s repurchase of shares, at the original purchase price paid per share, from
terminating employees or consultants in amounts and from persons described in Schedule 2.7(a); (ii) incurred, or become subject to, any
material liability (absolute or contingent, matured or unmatured), except current liabilities incurred in the Ordinary Course of Business; (iii)
mortgaged, pledged or subjected to any Encumbrance (other than Permitted Encumbrances) any of the Assets; (iv) sold, exchanged,
transferred or otherwise disposed of any material Assets except in the Ordinary Course of Business; (v) written down the value of any
Assets or written off as uncollectible any accounts receivable, except write downs and write-offs in the Ordinary Course of Business, none
of which, individually or in the aggregate, could reasonably be expected to have a Company Material Adverse Effect; (vi) entered into any
material transactions, other than in the Ordinary Course of Business; (vii) made any change in any method of accounting or accounting
practice except for changes made after the date of this Agreement as required by changes in GAAP; or (viii) made any agreement to do any
of the foregoing, other than negotiations with Bionik and its representatives regarding the transactions contemplated by this Agreement.

 
(b)          Since the Balance Sheet Date, except as set forth on Schedule 2.7(b), there has not been: (i) any damage,

destruction or loss (whether or not covered by insurance) or any other event negatively affecting the business or Assets of the Company
except for those which could not reasonably be expected to have a Company Material Adverse Effect; (ii) any forgiveness or cancellation
of debts or claims owed to the Company; (iii) any increase in the rate of compensation or benefits payable or to become payable by the
Company to any of the directors, officers, consultants or employees of the Company, other than salary increases in connection with
customary performance reviews and customary bonuses consistent with past practices, the terms and amounts of which are set forth on
Schedule 2.7(b); (iv) any discharge or satisfaction of any Lien or payment of any liability or obligation by the Company other than current
liabilities in the Ordinary Course of Business; or (v) any agreement to do any of the foregoing, other than negotiations with Bionik and its
representatives regarding the transactions contemplated by this Agreement.

 
Section 2.8      Ownership and Condition of the Assets. Except as set forth on Schedule 2.8, the Company is the sole and

exclusive legal and equitable owner of and has good and marketable title to the Assets it purports to own and such Assets are free and clear
of all Encumbrances other than Permitted Encumbrances. No person or Governmental Entity has an option to purchase, right of first
refusal or other similar right with respect to all or any part of such Assets other than in the Ordinary Course of Business. All of the personal
property of the Company is in good working order and repair, ordinary wear and tear excepted, and is suitable and adequate for the uses for
which it is intended or is being used except for instances which could not reasonably be expected to have a Company Material Adverse
Effect. Except as set forth on Schedule 2.8, the minerals of tantalum, tin, gold and tungsten are not necessary to the functionality or
production of any of the Assets, including any product of the Company. The personal property currently owned or leased by the Company,
together with all other properties and Assets of the Company, are sufficient for the continued conduct of the Company’s business after the
Closing in substantially the same manner as conducted prior to the Closing and constitute all of the rights, property and Assets necessary to
conduct the business of the Company as currently conducted. This Section 2.8 shall not apply to Intellectual Property matters, which are
addressed in Section 2.15.
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Section 2.9        Leases. Schedule 2.9 lists all leases and other agreements under which the Company is lessee or lessor of any

Asset, or holds, manages or operates any Asset owned by any third Person, or under which any Asset owned by the Company is held,
operated or managed by a third Person. The Company is the holder of all the leasehold estates purported to be granted to such entity by the
leases listed in Schedule 2.9 and is the owner of all equipment, machinery and other Assets purported to be owned by the Company
thereon, free and clear of all Encumbrances other than Permitted Encumbrances. Each such lease and other agreement is in full force and
effect and constitutes a legal, valid and binding obligation of, and is legally enforceable against the Company and, to the Knowledge of the
Company, the other respective parties thereto (except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium and other similar laws of general applicability relating to or affecting creditors’ rights generally and by the application of
general principles of equity) and grants any leasehold estate it purports to grant free and clear of all Encumbrances other than Permitted
Encumbrances. All necessary governmental approvals required to be obtained by the Company with respect thereto have been obtained, all
necessary filings or registrations therefor have been made, and to the Company’s Knowledge, there have been no threatened cancellations
thereof and are no outstanding disputes thereunder. The Company has performed all obligations thereunder required to be performed by
such entity to date. The Company is not in default under any of the foregoing and to the Company’s Knowledge, no other party is in default
under any of the foregoing, and there has not occurred any event which (whether with or without notice, lapse of time or the happening or
occurrence of any other event) would, constitute a default on the part of the Company, or to the Company’s Knowledge, a party other than
the Company.

 
Section 2.10         Other Agreements.

 
(a)          Schedule 2.10 is a true, complete and accurate list of all material contracts and agreements to which the

Company is a party, or which it or any of its property is bound (including, without limitation, joint venture agreements, employment
contracts, loan agreements, bonds, mortgages, liens, pledges or other security agreements), in each case as of the date of this Agreement
(the “Contracts”).

 
(b)          Except as set forth on Schedule 2.10 (and without limiting the foregoing), with respect to the conduct of the

business of the Company and ownership of the Assets, as of the date of this Agreement, the Company is not:
 
(i)          a party to any contract, purchase orders, or commitment that involves a dollar amount in excess of

$25,000 or extends for a period of twelve (12) months or more, or a party to any sale orders that involves a dollar amount in excess of
$25,000;

 
(ii)         a party to any employment contracts with employees, agents or consultants other than offer letters for

non-executive new hires entered into in the Ordinary Course of Business;
 
(iii)        a party to any contract with sales or other agents, brokers, franchisees, distributors or dealers;
 
(iv)        a party to any partnership or joint venture agreement;
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(v)         a party to any lease or other occupancy or use agreements, oral or written, nor has the Company granted

any options, rights of first refusal or security or other interests other than Permitted Encumbrances in or relating to the Assets or the
business of the Company;

 
(vi)        a party to any agreements giving any party the right to renegotiate or require a reduction in price or

refund of payments previously made in connection with the business of the Company;
 
(vii)       a party to any agreements for the borrowing or lending of money with respect to the business of the

Company and is not a party to any guaranty agreement;
 
(viii)      a party to any agreements that contain any provisions requiring the Company to indemnify any other

party thereto other than agreements entered into in the Ordinary Course of Business which could not reasonably be expected to have a
Company Material Adverse Effect;

 
(ix)         a party to any agreement for the sale of goods or services to any Governmental Entity, or a party to any

sales order the goods of which have been shipped and payment thereof has not been collected;
 
(x)          a party to any agreement granting any Person a Lien on any of the Assets other than Permitted

Encumbrances;
 
(xi)         except as contemplated by Section 2.15(c), a party to any agreement under which the Company licenses

or transfers any rights to any Company intellectual property rights or under which the Company licenses any intellectual property rights of
others;

 
(xii)        a party to any joint venture, co-development, corporate partnering or similar agreement involving the

development, marketing or sale of goods or services;
 
(xiii)       a party to any severance, bonus, executive or deferred compensation, profit sharing, pension or

retirement, stock option or stock purchase, hospitalization, insurance, medical reimbursement or other plan, agreement or arrangement or
practice providing employee or executive benefits to any officer or employee or former officer or former employee that is not otherwise set
forth on Schedule 2.17(a); and

 
(xiv)      a party to or bound by any non-competition, secrecy or confidentiality agreement relating to the

business of the Company or the Assets that is currently in effect (other than employee proprietary information agreements and consulting
agreements containing confidentiality provisions, in each case that are substantially in the forms of which have been provided to Bionik) or
any other contract restricting its right to conduct the business the Company at any time, in any manner or at any place in the world, or the
expansion thereof to other geographical areas, customers, suppliers or lines of business.
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(c)          A true and correct copy of each Contract has been made available to Bionik prior to the date hereof. Each

Contract is now valid, in full force and effect and enforceable against the Company and to the Company’s Knowledge, the other parties
thereto in accordance with its terms (except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium
and other similar laws of general applicability relating to or affecting creditors’ rights generally and by the application of general principles
of equity). The Company has not breached or improperly terminated any such Contract and the Company, and, to the Knowledge of the
Company, any third Person, is not in default under any such Contract. To the Company’s Knowledge, there exists no condition or event
that, after notice or lapse of time or both, would constitute any such breach, termination or default. Except as set forth on Schedule 2.10 and
responses to open requests for proposals that have been provided to Bionik prior to the date of this Agreement, there is no bid or contract
proposal made by the Company that, if accepted and entered into, is likely to result in a loss to the Company.

 
Section 2.11         Real Property. Schedule 2.11 contains a list of all leasehold interests in real estate, easements, rights to access,

right-of-way and other real property interests which are owned, or are leased, used or held for use by the Company (collectively, the “Real
Property”). The Real Property listed in Schedule 2.11 constitutes all real property interests necessary to conduct the business and operations
of the Company as now conducted. To the Company’s Knowledge, there are no easements or other real property interests, that are required,
or that have been asserted by a Governmental Entity to be required, to conduct the business and operations of the Company. The Company
has made available to Bionik true and complete copies of all deeds, leases, easements, right-of-way and other instruments pertaining to the
Real Property (including any and all amendments and other modifications of such instruments). All Real Property (including the
improvements thereon) (i) is in good condition and repair other than conditions that do not adversely affect its use by the Company
consistent with its present use, (ii) is available to the Company for immediate use in the conduct of its business and operations, and (iii) to
the Knowledge of the Company complies in all material respects with all applicable building or zoning codes and in the regulations of any
Governmental Entity having jurisdiction. The Company does not own any real property.

 
Section 2.12        Environmental Matters.

 
(a)          The Company has complied in all material respects with all Environmental Laws. There are no pending or, to

the Knowledge of the Company, threatened actions, suits, claims, legal proceedings or other proceedings against the Company based on
any Environmental Laws, and the Company has not received any notice of any complaint, order, directive, citation, warrant, notice of
violation, notice of responsibility, notice of potential responsibility, or information request from any Governmental Entity or any other
person arising out of or attributable to: (i) the current or past presence at any part of the Real Property of Hazardous Materials (as defined
below) or any substances that pose a hazard, a harm or threatened harm to human health, the environment or an impediment to working
conditions; (ii) the current or past release or threatened release into the environment from the Real Property (including, without limitation,
into any storm drain, sewer, septic system or publicly owned treatment works) or arising from the Company’s activities of any Hazardous
Materials or any substances that pose a hazard, a harm or threatened harm to human health, the environment or an impediment to working
conditions; (iii) the off-site disposal of Hazardous Materials originating on or from the Real Property or arising from the Company’s
activities; (iv) any facility operations or procedures of the Company which do not conform to requirements of the Environmental Laws; or
(v) any violation of Environmental Laws at any part of the Real Property or otherwise arising from the Company’s activities involving
Hazardous Materials.
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(b)          The Company has been duly issued, and currently has all material permits, licenses, certificates and approvals

required to be maintained by the Company, as the case may be, under any Environmental Law with respect to the use of the Real Property
by the Company and to conduct its activities. A true and complete list of such permits, licenses, certificates and approvals, all of which are
valid and in full force and effect, is set out in Schedule 2.12. Except in accordance with such permits, licenses, certificates and approvals,
there has been no discharge of any Hazardous Materials or any other material or substances regulated by such permits, licenses, certificates
or approvals.

 
Section 2.13         Litigation. Except as set forth on Schedule 2.13, the Company is not a party to any pending action, suit,

investigation, claim, arbitration or litigation and, to the Knowledge of the Company, no such matter is threatened against or involving the
Company, or the Assets, at law or in equity, or before or by any court, arbitrator or Governmental Entity. The Company is not operating
under, or subject to, any judgment, writ, order, injunction, award or decree of any court, judge, justice or magistrate, including any
bankruptcy court or judge, or any order of or by any Governmental Entity. No property or Assets of the Company has been taken or
expropriated by any Governmental Entity nor has any notice or proceeding with respect to thereof been given or commenced, nor, to the
Company’s Knowledge, is there any intent or proposal by any Governmental Entity to give any such notice or commence any such
proceeding.

 
Section 2.14         Compliance with Laws; Permits. The Company is in compliance in all respects with all Laws applicable to the

Assets and its business and operations, including all Laws applicable to the Company’s relationship with its employees except where
noncompliance, individually or in the aggregate, would not be reasonably expected to have a Company Material Adverse Effect. All
permits required for the Company to conduct its business have been obtained by it and are valid and in full force and effect. All fees and
charges with respect to permits as of the date hereof have been paid in full. Schedule 2.14 lists all current permits issued to the Company,
including the names of the permits and their respective dates of issuance and expiration. No event has occurred that, with or without notice
or lapse of time or both, would reasonably be expected to result in the revocation, suspension, lapse or limitation of any permit set forth in
Schedule 2.14.

 
Section 2.15         Intellectual Property.

 
(a)          Except as set forth on Schedule 2.15(a), the Company has all right, title, interest and license rights necessary to

use all intellectual property used in the business of the Company as presently conducted and, to the Company’s Knowledge, has the right,
title, interest and license rights to use all intellectual property that is currently anticipated by the Company to be required to carry out the
Company’s product development and marketing plans through at least the next twelve (12) months (the “Intellectual Property Rights”).
There are no claims or demands against the Company by any other Person pertaining to any of such Intellectual Property Rights and no
proceedings have been instituted, or are pending or to the Knowledge of the Company, threatened, which challenge the rights of the
Company in respect thereof. To the Knowledge of the Company, the Company has the right to use, without infringing the rights of others,
all customer lists, designs, manufacturing or other processes, computer software, systems, data compilations, research results and other
information required for or incident to its products or its business as presently conducted.
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(b)          Schedule 2.15(b) lists all patents, patent applications, registered trademarks, trademark applications and

registrations and registered copyrights owned by or registered in the name of the Company or used by the Company in its business as
presently conducted, and generally describes any other unregistered trademarks or copyrights or other intellectual property owned by the
Company that are material to the business or operations of the Company. All of such patents, patent applications, registered trademarks,
trademark applications and registrations and registered copyrights, if any, and with respect to any that are licensed to the Company to the
Knowledge of the Company, have been duly registered in, filed in or issued by the United States Patent and Trademark Office, the United
States Register of Copyrights, or the corresponding offices of other jurisdictions as identified on Schedule 2.15(b), and have been properly
maintained and renewed in accordance with all applicable provisions of law and administrative regulations in the United States and each
such jurisdiction except as set forth on Schedule 2.15(b).

 
(c)          With the exception of licenses for unmodified, commercially available software acquired under “clickwrap” or

“shrinkwrap” type licenses for which the Company has paid aggregate fees of less than $25,000, all licenses or other agreements under
which the Company is granted rights in Intellectual Property Rights are listed on Schedule 2.15(c). All such licenses or other Agreements
are in full force and effect, there is no default by the Company or, to the Company’s Knowledge, any party thereto. To the Knowledge of
the Company, the licensors under such licenses and other agreements have and had all requisite power and authority to grant the rights
purported to be conferred thereby. True and complete copies of all such licenses or other Agreements, and any amendments thereto, have
been furnished to Bionik.

 
(d)          All licenses or other agreements under which the Company has granted rights to others in Intellectual Property

Rights owned or licensed by the Company are listed on Schedule 2.15(d). All of such licenses or other agreements are in full force and
effect, there is no default by the Company, or to the Company’s Knowledge, by any party thereto. True and complete copies of all such
licenses or other agreements, and any amendments thereto, have been furnished to Bionik.

 
(e)          The Company has taken all reasonable steps it believes to be required in accordance with sound business

practice to establish and preserve its ownership of all copyright, trade secret and other proprietary rights with respect to its products and
technology, has required each current and former employee and independent contractor to enter into a valid and binding written agreement
with the Company sufficient to vest title in the Company of all Intellectual Property Rights created by such employee or independent
contractor in the scope of his or her services to the Company and all such Persons have waived their moral rights in any copyright works
within the Intellectual Property Rights. The Company has required all professional and technical employees and independent contractors
having access to valuable non-public information of the Company to execute agreements under which such persons are required to
maintain the confidentiality of such information and appropriately restricting the use thereof. The Company does not have Knowledge of
any infringement by others of any Intellectual Property Rights of the Company.
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(f)          To the Knowledge of the Company, the present business, activities and products of the Company do not infringe

any Intellectual Property Rights of any other Person. No proceeding charging the Company with infringement of any Intellectual Property
Rights has been filed or, to the Knowledge of the Company, is threatened or likely to be filed. To the Knowledge (but only in this instance
actual Knowledge without due inquiry as otherwise provided in the definition thereof) of the Company, there exists no unexpired patent or
patent application that includes claims that would be infringed by the products, activities or business of the Company. To the Knowledge of
the Company, the Company is not making any unauthorized use of any confidential information or trade secrets of any Person, including
without limitation, any customer of the Company, or any past or present employee of the Company. Except for customer contracts in the
Ordinary Course of Business and confidentiality agreements by Employees with former employers, the Company and, to the Knowledge of
the Company, any of its employees, do not have any agreements or arrangements with any Persons other than the Company related to
confidential information or trade secrets of such Persons or restricting any such employee’s engagement in business activities of any nature.
The activities of its employees on behalf of the Company do not violate any such agreements or arrangements known to the Company that
would reasonably be expected to have a Company Material Adverse Effect.

 
(g)          None of the current officers or employees of the Company has any issued patent or patent application pending

for any device, process, design or invention of any kind used (currently or in the 12 months prior to the date hereof) by the Company, or is
intended to be used by the Company or its successor in the future, which patent or patent application has not been assigned to the Company,
with such assignment duly recorded in the patent office of the relevant jurisdiction. Binding, written assignments to the Company have
been executed by all inventors for those patents and patent applications set forth on Schedule 2.15(b).

 
Section 2.16         Taxes and Assessments . Except as set forth on Schedule 2.16, the Company has (i) duly and timely paid all

Taxes which have become due and payable by it, and there are no agreements, waivers or other arrangements providing for an extension of
time with respect to the filing of any Tax Return or the payment of any Tax; (ii) received no written notice of, nor does the Company have
any Knowledge of, any notice of deficiency or assessment or proposed deficiency or assessment from any taxing Governmental Entity; (iii)
no Knowledge of any audits pending and there are no outstanding agreements or waivers by the Company that extend the statutory period
of limitations applicable to any federal, state, local, or foreign tax returns or Taxes; and (iv) not entered into any discussions with any
federal, state, provincial, local, or foreign authority with respect to any Tax asserted by such authority but not yet paid by the Company.
Except as set forth on Schedule 2.16, since the inception of the Company, the Tax Returns of the Company have never been audited by
federal, state, provincial, local, or foreign authorities. There are no Liens for Taxes (other than Taxes not yet due and payable) on any
property of the Company. The Company has withheld from each payment made to any of its past or present employees, officers or
directors, and to any non-residents, the amount of Taxes and other deductions required to be withheld therefrom and have paid the same (or
set aside for timely payment) to the proper Tax or other receiving officers within the time required under applicable Laws. The provision
for Taxes of the Company, if any, as shown in the Financial Statements is adequate for Taxes due or accrued as of the date thereof.
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Section 2.17         Employment and Benefit Matters.

 
(a)          The Company does not maintain, sponsor or contribute to any “employee pension benefit plan” (as defined in

Section 3(2) of ERISA) nor is it currently, nor has it ever been, subject to any direct or indirect, contingent or otherwise, liability or other
obligation relating to any such employee pension benefit plan. Schedule 2.17(a) lists each other employee benefit plan, program,
arrangement and contract (including, without limitation, any “employee benefit plan” as defined by Section 3(3) of ERISA), benefiting
current employees or former employees of the Company (or any beneficiaries of any current or former employee) it has ever maintained,
sponsored or to which it has contributed or under which it has any liability (collectively, the “Company Benefit Plans”). The Company has
made available to Bionik, to the extent they exist, a true and correct copy of (i) the most recent annual report (Form 5500 series) filed with
the Internal Revenue Service (the “IRS”) with respect to each Company Benefit Plan or similar report of the jurisdiction in which such
employee benefit plan is located, (ii) each such Company Benefit Plan document and any amendments thereto, (iii) each trust agreement or
other funding vehicle relating to each such Company Benefit Plan, (iv) the most recent summary plan description for each Company
Benefit Plan for which a summary plan description is required, and (v) the most recent determination letter, if applicable, or opinion letter
issued by the IRS with respect to any Company Benefit Plan qualified under Section 401(a) of the Code or similar report of the jurisdiction
in which such employee benefit plan is located.

 
(b)          The Company has complied in all respects with the terms of the Company Benefit Plans and all applicable

provisions of the Code, ERISA, and all other applicable Laws pertaining to the Company Benefit Plans. Other than for contributions to
made in the ordinary course of business, and except as set forth in Schedule 2.17(b), the Company is not subject to any outstanding liability
(whether direct or indirect, and regardless of whether contingent) with regard to any Company Benefit Plan. The Company has no liability
for any delinquent contributions within the meaning of Section 515 of ERISA (including, without limitation, related attorneys’ fees, costs,
liquidated damages and interest) or for any arrearages of wages. The Company is not subject to any pending unfair labor practice charges,
contract grievances under any collective bargaining agreement, other administrative charges, claims, grievances or lawsuits before any
court, governmental agency, regulatory body, or arbiter arising under any Law governing any Company Benefit Plan, and, to the
Knowledge of the Company, there exist no facts that could reasonably be expected to give rise to such a claim.

 
(c)          There are no collective bargaining agreements applicable to the Company’s employees and the Company has no

duty to bargain with any labor organization with respect to any such Persons. There is no pending demand for recognition or any other
request or demand from a labor organization for representative status with respect to any Persons employed by the Company. Moreover,
there are no current, nor threatened attempts to organize or establish any trade union or employee association with respect to the Company
and there has not been for a period of twelve (12) consecutive months prior to the date hereof, nor is there existent or, to the Knowledge of
the Company threatened any strike, slowdown or work stoppage with respect to the Company.
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(d)          Attached hereto on Schedule 2.17(d), which will be updated on or immediately before the Closing Date, a list of

the names, positions, dates of hire and rates of compensation of all officers, directors, employees and consultants of the Company, as of the
date hereof, showing each such person’s name, positions, and annual remuneration, bonuses, accrued vacation, material fringe benefits and
any severance or change of control agreement in place for the current fiscal year and the most recently completed fiscal year and is properly
accrued in the Company’s financial statements. The list referenced in the preceding sentence lists all employees currently on a leave of
absence approved the Company, including, without limitation, parental or pregnancy leave or a leave related to the receipt of short-term or
long-term disability benefits or workers’ compensation benefits and indicates the date of the beginning of the leave, the type of leave and
the expected date of return to work. With respect to any Persons employed by the Company, the Company is in material compliance with
all Laws respecting employment conditions and practices, has withheld all amounts required by any applicable Laws to be withheld and
paid from wages, and the Company does not have any liability for any Taxes or penalties for failure to comply with any of the foregoing.

 
(e)          With respect to any Persons employed by the Company, (i) the Company has not engaged in any unfair labor

practice within the meaning of the National Labor Relations Act and has not violated any legal requirement prohibiting discrimination on
the basis of race, color, national origin, sex, religion, age, marital status, gender, or handicap in its employment conditions or practices; and
(ii) there are no pending or, to the Knowledge of the Company, threatened unfair labor practice charges or discrimination complaints
relating to race, color, national origin, sex, religion, age, marital status, gender, or handicap against the Company before any Governmental
Entity nor, to the Knowledge of the Company, does any basis therefor exist.

 
(f)          All contributions to, and payments from, each Company Benefit Plan which may have been required to be made

in accordance with the terms of such plan, and, where applicable, the laws of the jurisdiction which govern such plan, have been made in a
timely manner (and all contributions to any Company Benefit Plan that are due to be paid on or after the Closing Date, but with respect to
which on or prior to the Closing Date the Company has any direct or indirect liability have been accrued on the Company’s financial
records), and all reports, returns and similar documents (including applications for approval of contributions) with respect to any Company
Benefit Plan required to be filed with any Governmental Entity or distributed to any participant under such Plan (or beneficiary of such
participant) have been duly filed on a timely basis or properly distributed. No Company Benefit Plan is subject to Title IV of ERISA.

 
(g)          The Company has complied with all Laws governing the employment of personnel by U.S. companies and the

employment of non-U.S. nationals in the United States, including, but not limited to, the Immigration and Nationality Act and its
implementing regulations.

 
(h)          No amount required to be paid or payable to or with respect to any employee or other service provider of the

Company in connection with the transactions contemplated hereby (either solely as a result thereof or as a result of such transactions in
conjunction with any other event) will be subject to withholding under Section 3402 of the Code or Tax under 4999 of the Code as an
“excess parachute payment” within the meaning of Section 280G of the Code. Schedule 2.17(h) sets forth the name of each such employee
or other service provider who will or may receive any payments that may be classified as “parachute payments” under Section 280G of the
Code, the amount or amounts of any such “parachute payments” that will, or may be, paid to any such person and the agreements pursuant
to which such payments will or may be made. No employee or other service provider of the Company is entitled to, or shall become
entitled to, in connection with the transactions contemplated hereby, a tax gross-up payment from the Company with regard to “parachute
payments” under Section 280G of the Code.
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(i)          Schedule 2.17(i) sets forth a list of all persons who are current qualified beneficiaries (as defined in Section

4980B of the Code or under Part 6 of Title I of ERISA) as of the Closing Date.
 
Section 2.18         Transactions with Related Parties . Except (i) for standard confidentiality, assignment of invention and non-

competition agreements, and stock option awards and restricted stock grants and awards on standard forms under the Company Stock Plan,
the purchase of restricted stock under customary founder stock purchase agreements, and payment of wages and provision of benefits in the
Ordinary Course of Business, (ii) for agreements relating to the purchase of Series A Preferred Stock, copies of which have been made
available to Bionik prior to the date hereof, (iii) as set forth on Schedule 2.18, and (iv) for any transactions between the Company and
Bionik, neither any present or former officer, director, stockholder of the Company or person known by the Company to be an Affiliate of
any of them, is currently a party to any transaction or agreement with the Company, including, without limitation, any loan, extension of
credit or arrangement for the extension of credit, any agreement providing for the employment of, furnishing of services by, rental of Assets
from or to, or otherwise requiring payments to, any such officer, director, stockholder or Affiliate.

 
Section 2.19         Insurance and List of Claims. Schedule 2.19 contains a list of all policies of title, property, fire, casualty,

liability, life, workmen’s compensation, D&O, libel and slander, and other forms of insurance of any kind relating to the business and
operations of the Company in each case which are in full force and effect as of the date hereof. The Company has made available to Bionik
true and correct copies of all such policies. All such policies: (a) are sufficient for compliance by the Company with all requirements of
applicable Law and of all licenses, franchises and other agreements to which the Company is a party, (b) are valid, outstanding, and
enforceable policies in accordance with their terms, (c) are provided by carriers who are financially solvent and (d) have not been subject to
any lapse in coverage. All premiums due and payable on all such policies have been paid. A true and complete list of all claims made or
pending between January 1, 2013 and the date of this Agreement under any of the policies (or their predecessors) listed on Schedule 2.19 is
included on Schedule 2.19. There are no claims related to the business of the Company pending under any such policies as to which
coverage has been questioned, denied or disputed or in respect of which there is an outstanding reservation of rights. The Company is not in
default under, and has not otherwise failed to comply with, in any material respect, any provision contained in any such policy.

 
Section 2.20         Brokers and Transaction Fees. Except as set forth on Schedule 2.20, no broker, finder, investment banker or

other person is entitled to any brokerage, finder’s or other fee or commission of any kind in connection with the transactions contemplated
by this Agreement based upon arrangements made by or on behalf of any of the Company or any of its Affiliates.
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Section 2.21         Disclosure.

 
(a)          True and complete copies of all documents listed in the Schedules have been made available or provided to

Bionik. All books of account, stock record books and other financial and corporate records of the Company, including the minute books of
the Company’s Stockholders and Board of Directors, have been made available to Bionik.

 
(b)          No representation or warranty by the Company in this Agreement and no statement contained in the Disclosure

Schedules to this Agreement or any certificate, instrument or other document furnished or to be furnished to Bionik or any of its
representatives pursuant to this Agreement contains any untrue statement of a material fact, or omits to state a material fact necessary to
make the statements contained therein, in light of the circumstances in which they are made, not misleading. To the Company’s
Knowledge, there is no event or circumstance which the Company has not disclosed to Bionik which could reasonably be expected to have
a Company Material Adverse Effect. Notwithstanding the immediately foregoing sentence, the Company is not hereby guaranteeing the
results to be achieved by the Company in any of its projections and forecasts with respect to revenue or the updating of the Company’s
product pipeline; provided, however any such projections and forecasts when made by the Company were reasonable and made in good
faith.

 
Section 2.22         Absence of Violation. To the Knowledge of the Company, neither the Company, nor any of its officers,

directors, employees or agents (or stockholders, distributors, representatives or other persons acting on the express, implied or apparent
authority of the Company), has paid, given or received or have offered or promised to pay, give or receive, any bribe or other unlawful
payment of money or other thing of value, any extraordinary discount, or any other unlawful inducement, to or from any person, business
association or governmental official or entity in the United States or elsewhere in connection with or in furtherance of the business of the
Company (including, without limitation, any unlawful offer, payment or promise to pay money or other thing of value (i) to any foreign
official or political party (or official thereof) for the purposes of influencing any act, decision or omission in order to assist the Company in
obtaining business for or with, or directing business to, any person, or (ii) to any person, while knowing that all or a portion of such money
or other thing of value will be offered, given or promised to any such official or party for such purposes). The business of the Company is
not in any manner dependent upon the making or receipt of such unlawful payments, discounts or other inducements.

 
Section 2.23         Customers and Suppliers. Except as set forth on Schedule 2.23, the Company does not have Knowledge of (i)

any termination or cancellation of (or any intent to terminate or cancel) the business relationship of the Company with (y) any single
customer or any group of customers who represented ten percent (10%) or more of the revenues of the business of the Company during the
fiscal year ended December 31, 2015 or 2014, or (z) any single supplier or any group of affiliated suppliers who accounted for five percent
(5%) or more of the amounts payable to suppliers of the Company incurred during the fiscal year ended December 31, 2015 or 2014, or (ii)
any existing condition, state of facts or circumstances that in the reasonable judgment of the Company will cause the Company or any of
the customers described above to terminate their relationships. Schedule 2.23 lists all customers for goods shipped by the Company in 2015
and deposits from customers for goods not yet shipped as of December 31, 2015. To the Knowledge of the Company, none of the business
or prospective business of the Company is in any manner dependent upon the making of any payments or other inducements to any
officers, directors, employees, representatives or agents of any customer.
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Section 2.24         Inventory. Except as set forth on Schedule 2.24, all inventory of the Company, whether or not reflected in the

Financial Statements, consists of a quality and quantity usable and salable in the Ordinary Course of Business, except for obsolete,
damaged, defective or slow-moving items that have been written off or written down to fair market value or for which adequate reserves
have been established. All such inventory is owned by the Company free and clear of all Encumbrances, and no inventory is held on a
consignment basis. The quantities of each item of inventory (whether raw materials, work-in-process or finished goods) are not excessive,
but are reasonable in the present circumstances of the Company.

 
Section 2.25         Accounts Receivable. Except as set forth on Schedule 2.25, the accounts receivable reflected on the Unaudited

Financial Statements and the accounts receivable arising after the date thereof (a) have arisen from bona fide transactions entered into by
the Company involving the sale of goods or the rendering of services in the Ordinary Course of Business; (b) constitute only valid,
undisputed claims of the Company not subject to claims of set-off or other defenses or counterclaims other than normal cash discounts
accrued in the Ordinary Course of Business; and (c) are subject to a reserve for bad debts shown on the Unaudited Financial Statements or,
with respect to accounts receivable arising after the Balance Sheet Date, on the accounting records of the Company, are, to the Knowledge
of the Company, collectible in full within forty five (45) days after billing. The reserve for bad debts shown on the Unaudited Financial
Statements or, with respect to accounts receivable arising after the Balance Sheet Date, on the accounting records of the Company has been
determined in accordance with GAAP, consistently applied, subject to normal year-end adjustments and the absence of disclosures normally
made in footnotes.

 
Section 2.26         Data Privacy. In connection with its collection, storage, transfer (including, without limitation, any transfer

across national borders) and/or use of any personally identifiable information from any Person, including, without limitation, any
customers, prospective customers, employees and/or other third parties (collectively “Personal Information”), the Company is and has
been, to the Company’s Knowledge, in compliance with all applicable Laws in all relevant jurisdictions, the Company’s privacy policies
and the requirements of any contract or codes of conduct to which the Company is a party. The Company has commercially reasonable
physical, technical, organizational and administrative security measures and policies in place to protect all Personal Information collected
by it or on its behalf from and against unauthorized access, use and/or disclosure. The Company is and has been in compliance in all
material respects with all Laws relating to data loss, theft and breach of security notification obligations.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF BIONIK AND MERGERCO
 
Bionik and Mergerco represent and warrants to the Company as follows:
 
Section 3.1          Organization and Qualification.

 
(a)          Bionik is a corporation duly organized, validly existing and in good standing under the laws of the State of

Delaware. Bionik has the requisite power and authority to own, lease and operate its Assets and properties, to carry on its business as now
being conducted and to perform the terms of this Agreement and the transactions contemplated hereby. Bionik is duly qualified to conduct
its business, and is in good standing, in each jurisdiction where the ownership or leasing of its properties or the nature of its activities in
connection with the conduct of its business makes such qualification necessary.

 
(b)          Mergerco is a corporation duly organized, validly existing and in good standing under the laws of the

Commonwealth of Massachusetts. Mergerco has the requisite power and authority to own, lease and operate its Assets and properties, to
carry on its business as now being conducted and to perform the terms of this Agreement and the transactions contemplated hereby.
Mergerco is duly qualified to conduct its business, and is in good standing, in each jurisdiction where the ownership or leasing of its
properties or the nature of its activities in connection with the conduct of its business makes such qualification necessary.

 
Section 3.2    Certificate of Incorporation and Bylaws. Bionik has previously made available to Company complete and correct

copies of the Certificate of Incorporation and Bylaws of Bionik and Mergerco, as amended to date (together, the “Bionik Charter
Documents”). Such Bionik Charter Documents and equivalent organizational documents of each of its Subsidiaries are in full force and
effect.

 
Section 3.3    Authority. The execution and delivery of this Agreement by Bionik and Mergerco and the consummation by Bionik

and Mergerco of the transactions contemplated hereby have been duly and validly authorized by all necessary corporate action and no other
corporate proceedings on the part of Bionik or Mergerco are necessary to authorize this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly executed and delivered by Bionik and Mergerco and, assuming the due authorization,
execution and delivery by the Company, constitutes a legal, valid and binding obligation of Bionik and Mergerco, enforceable in
accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and other
similar laws of general applicability relating to or affecting creditors’ rights generally and by the application of general principles of equity.

 
Section 3.4    No Conflict; Required Filings and Consents.

 
(a)          The execution and delivery of this Agreement by Bionik and Mergerco does not, and the performance by Bionik

and Mergerco of their respective obligations under this Agreement will not, (i) conflict with or violate the Bionik Charter Documents, (ii)
conflict with or violate any Law applicable to Bionik or Mergerco or their respective Assets and properties, or (iii) result in any breach of or
constitute a default (or an event which with the notice or lapse of time or both would become a default) under any note, bond, mortgage,
indenture, contract, agreement, lease, license, permit, franchise or other instrument or obligation to which Bionik or Mergerco is a party or
by which Bionik or Mergerco is bound, or by which any of their respective properties or Assets is subject.
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(b)          The execution and delivery of this Agreement by Bionik and Mergerco do not, and the performance of this

Agreement by Bionik and Mergerco will not, require any consent, approval, authorization or permit of, or filing with or notification to, any
Governmental Entity other than (i) the filing of the Certificate of Merger under the MBCA, and (ii) required filings under state and federal
securities laws.

 
Section 3.5     Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in

connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of Bionik or Mergerco.
 
Section 3.6     Issuance of Bionik Common Stock. Upon consummation of the Merger, and as of the Effective Time, the Bionik

Common Stock to be issued in the Merger will be duly and validly issued, fully paid and non-assessable, free and clear of all Encumbrances
imposed by Bionik, except as contemplated hereby.

 
Section 3.7     SEC Filings. Bionik has filed all reports required to be filed by it with the Securities and Exchange Commission

(the “SEC”) during the last twelve (12) months (the “SEC Filings”). The SEC Filings (i) were prepared in accordance with the
requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and (ii) did not, at the time they were filed,
contain any untrue statements of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the
statements made therein, in light of the circumstances under which they were made, not misleading. Since the date of Bionik’s last periodic
report filed with the SEC, there has been no event that has resulted in, or development that would reasonably be expected to result in, a
Bionik Material Adverse Effect. The financial statements (including the related notes) of Bionik included in the SEC Filings complied,
when filed, as to form in all material respects with applicable accounting requirements and the published rules and regulations of the SEC
with respect thereto, were prepared in accordance with GAAP (except, in the case of unaudited statements, as permitted by Form 10-Q of
the SEC) applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto) and fairly presented in
all material respects the consolidated financial position of Bionik and its consolidated Subsidiaries as of the dates thereof and their
consolidated results of operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal and
recurring year-end audit adjustments and the absence of footnotes).

 
Section 3.8    Litigation. Except as disclosed in Bionik’s SEC Filings filed prior to the date hereof, there is no action, suit,

investigation, claim, arbitration or litigation pending or, to the Knowledge of Bionik, threatened against or involving Bionik or its Assets or
the business and operations of Bionik, at law or in equity, or before or by any court, arbitrator or Governmental Entity that would
reasonably be expected to result in a Bionik Material Adverse Effect. Bionik is not operating under nor is it subject to any judgment, writ,
order, injunction, award or decree of any court, judge, justice or magistrate, including any bankruptcy court or judge, or any order of or by
any Governmental Entity. No property or Assets of Bionik has been taken or expropriated by any Governmental Entity nor has any notice
or proceeding with respect to thereof been given or commenced nor is Bionik aware of any intent or proposal to give any such notice or
commence any such proceeding.
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Section 3.9      Capitalization. The authorized capital stock of Bionik consists of 150,000,000 shares of Bionik Common Stock,

of which 22,591,292 shares are issued and outstanding as of February 24, 2016 and 10,000,000 shares of “blank check” Preferred Stock, par
value $0.001 per share, of which one (1) share is designated as The Special Voting Preferred Stock and which is issued and outstanding.
Bionik Laboratories Inc., a Canadian corporation and the indirect subsidiary of Bionik, has issued and outstanding 50,000,000
Exchangeable Shares which have rights (including voting rights) substantially identical to Bionik Common Stock. Except (i) as generally
described in public announcements by Bionik or in its SEC Filings, (ii) as may be granted pursuant to the Company’s Equity Incentive Plan
or (iii) for shares issuable in the Merger, there are no options, warrants or other agreements obligating Bionik to issue or sell any shares of
capital stock of, or other equity interests in Bionik. Except as disclosed in the SEC Filings, there are no outstanding obligations of Bionik to
repurchase, redeem or otherwise acquire any shares of its capital stock. All of the issued and outstanding shares of Bionik capital stock have
been duly authorized and validly issued in accordance with applicable Laws and are fully paid and non-assessable and not subject to
preemptive rights.

 
Section 3.10         Absence of Certain Changes or Events. Since September 30, 2015, except as described in public

announcements by Bionik or in its SEC Filings, or as set forth in Schedule 3.10, there has not been: (i) any Bionik Material Adverse Effect,
(ii) any declaration, setting aside or payment of any dividend on, or other distribution (whether in cash, stock or property) in respect of any
of Bionik’s capital stock, or any purchase, redemption or other acquisition by Bionik of any of Bionik’s capital stock or any other securities
of Bionik or any options, warrants, calls or rights to acquire any such shares or other securities except for repurchases from employees
following their termination pursuant to the terms of their pre-existing stock option or purchase agreements, (iii) any split, combination or
reclassification of any of Bionik’s capital stock, or (iv) any material change by Bionik in its accounting methods, principles or practices,
except as required by concurrent changes in GAAP, SEC rules and regulations and related interpretations.

 
Section 3.11         No Prior Mergerco Operations. Mergerco was formed solely for the purpose of effecting the Merger and has

not engaged in any business activities or conducted any operations other than in connection with the transactions contemplated hereby.
 

ARTICLE IV
COVENANTS

 
Section 4.1         Conduct of Business Pending Closing. From the date hereof until the Closing or the termination of this

Agreement, the Company shall (subject to Section 4.2):
 
(a)          maintain its existence in good standing;
 
(b)          conduct its business in the Ordinary Course of Business, except (i) that the Company may continue to borrow

under its existing credit facility with Business Direct Credit Corporation provided the Company provides two (2) Business Days prior
written notice of such intention to Bionik and (ii) as expressly permitted by this Agreement;
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(c)          maintain business and accounting records consistent with past practices;
 
(d)          use reasonable best efforts (a) to preserve its business intact, (b) to keep available to the Company the services

of its present officers and employees, and (c) to preserve for the Company the goodwill of its suppliers, customers and others having
business relations with the Company;

 
(e)          preserve and maintain all of its permits;
 
(f)          except as set forth on Schedule 4.1(f), pay its debts, Taxes and other obligations when due (provided it shall not

be a breach of this Section 4.1(f) if the expected failure to so pay or satisfy such debts, Taxes or other obligations has been disclosed in the
Disclosure Schedule, provided further that the Company shall make appropriate entries in its financial data to account for such event,
provided further that the Company shall promptly notify Bionik of any such event if the aggregate amount thereof is in excess of $25,000
from what is disclosed on Schedule 4.1(f));

 
(g)          maintain the properties and assets owned, operated or used by it in the same condition as they were on the date

of this Agreement, subject to reasonable wear and tear;
 
(h)          continue in full force and effect without modification all insurance policies, except as required by applicable

Law;
 
(i)          defend and protect its properties and Assets from infringement or usurpation;
 
(j)          except as set forth on Schedule 4.1(j), perform all of its obligations under all Contracts (provided it shall not be a

breach of this Schedule 4.1(j) if the expected failure to so perform its obligations has been disclosed in the Disclosure Schedule, provided
further that the Company shall promptly notify Bionik of any such event if the aggregate amount thereof is in excess of $25,000 from what
is disclosed on Schedule 4.1(j)); and

 
(k)          except as set forth on Schedule 4.1(k), comply in all material respects with all applicable Laws.

 
Section 4.2          Prohibited Actions Pending Closing.

 
(a)          Unless approved by the Company in writing (unless such approval would violate legal requirements) or if

necessary in order to comply with applicable Laws, from the date hereof until Closing or termination of this Agreement, Bionik shall not:
 
(i)          declare, set aside, or pay any dividends or make any other distributions (whether in cash, stock, equity

securities or property) in respect to Bionik’s capital stock, except where (A) an adjustment is made to the Exchange Ratios in accordance
with Section 1.6 or (B) the holders of Company Capital Stock will otherwise receive an equivalent, proportional dividend or distribution
(based on the respective Exchange Ratios, as adjusted pursuant to Section 1.6) in connection with the Merger as if they had been holders of
Bionik Common Stock on the record date for such dividend or distribution; or
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(ii)         agree in writing or otherwise take any of the actions described in Section 4.2(a)(i) above.

 
(b)          Unless otherwise provided for herein or otherwise necessary in order to comply with applicable Laws or the

Company’s obligations hereunder or approved by Bionik in writing (unless such approval would violate legal requirements), from the date
hereof until the Closing or the termination of this Agreement, the Company shall not:

 
(i)          amend or otherwise change the Company Articles or the bylaws of the Company;
 
(ii)         issue or sell or authorize for issuance or sale (other than any issuance of Company Capital Stock upon

the exercise of any outstanding option or warrant to purchase Company Capital Stock set forth on Schedule 2.3 which option or warrant
was issued prior to the date hereof or which are subsequently issued in accordance with the succeeding limitations of this Section 4.2(b)), or
grant any options or restricted stock or make other agreements with respect to, any shares of its capital stock or any other of its securities or
modify the terms of existing stock options to purchase Company Stock or restricted stock grants which have been issued under the
Company Stock Plan, except that the Company may carry out those provisions of any agreement with the Exchange Agent which
provisions are in furtherance of this Agreement;

 
(iii)        declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or

otherwise with respect to any of its capital stock;
 
(iv)        reclassify, combine, split, subdivide or redeem, purchase or otherwise acquire, directly or indirectly, any

of its capital stock except for repurchases of shares in connection with the termination of any employee or consultant pursuant to stock
option, restricted stock purchase agreements or stock award agreements, each pursuant to the Company Stock Plan;

 
(v)         other than as permitted pursuant to Section 4.1(b), incur any indebtedness for borrowed money or issue

any debt securities or assume, guarantee or endorse, or otherwise as an accommodation become responsible for, the obligations of any
Person, or make any loans or advances, except in the Ordinary Course of Business, consistent with past practice;

 
(vi)        acquire (including, without limitation, by merger, consolidation, or acquisition of stock or Assets) any

corporation, partnership, other business organization or any division thereof, or acquire, except in the Ordinary Course of Business, any
Assets;

 
(vii)       enter into any contract or agreement other than in the Ordinary Course of Business;
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(viii)      authorize any capital commitment or capital lease which is in excess of $50,000 or capital expenditures

which are, in the aggregate, in excess of $50,000;
 
(ix)         mortgage, pledge or subject to Encumbrance other than Permitted Encumbrances, any of its Assets or

properties or agree to do so other than in the Ordinary Course of Business;
 
(x)          assume, guarantee or otherwise become responsible for the obligations of any other Person, or agree to

so do;
 
(xi)         enter into or agree to enter into any employment agreement (other than offer letters for non-executive

new hires entered into in the Ordinary Course of Business);
 
(xii)        increase the rate of compensation payable or to become payable to its officers or employees, or grant

any severance or termination pay to, or enter into any severance agreement with any director, officer or other employee of the Company, or
establish, adopt, enter into or amend any collective bargaining, bonus, profit sharing, thrift, compensation, stock option, restricted stock,
pension, retirement, deferred compensation, employment, termination, severance or other plan, agreement, trust, fund, policy or
arrangement for the benefit of any such director, officer or employee, except that the Company may make any amendments to existing
employee benefit plans to the extent necessary to maintain their compliance with applicable Laws and which does not otherwise result in a
Company Material Adverse Effect;

 
(xiii)       take any action to change in any respect its accounting policies or procedures (including, without

limitation, procedures with respect to the payment of accounts payable and collection of accounts receivables), except as required by
concurrent changes in GAAP;

 
(xiv)      make any Tax election or settle or compromise any federal, state, local or foreign income material Tax

liability;
 
(xv)       settle or compromise any pending or threatened suit, action or claim or initiate any litigation against any

third Person;
 
(xvi)      pay, discharge or satisfy any claim, liability or obligation (absolute, accrued, asserted or unasserted,

contingent or otherwise), other than the payment, discharge or satisfaction, in the Ordinary Course of Business and consistent with past
practice, of liabilities reflected or reserved against in the latest balance sheet included in the Financial Statements or subsequently incurred
in the Ordinary Course of Business in amounts not in excess of $100,000;

 
(xvii)     sell, assign, transfer, license or sublicense, pledge or otherwise encumber any of the Intellectual

Property Rights (other than in the Ordinary Course of Business); or
 
(xviii)    announce an intention, commit or agree to do any of the foregoing.
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Section 4.3          Access; Documents; Supplemental Information.

 
(a)          From and after the date hereof until the Closing or the termination of this Agreement, the Company shall afford,

and, with respect to clause (ii) below, shall cause the independent certified public accountants for the Company to afford, (i) to the officers,
independent certified public accountants, counsel and other representatives of Bionik, upon reasonable notice, free and full access at all
reasonable times to the properties, books and records including tax returns filed and those in preparation of the Company and the right to
consult with the officers, employees, accountants, counsel and other representatives of the Company in order that Bionik may have full
opportunity to make such investigations as it shall deem necessary of the operations, properties, business, financial condition and prospects
of the Company, (ii) to the independent certified public accountants of Bionik, free and full access at all reasonable times to the work
papers and other records of the accountants relating to the Company, and (iii) to Bionik and its representatives, such additional financial
and operating data and other information as to the properties, operations, business, financial condition and prospects of the Company as
Bionik shall from time to time require.

 
(b)          From the date of this Agreement until the Closing or the termination of this Agreement, the Company will

furnish to Bionik, and Bionik will furnish to the Company, copies of any notices, documents, requests, court papers, or other materials
received from any Governmental Entity or any other Person with respect to the transactions contemplated by this Agreement.
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Section 4.4    No Solicitation. The Company shall not, nor shall it authorize or permit any of its Affiliates or any officer, director,

employee, investment banker, attorney or other adviser or representative of the Company or any of its Affiliates to (a) solicit, initiate or
encourage any Acquisition Proposal (as hereinafter defined), (b) enter into any agreement with respect to any Acquisition Proposal or (c)
participate in any discussions or negotiations regarding, or furnish to any Person any information with the intent of facilitating the making
of, or take any other action to facilitate any inquiries or the making of, any proposal that constitutes, or may reasonably be expected to lead
to, any Acquisition Proposal other than the transactions contemplated hereby; provided, however, that nothing contained in this Agreement
shall prevent the Company or its Board of Directors or any officer, director, employee, investment banker, attorney or other adviser or
representative of the Company, acting at the direction of and on behalf of the Company, at any time prior to the time the Merger has been
approved by the Company’s Stockholders from (aa) providing information in response to a request therefor by a Person who has delivered
to the Company an unsolicited bona fide written Acquisition Proposal if the Company receives from the Person so requesting such
information an executed confidentiality agreement the terms of which are (without regard to the terms of the Acquisition Proposal) (i) no
less favorable to the Company and (ii) no less restrictive on the Person requesting such information than those contained in the
Confidentiality Agreement; or (bb) engaging in negotiations or discussions with a Person who has delivered to the Company an unsolicited
bona fide written Acquisition Proposal; if, and only to the extent that, in each such case referred to in clause (aa) or (bb) above, (x) the
Board of Directors of the Company determines in good faith (after consultation with its financial advisor, if any, and outside legal counsel)
that the Acquisition Proposal, if accepted, is reasonably likely to be consummated, (y) the Board of Directors of the Company determines
in good faith (after consultation with its financial advisor) that the Acquisition Proposal would, if consummated, result in a transaction that
is more favorable to the Company’s Stockholders than the Merger (any Acquisition Proposal as to which such determinations are made
being referred to in this Agreement as a “Superior Proposal”) and (z) the Board of Directors determines in good faith (after consultation
with outside legal counsel) that the failure by the Board of Directors to require the Company to take such action would be inconsistent with
the fiduciary duties of the Board of Directors to the Company’s Stockholders under applicable law. Without limiting the foregoing, it is
understood that any violation of the restrictions set forth in the immediately preceding sentence by any officer, director, employee,
investment banker, attorney, employee, or other advisor or representative of the Company or any of its Affiliates, whether or not such
Person is purporting to act on behalf of the Company or any of its Affiliates or otherwise, shall be deemed to be a breach of this Section 4.4
by the Company. Nothing in this Section 4.4 shall permit the Company to enter into any agreement, orally or in writing, with respect to an
Acquisition Proposal during the term of this Agreement (other than a confidentiality agreement as described above). The Company
promptly shall advise Bionik of any Acquisition Proposal (including the terms thereof and the identity of the person making the
Acquisition Proposal) and inquiries with respect to any Acquisition Proposal and shall keep Bionik informed on a current basis of the status
of any discussions regarding an Acquisition Proposal. Nothing herein shall prevent the Board of Directors from complying with Rule 14e-2
under the Exchange Act. “Acquisition Proposal” means any proposal for a merger or other business combination involving the Company or
any proposal or offer to acquire in any manner, directly or indirectly, 20% or more of the equity securities or Assets of the Company
(except for sales of products in the Ordinary Course of Business). Except as otherwise provided in this Agreement, the Company will, and
will cause its Affiliates to, immediately cease any activities, discussions or negotiations existing as of the date of this Agreement with any
Persons (other than Bionik and its representatives) conducted heretofore with respect to any Acquisition Proposal, and will not pursue,
directly or indirectly, any Acquisition Proposal received on or prior to the date of this Agreement from any Person (other than Bionik and
its representatives). The Company shall not release any third Person from, or waive any provisions of, any confidentiality or standstill
agreement relating to an Acquisition Proposal to which such party is a party.

 
Section 4.5    Stockholders’ Meeting. Whether or not the Board of Directors of the Company shall take any action permitted by

the third sentence of this Section 4.5, the Company shall cause a meeting of its Stockholders (the “Stockholders’ Meeting”) to be duly
called and held as soon as practicable after the date of this Agreement for the purpose of voting on the adoption of this Agreement or,
subject to approval of Bionik, the Company shall solicit written consents of the applicable stockholders in lieu of a Stockholders’ Meeting.
The Board of Directors of the Company shall (i) include in the proxy statement or other soliciting document prepared therefor its
recommendation in favor of adoption of this Agreement (the “Board Recommendation”) and (ii) use its reasonable best efforts to obtain the
necessary votes in favor of the adoption of this Agreement by its Stockholders. The Board of Directors of the Company shall not withdraw,
amend, modify or qualify in a manner adverse to Bionik the Board Recommendation (or announce its intention to do so), except that, prior
to the receipt of the Company Requisite Vote, the Board of Directors of the Company shall be permitted to withhold, withdraw, amend,
modify or materially qualify in a manner adverse to Bionik the Board Recommendation and shall be released from its obligations under
clauses (i) and (ii) above, following two Business Days’ prior notice to Bionik, but only if (A) the Company has complied in all respects
with Section 4.4 of this Agreement, and (B) after consulting with outside legal counsel, the Board of Directors determines in good faith that
to include the Board Recommendation or not withhold, withdraw, amend, modify or qualify the Board Recommendation would be
inconsistent with its fiduciary duties to the Stockholders of the Company under applicable law.
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Section 4.6         Other Actions; Notification.

 
(a)          The Company and Bionik each shall from the date hereof until the Effective Time cooperate with the other and

use its reasonable best efforts to cause to be done all things necessary, proper or advisable on its part under this Agreement and applicable
Laws to consummate and make effective the Merger and the other transactions contemplated by this Agreement as soon as practicable,
including preparing and filing as promptly as practicable all documentation to effect all necessary notices, reports and other filings and to
obtain as promptly as practicable all consents, registrations, approvals, permits and authorizations necessary or advisable to be obtained
from any third Person and/or any Governmental Entity, in order to consummate the Merger or any of the other transactions contemplated
by this Agreement.

 
(b)          The Company shall, upon request by Bionik, furnish Bionik with all information concerning itself, its directors,

executive officers and stockholders and such other matters as may be reasonably necessary or advisable in connection with any statement,
filing, notice or application made or to be made by or on behalf of Bionik or any of its Subsidiaries to any third Person and/or any
Governmental Entity in connection with the Merger and the transactions contemplated by this Agreement.

 
(c)          The Company and Bionik each shall keep the other apprised of the status of matters relating to completion of

the transactions contemplated hereby.
 
(d)          Bionik’s receipt of information pursuant to Section 4.6(c), Section 4.8 or otherwise shall not operate as a waiver

or otherwise affect any representation, warranty or agreement given or made by the Company in this Agreement and shall not be deemed to
amend or supplement the Disclosure Schedule of the Company.

 
Section 4.7         Company Options.

 
(a)          Concurrent with the Effective Time, each Company Option which is outstanding immediately prior to the

Effective Time pursuant to the Company Stock Plan in effect on the date hereof shall, together with the Company Stock Plan, be assumed
by Bionik and shall thereby be converted into an option (an “Assumed Option”) to purchase a number of shares of Bionik Common Stock
to be determined as provided on Schedule 4.7. Except as provided on Schedule 4.7 and except as contemplated by this Section 4.7(a), all
the terms and conditions in effect for each Assumed Option immediately prior to the Effective Time, including the vesting thereof under the
Company Stock Plan, shall continue in effect in all material respects following the assumption of such option in accordance with this
Agreement. The Company agrees that it will not grant any stock appreciation rights or limited stock appreciation rights and will not permit
cash payments to holders of Company Stock Options in lieu of the substitution therefor of the Assumed Options.
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(b)          Bionik shall take all corporate action necessary to reserve for issuance a sufficient number of shares of Bionik

Common Stock for delivery upon the exercise of the Assumed Options. As soon as practicable after the Effective Time, Bionik shall
deliver to the holders of Company Options appropriate notices setting forth such holders’ rights pursuant to Bionik’s stock option plans and
the agreements evidencing the grants of such Assumed Options and that such Assumed Options shall continue in effect on the same terms
and conditions as the Company Options (subject to the adjustment set forth in this Section 4.7).

 
(c)          Bionik shall use commercially reasonable best efforts to register the shares of Bionik Common Stock underlying

the Assumed Options on a Form S-8 or other applicable form (the “Form S-8”), no later than ninety (90) days after the Closing Date.
 
Section 4.8           Notification of Certain Matters. The Company shall give prompt notice to Bionik, and Bionik shall give

prompt notice to the Company, of (a) the occurrence, or non-occurrence, of any event which would be likely to cause (i) any representation
or warranty contained in this Agreement to be untrue or inaccurate in any material respect or (ii) any covenant, condition or agreement
contained in this Agreement not to be complied with or satisfied; and (iii) any failure of the Company or Bionik, as the case may be, to
comply with or satisfy any covenant, condition or agreement to be complied with or satisfied by it hereunder; provided that the delivery of
any notice pursuant to this Section 4.8 shall not limit or otherwise affect the remedies available to the party receiving such notice.
Notwithstanding anything in this Agreement to the contrary, any failure to provide a notice called for hereunder shall not be deemed a
material breach of this Agreement unless the underlying information required to be disclosed would enable the party entitled to receive
such information to terminate this Agreement pursuant to Section 8.5(c)(ii) or Section 8.5(d), as applicable, due to an inaccuracy in
representations and warranties.

 
Section 4.9          Reorganization.

 
(a)          Each of Bionik and the Company shall use its reasonable best efforts to cause the business combination to be

effected by the Merger to be qualified as a “reorganization” described in Section 368(a) of the Code. Bionik shall not take or fail to take, or
cause any Person to take or fail to take, any action which action or failure would reasonably be expected to cause the Merger to fail to
qualify as a “reorganization” within the meaning of Section 368(a) of the Code.

 
(b)          The Merger shall be reported as a “reorganization” within the meaning of Section 368(a) of the Code in all

federal, and to the extent permitted, state and local Tax Returns filed after the Effective Time.
 
Section 4.10         Employee Benefits Matters. Following the Closing Date and for a period of no less than six (6) months

thereafter, Bionik shall, with respect to the employees of the Company who continue employment with the Surviving Company
(“Continuing Employees”), continue to allow the Continuing Employees to participate in the existing benefit plans of the Company (or in
plans maintained or sponsored by Bionik providing substantially similar basis) on terms no less favorable than received as of the Closing
Date or, at Bionik’s sole discretion, on terms substantially the same as similarly situated Bionik employees on terms no less favorable than
received as of the Closing Date.
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Section 4.11         Section 16. Assuming that the Company delivers to Bionik the Section 16 Information (as defined below) in a

timely fashion, the Board of Directors of Bionik, shall adopt resolutions prior to the consummation of the Merger, providing that the
receipt by the Company Insiders (as defined below) of Bionik Common Stock in exchange for capital stock of the Company pursuant to the
transactions contemplated hereby and to the extent such securities are listed in the Section 16 Information, are intended to be exempt from
liability pursuant to Section 16(b) under the Exchange Act. Such resolutions shall comply with the approval conditions of Rule 16b-3 under
the Exchange Act for purposes of such Section 16(b) exemption, including, but not limited to, specifying the name of the Company
Insiders, the numbers of securities to be acquired or disposed of for each such person, the material terms of any derivative securities, and
that the approval is intended make the receipt of such securities exempt pursuant to Rule 16b-3(d). “Section 16 Information” shall mean
information accurate in all respects regarding the Company Insiders, the number of shares of capital stock of the Company held by each
such Company Insider and expected to be exchanged for Bionik Common Stock in the Merger. “Company Insiders” shall mean those
officers and directors of the Company whom Bionik notifies the Company prior to the Merger will be subject to the reporting requirements
of Section 16 of the Exchange Act with respect to Bionik and who are listed in the Section 16 Information.

 
Section 4.12         Payment of Certain Salaries. At or promptly after Closing, Bionik shall pay or cause to be paid to the Principal

Officer and to Jules Fried, all cash compensation due and owing by the Company to each of them through the Closing Date, which amounts
shall be set forth on Schedule 4.12.

 
ARTICLE V

CONDITIONS PRECEDENT
 
Section 5.1           Conditions Precedent to Each Party’s Obligation to Effect the Merger. The respective obligations of each

party hereto to effect the Merger shall be subject to the fulfillment or satisfaction, prior to or on the Closing Date of the following
conditions:

 
(a)          All authorizations, consents, orders, declarations or approvals of, or filings with, or terminations or expirations

of waiting periods imposed by, any Governmental Entity, which the failure to obtain, make or occur would have the effect of making the
Merger or any of the transactions contemplated hereby illegal in all jurisdictions requiring such authorizations, consents, orders,
declarations or approvals or filings, assuming the Merger had taken place, or would have a Bionik Material Adverse Effect or a Company
Material Adverse Effect, shall be in effect.

 
(b)          No court or Governmental Entity of competent jurisdiction shall have enacted, issued, promulgated, enforced or

entered any Law, judgment, decree, injunction or other order (whether temporary, preliminary or permanent) that is in effect and restrains,
enjoins or otherwise prohibits or consummation of the Merger (collectively, an “Order”) and no Governmental Entity shall have instituted
any proceeding which continues to be pending seeking any such Order.
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Section 5.2       Conditions Precedent to Obligations of Bionik and Mergerco. The obligations of Bionik and Mergerco to effect

the Merger shall be subject to the fulfillment or satisfaction, prior to or on the Closing Date, of each of the following conditions precedent:
 
(a)          The Company shall have performed in all material respects and complied in all material respects with all

agreements contained in this Agreement that are required to be performed or complied with by it prior to or at the Closing. Each of the
Company’s representations and warranties contained in Article II of this Agreement shall be true and correct in all material respects, in each
case, on and as of the Closing with the same effect as though such representations and warranties were made on and as of the Closing
(except for inaccuracies permitted by this Agreement and except to the extent that such representations and warranties expressly relate to an
earlier date, in which case such representations and warranties shall be as of such earlier date), it being understood that any inaccuracies
that, individually or in the aggregate, that have not had and could not reasonably be expected to have a Company Material Adverse Effect
shall be disregarded. Bionik shall have received a certificate dated the Closing Date and signed by the Chief Executive Officer, President
or a Vice President of the Company, certifying that, the conditions specified in this Section 5.2(a) have been satisfied. In addition, the
Company’s Chief Executive Officer and acting Chief Financial Officer or principal financial officer shall each execute and deliver to
Bionik a certification dated the Closing Date in the form attached as Exhibit A attached hereto.

 
(b)          The Company shall have received consents or waivers, in form and substance reasonably satisfactory to Bionik

from the other parties to the contracts, leases or agreements to which the Company is a party, to the extent required pursuant to the terms
thereof.

 
(c)          The Stockholders’ Representative shall have executed and delivered the Escrow Agreement substantially in the

form attached hereto as Exhibit B (the “Escrow Agreement”), on behalf of all Stockholders other than the holders of Dissenting Shares.
 
(d)          The Stockholders’ Agreement and the Investor Rights Agreement of the Company, each dated as of November

13, 2008, as the same may be amended, restated or modified, shall be inapplicable to the Merger and shall have been terminated.
 
(e)          [INTENTIONALLY OMITTED]
 
(f)          The Merger shall have been duly approved by holders of Company Capital Stock constituting the Company

Requisite Vote.
 
(g)          [INTENTIONALLY OMITTED]
 
(h)          Jules Fried shall have executed and delivered, and be bound by, the Employment Agreement attached hereto as

Exhibit C.
 
(i)          The Principal Officer shall have executed and delivered, and be bound by, the Employment Agreement attached

hereto as Exhibit D.
 
(j)          All loans of the Company as disclosed on Schedule 5.2(j) shall have been amended and modified pursuant to the

terms set forth on Exhibit E attached hereto.
 

 34  



 

 
Section 5.3        Conditions Precedent to the Company’s Obligations. The obligations of the Company to effect the Merger

shall be subject to the fulfillment or satisfaction, prior to or on the Closing Date, of each of the following conditions precedent:
 
(a)          Bionik and Mergerco shall have performed in all material respects and complied in all material respects with all

agreements and conditions contained in this Agreement that are required to be performed or complied with by it prior to or at the Closing.
Each of the representations and warranties of Bionik and Mergerco contained in Article III of this Agreement shall be true and correct in all
respects, in each case, on and as of the Closing with the same effect as though such representations and warranties were made on and as of
the Closing (except for changes permitted by this Agreement and except to the extent that such representations and warranties expressly
relate to an earlier date, in which case such representations and warranties shall be as of such earlier date), it being understood that any
inaccuracies that, individually or in the aggregate, that have not had and could not reasonably be expected to have a Bionik Material
Adverse Effect shall be disregarded. The Company shall have received certificates dated the Closing Date and signed by the Chairman and
Chief Executive Officer of Bionik, certifying that the conditions specified in this Section 5.3(a) have been satisfied.

 
(b)          Bionik shall have executed and delivered the Escrow Agreement.
 
(c)          Bionik shall have executed and delivered the Registration Rights Agreement substantially in the form attached

hereto as Exhibit F (the “Registration Rights Agreement”).
 

ARTICLE VI
SURVIVAL OF REPRESENTATIONS AND WARRANTIES; INDEMNIFICATION

 
Section 6.1         Survival of Representations and Warranties . All of the Company’s and Bionik’s representations and

warranties in this Agreement or in the certificates described in Section 5.2(a) and Section 5.3(a) shall survive the Merger and continue until
the date which is one year following the Closing Date (the “Indemnification Expiration Date”); provided, however, that the Company’s
representations set forth in Section 2.16 hereof shall survive until 60 days after the expiration (including extensions) of the applicable
statute of limitations and the Company’s representations set forth in the second sentence of Section 2.3 shall survive indefinitely.
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Section 6.2         Indemnification by Stockholders; Escrow Agreement .

 
( a )          Indemnification. From and after the Effective Time, Bionik and its respective officers, directors and Affiliates

(the “Bionik Indemnified Parties”) shall be indemnified and held harmless by the holders of Company Common Stock in accordance with
their respective pro rata shares of the Indemnity Escrow Fund (other than those dissenting stockholders exercising rights of appraisal
pursuant to Section 1.7 hereof who do not receive Bionik Common Stock in the Merger) against all claims, losses, liabilities, damages,
deficiencies, costs and expenses, including reasonable attorneys’ fees and expenses of investigation (hereinafter individually a “Loss” and
collectively “Losses”) incurred prior to the Indemnification Expiration Date by the Bionik Indemnified Parties directly or indirectly as a
result of: (i) any inaccuracy or breach of a representation or warranty of the Company or the Principal Officer contained in this Agreement
or contained in any certificate of any officer of the Company delivered pursuant to this Agreement, including as described in Section 5.2(a)
(it being understood that, notwithstanding the Closing, Bionik shall be entitled to indemnification for breach or inaccuracies of
representations and warranties when made and as if made again on the Closing Date except to the extent that such representations and
warranties expressly relate to an earlier date, in which case such representations and warranties shall be as of such earlier date), (ii) any
failure by the Company to perform or comply with any covenant or agreement contained in this Agreement other than Section 4.8, (iii)
costs incurred by Bionik in responding to any exercise of dissenters’ rights by any holder of Company Capital Stock, provided, however,
that if any holders of Dissenting Shares successfully exercises dissenters’ rights pursuant to Section 1.7 and the MBCA, the Stockholders
shall be responsible hereunder solely for the incremental costs incurred by the Bionik Indemnified Parties above and beyond the value of
the Bionik Common Stock (determined on the basis of the Per Share Price) that such holders would have received hereunder if such holder
did not exercise dissenters’ rights, (iv) fees and expenses incurred by or on behalf of the Company or its Stockholders of the type described
in Section 7.1 in excess of the amount set forth in Section 7.1 hereof or (v) the dollar amount of any negative change in the 2015 gross
revenues of the Company as set forth in the Unaudited Financial Statements, compared to the audited gross revenues of the Company for
that period, provided that such negative change is greater than 5%. Nothing herein shall limit the liability of the Company for any willful
breach of any covenant or agreement prior to the termination of this Agreement.

 
(b)          Indemnification Threshold and Limitations.

 
(i)          Except as set forth below, there shall be no liability for any Stockholder under Section 6.2 unless the

aggregate amount of Losses incurred by the Bionik Indemnified Parties exceeds $200,000 (the “Bionik Indemnification Threshold”) in the
aggregate, in which event the entire aggregate amount of the Losses above $100,000 shall be indemnifiable pursuant to Section 6.2(a),
provided that any Loss incurred pursuant to clauses (iv) or (v) of Section 6.2(a) shall be payable without reference to the Bionik
Indemnification Threshold, and provided further that, except as provided in Section 6.6, the aggregate amount of Losses for which any
Stockholder shall be liable (both through claims against the Indemnity Escrow Fund and directly against Stockholders) shall in no event
exceed the value at the Closing Date of the number of Shares to which the Stockholder was entitled pursuant to Section 1.5(b) (the “Per
Share Price”).

 
(ii)         Subject to the last sentence of Section 6.2(a) and Section 6.5, the Bionik Indemnified Parties’ sole and

exclusive remedy for any Losses incurred directly or indirectly as a result of any of the items referred to in clauses (i) (other than Losses
resulting from a breach of the representations contained in the second sentence of Section 2.3 or in Section 2.16(a)), (ii), (iii), (iv) and (v) of
Section 6.2(a) shall be indemnification pursuant to this Article VI. Subject to the last sentence of Section 6.2(a) and Section 6.6, the liability
of the Stockholders under and the right of the Bionik Indemnified Parties to seek such indemnification shall be limited solely and
exclusively to the Indemnity Escrow Amount (other than with respect to Losses resulting from a breach of the representations contained in
the second sentence of Section 2.3 or in Section 2.16(a)).
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(c)          Satisfaction of Indemnification Obligations; Indemnity Escrow Fund. Each of the holders of Company Common

Stock receiving Bionik Common Stock in the Merger will be deemed to have received and deposited with the Escrow Agent (as defined
below) the Indemnity Escrow Amount (plus any additional shares as may be issued upon any stock split, stock dividend or recapitalization
effected by Bionik after the Effective Time with respect to the Indemnity Escrow Amount). The Indemnity Escrow Amount will be
deposited with and will be held by an institution mutually acceptable to Bionik and the Stockholders’ Representative as Escrow Agent (the
“Escrow Agent”), such deposit to constitute an escrow fund (the “Indemnity Escrow Fund”) to be governed by the terms set forth in the
Escrow Agreement. Payment of any Loss from the Indemnity Escrow Amount shall be taken ratably from the Indemnity Escrow Shares (as
defined in the Escrow Agreement).

 
Section 6.3         Indemnification by Bionik.

 
( a )          Indemnification. From and after the Effective Time, the Stockholders and the Company and its respective

officers, directors and Affiliates (the “Company Indemnified Parties”) shall be indemnified and held harmless by Bionik against all Losses
incurred prior to the Indemnification Expiration Date by the Company Indemnified Parties directly or indirectly as a result of: (i) any
inaccuracy or breach of a representation or warranty of Bionik contained in this Agreement or contained in a certificate described in Section
5.3(a) (it being understood that, notwithstanding the Closing, the Stockholders shall be entitled to indemnification for breach or
inaccuracies of representations and warranties when made and as if made again on the Closing Date, except to the extent that such
representations and warranties expressly relate to an earlier date, in which case such representations and warranties shall be as of such
earlier date), or (ii) any failure by Bionik to perform or comply with any covenant or agreement contained in this Agreement other than
Section 4.8. Nothing herein shall limit the liability of Bionik for any willful breach of any covenant or agreement prior to the termination of
this Agreement.

 
(b)          Indemnification Threshold and Limitations.

 
(i)          Except as set forth below, there shall be no liability for Bionik under Section 6.3 unless the aggregate

amount of Losses incurred by the Company Indemnified Parties exceeds $200,000 (the “Company Indemnification Threshold”) in the
aggregate, in which event the entire aggregate amount of the Losses above $100,000 shall be indemnifiable pursuant to Section 6.3(a), and
provided further that, except as provided in Section 6.6, the aggregate amount of Losses for which Bionik shall be liable shall in no event
exceed the value at the Closing Date of the Aggregate Share Consideration.

 
(ii)         Subject to the last sentence of Section 6.3(a) and Section 6.6, the Company Indemnified Parties’ sole

and exclusive remedy for any Losses incurred directly or indirectly as a result of any of the items referred to in clauses (i) and (ii) of
Section 6.3(a) shall be indemnification pursuant to this Article VI.

 
(iii)        Notwithstanding anything to the contrary herein, there shall be no liability for Bionik or the holders of

Company Common Stock for special, punitive, exemplary, incidental, consequential or indirect damages, whether based on contract, tort,
strict liability, other law or otherwise unless such damages are paid to a third party.
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(iv)        In the event that an insurance recovery is made by any Indemnified Party with respect to any Loss for

which any such Person has been indemnified by the Indemnifying Party hereunder, then a refund equal to the aggregate amount of the
recovery shall be made promptly to the Indemnifying Party (as defined below), net of any collection costs, co-pays, deductibles and
premium adjustments, if any.

 
(v)         With respect to any claim to which Bionik may be entitled to indemnification under this Section 6.3,

Bionik shall take all commercially reasonable steps to mitigate all Losses; provided that the reasonable costs of such mitigation shall be
deemed to be Losses for which the Stockholders would have an indemnification obligation under Section 6.2.

 
Section 6.4         Stockholders’ Representative.

 
(a)          In the event the Stockholders approve the Merger, effective upon such vote and without any further action by

the Stockholders, the Company and, by their approval and adoption of this Agreement, the Stockholders hereby appoint the Principal
Officer as agent and attorney-in-fact (as such, the “Stockholders’ Representative”) for each Stockholder receiving Bionik Common Stock in
the Merger, for and on behalf of the Stockholders. The Stockholders’ Representative shall have full power and authority to represent all of
the Stockholders and their successors with respect to all matters arising under this Agreement and the Escrow Agreement and all actions
taken by the Stockholders’ Representative hereunder and thereunder shall be binding upon all such Stockholders and their successors as if
expressly confirmed and ratified in writing by each of them and no Stockholder shall have the right to object, dissent, protest or otherwise
contest the same. The Stockholders’ Representative shall take any and all actions which he believes are necessary or appropriate under this
Agreement and the Escrow Agreement for and on behalf of the Stockholders, as fully as if the Stockholders were acting on their own
behalf, including, without limitation, executing the Escrow Agreement as Stockholders’ Representative, giving and receiving any notice or
instruction permitted or required under this Agreement or the Escrow Agreement by the Stockholders’ Representative or any Stockholder,
interpreting all of the terms and provisions of this Agreement and the Escrow Agreement, authorizing payments to be made with respect
hereto or thereto, defending all indemnity claims against the Stockholders pursuant to Section 6.2 of this Agreement (an “Indemnity
Claim”), consenting to, compromising or settling all Indemnity Claims, conducting negotiations with Bionik and its agents regarding such
claims, dealing with Bionik and the Escrow Agent under this Agreement and the Escrow Agreement and Bionik under the Registration
Rights Agreement with respect to all matters arising under this Agreement, the Escrow Agreement and the Registration Rights Agreement,
taking any and all other actions specified in or contemplated by this Agreement, the Escrow Agreement and the Registration Rights
Agreement, and engaging counsel, accountants or other Stockholders’ Representatives in connection with the foregoing matters. Without
limiting the generality of the foregoing, the Stockholders’ Representative shall have full power and authority to interpret all the terms and
provisions of this Agreement, the Escrow Agreement and the Registration Rights Agreement and to consent to any amendment hereof or
thereof on behalf of all such Stockholders and such successors. Notwithstanding the foregoing, each Stockholder shall have the right to
exercise any voting rights appertaining to the Indemnity Escrow Shares.
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(b)          The Company hereby authorizes the Stockholders’ Representative, on its and the Stockholders’ behalf (and by

their approval of this Agreement and the Merger, the Stockholders hereby authorize the Stockholders’ Representative), to:
 
(i)          Receive all notices or documents given or to be given to any of the Stockholders by Bionik pursuant

hereto or the Escrow Agreement or the Registration Rights Agreement or in connection herewith or therewith and to receive and accept
service of legal process in connection with any suit or proceeding arising under this Agreement, the Escrow Agreement or the Registration
Rights Agreement;

 
(ii)         Deliver to Bionik at the Closing all certificates and documents to be delivered to Bionik by any of the

Stockholders pursuant to this Agreement, together with any other certificates and documents executed by any of the Stockholders and
deposited with the Stockholders’ Representative for such purpose;

 
(iii)        Engage counsel, and such accountants and other advisors for any of the Stockholders and incur such

other expenses on behalf of any of the Stockholders in connection with this Agreement, the Escrow Agreement or the Registration Rights
Agreement and the transactions contemplated hereby or thereby as the Stockholders’ Representative may in its sole discretion deem
appropriate; and

 
(iv)        Take such action on behalf of any of the Stockholders as the Stockholders’ Representative may in its

sole discretion deem appropriate in respect of: (A) waiving any inaccuracies in the representations or warranties of Bionik contained in this
Agreement or in any document delivered by Bionik pursuant hereto; (B) waiving the fulfillment of any of the conditions precedent to the
Company’s obligations hereunder or pursuant to the Escrow Agreement or the Registration Rights Agreement; (C) taking such other action
as the Stockholders’ Representative or any of the Stockholders is authorized to take under this Agreement, the Escrow Agreement or the
Registration Rights Agreement; (D) receiving all documents or certificates and making all determinations, on behalf of any of the
Stockholders, required under this Agreement, the Escrow Agreement or the Registration Rights Agreement; (E) all such other matters as
the Stockholders’ Representative may in its sole discretion deem necessary or appropriate to consummate this Agreement, the Escrow
Agreement or the Registration Rights Agreement and the transactions contemplated hereby and thereby; and (F) all such action as may be
necessary after the Closing Date to carry out any of the transactions contemplated by this Agreement, the Escrow Agreement and the
Registration Rights Agreement, including, without limitation, the defense and/or settlement of any claims for which indemnification is
sought pursuant to Article VI and any waiver of any obligation of Bionik or the Surviving Company.
 
All actions, decisions and instructions of the Stockholders’ Representative shall be conclusive and binding upon all of the Stockholders and
no Stockholder nor any other Person shall have any claim or cause of action against the Stockholders’ Representative, and the
Stockholders’ Representative shall have no liability to any Stockholder or any other Person, for any action taken, decision made or
instruction given by the Stockholders’ Representative in connection with the Escrow Agreement, the Registration Rights Agreement or this
Agreement, except in the case of his own willful misconduct.
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(c)          The Stockholders’ Representative shall incur no liability to the Stockholders or the Escrow Agent or any other

Person with respect to any action taken or suffered by it in reliance upon any note, direction, instruction, consent, statement or other
documents reasonably believed by the Stockholders’ Representative to be genuinely and duly authorized by at least a majority in interest of
the Stockholders (or the successors or assigns thereto), nor for other action or inaction taken or omitted in good faith in connection
herewith or with the Escrow Agreement, in any case except for liability to the Stockholders for his own willful misconduct. The
Stockholders’ Representative shall be indemnified for and shall be held harmless against any loss, liability or expense incurred by the
Stockholders’ Representative or any of its Affiliates and any of their respective partners, directors, officers, employees, agents,
stockholders, consultants, attorneys, accountants, advisors, brokers, representatives or controlling persons, in each case relating to the
Stockholders’ Representative’s conduct as Stockholders’ Representative, other than such losses, liabilities or expenses resulting from the
Stockholders’ Representative’s willful misconduct in connection with its performance under this Agreement, the Escrow Agreement and
the Registration Rights Agreement. This indemnification shall survive the termination of this Agreement. For all purposes hereunder, a
majority in interest of the Stockholders shall be determined on the basis of each Stockholder’s ownership of Company Common Stock
immediately prior to the Effective Time (assuming the exercise or conversion of all Company Preferred Stock outstanding immediately
prior to the Effective Time). The Stockholders’ Representative may, in all questions arising under this Agreement, rely on the advice of
counsel and for anything done, omitted or suffered in good faith by the Stockholders’ Representative in accordance with such advice, the
Stockholders’ Representative shall not be liable to the Stockholders or the Escrow Agent or any other person. In no event shall the
Stockholders’ Representative be liable hereunder or in connection herewith for any indirect, punitive, special or consequential damages.

 
(d)          The Stockholders’ Representative shall have reasonable assistance of Bionik’s officers and employees for

purposes of performing the Stockholders’ Representative’s duties under this Agreement, the Escrow Agreement or the Registration Rights
Agreement and exercising its rights under this Agreement, the Escrow Agreement and the Registration Rights Agreement, including for the
purpose of evaluating any Indemnity Claim against the Indemnity Escrow Amount by Bionik; provided that the Stockholders’
Representative shall treat confidentially and not, except in connection with enforcing its rights or the rights of the Stockholders hereunder
or under this Agreement, and the Escrow Agreement, disclose any nonpublic information from or concerning any Indemnity Claim to
anyone (except to the Stockholders’ Representative’s attorneys, accountants or other advisers, to Stockholders, to the arbitrators appointed
to resolve disputes pursuant to this Agreement, and on a need-to-know basis to other individuals who agree to keep such information
confidential).

 
(e)          In the performance of his duties hereunder, the Stockholders’ Representative shall be entitled to rely upon any

document or instrument reasonably believed by him to be genuine, accurate as to content and signed by any Stockholder or Bionik. The
Stockholders’ Representative may assume that any person purporting to give any notice in accordance with the provisions hereof has been
duly authorized to do so.
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(f)          Attorney-in-Fact.

 
(i)          The Stockholders’ Representative is hereby appointed and constituted the true and lawful attorney-in-

fact of each Stockholder other than a holder of Dissenting Shares, with full power in his, her or its name and on his, her or its behalf to act
according to the terms of this Agreement and the Escrow Agreement in the absolute discretion of the Stockholders’ Representative; and in
general to do all things and to perform all acts including, without limitation, executing and delivering the Escrow Agreement and any other
agreements, certificates, receipts, instructions, notices or instruments contemplated by or deemed advisable in connection with the Escrow
Agreement.

 
(ii)         This power of attorney and all authority hereby conferred is granted and shall be irrevocable and shall

not be terminated by any act of any Stockholder, by operation of law, whether by such Stockholder’s death, disability protective supervision
or any other event. Without limitation to the foregoing, this power of attorney is to ensure the performance of a special obligation and,
accordingly, each Stockholder hereby renounces its, his or her right to renounce this power of attorney unilaterally any time before the end
of the Escrow Period (as such term is defined in the Escrow Agreement).

 
(iii)        Each Stockholder hereby waives any and all defenses which may be available to contest, negate or

disaffirm the action of the Stockholders’ Representative taken in good faith under the Escrow Agreement.
 
(iv)        Notwithstanding the power of attorney granted in this Section 6.4, no agreement, instrument,

acknowledgement or other act or document shall be ineffective by reason only of the Stockholders having signed or given such directly
instead of the Stockholders’ Representative.

 
(g)          If the Stockholders’ Representative is required by the terms of the Escrow Agreement to determine the

occurrence of any event or contingency, the Stockholders’ Representative shall, in making such determination, be liable to the
Stockholders only for his proven willful misconduct as determined in light of all the circumstances, including the time and facilities
available to him in the ordinary conduct of business. In determining the occurrence of any such event or contingency, the Stockholders’
Representative may request from any of the Stockholders or any other person such reasonable additional evidence as the Stockholders’
Representative in his sole discretion may deem necessary to determine any fact relating to the occurrence of such event or contingency, and
may at any time inquire of and consult with others, including any of the Stockholders, and the Stockholders’ Representative shall not be
liable to any Stockholder for any damages resulting from his delay in acting hereunder pending his receipt and examination of additional
evidence requested by him.
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(h)          The Stockholders’ Representative is authorized, in his sole discretion, to comply with final, nonappealable

orders or decisions issued or process entered by any court of competent jurisdiction or arbitrator with respect to the Indemnity Escrow
Fund. If any portion of the Indemnity Escrow Fund is disbursed to the Stockholders’ Representative and is at any time attached, garnished
or levied upon under any court order, or in case the payment, assignment, transfer, conveyance or delivery of any such property shall be
stayed or enjoined by any court order, or in case any order, judgment or decree shall be made or entered by any court affecting such
property or any part thereof, then and in any such event, the Stockholders’ Representative is authorized, in his sole discretion, but in good
faith, to rely upon and comply with any such order, writ, judgment or decree which he is advised by legal counsel selected by him is
binding upon him without the need for appeal or other action; and if the Stockholders’ Representative complies with any such order, writ,
judgment or decree, he shall not be liable to any Stockholder or to any other Person by reason of such compliance even though such order,
writ, judgment or decree may be subsequently reversed, modified, annulled, set aside or vacated.

 
(i)          Stockholders who in the aggregate hold at least a majority of the Stockholders’ interest in the Indemnity Escrow

Fund shall have the right at any time during the term of the Escrow Agreement (A) to remove the then-acting Stockholders’ Representative
or (B) upon the resignation of the then-acting Stockholders’ Representative in his or her sole discretion and, in either case to appoint a
successor Stockholders’ Representative; provided, however, that neither such removal of the then acting Stockholders’ Representative nor
such appointment of a successor Stockholders’ Representative shall be effective until the delivery to the Escrow Agent of executed
counterparts of a writing signed by each such Stockholder with respect to such removal and/or appointment, together with an
acknowledgment signed by the successor Stockholders’ Representative appointed in such writing that he or she accepts the responsibility of
successor Stockholders’ Representative and agrees to perform and be bound by all of the provisions of this Agreement applicable to the
Stockholders’ Representative. Each successor Stockholders’ Representative shall have all of the power, authority, rights and privileges
conferred by this Agreement upon the original Stockholders’ Representative, and the term “Stockholders’ Representative” as used herein
and in the Escrow Agreement shall be deemed to include any interim or successor Stockholders’ Representative.

 
(j)          The Stockholders (i) shall have no claim or cause of action against, may not assert any claim against, and shall

indemnify and hold harmless the Stockholders’ Representative and each of its Affiliates and any of their respective partners, directors,
officers, employees, agents, stockholders, consultants, attorneys, accountants, advisors, brokers, representatives or controlling persons, as
provided for in Section 6.4(c) above; and (ii) shall pay to the Stockholders’ Representative, promptly upon request, such Stockholder’s pro
rata share of any amounts paid by the Stockholders’ Representative on behalf of the Stockholders and all costs and expenses (including
legal, accounting and other advisors’ fees and expenses, if applicable) incurred by the Stockholders’ Representative in connection with the
protection, defense or enforcement of any rights under this Agreement, the Escrow Agreement or the Registration Rights Agreement.

 
(k)          Subject to Section 6.4(i), the appointment of the Stockholders’ Representative hereunder is irrevocable and any

action taken by the Stockholders’ Representative pursuant to the authority granted in this Section 6.4 shall be effective and absolutely
binding on the Company and each stockholder thereof notwithstanding any contrary action of, or direction from, the Company or any
Stockholder, except for actions taken by the Stockholders’ Representative which constitute willful misconduct.
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(l)          Bionik shall not be obliged to inquire into the authority of the Stockholders’ Representative, and Bionik shall be

fully protected in dealing with the Stockholders’ Representative in good faith.
 
Section 6.5         Defense of Third Person Claims. With respect to any claims or demands by third parties as to which Bionik, on

the one hand, or the Stockholders, on the other, may seek indemnification hereunder (the party seeking indemnification being referred to
herein as the “Indemnified Party”), whenever the Indemnified Party will have received a written notice that such a claim or demand has
been asserted or threatened, the Indemnified Party will promptly notify the Stockholders’ Representative, if indemnification is being
sought under Section 6.2, or Bionik, if indemnification is sought under Section 6.3 (such Person being referred to herein as the
“Indemnifying Party”) of such claim or demand and of the facts within the Indemnified Party’s knowledge that relate thereto within a
reasonable time after receiving such written notice. The Indemnifying Party will then have the right to defend, contest, negotiate or settle
any such claim or demand through counsel of his or its own selection (who shall be reasonably acceptable to the Indemnified Party), at the
Indemnifying Party’s own cost and expense, and the Indemnified Party shall cooperate with and assist the Indemnifying Party in the
defense of such claim or demand. Notwithstanding the preceding sentence, the Indemnifying Party will not settle, compromise, or offer to
settle or compromise any such claim or demand without the prior written consent of the Indemnified Party, which consent will not be
unreasonably withheld, conditioned or delayed. If the Indemnifying Party gives notice to the Indemnified Party within twenty Business
Days after the Indemnified Party has notified the Indemnifying Party that any such claim or demand has been made in writing, that the
Indemnifying Party elects to have the Indemnified Party defend, contest, negotiate, or settle any such claim or demand, then the
Indemnified Party will have the right to contest and/or settle any such claim or demand and the Indemnifying Party shall cooperate with
and assist the Indemnified Party in the defense of such claim or demand, provided, however, that the Indemnified Party will not settle,
compromise, or offer to settle or compromise any such claim or demand without the prior written consent (which may include a general or
limited consent) of the Indemnifying Party, which consent will not be unreasonably withheld, conditioned or delayed. In the event that the
Stockholders’ Representative has consented to any settlement, the Stockholders shall have no power or authority to object under any
provision of this Agreement to the amount of such settlement.

 
Section 6.6          Limitations. Notwithstanding anything to the contrary herein, the existence of this Article and of the rights and

restrictions set forth in this Article do not limit any legal remedy against the parties hereto for claims based on fraud. No Stockholder shall
have any right to contribution from the Company for any claim made by Bionik with respect to any Loss claimed by Bionik after the
Effective Time.
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ARTICLE VII

GENERAL; TERMINATION
 
Section 7.1       Expenses. Regardless of whether or not the transactions contemplated hereby have been consummated at the

Closing, each party hereto shall pay its own expenses incidental to the preparation of this Agreement, the carrying out of the provisions of
this Agreement and the consummation of the transactions contemplated hereby. Following the Effective Time, Bionik will not be liable for
the Company’s out-of-pocket expenses paid or payable in connection with the Merger (including for this purpose fees and costs payable to
bankers, accountants and lawyers, as well as any payments required in connection with consents to be obtained, and the cost of employee
entitlements as a result of change in control or non-standard severance provisions (excluding customary and usual severance and any
accelerated vesting of Company Options required by Section 4.9 hereof or pursuant to any agreement between Bionik and any holder of
Company Options to be effective as of the Effective Time), tax gross-ups or otherwise) if incurred by the Company subsequent to the date
hereof without prior written approval of Bionik, and any expenses not so approved shall be recoverable by Bionik to the extent necessary
pursuant to the indemnification provisions herein.

 
Section 7.2        Press Releases. Neither the Company nor Bionik shall issue any press release or otherwise make public any

information with respect to this Agreement nor the transactions contemplated hereby, prior to the Closing, without the prior written consent
of the other party, except as may be required by applicable Law. Notwithstanding the foregoing, the parties shall, within four (4) Business
Days after the date hereof, issue a joint initial press release announcing the execution of this Agreement as may be mutually agreed, and
Bionik shall prepare and file a Form 8-K disclosing this Agreement in accordance with applicable law.

 
Section 7.3        Contents of Agreement; Parties in Interest; Etc . This Agreement sets forth the entire understanding of the

parties hereto with respect to the transactions contemplated hereby, and, except as set forth in this Agreement, such other agreements and
the Exhibits hereto, there are no representations or warranties, express or implied, made by any party to this Agreement with respect to the
subject matter of this Agreement. Any and all previous agreements and understandings between or among the parties regarding the subject
matter hereof, whether written or oral, are superseded by this Agreement and the agreements referred to or contemplated herein.

 
Section 7.4         Assignment and Binding Effect. This Agreement may not be assigned by either party hereto without the prior

written consent of the other party; provided, that Bionik may assign its rights and obligations under this Agreement to any directly or
indirectly wholly-owned Subsidiary of Bionik, upon written notice to the Company if the assignee shall assume the obligations of Bionik
hereunder and Bionik shall remain liable for its obligations hereunder. All the terms and provisions of this Agreement shall be binding upon
and inure to the benefit of and be enforceable by the respective successors and assigns of the parties hereto.

 
Section 7.5           Termination.

 
( a )          Termination by Mutual Consent. This Agreement may be terminated and the Merger may be abandoned at any

time prior to the Effective Time, whether before or after the approval by Stockholders of the Company referred to in Section 5.1(d), by
mutual written consent of the Company, Bionik and Mergerco.
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( b )          Termination by Either Bionik or the Company . This Agreement may be terminated and the Merger may be

abandoned at any time prior to the Effective Time by action of the Board of Directors of either Bionik or the Company if (i) the approval of
the Company’s Stockholders required by Section 4.5 shall not have been obtained within twenty Business Days after solicitation of the
Company’s Stockholders by written consent or upon the closing of the voting at a meeting duly convened therefor, or at any adjournment
or postponement thereof; or (ii) any Order permanently restraining, enjoining or otherwise prohibiting consummation of the Merger shall
become final and non-appealable; provided, that the right to terminate this Agreement pursuant to clause (i) or above shall not be available
to any party that has breached its obligations under this Agreement in any manner that shall have caused the occurrence of the failure of the
Merger to be consummated or the stockholder approval to be obtained. In the event the closing of the transactions contemplated by this
Agreement is delayed as a result of any of the events set forth in Section 1.8(g) and the Company has obtained the approval contemplated
by clause (i) above, Bionik shall have the option to advance funds to the Company for the Company to meet its payroll obligations during
such delay, any of which advances shall be deemed an additional loan from Bionik to the Company in the event of the failure for any reason
to consummate the transaction contemplated hereby upon the same terms as Bionik’s existing loans to the Company. In the event Bionik
does not elect to fund all such payroll obligations, the Company shall have the right to terminate this Agreement.

 
(c)          Termination by the Company. This Agreement may be terminated and the Merger may be abandoned at any time

prior to the receipt of the approval of the Company’s Stockholders required by Section 5.1(d), by action of the Board of Directors of the
Company:

 
(i)          if (A) the Company is not in material breach of any of its obligations under this Agreement, (B) the

Board of Directors of the Company authorizes the Company, subject to complying with the terms of this Agreement, to enter into a binding
written agreement concerning a transaction that constitutes a Superior Proposal and the Company notifies Bionik in writing that it intends
to enter into such an agreement, attaching the most current version of such agreement to such notice if available or, if not available,
including all material terms and conditions of such agreement in the notice and (C) Bionik does not make, within two Business Days of
receipt of the Company’s written notification of its intention to enter into a binding agreement for a Superior Proposal, an offer that the
Board of Directors of the Company determines, in good faith after consultation with its outside legal counsel and its financial advisors, is at
least as favorable to the Stockholders of the Company as the Superior Proposal. The Company agrees (1) that it will not enter into a
binding agreement referred to in clause (B) above until at least the third Business Day after it has provided the notice to Bionik required
thereby and (2) to notify Bionik promptly if its intention to enter into a written agreement referred to in its notification shall change at any
time after giving such notification; or

 
(ii)         if it is not in material breach of its obligations under the Agreement and there is an inaccuracy in any

representation or warranty made by Bionik or any breach by Bionik of any covenant or agreement contained in this Agreement and such
breach or inaccuracy has not been cured within ten days after written notice thereof to Bionik, or such breach or inaccuracy cannot be
cured, and would cause a condition set forth in Section 5.1 or Section 5.3 to be incapable of being satisfied.

 
(d)          Termination by Bionik. This Agreement may be terminated and the Merger may be abandoned at any time prior

to the Effective Time, whether before or after the receipt of the approval of the Company’s Stockholders required by Section 5.1(d), by
written notice given to the Company by Bionik:

 

 45  



 

 
(i)          if the Company or its Board of Directors shall have (A) withdrawn, modified or amended in any respect

adverse to Bionik its recommendation of the adoption of this Agreement or failed to reconfirm its recommendation of this Agreement or the
Merger, as the case may be, within three Business Days after a written request by Bionik to do so (“Change in the Board
Recommendation”), or (B) recommended to the Stockholders or entered into an agreement with respect to, or consummated, any
Acquisition Proposal from a person other than Bionik or any of its Affiliates; or

 
(ii)         if it is not in material breach of its obligations under the Agreement and there is an inaccuracy in any

representation or warranty made by the Company or the Principal Officer or any breach by the Company of any covenant or agreement
contained in this Agreement and such breach or inaccuracy has not been cured within ten days after written notice thereof to the Company
or such breach or inaccuracy cannot be cured and would cause a condition set forth in Section 5.1 or 5.2 to be incapable of being satisfied.

 
(e)          Effect of Termination and Abandonment.

 
(i)          In the event of termination of this Agreement and the abandonment of the Merger pursuant to this

Section 7.5, this Agreement (other than as set forth in this Section 7.5(e)) shall become void and of no effect with no liability on the part of
any party hereto (or of any of its directors, officers, employees, agents, legal and financial advisors or other representatives); provided,
however, no such termination shall relieve any party hereto of any liability or damages resulting from any willful breach of this Agreement.

 
(ii)         In the event that this Agreement is terminated for any reason prior to Closing (other than as a result of a

material breach of this Agreement by Bionik), the Company shall (x) promptly pay to Bionik a fee equal to the sum of $80,000 plus any
amounts paid, loaned or advanced to the Company by Bionik on or after the date of this Agreement through such termination date, payable
by wire transfer of same day funds and (y) repay in full all outstanding secured indebtedness of the Company in favor of Bionik, regardless
of the maturity date(s) thereof.

 
(iii)        The Company and Bionik each acknowledge that the agreements contained in Section 7.5(e)(ii) are an

integral part of the transactions contemplated by this Agreement, and that, without these agreements, the Company and Bionik would not
enter into this Agreement; accordingly, if the Company fails to promptly pay the amounts due pursuant to this Section, and, in order to
obtain such payment, Bionik commences a suit which results in a judgment against the Company for fees set forth in this Section 7.5, the
Company shall pay to Bionik its costs and expenses (including attorneys’ fees) in connection with such suit, together with interest from the
date of termination of this Agreement on the amounts owed at the prime rate (as provided in The Wall Street Journal) in effect from time to
time during such period plus two percent.

 
Section 7.6          Definitions. As used in this Agreement the terms set forth below shall have the following meanings:
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(a)          “Adjusted Aggregate Share Consideration ” shall mean the Aggregate Share Consideration as adjusted

pursuant to a Negative Adjustment.
 
(b)          “Affiliate” of a Person means any other Person who directly or indirectly through one or more intermediaries

controls, is controlled by or is under common control with such Person. “Control” means the possession of the power, directly or indirectly,
to direct or cause the direction of the management and policies of a Person whether through the ownership of voting securities, by contract
or otherwise.

 
(c)          “Assets” means assets of every kind and everything that is or may be available for the payment of liabilities

(whether inchoate, tangible or intangible), including, without limitation, real and personal property but excluding Intellectual Property
Rights.

 
(d)          “Bionik Material Adverse Effect ” means a material adverse effect on the business, financial condition or

results of operations of Bionik and its Subsidiaries, taken as a whole; provided, however, that none of the following shall be deemed in
themselves, either alone or in combination, to constitute, and none of the following shall be taken into account in determining whether there
has been or will be, a Bionik Material Adverse Effect: (a) any adverse change, effect, event, occurrence, state of facts or development to
the extent attributable to the announcement of the Merger (including any cancellations of or delays in customer orders, any drop in stock
price, any reduction in sales, any disruption in supplier, distributor, partner or similar relationships or any loss of employees but only to the
extent attributable to the announcement of the Merger); (b) any adverse change, effect, event, occurrence, state of facts or development
attributable to conditions generally affecting the industries in which Bionik participates, the U.S. economy as a whole or foreign economies
in any locations where Bionik has material operations or sales or suppliers or customers; (c) any adverse change, effect, event, occurrence,
state of facts or development resulting from or relating to compliance with the terms of, or the taking of any action required by, this
Agreement; (d) the loss of any officer or director of the Company other than the Chief Executive Officer and the Chief Financial Officer of
the Company on the date of this Agreement; (e) changes in general legal, regulatory or political conditions, including proposed or adopted
legislation or any other proposal or enactment by any Governmental Entity provided that the Company has no Knowledge thereof as of the
date of this Agreement; and (f) changes in accounting requirements or principles or the interpretation thereof on or after the date of this
Agreement.

 
(e)          “Business Day” means a day other than Saturday or Sunday or a day on which banks are required or authorized

to close in the Commonwealth of Massachusetts or in the Province of Ontario.
 
(f)          “Code” means the Internal Revenue Code of 1986, as amended.
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(g)          “Company Material Adverse Effect ” means a material adverse effect on the business, financial condition or

results of operations of the Company, taken as a whole; provided, however, that none of the following shall be deemed in themselves, either
alone or in combination, to constitute, and none of the following shall be taken into account in determining whether there has been or will
be, a Company Material Adverse Effect: (a) any adverse change, effect, event, occurrence, state of facts or development to the extent
attributable to the announcement of the Merger (including any cancellations of or delays in customer orders, any reduction in sales, any
disruption in supplier, distributor, partner or similar relationships or any loss of employees but only to the extent attributable to the
announcement of the Merger); (b) any adverse change, effect, event, occurrence, state of facts or development attributable to conditions
generally affecting the industries in which Company participates, the U.S. economy as a whole or foreign economies in any locations where
Company has material operations or sales or suppliers or customers; (c) any adverse change, effect, event, occurrence, state of facts or
development resulting from or relating to compliance with the terms of, or the taking of any action required by, this Agreement; (d)
changes in general legal, regulatory or political conditions, including proposed or adopted legislation or any other proposal or enactment by
any Governmental Entity provided that the Company has no Knowledge thereof as of the date of this Agreement; and (e) changes in
accounting requirements or principles or the interpretation thereof on or after the date of this Agreement.

 
(h)          “Encumbrances” means Liens, security interests, deeds of trust, encroachments, reservations, orders of

Governmental Entities, decrees, judgments, contract rights, claims or equity of any kind.
 
(i)          “Environmental Laws” means all applicable federal, state, provincial, municipal, local or foreign laws, rules

and regulations, bylaws, orders, decrees, judgments, permits, filings and licenses relating (i) to protection and clean-up of the environment
and activities or conditions related thereto, including those relating to the generation, handling, disposal, recycling, transportation or release
of Hazardous Substances and (ii) the health or safety of employees in the workplace environment, all as amended from time to time, and
shall also include any common law theory based on nuisance, trespass, negligence or other tortious conduct.

 
(j)          “ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and all Laws promulgated

pursuant thereto or in connection therewith.
 
(k)          “Exchange Agent” means a Person designated as the exchange agent by Bionik.
 
(l)          “Governmental Entity” means any United States or other national, state, provincial, municipal or local

government, domestic or foreign, any subdivision, agency, entity, commission or authority thereof, or any quasi-governmental or private
body exercising any regulatory, taxing, importing or other governmental or quasi-governmental authority.

 
(m)          “Hazardous Materials” means any and all hazardous and toxic substances, wastes or materials, any pollutants,

contaminants, radioactives or dangerous materials (including, but not limited to, polychlorinated biphenyls, PCBs, friable asbestos, volatile
and semi-volatile organic compounds, oil, petroleum products and fractions, and any materials which include hazardous constituents or
become hazardous, toxic, or dangerous when their composition or state is changed), or any other similar substances or materials which are
included under or regulated by any Environmental Laws.
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(n)          “Knowledge” of a Person means such Person’s actual knowledge, after due inquiry. “ Knowledge of the

Company” or “Company’s Knowledge” means Knowledge of the Company’s Chairman, Chief Executive Officer and Chief Financial
Officer.

 
(o)          “Laws” means all foreign, federal, state, provincial, municipal and local statutes, laws, ordinances, regulations,

rules, codes, policies, resolutions, orders, determinations, writs, injunctions, awards (including, without limitation, awards of any
arbitrator), judgments and decrees applicable to the specified persons or entities.

 
(p)          “Liens” means any mortgage, pledge, lien, security interest, conditional or installment sale agreement,

encumbrance, charge or other claims of third parties of any kind.
 
(q)          “Ordinary Course of Business” means all actions taken by a Person if such action is consistent with the past

practices of such Person and is taken in the ordinary course of the normal day-to-day operations of such Person.
 
(r)          “Permitted Encumbrances” means (i) Liens for Taxes not yet due or which are being contested in good faith by

appropriate proceedings and for which adequate reserves have been established in accordance with applicable generally accepted
accounting principles; (ii) such minor encumbrances, easements or reservations of, or rights of others for, sewers, electric lines, telegraph
and telephone lines and other similar purposes, or zoning restrictions as to the use of real properties, which do not materially interfere with
the use, occupation and enjoyment of the property subject to the Lien by and in connection with the applicable business; and (iii) Liens
incurred in the Ordinary Course of Business in connection with workers’ compensation, unemployment insurance and other types of social
security.

 
(s)          “Person” means any individual, corporation, partnership, limited partnership, limited liability company, trust,

association or entity or Governmental Entity.
 
(t)          “Subsidiary” of a Person means any corporation, partnership, joint venture or other entity in which such person

(a) owns, directly or indirectly, any of the outstanding voting securities or equity interests or (b) is a general partner.
 
(u)          “Tax” (and, with correlative meaning, “Taxes” and “Taxable”) means any federal, state, provincial, municipal,

local or foreign net income, gross income, gross receipts, windfall profit, severance, property, production, sales, use, license, excise,
franchise, employment, payroll, health, workers’ compensation, withholding, alternative or add-on minimum, ad valorem, value added,
transfer, stamp, or environmental tax, or any other tax, custom, duty, governmental fee or other like assessment or charge of any kind
whatsoever, including Canada Pension Plan and Provincial Pension Plan contributions and unemployment insurance contributions and
employment insurance contributions, together with any interest or penalty, addition to tax or additional amount imposed by any taxing
Governmental Entity.

 
(v)         “Tax Return” means any return, report or similar statement required to be filed with respect to any Tax

(including any attached schedules), including, without limitation, any information return, claim for refund, amended return or declaration of
estimated Tax.
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Section 7.7     Notices. Any notice, request, demand, waiver, consent, approval, or other communication which is required or

permitted to be given to any party hereunder shall be in writing and shall be deemed given only if delivered to the party personally or sent
to the party by electronic transmission (promptly followed by a hard-copy delivered in accordance with this Section 7.7), by next Business
Day delivery by an internationally-recognized courier service such as Federal Express or DHL, or by registered or certified mail (return
receipt requested), with postage and registration or certification fees thereon prepaid, addressed to the party at its address set forth below:

 
If to Bionik or Mergerco:

 
Bionik Laboratories Corp.
483 Bay Street, N105
Toronto, ON M5G 2C9
Attention: Peter Bloch
E-Mail: pb@bioniklabs.com

 
with a copy to:

 
Ruskin Moscou Faltischek, P.C.
1425 RXR Plaza
East Tower, 15th Floor
Uniondale, New York 11556
Attention: Stephen E. Fox, Esq.
E-Mail: sfox@rmfpc.com

 
If to the Company:

 
Interactive Motion Technologies Inc.
80 Coolidge Hill Road
Watertown, Massachusetts 02472
Attention: Jules Fried
E-Mail: jules@jmfried.com

 
with a copy to:

 
Mintz Levin Cohn Ferris Glovsky & Popeo PC
One Financial Center
Boston, Massachusetts 02111
Attention: John R. Pomerance
E-Mail: jpomerance@mintz.com

 
If to the Stockholders’ Representative:

 
Hermano Igo Krebs
81 Lovell Road
Watertown, MA 02472
E-Mail: hikrebs@mit.edu
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or to such other address or Person as any party may have specified in a notice duly given to the other party as provided herein. Such notice,
request, demand, waiver, consent, approval or other communication will be deemed to have been given as of the date so delivered,
telegraphed or mailed.

 
Section 7.8       Amendment. This Agreement may be amended, modified or supplemented (i) at any time prior to the Effective

Time, by mutual agreement of the respective Boards of Directors of the Company, Bionik and Mergerco and (ii) at any time after the
Effective Time, by mutual agreement of Bionik, Mergerco and the Stockholders’ Representative. Any amendment, modification or revision
of this Agreement and any waiver of compliance or consent with respect hereto shall be effective only if in a written instrument executed by
the parties hereto.

 
Section 7.9         Governing Law; Submission to Jurisdiction; Waiver of Jury Trial .

 
(a)          This Agreement shall be governed by and interpreted and enforced in accordance with the laws of the

Commonwealth of Massachusetts as applied to contracts made and fully performed in such state.
 
(b)          Any legal suit, action or proceeding arising out of or based upon this Agreement, the ancillary documents or the

transactions contemplated hereby or thereby may be instituted in the federal courts of the United States of America located in the city of
Boston and county of Suffolk, and each party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or
proceeding. Service of process, summons, notice or other document by mail to such party's address set forth herein shall be effective service
of process for any suit, action or other proceeding brought in any such court. The parties irrevocably and unconditionally waive any
objection to the laying of venue of any suit, action or any proceeding in such courts and irrevocably waive and agree not to plead or claim in
any such court that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.

 
(c)          EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE

UNDER THIS AGREEMENT OR THE ANCILLARY DOCUMENTS IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES AND, THEREFORE, EACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT,
THE ANCILLARY DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY TO THIS
AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE
FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF
THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 7.9(c).
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Section 7.10         No Benefit to Others. The representations, warranties, covenants and agreements contained in this Agreement

are for the sole benefit of the parties hereto, and their respective successors and assigns, and they shall not be construed as conferring, and
are not intended to confer, any rights on any other Person except as provided in Articles I, IV and VI.

 
Section 7.11         Severability. If any term or other provision of this Agreement is determined to be invalid, illegal or incapable of

being enforced by any rule of law or public policy, all other terms and provisions of the Agreement shall remain in full force and effect.
Upon such determination, the parties hereto shall negotiate in good faith to modify this Agreement so as to give effect to the original intent
of the parties to the fullest extent permitted by applicable law.

 
Section 7.12         Section Headings. All section headings are for convenience only and shall in no way modify or restrict any of

the terms or provisions hereof.
 
Section 7.13         Schedules and Exhibits. All Schedules and Exhibits referred to herein are intended to be and hereby are

specifically made a part of this Agreement.
 
Section 7.14         Extensions. At any time prior to the Effective Time, Bionik, on the one hand, and the Company on the other

may by corporate action, extend the time for compliance by or waive performance of any representation, warranty, condition or obligation
of the other party subject to the provisions of Section 7.8 regarding the manner of waiver.

 
Section 7.15         Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an

original, and the Company, Mergerco and Bionik may become a party hereto by executing a counterpart hereof. This Agreement and any
counterpart so executed shall be deemed to be one and the same instrument.

 
[Remainder of Page Intentionally Left Blank; Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have duly executed this Agreement and Plan

of Merger as of the date first above written.
 

 BIONIK LABORATORIES CORP.
   
 By: /s/ Peter Bloch
 Name: Peter Bloch
 Title: CEO
   
 INTERACTIVE MOTION TECHNOLOGIES, INC.
   
 By: /s/ Jules M. Fried
 Name: Jules M. Fried
 Title: Chief Executive Officer
   
 BIONIK MERGERCO INC.
   
 By: /s/ Peter Bloch
 Name: Peter Bloch
 Title: CEO
   
 PRINCIPAL OFFICER:
  
 /s/ Hermano Igo Krebs
 HERMANO IGO KREBS
   
 STOCKHOLDERS’ REPRESENTATIVE:
 (solely with respect to Section 6.4)
  
 /s/ Hermano Igo Krebs
 HERMANO IGO KREBS
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Exhibit 10.1

 
LOAN AND SECURITY AGREEMENT, dated as of March 7, 2016, by and between Interactive Motion Technologies Inc., a

Massachusetts corporation (the “Borrower”), and Bionik Laboratories Corp., a Delaware corporation (the “Lender”).
 

WHEREAS, the Borrower and the Lender are parties to that Agreement and Plan of Merger, dated as of March 1, 2016, pursuant
to which the Lender will acquire the Buyer, subject to the terms and conditions thereof (the “Merger Agreement”); and
 

WHEREAS, subject to the limitations set forth herein, the Lender wishes to loan to the Borrower $68,750 (the “Loan”), on the
terms set forth herein.
 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein, the parties agree as follows:
 

1 .                  The Loan. Subject to the terms and conditions herein, on the date hereof, the Lender shall loan to the Borrower, and
the Borrower shall borrow from the Lender, $68,750. All payments of principal, interest and other amounts payable hereunder shall be
made in United States dollars, in immediately available funds to the Lender, without set-off, recoupment, counterclaim or deduction of any
kind.

 
2 .                  Maturity. Unless maturity is accelerated as provided herein, the Loan shall be repaid in full upon the earliest date on

which the (i) Merger Agreement is terminated by either party for any reason or (ii) merger contemplated in the Merger Agreement becomes
effective under applicable law (the date of the earliest of the foregoing being referred to as the “Maturity Date”).

 
3 .                  Interest. The Borrower shall pay interest on the outstanding principal amount of the Loan, from and including the

date hereof, on the Maturity Date, at a rate equal to 6% per annum. Interest shall be payable in cash or, upon an Acquisition Transaction,
payable pursuant to Section 4 hereof.

 
4 .                  Conversion on Acquisition Transaction . In the case of Section 2(ii), then the Loan (the outstanding aggregate

principal and accrued interest) shall be converted into or credited towards or applied to the consideration paid or payable by the Acquiror to
the Borrower in respect of such transaction. The amount of accrued interest shall be calculated as of the date such transaction closes.

 
5.                  Security Interest. As security for the payment and performance of the Loan, the Borrower hereby grants to the Lender

a lien and continuing security interest in and to the following property of Borrower, wherever located, and whether now owned or hereafter
acquired or arising: intellectual property, including, but not limited to all patents; accounts; chattel paper; goods, including all inventory and
equipment and any accessions thereto; instruments, including promissory notes; investment property; documents; deposit accounts; general
intangibles, including payment intangibles and software; to the extent not listed above, all other personal property; and to the extent not
listed above as original collateral, proceeds and products of the foregoing (collectively, the “Collateral”).

 

 



 

 
6 .                  Events of Default. Upon the failure by the Borrower to make a payment when due of any principal or interest on the

Loan (an “Event of Default”), the Lender may declare the Loan, all interest thereon and all other amounts then outstanding hereunder to be,
whereupon the same shall be immediately due and payable, without presentment, demand, protest or further notice of any kind, the same
being hereby expressly waived by the Borrower. In any such case, the Lender may immediately exercise any remedies available to the
Lender under applicable law.

 
7 .                  Miscellaneous. This Agreement shall be binding upon and inure to the benefit of both parties hereto and their

respective successors and assigns. This Agreement may not be assigned by the Borrower without the prior written consent of the Lender. If
any provision of this Agreement shall be held to be invalid or unenforceable, in whole or in part, neither the validity nor the enforceability
of the remainder hereof or thereof shall in any way be affected. No provision of this Agreement may be amended or waived without the
prior written consent of the Lender and the Borrower.

 
8 .                  Governing Law. This Agreement shall be governed by and construed in accordance with the law of the State of New

York.
 
9 .                  Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO

TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

 
10.                No Waivers. No failure or delay by the Lender in exercising any right, power or privilege hereunder shall operate as a

waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other
right, power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided
by law.

 
1 1 .                Counterparts; Integration. This Agreement may be signed in any number of counterparts, each of which shall be an

original, with the same effect as if the signatures thereto and hereto were upon the same instrument. This Agreement constitutes the entire
Agreement and understanding between the parties hereto and supersedes any and all prior agreements and understandings, oral or written,
relating to the subject matter hereof.

 
1 2 .                Further Assurances . The Borrower agrees that so long as the Loan is outstanding, it will, or will cause the

appropriate person to, sign, file, authenticate and authorize the signing, filing and authenticating of, such financing statements and other
documents (and pay the cost of filing and recording the same in all public offices reasonably deemed necessary by the Lender), and do such
other acts, as the Lender may reasonably request to establish and maintain a perfected and valid security interest in the Collateral free and
clear of all other claims and liens, except liens this Agreement contemplates or such other liens the Borrower is subject to that are
specifically senior to the Lender’s other loans to the Borrower as of the date hereof.
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date first above written.

 
The Borrower:  The Lender:  
      
Interactive Motion Technologies Inc.  Bionik Laboratories Corp.  
      
      
By: /s/ JULES FRIED  By: /s/ LESLIE MARKOW  
 Name:  Jules Fried   Name:  Leslie Markow  
 Title:  Chief Executive Officer   Title:  Chief Financial Officer  
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Exhibit 99.1

 

 
 

Bionik Laboratories Enters Into Merger Agreement to Acquire
Interactive Motion Technologies, Inc. (IMT)

 
· Bionik to acquire all of IMT’s outstanding stock; IMT shareholders to receive shares of Bionik common stock
· Bionik executing the first step in expanding the Company’s robotics neurorehabilitation product portfolio beyond internal

development
· IMT product portfolio includes three revenue-generating, commercial stage products and two development-stage programs
· Bionik will have a product portfolio to address both upper and lower body rehabilitation for mobility challenged individuals
· Preeminent leaders in robotics technology development to join Bionik management team
· Bionik’s near-term strategy is to accelerate market expansion and revenue generation with IMT product integration

 
Toronto, ON – March 7, 2016 – Bionik Laboratories Corp. (OTCQX: BNKL), a medical device and robotics company with a focus on
developing technologies and solutions for individuals with neurological disorders (“Bionik” or the "Company"), announced today it has
entered into a definitive merger agreement to acquire Interactive Motion Technologies, Inc. (IMT), a Boston, Massachusetts-based global
pioneer and leader in providing effective robotic tools for neurorehabilitation. Under the terms of the Merger Agreement, pending
shareholder approval, among other conditions, IMT shareholders will receive an aggregate of 23,650,000 shares of Bionik’s common
stock.
 
“We worked tirelessly throughout 2015 to identify the right opportunities to execute on our growth strategy, and I believe this all-stock
transaction will be transformational for Bionik. The proposed acquisition of IMT and its innovative medical engineering systems will
enable Bionik to significantly expand our technology and product portfolio, enabling the Company to offer a suite of synergistic
commercial-stage and development products in the neurorehabilitation field,” stated Peter Bloch, Chief Executive Officer and Chairman of
the Board of Bionik Laboratories.
 
Michal Prywata, Co-Founder and Chief Operating Officer of Bionik, stated, “The platform combination of IMT and Bionik is expected to
build on both companies’ technological strengths and advance our opportunities to further provide solutions and innovative technologies to
address the rehabilitation and ambulation process for individuals with neurological disorders living with both upper and lower body
mobility challenges.”
 
The transaction is subject to customary closing conditions, including approval by IMT’s shareholders. Bionik expects the transaction to
close in April 2016. At closing, Bionik will acquire 100 percent of IMT’s outstanding shares and, accordingly, all of IMT’s assets and
liabilities.
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Following the closing of the acquisition, the IMT and Bionik teams expect to be integrated, and Bionik will maintain IMT’s U.S. office
based in Boston, Massachusetts. Upon closing, Jules Fried, IMT’s Chief Executive Officer, is expected to be appointed to Bionik’s
management team as VP, U.S. Operations and Hermano I. Krebs, Ph.D., M.S., IMT’s Co-Founder and Chairman of the Board, is expected
to be appointed Chief Science Officer of the Company.  Neville Hogan, Ph.D., M.S., M.E., a member of IMT’s Board of Directors, is
expected to assume an advisory role to the Bionik team. Drs. Krebs and Hogan are co-founders of IMT, robotics engineering professors at
the Massachusetts Institute of Technology (MIT) and world leaders in robotics technology development.
 
Dr. Hogan commented, “I look forward to merging the two companies and believe this is an important step forward in building a
meaningful product portfolio.”
 
Dr. Krebs commented, “We fully intend to continue leveraging our in-depth research and development relationships within the space along
with our relationship with MIT to identify additional synergistic robotic technologies to continue building a rich product portfolio.”
 
Mr. Fried, Chief Executive Officer of IMT, added, “Much like the team at Bionik, our mission has been focused on the design and
implementation of innovative robotic rehabilitation with the goal of improving function and quality of life to a broad range of neurologic
patients. I am very pleased to be added to the Bionik management team and believe that joining will ensure these goals are achieved and,
most importantly, provide patients, their families and their neurorehabilitation professional partners with even more options for recovery.”
 
IMT Commercialized Products and Development Pipeline Overview
IMT’s product line includes three upper extremity clinical rehabilitation products currently on the market for clinical use, a lower-body
product available for research use being developed for clinical release, and an exciting new product candidate for gait in development at
MIT. IMT has established a growing body of clinical data for these products. The clinical products have U.S. Food and Drug
Administration (FDA) approval and are currently sold in over 20 countries, including the United States. IMT has strong data and licensed
intellectual property for certain of its products including three patents with exclusivity through 2029 and 2033. In addition, IMT’s
manufacturing facility is compliant with FDA regulations.

 
Upper Extremity Commercial-Stage Clinical Rehabilitation Systems (focused primarily on stroke):
InMotion ARM™ Interactive Therapy System
The InMotion ARM robot is used to rehabilitate stroke patients with upper body neurological limitations. The product is evidence based,
intelligent, interactive technology capable of continuously adapting to and challenging the patient’s ability. This allows the clinician to
efficiently deliver personalized intensive sensorimotor therapy to neurologic patients. The InMotion ARM is the most thoroughly
researched device for upper extremity neurorehabilitation.
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InMotion WRIST™ Interactive Therapy System
The InMotion WRIST robot is capable of lifting even a severely impaired neurologic patient’s hand against gravity, overcoming most forms
of hypertonicity. The InMotion WRIST robot accommodates the range of motion of a normal wrist in everyday tasks and can be used by
clinicians as a stand-alone treatment option or in addition to the InMotion ARM to offer progressive modular robotic neurorehabilitation.
 
InMotion HAND™ Interactive Therapy System
The InMotion HAND robot is an add-on option to the InMotion ARM. The InMotion HAND is capable of continuously adapting to the
needs of each patient — delivering customizable therapy. This module provides assist-as-needed™ grasp and release training with flexible
positioning. It may be used in neutral (vertical) or pronation mode for patients with limited range due to developmental or tone
impairments. The InMotion HAND can be used to train grasp and release separately or in combination with the reaching movements of the
InMotion ARM.
 
For the fiscal year ending December 31, 2015, IMT generated approximately $2 million in revenue from its three commercialized products.
Bionik believes there is a significant growth opportunity with the existing and development products.
 
The Bionik team is committed to executing on its strategy of market expansion and revenue growth of the IMT products in 2016. Bionik
expects to bolster its team with the appointment of a Chief Commercial Officer, for which it is currently recruiting.
 
Lower-body Rehabilitation Systems:
InMotion ANKLE™ Interactive Therapy System
The InMotion ANKLE is an exoskeletal robotic system using the same design principles that have made IMT the leader in upper extremity
rehabilitation. Development of the InMotion’s ANKLE was done in close collaboration with the Newman Laboratory for Biomechanics
and Human Rehabilitation at MIT. The InMotion ANKLE is currently available in multiple clinics for research in the U.S.
 
Additionally, for individuals suffering from problems of walking and gait associated with neurological disorders, IMT holds a license on a
patent for a novel treatment employing gravity based method to train gait including balance. A prototype design is currently being tested in
the laboratory at MIT.
 
“IMT’s innovative system that is designed to optimize the use of robotics for neurorehabilitation, along with Bionik’s expected first
product, ARKE™, are important foundations in our strategic plan for growth and we believe position Bionik for success as a growing
medical device and robotics technology company. With the close of this transaction, expected in April 2016, we intend to immediately
focus on market expansion, primarily in the stroke market, revenue generation for the commercial products and the advancement of all of
our development stage programs. We believe the progress that we expect on all of these fronts will position 2016 as a breakthrough year
for Bionik,” concluded Mr. Bloch.
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Bionik Product Update – ARKE, Proprietary Lower-Body Exoskeleton Overview:
In the fourth quarter of 2015, Bionik commenced testing of the first rehabilitation units of ARKE GEN2 , a robotic lower-body exoskeleton
device that is designed to allow paraplegics as well as other wheelchair users the ability to rehabilitate through walking and other motion.
 
In preparation for the launch of the ARKE rehabilitation clinical validation program, Bionik commenced pre-clinical verification testing in
2015. Validation testing is expected to continue through 2016. The Company then anticipates filing for Health Canada approval and the CE
mark in Europe in the first half of 2017 with the FDA following thereafter.
 
In February 2016, Bionik announced that it is working with IBM to develop a unique analytics system and apply sophisticated machine
learning algorithms to improve the outcomes of neurological rehabilitation. Use of IBM’s cognitive computing infrastructure would enable
access to the exoskeleton’s performance, patient data, and results of ARKE rehabilitation from multiple sites, including rehabilitation
centers, physicians’ offices, physiotherapists’ offices, patients’ homes, research centers or any other location at any time. Phase one of three
of the IBM development project for ARKE is expected to be completed in 2016. Phase one will include the full backend required to capture
the information needed for future use.
 
About Interactive Motion Technologies (IMT)
 Interactive Motion is the global pioneer in robotic rehabilitation therapy for central nervous system disorders. Originally developed at the
Massachusetts Institute of Technology and formerly known as the MIT-Manus, Interactive Motion’s interactive therapy systems provide
adaptive therapy for inpatients or outpatients with stroke or cerebral palsy with moderate to severe impairments.  
 
By continually adapting to the patient’s ability to move, the systems provide the intense, intelligent and customized therapy needed to
develop new neural pathways. Used in both clinical and research settings, designs are based on the principles of neuroscience and
therapy protocols are fully evidence-based. Upper and lower extremity devices have demonstrated solid results in research conducted in
conjunction with renowned rehabilitation experts at facilities around the world. There are over 100 published studies on its upper extremity
technology , including multi-site randomized clinical trials.  
 
IMT’s mission is to improve function and quality of life for the broadest range of neurologically impaired patients. For more information
about IMT please visit http://interactive-motion.com/.
 
About Bionik Laboratories
Bionik Laboratories (OTCQX: BNKL) is a medical device and robotics company with a focus in developing technologies and solutions for
individuals with neurological disorders. The Bionik team has researched, developed and tested its expected first product, The ARKE™, a
robotic lower-body exoskeleton device that allows paraplegics as well as other wheelchair users the ability to rehabilitate through walking
and other motion. For more information, please visit www.bioniklabs.com and connect with the Company on Twitter, LinkedIn and
Facebook.
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Forward-Looking Statements
Any statements contained in this press release that do not describe historical facts may constitute forward-looking statements. Forward-
looking statements may include, without limitation, statements regarding (i) the plans and objectives of management for future operations,
including plans or objectives relating to the design, development and commercialization of human exoskeletons, (ii) a projection of income
(including income/loss), earnings (including earnings/loss) per share, capital expenditures, dividends, capital structure or other financial
items, (iii) the Company's future financial performance, (iv) the successful closing of the transactions contemplated by the merger
agreement with IMT and (v) the assumptions underlying or relating to any statement described in points (i), (ii), (iii) or (iv) above. Such
forward-looking statements are not meant to predict or guarantee actual results, performance, events or circumstances and may not be
realized because they are based upon the Company's current projections, plans, objectives, beliefs, expectations, estimates and assumptions
and are subject to a number of risks and uncertainties and other influences, many of which the Company has no control over. Actual results
and the timing of certain events and circumstances may differ materially from those described by the forward-looking statements as a result
of these risks and uncertainties. Factors that may influence or contribute to the inaccuracy of the forward-looking statements or cause
actual results to differ materially from expected or desired results may include, without limitation, the Company's inability to obtain
additional financing, the significant length of time and resources associated with the development of our products and related insufficient
cash flows and resulting illiquidity, the Company's inability to expand the Company's business, significant government regulation of
medical devices and the healthcare industry, lack of product diversification, volatility in the price of the Company's raw materials, existing
or increased of the closing conditions to the merger with IMT, and the Company's failure to implement the Company's business plans or
strategies. These and other factors are identified and described in more detail in the Company's filings with the SEC. The Company does
not undertake to update these forward-looking statements.
 
Bionik Laboratories, Inc. Investor and Media Contact:
Jenene Thomas
Jenene Thomas Communications, LLC
(908) 996-0239
jenene@jenenethomascommunications.com
 
SOURCE: Bionik Laboratories Corp.
 

###
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