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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reporteijgust 13, 2010

REGENICIN, INC.
(Exact name of registrant as specified in its @ar

Nevada 333-146834 27-3083341
(State or other jurisdiction of incorporatic (Commission File Numbe (I.R.S. Employer Identification No

10 High Court, Little Falls, NJ 074:
Address of principal executive offic

Registrant’s telephone number, including area c(@i€3) 5578914

(Former name or former address, if changed sisteréport

Check the appropriate box below if the Form 8-lflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

[1 Written communications pursuant to Rule 425 unberSecurities Act (17CFR 230.4z
[1 Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
[1 Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

[1 Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




SECTION 1 — Registrant’s Business and Operations
Item 1.01 Entry into a Material Definitive Agreemert
Securities Purchase Agreement

On August 13, 2010, we sold 4,032,258 shares otommon stock as part of a Securities Purchaseefyzat with certain accredited
investors (the “Purchasers”) pursuant to an Ingetial closing of a Private Placement Offeringe Yéceived aggregate gross proceeds from
the Purchasers of $2,500,000 from the sale ofdh&noon stock.

The Purchasers are entitled to certain contrabieraéfits under the Securities Purchase Agreeméitchvare summarized as follows:
" For as long as any Purchaser holds our secutitiesjght to participate in any subsequent finag@hour company

" For as long as any Purchaser holds our secunitisgjctions on our ability to issue securitiestta@ convertible into common stc
at some future or variable price; a

. For twelve months, restrictions on our ability tedertake a reverse or forward stock split of oumgmn stock

Further under the Securities Purchase Agreemenfrgvpermitted to issue common shares that are gxeom the above restrictions in
certain instances, including limited issuancesmpleyees, officers or directors of the Company parg to any stock or option plan.

Pursuant to a Registration Rights Agreement thadmpanies the Securities Purchase Agreement, veeado file an initial registration
statement covering the resale of the common stodkter than 45 days from the closing of the coep@ffering and to have such registra
statement declared effective no later than 180 &ays filing of the registration statement. Thévate Placement Offering is still in process
and is not expected to close until September 4estito a possible 30 day board extension. If waaldtimely file the registration statement,
cause it to be declared effective by the requirse,dor maintain the filing, then each Purchasdhénoffering will be entitled to liquidated
damages equal to 1% of the aggregate purchasegaidéy such Purchaser for the securities, aratditional 1% for each month that we
not file the registration statement, cause it tabelared effective, of fail to maintain the filing

The foregoing is not a complete summary of the seofithe offering described in this Item 1.01, agf@rence is made to the complete text of
the Securities Purchase Agreement and the Registidights Agreement attached hereto as Exhibits 40d 10.2.




Lonza Agreement

Under the Know How License and Stock Purchase Ages (the “Lonza Agreement”) that we signed witmka Walkersville, Inc.

(“Lonza”), upon the payment of $3 million to Lonae will receive an exclusive license to use cerpoprietary know-how and information
necessary to develop and seek approval by theRd@®i and Drug Administration (“FDA”) for the comne@l sale of PermaDerm™, and
Lonza will provide us with certain related assisg&and support. We have previously paid Lonzaa tt$700,000 toward this

Agreement. Following the Initial Closing of themae stock sale, we directed our escrow agent fmedie the remaining $2,300,000 to Lonza
to fulfill our obligations under the Lonza Agreemen

PermaDerm™ is the only tissue-engineered skin pegjplom autologous (patient’s own) skin cellsisla combination of cultured
epithelium with a collagen-fibroblast implant thmbduces a skin substitute that contains both epialeand dermal components. This model
has been shown in preclinical studies to gener&teaional skin barrier, and in clinical studiesgromote closure and healing of

burns. Critically, self-to-self skin grafts forqpeanent skin tissue is not rejected by the immuwséesn of the patient, unlike with porcine or
cadaver grafts in which rejection is an importamggibility.

We believe we can create and implement a succestsfiiégy to conduct additional human clinicallériand to assemble and present other
relevant information and data in order to obtam tlecessary approvals for PermaDerm™ and possiblied products.

Lock-up Agreements and Reserve for Equity | ncentive Plan

At the Initial partial Close of the Private Placerh®ffering, all officers, directors and key empdag of our company, as well as any 5%
holders of our securities, entered into lock-upeagrents with us for a term of 12 months whereby #tgeed to certain restrictions on the
sale or disposition of all the common shares hglthem.

Our CEO, Randall McCoy further agreed to resthet $ale of 11,288,850 shares of his common stqukesenting 20% of the number of
shares of common stock beneficially owned by hintil guch time as we receive approval from the FDAthe commercial sale of
PermaDerm™.

Mr. McCoy also agreed to cancel and return to meadury 4,428,360 shares of his common stock teeifthe potential dilution caused by an
equity incentive plan for directors involving thense number of shares that we intend to adopt im¢lae future.




SECTION 3 — Securities and Trading Markets
Item 3.02 Unregistered Sales of Equity Securities

The information set forth in Item 1.01 of this Gemt Report on Form 8-K that relates to the unregést sales of equity securities is
incorporated by reference into this Item 3.02.

Aside from the $2,500,000 that was raised in thigalmpartial Closing of the Private Placement @ifig described in Item 1.01, we converted
our senior secured convertible promissory notess ‘@ridge Notes”) in the aggregate principal amoei$750,000 that were previously
issued to ten accredited investors into commorkstdtie Bridge Notes provided for a conversion dtene share per $0.465 of principal
interest. These conversion terms effectively repnéa 25% discount to the purchase price per ghéne Private Placement Offering. As
such, we issued 1,559,140 shares of our commok &idbe note holders.

NewOak Capital Markets LLC and Smith Point Capitadl. acted as placement agents with respect t@ffexing and agreed to exchar
their Offering fee 0f3.5% of the aggregate amoaigad into an Offering Subscription at the pricegiere equal to the other purchasers i
Offering.

The common stock was offered solely to “accredite@stors” in reliance on the exemption from registn afforded by Section 4(2) of the
Securities Act of 1933, as amended, and/or Ruleds@&gulation D promulgated thereunder.

Section 9 — Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibits

Exhibit  Description

No.

10.1 Form of Securities Purchase Agreerr
10.2 Form of Registration Rights Agreeme
10.3 Form of Locl-Up Agreemen

10.4 Know-How and Stock Purchase Agreeme
10.5 Agreemen

*Will be filed in the Company's next periodic repaith the Securities and Exchange Commission uadequest for confidential treatment.




SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

REGENICIN, INC.

/sl Randall McCoy
Randall McCoy

CEO and Director
Date: August 18, 2010




SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “ Agredrijeis dated as of July _ , 2010 between Regenicin,(fida/ Windstar, Inc.), a Neva
corporation (the “ Compan$), and each purchaser identified on the signapages hereto (each, including its successors aignas a
Purchaset and collectively the “ Purchaselts

RECITALS:

WHEREAS, the Company has entered into a Kridow License and Stock Purchase Agreement with LoNadkersville, Inc
(“Lonza™) pursuant to which the Company will acquire certaense and other intellectual property rights froamza with which it intends
develop and commercialize tissue-engineered skistiutes to restore the qualities of healthy husiin (the “ Lonza Transactidi);

WHEREAS, as a condition to the consummation ofltheza Transaction, and to provide the capital neguby the Company
execute its business strategy as more particukstyforth in the accompanying Confidential PrivRfeacement Memorandum @ffering
Memorandum?”), the Company is offering pursuant éot®n 4(2) of the Securities Act of 1933, as anseh(lhe “ Securities AcY, and Ruls
506 promulgated thereunder, to accredited invegtbes* Offering”), 7,258,065 shares (each a “ Shgref the Companys common stoc
$0.001 par value per share (the * Common Stdétr an aggregate purchase price of $4,500,000.

WHEREAS, the Purchaser desires to subscribe fachase and acquire from the Company and the Compesiyes to sell and iss
to the Purchaser the number of Shares, set fortth@rsignature page of this Agreement upon thegeand conditions and subject to
provisions hereinafter set forth;

WHEREAS, in connection with the purchase of ther8hathe Company and the Purchasers will execlRegstration Righ
Agreement dated as of the date hereof pursuanthichwthe Company will provide certain registratioghts to the Purchasers (the
Registration Rights Agreemef)t and

WHEREAS, the Company and Cane Clark, LLP (the “r&scAgent”) have entered into an Escrow Agreement (thEstrow
Agreement) to provide for the safekeeping of funds receiaed documents executed in connection with therdffe

NOW, THEREFORE, IN CONSIDERATION of the mutual caonamts contained in this Agreement, and for oth@dgand valuab
consideration, the receipt and adequacy of whiethareby acknowledged, the Company and the Punshageee as follows:




ARTICLE I.
DEFINITIONS

1.1 _Definitions In addition to the terms defined elsewhere ia &greement the following terms have the meangedorth in this Sectic
1.1:

“ Action ” shall have the meaning ascribed to such terrmeitiGn 3.1(j).

“ Advisor " shall mean Broadsmoore Financial Group, LLC.

“ Affiliate " means any Person that, directly or indirectly tigtoone or more intermediaries, controls or is aled by or is under comm
control with a Person, as such terms are used dncanstrued under Rule 405 under the Securities YAGith respect to a Purchaser,
investment fund or managed account that is managed discretionary basis by the same investmentagenas such Purchaser will

deemed to be an Affiliate of such Purchaser.

“ Board of Directors’ means the board of directors of the Company.

“ Bridge Notes” means the 5% senior secured convertible promissotgs of Vectoris Pharma, LLC issued in connectiath the
Transactions contemplated hereby and assumed liyaimpany incident to the Lonza Transaction.

“ Business Day means any day except any Saturday, any Sundaydanwhich is a federal legal holiday in the Unittdtes or any day
which banking institutions in the State of New Yane authorized or required by law or other govesntal action to close.

“ Closing” means a closing of the purchase and sale of laeeS pursuant to Section 2.1.

“ Closing Date” means, with respect to any purchase of Shares fdeewat a Closing, the Business Day when all of Thensactio
Documents have been executed and delivered bypghiable parties thereto, and all conditions pdece to (i) the Purchasersbligations t
pay the Subscription Amount for such Shares atagmglicable Closing and (ii) the Compagsydbligations to deliver such Shares at
applicable Closing have been satisfied or waiveduding without limitation the Compars/written acceptance of the subscriptions for
Shares as set forth in Section 2.1.

“ Commission” means the Securities and Exchange Commission.

“ Common StocK' means the common stock of the Company, par valug0$per share, and any other class of securitteswhich suc
securities may hereafter be reclassified or chamnged




“ Common Stock Equivalentsmeans any securities of the Company or the Subdiavhich would entitle the holder thereof to acea
any time Common Stock, including, without limitatjcany debt, preferred stock, rights, options, amtg or other instrument that is at
time convertible into or exercisable or exchangedt, or otherwise entitles the holder thereafetceive, Common Stock.

“ Company Couns€eélmeans Cane Clark, LLP.

“ Disclosure Schedulésshall have the meaning ascribed to such terneirtién 3.1.

“ Escrow Agent’ means Cane Clark, LLP
“ Exchange Act means the Securities Exchange Act of 1934, asxdetd; and the rules and regulations promulgate@tineler.

“ Exempt Issuancé means the issuance of (a) shares of Common Stackuding shares underlying options) or options tepkyees
officers, directors or other permitted grantee®yjaed that issuances to other permitted granthak sot exceed 500,000 shares in an
month period (subject to adjustment for reversefangiard stock splits, stock dividends, stock comalbions and other similar transaction
the Common Stock that occur after the date of Algiseement)) of the Company pursuant to any existinéuture stock or option plan di
adopted by the Board of Directors (including thiéraative vote of a majority of the noemployee members of the Board of Directors, if
or a majority of the members of a committee of womployee directors, if any), (b) securities exexoie or exchangeable for or convert
into shares of Common Stock issued and outstaratirthe date of this Agreement, provided that seduisties have not been amended ¢
the date of this Agreement to increase the numibesuoh securities or to decrease the exercise,aggeh or conversion price of s
securities, and (c) securities issued pursuantctpisitions or strategic transactions approved Hey Board of Directors (including t
affirmative vote of a majority of the naamployee members of the Board of Directors of tbenfany, if any) provided that any such issui
shall only be to a Person which is, itself or thghuts subsidiaries, an operating company in ant@ssi compatible with the business objec
of the Company and in which the Company receivestits in addition to the investment of funds (orthe stockholders or other owner:
such Person), but shall not include a transactiomhich the Company is issuing securities primaidiythe purpose of raising capital or tc
entity whose primary business is investing in sidiest

“ GAAP " shall have the meaning ascribed to such terneitign 3.1(h).
“ Indebtedness shall have the meaning ascribed to such terneictiSn 3.1(y).

“ Intellectual Property Rightsshall have the meaning ascribed to such termeutiGn 3.1(0).

“ Liens " means a lien, charge, security interest, encunderaright of first refusal, preemptive right ohet restriction.

“ Majority in Interest” means more than 50% of the Shares held by thehagers at any given time.

“ Material Adverse Effect shall have the meaning assigned to such terneati& 3.1(b).




“ Material Permits’ shall have the meaning ascribed to such termeictiSn 3.1(m).

“ Lonza Agreement means the Knowdow License and Stock Purchase Agreement by andeleet the Company and Lonza, pursua
which the Company will acquire certain license after intellectual property rights from Lonza witthich it intends to develop a
commercialize a life saving technology by the idtrotion of tissue-engineered skin substitutes store the qualities of healthy human skin.

“ Non-Affiliate ", as of particular date, means a Person who ighwt an “affiliate”of the Company, as such term is used in Rule 14d
who has not been such an affiliate during the thenediately preceding 90 days.

“ Person” means an individual or corporation, partnershipstirincorporated or unincorporated associatioimt jgenture, limited liabilit
company, joint stock company, government (or ameager subdivision thereof) or other entity of adagd.

“ Per Share Purchase Pritequals $0.62, subject to adjustment for reversefameard stock splits, stock dividends, stock comaldions an
other similar transactions of the Common Stock titaur after the date of this Agreement and onedore the Closing.

“ Proceeding” means an action, claim, suit, investigation or pemting (including, without limitation, an informadvestigation or partii
proceeding, such as a deposition), whether comndenrcéhreatened.

“ Purchaser Partyshall have the meaning ascribed to such terneirtién 4.8.

O Qualified Equity Financing means any transaction undertaken by the Compangise funds for general working capital purpoisy
exchange for the sale of its equity securitiesnyr @ther securities that may be converted intoxashanged for its equity securities or on
exercise of which its equity securities may be pased, with or without additional considerationr Bwe avoidance of doubt, a Qualif
Equity Financing shall not include any issuancsladres by the Company where such issuance eijrmm@titutes an Exempt Issuance ¢
issuance under the Compasgquity incentive plans, (ii) is made in exchafaeservices provided to the Company or its Sulasids, so lon
as the value of the shares issued do not excedd](EEDfor any one service provider or $2,000,00theaggregate, (iii) to any underwrite
financial advisor to the Company or its Subsidse (iv) in any transaction the purpose of whibhlkbe for the Company or any Subsid
to acquire the business of another entity.

“ Registration Rights Agreemehimeans the Registration Rights Agreement, datedateshereof, among the Company and the Purchas
the form of Exhibit Aattached hereto.

“ Registration Statemeritmeans a registration statement meeting the reqgaimtnset forth in the Registration Rights Agreenaamt coverin
the resale of the Shares by each Purchaser aglpdbfar in the Registration Rights Agreement.




“ Rule 144" means Rule 144 promulgated by the Commission potdoahe Securities Act, as such Rule may be aewfrdm time to time
or any similar rule or regulation hereafter adogigdhe Commission having substantially the sarfecefs such Rule.

“ Securities Act’ means the Securities Act of 1933, as amendedttendules and regulations promulgated thereunder.
“ Shares’ means the shares of Common Stock issued or isst@mleach Purchaser pursuant to this Agreement.

“ Short Sales means all “short salesds defined in Rule 200 of Regulation SHO underg&kehange Act (but shall not be deemed to inc
the location and/or reservation of borrowable shafeCommon Stock).

“ Subscription Amount means, as to each Purchaser, the aggregate arndamptid for Shares purchased hereunder as sukebi#iow suc
Purchaser’'s name on the signature page of thiselggat and next to the heading “Subscription Amduint,United States dollars and
immediately available funds.

“ Subsidiary” means any subsidiary of the Company as set famtischedule 3.1(and shall, where applicable, include any diredhdirect
subsidiary of the Company formed or acquired dfterdate hereof.

“ Trading Day” means a day on which the New York Stock Exchaagmen for trading.

“ Trading Market” means the following markets or exchanges on whighGommon Stock is listed or quoted for tradingtloe date i
guestion: the American Stock Exchange, the Nasdgajt&@ Market, the Nasdag Global Market, the Nas@émpal Select Market, the N«
York Stock Exchange or the OTC Bulletin Board.

“ Transaction Documents means this Agreement, the Registration Rights Agee#, and all exhibits and schedules thereto anetdan:
any other documents or agreements executed in cbonavith the transactions contemplated hereunder.

“ Transfer Agent means Empire Stock Transfer, Inc., or such ottesrsfer agent as the Company may from time to @meloy.

“VWAP " means, for any date, the price determined by tlsedi the following clauses that applies: (ahi#& tCommon Stock is then listec
quoted on a Trading Market, the daily volume wedghéiverage price of the Common Stock for such @atthe nearest preceding date) or
Trading Market on which the Common Stock is thetelil or quoted for trading as reported by BloomheRy (based on a Trading Day fr
9:30 a.m. (New York City time) to 4:02 p.m. (New PKcCity time); (b) if the OTC Bulletin Board is na Trading Market, the volur
weighted average price of the Common Stock for slatle (or the nearest preceding date) on the OTi@tBuBoard; (c) if the Commc
Stock is not then quoted for trading on the OTCl&id Board and if prices for the Common Stock #ren reported in the “Pink Sheets”
published by Pink Sheets, LLC (or a similar orgatian or agency succeeding to its functions of répg prices), the most recent bid pi
per share of the Common Stock so reported; orm(@jliother cases, the fair market value of a sbdt@ommon Stock as determined by
independent appraiser selected in good faith byagoMy in Interest and reasonably acceptable & Gompany, the fees and expense
which shall be paid by the Company.




ARTICLE II.
PURCHASE AND SALE

2.1 _Closing On the Closing Date, upon the terms and sultijettte conditions set forth herein, substantiatipaurrent with the executi
and delivery of this Agreement by the parties feréte Company agrees to sell, and the Purchasevsrally and not jointly, agree
purchase, 7,258,065 of shares of Common Stockea®én Share Purchase Price for an aggregate parphas of $4,500,000 (thé*tirchas
Price”). Each Purchaser shall deliver to the Escrow Ageiat,wire transfer or a certified check, immediatalailable funds equal to
Subscription Amount and the Company shall causdréssfer agent to deliver to each Purchaser thereShpurchased hereunder
determined pursuant to Section 2.2(a), and the @omnpnd each Purchaser shall deliver the othesihforth in Section 2.2 deliverabl
the Closing. Upon satisfaction of the conditionsfeeth in Sections 2.2 and 2.3, and receipt ofssuptions for 7,258,065 Shares, a Clo
shall occur at the offices of the Company or sutkeolocation as the parties shall mutually agree.

2.2 Deliveries

(&) On or promptly after the Closing Date the Camypshall deliver or cause to be delivered to daatthaser purchasing at that Closinc
following:

(i) this Agreement duly executed by the Company;

(i) a certificate evidencing a number of Sharesatdo such PurchaserSubscription Amount divided by the Per Share Iras
Price; and

(b) On or before the Closing Date, each Purchstsait deliver or cause to be delivered to the Camgpihe following:
() this Agreement duly executed by the Purchazed;

(i) the Subscription Amount by wire transfer beetEscrow Agent to the account specified in Exhibéittached hereto.




2.3 Closing Conditions

(&) The obligations of the Company hereunder imeation with the Closing are subject to the follogvconditions being met:
(i) the Lonza Agreement shall have been executed,;
(i) the accuracy in all material respects on thesitig Date of the representations and warranfiéiseoPurchasers contained herein;

(i) all obligations, covenants and agreementshef Purchaser required to be performed at or poidhe Closing Date shall he
been performed;

(iv) Companys written acceptance of subscriptions reference8eiction 2.1, which acceptance shall be at the distzetion of th
Company; and

(v) the delivery by the Purchaser of the itemdaeh in Section 2.2(b) of this Agreement.
(b) The respective obligations of the Purchasersimder in connection with the Closing are sulijettie following conditions being met:
(i) the Lonza Agreement shall have been executed,;

(i) the accuracy in all material respects wherdenand on the Closing Date of the representatiadswarranties of the Compe
contained herein;

(i) all obligations, covenants and agreementshaf Company required to be performed at or pwothe Closing Date shall he
been performed;

(iv) the delivery by the Company of the itemsfeeth in Section 2.2(a) of this Agreement;

(v) there shall have been no Material Adverse d&figth respect to the Company since the date fieaed

(vi) from the date hereof to the Closing Date aaking moratorium shall not have been declareceeitly the United States or N
York State authorities nor shall there have occlieney material outbreak or escalation of hostsitie other national or international calar

of such magnitude in its effect on, or any mateaiderse change in, any financial market whiclkeanh case, in the reasonable judgme
the Purchaser, makes it impracticable or inadvéstbpurchase the Shares at the Closing.




ARTICLE IlI.
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Cagnpais used in this Article Ill, the Company shakkam the Company after giving effec

the closing of the transactions contemplated byLitreza Agreement. Except as set forth in the d&ale schedules attached hereto (the
Disclosure Schedul€y, which Disclosure Schedules shall be deemed a gaetoh and shall qualify any representation or wagranad:
herein to the extent of the disclosure containetha corresponding section of the Disclosure Sclesdyrovided the disclosures in
section or subsection of the Disclosure Scheduie# gualify only the corresponding section or sdi®n in this Article IIl, the Compa
hereby makes the following representations andaméies to the Purchaser:

(&) Subsidiaries All of the direct and indirect subsidiaries bEtCompany are set forth on Schedule 3.1(@&he Company owr
directly or indirectly, all of the capital stock other equity interests of each Subsidiary free @edr of any Liens, and all of the issued
outstanding shares of capital stock of each Sudrsidire validly issued and are fully paid, ressessable and free of preemptive and si
rights to subscribe for or purchase securitieghéf Company has no subsidiaries, all other rete®io the Subsidiaries or any of them ir
Transaction Documents shall be disregarded.

(b) Organization and Qualification The Company and each of the Subsidiaries is rdaity eduly incorporated or otherwi
organized, validly existing and in good standinglemthe laws of the jurisdiction of its incorpomatior organization (as applicable), with
requisite power and authority to own and use itgprties and assets and to carry on its businessreently conducted. Neither the Comp
nor any Subsidiary is in violation or default ofyaof the provisions of its respective certificateasticles of incorporation, bylaws or otl
organizational or charter documents. Each of tbmgany and the Subsidiaries is duly qualified todteet business and is in good stan
as a foreign corporation or other entity in eaafsliction in which the nature of the business aarted or property owned by it makes <
qualification necessary, except where the failardo¢ so qualified or in good standing, as the caag be, does not have and would
reasonably be expected to result in (i) a matexdalerse effect on the legality, validity or enfabiity of any Transaction Document, (ii
material adverse effect on the results of operafiansets, business, or condition (financial oewtrse) of the Company and the Subsidia
taken as a whole, or (iii) a material adverse eftecthe Company ability to perform in any material respect orinaely basis its obligatior
under any Transaction Document (any of (i), (ii),(ii), a “ Material Adverse Effect) and no Proceeding has been instituted in any
jurisdiction revoking, limiting or curtailing or s&ing to revoke, limit or curtail such power andhauity or qualification.

(c) Authorization; Enforcement The Company has the requisite corporate poweraathority to enter into and to consummatse
transactions contemplated by each of the Transa®imcuments and otherwise to carry out its oblayeti hereunder and thereunder.
execution and delivery of each of the Transactiatwnents by the Company and the consummation bfythe transactions contempla
hereby and thereby have been duly authorized byelessary action on the part of the Company anflimioer action is required by t
Company, the Board of Directors or the Companstockholders in connection therewith. Each Taetisn Document has been (or u
delivery will have been) duly executed by the Compand, when delivered in accordance with the temereof and thereof, will constitt
the valid and binding obligation of the Companyaoéable against the Company in accordance witleritss, except (i) as limited by gent
equitable principles and applicable bankruptcyolwesncy, reorganization, moratorium and other lasisgeneral application affectil
enforcement of creditorsights generally, (ii) as limited by laws relatibtg the availability of specific performance, injuive relief or othe
equitable remedies and (iii) insofar as indemnifamaand contribution provisions may be limiteddgplicable law.




(d) No Conflicts. Except as set forth an Schedule 2.1{ldg, execution, delivery and performance of the $aation Documents |
the Company and the consummation by the Compathedfther transactions contemplated hereby anéhliato not and will not: (i) confli
with or violate any provision of the Company’s aryaSubsidiarys certificate or articles of incorporation, bylaassother organizational
charter documents, or (ii) conflict with or resiit a violation of any law, rule, regulation, ord¢gudgment, injunction, decree or ot
restriction of any court or governmental authotgywhich the Company or a Subsidiary is subjeatl(iding federal and state securities |
and regulations), or by which any property or as$¢he Company or a Subsidiary is bound or affécéxcept in the case of clause (i), <
as does not have and would not reasonably be espazresult in a Material Adverse Effect.

(e) Filings, Consents and Approval§he Company is not required to obtain any conseaiver, authorization or order of, give
notice to, or make any filing or registration witiny court or other federal, state, local or oth@rernmental authority in connection with
execution, delivery and performance by the Compathie Transaction Documents, other than the fibh§orm D with the Commission a
such filings as are required to be made under gl state securities laws.

() Issuance of the SharesThe Shares are duly authorized and, when issmedpaid for in accordance with the applici
Transaction Documents, will be duly and validlyued, fully paid and nonassessable, free and cleall diens imposed by the Compe
other than restrictions on transfer provided fothi@ Transaction Documents.

(g) Capitalization The capitalization of the Company is as sethfam Schedule 3.1(g) No Person has any right of first refu
preemptive right, right of participation, or anymdar right to participate in the transactions @mplated by the Transacti
Documents. Except as set forth in Schedule 3.1@p a result of the purchase and sale of the S§htrere are no outstanding optic
warrants, scrip rights to subscribe to, calls omootments of any character whatsoever relatingotosecurities, rights or obligatic
convertible into or exercisable or exchangeabledogiving any Person any right to subscribe foacquire, any Common Stock or Comr
Stock Equivalents, or contracts, commitments, ustdedings or arrangements by which the CompanyprSabsidiary is or may becol
bound to issue additional Common Stock or CommackSEquivalents. The issuance and sale of the Shatenot obligate the Company
issue Common Stock or Common Stock Equivalentshegrasecurities to any Person (other than the Risars) and will not result in a rig
of any holder of Company securities to adjust tker@se, conversion, exchange or reset price uadgrof such securities. All of t
outstanding Common Stock or Common Stock Equivalan¢ validly issued, fully paid and nonassessdialee been issued in complia
with all federal and state securities laws, andenainsuch outstanding shares was issued in violatiany preemptive rights or similar rig
to subscribe for or purchase securities. No furtgproval or authorization of any stockholder, Bmard of Directors or other Persor
required for the issuance and sale of the Sharbsre are no stockholders agreements, voting agnetsnor other similar agreements v
respect to the Comparsy’Common Stock or Common Stock Equivalents to wihieh Company is a party or, to the knowledge o
Company, between or among any of the Company’«ktdders.




(h) Intentionally Omitted
() Intentionally Omitted

() Litigation . Other than as set forth on Schedule 3.1¢f)ere is no action, suit, inquiry, notice of \dtbn, or investigatic
pending or, to the knowledge of the Company, tkmad against or affecting the Company, any Subgidia any of their respecti
properties before or by any court, arbitrator, gowgental or administrative agency or regulatoryharity (federal, state, county, local
foreign) (collectively, an “ Actiori) or Proceeding which (i) adversely affects or chrgkss the legality, validity or enforceability ofyaaf the
Transaction Documents or the Shares or (ii) woiflthere were an unfavorable decision, reasonaklyekpected to result in, a Mate
Adverse Effect. Neither the Company nor any Subsjgdnor any manager, director or officer theréefr has been the subject of any Ac
or Proceeding involving a claim of violation of kgability under federal or state securities lawsaotlaim of breach of fiduciary duty. Th
has not been, and to the knowledge of the Comphrye is not pending or contemplated, any investigaor Proceeding by the Commiss
involving the Company or any current or former dice or officer of the Company.

(k) Labor Relations No material labor dispute exists or, to the klemlge of the Company, is imminent with respectrig af the
employees of the Company which does have or waddanably be expected to result in a Material Askvé&iffect. None of the Company’
or its Subsidiaries’ employees is a member of amthat relates to such employgetlationship with the Company or such Subsidiang
neither the Company nor any of its Subsidiaries gmrty to a collective bargaining agreement, &medGompany and its Subsidiaries bel
that their relationships with their employees asedy No executive officer, to the knowledge of @@mpany, is, or is now expected to be
violation of any material term of any employmenhtract, confidentiality, disclosure or proprietanjormation agreement or naempetitior
agreement, or any other contract or agreement yrrestrictive covenant in favor of any third parnd the continued employment of €
such executive officer does not subject the Compmarany of its Subsidiaries to any liability witbspect to any of the foregoing matters.
Company and its Subsidiaries are in compliance wlith).S. federal, state, local and foreign lawd aggulations relating to employment
employment practices, terms and conditions of egmpént and wages and hours, except where the fadube in compliance would n
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect.
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() Compliance. Neither the Company nor any Subsidiary (i) isviolation of any order of any court, arbitrator gmvernment:
body, or (i) is or has been in violation of angtste, rule or regulation of any governmental aritioincluding without limitation all foreigi
federal, state and local laws applicable to itsimss and all such laws that affect the environpetdept in each case as would not reasol
be expected to result in a Material Adverse Effect.

(m) Regulatory Permits The Company and the Subsidiaries possess dlficges, authorizations and permits issued by
appropriate federal, state, local or foreign reuiaauthorities necessary to conduct their respediusinesses, except where the failui
possess such permits would not reasonably be egaztresult in a Material Adverse Effect (* MatdriPermits’), and neither the Compa
nor any Subsidiary has received any notice of pdirgys relating to the revocation or modificatidrany Material Permit.

(n) Title to Assets The Company and the Subsidiaries have good arélatable title in fee simple to all real propestyned b
them and good and marketable title in all persgraberty owned by them that is material to the mess of the Company and
Subsidiaries, in each case free and clear of &hd,i except for Liens as do not materially afféet value of such property and do
materially interfere with the use made and propasete made of such property by the Company andStiiesidiaries and Liens for 1
payment of federal, state or other taxes, the paymewhich is neither delinquent nor subject togliies. Any real property and facilit
held under lease by the Company and the Subsigliareeheld by them under valid, subsisting andreafible leases with which the Comp
and the Subsidiaries are in compliance, excepadh ease as would not reasonably be expectedul ires Material Adverse Effect.

(o) Patents and TrademarksThe Company and the Subsidiaries have, or hmlgsrto use, all patents, patent applicati
trademarks, trademark applications, service mdrksle names, trade secrets, inventions, copyrigjbes)ses and other intellectual prop
rights and similar rights necessary or materialu®e in connection with their respective busineaseswhich the failure to so have could r
a Material Adverse Effect (collectively, the “ Iliertual Property Right8). Neither the Company nor any Subsidiary has receavedtict
(written or otherwise) that any of the Intellectfabperty Rights used by the Company or any Sudnsidiiolates or infringes upon the rig
of any Person. To the knowledge of the Companysuah Intellectual Property Rights are enforceablé there is no existing infringement
another Person of any of the Intellectual Prop&iyhts. The Company and its Subsidiaries haventakasonable security measure
protect the secrecy, confidentiality and value lbb&their intellectual properties, except wheegldre to do so would not, individually or
the aggregate, reasonably be expected to haveaxrimatdverse Effect.

(p) Insurance Except as disclosed in Schedule 3.1(fh)e Company and the Subsidiaries are insurechéyrérs of recognizi
financial responsibility against such losses askisrand in such amounts as are prudent and custamtde businesses in which the Comg.
and the Subsidiaries are engaged, including, bufimited to, directors and officers insurance aage at least equal to the Subscrig
Amount. Neither the Company nor any Subsidiarydrasreason to believe that it will not be ablednew its existing insurance coverag
and when such coverage expires or to obtain simidaerage from similar insurers as may be necedsacgntinue its business withot
significant increase in cost.
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(q) Transactions with Affiliates and Employee®None of the officers or directors of the Compamg, to the knowledge of t
Company, none of the employees of the Companyeisegmtly a party to any transaction with the Compangny Subsidiary (other than
services as employees, officers and directorshidiieg any contract, agreement or other arrangemeniding for the furnishing of servic
to or by, providing for rental of real or persopabperty to or from, or otherwise requiring paynsettt or from any officer, director or st
employee or, to the knowledge of the Company, antifyein which any officer, director, or any sucmployee has a substantial interest
an officer, director, trustee or partner, in eaekecin excess of $60,000 other than for (i) paynoérsalary, consulting fees or bonuse
connection with services rendered or to be renddi@deimbursement for expenses incurred on Hebfathe Company, (iii) other employ
benefits, including stock option agreements unahgr stock option plan of the Company, and (iv) agreets in connection with the make-
whole referred to in Section 2.3.

() Internal Accounting Controls The Company and the Subsidiaries maintain a&sysif internal accounting controls sufficien
provide reasonable assurance that (i) transactwesexecuted in accordance with managemegé&neral or specific authorizations,
transactions are recorded as necessary to permgagation of financial statements in conformity wiBAAP and to maintain as:
accountability, (iii) access to assets is permitiaty in accordance with managemeangeneral or specific authorization, and (iv) theorde:
accountability for assets is compared with the texgsassets at reasonable intervals and appropaietien is taken with respect to :
differences.

(s) Certain Fees Except as set forth in Schedule 3.1(sd brokerage or findes'fees or commissions are or will be payable b
Company to any broker, financial advisor or coresult finder, placement agent, investment bankerk loa other Person with respect to
transactions contemplated by the Transaction Dootsnerhe Purchasers shall have no obligation vagipect to any fees or with respec
any claims made by or on behalf of other Personddes of a type contemplated in this Section thay be due in connection with -
transactions contemplated by the Transaction Dootsne

(t) Private Placement Assuming the accuracy of the Purchaseegresentations and warranties set forth in Secdi@) nc
registration under the Securities Act is requiredtie offer and sale of the Shares by the Compattye Purchasers as contemplated hereby.
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(u) Investment CompanyThe Company is not, and is not an Affiliate aiddmmediately after receipt of payment for the 18k
will not be or be an Affiliate required to file aan “investment companykithin the meaning of the Investment Company Actl®#i0, a
amended within a period of one year from the datedf.

(v) Redistration Rights Other than the Purchasers, no Person has dmytoigause the Company to effect the registratiaer th
Securities Act of any securities of the Company.

(w) Disclosure All disclosure furnished by or on behalf of @empany to the Purchasers regarding the Companipuginess ai
the transactions contemplated hereby, includingiiselosure Schedules to this Agreement, is trubcmrect and does not contain any ur
statement of a material fact or omit to state arptemial fact necessary in order to make the stat&snmade therein, in light of t
circumstances under which they were made, not etdgkg. The Company acknowledges and agrees thRurchaser makes or has
any representations or warranties with respeché¢ottansactions contemplated hereby other tharethpscifically set forth in Section .
hereof.

(x) No Integrated Offering Assuming the accuracy of the Purchasepresentations and warranties set forth in Se&i2nexcey
as set forth in Schedule 3.1(x), neither the Comipanr any of its Affiliates, nor any Person actiog its or their behalf has, directly
indirectly, made any offers or sales of any segunit solicited any offers to buy any security, unde@cumstances that would cause
offering of the Shares to be integrated with pradferings by the Company for purposes of the SéesriAct which would require tl
registration of any such securities under the SeesitAct.

(y) Solvency. Based on the consolidated financial conditiothef Company as of the Closing Date after givirfgatfto the recei
by the Company of the proceeds from the sale ofSti@res hereunder (i) the fair saleable value ®@Qbmpanys assets exceeds the ami
that will be required to be paid on or in respedhe Companys existing debts and other liabilities (includingokvn contingent liabilities) i
they mature, (ii) the Compars/assets do not constitute unreasonably smallatapitarry on its business as now conducted armamse
to be conducted including its capital needs takirig account the particular capital requirementshef business conducted by the Comg
and projected capital requirements and capitallalvitity thereof, and (iii) the anticipated caslovl of the Company, together with
proceeds the Company would receive, were it todigte all of its assets, after taking into accaalhtinticipated uses of the cash, woul
sufficient to pay all amounts on or in respecttefliabilities when such amounts are required tgaiel. The Company does not inten
incur debts beyond its ability to pay such debtshey mature (taking into account the timing andants of cash to be payable on @
respect of its debt). The Company has no knowledigey facts or circumstances which lead it tadwel that it will file for reorganization
liquidation under the bankruptcy or reorganizatianws of any jurisdiction within one year from théo€ing Date. _Schedule 3.1(g¢ts fortl
as of the date hereof all outstanding secured asdaured Indebtedness of the Company or any Sabgidir for which the Company or ¢
Subsidiary has commitments. For the purposesisfAgreement, * Indebtedne$sneans (a) any liabilities for borrowed money or ante
owed in excess of $25,000 (other than trade acsqaytable incurred in the ordinary course of busshgb) all guaranties, endorsements
other contingent obligations in respect of indebess of others, whether or not the same are oldlheureflected in the Comparsybalanc
sheet (or the notes thereto), except guarantiesntgrsement of negotiable instruments for depasibbiection or similar transactions in-
ordinary course of business; and (c) the presdoewa any lease payments in excess of $25,00Qudder leases required to be capitalize
accordance with GAAP. Neither the Company nor @apsidiary is in default with respect to any In@elstess.
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(z) Tax Status Except for matters that do not have (and would reasonably be expected to result in), individuali in the
aggregate, a Material Adverse Effect, the Compartyeach Subsidiary has filed all necessary fedstale and foreign income and franc
tax returns and has paid or accrued all taxes stamwiue thereon, and the Company has no knowlefdgdax deficiency which has be
asserted or threatened against the Company orwrsidsary.

(aa) _No General SalicitationNeither the Company nor any person acting on Ibelidhe Company has offered or sold any of
Shares by any form of general solicitation or gahadvertising. The Company has offered the Shimesale only to the Purchasers
certain other “accredited investors” within the mieg of Rule 501 under the Securities Act.

(bb) Foreign Corrupt PracticesNeither the Company, nor to the knowledge of Glmenpany, any agent or other person actin
behalf of the Company, has (i) directly or indirgctised any funds for unlawful contributions, gifentertainment or other unlawful expel
related to foreign or domestic political activifii) made any unlawful payment to foreign or donegbvernment officials or employees o
any foreign or domestic political parties or cangpai from corporate funds, (iii) failed to disclds#ly any contribution made by the Comp:
(or made by any person acting on its behalf of Whlte Company is aware) which is in violation a#v| or (iv) violated in any mater
respect any provision of the Foreign Corrupt PcastiAct of 1977, as amended.

(cc) Acknowledgement Regarding Purchasérrading Activity. Anything in this Agreement or elsewhere herwirthe contrar
notwithstanding (except for Sections 3.2(f) and64hireof), it is understood and acknowledged byGbenpany (i) that other than w
respect to the Advisor, none of the Purchasers h@em asked by the Company to agree, nor has archdder agreed, to desist fr
purchasing or selling, long and/or short, seclgitiéthe Company, or “derivativesecurities based on securities issued by the Coynpatt
hold the Shares for any specified term; (ii) thastpor future open market or other transactionsuly Purchaser, specifically includii
without limitation, Short Sales or “derivativéfansactions, before or after the closing of thiuture private placement transactions,
negatively impact the market price of the Compamusblicly-traded securities; (iii) that any Purcegsand counter-parties in “derivative”
transactions to which any such Purchaser is a pdirctly or indirectly, presently may have a “dfigoosition in the Common Stock, and |
that each Purchaser shall not be deemed to haveféifigtion with or control over any arm’s lengitounter-party in any “derivative”
transaction. The Company further understands akdoadedges that (a) one or more Purchasers maygerigahedging activities at varic
times during the period that the Shares are oudstgn and (b) such hedging activities (if any) ebukduce the value of the exist
stockholdersequity interests in the Company at and after time tihat the hedging activities are being conducted. Company acknowled¢
that such aforementioned hedging activities wittlie bounds of applicable law or regulation do nomhstitute a breach of any of
Transaction Documents.
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(dd) No Disagreements with Accountants and Lawyefiere are no disagreements of any kind presexilsting, or reasonak
anticipated by the Company to arise, between thagamy and the accountants and lawyers formerlyesgntly employed by the Compi
and the Company is current with respect to any é@e=d to its accountants and lawyers which coulecathe Company ability to perforr
any of its obligations under any of the Transacmtuments.

(ee) Acknowledgment Regarding Purchasd?srchase of Shares The Company acknowledges and agrees that eadhe
Purchasers is acting solely in the capacity of an’'s length purchaser with respect to the Transadionuments and the transacti
contemplated thereby. The Company further ackndgde that no Purchaser is acting as a financiasadur fiduciary of the Company (or
any similar capacity) with respect to the TransattDocuments and the transactions contemplateeélifiesind any advice given by ¢
Purchaser or any of their respective representativeagents in connection with the Transaction Duents and the transactions contempl
thereby is merely incidental to the Purchaserstpase of the Shares. The Company further repeserhbe Purchaser that the Company
decision to enter into this Agreement and the offi@nsaction Documents has been based solely ointlependent evaluation of 1
transactions contemplated hereby by the Companytanepresentatives.

(ff) Regulation M Compliance The Company has not, and to its knowledge noamtiag on its behalf has, (i) taken, directly
indirectly, any action designed to cause or toltésithe stabilization or manipulation of the mriof any security of the Company to facilit
the sale or resale of any of the Shares, (ii) duildi for, purchased, or, paid any compensatiorsfiiciting purchases of, any of the Share:
(iii) paid or agreed to pay to any Person any camp8on for soliciting another to purchase any ogeeurities of the Company, other that
the case of clauses (ii) and (iii), compensatiad pathe Company’s placement agent in connectiith the placement of the Shares.

3.2 _Representations and Warranties of the Rgerh Each of the Purchasers severally, and not joirtbresents and warrants, as of the
date hereof and as of the applicable Closing Dmthd Company as follows:
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(a) Organization; Authority The Purchaser is an entity duly organized, Wakdisting and in good standing under the lawshe
jurisdiction of its organization with full right,acporate or partnership power and authority to reimi® and to consummate the transact
contemplated by the Transaction Documents and wiberto carry out its obligations hereunder andeteder. The execution and deliver
the Transaction Documents and performance by thehBser of the transactions contemplated by thashetion Documents have been ¢
authorized by all necessary corporate or similioamn the part of the Purchaser. Each Transa®@cument to which it is a party has b
duly executed by the Purchaser, and when delivieyetie Purchaser in accordance with the terms Randld constitute the valid and lega
binding obligation of the Purchaser, enforceablairag] it in accordance with its terms, except ¢i)imited by general equitable principles
applicable bankruptcy, insolvency, reorganizatimoratorium and other laws of general applicatidecing enforcement of creditordghts
generally, (i) as limited by laws relating to theailability of specific performance, injunctivelied or other equitable remedies and
insofar as indemnification and contribution proeiss may be limited by applicable law.

(b) Own Account The Purchaser understands that the Shares es#i¢ted securitiesand have not been registered unde
Securities Act or any applicable state securitée &nd is acquiring the Shares as principal fooits account and not with a view to or
distributing or reselling such Shares or any gaetéof, has no present intention of distributing ahsuch Shares and has no direct or ind
arrangement or understandings with any other psrsondistribute or regarding the distribution ofclsuShares (this representation
warranty not limiting the Purchasertight to sell the Shares pursuant to the Registr&tatement or otherwise in compliance with agaile
federal and state securities laws). The Purchiasacquiring the Shares hereunder in the ordinatyse of its business. The undersic
acknowledges that (i) the Shares will be issuedymnt to applicable exemptions from registratiodarrnthe Act and any applicable s
securities laws, and (ii) the Shares have not begistered under the Act, in reliance on the ex@ngtom registration provided by Section 4
(2) thereof. In connection therewith, the undevsid) hereby covenants and agrees that it will nietro$ell, or otherwise transfer the Shi
unless and until it obtains the consent of the Camypand such Shares are registered pursuant fecthend the laws of all jurisdictions whi
in the opinion of the Company may be applicableuntess such Shares are, in the opinion of the @ompotherwise exempt frc
registration thereunder.

(c) Purchaser StatusAt the time the Purchaser was offered the Shéaregas, and at the date hereof is either: (i} accredite
investor” as defined in Rule 501(a)(1), (a)(2)(8) (a)(7) or (a)(8) under the Securities Actigrg “qualified institutional buyeras define
in Rule 144A(a) under the Securities Act. The Raser is not required to be registered as a brid&ealer under Section 15 of the Exche
Act.

(d) Experience of the Purchasefhe Purchaser, either alone or together withejpgesentatives, has such knowledge, sophisti
and experience in business and financial matterassim be capable of evaluating the merits and riskthe prospective investment in
Shares, and has so evaluated the merits and rfs&sch investment. The Purchaser has had the tppiyr to ask questions and obt
information necessary to make an investment detisim the extent the undersigned has taken adyardé such opportunity, they he
received satisfactory answers concerning the psecbathe Shares. Purchaser understands thatféneand sale of the Shares is being n
only by means of this Agreement. Purchaser unaiedst that the Company has not authorized the usanof Purchaser confirms t
Purchaser is not relying upon any other informatiamitten or oral, other than material contained tims Agreement, the Offeril
Memorandum accompanying this Agreement and the sh@ion Documents. The Purchaser is able to Hearetonomic risk of ¢
investment in the Shares and, at the present tgrahle to afford a complete loss of such investnagi its financial condition is such the
has no need for liquidity with respect to its inwesnt in the Shares to satisfy any existing or emlated undertaking or indebtedness.
Purchaser has discussed with its professionall,lega and financial advisers the suitability of arvestment in the Company by
undersigned for its particular tax and financiahaiion. All information that the undersigned Ipaievided to the Company concerning it
and its financial position is correct and comple$eof the date set forth below, and if there shbeldny material change in such informal
the undersigned will immediately provide such infiation to the Company.
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(e) General Solicitation The Purchaser is not purchasing the Shares rasudt of any advertisement, article, notice oret
communication regarding the Shares published inremyspaper, magazine or similar media or broadnasttelevision or radio or presen
at any seminar or any other general solicitatiog@eneral advertisement. The Purchaser did not émi@ any discussions or initiate ¢
contacts (in each case, regarding the offer or slatee Shares) as a result of any General Sdiimitaincluding the Registration Statem
nor did the Purchaser decide to enter into thiseAgrent as a result of any General Solicitationuged herein, “General Solicitationiean
any general solicitation or general advertisindhimithe meaning of Rule 502(c) under the Securhiets

(f) Short Sales and Confidentiality Prior To Thet®&lereof. Other than consummating the transactions conggegblhereunde
such Purchaser has not, nor has any Person actibghalf of or pursuant to any understanding witbhsPurchaser, directly or indirec
executed any purchases or sales, including Shées Saf the securities of the Company during theogestarting at the time (Discussiol
Time ") that such Purchaser first received a term sheettéwror oral) from the Company or any other Persgpresenting the Compe
setting forth the material terms of the transacioontemplated hereunder and ending on the datef&iotwithstanding the foregoing, in
case of a Purchaser that is a moianaged investment vehicle whereby separate portfohnagers manage separate portions of
Purchases assets and the portfolio managers have no dinestledge of the investment decisions made by trdglio managers managi
other portions of such Purchasedssets, the representation set forth above @higllapply with respect to the portion of assetsaged b
the portfolio manager that made the investmentsifatito purchase the Shares covered by this Agneei®@¢her than to other Persons part
this Agreement, such Purchaser has maintainedahfdentiality of all disclosures made to it in cmttion with this transaction (includi
the existence and terms of this transaction).
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ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES

4.1 Transfer Restrictions

(&) The Shares may only be disposed of in comgdianith state and federal securities laws. In estion with any transfer
Shares other than pursuant to an effective retjistrastatement or Rule 144, to the Company or toA#iliate of the Purchaser, or
connection with a pledge as contemplated in Sectidfb), the Company may require the transferorettfeto provide to the Company
opinion of counsel selected by the transferor aabonably acceptable to the Company, the form ahstance of which opinion shall
reasonably satisfactory to the Company and thesfea\gent, to the effect that such transfer dass@quire registration of such transfel
Shares under the Securities Act. As a conditiorirafisfer, any such transferee shall agree in mgito be bound by the terms of |
Agreement and shall have the rights of a Purchaseer this Agreement.

(b) The Purchasers agree to the imprinting, sg las is required by this Section 4.1, of a legendaoy of the Shares purcha
hereunder in the following form:

THIS SECURITY HAS BEEN REGISTERED WITH THE SECURHE$ AND EXCHANGE COMMISSION OR THE SECURITIE
COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTN FROM REGISTRATION UNDER THE SECURITIES ACT (¢
1933, AS AMENDED (THE “SECURITIES ACT")AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPPURSUANT
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SBJRITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TQHE REGISTRATION REQUIREMENTS OF THE SECURITI
ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURIIES LAWS AS EVIDENCED BY A LEGAL OPINION O
COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSICE OF WHICH SHALL BE REASONABLY ACCEPTABLE Tt
THE COMPANY. THIS SECURITY MAY BE PLEDGED IN CONNETION WITH A BONA FIDE MARGIN ACCOUNT OR OTHEI
LOAN SECURED BY SUCH SECURITIES.

The Company acknowledges and agrees that a Purcmagefrom time to time pledge pursuant to a bada fnargin agreement witt
registered broker-dealer or grant a security istei® some or all of the Shares to a financialiingbn that is an “accredited investoa?
defined in Rule 501(a) under the Securities Act et agrees to be bound by the provisions of thgseAment and, if required under
terms of such arrangement, the Purchaser may ¢mapisfdged or secured Shares to the pledgees ureskeparties. Such a pledge or trar
would not be subject to approval of the Company aadegal opinion of legal counsel of the pledgeecured party or pledgor shall
required in connection therewith. Further, no cmshall be required of such pledge, providedtti@Purchaser acknowledges and agree
a legal opinion reasonably satisfactory to the Camypand the Transfer Agent shall be required ireotd effect the transfer of pledged Sh
to a pledgee or secured party in the event of ecfosure on such pledged Shares. At the Purclsasgpense, the Company will execute
deliver such reasonable documentation as a plesigeecured party of Shares may reasonably requesininection with a pledge or tran:
of the Shares.
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4.2 Intentionally Omitted

4.3 Integration From and after the Closing Date, the Companyl stw sell, offer for sale or solicit offers to ywr otherwis
negotiate in respect of any security (as define8dntion 2 of the Securities Act) that would begrated with the offer or sale of the Share
the Purchasers in a manner that would requiredbistration under the Securities Act of the salthefShares to the Purchasers.

4.4 Shareholder Rights PlaiNo claim will be made or enforced by the Companywith the consent of the Company, any otherdtertha
any Purchaser is an “Acquiring Persamider any control share acquisition, business coatioin, poison pill (including any distribution uer
a rights agreement) or similar artdikeover plan or arrangement in effect or hereaftepted by the Company, or that any Purchaseddm
deemed to trigger the provisions of any such plaar@angement, by virtue of receiving Shares utigerTransaction Documents or under
other agreement between the Company and the Pershas

4.5 Securities Laws Disclosure; Publicitirhe Company shall, by 8:30 a.m. (New York Citpé) on the fourth Trading Day immediat
following the date hereof, issue a Current ReportForm 8K, disclosing the material terms of the transadiaontemplated hereby, ¢
filing the Transaction Documents as exhibits therdlo Purchaser shall issue any press releaseherwite make any public staterr
regarding the transactions contemplated herebyowitthe prior consent of the Company, which consbatl not unreasonably be withhelc
delayed, except if such disclosure is requireddwy; in which case the Purchaser shall promptly ipithe Company with prior notice of st
public statement or communication. Notwithstandihg foregoing, the Company shall not publicly tise the name of any Purchasel
include the name of any Purchaser in any filinghwite Commission or any regulatory agency or Traditarket, without the prior writte
consent of such Purchaser, except as requiredibgid rading Market regulations.

4.6 NonPublic Information. Except with respect to the Offering Memorandurovied to the Purchaser on a confidential bas
connection with this Agreement and the materiailnteand conditions of the transactions contemplatethe Transaction Documents,
Company covenants and agrees that neither it nootlrer Person acting on its behalf will provide &urchaser or its agents or counsel
any information that the Company believes conggtuhaterial nomublic information, unless prior thereto the Pusdrashall have execute
written agreement regarding the confidentiality aiseé of such information. The Company understamdisconfirms that the Purchaser <
be relying on the foregoing covenant in effectirapsactions in securities of the Company.
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4.7 Use of ProceedsExcept as set forth on_Schedule dtiached hereto and the Offering Memorandum, thegamy shall use the r
proceeds from the sale of the Shares hereundewddting capital purposes, and shall not use sudcgeds for (a) the satisfaction of .
portion of the Company’s debt (other than payméntaale payables in the ordinary course of the Camyjs business and prior practices),
the redemption of any Common Stock or Common SEupkivalents or (c) the settlement of any outstagditigation.

4.8 Indemnification of Purchasers Subject to the provisions of this Section 4@, Company will indemnify and hold the Purchased g
directors, officers, stockholders, members, pasthemployees and agents (and any other Personsawiihctionally equivalent role of
Person holding such titles notwithstanding a latckuzh title or any other title), each Person wbatmls the Purchaser (within the meat
of Section 15 of the Securities Act and SectioroRthe Exchange Act), and the directors, officeteckholders, agents, members, partne
employees (and any other Persons with a functiprajlivalent role of a Person holding such titleswithstanding a lack of such title or ¢
other title) of such controlling person (each, &@Purchaser Party) harmless from any and all losses, liabilities, gdifions, claim:
contingencies, damages, costs and expenses, imglatlijudgments, amounts paid in settlements, tooests and reasonable attornefes:
and costs of investigation that any such Purch&®sety may suffer or incur as a result of or reljtho (a) any breach of any of -
representations, warranties, covenants or agresmeade by the Company in this Agreement or in theroTransaction Documents or
any action instituted against a Purchaser in appady, or any of them or their respective Affigat by any stockholder of the Company
is not an Affiliate of the Purchaser, with resptecainy of the transactions contemplated by the Saetion Documents (unless such actic
based upon a breach of the Purchaseepresentations, warranties or covenants undefthnsaction Documents or any agreemen
understandings the Purchaser may have with any stockholder or any violations by the Purchasestafe or federal securities laws or
conduct by the Purchaser which constitutes fraedligence, willful misconduct or malfeasance).afy action shall be brought against
Purchaser Party in respect of which indemnity maysbught pursuant to this Agreement, such PurcHaey shall promptly notify tt
Company in writing, and the Company shall have right to assume the defense thereof with counseatsobwn choosing reasona
acceptable to the Purchaser Party. Any Purchasgy Bhall have the right to employ separate cdunsEny such action and participate in
defense thereof, but the fees and expenses of@uafsel shall be at the expense of such Purchastr €xcept to the extent that (i)
employment thereof has been specifically authortagthe Company in writing, (ii) the Company haseié after a reasonable period of i
(not less than 30 days) to assume such defensw amdploy counsel or (iii) in such action thereiisthe reasonable opinion of such sep:
counsel, a material conflict on any material issaveen the position of the Company and the pasidfosuch Purchaser Party, in which ¢
the Company shall be responsible for the reasontdds and expenses of no more than one such sepesansel for all of tf
Purchasers. The Company will not be liable to Boychaser Party under this Agreement (i) for attfeseent by a Purchaser Party effes
without the Company prior written consent, which shall not be unreaddy withheld or delayed; or (ii) to the extentit lonly to the exte:
that a loss, claim, damage or liability is attréhle to any Purchaser Padybreach of any of the representations, warranti@genants ¢
agreements made by such Purchaser Party in thesefrgant or in the other Transaction Documents.
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4.9 Equal Treatment of Purchasenfdo consideration shall be offered or paid to &erson to amend or consent to a waive
modification of any provision of any of the Transan Documents unless the same consideration ¢ @&fered to all of the parties to !
Transaction Documents. For clarification purposbis provision constitutes a separate right gintethe Purchaser by the Company
negotiated separately by the Purchaser, and isdatefor the Company to treat the Purchasers &sa and shall not in any way be const
as the Purchasers acting in concert or as a gribhgespect to the purchase, disposition or votih§hares or otherwise.

4.10 Form D; Blue Sky Filings The Company agrees to timely file a Form D wéhpect to the Shares as required under RegulBtiam
to provide a copy thereof to Purchaser promptlyrupequest of the Purchaser. The Company shall gakh action as the Company s
reasonably determine is necessary in order to mlataiexemption for, or to qualify the Shares fatedo the Purchasers at the Closing u
applicable securities or “Blue Skyéws of the states of the United States, and ghaillide evidence of such actions promptly upon estjo
the Purchaser.

411 Furnishing of InformationThe Company shall comply with Section 8.1 of Registration Rights Agreement, which Sectior
is incorporated by reference herein.

4.12. Accountants Until the time the Company becomes subject &rdporting provisions of the Exchange Act, orhie event th
Company has not filed one or more reports with@oenmission under the Exchange Act as provided uti@e 4.11 above, the Compse
shall promptly give the Purchaser notice of anyngjeain the firm of independent certified public agotants utilized by the Company.

4.13 Access to Record&ntil the time the Company becomes subject tordporting requirements of section 13 or 15(d) heé
Exchange Act, or in the event the Company has itext bne or more reports with the Commission avigex in Section 4.11 above,
Company shall furnish to each Purchaser that h8ldses , or any of its duly authorized represardatiattorneys or accountants reasor
access to any and all records at the premisesdEtimpany where such records are kept, such abegss afforded without charge, but o
upon reasonable request stating the purpose of maplest and during normal business hours. Each Burchaser making such req
agrees to request to execute a confidentialityeagest or similar document reasonably requestetidCbompany.
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414 Preservation of Corporate Existend2uring the period that the Company is requiredile reports under Section 4.11,
Company shall preserve and maintain its corporatstemce, rights, privileges and franchises in jimésdiction of its incorporation, ai
qualify and remain qualified, as a foreign corpimmtin each jurisdiction in which such qualificaties necessary in view of its busines
operations and where the failure to qualify or remtualified might reasonably have a Material AdeeEffect upon the financial conditi
business or operations of the Company and its 8ialois taken as a whole. Nothing in Sections 4r14.15 shall restrict the Company fr
engaging in a sale of the Company, however effeatetuding by merger, sale or exchange of stoclsate of assets.

4.15 Short Sales and ConfidentialityeAfThe Date Hereof Each Purchaser, severally and not jointly with tither Purchase
covenants that neither it nor any Affiliate actioig its behalf or pursuant to any understanding withill execute any Short Sales during
period commencing at the Discussion Time and endinthe time that the transactions contemplatedhisy Agreement are first public
announced as described in Section 4.5. Each Paclssverally and not jointly with the other Pureda, covenants that until such time a
transactions contemplated by this Agreement ardighyllisclosed by the Company as described iniSeet.5, such Purchaser will maint
the confidentiality of the existence and termsho$ ttransaction and the information included in Bisclosure Schedules. Each Purch
severally and not jointly with any other Purchaserderstands and acknowledges, and agrees, tm actrianner that will not violate 1
positions of the Commission as set forth in ltem®é&ction A, of the Manual of Publicly Availablel&phone Interpretations, dated July 1¢
compiled by the Office of Chief Counsel, Divisiorf G@orporation Finance. Notwithstanding the foregpimo Purchaser makes i
representation, warranty or covenant hereby thatlitnot engage in Short Sales in the securititshe Company after the time that
transactions contemplated by this Agreement ast fiublicly announced as described in Section Mdwithstanding the foregoing, in t
case of a Purchaser that is a moianaged investment vehicle whereby separate portfohnagers manage separate portions of
Purchases assets and the portfolio managers have no dinestledge of the investment decisions made by trdglio managers managi
other portions of such Purchasedssets, the covenant set forth above shall quply avith respect to the portion of assets mandmethe
portfolio manager that made the investment decigguurchase the Shares covered by this Agreement.

4.16 Subsequent Equity Saldsrom the date hereof until such time as no Pwahholds any of the Shares, the Company sh
prohibited from effecting or entering into an agnemt to effect any subsequent financing involvingaaiable Rate Transaction.Variable
Rate Transactiofi means a transaction in which the Company issueselts (i) any debt or equity securities that arevestible into
exchangeable or exercisable for, or include thbtrtg receive additional shares of Common Stockeei{A) at a conversion, exercise
exchange rate or other price that is based upofoamdries with the trading prices of or quotatidos the shares of Common Stock at
time after the initial issuance of such debt origgsecurities, or (B) with a conversion, exeraiseexchange price that is subject to being
at some future date after the initial issuanceushsdebt or equity security or upon the occurresfcgpecified or contingent events directly
indirectly related to the business of the Companyhe market for the Common Stock or (ii) entert® iany agreement, including, but
limited to, an equity line of credit, whereby ther@pany may sell securities at a future determimgzkpAny Purchaser shall be entitlec
obtain injunctive relief against the Company togude any such issuance, which remedy shall béditian to any right to collect damag
For purposes of clarity, a Variable Rate Transactball not include (i) the issuance of securitileat adjust pursuant to ardilution
provisions therein in the event of certain subsatissuances of Common Stock and Common Stock Bhgrits, (i) any merger in which t
consideration paid for shares of the Compargapital stock depends in whole or part on thdirgaprice or quotations for the share:
Common Stock, if such merger is not done primdolycapital-raising purposes, and (iii) any othansaction not done primarily for capital-
raising purposes. Notwithstanding the foregoing;ti®a 4.16 shall not apply in respect of an Exetsptiance, except that no Variable f
Transaction shall be an Exempt Issuance.
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4.17 Reservation of Common Stodks of the date hereof, the Company has resemddshall continue to reserve and keep avai
at all times, free of preemptive rights, a suffici@umber of shares of Common Stock for the purpdsenabling the Company to is:
Common Stock pursuant to this Agreement.

4.18 Shareholder Rights PlaNo claim will be made or enforced by the Companywith the consent of the Company, any ¢
Person, that any Purchaser is an “Acquiring Persovder any control share acquisition, business coatioin, poison pill (including at
distribution under a rights agreement) or similati-takeover plan or arrangement in effect or hereaitimpted by the Company, or that
Purchaser could be deemed to trigger the provistdreny such plan or arrangement, by virtue of ikdeg Shares under the Transac
Documents or under any other agreement betweeGdhgany and the Purchasers.

4.19 Capital Changes and Repayment ofa®elndebtednessUntil the one (1) year anniversary of the Closibgte, the Compat
shall not undertake a reverse or forward stock splieclassification of the Common Stock withdug prior written consent of a Majority
Interest. Notwithstanding the foregoing, this &ect4.20 shall not apply to any such split or resification done by the Company in g
faith in order to facilitate (A) any public offegnof securities of the Company, (B) any othena fide capital+aising transaction or sale of
Company (however effected, including by mergere salexchange of securities or sale of assetg};)oobtaining or maintaining any listi
of the Company’s common stock on any stock exchaingkiding NASDAQ.

4.20 Participation in Subsequent QuadifEquity Financings From the date of the final Closing until the Fhaser shall have sold
of the shares of Common Stock purchased hereungen any Qualified Equity Financing by the Companmyany of its Subsidiaries (a “
Subsequent Financiriyy each Purchaser shall have the right to participageich financing up to the greater of (i) 100%la# issue amou
or (ii) 100% of the Subscription Amount paid fortishares by the initial Purchaser thereof for thar& held by such Purchaser (the “
Participation Maximunt), all on the same terms and conditions as the paatitior participants in such Qualified Equity Fiogg whos
terms and conditions are least favorable to the g2zom. Unless the Company is specifically instrudtedriting by an individual Purchaser
suspend such notices, at least five (5) TradingsDajor to the closing of the Subsequent Financthg, Company shall deliver to e:
Purchaser a written notice of its intention to effa Subsequent Financing (* Pdetice "), which PreNotice shall ask such Purchaser
wants to review the details of such financing (sadHitional notice, a * Subsequent Financing Not)céJpon the request of a Purchaser,
only upon a request by such Purchaser, for a Subsédrinancing Notice, the Company shall promgiiyt no later than one Trading C
after such request, deliver a Subsequent Finardotige to such Purchaser. The Subsequent Finadatige shall describe in reasone
detail the proposed terms of such Subsequent Fimgnihe amount of proceeds intended to be raisecttinder, the Person with whom <
Subsequent Financing is proposed to be effectatlatached to which shall be a term sheet or sirdilecument relating thereto. If by 5
p.m. (New York City time) on the fifth (5th) TradjnDay after all of the Purchasers have receivedPteNotice, notifications by tr
Purchasers of their willingness to participateha Subsequent Financing (or to cause their desigiweparticipate) is, in the aggregate,
than the total amount of the Participation Maximuingn the Company may effect the remaining portibsuch Subsequent Financing on
terms and to the Persons set forth in the Subsédiieancing Notice. If the Company receives no ¢ofirom a Purchaser as of such -
(5th) Trading Day, such Purchaser shall be deemdthve notified the Company that it does not elegbarticipate. The Company m
provide the Purchasers with a second Subsequeand¢iitg Notice, and the Purchasers will again haeeight of participation set forth abc
in this Section 4.15, if the Subsequent Financimgect to the initial Subsequent Financing NotE@ét consummated for any reason or
terms set forth in such Subsequent Financing Natitiein 60 Trading Days after the date of the alittubsequent Financing Notice. If
Company receives responses to Subsequent FinaNaitiges from Purchasers seeking to purchase maue ttie aggregate amount of
Participation Maximum, each such Purchaser shalé e right to purchase their Pro Rata Portiond@fined below) of the Participati
Maximum. “Pro Rata Portionis the ratio of (x) the Subscription Amount of Ssmpurchased by a participating Purchaser andéy3tm c
the aggregate Subscription Amount of all partidgiggPurchasers.
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ARTICLE V.
MISCELLANEOUS

5.1 _Termination This Agreement may be terminated by any Purchaseto such Purchaserobligations hereunder only and without
effect whatsoever on the obligations between then@my and the other Purchasers, by written notiddé other parties, if the Closing
not been consummated on or before 5:30 p.m. (Newk €ity time) on August 31, 2010; providedhowever, that such termination will n
affect the right of any party to sue for any brebghhe other party (or parties).

5.2 Fees and Expense€xcept as expressly set forth in the Transacbocuments to the contrary, each party shall payfées an
expenses of its advisers, counsel, accountantsottmet experts, if any, and all other expenses necuby such party incident to |
negotiation, preparation, execution, delivery aedfigrmance of this Agreement. The Company shallghtransfer agent fees, stamp te
and other taxes and duties levied in connectioh thi¢ delivery of any Shares to the Purchasers.

5.3 Entire AgreementThe Transaction Documents, together with thelétehand schedules thereto, contain the entireerstdndin
of the parties with respect to the subject matteedf and supersede all prior agreements and uaddisgs, oral or written, with respec
such matters, which the parties acknowledge haga bwrged into such documents, exhibits and scesdul

5.4 Notices Any and all notices or other communications eliveries to be provided by the Purchaser hereyrstell be in writini
and delivered personally, by facsimile, pdf or otakectronic delivery, or sent by a nationally rgnized overnight courier service, addre:
to the Company, at the address set forth belowuon other email address, facsimile number or addre the Company may specify for ¢
purpose by notice to the Purchaser delivered inraemce with this Section 5.4. Any and all notioe®ther communications or deliverie:
be provided by the Company hereunder shall be itingrand delivered personally, by facsimile, pdfother electronic delivery,or sent b
nationally recognized overnight courier serviceragdded to the Purchaser at the address set fdaw.bAny notice or other communicati
or deliveries hereunder shall be deemed given #edtiwe on the earliest of (i) the date of transsin, if such notice or communicatiol
delivered via facsimile or electronic delivery hetfacsimile number or email address specifiechis $ection 5.4 prior to 5:30 p.m. (N
York City time), (ii) the Business Day immediatdigllowing the date of transmission, if such notice communication is delivered »
facsimile or electronic delivery at the facsimilenmber or email address specified in this Sectidnb&tween 5:30 p.m. (New York City tin
and 11:59 p.m. (New York City time) on any daté) {he second Business Day following the date ailing, if sent by nationally recogniz
overnight courier service, or (iv) upon actual iptey the party to whom such notice is requirethéogiven.

Regenicn, Inc.

10 High Court

Little Falls, NJ 07424

Telephone: (973) 557-8914

Facsimile: (973) 200-0155

Email: rmccoyl18@optonline.net

Attention: Randall E. McCoy, President and CEO

with a copy to:

Kyleen Cane, Esq.

Cane Clark, LLP

3273 E. Warm Springs Road
Las Vegas, NV 89120
Telephone: (702) 312-6255
Facsimile: (702) 944-7100
Email: kclark@caneclark.com
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Richard J. Pinto, Esq.

Stevens & Lee, P.C.

Princeton Pike Corporate Center
100 Lenox Drive

Suite 200

Lawrenceville, NJ 08648
Telephone: (609) 987-6650
Facsimile: (610) 371-7930
Email: rjp@stevenslee.com

If to the Purchaser, as set forth on the signgiages attached hereto.

5.5 Amendments; WaiversNo provision of this Agreement may be waived dified, supplemented or amended except in a w
instrument signed, in the case of an amendmenthdyCompany and the Purchasers of at least 75%ténest of the Shares still held
Purchasers or, in the case of a waiver, by they magainst whom enforcement of any such waived giomiis sought. No waiver of a
default with respect to any provision, conditionrequirement of this Agreement shall be deemedeta bontinuing waiver in the future ¢
waiver of any subsequent default or a waiver of ailer provision, condition or requirement herewf; shall any delay or omission of ¢
party to exercise any right hereunder in any maimgpair the exercise of any such right.

5.6 Headings The headings herein are for convenience onlyata@onstitute a part of this Agreement and shatlbe deemed to lin
or affect any of the provisions hereof.

5.7 Successors and Assignshis Agreement shall be binding upon and inuréhie benefit of the parties and their successod
permitted assigns. The Company may not assigriAiisement or any rights or obligations hereundignaut the prior written consent of 1
Purchaser (other than by merger). Any Purchaser asaign any or all of its rights under this Agresmto any Person to whom si
Purchaser assigns or transfers any Shares, prothideduch transferee agrees in writing to be bpwitth respect to the transferred Share:
the provisions of the Transaction Documents thatyafw the “Purchasers.”

5.8 No ThirdParty Beneficiaries This Agreement is intended for the benefit & parties hereto and their respective successd
permitted assigns and is not for the benefit of,may any provision hereof be enforced by, any oBerson, except as otherwise set for
Section 4.10.

5.9 Governing Law All questions concerning the construction, vistidenforcement and interpretation of the TransacDocument
shall be governed by and construed and enforceac@ordance with the internal laws of the State efvNyork, without regard to fl
principles of conflict of laws thereof. Each paatyrees that all legal proceedings concerningritegpretation, enforcement and defense ¢
transactions contemplated by any of the Transad@ocuments (whether brought against a party heyeits respective Affiliates, directo
officers, shareholders, employees or agents) bbeatbmmenced in the state and federal courtsgittithe City of New York, County of Ne
York (the “ New York Courts). Each party hereto hereby irrevocably submits toetkeusive jurisdiction of the New York Courts ftbre
adjudication of any dispute hereunder or in corinacherewith or with any transaction contemplatedeby or discussed herein (incluc
with respect to the enforcement of any of the Taatisn Documents), and hereby irrevocably waivesl agrees not to assert in any !
action or proceeding, any claim that it is not peedly subject to the jurisdiction of such New Yddourts, or such New York Courts
improper or inconvenient venue for such proceediBgch party hereby irrevocably waives personalisemf process and consents to pro
being served in any such suit, action or proceethiygnailing a copy thereof via registered or cetif mail or overnight delivery (wi
evidence of delivery) to such party at the addiessfect for notices to it under the TransactioocDments and agrees that such service
constitute good and sufficient service of process raotice thereof. Nothing contained herein shaldeemed to limit in any way any righ
serve process in any other manner permitted byicgtpé law. Each party hereto hereby irrevocablywes, to the fullest extent permitted
applicable law, any and all right to trial by juny any legal proceeding arising out of or relatitagthe Transaction Documents or
transactions contemplated hereby or thereby. Heeitparty shall commence an action or proceedingrimrce any provisions of t
Transaction Documents, then the prevailing partysuch action or proceeding shall be reimbursedhsy dther party for its reasona
attorneys’ fees and other reasonable costs andsapéncurred in the investigation, preparation @rodecution of such action or proceeding.
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5.10 Survival The representations and warranties shall suvigeClosing and the delivery of the Shares forapplicable statue
limitations.

5.11 Execution This Agreement may be executed in two or mountarparts, all of which when taken together shallconsidere
one and the same agreement and shall become effedtien counterparts have been signed by each gadtylelivered to the other party
being understood that both parties need not sigrséime counterpart. In the event that any sigaasulelivered by facsimile transmissiot
by e-mail delivery of a “.pdfformat data file, such signature shall create &@wahd binding obligation of the party executing ¢m whos
behalf such signature is executed) with the sameefand effect as if such facsimile or “.pdf”’ sigim@ page were an original thereof.

5.12 Severability If any term, provision, covenant or restrictiohtlois Agreement is held by a court of competemispliction to bi
invalid, illegal, void or unenforceable, the renden of the terms, provisions, covenants and reftns set forth herein shall remain in
force and effect and shall in no way be affectetghdired or invalidated, and the parties heretol sis@ their commercially reasonable eff
to find and employ an alternative means to achtbeesame or substantially the same result as thaemplated by such term, provisi
covenant or restriction. It is hereby stipulated declared to be the intention of the parties they would have executed the remaining te
provisions, covenants and restrictions withoutudahg any of such that may be hereafter declarealith illegal, void or unenforceable.

5.13 Rescission and Withdrawal Righfotwithstanding anything to the contrary congéainin (and without limiting any simil
provisions of) any of the other Transaction Docuteemvhenever any Purchaser exercises a right,i@eaiemand or option undel
Transaction Document and the Company does not ftipetform its related obligations within the pesotherein provided, then st
Purchaser may rescind or withdraw, in its soleréison from time to time upon written notice to f@@empany, any relevant notice, deman
election in whole or in part without prejudice te future actions and rights.

5.14 Replacement of Sharei§ any certificate or instrument evidencing &lyares is mutilated, lost, stolen or destroyed Qbeapan'
shall issue or cause to be issued in exchange wslitsition for and upon cancellation thereof (e ttase of mutilation), or in lieu of ¢
substitution therefor, a new certificate or instent) but only upon receipt of evidence reasonaétisfactory to the Company of such I
theft or destruction. The applicant for a new ifiegte or instrument under such circumstances| sitsd pay any reasonable thipdrty cost
(including customary indemnity) associated with igsiance of such replacement Shares.

5.15 RemediesIn addition to being entitled to exercise afjiis provided herein or granted by law, includiegavery of damage
each of the Purchasers and the Company will belezhtio specific performance under the TransacBacuments. The parties agree
monetary damages may not be adequate compensatianyf loss incurred by reason of any breach dfjabbns contained in the Transac!
Documents and hereby agrees to waive and not éstassany action for specific performance of angtsobligation the defense that a rerr
at law would be adequate.

5.16 Payment Set Asid@o the extent that the Company makes a paymepayments to any Purchaser pursuant to any Traos
Document or a Purchaser enforces or exercisegghssrthereunder, and such payment or paymentseoptoceeds of such enforcemer
exercise or any part thereof are subsequently ithst@ld, declared to be fraudulent or preferensiel,aside, recovered from, disgorged k
are required to be refunded, repaid or otherwistored to the Company, a trustee, receiver or dhgrgerson under any law (includi
without limitation, any bankruptcy law, state odéal law, common law or equitable cause of actidngén to the extent of any st
restoration the obligation or part thereof origipahtended to be satisfied shall be revived andtiooed in full force and effect as if st
payment had not been made or such enforcementaif kad not occurred.
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5.17 Usury To the extent it may lawfully do so, the Compdmyeby agrees not to insist upon or plead or inmanner whatsoev
claim, and will resist any and all efforts to bergeelled to take the benefit or advantage of, usams wherever enacted, now or at any -
hereafter in force, in connection with any clairmti@n or proceeding that may be brought by any Raser in order to enforce any righ
remedy under any Transaction Document. Notwitlistan any provision to the contrary contained in a@mansaction Document, it
expressly agreed and provided that the tioadility of the Company under the Transaction Dmeumts for payments in the nature of inte
shall not exceed the maximum lawful rate authorizeder applicable law (the * Maximum R&)e and, without limiting the foregoing, in
event shall any rate of interest or default intgres both of them, when aggregated with any othens in the nature of interest that
Company may be obligated to pay under the Trarma®obcuments exceed such Maximum Rate. It is agie&t if the maximum contre
rate of interest allowed by law and applicablehte Transaction Documents is increased or decrdassthtute or any official governmer
action subsequent to the date hereof, the new memicontract rate of interest allowed by law will the Maximum Rate applicable to
Transaction Documents from the effective date fodwanless such application is precluded by applesaw. If under any circumstan:
whatsoever, interest in excess of the Maximum Rapaid by the Company to any Purchaser with rdsjpeindebtedness evidenced by
Transaction Documents, such excess shall be appliesuch Purchaser to the unpaid principal balasfcany such indebtedness or
refunded to the Company, the manner of handling sxcess to be at such Purchaser’s election.

5.18 Independent Nature of Purchageldigations and Rights The obligations of the Purchaser under any &etien Document a
several and not joint with the obligations of artlges Purchaser, and no Purchaser shall be responsiany way for the performance or non-
performance of the obligations of any other Purehasder any Transaction Document. Nothing costhimerein or in any other Transac
Document, and no action taken by any Purchaseupntshereto, shall be deemed to constitute thehasers as a partnership, an associi
a joint venture or any other kind of entity, or ate a presumption that the Purchasers are in agyasting in concert or as a group v
respect to such obligations or the transactionsecoplated by the Transaction Documents. The Paeshshall be entitled to independe
protect and enforce its rights, including withomtitation the rights arising out of this Agreemenmtout of the other Transaction Docume
and it shall not be necessary for any other Pumsthtasbe joined as an additional party in any pedagg for such purpose. The Purchase
been represented by its own separate legal coimedir review and negotiation of the Transactocuments. The Company has electe
provide all Purchasers with the same terms andsai@ion Documents for the convenience of the Compad not because it was require
requested to do so by the Purchasers.

5.19 Liguidated DamagesThe Companyg obligations to pay any partial liguidated damagesther amounts owing under
Transaction Documents is a continuing obligatiothef Company and shall not terminate until all udgertial liquidated damages and o
amounts have been paid notwithstanding the fadttheinstrument or security pursuant to which spattial liquidated damages or ot
amounts are due and payable shall have been cédncele

5.20 Saturdays, Sundays, Holidays, Htthe last or appointed day for the taking of aggion or the expiration of any right requires
granted herein shall not be a Business Day, thelm action may be taken or such right may be exadais the next succeeding Business |
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5.21 ConstructionThe parties agree that each of them and/or thepective counsel has reviewed and had an opjityrtorrevise th
Transaction Documents and, therefore, the normalaticonstruction to the effect that any ambignstare to be resolved against the dra
party shall not be employed in the interpretatibthe Transaction Documents or any amendmentsdiedet used herein, unless the cor
indicates otherwise, the phrase “the Purchasefiérs to each of the Purchasers, respectivelyy iéference to any federal, state, loca
foreign law will be deemed also to refer to lawaamsended and all rules and regulations promulgdtegttinder, unless the context reqt
otherwise. The words “include,” “includes,” and ¢lading” will be deemed to be followed by “witholitnitation.” The words this
Agreement,” “herein,” “hereof,” “hereby,” “hereund& and words of similar import refer to this Agreemexst a whole and not to &
particular subdivision unless expressly so limited.

5.22 WAIVER OF JURY TRIAL . IN ANY ACTION, SUIT OR PROCEEDING IN ANY JURISDI CTION BROUGHT BY
ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH KNOWINGLY AND INTENTIONALLY, TO THE
GREATEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY
AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOR PURCHASERS FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have catisisdSecurities Purchase Agreement to be duly ézddwy their respective
authorized signatories as of the date first indidatbove.

REGENICIN, INC.

By: /s/ Randall E. McCoy

Name: Mr. Randall E. McCo
Title: Chief Executive Officer
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PURCHASER SIGNATURE PAGES TO REGENICIN SECURITIEBRCHASE AGREEMENT

IN WITNESS WHEREOF, the undersigned have causexdSbcurities Purchase Agreement to be duly exeduytelleir respective authoriz
signatories as of the date first indicated above.

Name of Purchasel

Signature of Authorized Signatory of Purchaser:

Name of Authorized Signator

Title of Authorized Signatory:

Email Address of Purchaser:

Facsimile Number of Purchaser:

Address for Notice of Purchaser:

Address for Delivery of Shares for Purchaser (if no
same as address for notice):

Subscription Amount:

SSN / EIN Number: [provide this under separate
cover]
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APPENDIX A
TO REGENICIN SECURITIES PURCHASE AGREEMENT

CONFIDENTIAL INVESTOR QUESTIONNAIRE
Purchaser represents and warrants that Purchaamer'@credited investor” because Purchaser isdimipplicable box(es):

[ ] an individual whose individual net worth, or joimt worth with his or her spouse (if any), at timet of purchase excee
$1,000,000

[ ] an individual who had an individual income in exxe$ $200,000 in each of the two most recent caleyeéars, or joir
income with his or her spouse (if any) in exces$2®0,000 in each of those years, and has a realsoegpectation «
reaching the same income level in the current caleyear,

[ ] a director or an executive officer of the Compe

[ ] a trust or a person acting on behalf of a trustv{ih total assets in excess of $5,000,000, (iijclwtwas not formed for tl
specific purpose of acquiring the Shares, and Wiiipse purchase is directed by a person who has lsuowledge ar
experience in financial and business matters teabrhshe is capable of evaluating the merits askk rof the prospecti
investment

[ ] any organization described in Section 501(c)(3jhef Internal Revenue Code, as amended, corpordflassachusetts
similar business trust, or partnership (i) not fedrfor the specific purpose of acquiring the Shaaed (ii) with total asse
in excess of $5,000,000;

[ ] any entity in which all of the equity owners areradited investors

Indicate whether you are you a broker or dealeisteged pursuant to section 15 of the SecuritieshBrge Act of 1934 or an affiliate of such
broker or dealer.

[ 1Yes [ 1 No
If yes, please provide the following information:

Name of Broker/Dealer

Address of Broker/Dealer

Position held with or relationship to Broker/Dealer
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The foregoing statements are true and accurateetbest of my information and belief and | will prptly notify Regenicin, Inc. if any of tl
responses to the foregoing questions should begelan

Name of Purchasel

Signature of Authorized Signatory of
Purchaser:

Name of Authorized Signator

Title of Authorized Signatory:
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Exhibit A

Form of Registration Rights Agreement
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Exhibit B

Form of Legal Opinion

1. The Company is a corporation duly aiged, validly existing and in good standing unttex laws of the State of Neve
and has all requisite corporate power and authtwignter into and perform its obligations under Tmansaction Documents, and to carry
the transactions contemplated by the TransacticcuBents and each other document or instrument ety it in connection therewith
pursuant thereto, including the sale, issuancedefidery of the Shares.

2. The execution and delivery of the Bagtion Documents by the Company, the performafit¢keoCompanys obligation
thereunder and the sale, issuance and delivefyeoShares, have been duly and validly authorizedllbyecessary actions on the part of
Company, its directors and its stockholders anch ezfcthe Transaction Documents constitutes thedvald binding obligation of tl
Company, enforceable against the Company in acnoedaith its terms.

3. The execution and delivery by the Campof the Transaction Documents, and the consuiomby the Company of tl
transactions contemplated thereby, do not (a) tdknawledge, violate the provisions of any U.S.ded law, rule or regulation applicable
the Company or the Nevada Corporations Code; (butdknowledge, violate the provisions of the Chiadr By{aws; (c) to our knowledg
violate any judgment, decree, order or award of @yrt, governmental body or arbitrator specificalaming the Company; or (d) with
without notice and/or the passage of time, conflith or result in the breach or termination of aagm or provision of, or constitute a def:
under, or cause any acceleration under, or caaseréfation of any lien, charge or encumbrance diperproperties or assets of the Comj
pursuant to, any agreement to which the Compagypity.

4, The issuance and sale of the Shanestisubject to any statutory preemptive rightsarrtie Nevada Corporations Code
similar rights under the Charter or By-laws.

5. To our knowledge, there are no legajavernmental proceedings pending to which the @omw or any of its Subsidiari
is a party or of which any property of the Companyany of its Subsidiaries is the subject whicldeétermined adversely to the Compan
any of its Subsidiaries, would individually or imet aggregate have a Material Adverse Effect; andut knowledge, no such proceedings
threatened or contemplated by governmental autbeidtr threatened by others.
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Exhibit C

Subscription Instructions

€)) Transaction Documents

Prior to 5:00 p.m. Eastern time on the Closing D#te Purchaser shall review, complete and exeitigeAgreement, the Confident
Investor Questionnaire attached hereto as AppeAdiand the Registration Rights Agreement (collegtiy the “Transaction Documenjs
and deliver such Transaction Documents to the addpeovided below. (Executed agreements and questies may be delivered

facsimile or via electronic mail with an attacheghdf” using the facsimile number or email address pralidelow if the Purchas
immediately thereafter confirms receipt of suchsraission and delivers the original copies of theeaments and questionnaire as soc
practicable thereafter.)

Regenicn, Inc.

10 High Court

Little Falls, NJ 07424

Telephone: (973) 557-8914

Facsimile: (973) 200-0155

Attention: Randall E. McCoy, President and CEO

(b) Subscription Amount

Simultaneously with the delivery of the Transactidocuments to The Company as provided herein, mrhy event on or before 5:00 p
Eastern time on the Closing Date, each Purchaatiigtpurchasing Shares for cash shall delivehéoEscrow Agent the full Purchase P
for the Purchaser’s Shares by wire transfer of idiately available funds pursuant to wire transfestiuctions provided below:

Cane Clark LLP
Escrow Account Wire Instructions
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DISCLOSURE SCHEDULES

Reference is made to the Securities Purchase AgmgttiPurchase Agreement”) of even date herewithry among Regenicin, Inc. (the
“Company”) and the other signatories thereto, rdigarthe issuance of the Shares of the Companegfased in the Purchase Agreement.

These Disclosure Schedules are being furnishediantso the Purchase Agreement.

Capitalized terms used in these Disclosure Scheduid not otherwise defined herein have the meagireg to them in the Purchase
Agreement.

The fact that an item is disclosed in these Disgle$chedules does not mean that such item isreeba be disclosed or that it is material.
Dated as of July __, 2010.

Schedule 3.1 (a) Direct and Indirect Subsidiariesf the Company

The Company has no direct or indirect subsidiaries.

Schedule 3.1 (f) Issuance of the Shares

The Securities are subject to restrictions undpliegble securities laws.

Schedule 3.1 (g) Capitalization of the Company

As of the date hereof there are 90,000,000 shdr€ommon Stock authorized, of which 80,750,000 ebare issued and outstanding.
shares of preferred stock are issued and outstgndifter giving effect to the conversion of the te issued in the bridge financing .
assuming 7,258,065 shares of Common Stock is sdldg Offering, there will be 89,567,205 share€ommon Stock issued and outstan
and no shares of preferred stock issued and odisgaiimmediately after the Closing.

Schedule 3.1 (i) Material Changes

None.

Schedule 3.1 (n) Title to Assets

None.

Schedule 3.1 (q) Transactions With Affiliates and Ehployees

None.
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Schedule 3.1 (s) Certain Fees

Section 14 of the letter of intent between BroadsrmadFinancial Group, LLC and the Company contenegldhat all fees and expen
relating to the Transactions, including all legatlaaccounting fees, will be payable at Closing ftbw proceeds of the PIPE Financing. L
fees and expenses of Broadsmoore and the Compatlynsih exceed $50,000. In addition, Broadsmowile be reimbursed the sum
$275,000 at the closing of the PIPE Financing tterdexpenses incurred with respect to the provisibthe Company consent to tt
Transactions.

Schedule 3.1 (dd) No Disagreements With Accountanaind Lawyers

None.




Amendment to Securities Purchase Agreement

This Amendment (this “Amendment”) to that certagc8rities Purchase Agreement (the “Agreement”edlas of July 21, 2010, by and
between Regenicin, Inc. (“Regenicin”), a Nevadgooation, and each purchaser identified on theasige pages hereto (each, including its
successors and assigns, a “ Purchaaad collectively the “ Purchasefpis made effective as of this 4th day of Augui10 (the
“Amendment Effective Date”).

WITNESSETH:
WHEREAS, the parties desire to amend the Agreemetto revise the amount of the offering and dpsion of the closings that will occur;

NOW, THEREFORE, in consideration of the foregoimg &f the promises, agreements, representationsantes, and covenants her
contained, and intended to continue to be bournidgd\greement, as amended by this Amendment, thee®aereby agree as follows:

1. Capitalized terms used but not otherwise defingdis Amendment shall have the meanings asciibéidem in the Agreement.
2. Section 2.1 of the Agreement is hereby amenaléd entirety to read as follows:

2.1 Closing The Company agrees to sell, and the Purchasarsrally and not jointly, agree to purchase, up to
7,661,290 of shares of Common Stock (the “ MaxinAmmount”) at the Per Share Purchase Price for an aggregathase
price of $4,750,000 (the “ Purchase PfireEach Purchaser shall deliver to the Escrowmigeia wire transfer or a
certified check, immediately available funds edoats Subscription Amount and the Company shalbkesits transfer agent
to deliver to each Purchaser the Shares purchasedrder, as determined pursuant to Section 2&d)the Company and
each Purchaser shall deliver the other items s#t fio Section 2.2 deliverable at a Closing, as/jgled below.

Upon satisfaction of the conditions set forth irtt8ms 2.2 and 2.3, and receipt of subscriptionglf032,258 Shares, which
represents $2,500,000 or the minimum amount (fénfmum Amount”) of funds raised, an “ Initial Closingshall occur
at the offices of the Company’s counsel and Esdfolder or at such other location as the partiedl shaually agree.

Subsequent to the Initial Closing and upon satisfa®f the conditions set forth in Sections 2.2 &3, there will be a final
closing (the “ Final Closing) predicated on receipt of additional funds reeeieyond the Initial Closing and up to the
Purchase Price, which shall occur at the officethefCompany’s counsel and Escrow Holder or at stichr location as the
parties shall mutually agree.

3. Section 5.1 of the Agreement is hereby amenaiéd entirety to read as follows:

5.1 _Termination This Agreement may be terminated by any Purchasdo such Purchaser’s obligations hereundgr onl
and without any effect whatsoever on the obligatibatween the Company and the other Purchasevgiithen notice to the
other parties, if the Closing has not been consuiednan or before 5:30 p.m. (New York City time) $eptember 4, 2010,
unless extended for an additional 30 days by therd@of Directors of the Company; provided, howeteat such

termination will not affect the right of any patty sue for any breach by the other party (or psitie




4. Schedule 3.1(g) of the Agreement is hereby aee@idits entirety to read as follows:

Schedule 3.1 (g) Capitalization of the Company

As of the date hereof there are 90,000,000 shd@smmon Stock authorized, of which 80,750,000 share issued and
outstanding. No shares of preferred stock are ésane outstanding. After giving effect to the cersion of the Notes
issued in the bridge financing and assuming 7,88lshares of Common Stock is sold in this Offerthgre will be
89,970,430 shares of Common Stock issued and adistpand no shares of preferred stock issued atsfamding
immediately after the Closing.

5. All other terms and conditions under the Agreemmst otherwise amended, modified or affectedhiy Amendment shall continue to be in
effect and bind the Parties. The Agreement orAniendment may only be modified with prior writtagreement from both Parties.

IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed on the last @atéen below, effective as of
the Amendment Effective Date.

“Purchaser” Regenicin, Inc.
By: By:
Title: Title:

Date: Date:




REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “ Agreetri®nis dated as of July __, 2010 between Regenicin,(fida/ Windstar, Inc.), a Neva
corporation (the “ Compan$), and each purchaser identified on the signapages hereto (each, including its successors aignas a “
Purchaset and collectively the “ Purchaselts

RECITALS:

WHEREAS, in connection with the Securities PurchAgeeement by and among the parties hereto of elat@ herewith (the “
Purchase Agreemety, the Company has agreed, upon the terms and subj#oe conditions set forth in the Purchase Agregnte issu
and sell to each Purchaser shares of the Compeogismon stock, $0.001 par value per share (the “r@omStocK’);

WHEREAS, to induce the Purchasers to execute alidedeéhe Purchase Agreement, the Company has ddreerovide certal
registration rights under the Securities Act of 398s amended, and the rules and regulations thégeuor any similar successor sta
(collectively, the “ Securities A¢), and applicable state securities laws;

NOW, THEREFORE, in consideration of the premised #me mutual covenants contained herein and otbed gnd valuab
consideration, the receipt and sufficiency of which hereby acknowledged, the Company and eat¢tedfurchasers hereby agree as foll

ARTICLE I.
DEFINITIONS

1.1 _Definitions Capitalized terms used herein and not otherdésmed herein shall have the respective meaniegfsgh in the Purcha
Agreement. As used in this Agreement, the followtgigms shall have the following meanings:

“ Additional Effective Dat€’ means each date any Additional Registration $tat# is declared effective by the Commission.

“ Additional Effectiveness Deadlinemeans the earlier of the date which is (i) in tkiers that such Additional Registration Statemenmtidt
subject to a review by the Commission, one hundifgd(150) calendar days after such Additionalifd Date or (ii) in the event that st
Additional Registration Statement is subject t@waw by the Commission, orfeindred and eighty (180) calendar days after suiditidna
Filing Date.

“ Additional Filing Date” means the date on which any Additional Registratstatement is filed with the Commission.




“ Additional Filing Deadline” means if Cutback Shares are required to be inclidethy Additional Registration Statement, the dhts is
the later of (i) the date ninety (90) days after tlate substantially all of the Registrable Sei@sritegistered under the immediately prece
Registration Statement are sold and (ii) the date(&) months from the Initial Effective Date oretimmediately preceding Additior
Effective Date, as applicable, or, if earlier thhe date determined pursuant to clauses (i) oaligve, ninety (90) days from the date
Commission first expressly permits the Companyile the Additional Registration Statement for thgplicable Cutback Securities. If
Additional Filing Deadline would otherwise occurrihg an Allowable Grace Period, it shall be extenttethe first Trading Day after the ¢
of that Allowable Grace Period.

“ Additional Registrable Securities means (i) any Cutback Shares not previously indudte a Registration Statement and (ii) any ce
stock of the Company issued or issuable with rdsfesecurities that are then Registrable Secaritis a result of any stock split, st
dividend, recapitalization, exchange or similarreva otherwise.

“ Additional Registration Statemefitmeans a registration statement or registratiomistants of the Company filed under the Securitiet
covering any Additional Registrable Securities.

“ Additional Required Registration Amouhtmeans any Cutback Shares not previously included Begistration Statement, all subjec
adjustment as provided in Section 2(f).

“ Bridge Notes” means the 5% senior secured convertible promissotgs of Vectoris Pharma, LLC issued in connectidgth the
transactions contemplated hereby and assumed lgyaimpany incident to the Lonza Transaction.

“ Business Day means any day except any Saturday, any Sundaydanwhich is a federal legal holiday in the Unit&téites or any day
which banking institutions in the State of New Yane authorized or required by law or other govental action to close.

“ Closing Date” shall have the meaning set forth in the Purchsgeement.

“ Common StocK shall mean common stock, par value $0.001 perestud the Company.

“ Cutback Shares means any of the Initial Required Registration Amto@without regard to clause (IlI) in the definitidhereof) o
Registrable Securities not included in all Regtstra Statements previously declared effective hedeu as a result of a limitation on

maximum number of shares of Common Stock of the izom permitted to be registered by the staff ofGenmission pursuant to Rule 4.

“ Effective Date” means the Initial Effective Date and any AddiddiEffective Date, as applicable.




“ Effectiveness Deadlintmeans the Initial Effectiveness Deadline and Additional Effectiveness Deadline, as applicable.

“ Filing Date” means the Initial Filing Date and any Additiorraling Date, as applicable.
“ Filing Deadline” means the Initial Filing Deadline and any Addita Filing Deadline, as applicable.

“ Eiling Requirement’ shall mean that the Company has filed all requisgzbrts under Section 13 or 15(d) of the Exchangediring th
preceding 12 months period, other than Form 8-kntsp

“ Initial Effective Date” means the date the Initial Registration Statenhaistbeen declared effective by the Commission.

“ Initial Effectiveness Deadlin& means the earlier of the date which is (i) in therg that the Initial Registration Statement is subject to
review by the Commission, oreindred and fifty (150) calendar days after theidhiFiling Deadline or (ii) in the event that theitial
Registration Statement is subject to a review leyGbmmission, one-hundred and eighty (180) caledags after the Initial Filing Deadline.

“ Initial Filing Date” means the date the Initial Registration Statenhastbeen filed with the Commission.

“ Initial Filing Deadline” means the date that is 45 days after the In@laking.

“ Initial Registrable Securitie$ means (i) the shares of Common Stock sold undePthiehase Agreement to Purchasers, (ii) the slud
Common Stock issued upon conversion of the Bridgee$| and (iii) any capital stock of the Comparguésd or issuable with respect to
Common Stock referred to in clauses (i) or (ii)tbis definition (to the extent that such sharesCoinmon Stock are then Registre
Securities).

“ Initial Registration Statemerit means a registration statement or registratiorestants of the Company filed under the Securitiet
covering the Initial Registrable Securities.

“ Initial Required Registration Amouritmeans the lesser of (1) the sum, without duplicataf (a) and (b), where (a) is the number of st
of Common Stock sold under the Purchase Agreemdptitchasers, and (b) is the number of shares win@m Stock issued upon convers
of the Bridge Notes, and (II) such other amountmay be required by the staff of the Commission pams$ to Rule 415 with any cutbe
applied pro rata to all holders of Registrable $ities.

“ Non-Affiliate ", as of particular date, means a Person who ighwt an “affiliate”of the Company, as such term is used in Rule 14d
who has not been such an affiliate during the thenediately preceding 90 days.




“ Purchaser’ means a Purchaser or any transferee or assignesofttie whom a Purchaser assigns its rights asléehof Registrabl
Securities under this Agreement and who agreesdorhe bound by the provisions of this Agreememtceordance with Section 9.1 and
transferee or assignee thereof to whom a transterassignee assigns its rights as a holder ofdabie Securities under this Agreement
who agrees to become bound by the provisions sfAgreement in accordance with Section 9.1. Fopgaes of this Agreement each ho
of a Debenture that converts into shares of ComBtook at the Initial Closing shall be treated dBarchaser”.

“ reqgister,” “ registered,” and “ registratior’ refer to a registration effected by preparing aliddgf one or more Registration Statements
defined below) in compliance with the Securitiest Aod pursuant to Rule 415 and the declarationrdering of effectiveness of st
Registration Statement(s) by the Commission.

“ Registration Period shall have the meaning ascribed to such termeitién 3.1(a).

“ Registrable Securities means the Initial Registrable Securities and thdithahal Registrable Securities; provided, howeveat a Securil
shall cease to be a Registrable Security upondHist to occur of the following: (i) a Registi@ti Statement registering such Security u
the Securities Act has been declared or becomestie# and such security has been sold or othertvésesferred by the holder ther
pursuant to and in a manner contemplated by suettefe Registration Statement, (ii) such Secuistysold pursuant to Rule 144 un
circumstances in which any legend borne by suchurBgcrelating to restrictions on transferabilithereof, under the Securities Act
otherwise, is removed by the Company, (iii) sucltusity is eligible to be sold pursuant to Rule 14#hout condition or restriction,

(iv) such Security shall cease to be outstanding.

“ Registration Statemefitmeans the Initial Registration Statement and Adglitional Registration Statement, as applicable.

“ Required Purchasefameans Purchasers that hold at least 66.67% dRéggstrable Securities.

“ Rule 144" means Rule 144 promulgated under the Securit@sAany successor rule.

“ Rule 144 Period shall mean the period from the six-month anniaeysof the Closing Date until the oiyear anniversary of the Closi
Date.

“ Rule 415" means Rule 415 promulgated under the SecuritieoAahy successor rule providing for offering sé@s on a continuous
delayed basis.

“ Shares’ means the shares of Common Stock that are Iitigjistrable Securities.




ARTICLE II.
REGISTRATION

2.1 _Registration

(&) Initial Mandatory Registration The Company shall prepare, and, as soon as gahlgi but in no event later than the Initial Fi
Deadline, file with the Commission the Initial Retation Statement on Form3Seovering the resale of at least the number ofesha
Common Stock equal to the Initial Required RegigiraAmount determined as of date the RegistraStatement is initially filed with tf
Commission. In the event that FornBSs unavailable for such a registration, the Comypshall use such other form as is available fehs
registration on another form reasonably acceptablihe Required Purchasers, subject to the provdsal Section 2(e). Form Bshall b
treated as reasonably acceptable to the Requirech#sers, subject to the provisions of Section.Z[8g Initial Registration Statem
prepared pursuant hereto shall register for rebaienumber of shares of Common Stock equal tdrttiel Required Registration Amot
determined as of the date such Initial Registraftatement is initially filed with the Commissionhe Initial Registration Statement sl
contain (except if otherwise directed by the RegpiiPurchasers) the “ Plan of Distributidisections for the Purchasers in substantiall
form attached hereto as Exhibit &d any information provided by the Purchasers icompleted selling stockholder questionnair
substantially the form attached hereto as ExhibiffTlGe Company shall use its reasonable best efiotiave the Initial Registration Staten
declared effective by the Commission as soon agipadle, but in no event later than the Initialdefiveness Deadline. To the extent the
of the Commission requires that the number of Relife Securities registered for resale on thealnRegistration Statement be reduced
Company shall reduce the number of Registrable riBe=uso registered on such Registration Staterenne-third (1/3) of the Comparsy’
non-affiliate public float on the Initial Closing Dafer such lesser number as required by the staffi@fCommission), and will file one
more Additional Registration Statements covering #xcess shares, as described in Section 2.1(bR:BY a.m. New York time on t
Business Day following the Initial Effective Datthe Company shall file with the Commission in adaorce with Rule 424 under !
Securities Act the final prospectus to be usedimection with sales pursuant to such Initial Reegign Statement.

(b) Additional Mandatory RegistrationsThe Company shall prepare, and, as soon as gahbldibut in no event later than the Additic
Filing Deadline, file with the Commission a Regidion Statement on Form Bcovering the resale of all of the Additional Rsttable
Securities not previously registered on a RegisinaStatement hereunder. To the extent the stathefCommission does not permit
Additional Required Registration Amount to be régied on an Additional Registration Statement, @@mpany shall file Addition:
Registration Statements successively trying tostegion each such Additional Registration Statentlemtmaximum number of remaini
Additional Registrable Securities until the Additad Required Registration Amount has been regidtanth the Commission. In the ev:
that Form S3 is unavailable for such a registration, the Comypshall use such other form as is available fahsa registration on a fol
reasonably acceptable to the Required Purchasdsgcs to the provisions of Section 2(e). Formt Shall be treated as reasonably acceg
to the Required Purchasers, subject to the prowgsad Section 2(e). Each Additional Registratioat&mnent prepared pursuant hereto

register for resale that number of shares of ComBtomck equal to the Additional Required Registrathamount determined as of the ¢
such Additional Registration Statement is initidiled with the Commission (subject to reductionghe extent the staff of the Commiss
requires that the number of Additional Registra®éeurities registered for resale on such AdditiGtegistration Statement be reduced). |
Additional Registration Statement shall containcgpt if otherwise directed by the Required Purct®dgbe “ Plan of Distributiofi section ir
substantially the form attached hereto_as ExhibitTBie Company shall use its reasonable best efforteve each Additional Registrat
Statement declared effective by the Commissionoas sis practicable, but in no event later thanAtiditional Effectiveness Deadline -
such Additional Registration Statement. By 9:30 amthe Business Day following the Additional Effget Date for each Addition
Registration Statement, the Company shall file wi#h Commission in accordance with Rule 424 unlderSecurities Act the final prospec
to be used in connection with sales pursuant th fulditional Registration Statement.




(c) Allocation of Registrable SecuritieFhe initial number of Registrable Securities ut#d in any Registration Statement and any inc
or decrease in the number of Registrable Secuiitidaded therein shall be allocated pro rata amibiegPurchasers based on the numb
Registrable Securities held by each Purchasereatirtte the Registration Statement covering sudiainiumber of Registrable Securities
increase or decrease thereof is declared effebiivihe Commission. In the event that an Purchaslés er otherwise transfers any of s
Purchases Registrable Securities, each transferee shalllbeated a pro rata portion of the then remaimogber of Registrable Securit
included in such Registration Statement for suehdferor. Any shares of Common Stock included Registration Statement and wh
remain allocated to any Person which ceases todmdregistrable Securities covered by such Redjistr Statement shall be allocated tc
remaining Purchasers, pro rata based on the nuofbBegistrable Securities then held by such Puersawhich are covered by st
Registration Statement. In no event shall the Gomgpnclude any securities other than RegistrakleuBties on any Registration Staten
without the prior written consent of the Requiraddhasers.

(d) Legal Counsel Subject to Section 5 hereof, the Required Puerisashall have the right to designate one legahseluto review ar
oversee any registration pursuant to this Sectitr("2Legal Counset), by giving written notice of such designation to thempany. Th
Company and Legal Counsel shall reasonably coaperith each other in performing the Company’s daltligns under this Agreement.

(e) Ineligibility for Form S3 . In the event that Form $is not available for the registration of the ftesaf Registrable Securities hereun
the Company shall (i) register the resale of thgimble Securities on a form reasonably acceptablthe Required Purchasers (it b
understood that Form S-1 shall be treated as rahfoacceptable) and (ii) undertake to register Rlagjistrable Securities on Form3Sas
soon as the use of such form for such purposeriwifted, provided that the Company shall mainthie éffectiveness of the Registra
Statement then in effect until such time as a Regien Statement on Form3eovering the Registrable Securities has beeradstkeffectiv
by the Commission. Notwithstanding any provisiorthte contrary herein, the Company shall have nagatibn to register any securities
any form (or file or maintain the effectivenessanfy registration statement) after the end of thgifetion Period, as defined in Section 3.1

(@).




(H Sufficient Number of Shares Registereth the event the number of shares available uadRegistration Statement filed pursuar
Section 2.1(a) or 2.1(b) is insufficient to covdirad the Registrable Securities required to beezed by such Registration Statement c
Purchases allocated portion of the Registrable Securitigspant to Section 2.1(c), the Company shall,éf Registration Statement has
been declared effective, amend the applicable Ratjen Statement, or, in all other cases, fileew iRegistration Statement (on the short 1
available therefor, if applicable), so as to coatleast the Initial Required Registration Amounttiee Additional Required Registrati
Amount, as applicable to the applicable Registraitatement, as of the Trading Day immediately gaery the date of the filing of su
amendment or new Registration Statement, in eash, s soon as practicable, but in any event et than thirty (30) days after 1
necessity therefor arises. The Company shall ssedsonable best efforts to cause such amendmeatwRegistration Statement to bect
effective as soon as practicable following thenfjlithereof. For purposes of the foregoing provistbe number of shares available unc
Registration Statement shall be treated as “insefit to cover all of the Registrable Securitiéfsat any time the number of shares
Common Stock available for resale under the Registr Statement is (A) less than the product deterdhby multiplying (i) the Initie
Required Registration Amount or Additional RequifRelgistration Amount, as applicable to the appledtegistration Statement, as of s
time by (ii) 0.90. For greater certainty, the n@nbf shares available under a Registration Statesteall not be treated amSufficient tc
cover all of the Registrable Securitief the extent that the staff of the Commission meguthat the number of Registrable Secui
registered for resale on such Registration Stateberqual or less to such number.

(g) Effect of Failure to File and Obtain and Main Effectiveness of Registration Statemelit(i) a Registration Statement covering al
the Registrable Securities required to be coveneceby and required to be filed by the Companyyansto this Agreement is (A) not fil
with the Commission on or before the respectiven§iDeadline (a “ Filing Failuré) or (B) not declared effective by the Commissionot
before the respective Effectiveness Deadline (difetiiveness Failure”pr (ii) on any day during the Registration Periades of all of th
Registrable Securities required to be covered o Registration Statement cannot be made (otherdheng an Allowable Grace Period
defined in Section 3.1(r)) pursuant to such Regfitn Statement or otherwise (including, withoutitation, because of a failure to keep ¢
Registration Statement effective, to disclose saofdrmation as is necessary for sales to be madsmupat to such Registration Statement
register a sufficient number of shares of CommartiSbr to maintain the listing of the shares of @oom Stock) (a “ Maintenance Failuie
then, as liquidated damages (which remedy shalbeaéxclusive of any other remedies available witg)) the Company shall pay to e
Purchaser whose Shares are required to be inclimdedch Registration Statement an amount in casialey one percent (1.0%) of
aggregate Purchase Price (as such term is definduiei Purchase Agreement) of such Purchade€egistrable Securities included in s
Registration Statement on the day of the respeéiileg Failure, Effectiveness Failure or MaintenarfFailure for the first thirty (30) da
during which such Filing Failure, Effectiveness |&ig or Maintenance Failure continues (pro ratedafioy period totaling less than thi
(30) days), and thereafter one percent (1.0%) efafpgregate Purchase Price (as such term is ddfing@d Purchase Agreement) of s
Purchases Registrable Securities included in such RegisttaStatement for each ensuing thirty (30) dayqeeduring which such Filir
Failure, Effectiveness Failure or Maintenance Failoontinues (pro rated for any period totalingsléisan thirty (30) days), subject ti
maximum penalty of ten percent (10%) of the aggeedurchase Price (as such term is defined in thieh@se Agreement) paid by s
Purchaser pursuant to the Purchase Agreement lfé&tegiistration Delay Payments (as defined below)apke to an Purchaser under
Agreement. The payments to which an Purchaser bhadintitled pursuant to this Section 2.1(f) aferred to herein asRegistration Dela
Payments.’"Registration Delay Payments shall be paid by théhtday following the calendar month during whiclcls Registration Del:
Payments are incurred. In the event the Compary faimake Registration Delay Payments in a timabnner, such Registration De
Payments shall bear interest at the rate of oneepef1.0%) per month (prorated for partial monthsjl paid in full. The Company shall r
be obligated to make any liquidated damages urtdsrSection if its breach of the provisions of tliection is caused by circumstar
beyond its control.




(h) Neither the Company nor any Subsidiary (asneéefin the Purchase Agreement) nor affiliate tbeshall identify any Purchaser as
underwriter in any public disclosure or filing withe Commission or any Trading Market without thi®pwritten consent of such Purche
and any Purchaser being deemed an underwriter dyCtimmission shall not relieve the Company of ahligations it has under tt
Agreement or any other Transaction Document prakidewever, that the foregoing shall not prohibi¢ tCompany from including t
disclosure found in the “Plan of Distribution” sect attached hereto as Exhibit B in the RegistraStatement.

ARTICLE IlI.
RELATED COMPANY OBLIGATIONS

3.1. _Related Obligations At such time as the Company is obligated to &l&egistration Statement with the Commission mamsiic
Sections 2.1(a), (b), (e) or (f), the Company widle its reasonable best efforts to effect the tregiisn of the Registrable Securities
accordance with the intended method of dispostti@neof and, pursuant thereto, the Company shed tiee following obligations:

(&) The Company shall submit to the Commissiothiwithree (3) Business Days after the Companyketrat no review of a particular
Registration Statement will be made by the stathefCommission or that the staff has no furthenm@nts on a particular Registration
Statement, as the case may be, a request for eattambeof effectiveness of such Registration Statieito a time and date not later than 48
hours after the submission of such request. Thegaomshall keep each Registration Statement effeptirsuant to Rule 415 at all times
until the earlier of (i) two years after the lago§ing Date under the Purchase Agreement; (iidtte that Purchasers that are then Non-
Affiliates may sell all of their Registrable Sedig$ covered by such Registration Statement witholitme or holding period restrictions
pursuant to Rule 144 (or if a holding period resion then applies, enough time has passed sirc€ltsing to satisfy such holding period
restriction), (iii) the date on which the Purchasghall have sold all of the Registrable Securit@sgered by such Registration Statement, or
(iv) the date when the securities covered by thgistation Statement are no longer Registrable ig@sias defined herein (theRegistratior
Period”). The Company shall ensure that each Registré@tatement (including any amendments or supplentkatsto and prospectuses
contained therein) shall not contain any untrutestant of a material fact or omit to state a matdact required to be stated therein, or
necessary to make the statements therein (in s®eafgprospectuses, in the light of the circumstanc which they were made) not
misleading.

(b) The Company shall prepare and file with then@ossion such amendments (including pefééctive amendments) and supplements
Registration Statement and the prospectus usedrinection with such Registration Statement, whiabspectus is to be filed pursuan
Rule 424 promulgated under the Securities Act, ag be necessary to keep such Registration Stateefiective at all times during t
Registration Period, and, during such period, cgmyth the provisions of the Securities Act witlspect to the disposition of all Registre
Securities of the Company covered by such Registrabtatement until such time as all of such Regiidé Securities shall have b
disposed of in accordance with the intended metbbdssposition by the seller or sellers thereo$esforth in such Registration Statemen
the case of amendments and supplements to a ReigistStatement which are required to be filed pamn$ to this Agreemer{including
pursuant to this Section 3.1(b)) by reason of tlmen@any filing a report on Form 10-Q, Form KOer any analogous report under
Securities Exchange Act of 1934, as amended (tlreH&nge Act”)the Company shall have incorporated such reporefgrence into sut
Registration Statement, if applicable, or sha# Sluch amendments or supplements with the Commisgthin two Trading Days after t
Exchange Act report is filed which created the resuent for the Company to amend or supplement Regfistration Statement.




(c) The Company shall (A) permit Legal Counselagiew and comment upon (i) a Registration Statéraeheast five (5) Business De
prior to its filing with the Commission and (ii)lamendments and supplements to all Registratiate®tents (except for any reports f
under the Exchange Act which may be deemed to soppit or amend the Registration Statement, sodsrgych report was not filed sol
for such purpose) within a reasonable number o§ gior to their filing with the Commission, and)(Bot file any Registration Statemen
amendment or supplement thereto in a form to whiepal Counsel reasonably and timely objects. Then@any shall furnish to Lec
Counsel, without charge, (i) copies of any corresfamce from the Commission or the staff of the Cdgsion to the Company or
representatives relating to any Registration State(ii) promptly after the same is prepared dledi fwith the Commission, one copy of :
Registration Statement and any amendment(s) thdretluding financial statements and schedulesdaluments incorporated therein
reference, if requested by an Purchaser, and albigx (unless such Registration Statement is akildl on EDGAR) and (iii) upon t
effectiveness of any Registration Statement, oy af the prospectus included in such Registratiéatement and all amendments
supplements thereto (unless such Registration r8¢ate is available on EDGAR). The Company shall saably cooperate with Leg
Counsel in performing the Company'’s obligationsspant to this Section 3.1.

(d) The Company shall furnish each Purchaser wiRegstrable Securities are included in any Redfistn Statement, without char
(i) promptly after the same is prepared and filethwhe Commission, at least one copy of such Regisn Statement and any amendme
thereto, including financial statements and schesjudll documents incorporated therein by refergihcequested by an Purchaser, all exh
and each preliminary prospectus (unless such Ratiist Statement is available on EDGAR), (ii) ugbe effectiveness of any Registrai
Statement, ten (10) copies of the prospectus iedud such Registration Statement and all amendard supplements thereto (unless
amendments and supplements are available on ED@AR)(iii) such other documents, including copiestte# foregoing (regardless
whether such documents are available upon EDGAR)aawy preliminary or final prospectus, as such Raser may reasonably request f
time to time in order to facilitate the dispositiohthe Registrable Securities owned by such Pseha

(e) The Company shall use its reasonable bestteffo (i) register and qualify, unless an exemptfmm registration and qualificati
applies, the resale by Purchasers of the Registi@bturities covered by a Registration Statemedésuch other securities or “blue sky”
laws of all applicable jurisdictions in the Unit&dates, (ii) prepare and file in those jurisdicipauch amendments (including peffective
amendments) and supplements to such registratimhsjaalifications as may be necessary to maintaneffectiveness thereof during
Registration Period, (iii) take such other actiaasnay be reasonably necessary to maintain suidiregipns and qualifications in effect at
times during the Registration Period, and (iv) takeother actions reasonably necessary or adwésabtualify the Registrable Securities
sale in such jurisdictions during the Registratf@riod;_provided however, that the Company shall not be required in coriae¢herewith o
as a condition thereto to (x) qualify to do bussés any jurisdiction where it would not otherwibe required to qualify but for t
Section 3.1(e), (y) subject itself to general teomatin any such jurisdiction, or (z) file a generansent to service of process in any !
jurisdiction. The Company shall promptly notify ladgCounsel and each Purchaser who holds Regist&sdxarities of the receipt by |
Company of any notification with respect to thepamsion of the registration or qualification of amfythe Registrable Securities for ¢
under the securities or “blue skidws of any jurisdiction in the United States ar ieceipt of notice of the initiation or threatemiof any
proceeding for such purpose.




() The Company shall notify Legal Counsel andre&urchaser in writing of the happening of any évaas promptly as practicable a
becoming aware of such event, as a result of wtiiehprospectus included in a Registration Staten@nthen in effect, includes an uni
statement of a material fact or omission to stateagerial fact required to be stated therein oessary to make the statements therein, i
light of the circumstances under which they weredeaiot misleading (provided that in no event skalth notice contain any matet
nonpublic information), and, subject to Section(§,lpromptly prepare a supplement or amendmestithh Registration Statement to cor
such untrue statement or omission, and delive(X@nhcopies of such supplement or amendment toll@gansel and each Purchaser (or
other number of copies as Legal Counsel or suchh@ser may reasonably request) (unless such suppleror amendments are availabls
EDGAR). The Company shall also promptly notify Le@ounsel and each Purchaser in writing (i) whepr@spectus or any prospec
supplement or post-effective amendment has beed, fdind when a Registration Statement or any gffesttive amendment has becc
effective (notification of such effectiveness shmldelivered to Legal Counsel and each Purchasfcksimile no later than the next Busir
Day of such effectiveness and by overnight mail),of any request by the Commission for amendmemtsupplements to a Registrai
Statement or related prospectus or related infaomaand (i) of the Company’s reasonable deteation that a postffective amendment
a Registration Statement would be appropriate.

(g) The Company shall use its reasonable bestteffo prevent the issuance of any stop order berosuspension of effectiveness 1
Registration Statement, or the suspension of ttadifmpation of any of the Registrable Securities $ale in any jurisdiction and, if such
order or suspension is issued, to obtain the wéthdl of such order or suspension at the earliessipl®e moment and to notify Legal Cour
and each Purchaser who holds Registrable Securitieg sold of the issuance of such order andédkelution thereof or its receipt of not
of the initiation or threat of any proceeding fach purpose.

(h) If any Purchaser is deemed to be, allegedetorbreasonably believes it may be deemed or alégde, an underwriter or is requi
under applicable securities law to be describeth& Registration Statement as an underwriter ofifR@dple Securities, at the reason
request of such Purchaser, the Company shall futeissuch Purchaser, on the date of the effectasé the Registration Statement
thereafter from time to time on such dates as arcHager may reasonably request (i) a letter, datedh date, from the Company’
independent certified public accountants in fornd aubstance as is customarily given by independertified public accountants
underwriters in an underwritten public offeringdaglssed to the applicable Purchasers, and (iipamam, dated as of such date, of cou
representing the Company for purposes of such Ratim Statement, in form, scope and substanie @sstomarily given in an underwritf
public offering, addressed to the applicable Pusera
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(i) If any Purchaser is deemed to be, allegeckttortreasonably believes it may be deemed or alegbe, an underwriter or is required ur
applicable securities law to be described in thgi®etion Statement as an underwriter of Registr&®curities, upon the request of ¢
Purchaser, the Company shall make available fqeictson by (i) such Purchaser, (ii) Legal Counsel éii) one firm of accountants or otl
agents retained by the Purchasers (collectivety; imspectors), all pertinent financial and other records, andipertt corporate documel
and properties of the Company (collectively, th®écords”), as shall be reasonably deemed necessary by egobcios and cause 1
Companys officers, directors and employees to supplyrdgirimation which any Inspector may reasonably regyzovided, however, tt
each Purchaser shall hold (and shall cause it$ bibpectors to hold) in strict confidence and khat (and shall cause its other Inspector:
to) make any disclosure (except to the other Inspsror use of any Record or other confidentifdrimation regarding the Company, unl
(a) the disclosure of such Records is necessaaya@ or correct a misstatement or omission in Begistration Statement or is otherv
required under the Securities Act, (b) the reledsgich Records is ordered pursuant to a final;appealable subpoena or order from a ¢
or government body of competent jurisdiction, ortfe information in such Records has been maderghy available to the public ott
than by disclosure in violation of this or any atfieansaction Document. Each Purchaser agreedt ttzll, upon learning that disclosure
such Records is sought in or by a court or govermatébody of competent jurisdiction or through atieeans, give prompt notice to
Company and allow the Company, at its expensentieniake appropriate action to prevent disclos@ireroto obtain a protective order f
the Records deemed confidential. Nothing hereirinf@ny other confidentiality agreement betweenQoenpany and any Purchaser) sha
deemed to limit the Purchasembility to sell Registrable Securities in a manmdrich is otherwise consistent with applicable laavs
regulations.

()) The Company shall hold in confidence and nakeany disclosure of information (other than infation provided to the Company by
Purchaser pursuant to Section 4.1(a)) concerninguachaser provided to the Company unless (i) asek of such information is neces:
to comply with federal or state securities lawsha rules of any exchange or other market in wikiiehCompanys securities are then trad
listed or quoted, (ii) the disclosure of such imf@tion is necessary to avoid or correct a misstateénor omission in any Registrat
Statement, (iii) the release of such informationoislered pursuant to a subpoena or other final-appealable order from a court
governmental body of competent jurisdiction or §uch information has been made generally avail@bthe public other than by disclos
in violation of this Agreement, any other agreementvhich the Company is a party, or, to the Conypsuknowledge, any other agreem
The Company agrees that it shall, upon learning disclosure of such information concerning an Raser is sought in or by a court
governmental body of competent jurisdiction or tigb other means, give prompt written notice to sBatchaser and allow such Purche
at the Purchaser’s expense, to undertake appre@sion to prevent disclosure of, or to obtainaextive order for, such information.
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(k) The Company shall use its reasonable bestteffo cause all of the Registrable Securities rEVdy a Registration Statement to be li
on a Trading Market. The Company shall pay all f&@s$ expenses in connection with satisfying itsgalblon under this Section 3.1(k).

() The Company shall cooperate with the Purcteaséro hold Registrable Securities being offered amdhe extent applicable, facilitate
timely preparation and delivery of certificatest(bearing any restrictive legend) representingRbegistrable Securities to be offered purs
to a Registration Statement and enable such cattf to be in such denominations or amounts,easabe may be, as the Purchasers
reasonably request and registered in such nantee &sirchasers may request.

(m) If requested by an Purchaser, the Companyl ¢has soon as practicable incorporate in a peop supplement or postfective
amendment such information as an Purchaser redyorajuests to be included in the Plan of Distiidmutor Selling Stockholder sectic
relating to the sale and distribution of Registealecurities, including, without limitation, infoation with respect to the number
Registrable Securities being offered or sold, theclpase price being paid therefor and any othendesf the offering of the Registra
Securities to be sold in such offering; (ii) as rs@s practicable make all required filings of sychspectus supplement or pestective
amendment after being notified of the matters tanlberporated in such prospectus supplement orgffsttive amendment; and (iii) as s
as practicable, supplement or make amendments/tRegistration Statement if reasonably requestedrblurchaser holding any Registri
Securities.

(n) The Company shall use its reasonable besttgffo cause the Registrable Securities covereal Rggistration Statement to be regist
with or approved by such other governmental agsneoieauthorities as may be necessary to consuntimatdisposition of such Registra
Securities by the Purchasers.

(0) [intentionally omitted]

(p) The Company shall otherwise use its reasonaést efforts to comply with all applicable rulesdaregulations of the Commission
connection with any registration hereunder.

(g) Within five (5) Business Days after a Regitna Statement which covers Registrable Securiiegdered effective by the Commissi
the Company shall deliver to the Transfer Agentsiach Registrable Securities (with copies to thelPasers whose Registrable Securitie:
included in such Registration Statement) confirorathat such Registration Statement has been ddcifective by the Commission in
form attached hereto as Exhibit. A
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() Notwithstanding anything to the contrary hareit any time after any Effective Date, the Conyparay delay the disclosure of matel
non-public information concerning the Company the disake of which at the time is not, in the goodhfaipinion of the Board of Directc
of the Company, in the best interest of the Compathgrwise required or otherwise render the Regjistt Statement unavailable for sale
be effected thereunder (a “ Grace Pefipdorovided, that the Company shall promptly (i) nptiie Purchasers in writing of the existenc
material, norpublic information giving rise to a Grace Periodojgded that in each notice the Company will naictbse the content of st
material, norpublic information to the Purchasers) and the datevhich the Grace Period will begin on the firaydhat the effectiveness
the Registration Statement is suspended, anddfifiynthe Purchasers in writing of the date on whibe Grace Period ends; and, prov
further, that no Grace Period shall exceed twédinty{25) consecutive days and during any threednesh sixty five (365) day period st
Grace Periods shall not exceed an aggregate ¢f(§8) days and the first day of any Grace Periodtrbe at least five (5) Trading Days &
the last day of any prior Grace Period (each, alfolable Grace Period”}or purposes of determining the length of a GraeéoB above
the Grace Period shall begin on and include the thet Purchasers receive the notice referred ¢tairse (i) and shall end on and include
later of the date the Purchasers receive the nwfeered to in clause (i) and the date referethtsuch notice. The provisions of Section 3.1
(9) hereof shall not be applicable during the kb any Allowable Grace Period. Upon expirationttod Grace Period, the Company <
again be bound by the first sentence of Sectioff)3wlith respect to the information giving rise th® unless such material, npaoblic
information is no longer applicable. Notwithstarglemything to the contrary, the Company shall caissteansfer agent to deliver unlegen
shares of Common Stock to a transferee of an Psectiaaccordance with the terms of the PurchaseeXgent in connection with any sals
Registrable Securities with respect to which arcRaser has entered into a contract for sale, aincedsd a copy of the prospectus include
part of the applicable Registration Statement @mkn exemption from such prospectus delivery rement exists), prior to the Purchaser’
receipt of the notice of a Grace Period and forclwhihe Purchaser has not yet settled.

(s) If NASDR Rule 2710 requires any broldmaler to make a filing prior to executing a satealPurchaser, the Company shall (i) mak
Issuer Filing with the NASDR, Inc. Corporate FinamgcDepartment pursuant to proposed NASDR Rule @){00)(A)(i), (ii) respond withi
five Trading Days to any comments received from #&Sin connection therewith, and (iii) pay the fiirfee required in connecti
therewith.

ARTICLE IV
PURCHASER OBLIGATIONS

4.1 Obligations of the Purchasers

(a) At least five (5) Business Days prior to thetfanticipated filing date of a Registration 8taent, the Company shall send each Purc
a selling stockholder questionnaire in substantidlé form attached hereto as Exhibit I[E shall be a condition precedent to the obligagio
the Company to complete the registration pursuarhis Agreement with respect to the Registrableutes of a particular Purchaser t
such Purchaser shall furnish to the Company suohnration regarding itself, the Registrable Se@siteld by it and the intended metho
disposition of the Registrable Securities heldtgsi shall be reasonably required to effect andhtaimi the effectiveness of the registratio
such Registrable Securities within five (5) Busmid3ays and such Purchaser shall execute such daotsirire connection with su
registration as the Company may reasonably request.
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(b) Each Purchaser, by such Purchasecceptance of the Registrable Securities, agmee®operate with the Company as reasor
requested by the Company in connection with th@amation and filing of any Registration Statemestelunder, unless such Purchasel
notified the Company in writing of such Purchaselaction to exclude all of such PurchasdRegistrable Securities from such Registre
Statement.

(c) Each Purchaser agrees that, upon receipt ohatige from the Company of the happening of amsnéf the kind described in Section 3.1
(9) or the first sentence of Section 3.1(f), suciicRaser will immediately discontinue dispositiohRegistrable Securities pursuant to
Registration Statement(s) covering such Registr8leleurities until such Purchasereceipt of the copies of the supplemented or dex
prospectus contemplated by Section 3.1(g) or ttet §ientence of Section 3.1(f) or receipt of noticat no supplement or amendmer
required. Notwithstanding anything to the contrahg Company shall cause its transfer agent toefelinlegended shares of Common S

to a transferee of an Purchaser in accordancethattierms of the Purchase Agreement in connectitinamy sale of Registrable Securi
with respect to which an Purchaser has enteredairdontract for sale prior to the Purchasegceipt of a notice from the Company of
happening of any event of the kind described intiSed.1(g) or the first sentence of Section 3.&fff for which the Purchaser has not
settled.

(d) Each Purchaser covenants and agrees thdt ¢omiply with the prospectus delivery requiremeoitshe Securities Act as applicable t
or an exemption therefrom in connection with saleRegistrable Securities pursuant to the Registrebtatement.

ARTICLE V
EXPENSES OF REGISTRATION

5.1. Expenses of RegistratioAll fees and expenses incident to the performarice compliance with this Agreement by the Compahal
be borne by the Company whether or not any Registr@ecurities are sold pursuant to a Registrafitaiement. The fees and expel
referred to in the foregoing sentence shall inclwdéhout limitation, (i) all registration and filg fees (including, without limitation, fees ¢
expenses of the Compasytounsel and auditors) (A) with respect to filimgade with the Commission, (B) with respect tanfis required 1
be made with any Trading Market on which the ComiBtock is then listed for trading, (C) in complianeith applicable state securities
Blue Sky laws reasonably agreed to by the Compamwriting (including, without limitation, fees andisbursements of counsel for
Company in connection with Blue Sky qualificatioas exemptions of the Registrable Securities) anyl i{Dhot previously paid by tf
Company in connection with an issuer filing, widsspect to any filing that may be required to be enbg any broker through whict
Purchaser intends to make sales of Registrableriieswith the FINRA pursuant to NASD Rule 2710,leng as the broker is receiving
more than a customary brokerage commission in agimmewith such sale, (ii) printing expenses (irlthg, without limitation, expenses
printing certificates for Registrable Securitigd)) messenger, telephone and delivery expen$ésfees and disbursements of counsel fo
Company, (v) Securities Act liability insurance,tlife Company so desires such insurance, and @) &d expenses of all other Per.
retained by the Company in connection with the oomsation of the transactions contemplated by tlgse@ment. In addition, the Compi
shall be responsible for all of its internal expenéncurred in connection with the consummatiorihef transactions contemplated by
Agreement (including, without limitation, all salkes and expenses of its officers and employee®eirfig legal or accounting duties),
expense of any annual audit and the fees and espémsurred in connection with the listing of thegistrable Securities on any secur
exchange as required hereunder. In no event $f@lCompany be responsible for any broker or sintitanmissions of any Purchaser
except to the extent provided for in the TransacBmcuments, any legal fees or other costs of thetRsers.
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ARTICLE VI
INDEMNIFICATION

6.1. Indemnification In the event any Registrable Securities araugtedl in a Registration Statement under this Agre¢me

(@) To the fullest extent permitted by law, thentpany will, and hereby does, indemnify, hold hassaland defend each Purchaser
directors, officers, members, partners, employagents, representatives of, and each Person, jfvemy controls any Purchaser within
meaning of the Securities Act or the Exchange &ath, an “Indemnified Personggainst any losses, claims, damages, liabilitiedfgments
fines, penalties, charges, costs, reasonable ajtsriees, amounts paid in settlement or experjeag, or several (collectively, “Claim§”
incurred in investigating, preparing or defendimy action, claim, suit, inquiry, proceeding, invugation or appeal taken from the foregc
by or before any court or governmental, adminiateabr other regulatory agency, body or the Comimisswhether pending or threater
whether or not an indemnified party is or may hEagy thereto (“Indemnified Damagestd, which any of them may become subject ins
as such Claims (or actions or proceedings, whethermenced or threatened, in respect thereof) atisef or are based upon: (i) any un
statement or alleged untrue statement of a matiagalin a Registration Statement or any pefétctive amendment thereto or in any fil
made in connection with the qualification of théeoihg under the securities or other “blue skyiws of any jurisdiction in which Registra
Securities are offered (“Blue Sky Filing®r the omission or alleged omission to state a ni@t@ct required to be stated therein or nece
to make the statements therein not misleadingafiy) untrue statement or alleged untrue statemkiat material fact contained in &
preliminary prospectus if used prior to the effeetdate of such Registration Statement, or condainghe final prospectus (as amende
supplemented, if the Company files any amendmenetf or supplement thereto with the Commissiortheromission or alleged omissior
state therein any material fact necessary to miakestatements made therein, in the light of theuanstances under which the staterr
therein were made, not misleading, (iii) any vimator alleged violation by the Company of the S&®s Act, the Exchange Act, any ot
law, including, without limitation, any state seitigs law, or any rule or regulation thereundentiely to the offer or sale of the Registr:
Securities pursuant to a Registration Statemefitvpany breach by the Company of a representati@rranty or covenant contained in -
Agreement (the matters in the foregoing clausethfgugh (iv) being, collectively, “Violations"Bubject to Section 6.1(d), the Company ¢
reimburse the Indemnified Persons, promptly as sxgenses are incurred and are due and payablanjoreasonable legal fees or o
reasonable expenses incurred by them in connegitbrinvestigating or defending any such Claim.
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(b) Notwithstanding anything to the contrary caméa herein, the indemnification agreement conthineSection 6.1(a): (i) shall not apply
a Claim by an Indemnified Person arising out ofbased upon a Violation which occurs (A) in relianggon and in conformity wi
information furnished in writing to the Company bych Indemnified Person expressly for use in caimeavith the preparation of tl
Registration Statement (including any amendmentetbeany related prospectus, or any prospectysiement) (which information provid:
by the Purchasers includes Exhibits B and C toAkieement), (B) failure by the Purchaser to compiyh prospectus delivery requiremel
if such prospectus, or any such amendment theresdigplement thereto, was timely made availabléhbyCompany pursuant to Section 3.1
(d), or (C) the use by such Purchaser of an ouldatelefective prospectus after the Company hafetbsuch Purchaser in writing that
prospectus is outdated or defective and prior éor#teipt by such Purchaser of an amended or suppted prospectus, and (i) shall
apply to amounts paid in settlement of any Clainsuth settlement is effected without the prior teritconsent of the Company, wt
consent shall not be unreasonably withheld or @glaypuch indemnity shall remain in full force arfteet regardless of any investigat
made by or on behalf of the Indemnified Person simall survive the transfer of the Registrable Séesrby the Purchasers pursuar
Section 9.1.

(c) In connection with any Registration Statemientvhich an Purchaser is participating, each suefchser agrees to severally and
jointly indemnify, hold harmless and defend, to faene extent and in the same manner as is setifioBéction 6.1(a), the Company, eac
its directors, each of its officers who signs thegRtration Statement and each Person, if any, egintrols the Company within the mear
of the Securities Act or the Exchange Act (each{lademnified Party”),against any Claim or Indemnified Damages to which af then
may become subject, under the Securities Act, tteh&nhge Act or otherwise, insofar as such Clainndemnified Damages arise out o
are based upon any Violation, in each case toxteng and only to the extent, that such Violatawises from the circumstances describe
clauses (A) through (C) of Section 6.1(b) abovet, @ubject to Section 6.1(d), such Purchaser shiatbburse the Indemnified Party, prom|
as such expenses are incurred and are due andigaf@bany legal fees or other reasonable expeimgrsred by it in connection wi
investigating or defending any such Claim; providealwever, that the indemnity agreement containdtlis Section 6.1(c) and the agreer
with respect to contribution contained in Sectioh §hall not apply to amounts paid in settlemerdarf Claim if such settlement is effec
without the prior written consent of such Purchasdrich consent shall not be unreasonably withleeldelayed; provided, further, howe\
that the Purchaser shall be liable under this 8e&il(c) for only that amount of a Claim or Indéfiead Damages as does not exceed th
proceeds to such Purchaser as a result of theofaRegistrable Securities pursuant to such RegjistreStatement. Such indemnity sl
remain in full force and effect regardless of amyeistigation made by or on behalf of such InderadifParty and shall survive the transfe
the Registrable Securities by the Purchasers potrsogection 9.1.
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(d) Promptly after receipt by an Indemnified Perso Indemnified Party under this Section 6.1 diiceof the commencement of any ac
or proceeding (including any governmental actiopmrceeding) involving a Claim, such Indemnifiedd$ea or Indemnified Party shall, i
Claim in respect thereof is to be made againstimtgmnifying party under this Section 6.1, delit@the indemnifying party a written not
of the commencement thereof, and the indemnifyiadypshall have the right to participate in, arathe extent the indemnifying party
desires, jointly with any other indemnifying pargymilarly noticed, to assume control of the defetisereof with counsel reasona
satisfactory to the Indemnified Person or the Indiéied Party, who shall not, except with the corisarthe indemnifying party, be counse
the Indemnified Person or the Indemnified Partyh@scase may be; and after notice from the indeyimgifparty of its election to assume
defense thereof, the indemnifying party shall netliable to the Indemnified Party or Indemnifiedrdta for any legal expenses of o
counsel or other expenses incurred in connectidh thie defense thereof; providethowever, that the Indemnified Persons or Indemni
Parties shall have the right to retain their ownreel with the reasonable fees and expenses ohoi than one counsel for all Indemnit
Persons or Indemnified Parties to be paid by tldenmifying party, if, in the reasonable opinionaafunsel retained by the indemnify
party, the representation by such counsel of tdertmified Person or Indemnified Party and the inti&ing party would likely represent
conflict of interest that would legally precludeckurepresentation. In the case of an Indemnifiexsd?e legal counsel referred to in
immediately preceding sentence shall be selectetthdoyPurchasers holding at least 80% interesteRgistrable Securities included in
Registration Statement to which the Claim relafése Indemnified Party or Indemnified Person shabperate fully with the indemnifyir
party in connection with any negotiation or defermdeany such action or Claim by the indemnifyingrtpaand shall furnish to ti
indemnifying party all information reasonably agdile to the Indemnified Party or Indemnified Peragnich relates to such action or Cla
The indemnifying party shall keep the Indemnifieattly or Indemnified Person reasonably apprised déitv@es as to the status of the defe
or any settlement negotiations with respect thefdtoindemnifying party shall be liable for anytd®snent of any action, claim or proceec
effected without its prior written consent; prouidehowever, that the indemnifying party shall not unreasopatithhold, delay or conditic
its consent. No indemnifying party shall, withobié tprior written consent of the Indemnified Panyir@lemnified Person, consent to entr
any judgment or enter into any settlement or otteenpromise which does not include as an uncondititerm thereof the giving by t
claimant or plaintiff to such Indemnified Party imdemnified Person of a release from all liabilityrespect to such Claim or litigation, ¢
such settlement shall not include any admissiontoagault on the part of the Indemnified Party odémnified Person. Followir
indemnification as provided for hereunder, the mddying party shall be subrogated to all rightstieé Indemnified Party or Indemnifi
Person with respect to all third parties, firmscorporations relating to the matter for which indfication has been made. The failur
deliver written notice to the indemnifying partythin a reasonable time of the commencement of aich siction shall not relieve st
indemnifying party of any liability to the Indemi@fl Person or Indemnified Party under this Sedidn except to the extent that
indemnifying party is prejudiced in its ability tefend such action.

(e) The indemnification required by this Sectioh 8hall be made by periodic payments of the amthmteof during the course of :
investigation or defense, as and when bills areived or Indemnified Damages are incurred.

() The indemnity agreements contained hereinldi®lin addition to (i) any cause of action or $amiright of the Indemnified Party

Indemnified Person against the indemnifying partythers, and (ii) any liabilities the indemnifyipgrty may be subject to pursuant to
law.
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ARTICLE VII
CONTRIBUTION

7.1. Contribution To the extent any indemnification by an inderini§ party is prohibited or limited by law, the ewinifying party agree
in lieu of providing such indemnification, to coibtute to the amount paid or payable by such Ind&ethParty or Indemnifying Person a
result of such Claims or Indemnified Damages, iohsproportion as is appropriate to reflect thetredafault of the Company, on the ¢
hand, and the Purchasers, on the other hand, inection with the statements or omissions whichltedun such Claims or Indemnifi
Damages, as well as any other relevant equitabisiderations; provided however, that (i) no Person involved in the sale of Regisi
Securities which is guilty of fraudulent misrepnetsion (within the meaning of Section 11(f) of tBecurities Act) in connection with st
sale shall be entitled to contribution from anyd$®erwho was not guilty of fraudulent misrepreseataand (ii) contribution by any seller
Registrable Securities shall be limited in amoumet proceeds received by such seller from the shsuch Registrable Securities subje
the Claim. The relative fault shall be determingdréference to, among other things, whether theuenor alleged untrue statement
material fact or the omission or alleged omissioistate a material fact relates to information $edpby the Company, on the one hanc
the Purchasers, on the other hand, and the partiesive intent, knowledge, access to informatiod apportunity to correct or prevent s
statement or omission. The Company and the Purchageee that it would not be just and equitableoiftribution pursuant to this Sect
7.1 were determined by pro rata allocation (evethéf Purchasers were treated as one entity for pugtose) or by any other methoc
allocation which does not take account of the edplét considerations referred to above in this 8ectil. The amount paid or payable b
Indemnified Party or Indemnified Person as a restiithe Claims or Indemnified Damages referred hova in this Section 7.1 shall
deemed to include any legal or other expensesmaagpincurred by such Indemnified Party in coniwettvith investigating or defending a
such action or claim. The Purchasewsbligations in this Section 7.1 to contribute ae@eyal in proportion to their respective underwd
obligations and not joint.

ARTICLE VI
REPORTING REQUIREMENTS

8.1. Reports Under the Exchange AdlVith a view to making available to the Purchagtie benefits of Rule 144 promulgated unde
Securities Act or any other similar rule or regigatof the Commission that may at any time pering Purchasers to sell securities of
Company to the public without registration (“Rulé4?), the Company agrees to, during the two years dfeddst Closing Date: (i) ma
and keep public information available, as thosmgeare understood and defined in Rule 144; (1§ viiith the Commission in a timely man
all reports and other documents required of the @om under the Securities Act and the ExchangesAdbng as the Company rem:
subject to such requirements and the filing of stegforts and other documents is required for thicgble provisions of Rule 144; and (
furnish to each Purchaser that then owns Registi@bturities, promptly upon request (a) a writteiesnent by the Company, if true, th:
has complied with the reporting requirements ofeR144, the Securities Act and the Exchange Acta(©ypy of the most recent annua
quarterly report of the Company and such other nispand documents so filed by the Company andu@) ®ther information as may
reasonably requested to permit the Purchaserdl tsus@ securities pursuant to Rule 144 withouistegtion.
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ARTICLE IX
MISCELLANEOUS

9.1. Assignment of Registration RightsThe rights under this Agreement shall be autarally assignable by the Purchasers to
transferee of all or any portion of such PurchasBegistrable Securities if: (i) the Purchaser egjia writing with the transferee or assig
to assign such rights and a copy of such agreeimsefotrnished to the Company within a reasonablestafter such assignment; (ii)
Company is, within a reasonable time after suchsfiex or assignment, furnished with written notafe(a) the name and address of ¢
transferee or assignee and (b) the securities nepect to which such registration rights are béiagsferred or assigned,; (iii) immediat
following such transfer or assignment the furthispdsition of such securities by the transfereassignee is restricted under the Secu
Act or applicable state securities laws; (iv) atoefore the time the Company receives the writtetice contemplated by clause (ii) of 1
sentence the transferee or assignee agrees imgwiith the Company to be bound by all of the psns contained herein; and (v) s
transfer shall have been made in accordance watlapiplicable requirements of the Purchase Agreement

9.2. Amendments and Waiver3he provisions of this Agreement, including thieyisions of this sentence, may not be amendedfiad
or supplemented, and waivers or consents to deparftom the provisions hereof may not be giverdeasthe same shall be in writing
signed by the Company and the Purchasers holdilegsit 75% of the then outstanding Registrable i®@xsu If a Registration Statement d
not register all of the Registrable Securities parg to a waiver or amendment done in compliandé the previous sentence, then
number of Registrable Securities to be registeoedfch Purchaser shall be reduced pro rata anibRgrahasers and each Purchaser
have the right to designate which of its RegistaBkcurities shall be omitted from such Registnatiiatement. Notwithstanding -
foregoing, a waiver or consent to depart from thavisions hereof with respect to a matter thatteslaxclusively to the rights of a Purchi
or some Purchasers and that does not directlydireictly affect the rights of other Purchasers rhaygiven by such Purchaser or Purch:
of all of the Registrable Securities to which swaiver or consent relates; providedowever, that the provisions of this sentence may ni
amended, modified, or supplemented except in aacmal with the provisions of the first sentencehig Section 9.2Failure of any party |
exercise any right or remedy under this Agreemerttloerwise, or delay by a party in exercising stight or remedy, shall not operate
waiver thereof.

9.3. Notices Any and all notices or other communications elivétries required or permitted to be provided hacder shall be delivered
set forth in the Purchase Agreement.

9.4. Successors and Assigrithis Agreement shall inure to the benefit of &edinding upon the successors and permitted assigeach ¢
the parties and shall inure to the benefit of eaalthaser. The Company may not assign (except bgamdts rights or obligations hereun
without the prior written consent of all of the Blasers of the then outstanding Registrable SessuriEach Purchaser may assign
respective rights hereunder in the manner anda®#rsons as permitted under the Purchase Agreement

9.5 Governing Law. All questions concerning the construction, vajidienforcement and interpretation of this Agreetnshall b
determined in accordance with the provisions ofRhechase Agreement.

9.6. Cumulative RemedieS he remedies provided herein are cumulative aniéxclusive of any other remedies provided by law.

9.7. _Severability If any term, provision, covenant or restrictiohntlois Agreement is held by a court of competenisgiction to be invalic
illegal, void or unenforceable, the remainder @& thrms, provisions, covenants and restrictiongastit herein shall remain in full force e
effect and shall in no way be affected, impaireéhwalidated, and the parties hereto shall use teenmercially reasonable efforts to find .
employ an alternative means to achieve the sanseilustantially the same result as that contemplayesuch term, provision, covenant
restriction. It is hereby stipulated and declatb¢ the intention of the parties that they wowdsehexecuted the remaining terms, provisi
covenants and restrictions without including angwéh that may be hereafter declared invalid, allegoid or unenforceable.
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9.8. Headings The headings in this Agreement are for conver@emdy, do not constitute a part of the Agreemeat shall not be deemed
limit or affect any of the provisions hereof.

9.10 Independent Nature of Purchésédbligations and RightsThe obligations of each Purchaser hereundereareral and not joint wit
the obligations of any other Purchaser hereundet,r®m Purchaser shall be responsible in any wayhperformance of the obligations
any other Purchaser hereunder. Nothing containeglrher in any other agreement or document deltveteany closing, and no action ta
by any Purchaser pursuant hereto or thereto, shaleemed to constitute the Purchasers as a [srifmean association, a joint venture or
other kind of entity, or create a presumption tthet Purchasers are in any way acting in concett waspect to such obligations or
transactions contemplated by this Agreement. EarbHaser shall be entitled to protect and enfaceghts, including without limitation tl
rights arising out of this Agreement, and it shret be necessary for any other Purchaser to bedaas an additional party in any procee
for such purpose.

9.10 Construction. The parties agree that each of them and/or thepeaive counsel has reviewed and had an opporttmitevise thi
Agreement and, therefore, the normal rule of caiesion to the effect that any ambiguities are tadmolved against the drafting party s
not be employed in the interpretation of this Agneat or any amendments hereto. The words “incldifegludes,” and “including”will be
deemed to be followed by “without limitation.” Threords “this Agreement,” “herein,” “hereof,” “hereffy‘hereunder,”and words of simil
import refer to this Agreement as a whole and aatrty particular subdivision unless expressly isitdid.

IN WITNESS WHEREOF, each Purchaser and the Compawg caused their respective signature page t&Régsstration Rights Agreeme
to be duly executed as of the date first writteovah

REGINICIN, INC.

By: /s/ Randall E. McCoy

Name: Mr. Randall E. McCo
Title: Chief Executive Officer

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGES FOR PURCHASERS FOLLOW]
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IN WITNESS WHEREOF, the undersigned have causexdReqgistration Rights Agreement to be duly execbietheir respective authoriz
signatories as of the date first indicated above.

Name of Purchasel

Signature of Authorized Signatory of
Purchaser:

Name of Authorized Signator

Title of Authorized Signatory:

[SIGNATURE PAGES CONTINUE]
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Exhibit A

Empire Stock Transfer Inc.
1859 Whitney Mesa Dr
Henderson, NV 89014

Re: Reginicin, Inc.
Ladies and Gentlemen:

Reference is made to that certain Securities PaechAgreement (the " Securities Purchase Agreemenitered into by and amoiiggenicin
Inc. (f/k/a/ Windstar, Inc.), a Nevada corporatighe “ Company’) , and the purchasers named therein (collectiviilg " Purchasers)'
pursuant to which the Company sold to the Purckasieares (the “ Shar&sof the Companys common stock, $0.001par value per share
“ Common StocK) . Pursuant to the Securities Purchase Agreemen€ahgpany also has entered into a Registration Rigbteement wit
the Purchasers (the " Registration Rights Agreetnpmursuant to which the Company has agreed, amdmer dhings, to register t
Registrable Securities (as defined in the RegisttdRights Agreement) under the Securities Act@83, as amended (the " Securities Act"

In connection with the Company’s obligations untter Registration Rights Agreement, on , 2010, the Company filed a Registra
Statement on Form (File No. 333- ) (the " Registration Statemen}"with the Securities and Exchange Commission [
Commission") relating to the Registrable Securities which narmach of the Purchasers as a selling stockhdigeeunder (the Sellinc
Shareholders).

In connection with the foregoing, we advise you thanember of the Commissianstaff has advised us by telephone that the Cosionihia
entered an order declaring the Registration Statemffective under the Securities Act at [ TIME @FFECTIVENESS ] on PATE OF
EFFECTIVENESS ] and we have no knowledge, aftegpiebnic inquiry of a member of the Commiss@rstaff, that any stop orc
suspending its effectiveness has been issued pbatlyaproceedings for that purpose are pendingreefir threatened by, the Commiss
Based on the foregoing, the Registrable Secuatiesivailable for resale under the Securities Acsyant to the Registration Statement.

Each Selling Stockholder has agreed (i) pursuarthéoSecurities Purchageggreement, that the Shares may not be offered dt#, sold
assigned or transferred except in compliance wighSecurities Act and (ii) pursuant to the RegigtnaRights Agreement, to comply with
prospectus delivery requirements of the Securiigtsapplicable to such Selling Stockholder in cartion with sales of Shares pursuant tc
Registration Statement or the applicable requirdsnehany exemption from the Securities Act. Inanete upon such representation, this |
shall serve as our standing instruction to you thatShares covered by the Registration Statemapitdnal (which are listed on Exhibit _
hereto] are freely transferable by the Holders ypams to the Registration Statement subject to &ogkdransfer instructions that we may is
to you from time to time. You need not require lfient letters from us to effect any future legdrek issuance or reissuance of such Sr
provided at the time of such issuance or reissyagheeCompany has not otherwise notified you thatRegistration Statement is unavaili
for the resale of the Registrable Securities.

REGINICIN, INC.
By: /s/ Randall E. McCoy

Name: Mr. Randall E. McCo
Title: Chief Executive Officer
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Exhibit B

Plan of Distribution

Each Selling Stockholder (the O Selling Stockhadd®y of the common stock and any of their pledgessigaees and successorsfiteres
may, from time to time, sell any or all of theirashs of Common Stock on the [principal Trading Mgflor any other stock exchange, ma
or trading facility on which the shares are tradedin private transactions. These sales may beéxad for negotiated prices. A Selli
Stockholder may use any one or more of the follgwirethods when selling shares:

ordinary brokerage transactions and transactiomghinh the broker-dealer solicits purchasers;

block trades in which the brokeealer will attempt to sell the shares as agentniay position and resell a portion of the bloc
principal to facilitate the transactio

purchases by a broker-dealer as principal andedsathe broker-dealer for its account;

an exchange distribution in accordance with thesalf the applicable exchange;

privately negotiated transactions;

settlement of short sales entered into after tfect¥e date of the registration statement of whidh prospectus is a part;
broker-dealers may agree with the Selling Stockérsido sell a specified number of such sharestapalated price per share;
through the writing or settlement of options oresthedging transactions, whether through an optenhange or otherwise;
a combination of any such methods of sale; or

any other method permitted pursuant to applicabie |

The Selling Stockholders may also sell shares uiide 144 under the Securities Act of 1933, as aleénthe OSecurities ActO),
available, rather than under this prospectus.
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Broker-dealers engaged by the Selling Stockholdexg arrange for other brokers-dealers to partieipatsales. Brokedealers may recer
commissions or discounts from the Selling Stockbddor, if any brokedealer acts as agent for the purchaser of shaoss,the purchase
in amounts to be negotiated, but, except as s#t fiora supplement to this Prospectus, in the cds@ agency transaction not in excess
customary brokerage commission in compliance witKRA NASD Rule 2440; and in the case of a principralnsaction a markup
markdown in compliance with NASD IM-2440.

In connection with the sale of the common stockterests therein, the Selling Stockholders magreinto hedging transactions with broker-
dealers or other financial institutions, which nmiayurn engage in short sales of the common stodké course of hedging the positions
assume. The Selling Stockholders may also seleshafrthe common stock short and deliver theserisiesuto close out their short positio

or loan or pledge the common stock to bro#tealers that in turn may sell these securities. Sélbng Stockholders may also enter into of

or other transactions with brokdealers or other financial institutions or the ti@aof one or more derivative securities whichuieg the
delivery to such broker-dealer or other financratitution of shares offered by this prospectusictvishares such brokelealer or othe
financial institution may resell pursuant to thiegpectus (as supplemented or amended to reflebtteansaction).

The Selling Stockholders and any brokiealers or agents that are involved in sellingsth@res may be deemed to be OunderwritersO \
the meaning of the Securities Act in connectiorhwgitich sales. In such event, any commissions reddiy such brokedealers or agents a
any profit on the resale of the shares purchasetidim may be deemed to be underwriting commissiomscounts under the Securities ,
Each Selling Stockholder has informed the Compdmat tt does not have any written or oral agreenwntinderstanding, directly
indirectly, with any person to distribute the Commatock. In no event shall any broldgaler receive fees, commissions and markups v
in the aggregate, would exceed eight percent (8%).

The Company is required to pay certain fees anermrsgs incurred by the Company incident to the tradiisn of the shares. The Comp.
has agreed to indemnify the Selling Stockholdeesresy certain losses, claims, damages and lias)itncluding liabilities under the Securi
Act.

Because Selling Stockholders may be deemed to beetwriters” within the meaning of the Securitiest,Athey will be subject to tl
prospectus delivery requirements of the Securesincluding Rule 172 thereunder. In addition, a®scurities covered by this prospe:
which qualify for sale pursuant to Rule 144 undwer Securities Act may be sold under Rule 144 ratieer under this prospectus. There i
underwriter or coordinating broker acting in contiat with the proposed sale of the resale shardghdyelling Stockholders.
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We agreed to keep this prospectus effective unéldarlier of (i) [insert date that is two years after the last GigdDate under tt
Purchase Agreement]ii) the date that Selling Shareholders (if theg aot affiliates of the Company and have not baeh san affiliat
during the then immediately preceding 90 days) reely all of their shares covered by this prospeetitiout volume or holding peric
restrictions pursuant to Rule 144, and (ii) theedah which the Selling Shareholders shall have sdlicbf the shares covered by 1
prospectusThe resale shares will be sold only through regester licensed brokers or dealers if required uragiplicable state securit
laws. In addition, in certain states, the resalrehimay not be sold unless they have been regiisterqualified for sale in the applicable s
or an exemption from the registration or qualificatrequirement is available and is complied with.

Under applicable rules and regulations under thehkmge Act, any person engaged in the distributibrihe resale shares may
simultaneously engage in market making activitigth wespect to the common stock for the applicaielstricted period, as defined
Regulation M, prior to the commencement of thertigtion. In addition, the Selling Stockholders ik subject to applicable provisions
the Exchange Act and the rules and regulationstimeter, including Regulation M, which may limit ttiming of purchases and sales
shares of the common stock by the Selling Stocldisldr any other person. We will make copies of thiospectus available to the Sel
Stockholders and have informed them of the needetiver a copy of this prospectus to each purchaser prior to the time of the s
(including by compliance with Rule 172 under the8#ies Act).
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Exhibit C

Reginicin, Inc.
Selling Securityholder Notice and Questionnaire

The undersigned beneficial owner of common stobk (tRegistrable Securiti€$ of Reginicin, Inc., a Nevada corporation (th€tmpan

"), understands that the Company has filed or itéeto file with the Securities and Exchange Comiois§he “ Commissioti) a registratio
statement (the “ Registration Statem&nfor the registration and resale under Rule 413he Securities Act of 1933, as amended (the *
Securities Act’), of the Registrable Securities, in accordancthwhe terms of the Registration Rights Agreemém ( Registration Righ
Agreement’) to which this document is annexed. A copy of thgiReation Rights Agreement is available from tra®any upon request

the address set forth below. All capitalized temas otherwise defined herein shall have the meanawgribed thereto in the Registra
Rights Agreement.

Certain legal consequences arise from being named selling securityholder in the Registration &tegnt and the related prospec

Accordingly, holders and beneficial owners of Re&gisle Securities are advised to consult their @eaurities law counsel regarding

consequences of being named or not being namedelbng securityholder in the Registration Statatrand the related prospectus.
NOTICE

The undersigned beneficial owner (the “ SellingBigholder”) of Registrable Securities hereby elects to inclimeRegistrable Securiti

owned by it in the Registration Statement.

The undersigned hereby provides the following infation to the Company and represents and wardaatstich information is accurate:

QUESTIONNAIRE

1. Name.

(@) Full Legal Name of Selling Securitider

(b) Full Legal Name of Registered Hol@iE€not the same as (a) above) through which Resit Securities are held:
2. Address for Notices to Selling Segtnitider:
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Telephone:
Fax:
Contact Person:

3. Broker-Dealer Status:
(a) Are you a broker-dealer?
Yes No__
(b) If “yesto Section 3(a), did you receive your Registrabdeusities as compensation for investment bankimgices to th
Company?
Yes No
Note: If “no” to Section 3(bflhe Commissiors staff has indicated that you should be identifesdan underwriter in tl

Registration Statement.

(c) Are you an affiliate obeoker-dealer?
Yes No
(d) If you are an affiliate aforokereealer, do you certify that you purchased the Redife Securities in the ordinary cours:

business, and at the time of the purchase of thgsRable Securities to be resold, you had no ages¢s or understandings, directly
indirectly, with any person to distribute the Rexgible Securities?

Yes No

Note: If “no” to Section 3(djhe Commissiors staff has indicated that you should be identifedan underwriter in tl
Registration Statement.

4, Beneficial Ownership of Securitiegled Company Owned by the Selling Securityholder.

Except as set forth below in this Itemihe undersigned is not the beneficial or regéstaywner of any securities of the Company ¢
than the securities issuable pursuant to the PsecAgreement.
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(@) Type and Amount of othecwwities beneficially owned by the Selling Segdriider:
5. Relationships with the Company:
Except as set forth belowithrex the undersigned nor any of its affiliatedjcafrs, directors or principal equity holders (ows
of 5% of more of the equity securities of the usitgred) has held any position or office or has &y other material relationship with
Company (or its predecessors or affiliates) dutirggpast three years.

State any exceptions here:

The undersigned agrees to promptly notify the Campaf any inaccuracies or changes in the infornmpoovided herein that may oc
subsequent to the date hereof at any time whil&#wistration Statement remains effective.

By signing below, the undersigned consents to thelakure of the information contained herein manswers to Items 1 through 5 anc
inclusion of such information in the Registratiotatément and the related prospectus and any amensiroe supplements thereto. -
undersigned understands that such information lvélkelied upon by the Company in connection witl pheparation or amendment of
Registration Statement and the related prospectus.

IN WITNESS WHEREOF the undersigned, by authorityydyiven, has caused this Notice and Questionrtaifge executed and delive
either in person or by its duly authorized agent.

Date: Beneficial Osv:

By:
Name:
Title:
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PLEASE FAX A COPY OF THE COMPLETED AND EXECUTED NQTE AND QUESTIONNAIRE, AND RETURN THE ORIGINA
BY OVERNIGHT MAIL, TO:

Regenicn, Inc.

10 High Court

Little Falls, NJ 07424

Telephone: (973) 557-8914

Facsimile: (973) 200-0155

Attention: Randall E. McCoy, President

with a copy to:

Richard J. Pinto, Esq.

Stevens & Lee, P.C.

Princeton Pike Corporate Center
100 Lenox Drive

Suite 200

Lawrenceville, NJ 08648
Telephone: (609) 987-6650
Facsimile: (610) 371-7930



REGENICIN, INC.
LOCK-UP LEAK OUT AGREEMENT

This LOCK-UP LEAK-OUT AGREEMENT (the “ Agement”) is made as of August __, 2010 (the “ Effectivat®’) by and betwee
REGENICIN, INC., (formerly WINDSTAR, INC.), a Nevadcorporation (the “ Company and the undersigned Shareholder (as de
below).

NOW, THEREFORE, IN CONSIDERATION of the mutual caonaats contained in this Agreement, and for oth@dgand valuab
consideration, the receipt and adequacy of whiethareby acknowledged, the Company and the undesi§hareholder agree as follows:

1. Six Month Prohibition on Sales or TransfeT$e Shareholder, including the Sharehokléffiliated Entities (as defined below), her
agrees that for a period of six (6) months fromHEfiective Date (the “ LockUp Period’), the Shareholder will not offer, sell, contract &,
pledge, give, donate, transfer or otherwise dismdsédirectly or indirectly, any shares of the Camp’s common stock $0.01 par value
share (the “ Common Sto¢k or securities convertible into or exercisable fan@non Stock issued to the Shareholder pursuatiet&har
Exchange (the “ LockJp Shares) or securities or rights convertible into or eacigeable or exercisable for any Lddk-Shares, enter intc
transaction which would have the same effect, terento any swap, hedge or other arrangementithasfers, in whole or in part, any of
economic or voting consequences of ownership dfi securities, whether any such aforementioned aGims is to be settled by delivery
the LockUp Shares or such other securities, in cash omwibe, or publicly disclose the intention to makey &uch offer, sale, pledge
disposition, or to enter into any such transactswap, hedge or other arrangement (the “ EdgkAgreement). As used in this Agreement “
Affiliated Entities” shall mean any legal entity, including any comgatgn, limited liability company, partnership, nfor-profit corporatior
estate planning vehicle or trust, which is direattyindirectly owned or controlled by the Shareleoldr his or her descendants or spous
which such Shareholder or his or her descendargparse are beneficial owners, or which is undet ontrol or ownership with any ott
person or entity subject to a lock-up agreemerdndigg the Company’s stock with terms substantialkgntical to this Agreement.

2. Post ock-Up Restrictions on SalesVolume Limitations— LeakOut . After the expiration of the Locklp Period and for the six (
month period thereafter, the aggregate number akildp Shares that may be sold or otherwise Transfefasddefined below) by t
Shareholder (taking into account sales and othensfers (a) directly from the Shareholder, (b)h® $hareholdes’ Affiliated Entities and («
by any holder of Lockdp Shares previously sold or otherwise Transfetoeduch holder by the Shareholder after the Effecbate (bt
taking into account only Locklp Shares transferred to the holder by the Shadehlshall not exceed (i) 10% of the average migrithdinc
volume for the Common Stock on the relevant tradiragket as reported by Bloomberg L.P. for any Stader who is not an “affiliatebf
the Company as such term is defined under the Biesufct of 1933, as amended (the “ Axtand (ii) the greater of (x) 5% of the aver
monthly trading volume for the Common Stock on tekevant trading market as reported by Bloombefg,Lor (y) the maximum amot
permitted under applicable law or regulation foy &hareholder who is an “affiliate&¢ adjusted for any stock split, combination orlike)
in any 30-day period (the_“ Volume Limitatiofis




3. _Allowable Sales During Loedp Period and ThereafteMNotwithstanding the terms of Sectiorattove, during the Loclkdp Period th
Shareholder may:

€)) Transfer Lock-Up Shares to the Comypamits designee.

(b) Make a bona fide charitable donation to a-pofit, religious organization or institution thiatindependent of the Sharehol
(a “ Charitable Done®.

(c) Grant and maintain a bona fide lien or seagunterest in, pledge, hypothecate or encumbdtectively, a “ Pledge€) any
Lock-Up Shares beneficially owned by him, her doit nationally or internationally recognized fiegéal institution with assets of not less
than $10 billion (an “ Institutiof) in connection with a loan to the Shareholdeovyided, however, that (i) the Shareholder (treatirg
Shareholder and all Shareholder’s Affiliated Erstin the aggregate as one entity) shall not Pledgk-Up Shares to secure loans in the
aggregate in excess of One Million Dollars ($1,000); (ii) the Shareholder gives the Company’s 8ty 5 days’ prior written notice that
he, she or it intends to Pledge Lddk-Shares to an Institution pursuant to this Sec3i); and (iii) the Institution agrees in writilag or priol
to the time of such Pledge that the Company shaé#ive timely notice of any margin call or eventlefault and shall have the right to satisfy
any margin call or cure any event of default by @itrareholder in connection with any loan to whioh Pledge relates by purchasing any ¢
Lock-Up Shares Pledged at a price equal to 50%efhen-current market value (as calculated usiagverage closing sales price of the
Company’s Common Stock for the 15 immediately prasitrading days) on the date of the margin cadvent of default, such election by
the Company to be shown by written notice to tttitution and payment within 5 business days oicedbeing received by the Company,
with transfer of the Lock-Up Shares to the Comptanlge completed immediately upon receipt of sughrgnt. In the event that the
Company'’s payment for the Lock-Up Shares exceeglatimount owed to the Institution by the Shareholaey excess amount shall be paid
promptly by the Institution to the Shareholdertia event that both the Company and the SharehattEmpt to make payment to satisfy any
margin call or event of default, the first to mdl# payment shall be deemed to have completed pucthase or cure (as the case may be),
and any payments received by the Institution frbendther party shall be promptly returned. Thisageaph may not be relied upon for any
non-bona fide loan or other form of indirect orglissed sale. The Shareholder hereby appoints amtitutes Randall E. McCoy, with full
power of substitution, as attorneys-in-fact (each Attorney-in—Fact”) to act in the Shareholder’'s name, place anddstetransfer and
convey to the Company all Lock-Up Shares purchagettie Company pursuant to this Section 3(c) arekézute and deliver all stock
powers, endorse all stock certificates and exeantedeliver any and all instruments, documentsagndements necessary to transfer all
Lock-Up Shares purchased by the Company pursudhtst&ection 3(c). The foregoing power of attoriggoupled with an interest and is
irrevocable. The Shareholder agrees to indemniflyteold the Company and each Attorney-in-Fact, eirthppointees, harmless from and
against any and all liabilities, claims, damages expenses (including attorney’s fees and coutsgascurred by the Company or an
Attorney-in-Fact, or their appointees, in connattiath the exercise by the Company of its righteebeader.




(d) Transfer Lock-Up Sharesone of the Shareholder’'s Affiliated Entities, Ismg as such ShareholderAffiliated Entity
agrees in an additional written instrument delidei@the Company to be subject to the terms anditions of this Agreement.

(e) In the event that the i8halder is subject, on the Effective Date, to lgally binding, written “put” or “call” option (tb “
Option™), the Shareholder shall furnish a copy of such writhption to the Chief Financial Officer or GeneGaunsel of the Company pr
to or at the time of signing this Agreement. Intsewent, the provisions of this Agreement shallpretvent the Shareholder from honoring
or her “put” rights or “call’obligations pursuant to such Option and the Compaitlyupon request, furnish any reasonably reqlingitter
waiver of the applicability of this Agreement teetbxtent necessary to allow the Shareholder to higetr her obligation.

® sell or otherwise transfer Lock-Upa®és in a private sale transaction not effected ttading market.

4. Application of this Agreement to Shares Smidtherwise TransferredSo long as such sales or other Transfers are magamplianc
with the Volume Limitations and other requiremenfsthis Agreement, Lockip Shares sold in the public market shall thereafts be
subject to the restrictions on sale or other Tremsbntained in this Agreement. Lotlp Shares that are properly transferred to a Giize
Donee or LocKJp Shares sold or otherwise Transferred in prigates or other Transfers pursuant to an Optiorl 8fexkafter not be subije
to the restrictions on sale or other Transfer dapthin this Agreement. Transfers of Lotk Shares or those sold in a private transa
pursuant to Section 3(f) shall continue to be stthje the Volume Limitations and other terms obtAigreement as described in that Sec
Transferred LockJdp Shares may continue to be subject to restristiomposed by federal or state securities laws amtkactual agreemer
outside of this Agreement.

5. Attempted TransfersdAny attempted or purported sale or other Transfeainy LockUp Shares by the Shareholder in violatio
contravention of the terms of this Agreement shalhull and voidab initio . The Company shall, and shall instruct its tranafgent to, reje
and refuse to transfer on its books any Lagk-Shares that may have been attempted to be sadtherwise Transferred in violation
contravention of any of the provisions of this Agmeent and shall not recognize any person or entity.




6. Waiver of ClaimsThe Shareholder hereby irrevocably waives any&ihk!nown or unknown claims and rights, whetheaedi o
indirect, fixed or contingent, that the Shareholaety now have or that may hereafter arise agaiesCompany or any of its affiliates, or i
of its respective officers, directors, shareholdersployees, agents, attorneys or advisors ar@min@f the negotiation, documentation of
Agreement.

7. Consent or Approval of CompanWhenever the waiver, consent or approval of tben@any is required herein or is desire
amend this Agreement or waive any requirement i Algreement, such consent, approval, amendmewaier may only be given by t
Company if and when approved by a majority of tlrenpanys then independent directors; provided, howevaet, tthe independent direct
may delegate this authority to executive officefstte Company if the Shareholder seeking or bengfifrom the consent, approv
amendment or waiver is not serving as an officadimctor of the Company.

8. Acknowledgement of Representatidine Shareholder represents and warrants to thep&ay that the Shareholder was or hac
opportunity to be represented by legal counselathdr advisors selected by Shareholder in conneutith the Exchange Agreement and
been represented by legal counsel and other advésdected by the Shareholder in connection wiih Agreement. The Shareholder
reviewed this Agreement with his, her or its legalinsel and other advisors and understands the @mthconditions hereof.

9. Legends on Certificated\ll Lock-Up Shares now or hereafter owned by the Sharehoddeept any shares purchased in «
market transactions by Shareholders that are fibats (as such term is defined under securltiess) of the Company, shall be subject tc
provisions of this Agreement and the certificatgzresenting such Lock-Up Shares shall bear theviollg legend:

THE SALE, ASSIGNMENT, GIFT, BEQUEST, TRANSFER, DIRIBUTION, PLEDGE, HYPOTHECATION OR OTHE
ENCUMBRANCE OR DISPOSITION OF THE SHARES REPRESENDTBY THIS CERTIFICATE IS RESTRICTED BY AND MAY B
MADE ONLY IN ACCORDANCE WITH THE TERMS OF A LOCKJP AGREEMENT, A COPY OF WHICH MAY BE EXAMINED A
THE OFFICE OF THE CORPORATION.

10. Termination of Loeldp Agreement This Agreement shall terminate upon trergar or consolidation of the Company wi
corporation or other entity upon consummation ofcltthe Shareholder and all other persons or estitiat are party to a lockp agreeme
regarding the Company’s stock with terms substhiytidentical to this Lockp Agreement immediately thereafter own in the aggte les
than 25% of the total voting power of the survivimgresulting corporation.

11. Governing LawThis Agreement shall be governed by and constinedcordance with the internal laws of the Stdtiew York.




12. Notices Any notices and other communications given pumsti@ this Agreement shall be in writing and shudl effective upa
delivery by hand or on the fifth (5th) day aftepdsit in the mail if sent by certified or registérmail (postage prepaid and return rec
requested) or on the next business day if sentriatianally recognized overnight courier serviggpf@priately marked for overnight delive
or upon transmission if sent by facsimile (with iexffate electronic confirmation of receipt in a manoustomary for communications of s
type). Notices are to be addressed as follows:

If to the Company, to

Regenicn, Inc.

10 High Court

Little Falls, NJ 07424

Telephone: (973) 557-8914

Facsimile: (973) 200-0155

Attention: Randall E. McCoy, President and CEO

If to the Shareholder, to the address set fortthersignature page attached hereto

13. Binding EffectThis Agreement will be binding upon and inurghe benefit of the Company, its successors angrssind to tr
Shareholder and their respective permitted heassqnal representatives, successors and assigns.

14. Entire UnderstandingThis Agreement sets forth the entire agreemedtwarderstanding of the parties hereto in respeche
subject matter hereof and the transactions contetplhereby and supersedes all prior written amdl @agyreements, arrangements
understandings relating to the subject matter liefidos Agreement may not be changed orally, buy wly be changed by an agreemet
writing signed by the party against whom enforcenuérany waiver, change, modification or dischaigysought.

15. RemediesThe parties hereto acknowledge that money damagerot an adequate remedy for violations of Agseement an
that any party may, in such pasysole discretion, apply to any court of compejensdiction for specific performance or injunctivelief o
such other relief as such court may deem just aopep in order to enforce this Agreement or preamnt violation hereof and, to the exi
permitted by applicable law, each party hereto esiany objection to the imposition of such religf.rights, powers and remedies provit
under this Agreement or otherwise available in eesereof, whether at law or in equity, shall benalative and not alternative, and
exercise or beginning of the exercise of any thebgaany party hereto shall not preclude the siemgbus or later exercise of any other !
right, power or remedy by such party.

16. CounterpartsThis Agreement may be executed by facsimile anginy number of counterparts, each of which steltiéemed 1
be an original, but all of which together shall stitute one and the same instrument. Each countarjzy consist of a number of copies ¢
signed by less than all, but together signed hyoéthe parties hereto.




IN WITNESS WHEREOF, this Agreement has bsigned as of the date first above written.

REGENICIN, INC.

By: /s/ Randall E. McCoy
Name: Mr. Randall E. McCo
Title: CEO

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOR SHAREHOLDER FOLLOW]




IN WITNESS WHEREOF, the undersigned have causedlihck-Up LeakOut Agreement to be duly executed by their respeetuthorize
signatories as of the date first indicated above.

Name of Shareholde

Signature of Authorized Signatory of Shareholder;

Name of Authorized Signator

Title of Authorized Signatory:

Email Address of Shareholder:

Facsimile Number of Shareholder:

Address for Notice of Shareholder:

Address for Delivery of Shares for Shareholder (if
not same as address for notice):

SHAREHOLDER'S SPOUSE (as applicable):

The undersigned spouse of the Shareholder hasarehdereby approves the foregoing Agreement arekado be irrevocably bou
by the Agreement and further agrees that any contynproperty interest shall be similarly bound thetAgreement. | hereby irrevoca
appoint my spouse as my attorney-in-fact with resfeeany amendment or exercise of any rights utiteeAgreement.

Signature:

Name:

Signature of Authorized Signatory of Spouse:




AGREEMENT

THIS AGREEMENT (this “ Agreement’) is made this 29th day of July, 2010, by and amohgE BROADSMOORE GROUI
LLC, a Delaware limited liability company (* Broami®ore”), REGENICIN, INC., a Nevada corporation (* Regani”), and RANDY
MCCOQY, an individual and resident of the State cdwNJersey (“_McCoy'). Each of Broadsmoore, Regenicin and McCoy are
individually referred to as a " parfiyand collectively as the “ parties Terms appearing in initial capital form and notesthise define
herein shall have the meaning ascribed to themdn. Ol (as defined below).

WITNESSETH:

WHEREAS, Vectoris Pharma LLC, a New Jersey limiliebility company (“_Vectoris’) controlled by McCoy has entered into
agreement with Broadsmoore pursuant to which Brioadse agreed to assist Vectoris and a company guesty disclosed to be Regeni
in connection with a reverse triangular merger emcurrent PIPE financing and other related traisas (collectively, the * Transactiori$
as more particularly set forth on the exclusivetdresf Intent attached hereto as Exhibifthe “ LOI ");

WHEREAS, the parties subsequently agreed to madéyterms of the Transactions and abandoned theroptated Merger in fav
of Regenicin entering into an agreement (the “ laoAgreement) directly with the Lonza Group Ltd. (* LonZg pursuant to which Regeni
will acquire certain license and other intellectpabperty rights from Lonza upon which it intends develop and commercialize tissue-
engineered skin substitutes to restore the qualitidealthy human skin. The modified terms of Tn@nsactions are more particularly set f
in that certain Confidential Private Placement Mesndum of Regenicn, Inc., a copy of which is ateachereto as Exhibit Bhe “ PPM");

WHEREAS, the modifications to the Transactions asslies raised by investors in the contemplated FFRfancing hav
necessitated certain modifications to the ternth®fTransactions and are reflected herein;

NOW, THEREFORE, in consideration of the premised ather good and valuable consideration, the réaaip sufficiency ¢
which are hereby acknowledged, each of Broadsm&wgenicin and McCoy, intending to be legally bauagtee as follows:

1. Agreement Regarding the Renenicin ES®IcCoy hereby agrees to vote the shares of Comatock beneficially owned by hi
in favor of the adoption on or before August 3112®f a Regenicn employee equity incentive plae (thPlan”) pursuant to which up
4,428,360 shares of Common Stock to be vested @teree year period may be awarded to attractinratad motivate employees, office
directors, consultants, agents, advisors and indtég@ contractors of Regenicin. McCoy further agrthat upon adoption of the Plan he
deliver to Regenicin together with appropriate $fan documentation 4,428,360 shares of Common Sieckficially owned by him whic
Regenicin shall cause to be delivered to Regersithansfer agent with instructions that they becellead and returned to treasury.




2. Agreement Regarding Board Membebgotwithstanding anything contained in Sectionf&he LOI to the contrary, at McCay’
direction, the Board of Directors of the Companglstake all action necessary to increase the nurabdirectors comprising the Regeni
Board of Directors to Seven (7) members. Broadsmehball provide the Company with numerous potéctadidates for the empty bo:
seats which the Board of Directors shall interveavd appoint as the Board determines acceptabige $olie discretion.

3. Agreement Regarding Make Good SharéécCoy hereby agrees to lock up 11,288,850 shai€ommon Stock representing 2
of the number of shares of Common Stock beneficaned by him (the “Lock Up Sharestgstricting the sale of the Lock Up Shares |
such time as the Company receives approval fronUt®e Food and Drug Administration (“FDATr the commercial sale of an engines
skin substitute or related device such as the GetiaBiopolymer.

4, Governing Law This Agreement shall be governed by and constmetcordance with the laws of the State of Neyadthou!
regard to conflicts of laws principles thereof.

5. AmendmentThis Agreement may be amended, modified or teateth only by an instrument in writing signed bypaltties.

6. No AssignmentNeither this Agreement nor any right or obligatirovided for herein may be assigned by any paitigout the

prior written consent of the other parties.

7. Successordhe terms and provisions of this Agreement dhalbinding upon and inure to the benefit of, aneéiierceable by, tl
respective successors and assigns of the partie®he

8. CounterpartsThe Agreement may be executed in any number wifiteoparts, with the same effect as if all partiad signed tr
same document. All such counterparts shall be ddeameoriginal, shall be construed together andl st@istitute one and the sa
instrument. This Agreement may be executed by fiaitsisignature.

9. ConstructionThe language used in this Agreement shall be dddmbe the language chosen by the parties tesgheir mutu.
intent, and no rule of strict construction shalldmplied against any party.

10. HeadingsThe section headings contained in this Agreeraemtinserted for convenience only and shall nacafin any way tk
meaning or interpretation of this Agreement.




11. Severability Any term or provision of this Agreement thatnwalid or unenforceable in any situation in anyigdiction shall nc
affect the validity or enforceability of the remiig terms and provisions hereof or the validityemforceability of the offending term
provision in any other situation or in any othenigdiction. If the final judgment of a court of cpetent jurisdiction declares that any terr
provision hereof is invalid or unenforceable, tlatigs agree that the court making the determinatfoinvalidity or unenforceability shi
have the power to limit the term or provision, &lede specific words or phrases, or to replaceiavglid or unenforceable term or provis
with a term or provision that is valid and enforgleaand that comes closest to expressing the inteof the invalid or unenforceable tern
provision, and this Agreement shall be enforceablso modified.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the dayyaar first above written.
REGENICIN, INC.
By:

Name: Randall E. McCo
Title: President and CEO

Randall E. McCoy
BROADSMOORE FINANCIAL GROUP, LLC
By:

Name: Mr. David Rin¢
Title: Chief Operating Officer




EXHIBIT A
Vectoris Broadsmoore Binding Letter of Intent

[Attached Hereto]




EXHIBIT B
CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM
of

REGENICIN, INC.
(formerly known as Windstar, Inc.)

[Attached Hereto



