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Item 1.01 Entry into a Material Definitive Agreement.

On April 8, 2013 (the “Closing Date”), BOLDFACE Gip, Inc., a Nevada corporation (the “Company¢pmpleted a closing (t
“Closing”) of a private offering (the “Offering”) ith an affiliate of Victor Azrak (collectively, thlnvestor”) of 1.25 units of its securities (1
“Units”), at a price of $200,000 per Unit, for total grossgeeds of $250,000. The Units were sold pursuarthéoSecurities Purche
Agreement entered into by and among the Companytlamdnvestor (the “Agreement”Each Unit consists of (i) a secured conver
promissory note in the denomination of $200,000 @hdvarrants to purchase 800,000 shares of thegzmys common stock, $0.001 |
value per share (the “Common Stock”), 50% of whéle exercisable at $0.25 per share (the “$0.25 &ftst) and 50% of which a
exercisable at $0.50 per share (the “$0.50 Wartaautel together with the $0.25 Warrants, each arféafa” and collectively, the “Warrantg”
The Offering was made on a “best effortalsis with respect to a maximum of 6.25 Units. mheproceeds from the sale of such securiti
the Offering will be used for general working capifThe Agreement contained certain customary sgmitations, warranties and covenants
discussed under Item 5.02 below, Mr. Azrak wastetkas a director of the Company in connection Wit closing.

The Notes are convertible into shares of CommonkSab any time prior to maturity at $0.25 per shidhe “Conversion Price”subject to
onetime reset right described below. The Notes witlrae interest at a rate of 12% per annum and matuf@ecember 8, 2013. At any ti
prior to maturity, the Company may prepay any portof the outstanding principal amount of any Ndbtgether with accrued but unp
interest, subject to notice to the Investor. Thaedacontain customary affirmative and negative namés of the Company. The Conver:
Price is subject to “weighted average” and othestamary antdilution protections. The Investor also has a rightone time reset t
Conversion Price, which will be available on theliea of (the “Reset Date”)i) the date of maturity of the Notes or (ii) thenggletion of
subsequent financing by the Company of at leafi8B000, if the closing price of the Compamngtock is less than $0.30 on the Reset
For (i) the Conversion Price after the reset wal &qual to 70% of the Say VWAP immediately preceding the Reset Date. (fprthe
Conversion Price after the reset will be equal @670f 5day VWAP immediately after the Reset Date. The \Mag are exercisable fo
period of five years and are subject to “weightedrage” and other customary anti-dilution protetsio

In connection with the Offering, the Company paiplacement agent (a different placement agent tihemplacement agent that assiste(
Company with the sale of the Units in the Prior<iigs (as defined below)) (the “Placement Ageat@ommission of 10% of the funds rai
in the Offering and a 1.5% non-accountable reimiment of the Placement Agemexpenses, for a total payment of $28,750. Intihdithe
Placement Agent received five-year warrants (theokBr Warrants”Yo purchase 200,000 shares of Common Stock. ThkeBMyarrants a
identical to the Warrants in all material respeeigept that they have an exercise price of $0e2Share.

All of the securities issued in connection with thffering are “restricted securitiesghd as such are subject to all applicable regiristor
transfer specified by federal and state securities.

Consistent with the terms of the two closings & @ompanys offering of the Units that were consummated orddgber 21, 2012 a
March 28, 2013 (the “Prior Closings”), (i) as ctdleal security for all of the Comparsybbligations under the Agreement and related decix
executed in connection with the Offering, the Compand BOLDFACE Licensing + Branding, a Nevada oogtion and the Compary’
wholly-owned subsidiary (“BLB”), granted the Investa security interest in all of the Company’s &81d’ s assets pursuant to the terms o
Security Agreement, dated as of April 8, 2013 (tBecurity Agreement”)and (i) to further secure the Company's obligatjdLB executed
Guarantee, dated as of April 8, 2013 (the “Guaranyyursuant to which BLB agreed to guaranty thentpanys obligations owed to tl
Investor.

Also consistent with the terms of the Prior Closingn the Closing Date, the Company entered imagestration rights agreement with
Investor (the “Registration Rights Agreementnder the terms of the Registration Rights Agreamtdre Company committed to file
registration statement on FormlSer other applicable form, covering the resal¢iothe Common Stock underlying the Warrants aijdhe
Common Stock underlying the Notes (collectivelye tiRegistrable SecuritiesWithin 45 days from the final closing of the Offegi (the
“Filing Date”), and to use its commercially reasonable effortsatgse the registration statement to become effentiater than 90 days afte
is filed (the “Effectiveness Date”). The registaatistatement will also cover the shares of Comntonklunderlying the Broker Warrants.

The Company agreed to use its commercially reademdforts to maintain the effectiveness of thastegtion statement for at least one
from the date the registration statement is dedlaftective by the SEC or for such shorter perindieg on the earlier to occur of (i) until R
144 of the Securities Act of 1933, as amended“@eeurities Act”),is available to the Investor with respect to altlefir Registrable Securiti
or (ii) the date when all of the Registrable Se@siregistered thereunder shall have been sold. Gdmpany will be liable for monet:
penalties equal to 0.5% of the purchase price pérpaid by such Investor for the Registrable Seiesrthen held by each investor for each
period of period of 30 days if the Company faildite the registration statement by the Filing Datdf the Company fails to use its reason
efforts to have the registration statement declaféettive by the Effectiveness Date until suchufa is cured. The payment amount sha
prorated for partial 30 day periods. The maximurgragate amount of payments to be made by the Comasithe result of such failur
whether by reason of a filing deadline failure geffveness deadline failure or any combinationgbgrshall be an amount equal to 6% of
purchase price per Unit paid by such Investor lfier Registrable Securities held by such Investdhattime of the first occurrence of si
failure to file with, or to have the registratiotm®ment be declared effective by, the United St&tecurities and Exchange Commission
“SEC").




Moreover, no such payments shall be due and payatiieespect to any Registrable Securities thatGbmpany is unable to register du
limits imposed by the SE€’interpretation of Rule 415 under the Securities. Ahe holders of any Registrable Securities rezdovom th
registration statement as the result of a Rule edriment or other comment from the SEC shall hawggiback” registration rights for tt
shares of Common Stock underlying the Registrablaufties, until such shares can be sold withonitdition under Rule 144, with respec
any registration statement filed by the Companjofeing the effectiveness of the registration staatrwhich would permit the inclusion
these shares.

The Company will pay all expenses in connectiorhwity registration obligation provided in the Rémison Rights Agreement, includir
without limitation, all registration, filing, stockxchange fees, printing expenses, all fees andnsas of complying with applicable secur
laws, and the fees and disbursements of the Cormpanynsel and of its independent accountants. Mhestor will be responsible for its o
underwriting discounts and commissions, transbeedaand the expenses of any attorney or other@udsigh Investor decides to employ.

All of the foregoing securities were issued inastie on the exemption from registration contaime&ection 4(2) of the Securities ,
and/or Rule 506 of Regulation D promulgated thedeurand involved transactions by an issuer notluirg any public offering. This Curre
Report on Form 8-K (this “Current Reportipes not constitute an offer to sell or the sd@ioin of an offer to buy any security and shall
constitute an offer, solicitation or sale in angigdiction in which such offer, solicitation or salould be unlawful.

This description of the Notes, the $0.25 Warrathts,$0.50 Warrants, the Agreement and the Secligtgement and the Guaranty does
purport to be complete and is qualified in its et by reference to forms of such agreements, lwaie filed as exhibits to this Current Re
and are incorporated herein by reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registran
The information set forth under Item 1.01 of thisr@nt Report is hereby incorporated by referente this Item 2.03.

Item 3.02 Unregistered Sales of Equity Securities
The information set forth under Item 1.01 of thisr@nt Report is hereby incorporated by referente this Item 3.02.

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

(d) Effective as of the Closing Date, the Compangbard of Directors (the “Boardihcreased its size from four to five members
elected Mr. Victor Azrak as director of the Compadayfill the vacancy created by the increase ingize of the Board. Mr. Azrak will serve
the Board until the Comparg/next annual meeting of stockholders and untishiscessor is elected and qualified or until hitiexaresignatio
or death. Mr. Azrak will be an independent direabthe Company.

Mr. Azrak, 46, is the President of American MarkgtiEnterprises (AME), a company he started in 1883 with his brother Elliot
Within five years AME grew to become the leadirgehised sleepwear company in the industry. Mr. Aarakhis brother developed a portfi
of licenses over the years including Power Randgéedip Kitty, Disney and Marvel. Under Mr. Azrakleadership, AME has shown a pr
each year since its inception. Mr. Azrak sold AME_t and Fung USA in November 2007 but continuesuto AME today almost doubling
volume from 160 million to 300 million in the lafste years.

Except as set forth below in Item 8.01 Other Evetfitsre is no arrangement or understanding betwirer\zrak and any other persc
pursuant to which Mr. Azrak were elected as a dlireof the Company. There are no family relatiopshbetween Mr. Azrak and any of
Companys officers and directors. Except as describedemIfi.01 of this Current Report, there are no tretitgas to which the Company
any of its subsidiaries is a party in which Mr. Akmhas a material interest subject to disclosudeuiiem 404(a) of Regulation S-K.

In consideration for his services as a directa,@ompany (i) granted Mr. Azrak 500,000 stock amgiovhich have a teyear term and a
exercisable for the purchase of one share of thmpaoys common stock at an exercise price of $0.14 paresfthe closing price of t
Company'’s shares of common stock on the effectite df Mr. Azrak's appointment) (the “Azrak Optidpsand (ii) will make an annual gre
to Mr. Azrak of 25,000 stock options (the “Azrak Wual Options”), all under and in accordance with thrms of the Comparg/2012 Equit
Incentive Plan. (i) The Azrak Options will vest aiatly at a rate of 33.33% beginning on the firshigarsary date of the date of Mr. Azrak’
appointment, and (ii) the Azrak Annual Options wilist on the first anniversary date of the dat®lofAzrak’ appointment, in each case if |
Azrak continues to serve as a director of the Camwma any of its subsidiaries on such vesting datg: of Mr. Azrak’s vested options will
exercisable at any time while Mr. Azrak is servagja director of the Company and will expire 90=dafter the termination of his service
addition, Mr. Azrak will be paid $500 for attendenat each Board or committee meeting and $25,000&ly (the “Annual Retaine);
payable over 4 quarterly amounts on the last basiday of each fiscal quarter. Mr. Azrak will ats® reimbursed for all reasonable and t
fide out-of-pocket expenses incurred by him ind@pacity as a director of the Company.




Item 8.01 Other Events.

In connection with the Closing, effective as of &A@, 2013, per the suggestion of Mr. Azrak, then@any hired Mr. Frank Peticca
provide the Company with strategic planning, operatl and financial management consulting servitdrs.Peticca is a CPA and has ovel
years of experience working in finance and openatid/ost recently, Mr. Peticca was Executive VicesRlent of Finance and Operations
Li and Fung USAS Accessories Group. Prior to this role, Mr. Patigeas involved in preparing and negotiating for tlade of America
Marketing Enterprises to Li and Fung USA. Mr. Pegitas also served as controller at Liz Claibomte@FO of Calvin Klein Jeans.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

In reviewing the agreements included or incorpatdig reference as exhibits to this Current Regietase remember that they are inclt
to provide you with information regarding theirrtes and are not intended to provide any other factudisclosure about the Companies ol
other parties to the agreements. The agreementsamgin representations and warranties by eatheoparties to the applicable agreen
These representations and warranties have beenguobadg for the benefit of the parties to the aqgiile agreement and:

« should not in all instances be treated as categjastatements of fact, but rather as a way of atiag the risk to one of the part
if those statements prove to be inaccur

« have been qualified by disclosures that were madleet other party in connection with the negotiaiid the applicable agreeme
which disclosures are not necessarily reflectetiénagreemen

« may apply standards of materiality in a way thatifferent from what may be viewed as material o pr other investors; and

- were made only as of the date of the applicableaagent or such other date or dates as may be ispeicithe agreement and
subject to more recent developmel

Accordingly, these representations and warrantiag not describe the actual state of affairs ahefdate they were made or at any ¢
time. Additional information about us may be fougldewhere in this Current Report and in the Comjzanther public filings, which a
available without charge through the SEC’s websitiettp://www.sec.gov.

Exhibit No. Description

4.1 Form of 12% Secured Convertible Promissory Note*

4.2 Form of $0.25 Investor Warrant*

4.3 Form of $0.50 Investor Warrant*

10.1 Form of Securities Purchase Agreement, dated aspdf 8, 2013, by and among the Company and thestor in th
Offering*

10.2 Form of Registration Rights Agreement, dated ag\wfil 8, 2013, by and among the Company and thestor in th
Offering*

10.3 Security Agreement, dated as of April 8, 2013, Iyl @among the Company, BOLDFACE licensing + brandamg
Gottbetter & Partners, LLP, as collateral agent*

10.4 Guaranty, dated as of April 8, 2013, issued by BGRRQE licensing + branding in favor of the invesiothe Offering*

99.1 Press release, dated April 12, 20:

* Filed herewith




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causidréport to be signed on its behall
the undersigned hereunto duly authorized.

Date: April 12, 201: BOLDFACE GROUP, INC.

By: /s/ Ashumi Kothan
Name:Ashumi Kothary
Title: Chief Financial Office




Exhibit 4.1

NEITHER THE ISSUANCE NOR THE SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTI BLE HAVE BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR
SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT
FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL TO THE
HOLDER (IF REQUESTED BY THE COMPANY), IN A FORM REASONABLY ACCEPTABLE TO THE COMPANY, THA T
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD OR ELIGIBLE TO BE SOLD PURSUANT TO
RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE
PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOU NT OR OTHER LOAN OR FINANCING ARRANGEMENT
SECURED BY THE SECURITIES.

ANY TRANSFEREE OF THIS NOTE SHOULD CAREFULLY REVIEW THE TERMS OF THIS NOTE, INCLUDING SECTIONS 4
(d)(ii) AND 16(a) HEREOF. THE PRINCIPAL AMOUNT REP RESENTED BY THIS NOTE AND, ACCORDINGLY, THE
SECURITIES ISSUABLE UPON CONVERSION HEREOF MAY BE L ESS THAN THE AMOUNTS SET FORTH ON THE FACE
HEREOF PURSUANT TO SECTION 4(d)(ii) OF THIS NOTE.

THIS NOTE IS ISSUED WITH ORIGINAL ISSUE DISCOUNT FO R PURPOSES OF SECTION 1271 ET SEQ. OF THE INTERNAI
REVENUE CODE.

BOLDFACE GROUP, INC.
12% SECURED CONVERTIBLE NOTE

Issuance Date: April 8, 201 Original Principal Amount: U.S. $

FOR VALUE RECEIVED, BOLDFACE Group, Inc., a Nevadarporation (the ‘Company "), hereby promises to pay the order ¢
[ ] or its registered assighto{tier ”) the amount set out above as the Original Prinédypabunt (as reduced pursu
to the terms hereof pursuant to redemption, coimei otherwise, the Principal ") when due, whether upon the Maturity Datcceleratior
redemption or otherwise (in each case in accordaittethe terms hereof) and to pay interestnterest ”) on any outstanding Principal &
rate per annum equal to the Interest Rate (asetkfielow), from the date set out above as the teguBate (the fssuance Date’) until the
same becomes due and payable, whether upon aasnBste (as defined below), or the Maturity Datxeleration, conversion, redemptiol
otherwise (in each case in accordance with thegdreneof). This Secured Convertible Note (inclgdal Secured Convertible Notes issue
exchange, transfer or replacement hereof, thste”) issued pursuant to the Securities Purchase Ageet (as defined below).




1. DEFINITIONS. For purposes of this Note, the following terrhalshave the following meaningsCapitalized terms used and not other
defined herein that are defined in the Securitiesclfase Agreement shall have the meanings given w®rms in the Securities Purch
Agreement.

(a) “ Business Day means any day other than Saturday, Sunday or d#tyeon which commercial banks in The City of Newk are
authorized or required by law to remain closed.

(b) “ Calendar Month " means the period beginning on and including tret &f each calendar month and ending on and inudptie
last day of such calendar month.

(c) “ Convertible Securities” means any stock or securities (other than Optidimsgtly or indirectly convertible into or exercide ol
exchangeable for Common Stock.

(d) “ Eligible Market ” means The New York Stock Exchangige NYSE Amex, the Nasdag Global Select MarketNhedaq Glob:
Market, the Nasdaq Capital Market or the Princhdatket .

(e) “ Fundamental Transaction” means that (i) the Company, directly or indirecttyone or more related transactions effects
merger or consolidation of the Company with or iatother Person, (ii) the Company, directly or iiedily, effects any sale, lease, licel
assignment, transfer, conveyance or other disposdf all or substantially all of its assets in awea series of related transactions, (iii)
direct or indirect, purchase offer, tender offereachange offer (whether by the Company or andieeson) is completed pursuant to wl
holders of Common Stock are permitted to sell, éerat exchange their shares for other securitizsh or property and has been accepte
the holders of 50% or more of the outstanding Comi8tock, (iv) the Company, directly or indirectiy, one or more related transacti
effects any reclassification, reorganization orapetalization of the Common Stock or any compulssimare exchange pursuant to which
Common Stock is effectively converted into or exudped for other securities, cash or property, ottfg)Company, directly or indirectly, in c
or more related transactions consummates a stoskae purchase agreement or other business cdiohirfecluding, without limitation,
reorganization, recapitalization, spiff-or scheme of arrangement) with another Persaraup of Persons whereby such other Person aip
acquires more than 50% of the outstanding shar&oafmon Stock (not including any shares of CommtactiSheld by the other Persor
other Persons making or party to, or associatedfitiated with the other Persons making or padyduch stock or share purchase agreem
other business combination).

(H “ GAAP " means United States generally accepted accouptingiples, consistently applied.

(9) “ Interest Rate” means twelve percent (12%) per annum, subjepetadic adjustment pursuant to Section 3.




(h) “ Maturity Date " shall mean December 8, 2013; provided, howeverMatirity Date may be extended at the mutual ages
in writing of the Holder and the Company.

(i) “ New Subsidiary” means, as of any date of determination, any Pdrsarhich the Company after the date hereof, diyeot
indirectly, (i) owns or acquires any of the outstimg capital stock or holds any equity or similaterest of such Person or (ii) controls
operates all or any part of the business, opemboradministration of such Person, and all offtiiegoing, collectively, ‘New Subsidiaries.”

()) “ Options " means any rights, warrants or options to subsdidlb or purchase Common Stock or Convertible Stesir

(k) “ Parent Entity " of a Person means an entity that, directly or axtly, controls the applicable Person and whosentomstock ¢
equivalent equity security is quoted or listed onHigible Market, or, if there is more than onelsuPerson or Parent Entity, the Persc
Parent Entity with the largest public market cdjzitdion as of the date of consummation of the Fumental Transaction.

() “ Person” means an individual, a limited liability companypartnership, a joint venture, a corporation, attran unincorporat
organization, any other entity and a governmertnyrdepartment or agency thereof.

(m) “ Principal Market " means the OTC Bulletin Board.

(n) “ Required Holders” means the holders of the Notes representing atdemsjority of the aggregate principal amounthef Note
then outstanding.

(o) “ Securities Purchase Agreemerit means that certain Securities Purchase Agreematetd és of the date hereof, by and an
the Company and the initial holder of the Note spiant to which the Company issued the Note , asbe@amended from time to time .

(p) “ Successor Entity” means the Person, which may be the Company, folmgedesulting from or surviving any Fundame
Transaction or the Person with which such Fundaat@iansaction shall have been made, provideditisatch Person is not a publicly trac
entity whose common stock or equivalent equity ggcis quoted or listed for trading on an Eligibléarket, Successor Entity shall mean ¢
Person’s Parent Entity.

2. PRINCIPAL; PREPAYMENT. For value received, the Company hereby prontseay to the order of the Holder, in lawful morafythe
United States of America and in immediately avddafionds the Principal on the Maturity Date. Subj@cSection 4(f), th&€€ompany at ar
time may prepay any portion of the outstanding ¢&pal, accrued and unpaid Interestamcrued and unpaid Late Charges on Principa
Interest, if any. The Company acknowledges that the Principal isf Ktote exceeds the Purchase Price (after takitogaiocount the OID) ai
that such OID will be fully earned and chargedit® €Company as of the Issuance Date and paid tiddtder as part of the Principal as set f
in this Note.




3. INTEREST; INTEREST RATE

(a) Interest on this Note shall commence accrumghe Issuance Date and shall be computed on 8is tha 360day year and actt
days elapsed and shall be payable in arrears oWabearity Date (the ‘interest Date”). Interest shall be payable on the Interest Datéhd
record holder of this Note on the Interest Dategash.

(b) From and after the occurrence of an Event dhDlg the Interest Rate shall be increased totéaur percent (14%). In the ev
that such Event of Default is subsequently cureel adjustment referred to in the preceding sentshak cease to be effective as of the da
such cure; provided that the Interest as calculateslich increased rate during the continuancedf Event of Default shall continue to af
to the extent relating to the days after the o@noe of such Event of Default through and includhegdate of cure of such Event of Default.

4. CONVERSION OF NOTES This Note shall be convertible into shares of @mn Stock on the terms and conditions set fortlhis
Section 4.

(a) Conversion Right Subject to the provisions of Section 4(e), at time or times on or after the Issuance Date Hbkler shall b
entitled to convert any portion of the outstandargl unpaid Conversion Amount (as defined below) irdlidly issued, fully paid and non-
assessablshares of Common Stock in accordance with Sect{djy 4t the Conversion Rate (as defined below)e Tompany shall not iss
any fraction of a share of Common Stock upon amywetsion. If the issuance would result in the égme of a fraction of a share of Comr
Stock, the Company shall round such fraction ofi@res of Common Stock up to the nearest whole shiine. Company shall pay any anc
transfer, stamp, issuance and simitates that may be payable with respect to the mesuand delivery of Common Stock upon conversic
any Conversion Amount.

(b) Conversion Rate The number of shares of Common Stock issuabtm wonversion of any Conversion Amount pursua
Section 4(a) shall be determined by dividing (gtsConversion Amount by (y) the Conversion Prite (tConversion Rate”).

(i) “ Conversion Amount” means the portion of the Principal to be convexedtherwise with respect to which t
determination is being made , plusatcrued and unpaid Interest with respect to suctiopoof the Principal amount and accrued
unpaid Late Charges with respect to such portiosuoh Principal and such Interest.

(i) “ Conversion Price” means, as of any Conversion Date (as definedW)edo other date of determinatiof(.25, subje:
to adjustment as provided herein.

(c) Right to Reset the Conversion Pridéthe closing price of the Common Stock is Id#san $0.30 on the earlier of (thdReset Dati
") (i) Maturity Date or (ii) the date of the completi@f a subsequent financing in which the Compangesiat least $5,000,000 in gi
proceeds (the Subsequent Offering”), the Holder shall have a one-time right to rethet Conversion Price on the Reset Date (tirese
Right ). If the Holder exercises its Reset Right, (x) wiéspect to clause (i) above, the Conversion Priae# sgual to 70% of the VWAP f
the five (5) consecutive Trading Days immediatelggeding the Reset Date, as proportionately adjusiereflect any stock splits, stc
dividends, combination of shares or like eventgypwith respect to clause (ii) above, the Conierdrice shall equal to 70% of the VW
for the five (5) consecutive Trading Days immediatafter the Reset Date, as proportionately adiudte reflect any stock splits, stc
dividends, combination of shares or like events.




(d) Mechanics of Conversian

(i) Optional Conversion To convert any Conversion Amount into share€€ofmmon Stock on any date (aCbnversior
Date™), the Holder shall (A) transmit by facsimile (or otivése deliver), for receipt on or prior to 5:00 p,iNew York Time, on suc
date, a copy of an executed notice of conversiahénform attached hereto as Exhib{tHe “ Conversion Notice”) to the Compar
and (B) if required hereunder, surrender this Note nationally recognized overnight delivery seevior delivery to the Company
an indemnification undertaking with respect to thiste in the case of its loss, theft or destrugti@n or before the next Trading L
following the date of receipt of a Conversion Netithe Company shall transmit by facsimile a comdition of receipt of sut
Conversion Notice to the Holder and the Transfeertg On or before the fifth ) Trading Day following the date of receipt ¢
Conversion Notice (the Share Delivery Date”), the Company shall (1) cause the Transfer AgenXjopfovided that the Transt
Agent is participating in the Fast Automated Sd@siTransfer Program of DTC credit such aggregataber of shares of Comrr
Stock to which the Holder shall be entitled to Hhader’s or its designes’balance account with DTC through its Deposit \dfislwa
Agent Commission system or (Y) if the Transfer Agennot participating in the DTC Fast Automatect8@ies Transfer Progra
issue and deliver to the address as specifiedeilfCtinversion Notice, a certificate, registerechimmname of the Holder or its desigt
for the number of shares of Common Stock to whighHolder shall be entitled, and (2) pay to theddolin cash an amount equa
the accrued and unpaid Interest on the Conversioouht up to and including the Conversion Date.this Note is physical
surrendered for conversion as required hereundetrenoutstanding Principal of this Note is gredian the Principal portion of t
Conversion Amount being converted, then the Comsdnayl as soon as practicable and in no event thagar five (5) Business Da
after receipt of this Note and at its own expernssye and deliver to the Holder (or its desigreeej)ew Note (in accordance w
Section 16(d)) representing the outstanding Pralaipt converted. The Person or Persons entitleeédeive the shares of Comn
Stock issuable upon a conversion of this Note dietreated for all purposes as the record holdbolalers of such shares of Comr
Stock on the Conversion Date.

(i) Redqistration; BookEntry . The Company shall maintain a register (tHeebister”) for the recordation of the names
addresses of the holders of each Note and theipainamount of the Notes held by such holders {thegistered Notes’). The
entries in the Register shall be conclusive andibmfor all purposes absent manifest error. Thengany and the holders of the Nc
shall treat each Person whose name is recordéa iRegister as the owner of a Note for all purpasetuding, without limitation, th
right to receive payments of principal and interbeteunder, notwithstanding notice to the contr@yRegistered Note may
assigned or sold in whole or in part only by regison of such assignment or sale on the Regiklgon its receipt of a request
assign or sell all or part of any Registered Nagta liHolder, the Company shall record the informationtained therein in the Regis
and issue one or more new Registered Notes in ahee saggregate principal amount as the principaluanof the surrender
Registered Note to the designated assignee orfeéraespursuant to Section 1Notwithstanding anything to the contrary set f
herein, upon conversion of any portion of this Notaccordance with the terms hereof, the Holdatl stot be required to physica
surrender this Note to the Company unless (A) thieGonversion Amount represented by this Note éing converted or (B) tl
Holder has provided the Company with prior writtestice (which notice may be included in a Converdimtice) requesting physic
surrender and reissue of this Note. The Holder taiedCompany shall maintain records showing thedgral, Interest and Le
Charges converted and the dates of such conversioskall use such other method, reasonably setiisfato the Holder and t
Company, so as not to require physical surrend#éri®fNote upon conversion.




(iii) Disputes. In the event of a dispute as to the number afeshof Common Stock issuable to the Holder in eotion witt
a conversion of this Note, the Company shall igsuthe Holder the number of shares of Common Statkin dispute and resol
such dispute in accordance with Section 21.

(e) Limitations on Conversions The Company shall not effect any conversionhig Note, and a Holder shall not have the rigl
convert any portion of this Note, pursuant to Setd or otherwise, to the extent that after givéfiigct to such issuance after conversion &
forth on the applicable Conversion Notice, the Hol(together with the Holdes’Affiliates, and any other Persons acting as agtogethe
with the Holder or any of the HoldsrAffiliates), would beneficially own in excesstbie Beneficial Ownership Limitation (as defineddse).
For purposes of the foregoing sentence, the nuofbgrares of Common Stock beneficially owned byHloéder and its Affiliates shall inclu
the number of shares of Common Stock issuable apowersion of this Note with respect to which sdetermination is being made, but s
exclude the number of shares of Common Stock wivimhid be issuable upon (i) conversion of the refnginunconverted portion of this Nt
beneficially owned by the Holder or any of its Aifites and (ii) exercise or conversion of the umeised or unconverted portion of any o
securities of the Company (including, without liatibn, any other Common Stock Equivalents) sulifeet limitation on conversion or exerc
analogous to the limitation contained herein beedfiy owned by the Holder or any of its Affiliate€Except as set forth in the precec
sentence, for purposes of this Section 4(e), beiakfownership shall be calculated in accordandéd Bection 13(d) of the Exchange Act
the rules and regulations promulgated thereuntleeing acknowledged by the Holder that the Compampot representing to the Holder t
such calculation is in compliance with Section )3{fithe Exchange Act and the Holder is solely omsible for any schedules required tc
filed in accordance therewith. To the extent that limitation contained in this Section 4(e) apglithe determination of whether this Not
exercisable (in relation to other securities owhgdhe Holder together with any Affiliates) andwatfiich portion of this Note is exercisable s
be in the sole discretion of the Holder, and thHensission of a Conversion Notice shall be deemdaktthe Holdes determination of wheth
this Note is exercisable (in relation to other siims owned by the Holder together with any A#tks) and of which portion of this Note
exercisable, in each case subject to the Benef@whership Limitation, and the Company shall haweobligation to verify or confirm tt
accuracy of such determination. In addition, a mhet@ation as to any group status as contemplatedeabhall be determined in accorde
with Section 13(d) of the Exchange Act and theswad regulations promulgated thereunder. For p@pof this Section 4(e), in determir
the number of outstanding shares of Common Stotkglder may rely on the number of outstanding shafeCommon Stock as reflectec
(A) the Companys most recent periodic or annual report filed vtith Commission, as the case may be, (B) a moratreablic announceme
by the Company or (C) a more recent written naigehe Company or the Transfer Agent setting fthgnnumber of shares of Common S
outstanding. Upon the written or oral request ¢dader, the Company shall within two Trading Daymnfirm orally and in writing to tt
Holder the number of shares of Common Stock theastanding. In any case, the number of outstandirages of Common Stock shall
determined after giving effect to the conversioregercise of securities of the Company, includinig Note, by the Holder or its Affiliat
since the date as of which such number of outstgnshares of Common Stock was reported. The “ BaabOwnership Limitatiori shall be
4.99% of the number of shares of the Common Statktanding immediately after giving effect to tlssiance of shares of Common S
issuable upon conversion of this Note. The Hold@on not less than 61 daygfior notice to the Company, may increase or deerdhu
Beneficial Ownership Limitation provisions of tHgection 4(e), provided that the Beneficial Owngydbimitation in no event exceeds 9.9
of the number of shares of the Common Stock oufgtgnimmediately after giving effect to the issuaraf shares of Common Stock u
conversion of this Note held by the Holder andpghavisions of this Section 4(e) shall continue pplsgt. Any such increase or decrease will
be effective until the 6F' day after such notice is delivered to the Compaftye provisions of this paragraph shall be constrasc
implemented in a manner otherwise than in stricf@anity with the terms of this Section 4(e) to i@t this paragraph (or any portion her
which may be defective or inconsistent with theimted Beneficial Ownership Limitation herein conéal or to make changes or supplenr
necessary or desirable to properly give effectuithdimitation. The limitations contained in thiarpgraph shall apply to a successor hold
this Note.

(f) In the event the Company elects to repay ak gart of the Principal and any accrued but unp#ierest thereon in cash or ou
the proceeds from a Subsequent Offering, the Coynghlall provide written notice to the Holder of Buglection to repay, and the Holder s
have the right to convert all or a part of the N@s provided herein) within five (5) days from tiete of such notice. The Company shal
repay any of the Principal or any accrued but whpaterest thereon during such five-day period.




5. RIGHTS UPON EVENT OF DEFAULT

(a) Event of Default Each of the following events shall constitute'Buent of Default "

(i) the Company’s failure to cure a Conversion &@&lor a Delivery Failure (as defined in the Warsaby delivery of th
required number of shares of Common Stock within(1®) Trading Days after the applicable Conversate orexercise date (as 1
case may be) ;

(i) the Companys failure to pay to the Holder any amount of Piati(including, without limitation, any redempt
payment), Interest, Late Charges or other matari@unts when and as due under this Note or any dtla@saction Document (
defined in the Securities Purchase Agreement) piodmer agreement, document, certificate or othstriment delivered in connect
with the transactions contemplated hereby and liyet@ which the Holder is a party, except, in thseof a failure to pay Interest i
Late Charges when and as due, in which case oslycli failure remains uncured for a period of astdifteen (15) days ;

(iii) the Company, pursuant to or within the meanof Title 11, U.S. Code, or any similar Federatefgn or state law for tl
relief of debtors (collectively, Bankruptcy Law "), (A) commences a voluntary case, (B) consents teitiey of an order for reli
against it in an involuntary case, (C) consentsht appointment of a receiver, trustee, assigngeidhtor or similar official (a “
Custodian "), (D) makes a general assignment for the benefitsofri¢ditors or (E) admits in writing that it is geally unable to pe
its debts as they become due;

(iv) any case, proceeding or other action shaltdm®mmenced against the Company for the purposefedtefg, or an orde
judgment or decree shall be entered by any couroofipetent jurisdiction approving (in whole or iarf) anything specified
Section 5(a)(iii) hereof, or any receiver, trustassignee, custodian, sequestrator, liquidatortteeroofficial shall be appointed w
respect to the Company, or shall be appointedk® ¢& shall otherwise acquire possession or coofrall or a substantial part of 1
assets and properties of the Company, and anyedbtkgoing shall continue unstayed and in effecthy period of sixty (60) days;

(v) a final judgment or judgments for the paymehtmmney aggregating in excess of $100,@06 rendered against
Company and/ or any of its Subsidiaries and whistigiments are not, within thirty (3D days after the entry thereof, bonc
discharged or stayed pending appeal, or are nohaiiged within thirty (3Q days after the expiration of such stay; provideziyvever
any judgment which is covered by insurance or aterimity from a credit worthy party shall not beliged in calculating tt
$100,000amount set forth above so long as the Company gesvihe Holder a written statement from such insareindemnit
provider (which written statement shall be reasbnaatisfactory to the Holder) to the effect thaicls judgment is covered
insurance or an indemnity and the Company or sudssiSiary (as the case may heil receive the proceeds of such insuranc
indemnity within thirty (30) days of the issuandesach judgment;

(vi) the Company and/or any Subsidiary, individuallyiorthe aggregate, either (i) fails to pay, when,duewithin an
applicable grace period, any payment with respeetny Indebtedness in excess of $100,000 due tdhamlyparty (other than, wi
respect to unsecured Indebtedness only, paymentssted by the Company and/or such Subsidiaryhéasdase may be) in good fe
by proper proceedings and with respect to whichgad reserves have been set aside for the paytheredf in accordance w
GAAP) or is otherwise in breach or violation of aamgreement for monies owed or owing in an amoumxcess of $100,000, whi
breach or violation permits the other party thetetdeclare a default or otherwise accelerate amsodure thereunder, or (i) suffer
exist any other circumstance or event that wouith ar without the passage of time or the givinghofice, result in a default or ev
of default under any agreement binding the Compamgny Subsidiary, which default or event of defavbuld or is likely to have
Material Adverse Effect (as defined in the SecesitPurchase Agreement) on the Company;




(vii) other than as specifically set forth in anatltlause of this Section 5(a), the Company or Smsidiary breaches ¢
material representation, warranty or covenant gf Bransaction Document (including, without limitati the Security Documents ¢
the Guaranties), except, in the case of a brea@hamivenant or other term or condition that is blegaonly if such breach rema
uncured after the cure period;

(viii) any Material Adverse Effect occurs;

(ixX) any material provision of any Transaction Domnt (including, without limitation, th&ecurity Documents and 1
Guaranties) shall at any time for any reason (atha@n pursuant to the express terms thereof) dedse, in a material wayalid anc
binding on or enforceable against the parties tbeo the validity or enforceability thereof shiaé contested by any party thereto,
proceeding shall be commenced by the Company ofsabgidiary or any governmental authority havingsgliction over any of ther
seeking to establish the invalidity or unenforcéghbihereof;

(x) the Security Documents shall for any reasohdiatcease to create a separate valid and perfectédexcept to the ext
permitted by the terms hereof or thereof, firsbpty Lien on the Collateral (as defined in the $#y Agreement) in favor of each
the Secured Parties (as defined in the Securitgdmgent);

(xi) any material damage to, or loss, theft or degion of, any Collateral, whether or not insuredany strike, lockout, lab
dispute, embargo, condemnation, act of God or pustiemy, or other casualty which causes, for mioae thirty (30) consecuti
days, the cessation or substantial curtailmenewémue producing activities at any facility of tBempany or any Subsidiary, if €
such event or circumstance could have a Materiakfgk Effect;

(xii) the Company will promptly (but in any eventjthin 2 Business Days) notify the Collateral Agdas defined in tt
Security Agreement) in writing of the occurrenceaofy Event of Default, and the failure to so prasmpiotify the Collateral Agel
shall itself be an Event of Default.




(xiii) any Event of Default (as defined in the atidotes) occurs with respect to any other Notes.

(b) Rights Upon Event of DefaultIf any Event of Default specified in clauses)&{@ or (iv) occurs, then the full principal amouof
this Note, together with any other amounts owingdspect thereof, to the date of the Event of Dgfahall become immediately due
payable without any action on the part of the Holdad if any other Event of Default occurs, thi fuincipal amount of this Note, toget!
with any other amounts owing in respect thereothtodate of acceleration shall become, at the étdlection, immediately due and pay:
in cash.Commencing five (5) business days after the occumee of any Event of Default that results in the evaual acceleration of this
Note, interest on this Note shall begin to accruet éhe rate of interest specified in Section 3(b) or such lower maximum amount of inte
permitted to be charged under applicable law. Adtdd for which the full amount hereunder shall hbgen paid in accordance herewith ¢
promptly be surrendered to or as directed by thmg@zoy. The Holder need not provide, and the Compemgby waives, any presentm
demand, protest or other notice of any kind, amdHblder may immediately and without expirationaofy grace period enforce any and a
its rights and remedies hereunder and all otheedés available to it under applicable law. Suctiatation may be rescinded and annulle
the Holder at any time prior to payment hereundet the Holder shall have all rights as a Note hold#il such time, if any, as the f
payment under this Section shall have been recdiyeid. No such rescission or annulment shall affety subsequent Event of Defaul
impair any right consequent thereon.

6. RIGHTS UPON FUNDAMENTAL TRANSACTION AND CHANGE © CONTROL. The Company shall not enter into or be party
Fundamental Transaction unless (i) the SuccessiityEassumes in writing all of the obligationstbé Company under this Note and the ¢
Transaction Documents in accordance with the prangsof this Section 6 pursuant to written agreeis@nform and substance satisfactor
the Required Holders and approved by the Requirelddts prior to such Fundamental Transaction, olioly agreements to deliver to e
holder of Notes in exchange for such Notes a sgrafithe Successor Entity evidenced by a writtestrument substantially similar in form ¢
substance to the Notes, including, without lim@atihaving a principal amount and interest rateabtjuthe principal amountien outstandir
and the interest rates of the Notes held by sutdtehdhaving similar conversion rights as the Naed having similar ranking to the Notes,
satisfactory to the Required Holders and (ii) theec®ssor Entity (including its Parent Entity) ipwblicly traded corporation whose comn
stock is quoted on or listed for trading on an iblg Market. Upon the occurrence of any Fundameéht@nsaction, the Successor Entity s
succeed to, and be substituted for (so that frochater the date of such Fundamental Transactian ptovisions of this Notand the othe
Transaction Documents referring to the “Compasigall refer instead to the Successor Entity), aagt exercise every right and power of
Company and shall assume all of the obligationth®fCompany under this Note and the other Trarma&ibcumentsvith the same effect as
such Successor Entity had been named as the Corhpagiyn. Upon consummation of the Fundamental Saetion, the Successor Entity s
deliver to the Holder confirmation that there shmlissued upon conversion or redemption of thiszN any time after the consummatio
the Fundamental Transaction, in lieu of the shafeSommon Stock (or other securities, cash, assetgher propertfexcept such items s
issuable under Sections 7 and 16, which shall soatio be receivable thereafter ) issuable upordhgersion or redemptiasf the Notes pric
to such Fundamental Transaction, such shares ditjyuttaded common stock (or their equivalent)tioé Successor Entiyncluding its Parel
Entity) which the Holder would have been entitledeceive upon the happening of such Fundamengaishction had thidote been convert:
immediately prior to such Fundamental Transactiithput regard to any limitations on the conversidithis Note), as adjusted in accordal
with the provisions of this Note. The provisiorfatis Section 6 shall apply similarly and equattysuccessive Fundamental Transaction
shall be applied without regard to any limitatiamsthe conversion of this Note.




7. RIGHTS UPON ISSUANCE OF PURCHASE RIGHTS AND OTRIEORPORATE EVENTS

(a) Purchase Rights|f at any time the Company grants, issues ds saly Options, Convertible Securities or rightptwchase stoc
warrants, securities or other property pro rattheorecord holders of any class of Common Stock (tRurchase Rights”), then the Holde
will be entitled to acquire, upon the terms apgleato such Purchase Rights, the aggregate PurdRigses which the Holder could he
acquired if the Holder had held the number of shafeCommon Stock acquirable upon complete conwersf this Note (without taking in
account any limitations or restrictions on the amtibility of this Note) immediately before the dabn which a record is taken for the gr
issuance or sale of such Purchase Rights, or, gunh record is taken, the date as of which therdebolders of Common Stock are tc
determined for the grant, issue or sale of sucleliige Rights (provided, however, to the extenttti@mtolders right to participate in any st
Purchase Right would result in the Holder exceedirgBeneficial Ownership Limitation, then the Haeddhall not be entitled to participate
such Purchase Right to such extent (or benefigiamenship of such shares of Common Stock as a refalich Purchase Right to such exi
and such Purchase Right to such extent shall lskihalbeyance for the Holder until such time, iée\as its right thereto would not result in
Holder exceeding the Beneficial Ownership Limitaio

(b) Other Corporate EventsIn addition to and not in substitution for anther rights hereunder, prior to the consummatioarg,
Fundamental Transaction pursuant to which holdéshares of Common Stock are entitled to receiweirsties or other assets with respec
or in exchange for shares of Common Stock @ofporate Event”), the Company shall make appropriate provision tanmshat the Hold:
will thereafter have the right to receive upon awasion of this Note, at the Holdsrbption, (i) in addition to the shares of Commaack
receivable upon such conversion, such securitiestter assets to which the Holder would have begitledl with respect to such share:
Common Stock had such shares of Common Stock beldnbly the Holder upon the consummation of suchp@ate Event (without takii
into account any limitations or restrictions on twvertibility of this Note) or (ii) in lieu of # shares of Common Stock otherwise recei\
upon such conversion, such securities or othertsasseeived by the holders of shares of CommonkStoconnection with the consummat
of such Corporate Event in such amounts as theddelduld have been entitled to receive had thieNmtially been issued with convers
rights for the form of such consideration (as omgo® shares of Common Stock) at a conversionfeat®ich consideration commensurate
the Conversion Rate. Provision made pursuanteé@thceding sentence shall be in a form and sulsstsatisfactory to the Required Hold
The provisions of this Section 7 shall apply sarlif and equally to successive Corporate Eventsstvadl be applied without regard to
limitations on the conversion or redemption of tNiste.
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8. CERTAIN ADJUSTMENTS

(a) Stock Dividends and Splitslf the Company, at any time while this Note igstanding: (i) pays a stock dividend or othen
makes a distribution or distributions on sharest®iCommon Stock or any other equity or equity ggléint securities payable in share
Common Stock (which, for avoidance of doubt, shallinclude any shares of Common Stock issued &yCimpany upon conversion of 1
Note), (ii) subdivides outstanding shares of ComrStock into a larger number of shares, (iii) conelsirfincluding by way of reverse st
split) outstanding shares of Common Stock into alemnumber of shares or (iv) issues by reclasaion of shares of the Common Stock
shares of capital stock of the Company, then imease the Conversion Price shall be multipliec fsaction of which the numerator shall
the number of shares of Common Stock (excludingstrey shares, if any) outstanding immediately efeuch event and of which
denominator shall be the number of shares of Com&took outstanding immediately after such evend, the number of shares issuable L
conversion of this Note shall be proportionatelyuated such that the aggregate Conversion Prigei®fNote shall remain unchanged. ;
adjustment made pursuant to this Section 8(a) &femibme effective immediately after the record datethe determination of stockhold
entitled to receive such dividend or distributiamdashall become effective immediately after theeetff’e date in the case of a subdivis
combination or re-classification.

(b) Subsequent Equity Sal.

(i) If the Company or any Subsidiary thereof, aplapble, at any time while this Note is outstamglishall sell or grant ai
option to purchase, or sell or grant any rightdprice, or otherwise dispose of or issue (or ancewmy offer, sale, grant or any optiol
purchase or other disposition) any Common Stockammon Stock Equivalents, at an effective price ghare less than the Conver:
Price then in effect (such lower price, the “ Nesgsuance Pricé and such issuances collectively, a “ Dilutive gsce”) (it beinc
understood and agreed that if the holder of the iBom Stock or Common Stock Equivalents so issuetl ahany time, whether |
operation of purchase price adjustments, resetigioms, floating conversion, exercise or exchangeep or otherwise, or due to Not
options or rights per share which are issued imeotion with such issuance, be entitled to recehares of Common Stock at an effec
price per share that is less than the Conversime Psuch issuance shall be deemed to have occlardéess than the Conversion Price
such date of the Dilutive Issuance at such effectivice), then simultaneously with the consummatéreach Dilutive Issuance
Conversion Price shall be reduced and only redumedhultiplying the Conversion Price by a fractidhe numerator of which is t
number of shares of Common Stock issued and odlisi;irimmediately prior to the Dilutive Issuance plthe number of shares
Common Stock which the offering price for such Bila Issuance would purchase at the then ConveRiae, and the denominator
which shall be the sum of the number of sharesash@on Stock issued and outstanding immediately poithe Dilutive Issuance plus 1
number of shares of Common Stock so issued or h$sua connection with the Dilutive Issuance (th&djusted Price”) gubject ti
adjustment for stock splits, reverse splits andlaimecapital adjustments). Such adjustment shalnlage whenever such Common Stoc
Common Stock Equivalents are issued. Notwithstapthe foregoing, no adjustments shall be made, gaisisued under this Section ¢
in respect of an Exempt Issuance.
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(i) The Company shall promptly notify the Holdém, writing, following the issuance or deemed isstganf any Commc
Stock or Common Stock Equivalents subject to tleistiBn 8(b), indicating therein the applicable &ste price, or applicable reset pr
exchange price, conversion price and other pri¢grgns (such notice, the * Dilutive Issuance NotikreFor purposes of clarificatio
whether or not the Company provides a Dilutive #ége Notice pursuant to this Section 8(b), upondbeurrence of any Diluti
Issuance, the Holder is entitled to convert theeNaitthe Adjusted Price regardless of whether tbielét accurately refers to the Adjus
Price in the Conversion Notice.

(iii) For clarity, no adjustment of the number obiversion Shares shall be made upon any adjustfi¢me Conversion Pri
pursuant to this Section 8(b).

(iv) If the purchase or exercise price providedifoany Common Stock Equivalents, or the rate atlwany Common Stox
Equivalents are convertible into or exercisableerchangeable for shares of Common Stock increase@eases at any time,
Conversion Price in effect at the time of suchéase or decrease shall be adjusted to the Conwéd?sice which would have been in ef
at such time had such Common Stock Equivalentsigedvfor such increased or decreased purchase, pucktional consideration
increased or decreased conversion rate, as thar@sbe, at the time initially granted, issuedadsFor purposes of this Section 8(b)(
if the terms of any Common Stock Equivalents thas wutstanding as of the date of issuance of thte BHre increased or decreased it
manner described in the immediately preceding seetethen such Common Stock Equivalents and theestd Common Stock deen
issuable upon exercise, conversion or exchangedhshall be deemed to have been issued as oathefisuch increase or decrease.

(v) No adjustment pursuant to this Section 8(b)JIdlmmade if such adjustment would result in acréase of the Conversi
Price then in effect.

(c) Subsequent Rights Offering$n addition to any adjustments pursuant to Sec8ita) above, if at any time the Company gr:

issues or sells any Common Stock Equivalents ditsi¢gp purchase stock, Notes, securities or othapesty pro rata to the record holder:
any class of shares of Common Stock (the “ PurcRagbts”), then the Holder will be entitled to acquire, upbe terms applicable to st
Purchase Rights, the aggregate Purchase RightwhiecHolder could have acquired if the Holder hattl the number of shares of Comr
Stock acquirable upon complete conversion of thiseNwithout regard to any limitations on convensteereof, including without limitatio
the Beneficial Ownership Limitation) immediatelyfoee the date on which a record is taken for thengrissuance or sale of such Purc
Rights, or, if no such record is taken, the datefaghich the record holders of shares of CommariSare to be determined for the grant, i
or sale of such Purchase Rights (provided, howdwodhe extent that the Holdsrtight to participate in any such Purchase Righld result il
the Holder exceeding the Beneficial Ownership Latidn, then the Holder shall not be entitled totipgrate in such Purchase Right to s
extent (or beneficial ownership of such shares @h@on Stock as a result of such Purchase Righidb extent) and such Purchase Rig!
such extent shall be held in abeyance for the Haleél such time, if ever, as its right theretoula not result in the Holder exceeding
Beneficial Ownership Limitation).
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(d) Pro Rata DistributionsIf the Company, at any time while this Note igstanding, shall distribute to all holders of Conmtocl
(and not to the Holder) evidences of its indebtedra assets (including cash and cash dividend®ytds or Notes to subscribe for or purct
any security, then in each such case the ConvebRsior shall be adjusted by multiplying the Conimrrice in effect immediately prior to
record date fixed for determination of stockholdemtitled to receive such distribution by a fractiof which the denominator shall be
VWAP determined as of the record date mentioned@band of which the numerator shall be such VWARwch record date less the ther
share fair market value at such record date optiton of such assets or evidence of indebtedoesghts or Notes so distributed applicabl
one outstanding share of the Common Stock as detednby the Board of Directors in good faith. Inher case the adjustments shal
described in a statement provided to the Holdghefportion of assets or evidences of indebtedsesdistributed or such subscription ri¢
applicable to one share of Common Stock. Such adgrg shall be made whenever any such distributanade and shall become effec
immediately after the record date mentioned above.

(e) Fundamental Transactionf, at any time while this Note is outstanding,the Company, directly or indirectly, in one owore
related transactions effects any merger or corsidid of the Company with or into another Persd tife Company, directly or indirect
effects any sale, lease, license, assignment,férarc®nveyance or other disposition of all or ¢abgally all of its assets in one or a serie
related transactions, (iii) any, direct or indirggtirchase offer, tender offer or exchange offendtiver by the Company or another Persa
completed pursuant to which holders of Common Staek permitted to sell, tender or exchange thearesh for other securities, cast
property and has been accepted by the holders%fdOmore of the outstanding Common Stock, (iv) @mpany, directly or indirectly,
one or more related transactions effects any reifileegtion, reorganization or recapitalization bEtCommon Stock or any compulsory sl
exchange pursuant to which the Common Stock ic&ffdy converted into or exchanged for other sities; cash or property, or (v) 1
Company, directly or indirectly, in one or moreateld transactions consummates a stock or shardgsercagreement or other busii
combination (including, without limitation, a re@ugjzation, recapitalization, spoff or scheme of arrangement) with another Persograuy
of Persons whereby such other Person or group @sonore than 50% of the outstanding shares of Gortock (not including any share:
Common Stock held by the other Person or otheroRsrsaking or party to, or associated or affiliagth the other Persons making or p.
to, such stock or share purchase agreement or btlsness combination) (each a “ Fundamental Tadiage'’), then, upon any subsequ
conversion of this Note, the Holder shall have tigt to receive, for each Conversion Share thauldidiave been issuable upon s
conversion immediately prior to the occurrenceusftsFundamental Transaction, at the option of toklét (without regard to any limitation
Section 4(e) on the conversion of this Note), tiienber of shares of Common Stock of the success@cquiring corporation or of t
Company, if it is the surviving corporation, andyaadditional consideration (the_* Alternate Consat®n”) receivable as a result of st
Fundamental Transaction by a holder of the numbeshares of Common Stock for which this Note isreisable immediately prior to su
Fundamental Transaction (without regard to anytétion in Section 4(e) on the conversion of thigéYyoFor purposes of any such conver:
the determination of the Conversion Price shallappropriately adjusted to apply to such Alternatm£deration based on the amour
Alternate Consideration issuable in respect of gtmre of Common Stock in such Fundamental Trammsgaind the Company shall appor
the Conversion Price among the Alternate Consiaeran a reasonable manner reflecting the relataieie of any different components of
Alternate Consideration. If holders of Common Stack given any choice as to the securities, caghaerty to be received in a Fundame
Transaction, then the Holder shall be given theesahpice as to the Alternate Consideration it reiupon any conversion of this N
following such Fundamental Transaction. Notwithgiag anything to the contrary, in the event of aadeamental Transaction that is (1) ar
cash transaction, (2) a “Rule 13e-3 transactiondefined in Rule 13&-under the Exchange Act, or (3) a Fundamental seretion involving
person or entity not traded on a national secsriéiechange, the Company or any Successor Entitgddfsed below) shall, at the Holder’
option, exercisable at any time concurrently withyithin 30 days after, the consummation of thedamental Transactiopurchase this No
from the Holder by paying to the Holden amount of cash equal to the Black Scholes Vafike remaining unconverted portion of this M
on the date of the consummation of such Fundam@néaisaction. The Company shall cause any Succé&sgily to assume in writing all
the obligations of the Company under this Note #redother Transaction Documents in accordance thighprovisions of this Section &
pursuant to written agreements in form and substaeasonably satisfactory to the Holder and apptdyethe Holder (without unreasona
delay) prior to such Fundamental Transaction aradl,skt the option of the Holder, deliver to thelter in exchange for this Note a securit
the Successor Entity evidenced by a written inséminsubstantially similar in form and substancehis Note which is exercisable fo
corresponding number of shares of capital stockuwh Successor Entity (or its parent entity) edaivato the shares of Common St
acquirable and receivable upon conversion of thideNwithout regard to any limitations on the casi@n of this Note) prior to su
Fundamental Transaction, and with an conversiatepsihich applies the conversion price hereundsutd shares of capital stock (but tal
into account the relative value of the shares ah@won Stock pursuant to such Fundamental Transaatidrthe value of such shares of ca
stock, such number of shares of capital stock amth sonversion price being for the purpose of mtirig the economic value of this N
immediately prior to the consummation of such Funeatal Transaction), and which is reasonably satiefy in form and substance to
Holder. Upon the occurrence of any such Fundamdmtaisaction, the Successor Entity shall succeedno be substituted for (so that ft
and after the date of such Fundamental Transadtierprovisions of this Note and the other TrarisadDocuments referring to the “Company’
shall refer instead to the Successor Entity), aagl axercise every right and power of the Comparysinall assume all of the obligations of
Company under this Note and the other Transactionubents with the same effect as if such Succdsatity had been named as
Company herein.

(f) Calculations. All calculations under this Section 8 shall bedmdo the nearest cent or the nearest 1/100thsbfee, as the ce
may be. For purposes of this Section 8, the nurabshares of Common Stock deemed to be issued @sthoding as of a given date shal
the sum of the number of shares of Common Stoal{ding treasury shares, if any) issued and outiitan
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(9) Notice to Holder

(i) Adjustment to Conversion PricAVhenever the Conversion Price is adjusted putdoaany provision of this Section
the Company shall promptly mail to the Holder aic®tsetting forth the Conversion Price after sudjustment and any resulti
adjustment to the number of Conversion Shares ettitng forth a brief statement of the facts requgrsuch adjustment.

(i) Notice to Allow Conversion by Holder If (A) the Company shall declare a dividend (ow ather distribution i
whatever form) on the Common Stock, (B) the Compstmsil declare a special nonrecurring cash dividemadr a redemption of t
Common Stock, (C) the Company shall authorize tlamting to all holders of the Common Stock rightsNotes to subscribe for
purchase any shares of capital stock of any clae§any rights, (D) the approval of any stockhatdef the Company shall be requi
in connection with any reclassification of the Coom&tock, any consolidation or merger to which@wenpany is a party, any sale
transfer of all or substantially all of the assetshe Company, or any compulsory share exchangerebly the Common Stock
converted into other securities, cash or propeoty,(E) the Company shall authorize the voluntaryiroroluntary dissolutiol
liquidation or winding up of the affairs of the Cpany, then, in each case, the Company shall caulse mailed to the Holder at
last address as it shall appear upon the Note Redas defined below) of the Company, at least {B) calendar days, or such lor
period as may be required by law, prior to the i@pple record or effective date hereinafter spedifia notice stating (x) the date
which a record is to be taken for the purpose ohsilividend, distribution, redemption, rights ortllg or if a record is not to be tak
the date as of which the holders of the CommonkStdaecord to be entitled to such dividend, disitions, redemption, rights
Notes are to be determined or (y) the date on whiath reclassification, consolidation, merger, ,sabnsfer or share exchang
expected to become effective or close, and the astef which it is expected that holders of the @mn Stock of record shall
entitled to exchange their shares of the CommowkStor securities, cash or other property delivegalpon such reclassificatic
consolidation, merger, sale, transfer or share axgé; provided that the failure to mail such noticeany defect therein or in 1
mailing thereof shall not affect the validity ofetltorporate action required to be specified in suatice. To the extent that any no
provided hereunder constitutes, or contains, nafemonpublic information regarding the Company or anytled Subsidiaries, tl
Company shall simultaneously file such notice witk Commission pursuant to a Current Report on F&i#f The Holder sha
remain entitled to convert this Note during theipeéicommencing on the date of such notice to thecé¥e date of the event trigger
such notice except as may otherwise be exprestsigréie herein.

9. [RESERVED]

10. SECURITY. This Note is secured to the extent and in themaaget forth in the Security Documents (as defindtie Securities Purche
Agreement).
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11. NONCIRCUMVENTION. The Company hereby covenants and agrees thaCdhgpany will not, by amendment of its Articles
Incorporation, Bylaws or through any reorganizatimansfer of assets, consolidation, merger, schainagrangement, dissolution, issue or
of securities, or any other voluntary action, avoidseek to avoid the observance or performaneayff the terms of this Note, and will at
times in good faith carry out all of the provisiooisthis Note and take adiction as may be required to protect the rightthefHolder of thi
Note. Without limiting the generality of the fordgg, the Company (i) shall not increase the pau&adf any shares of Common St
receivable upon conversion of this Note above tl@v@rsion Price then in effect, (ii) shall take silich actions as may be necessa
appropriate in order that the Company may validig gegally issue fully paid and nonassessable sha@r€ommon Stock upon the conver:
of this Note, and (iii) shall, so long as any oétNotes are outstanding, take all action necessangserve and keep available out o
authorized and unissued shares of Common Stocklysfar the purpose of effecting the conversiontted Notes, the maximum numbel
shares of Common Stock as shall from time to timaenécessary to effect the conversion of the Ndtes butstanding (without regard to .
limitations on conversion).

12. VOTING RIGHTS. The Holder shall have no voting rights as thieléoof this Note, except as required by law, idahg but not limited t
Nevada Revised Statutes, and as expressly proiidad Note.

13. COVENANTS.

(a) Rank. All payments due under this Note (a) shall rg#i passuwith all other Notes and (b3hall be senior to all oth
Indebtedness of the Company and its Subsidiarkegpe for indebtedness with respect to the Perchtebt (as defined below).

(b) Restriction on Additional IndebtednesSo long as this Note shall remain in effect antl @ny outstanding principal and intel
and all fees and all other expenses or amountsbpaymder this Note have been paid in full, the @any shall not without the written pr
approval of the Required Holders: incur, creatsuas, guaranty or permit to exist any indebtedtiessranks senior in priority to, or p
passu with, the obligations under this Note andSbkeurities Purchase Agreement, except for (i) btetiness existing on the date herec
provided under the Securities Purchase Agreemenlisatosed in the SEC Reports (as defined in theui@ees Purchase Agreement),
indebtedness that ranks senior in priority to ar passu with the obligations under this Note am&lPurchase Agreement on the Original |
Date, (iii) indebtedness created as a result aflsequent financing if the gross proceeds to thegamy of such financing are equal tc
greater than the aggregate principal amount obtitetanding Notes and such Notes are repaid irufadh the closing of such financing, |
equipment lease financing created by the CompargngrSubsidiary in the ordinary course of busirefssr the date hereof, where the
collateral for such financing is the equipment easkd, and (v) any factoring arrangements entetedbly the Company and/or any of
Subsidiaries with any third-party factor (the intigness in clauses (i) through (v) shall be callett referred to as thePermitted Debt”).

(c) Restricted Payments The Company shall not, and the Company shalpeatit any of its Subsidiaries to, directly or iiredtly,
redeem, defease, repurchase, repay or make anyepssy/in respect of, by the payment of cash or egsiivalents (in whole or in part, whet
by way of open market purchases, tender offersaf@itransactions or otherwise), all or any portiérany Indebtedness, whether by wa
payment in respect of principal of (or premiumaify) or interest on, such Indebtedness if at the Such payment is due or is otherwise r
or, after giving effect to such payment, (i) anmveonstituting an Event of Default has occurred &ncontinuing or (i) an evetiat with the
passage of time and without being cured would d@onstan Event of Default has occurred and is cuirig.

15




(d) Restriction on Transfer of Asset$he Company shall not, and the Company shalleceash of its Subsidiaries to not, directl
indirectly , sell, lease, license, assign, transfenvey or otherwise dispose of any assets otsighthe Company or arfyubsidiary owned 1
hereafter acquired whether in a single transaciioa series of related transactions, othan (i) sales, leases, licenses, assignmentsféra
conveyances and other dispositions of such asseights by the Company and its Subsidiaries timathe aggregate, do not have a fair me
value in excess of $250,000 in any twelve (12) rqueriod, (ii) sales of inventory in the ordinaryucse of business and (iii) repayment
any amount of Permitted Debt.

(e) Maturity of IndebtednessExcept for Permitted Debt, the Company shall ant the Company shall cause each of its Subsi¢
to not, directly or indirectly, permit anypdebtedness of the Company or any of the Subgidiao mature or accelerate prior to the Mat
Date.

(f) New Subsidiaries Simultaneously with the acquisition or formatimineach material New Subsidiary, the Company stalse suc
New Subsidiary to execute, and deliver to eachdrotd Notes, all Security Documer(as defined in the Securities Purchase Agreemant
Guaranties (as defined in the Securities Purchaseeient) as requested by the Holder.

(g9) Change in Nature of Busines$he Company shall not, and the Company shalle@ash of its Subsidiaries to not, directl
indirectly, engage in any material line of businssbstantially different from those lines of busiseonducted by the Company and each
Subsidiaries on the Issuance Date or any busindsstantially related or incidental thereto. The @amy shall not, and the Company s
cause each of its Subsidiaries to not, directlyndirectly, modify its or their corporate structuepurpose

(h) Internal Accounting Controls So long as this Note is outstanding, the Compard/each of its Subsidiaries shall maintain, |
material respects, a system of internal accountmgfrols consistent with the internal accountingtoals described in Section 3(q) of
Securities Purchase Agreement).

14. VOTE TO ISSUE, OR CHANGE THE TERMS OF, NOTES he affirmative vote at a meeting duly called $ach purpose or the writt
consent without a meeting of the Required Holdbadl e required for any change or amendment wNite.

15. TRANSFER. This Note and any shares of Common Stock issyeh wonversion ofhis Note may only be offered, sold, assigne
transferred by the Holder without the consent ef @ompany, provided that the provisions of Secddighof the Securities Purchase Agreer
are complied with in all respects.
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16. REISSUANCE OF THIS NOTE

(a) Transfer If this Note is to be transferred, the Holdealsburrender this Note to the Company, whereupenGompany will issu
promptly following the satisfaction of the provia® of Section 4.2 of the Securities Purchase Agee¢nand deliver upon the order of
Holder a new Note (in accordance with Section 16(d)the name of the validly registered assigngr@ansferee, representing the outstan
Principal being transferred by the Holder ande#d tharthe entire outstanding Principal is being transféra new Note (in accordance v
Section 16(d)) to the Holder representing the aatdihg Principal not being transferred. The Holded any assignee, by acceptance o
Note, acknowledge and agree that, by reason gbrivésions of Section 4(d)(ii) and this Section d¥following conversion or redemption
any portion of this Note, the outstanding Principgdresented by this Note may be less than theipahstated on the face of this Note.

(b) Lost, Stolen or Mutilated Note Upon receipt by the Company of evidence readgnesdtisfactory to the Company of the Ic
theft, destruction or mutilation of this Note, amithe case of loss, theft or destruction, of emdemnification undertaking by the Holder to
Company in customary form and, in the case of mitiih, upon surrender and cancellation of this Nitte Company shall execute and de
to the Holder a new Note (in accordance with Sectié(d)) representing the outstanding Principal.

(c) Note Exchangeable for Different Denominationg his Note is exchangeable, upon the surrendezofdoy the Holder at ti
principal office of the Company, for a new NoteNotes (in accordance with Section 16(d) and ingyp@al amounts of at least $100,0
representing in the aggregate the outstanding iPahof this Note, and each such new Note will essgint such portion of such outstani
Principal as is designated by the Holder at the tihsuch surrender.

(d) Issuance of New NotesWhenever the Company is required to issue aMete pursuant to the terms of this Note, such nete
(i) shall be of like tenor with this Note, (ii) dheepresent, as indicated on the face of such Neve, the Principal remaining outstanding (¢
the case of a new Note being issued pursuant to8elb(a) or Section 16(c), the Principal desigddby the Holder which, when added to
principal represented by the other new Notes issuednnection with such issuance, does not exttee&rincipal remaining outstanding ur
this Note immediately prior to such issuance of idotes), (iii) shall have an issuance date, acatdd on the face of such new Note, whit
the same as the Issuance Date of this Note, (&) bhve the same rights and conditions as thie Nartd (v) shall represent accrued Inte
and Late Charges on the Principal and InteredtisfNote, from the Issuance Date.

(e) Redistered InstrumentThis Note is a registered instrument and is ndiearer instrument. The Note is registered as th
Principal and Interest with the Company and itsn&far Agent and all payments hereunder shall been@the named Holder or, in the e\
of a transfer, to the transferee identified in theord of ownership of the Note maintained by ttaddr on behalf of the Company and
Transfer Agent. Transfer of this Note may not bieatd except in accordance with the provisionshef Note and the Securities Purct
Agreement.
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17. REMEDIES, CHARACTERIZATIONS, OTHER OBLIGATIONSREACHES AND INJUNCTIVE RELIEE The remedies provided
this Note shall be cumulative and in addition too#ther remedies available under this Note anddafrthe other Transaction Documents at
or in equity (including a decree of specific penfiance and/or other injunctive relief), and nothirggein shall limit the Holdes’ right to pursu
actual and consequential damages for any failurhbyCompany to comply with the terms of this Nofemounts set forth or provided -
herein with respect to payments, conversion andikiee(and the computation thereof) shall be theoants to be received by the Holder
shall not, except as expressly provided hereirsuigect to any other obligation of the Companytf@r performance thereof). The Comp
acknowledges that a breach by it of its obligatibeseunder will cause irreparable harm to the Hodolel that the remedy at law for any s
breach may be inadequate. The Company therefomesdhat, in the event of any such breach or timed breach, the Holder shall
entitled, in addition to all other available remesgjito an injunction restraining any breach, withtbe necessity of showing economic loss
without any bond or other security being requirBlde Company shall provide all information and doeuatation to the Holder that is reque:
by the Holder to enable the Holder to confirm them@anys compliance with the terms and conditions of tiige (including, withot
limitation, compliance with Section 8).

18. PAYMENT OF COLLECTION, ENFORCEMENT AND OTHER &JS. If (a) this Note is placed in the hands of atoraky fo
collection or enforcement or is collected or enéar¢hrough any legal proceeding or the Holder otrser takes action to collect amounts
under this Note or to enforce the provisions of thote or (b) there occurs any bankruptcy, reomgiun, receivership of the Company or o
proceedings affecting Company creditarigihts and involving a claim under this Note, titke Company shall pay the costs incurred b
Holder for such collection, enforcement or actianiro connection with such bankruptcy, reorganizaticeceivership or other proceedi
including, but not limited to, attorneys’ fees atidbursements.

19. CONSTRUCTION; HEADINGS This Note shall be deemed to be jointly drattydhe Company and all the Purchasers and shalbe
construed against any person as the drafter hefBuod. headings of this Note are for convenienceetdrence and shall not form part of
affect the interpretation of, this Note.

20. FAILURE OR INDULGENCE NOT WAIVER No failure or delay on the part of the Holdethi exercise of any power, right or privili
hereunder shall operate as a waiver thereof, ral ahy single or partial exercise of any such powight or privilege preclude other or furtl
exercise thereof or of any other right, power avifage.

21. DISPUTE RESOLUTION In the case of a dispute as to the determinaifahe VWAP or the arithmetic calculation of thertversiol
Rate, the Company shall submit the disputed detextioins or arithmetic calculations via facsimilghin three (3) Business Days of receif
the Conversion Notice or other event giving rissuch dispute, as the case may be, to the Holéldre Holder and the Company are unab
agree upon such determination or calculation within (2) Business Day2 of such disputed determomatr arithmetic calculation bei
submitted to the Holder, then the Company shathiwitwo (2) Business Days submit via facsimilet{e disputed determination of the VW
to an independent, reputable investment bank seldzy the Company and approved by the Holder (sygroval not to be unreasone
withheld or delayed) or (b) the disputed arithmetculation of the Conversion Rate to the Compamytependent, outside accountant.
Company, at the Comparsyexpense, shall cause the investment bank orctwmuatant, as the case may be, to perform therditations o
calculations and notify the Company and the Holafethe results no later than five (5) Business Diags the time it receives the dispu
determinations or calculations. Such investmenkisaor accountans’ determination or calculation, as the case mayplia| be binding upc
all parties absent demonstrable error.
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22. NOTICES; PAYMENTS

(a) Notices. Whenever notice is required to be given under tote, unless otherwise provided herein, sucicaahall be given
accordance with Section 5.3 of the Securities FagehAgreement. The Company shall provide the Holdélh prompt written notice of ¢
actions taken pursuant to this Note, includinggasonable detail a description of such action Aedréason therefore. Without limiting
generality of the foregoing, the Company will giwetten notice to the Holder (i) immediately uponyaadjustment of the Conversion Pr
setting forth in reasonable detail, and certifyitttge calculation of such adjustment and (ii) asiean days prior to the date on which
Company closes its books or takes a record (A) wisipect to any dividend or distribution upon tlernon Stock, (B) with respect to any
rata subscription offer to holders of Common Stack(C) for determining rights to vote with respaot any Fundamental Transacti
dissolution or liquidation, provided in each calattsuch information shall be made known to thelipyiyior to or in conjunction with sut
notice being provided to the Holder.

(b) Payments Whenever any payment of cash is to be maded{tmpany to any Person pursuant to this Note, saghment she
be made in lawful money of the United States of Aozeby a check drawn on the account of the Compard/ sent via overnight cour
service to such Person at such address as preyiouslided to the Company in writing (which addreissthe case of each of the Purcha:
shall initially be as set forth on the Scheduld’afchasers attached to the Securities Purchasergre); provided that the Holder may ele:
receive a payment of cash via wire transfer of imiaely available funds by providing the Companytwarior written notice setting out st
request and the Holderwire transfer instructions. Whenever any ameupressed to be due by the terms of this Noteésotuany day whic
is not a Business Day, the same shall instead beoduhe next succeeding day which is a Businegsadd, in the case of any Interest [
which is not the date on which this Note is paiduli, the extension of the due date thereof shafl be taken into account for purpose
determining the amount of Interest due on such. dAtgy amount of Principal or other amounts duearntie Transaction Documents, o
than Interest, which is not paid when due shallltés a late charge being incurred and payabléhbyCompany in an amount equal to inte
on such amount at the rate of fourteen percent {1@é6 annum from the date such amount was due tivgilsame is paid in full ate
Charge”).
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23. CANCELLATION . After all Principal, accrued Interest and otherounts at any time owed on this Note has beenipdidl, this Note
shall automatically be deemed canceled, shall besdered to the Company for cancellation and stwlbe reissued.

24. CURRENCY. All dollar amounts referred to in this Note areUnited States Dollars (“U.S. Dollars’and all amounts owing under t
Note shall be paid in U.S. Dollal

25. WAIVER OF NOTICE. To the extent permitted by law, the Company yierevocably waives demand, notice , presentmpmtest an
all other demands and notices in connection withdélivery, acceptance, performance, default coreefment of this Note and the Secur
Purchase Agreement.

26. GOVERNING LAW; JURISDICTION; JURY TRIAL This Note shall be construed and enforced irom@ance with, and all questic
concerning the construction, validity, interpratatiand performance of this Note shall be governgdhe internal laws of the State of N
York, without giving effect to any choice of law conflict of law provision or rule (whether of tis¢ate of New York or any other jurisdictio
that would cause the application of the laws of pmigdictions other than the State of New YorkheTCompany hereby irrevocably submit
the exclusive jurisdiction of the state and fedelrts sitting in The City of New York, Borough bfanhattan, for the adjudication of ¢
dispute hereunder or in connection herewith or aitly transaction contemplated hereby or discuseegiy and hereby irrevocably waiv
and agrees not to assert in any suit, action argaaing, any claim that it is not personally subjedhe jurisdiction of any such court, that s
suit, action or proceeding is brought in an incamget forum or that the venue of such suit, acttoproceeding is improper. The Comp
hereby irrevocably waives personal service of pge@nd consents to process being served in anyssiifclaction or proceeding by mailin
copy thereof to such party at the address it gét fun the signature page hereto and agrees tbhtssauvice shall constitute good and suffic
service of process and notice thereof. Nothing aoetl herein shall be deemed to limit in any way @Aght to serve process in any mar
permitted by law. In the event that any provisafrthis Note is invalid or unenforceable under applicable statute or rule of law, then s
provision shall be deemed inoperative to the extesit it may conflict therewith and shall be deemeatlified to conform with such statute
rule of law. Any such provision which may provevdtid or unenforceable under any law shall notaffae validity or enforceability of ai
other provision of this Note. Nothing containedédie shall be deemed or operate to preclude thddddiom bringing suit or taking other le
action against the Company in any other jurisdictio collect on the Comparsg/obligations to the Holder, to realize on any ateltal or an
other security for such obligations, or to enfoecgudgment or other court ruling in favor of the ldgr. THE COMPANY HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO , AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECT ION WITH OR ARISING OUT OF THIS NOTE OR ANY
TRANSACTION CONTEMPLATED HEREBY.
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27. MAXIMUM PAYMENTS . Nothing contained in this Note shall, or shalldeemed to, establish or require the payment afeaaf intere:
or other charges in excess of the maximum permitiedpplicable law. In the event that the ratentériest required to be paid or other cha
under this Note exceeds the maximum permitted b faw, any payments in excess of such maximuni beadredited against amounts o\
by the Company to the Holder and thus refundetiécCompany.

[ Signature page followls
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IN WITNESS WHEREOF, the Company has caused thi€ Mobe duly executed as of the Issuance Dateusetbove.
BOLDFACE GROUP, INC.

By:

Name:Nicole Ostoye
Title: Chief Executive Officer and Preside




EXHIBIT |

BOLDFACE GROUP, INC.
CONVERSION NOTICE

Reference is made to the 12% Secured Convertible Kbe “Note ) issued to the undersigned by BOLDFACE Group, la
Nevada corporation (tr* Company ). In accordance with and pursuant to the Note, tldergigned hereby elects to convert the Conve
Amount (as defined in the Note) of the Note indéchbelow into shares of common stock, $0.001 plrevaer share (the Common Stock”),
of the Company, as of the date specified below.

Date of Conversion:

Aggregate Conversion Amount to be converted:

Conversion Price:

Number of shares of Common Stock to be iss

Please issue the Common Stock into which the Nabeing converted in the following name and toftlewing address:

Issue to:

Facsimile Number:

Account Number:
(if electronic book entry transfer)

Transaction Code Number:
(if electronic book entry transfer)

Holder:

By:

Name:

Title:

Date:




EXHIBIT Il

ACKNOWLEDGMENT
The Company hereby acknowledges this Conversioricél@nd hereby directs to isseeabove indicate
number of shares of Common Stock in accordancetivihransfer agent instructions dated , 20 from the Company.

BOLDFACE GROUP, INC.

By:

Name:
Title:




Exhibit 4.2
Warrant Certificate No. [ ]+

NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICHHIS SECURITY IS EXERCISABLE HAVE BEEN REGISTERE
WITH THE SECURITIES AND EXCHANGE COMMISSION OR THEECURITIES COMMISSION OF ANY STATE IN RELIANC
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECUWRES ACT OF 1933, AS AMENDED (THE “SECURITIES ACY;
AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPFURSUANT TO AN EFFECTIVE REGISTRATION STATEMER
UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJE(
TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIESCT AND IN ACCORDANCE WITH APPLICABLE STATE
SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OFCOUNSEL TO THE TRANSFEROR TO SUCH EFFECT, T
SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE @ THE COMPANY. THIS SECURITY AND THE SECURITIE
ISSUABLE UPON EXERCISE OF THIS SECURITY MAY BE PLEEED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUN'
OR OTHER LOAN SECURED BY SUCH SECURITIES.

COMMON STOCK PURCHASE WARRANT
BOLDFACE GROUP, INC.
Warrant Shares: Initial Exercise Date: April 8, 201

THIS COMMON STOCK PURCHASE WARRANT (the_* Warratijt certifies that, for value received, r itassign
(the “ Holder”) is entitled, upon the terms and subject to thetditiins on exercise and the conditions hereinageiforth, at any time on
after the date hereof (the " Initial Exercise D§tand on or prior to the close of business on Apyi2018 (the “ Termination Daf® but no
thereafter, to subscribe for and purchase from BBAOE Group, Inc., a Nevada corporation (the * Comp9, up to the number of sha
indicated above (subject to adjustment as provigemin) of Common Stock (the_* Warrant ShatesThe purchaserice of one share
Common Stock under this Warrant shall be equdiédixercise Price, as defined in Section 2(b).

Section 1. Definitions . Capitalized terms used and not otherwise defimein shall have the meanings set forth in thatain
Securities Purchase Agreement (the “ Purchase Awget), dated April 8, 2013, among the Company andphechasers signatory thereto.

Section 2 Exercise

(a) Exercise of WarrantExercise of the purchase rights represented isyWarrant may be made, in whole or in part, at timg ol
times on or after the Initial Exercise Date andooefore the Termination Date by delivery to them@any (or such other office or agenc
the Company as it may designate by notice in vwgitmthe registered Holder at the address of the




Holder appearing on the books of the Company) adilg executed facsimile copy of the Notice of Exeecform annexed hereto. Within th
(3) Business Days following the date of exercisafasesaid, the Holder shall deliver the aggregatercise Price for the shares specified ir
applicable Notice of Exercise by wire transfer ashiers check drawn on a United States bank unless gtdass exercise procedure spec
in Section 2(c) below is specified in the applieablotice of Exercise. Notwithstanding anything lrette the contrary, the Holder shall not
required to physically surrender this Warrant te @ompany until the Holder has purchased all oflsrant Shares available hereunder
the Warrant has been exercised in full, in whickecahe Holder shall surrender this Warrant toGbenpany for cancellation within three
Trading Days of the date the final Notice of Exsecis delivered to the Company. Partial exerci$dhi® Warrant resulting in purchases
portion of the total number of Warrant Shares ad hereunder shall have the effect of lowerirggdbtstanding number of Warrant Sh,
purchasable hereunder in an amount equal to thiccaple number of Warrant Shares purchased. Thedi@nd the Company shall main
records showing the number of Warrant Shares psechand the date of such purchases. The Compatiydshaer any objection to ai
Notice of Exercise within five (5) Business Daysreteipt of such noticcTHE HOLDER AND ANY ASSIGNEE, BY ACCEPTANCE OF
THIS WARRANT, ACKNOWLEDGE AND AGREE THAT, BY REASON OF THE PROVISIONS OF THIS PARAGRAPH,
FOLLOWING THE PURCHASE OF A PORTION OF THE WARRANT SHARES HEREUNDER, THE NUMBER OF WARRANT
SHARES AVAILABLE FOR PURCHASE HEREUNDER AT ANY GIVE N TIME MAY BE LESS THAN THE AMOUNT STATED
ON THE FACE HEREOF.

(b) Exercise Price The exercise price per share of the Common Stwaer this Warrant shall b& 0.25, subject to adjustme
hereunder (the * Exercise Prite

(c) Cashless ExerciseThe Holder may, in its sole discretion, exerdisis Warrant, in whole or in part, at any time bgans of
“cashless exercisah which the Holder shall be entitled to receiveestificate for the number of Warrant Shares edqudhe quotient obtain
by dividing [(A-B) (X)] by (A), where:

(A) = the VWAP on the Trading Day immediately prdecwgy the date on which Holder elects to exercise Warrant b
means of a “cashless exercise,” as set forth impipdicable Notice of Exercise;

(B) = the Exercise Price of this Warrant, as adjdstereunder; and

(X) = the number of Warrant Shares that would Iseable upon exercise of this Warrant in accordavitethe terms of th
Warrant if such exercise were by means of a casltise rather than a cashless exercise.

Notwithstanding the foregoing, provided that a ségition statement covering the resale of the WitiShares by the Holder has
been declared effective by the U.S. SecuritiesExahange Commission (the * SEand (y) remained effective for a period of one yea
Cashless Exercise right hereunder shall thereugominate.




(d) Mechanics of Exercise

i. Delivery of Certificates upon Exercis€ertificates for shares purchased hereunder Baatansmitted by the Transfer
Agent to the Holder by crediting the account of iHader’s prime broker with The Depository Trustr@many through its Deposit or
Withdrawal at Custodian system_(* DWATIf the Company is then a participant in suchtegsand either (A) there is an effective registrati
statement permitting the issuance of the Warraat&hto or resale of the Warrant Shares by thedda@d(B) the shares are eligible for resale
by the Holder without volume or manner-of-sale tations pursuant to Rule 144, and otherwise by iphygelivery to the address specified by
the Holder in the Notice of Exercise by the dat th seven (7) Business Days after the latesApthe delivery to the Company of the Notice
of Exercise, (B) surrender of this Warrant (if reeqd), and (C) payment of the aggregate ExerciggRis set forth above (including by cash
exercise, if permitted) (such date, the “ Warramr® Delivery Daté). The Warrant Shares shall be deemed to have issaad, and the
Holder or any other person so designated to be ddhszein shall be deemed to have become a holdecard of such shares for all purposes
as of the date the Warrant has been exercised pajtment to the Company of the Exercise Price yardshless exercise, if permitted) and all
taxes required to be paid by the Holder, if anyspant to Section 2(d)(vi) hereof prior to the &sce of such shares, having been paid. If the
Company fails for any reason to deliver to the eolcertificates evidencing the Warrant Shares stibjea Notice of Exercise by the Warrant
Share Delivery Date, the Company shall pay to thklét, in cash, as liquidated damages and nopasalty, for each $1,000 of Warrant
Shares subject to such exercise (based on the V@¥#&te Common Stock on the date of the applicaldtdd of Exercise), $10.00 per Tradi
Day (increasing to $20.00 per Trading Day on tewehth Trading Day after such liquidated damagegintie accrue) for each Trading Day
after such Warrant Share Delivery Date until sugtiificates are delivered or the Holder rescindshsexercise or the Holder and the Compan
agree to otherwise.

ii. Delivery of New Warrants upon Exercis# this Warrant shall have been exercised in,ghg Company shall, at the
request of a Holder and upon surrender of this Wercertificate, at the time of delivery of thetderate or certificates representing Warrant
Shares, deliver to the Holder a new Warrant evithgnthe rights of the Holder to purchase the unpased Warrant Shares called for by this
Warrant, which new Warrant shall in all other retpébe identical with this Warrant.

iii. No Fractional Shares or ScrigNo fractional shares or scrip representing faazl shares shall be issued upon the exerci:
of this Warrant. As to any fraction of a share vhilke Holder would otherwise be entitled to purehagon such exercise, the Company shall,
at its election, either pay a cash adjustmentspeet of such final fraction in an amount equaduoh fraction multiplied by the Exercise Price
or round up to the next whole share.

iv. Charges, Taxes and Expenséssuance of certificates for Warrant Shares dfethade without charge to the Holder for
any issue or transfer tax or other incidental espén respect of the issuance of such certifiat®f which taxes and expenses shall be pai
the Company, and such certificates shall be isgutdte name of the Holder or in such name or namsesay be directed by the Holder;
provided, however, that in the event certificates for Warrant Shanesto be issued in a name other than the naithe ddolder, this Warrant
when surrendered for exercise shall be accompdnyi¢de Assignment Form attached hereto duly exedoyehe Holder and the Company
may require, as a condition thereto, the paymeatafm sufficient to reimburse it for any trangéet incidental thereto.




v. Closing of Books The Company will not close its stockholder booksecords in any manner which prevents the timely
exercise of this Warrant, pursuant to the termsdter

(e) Holdets Exercise Limitations The Company shall not effect any exercise of Wigarant, and a Holder shall not have the right to
exercise any portion of this Warrant, pursuanteoti®n 2 or otherwise, to the extent that afteirgj\effect to such issuance after exercise a
forth on the applicable Notice of Exercise, the d#wol(together with the Holder’s Affiliates, and astjer Persons acting as a group together
with the Holder or any of the Holder’s Affiliatesyould beneficially own in excess of the Beneficiaknership Limitation (as defined below).
For purposes of the foregoing sentence, the nuoflgrares of Common Stock beneficially owned byHloéder and its Affiliates shall include
the number of shares of Common Stock issuable egertise of this Warrant with respect to which sdetermination is being made, but shal
exclude the number of shares of Common Stock wivimhid be issuable upon (i) exercise of the remaginmonexercised portion of this
Warrant beneficially owned by the Holder or anytsfAffiliates and (ii) exercise or conversion bktunexercised or nonconverted portion of
any other securities of the Company (includinghwitt limitation, any other Common Stock Equivalgisishject to a limitation on conversion
or exercise analogous to the limitation containectim beneficially owned by the Holder or any sfAfffiliates. Except as set forth in the
preceding sentence, for purposes of this Sectie)) Béneficial ownership shall be calculated inoadance with Section 13(d) of the Exchange
Act and the rules and regulations promulgated tiveter, it being acknowledged by the Holder thatGbenpany is not representing to the
Holder that such calculation is in compliance w8iction 13(d) of the Exchange Act and the Holdeplsly responsible for any schedules
required to be filed in accordance therewith. Tedltent that the limitation contained in this 8etR(e) applies, the determination of whether
this Warrant is exercisable (in relation to othecigities owned by the Holder together with anyilksffes) and of which portion of this Warrant
is exercisable shall be in the sole discretiorhefllolder, and the submission of a Notice of Exersihall be deemed to be the Holder’s
determination of whether this Warrant is exercisgbi relation to other securities owned by theddoltogether with any Affiliates) and of
which portion of this Warrant is exercisable, icle@ase subject to the Beneficial Ownership Lindtatand the Company shall have no
obligation to verify or confirm the accuracy of sudetermination. In addition, a determination aartg group status as contemplated above
shall be determined in accordance with Section)1&{(the Exchange Act and the rules and regulatmomulgated thereunder. For purpose
this Section 2(e), in determining the number oktariding shares of Common Stock, a Holder mayaelthe number of outstanding shares of
Common Stock as reflected in (A) the Company’s mesent periodic or annual report filed with theCSBs the case may be, (B) a more
recent public announcement by the Company or (Gdee recent written notice by the Company or trensfer Agent setting forth the number
of shares of Common Stock outstanding. Upon thitemror oral request of a Holder, the Companylshkighin three (3) Trading Days confir
orally and in writing to the Holder the number bfses of Common Stock then outstanding. In ang,ahs number of outstanding shares of
Common Stock shall be determined after giving ¢ffeche conversion or exercise of securities ef@ompany, including this Warrant, by the
Holder or its Affiliates since the date as of whitich number of outstanding shares of Common Steskreported. The * Beneficial
Ownership Limitatior’ shall be 4.99% of the number of shares of the @om Stock outstanding immediately after giving effi® the
issuance of shares of Common Stock issuable upentieg of this Warrant. The Holder, upon not Iéss1t61 days’ prior notice to the
Company, may increase or decrease the Beneficiale@ship Limitation provisions of this Section 2(gdovided that the Beneficial Ownership
Limitation in no event exceeds 9.99% of the numiddeshares of the Common Stock outstanding immelgliafiter giving effect to the issuance
of shares of Common Stock upon exercise of thisréatheld by the Holder and the provisions of 8éstion 2(e) shall continue to apply. A
such increase or decrease will not be effectivé et 615tday after such notice is delivered to the Compaimg provisions of this paragraph
shall be construed and implemented in a mannerwige than in strict conformity with the terms bfg Section 2(e) to correct this paragraph
(or any portion hereof) which may be defectivermonsistent with the intended Beneficial Ownerdhipitation herein contained or to make
changes or supplements necessary or desirablepenty give effect to such limitation. The limitatis contained in this paragraph shall apply
to any successor holder of this Warrant.




Section 3 Certain Adjustments

(a) Stock Dividends and Splitdf the Company, at any time while this Warranbigstanding: (i) pays a stock dividend or othee
makes a distribution or distributions on sharest®iCommon Stock or any other equity or equity ggléint securities payable in share
Common Stock (which, for avoidance of doubt, shall include any shares of Common Stock issued &yCtbmpany upon exercise of 1
Warrant), (ii) subdivides outstanding shares of @mn Stock into a larger number of shares, (iii) boras (including by way of reverse st
split) outstanding shares of Common Stock into alemnumber of shares or (iv) issues by reclasaion of shares of the Common Stock
shares of capital stock of the Company, then im &ase the Exercise Price shall be multiplied lnaetion of which the numerator shall be
number of shares of Common Stock (excluding trgashiares, if any) outstanding immediately beforeghsevent and of which the denomin:
shall be the number of shares of Common Stock andgtg immediately after such event, and the nurobshares issuable upon exercis
this Warrant shall be proportionately adjusted stz the aggregate Exercise Price of this Warshatl remain unchanged. Any adjustn
made pursuant to this Section 3(a) shall becomectdfe immediately after the record date for théedwination of stockholders entitled
receive such dividend or distribution and shalldme effective immediately after the effective dat¢he case of a subdivision, combinatio
re-classification.

Simultaneously with any adjustment to the Exerigee pursuant to this paragraph (a) of this Se@iathe number of Warrant She
that may be purchased upon exercise of this Wastzalt be increased or decreased proportionatelthat after such adjustment the aggre
Exercise Price payable hereunder for the adjustedber of Warrant Shares shall be the same as thegafe Exercise Price in eff
immediately prior to such adjustment (without rebsr any limitations on exercise contained herein).




(b) Subsequent Equity Sales

(i) If the Company or any Subsidiary thereof, as applie, at any time while this Warrant is outstandisigall sell or grant ai
option to purchase, or sell or grant any righteprice, or otherwise dispose of or issue (or anoewny offer, sale, grant or any optiol
purchase or other disposition) any Common StodRanmon Stock Equivalents, at an effective pricegbare less than the Exercise Price
in effect (such lower price, the_* New Issuancec®tiand such issuances collectively, a “ Dilutivedasce”) (it being understood and agrt
that if the holder of the Common Stock or CommoacktEquivalents so issued shall at any time, whelttyeoperation of purchase pr
adjustments, reset provisions, floating converséxercise or exchange prices or otherwise, or dweatrants, options or rights per share w
are issued in connection with such issuance, hideghto receive shares of Common Stock at an &ffegrice per share that is less thar
Exercise Price, such issuance shall be deemedvi® drcurred for less than the Exercise Price o siate of the Dilutive Issuance at s
effective price), then simultaneously with the aesmsnation of each Dilutive Issuance the ExerciseePshall be reduced and only reduce
multiplying the Exercise Price by a fraction, thanrerator of which is the number of shares of ComrBtock issued and outstand
immediately prior to the Dilutive Issuance plus tiember of shares of Common Stock which the oftepnice for such Dilutive Issuar
would purchase at the then Exercise Price, and¢heminator of which shall be the sum of the nundfeshares of Common Stock issued
outstanding immediately prior to the Dilutive Iseaa plus the number of shares of Common Stockssdsor issuable in connection with
Dilutive Issuance (the “ Adjusted Pri€g provided, that the Exercise Price shall not be cedubelow $0.05 (subject to adjustment for s
splits, reverse splits and similar capital adjusttae Such adjustment shall be made whenever surhm®n Stock or Common Stc
Equivalents are issued. Notwithstanding the fonegono adjustments shall be made, paid or issuééruthis Section 3(b) in respect of
Exempt Issuance.

(i) The Company shall promptly notify the Holdér,writing, following the issuance or deemed issteanf any Common Stock
Common Stock Equivalents subject to this Sectidy),3adicating therein the applicable issuance eyriar applicable reset price, excha
price, conversion price and other pricing termglsootice, the “ Dilutive Issuance Noti€e For purposes of clarification, whether or not
Company provides a Dilutive Issuance Notice purstathis Section 3(b), upon the occurrence of Bilytive Issuance, the Holder is entit
to exercise the Warrant at the Adjusted Price iigas of whether the Holder accurately refers éoAtjusted Price in the Notice of Exercise.

(iii) For clarity, no adjustment of the number of Warr8hares shall be made upon any adjustment of thecEEe Price pursue
to this Section 3(b).

(iv) If the purchase or exercise price provided iforany Common Stock Equivalents, or the rate aickvtany Common Stou
Equivalents are convertible into or exercisablexchangeable for shares of Common Stock increasdeaveases at any time, the Exer
Price in effect at the time of such increase orese shall be adjusted to the Exercise Price whakld have been in effect at such time
such Common Stock Equivalents provided for suchemsed or decreased purchase price, additionaldewason or increased or decree
conversion rate, as the case may be, at the tiitiallyn granted, issued or sold. For purposes d$ ®ection 3((b)(iv), if the terms of a
Common Stock Equivalents that was outstanding dseoflate of issuance of this Warrant are increaselcreased in the manner describi
the immediately preceding sentence, then such Caontock Equivalents and the shares of Common Sieekned issuable upon exerc
conversion or exchange thereof shall be deemedwe been issued as of the date of such increafecozase.




(v) No adjustment pursuant to this Section 3(b) shaliMade if such adjustment would result in an iregeat the Exercise Pri
then in effect.

(c) Fundamental Transactiotf, at any time while this Warrant is outstandiijthe Company, directly or indirectly, in oneraore
related transactions effects any merger or coratidid of the Company with or into another Persaptiie Company, directly or indirectly,
effects any sale, lease, license, assignment férac®nveyance or other disposition of all or sabgally all of its assets in one or a series of
related transactions, (iii) any, direct or indirgmtirchase offer, tender offer or exchange offdrgther by the Company or another Person) is
completed pursuant to which holders of Common Sarelkpermitted to sell, tender or exchange theireshfor other securities, cash or
property and has been accepted by the holders%fdsnore of the outstanding Common Stock, (iv)@eenpany, directly or indirectly, in
one or more related transactions effects any reifigation, reorganization or recapitalization bétCommon Stock or any compulsory share
exchange pursuant to which the Common Stock is#ffdy converted into or exchanged for other sitie; cash or property, or (v) the
Company, directly or indirectly, in one or moreateld transactions consummates a stock or sharegagr@greement or other business
combination (including, without limitation, a re@ugjzation, recapitalization, spin-off or schemaofingement) with another Person or group
of Persons whereby such other Person or group r&sguiore than 50% of the outstanding shares of Gomftock (not including any shares
Common Stock held by the other Person or otheroRemnaking or party to, or associated or affiliatéth the other Persons making or party
to, such stock or share purchase agreement or lotisaress combination) (each a “ Fundamental Tadiose), then, upon any subsequent
exercise of this Warrant, the Holder shall haveritet to receive, for each Warrant Share that @wdwve been issuable upon such exercise
immediately prior to the occurrence of such FundatalelTransaction, at the option of the Holder (withregard to any limitation in Section 2
(e) on the exercise of this Warrant), the numbeshaires of Common Stock of the successor or aoguinrporation or of the Company, if it is
the surviving corporation, and any additional cdaesation (the “ Alternate Consideratityreceivable as a result of such Fundamental
Transaction by a holder of the number of shargSashmon Stock for which this Warrant is exercisabimediately prior to such Fundamental
Transaction (without regard to any limitation incBen 2(e) on the exercise of this Warrant). Fappses of any such exercise, the
determination of the Exercise Price shall be appatgly adjusted to apply to such Alternate Consitien based on the amount of Alternate
Consideration issuable in respect of one shareoair@on Stock in such Fundamental Transaction, am&€tmpany shall apportion the
Exercise Price among the Alternate Consideratiamn@asonable manner reflecting the relative vafuany different components of the
Alternate Consideration. If holders of Common Staok given any choice as to the securities, cagiamerty to be received in a Fundamental
Transaction, then the Holder shall be given theesehwmice as to the Alternate Consideration it rexupon any exercise of this Warrant
following such Fundamental Transaction. Notwithdiag anything to the contrary, in the event of adamental Transaction that is (1) an all
cash transaction, (2) a “Rule 13e-3 transactiordedimed in Rule 13e-3 under the Exchange Act3pa(Fundamental Transaction involving a
person or entity not traded on a national secgrigschange, the Company or any Successor Entiyefased below) shall, at the Holder’s
option, exercisable at any time concurrently withyithin 30 days after, the consummation of thadamental Transaction, purchase this
Warrant from the Holder by paying to the Holderaamount of cash equal to the Black Scholes Valub@femaining unexercised portion of
this Warrant on the date of the consummation ofi fundamental Transaction. “ Black Scholes Véloeeans the value of this Warrant based
on the Black and Scholes Option Pricing Model otgtdifrom the “OV” function on Bloomberg, L.P. (“*@®mbergd’) determined as of the day
of consummation of the applicable Fundamental Taetisn for pricing purposes and reflecting (A) skrfree interest rate corresponding to the
U.S. Treasury rate for a period equal to the tim@vieen the date of the public announcement ofppécable Fundamental Transaction and
Termination Date, (B) an expected volatility eqteathe greater of 100% and the 100 day volatilidyamned from the HVT function on
Bloomberg as of the Trading Day immediately follogithe public announcement of the applicable Furethdah Transaction, (C) the
underlying price per share used in such calculafail be the sum of the price per share beingedfen cash, if any, plus the value of any nor
cash consideration, if any, being offered in sushdamental Transaction and (D) a remaining opfioe equal to the time between the date o
the public announcement of the applicable Fundaah@mansaction and the Termination Date. The Comshiall cause any successor entit
a Fundamental Transaction in which the Companytghe survivor (the “ Successor Entijyto assume in writing all of the obligations bt
Company under this Warrant and the other Transa®@imcuments in accordance with the provisions isf 8ection 3(f) pursuant to written
agreements in form and substance reasonably satisfao the Holder and approved by the Holderlfaitt unreasonable delay) prior to such
Fundamental Transaction and shall, at the optidheHolder, deliver to the Holder in exchangetfos Warrant a security of the Successor
Entity evidenced by a written instrument substdlgtigimilar in form and substance to this Warrattieh is exercisable for a corresponding
number of shares of capital stock of such Succedsstity (or its parent entity) equivalent to theasds of Common Stock acquirable and
receivable upon exercise of this Warrant (withagard to any limitations on the exercise of thisrkafat) prior to such Fundamental
Transaction, and with an exercise price which aspihe exercise price hereunder to such sharespiaflstock (but taking into account the
relative value of the shares of Common Stock puntsttasuch Fundamental Transaction and the valsecti shares of capital stock, such
number of shares of capital stock and such exepeise being for the purpose of protecting the ecoic value of this Warrant immediately
prior to the consummation of such Fundamental Taetisn), and which is reasonably satisfactory imf@and substance to the Holder. Upon
the occurrence of any such Fundamental TransadtierSuccessor Entity shall succeed to, and beititbd for (so that from and after the c
of such Fundamental Transaction, the provisiorthisfWarrant and the other Transaction Documeriiggrirg to the “Company” shall refer
instead to the Successor Entity), and may exeesisgy right and power of the Company and shallmssall of the obligations of the Compe
under this Warrant and the other Transaction Dociisn@ith the same effect as if such SuccessoryHméiti been named as the Company
herein.

(d) Calculations All calculations under this Section 3 shall bedmao the nearest cent or the nearest 1/100thsbhee, as the ce
may be. For purposes of this Section 3, the nurabshares of Common Stock deemed to be issued @isthoding as of a given date shal
the sum of the number of shares of Common Stoal{ding treasury shares, if any) issued and outiitan




(e) Natice to Holder

i. Adjustment to Exercise PricaVhenever the Exercise Price is adjusted purdoaamy provision of this Section 3, the Comg
shall promptly mail to the Holder a notice settfiogth the Exercise Price after such adjustmentamdresulting adjustment to the numbe
Warrant Shares and setting forth a brief stateraktite facts requiring such adjustment.

ii. Notice to Allow Exercise by Holderlf (A) the Company shall declare a dividend (oy ather distribution in whatever for
on the Common Stock, (B) the Company shall dedaseecial nonrecurring cash dividend on or a rediempf the Common Stock, (C) t
Company shall authorize the granting to all holdsrthe Common Stock rights or warrants to subscfdr or purchase any shares of ca
stock of any class or of any rights, (D) the appi@f any stockholders of the Company shall be irequn connection with any reclassificat
of the Common Stock, any consolidation or mergevtiach the Company is a party, any sale or transffail or substantially all of the asset:
the Company, or any compulsory share exchange whehe Common Stock is converted into other sdestitcash or property, or (E)
Company shall authorize the voluntary or involuptdissolution, liquidation or winding up of the aiffs of the Company, then, in each case
Company shall cause to be mailed to the Holdetsatast address as it shall appear upon the WaRagtster (as defined below) of
Company, at least five (5) calendar days, or sociydr period as may be required by law, prior ® alpplicable record or effective d
hereinafter specified, a notice stating (x) theedat which a record is to be taken for the purpafssuch dividend, distribution, redempti
rights or warrants, or if a record is not to beetakthe date as of which the holders of the Com®tmtk of record to be entitled to si
dividend, distributions, redemption, rights or veants are to be determined or (y) the date on wich reclassification, consolidation, mer
sale, transfer or share exchange is expected wnieeffective or close, and the date as of whidh éxpected that holders of the Comt
Stock of record shall be entitled to exchange tshares of the Common Stock for securities, casbtlogr property deliverable upon s
reclassification, consolidation, merger, sale, gfanor share exchange; provided that the failareail such notice or any defect therein ¢
the mailing thereof shall not affect the validitf the corporate action required to be specifiedtich notice. To the extent that any nc
provided hereunder constitutes, or contains, nafamonpublic information regarding the Company or anytred Subsidiaries, the Comps
shall use its best efforts to simultaneously filets notice with the Commission pursuant to a CurReport on Form &. The Holder sha
remain entitled to exercise this Warrant during peeiod commencing on the date of such notice ¢oetifiective date of the event triggetr
such notice except as may otherwise be expresisfpréie herein.

Section 4 Transfer of Warrant

(a) Transferability. Subject to compliance with any applicable semsitaws and the conditions set forth in Sectiat) 4ereof and 1
the provisions of Section 4.3 of the Purchase Agerd, this Warrant and all rights hereunder (inicilgdwithout limitation, any registratis
rights) are transferable, in whole or in part, umanmrender of this Warrant at the principal officethe Company or its designated ag
together with a written assignment of this Warrsuitbstantially in the form attached hereto duly exed by the Holder or its agent or attor
and funds sufficient to pay any transfer taxes pkeyapon the making of such transfer. Upon suchesdier and, if required, such payment
Company shall execute and deliver a new WarraWamrants in the name of the assignee or assigasepplicable, and in the denomina
or denominations specified in such instrument afigisnent, and shall issue to the assignor a newamMaevidencing the portion of tl
Warrant not so assigned, and this Warrant shainptly be cancelled. The Warrant, if properly assijin accordance herewith, may
exercised by a new holder for the purchase of Wiai®aares without having a new Warrant issued.




(b) New Warrants This Warrant may be divided or combined with otf\arrants upon presentation hereof at the afadesffice of
the Company, together with a written notice spéegythe names and denominations in which new Wésrare to be issued, signed by
Holder or its agent or attorney. Subject to comm@awith Section 4(a) hereof, as to any transfeickvimay be involved in such division
combination, the Company shall execute and deliveew Warrant or Warrants in exchange for the Wiirom Warrants to be divided
combined in accordance with such notice. All Watsaesued on transfers or exchanges shall be dlag¢ethitial Exercise Date and shall
identical with this Warrant except as to the nundfé/arrant Shares issuable pursuant thereto.

(c) Warrant Register The Company shall register this Warrant, upoonds to be maintained by the Company for that pgegthe “
Warrant Regqistef), in the name of the record Holder hereof from timéie. The Company may deem and treat the registidolder of thi
Warrant as the absolute owner hereof for the perjpdany exercise hereof or any distribution to ltwdder, and for all other purposes, ab
actual notice to the contrary.

(d) Transfer Restrictionslf, at the time of the surrender of this Warrantannection with any transfer of this Warrant, ttensfer o
this Warrant shall not be either (i) registeredspant to an effective registration statement utitkerSecurities Act and under applicable ¢
securities or blue sky laws or (ii) eligible forsede without volume or manner-e&le restrictions or current public information uggment
pursuant to Rule 144, the Company may require, @ndition of allowing such transfer, that the Halar transferee of this Warrant, as
case may be, comply with the provisions of Sechighof the Purchase Agreement.

(e) Representation by the Holdefhe Holder, by the acceptance hereof, represerdsvarrants that it is acquiring this Warrant
upon any exercise hereof, will acquire the Warr@hares issuable upon such exercise, for its ownusatcand not with a view to or 1
distributing or reselling such Warrant Shares or part thereof in violation of the Securities Actany applicable state securities law, ex
pursuant to sales registered or exempted undeSdberities Act.

Section 5 Miscellaneous

(a) No Rights as Stockholder Until ExercisEhis Warrant does not entitle the Holder to anting rights, dividends or other rights
a stockholder of the Company prior to the exerbieeof as set forth in Section 2(d)(i).




(b) Loss, Theft, Destruction or Mutilation of Wanta. The Company covenants that upon receipt by thempaoy of evidenc
reasonably satisfactory to it of the loss, thedistduction or mutilation of this Warrant or anycktaertificate relating to the Warrant Shares,
in case of loss, theft or destruction, of indemmitysecurity reasonably satisfactory to it (whighthe case of the Warrant, shall includ:
determined necessary by the Company, the postiramyfbond), and upon surrender and cancellatiosuofi Warrant or stock certificate
mutilated, the Company will make and deliver a n&arrant or stock certificate of like tenor and dbés of such cancellation, in lieu of s
Warrant or stock certificate.

(c) Saturdays, Sundays, Holidays, eltthe last or appointed day for the taking of @ttion or the expiration of any right requires
granted herein shall not be a Business Day, thai action may be taken or such right may be esedcdn the next succeeding Business Day

(d) Authorized Shares

The Company covenants that, during the period tlaer&vit is outstanding, it will reserve from its laatized and unissued Comn
Stock a sufficient number of shares to provide tfeg issuance of the Warrant Shares upon the egeafisny purchase rights under
Warrant. The Company further covenants that itsaese of this Warrant shall constitute full authoto its officers who are charged with
duty of executing stock certificates to execute @sde the necessary certificates for the Warrhates upon the exercise of the purchase |
under this Warrant. The Company will take all sueAsonable action as may be necessary to asstiitha\Warrant Shares may be issue
provided herein without violation of any applicaltdev or regulation, or of any requirements of thading Market upon which the Comn
Stock may be listed. The Company covenants thalalrant Shares which may be issued upon the exeeodithe purchase rights represe
by this Warrant will, upon exercise of the purchaggts represented by this Warrant and paymensfmh Warrant Shares in accorde
herewith, be duly authorized, validly issued, fyllgid and nonassessable and free from all tayeess ind charges created by the Compa
respect of the issue thereof (other than taxesspeact of any transfer occurring contemporaneoaigtysuch issue).

Except and to the extent as waived or consentdy the Holder, the Company shall not by any actinaluding, without limitatior
amending its certificate or articles of incorpopatior formation or through any reorganization, $fan of assets, consolidation, mer
dissolution, issue or sale of securities or angptioluntary action, avoid or seek to avoid theepbance or performance of any of the tern
this Warrant, but will at all times in good faitlssést in the carrying out of all such terms andha taking of all such actions as may
necessary or appropriate to protect the rights aflér as set forth in this Warrant against impairtn&Vithout limiting the generality of tl
foregoing, the Company will (i) not increase the palue of any Warrant Shares above the amounthbaytherefor upon such exerc
immediately prior to such increase in par valug,téke all such action as may be necessary orogpiate in order that the Company r
validly and legally issue fully paid and nonassbis&Varrant Shares upon the exercise of this Waaad (iii) use commercially reasona
efforts to obtain all such authorizations, exemmimr consents from any public regulatory body hgyurisdiction thereof, as may
necessary to enable the Company to perform itgatiins under this Warrant.
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Before taking any action which would result in aljustment in the number of Warrant Shares for witiié Warrant is exercisable
in the Exercise Price, the Company shall obtaisath authorizations or exemptions thereof, or eotssthereto, as may be necessary fron
public regulatory body or bodies having jurisdictidnereof.

(e) Jurisdiction All questions concerning the construction, vajidenforcement and interpretation of this Warrstmll be determine
in accordance with the provisions of the Purchageeément.

(f) Restrictions. The Holder acknowledges that the Warrant Sharesiged upon the exercise of this Warrant, if regfistered and tl
Holder does not utilize cashless exercise, willeheastrictions upon resale imposed by state aretdédecurities laws.

(g9) Nonwaiver and ExpensedNo course of dealing or any delay or failure xereise any right hereunder on the part of Holdhedl
operate as a waiver of such right or otherwiseuglieg the Holdes rights, powers or remedies, notwithstanding thet that all right
hereunder terminate on the Termination Date. l{Gbenpany willfully and knowingly fails to comply ¥ any provision of this Warrant, whi
results in any material damages to the Holder Gbmpany shall pay to the Holder such amounts as lsbaufficient to cover any costs ¢
expenses including, but not limited to, reasonailfierneys’fees, including those of appellate proceedinggyrieel by the Holder in collectil
any amounts due pursuant hereto or in otherwisareinfy any of its rights, powers or remedies hedeun

(h) Notices. Any notice, request or other document requiregesmitted to be given or delivered to the Holdgithie Company sh:
be delivered in accordance with the notice prowisiof the Purchase Agreement.

(i) Limitation of Liability . No provision hereof, in the absence of any afditiie action by the Holder to exercise this Warra
purchase Warrant Shares, and no enumeration hefréie rights or privileges of the Holder, shaNgirise to any liability of the Holder for t
purchase price of any Common Stock or as a stodehaf the Company, whether such liability is atesbby the Company or by creditor
the Company.

() Remedies The Holder, in addition to being entitled to ecise all rights granted by law, including recovefydamages, will k
entitled to specific performance of its rights undkis Warrant. The Company agrees that monetarpadas would not be adeqt
compensation for any loss incurred by reason akadh by it of the provisions of this Warrant arddby agrees to waive and not to asse
defense in any action for specific performance thegmedy at law would be adequate.

(k) Successors and AssignSubject to applicable securities laws, this Wharend the rights and obligations evidenced hesdta}
inure to the benefit of and be binding upon thecessors and permitted assigns of the Company andutttessors and permitted assigi
Holder. The provisions of this Warrant are intenttee for the benefit of any Holder from time itmé of this Warrant and shall be enforce
by the Holder or holder of Warrant Shares.

() Amendment This Warrant may be modified or amended or tlevigions hereof waived with the written consenthed Compan
and the Holder .
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(m) Severability. Wherever possible, each provision of this Warisdrdll be interpreted in such manner as to be @ffeand valit
under applicable law, but if any provision of thigarrant shall be prohibited by or invalid under liggble law, such provision shall
ineffective to the extent of such prohibition owafidity, without invalidating the remainder of $uprovisions or the remaining provisions
this Warrant.

(n) Headings The headings used in this Warrant are for theveoience of reference only and shall not, for ansppse, be deeme

part of this Warrant.
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused thisr&iato be executed by its officer thereunto dultharized as of the de
first above indicated.

BOLDFACE Group, Inc.
By:

Name: Nicole Ostoye
Title: Chief Executive Officer and Preside




NOTICE OF EXERCISE

TO: BOLDFACE Group, Inc
1309 Pico Blvd., Suite A
Santa Monica, CA 90405
Attention: Chief Financial Officer

(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuant teetimes of the attach
Warrant (only if exercised in full), and tendersdwith payment of the exercise price in full, tdgatwith all applicable transfer taxes, if any.

(2) Payment shall take the form of (check appliediuix):

1% (in lawful money of the United States provided for in the foregoing Warrant) and applicabli
taxes payable by the undersigned pursuant to suahaWt; or

shares of Common Stock for candellafpursuant to a cashless exercise in accordastbethe
formula set forth in subsection 2(c) of this Watjgoheck here if the undersigned desires to debweunspecified number
shares equal to the number sufficient to effecashless Exercise )

(3) Please issue a certificate or certificatesasgnting said Warrant Shares in the name of thergigghed or in such other name ¢
specified below:

(Please print name, address and social secur
federal employer identification number (if applitzi

(4) [if applicable] The Warrant Shares shall beiwdged to the following DWAC Account Number or byysical delivery of
certificate to:

(5) Accredited Investor The undersigned is an “accredited invests”defined in Regulation D promulgated under theuBges Ac
of 1933, as amended.

(Signature of Authorized Signatory
Holder)

Name of Holder (print)

Name of Authorized Signator
Title of Authorized Signatory:
Date:




ASSIGNMENT FORM

(To assign the foregoing warrant, execute
this form and supply required information.
Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, hereby sells, assigns and transfers to eatdnag set forth below all
the rights of the undersigned under the Warrantédisied in and evidenced by the attached Wartaracquire the number of Warrant Shi
set opposite the name of such assignee below aaddirto the foregoing Warrant with respect to saiduisition rights and the shares issu
upon exercise of the Warrant:

Name of Assigne Address Number of Share

If the total of the Warrant Shares are not allted Warrant Shares evidenced by the foregoing Wiartiae undersigned requests that a
Warrant evidencing the right to acquire the War@imares not so assigned be issued in the namel afedinered to the undersigned.

Name of Holder (print):

(Signature of Authorized Signatory of Holder):
(Name of Authorized Signatory):

(Title of Authorized Signatory):

Date:

NOTE: The signature to this Assignment Form mustrespond with the name as it appears on the fadheoWarrant, withot
alteration or enlargement or any change whatso®f#icers of corporations and those acting in aididry or other representative capa
should file proper evidence of authority to asdiggmforegoing Warrant.




Exhibit 4.3
Warrant Certificate No. [ ]+

NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICHHIS SECURITY IS EXERCISABLE HAVE BEEN REGISTERE
WITH THE SECURITIES AND EXCHANGE COMMISSION OR THEECURITIES COMMISSION OF ANY STATE IN RELIANC
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECUWRES ACT OF 1933, AS AMENDED (THE “SECURITIES ACY;”
AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPFURSUANT TO AN EFFECTIVE REGISTRATION STATEMER
UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJE(
TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIESACT AND IN ACCORDANCE WITH APPLICABLE STATI
SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OFCOUNSEL TO THE TRANSFEROR TO SUCH EFFECT, T
SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE @ THE COMPANY. THIS SECURITY AND THE SECURITIE
ISSUABLE UPON EXERCISE OF THIS SECURITY MAY BE PLEEED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUN'
OR OTHER LOAN SECURED BY SUCH SECURITIES.

COMMON STOCK PURCHASE WARRANT
BOLDFACE GROUP, INC.
Warrant Shares: Initial Exercise Date: April 8, 201

THIS COMMON STOCK PURCHASE WARRANT (the_* Warratit certifies that, for value received, r itassign
(the “ Holder”) is entitled, upon the terms and subject to thetditiins on exercise and the conditions hereinageiforth, at any time on
after the date hereof (the " Initial Exercise Dgtand on or prior to the close of business on Apyi2018 (the “ Termination Daf® but no
thereafter, to subscribe for and purchase from BBAOE Group, Inc., a Nevada corporation (the * Comp9, up to the number of sha
indicated above (subject to adjustment as provigerin) of Common Stock (the_* Warrant ShafesThe purchase price of one shar
Common Stock under this Warrant shall be equdiédixercise Price, as defined in Section 2(b).

Section 1. Definitions . Capitalized terms used and not otherwise defimein shall have the meanings set forth in thatain
Securities Purchase Agreement (the “ Purchase Awget), dated April 8, 2013, among the Company andpthechasers signatory thereto.

Section 2 Exercise

(a) Exercise of WarrantExercise of the purchase rights represented isyW#arrant may be made, in whole or in part, at &mg ol
times on or after the Initial Exercise Date andooefore the Termination Date by delivery to them@any (or such other office or agenc
the Company as it may designate by notice in vwgitmthe registered Holder at the address of the




Holder appearing on the books of the Company) adilg executed facsimile copy of the Notice of Exeecform annexed hereto. Within th
(3) Business Days following the date of exercisafasesaid, the Holder shall deliver the aggregatercise Price for the shares specified ir
applicable Notice of Exercise by wire transfer ashiers check drawn on a United States bank unless gtdass exercise procedure spec
in Section 2(c) below is specified in the applieablotice of Exercise. Notwithstanding anything lrette the contrary, the Holder shall not
required to physically surrender this Warrant te @ompany until the Holder has purchased all oflsrant Shares available hereunder
the Warrant has been exercised in full, in whickecahe Holder shall surrender this Warrant toGbenpany for cancellation within three
Trading Days of the date the final Notice of Exsecis delivered to the Company. Partial exerci$dhi® Warrant resulting in purchases
portion of the total number of Warrant Shares ad hereunder shall have the effect of lowerirggdbtstanding number of Warrant Sh,
purchasable hereunder in an amount equal to thiccaple number of Warrant Shares purchased. Thedi@nd the Company shall main
records showing the number of Warrant Shares psechand the date of such purchases. The Compatiydshaer any objection to ai
Notice of Exercise within five (5) Business Daysreteipt of such noticcTHE HOLDER AND ANY ASSIGNEE, BY ACCEPTANCE OF
THIS WARRANT, ACKNOWLEDGE AND AGREE THAT, BY REASON OF THE PROVISIONS OF THIS PARAGRAPH,
FOLLOWING THE PURCHASE OF A PORTION OF THE WARRANT SHARES HEREUNDER, THE NUMBER OF WARRANT
SHARES AVAILABLE FOR PURCHASE HEREUNDER AT ANY GIVE N TIME MAY BE LESS THAN THE AMOUNT STATED
ON THE FACE HEREOF.

(b) Exercise Price The exercise price per share of the Common Stwaer this Warrant shall b& 0.50, subject to adjustme
hereunder (the * Exercise Prite

(c) Cashless ExerciseThe Holder may, in its sole discretion, exerdisis Warrant, in whole or in part, at any time bgans of
“cashless exercisah which the Holder shall be entitled to receiveestificate for the number of Warrant Shares edqudhe quotient obtain
by dividing [(A-B) (X)] by (A), where:

(A) = the VWAP on the Trading Day immediately prdecwgy the date on which Holder elects to exercise Warrant b
means of a “cashless exercise,” as set forth impipdicable Notice of Exercise;

(B) = the Exercise Price of this Warrant, as adjdstereunder; and

(X) = the number of Warrant Shares that would Iseable upon exercise of this Warrant in accordavitethe terms of th
Warrant if such exercise were by means of a casltise rather than a cashless exercise.

Notwithstanding the foregoing, provided that a ségition statement covering the resale of the WitiShares by the Holder has
been declared effective by the U.S. SecuritiesExahange Commission (the * SEand (y) remained effective for a period of one yea
Cashless Exercise right hereunder shall thereugominate.




(d) Mechanics of Exercise

i. Delivery of Certificates upon ExerciseCertificates for shares purchased hereunder beaftansmitted by the Trans
Agent to the Holder by crediting the account of tHelder’'s prime broker with The Depository Trust Companyotiyh its Deposit (
Withdrawal at Custodian system_(* DWAC if the Company is then a participant in such sysaeah either (A) there is an effective registra
statement permitting the issuance of the Warraatehto or resale of the Warrant Shares by theddad(B) the shares are eligible for re
by the Holder without volume or mannergdie limitations pursuant to Rule 144, and othesvaig physical delivery to the address specifie
the Holder in the Notice of Exercise by the dag th seven (7) Business Days after the lateshpthe delivery to the Company of the Not
of Exercise, (B) surrender of this Warrant (if regd), and (C) payment of the aggregate ExercigmPRis set forth above (including by cast
exercise, if permitted) (such date, the * Warrah&r® Delivery Dateé). The Warrant Shares shall be deemed to have beeedisand th
Holder or any other person so designated to be dahezein shall be deemed to have become a holdecord of such shares for all purpo
as of the date the Warrant has been exercised paitment to the Company of the Exercise Price yordshless exercise, if permitted) ant
taxes required to be paid by the Holder, if anyspant to Section 2(d)(vi) hereof prior to the @sce of such shares, having been paid.
Company fails for any reason to deliver to the Hdoldertificates evidencing the Warrant Shares stlbjea Notice of Exercise by the War
Share Delivery Date, the Company shall pay to tloédét, in cash, as liquidated damages and not @enalty, for each $1,000 of Warr
Shares subject to such exercise (based on the V#fARe Common Stock on the date of the applicalddd of Exercise), $10.00 per Trad
Day (increasing to $20.00 per Trading Day on tlevehth Trading Day after such liquidated damagegnbi® accrue) for each Trading C
after such Warrant Share Delivery Date until sughificates are delivered or the Holder rescindshsexercise or the Holder and the Comy
agree to otherwise.

ii. Delivery of New Warrants upon Exercisdf this Warrant shall have been exercised in,ptheg Company shall, at t
request of a Holder and upon surrender of this Wrcertificate, at the time of delivery of thetdarate or certificates representing Wari
Shares, deliver to the Holder a new Warrant evithenthe rights of the Holder to purchase the unpased Warrant Shares called for by
Warrant, which new Warrant shall in all other retpébe identical with this Warrant.

iii. No Fractional Shares or ScripNo fractional shares or scrip representing foaetl shares shall be issued upon
exercise of this Warrant. As to any fraction ofterg which the Holder would otherwise be entitledptirchase upon such exercise,
Company shall, at its election, either pay a cahstment in respect of such final fraction in amoaint equal to such fraction multiplied by
Exercise Price or round up to the next whole share.

iv. Charges, Taxes and Expens¢ssuance of certificates for Warrant Shares dimlihade without charge to the Holdel
any issue or transfer tax or other incidental egpan respect of the issuance of such certifit®f which taxes and expenses shall be pa
the Company, and such certificates shall be issndtle name of the Holder or in such name or naagemay be directed by the Holc
provided, however, that in the event certificates for Warrant Shamesto be issued in a name other than the nartteedfiolder, this Warra
when surrendered for exercise shall be accompaetie Assignment Form attached hereto duly exedchyethe Holder and the Comp:
may require, as a condition thereto, the paymeatafm sufficient to reimburse it for any trangéet incidental thereto.




v. Closing of Books The Company will not close its stockholder booksecords in any manner which prevents the ti
exercise of this Warrant, pursuant to the termsdter

(e) Holdets Exercise Limitations The Company shall not effect any exercise of Yarant, and a Holder shall not have the rig
exercise any portion of this Warrant, pursuanteoti®n 2 or otherwise, to the extent that afteirgj\effect to such issuance after exercise ¢
forth on the applicable Notice of Exercise, the d#ul (together with the Holdex’Affiliates, and any other Persons acting as agtogethe
with the Holder or any of the HoldsrAffiliates), would beneficially own in excesstbie Beneficial Ownership Limitation (as defineddse).
For purposes of the foregoing sentence, the nuofbgrares of Common Stock beneficially owned byHloéder and its Affiliates shall inclu
the number of shares of Common Stock issuable egercise of this Warrant with respect to which sdetermination is being made, but s
exclude the number of shares of Common Stock whiohld be issuable upon (i) exercise of the remginmonexercised portion of tl
Warrant beneficially owned by the Holder or anyitsfAffiliates and (ii) exercise or conversion dktunexercised or nonconverted portio
any other securities of the Company (includinghwitt limitation, any other Common Stock Equivalgstsbject to a limitation on convers
or exercise analogous to the limitation containeceim beneficially owned by the Holder or any of Affiliates. Except as set forth in -
preceding sentence, for purposes of this Sectie)y Béneficial ownership shall be calculated inoadance with Section 13(d) of the Excha
Act and the rules and regulations promulgated theder, it being acknowledged by the Holder that @rmenpany is not representing to
Holder that such calculation is in compliance wibction 13(d) of the Exchange Act and the Holdesoiely responsible for any schedt
required to be filed in accordance therewith. Te ¢kitent that the limitation contained in this 8atR(e) applies, the determination of whe
this Warrant is exercisable (in relation to othecwgities owned by the Holder together with anyilitfies) and of which portion of this Warr:
is exercisable shall be in the sole discretionhaf Holder, and the submission of a Notice of Exercghall be deemed to be the Holger
determination of whether this Warrant is exercieafih relation to other securities owned by theddoltogether with any Affiliates) and
which portion of this Warrant is exercisable, ircleaase subject to the Beneficial Ownership Liratatand the Company shall have
obligation to verify or confirm the accuracy of sudetermination. In addition, a determination asng group status as contemplated a
shall be determined in accordance with Section)18{the Exchange Act and the rules and regulatmosulgated thereunder. For purpose
this Section 2(e), in determining the number oktariding shares of Common Stock, a Holder mayarlthe number of outstanding share
Common Stock as reflected in (A) the Compangiost recent periodic or annual report filed vilib SEC, as the case may be, (B) a |
recent public announcement by the Company or (@pee recent written notice by the Company or thensfer Agent setting forth the num
of shares of Common Stock outstanding. Upon thigemror oral request of a Holder, the Company|shighin three (3) Trading Days confil
orally and in writing to the Holder the number bfses of Common Stock then outstanding. In ang,dhe number of outstanding share
Common Stock shall be determined after giving effe¢he conversion or exercise of securities ef@ompany, including this Warrant, by
Holder or its Affiliates since the date as of whishch number of outstanding shares of Common Sigak reported. The Beneficia
Ownership Limitation” shall be 4.99% of the number of shares of the Com&mck outstanding immediately after giving effémtthe
issuance of shares of Common Stock issuable upercisg of this Warrant. The Holder, upon not ldsant61 daysprior notice to th
Company, may increase or decrease the Beneficiale@ship Limitation provisions of this Section 2(gdovided that the Beneficial Owners
Limitation in no event exceeds 9.99% of the nundfeshares of the Common Stock outstanding immelgiatiéer giving effect to the issuar
of shares of Common Stock upon exercise of thisrgiaheld by the Holder and the provisions of Béstion 2(e) shall continue to apply. /
such increase or decrease will not be effectivé thet 615tday after such notice is delivered to the Compaimg provisions of this paragre
shall be construed and implemented in a mannernwibe than in strict conformity with the terms bfg Section 2(e) to correct this paragr
(or any portion hereof) which may be defectiveraransistent with the intended Beneficial Ownerdlimpitation herein contained or to me
changes or supplements necessary or desirabl®penty give effect to such limitation. The limitatis contained in this paragraph shall a
to any successor holder of this Warrant.




Section 3 Certain Adjustments

(a) Stock Dividends and Splitdf the Company, at any time while this Warranbigstanding: (i) pays a stock dividend or othee
makes a distribution or distributions on sharest®iCommon Stock or any other equity or equity ggléint securities payable in share
Common Stock (which, for avoidance of doubt, shall include any shares of Common Stock issued &yCtbmpany upon exercise of 1
Warrant), (ii) subdivides outstanding shares of @mn Stock into a larger number of shares, (iii) boras (including by way of reverse st
split) outstanding shares of Common Stock into alemnumber of shares or (iv) issues by reclasaion of shares of the Common Stock
shares of capital stock of the Company, then im &ase the Exercise Price shall be multiplied lnaetion of which the numerator shall be
number of shares of Common Stock (excluding trgashiares, if any) outstanding immediately beforeghsevent and of which the denomin:
shall be the number of shares of Common Stock andgtg immediately after such event, and the nurobshares issuable upon exercis
this Warrant shall be proportionately adjusted stz the aggregate Exercise Price of this Warshatl remain unchanged. Any adjustn
made pursuant to this Section 3(a) shall becomectdfe immediately after the record date for théedwination of stockholders entitled
receive such dividend or distribution and shalldme effective immediately after the effective dat¢he case of a subdivision, combinatio
re-classification.

Simultaneously with any adjustment to the Exerigee pursuant to this paragraph (a) of this Se@iathe number of Warrant She
that may be purchased upon exercise of this Wastzalt be increased or decreased proportionatelthat after such adjustment the aggre
Exercise Price payable hereunder for the adjustedber of Warrant Shares shall be the same as thegafe Exercise Price in eff
immediately prior to such adjustment (without rebsr any limitations on exercise contained herein).




(b) Subsequent Equity Sales

(i) If the Company or any Subsidiary thereof, aplaable, at any time while this Warrant is outstiag, shall sell or gra
any option to purchase, or sell or grant any righteprice, or otherwise dispose of or issue (aroance any offer, sale, grant or any optic
purchase or other disposition) any Common StodRanmon Stock Equivalents, at an effective pricegbare less than the Exercise Price
in effect (such lower price, the_* New Issuancec®tiand such issuances collectively, a “ Dilutivedasce”) (it being understood and agrt
that if the holder of the Common Stock or CommoacktEquivalents so issued shall at any time, whelttyeoperation of purchase pr
adjustments, reset provisions, floating converséxercise or exchange prices or otherwise, or dweatrants, options or rights per share w
are issued in connection with such issuance, hideghto receive shares of Common Stock at an &ffegrice per share that is less thar
Exercise Price, such issuance shall be deemedvi® drcurred for less than the Exercise Price o siate of the Dilutive Issuance at s
effective price), then simultaneously with the aesmsnation of each Dilutive Issuance the ExerciseePshall be reduced and only reduce
multiplying the Exercise Price by a fraction, thanrerator of which is the number of shares of ComrBtock issued and outstand
immediately prior to the Dilutive Issuance plus tiember of shares of Common Stock which the oftepnice for such Dilutive Issuar
would purchase at the then Exercise Price, and¢heminator of which shall be the sum of the nundfeshares of Common Stock issued
outstanding immediately prior to the Dilutive Iseaa plus the number of shares of Common Stockssdsor issuable in connection with
Dilutive Issuance (the “ Adjusted Pri€g provided, that the Exercise Price shall not be cedubelow $0.10 (subject to adjustment for s
splits, reverse splits and similar capital adjusttae Such adjustment shall be made whenever surhm®n Stock or Common Stc
Equivalents are issued. Notwithstanding the fonegono adjustments shall be made, paid or issuééruthis Section 3(b) in respect of
Exempt Issuance.

(i) The Company shall promptly notify the Holdém, writing, following the issuance or deemed isseanf any Commc
Stock or Common Stock Equivalents subject to thesti®n 3(b), indicating therein the applicable &ste price, or applicable reset pr
exchange price, conversion price and other priténgs (such notice, the “ Dilutive Issuance Notice~or purposes of clarification, whethel
not the Company provides a Dilutive Issuance Ngbigesuant to this Section 3(b), upon the occurrexfia@ny Dilutive Issuance, the Holde
entitled to exercise the Warrant at the AdjusteidePregardless of whether the Holder accuratelgrsefo the Adjusted Price in the Notice
Exercise.

(i) For clarity, no adjustment of the number ofawwant Shares shall be made upon any adjustmethedExercise Pric
pursuant to this Section 3(b).

(iv) If the purchase or exercise price provided ifoany Common Stock Equivalents, or the rate atlwlany Commo
Stock Equivalents are convertible into or exerdisalr exchangeable for shares of Common Stock ase® or decreases at any time
Exercise Price in effect at the time of such insecar decrease shall be adjusted to the Exercise Which would have been in effect at s
time had such Common Stock Equivalents providedstah increased or decreased purchase price, @uittonsideration or increasec
decreased conversion rate, as the case may e #itnie initially granted, issued or sold. For msgs of this Section 3((b)(iv), if the term:
any Common Stock Equivalents that was outstands@fathe date of issuance of this Warrant are amzd or decreased in the ma
described in the immediately preceding sentenes ffuch Common Stock Equivalents and the shar€smimon Stock deemed issuable L
exercise, conversion or exchange thereof shalekeengd to have been issued as of the date of sci@ase or decrease.




(v) No adjustment pursuant to this Section 3(b)Idfemade if such adjustment would result in asréase of the Exerci
Price then in effect.

(c) Eundamental Transactiorif, at any time while this Warrant is outstandiiy the Company, directly or indirectly, in one rmore
related transactions effects any merger or corsidid of the Company with or into another Persd tife Company, directly or indirect
effects any sale, lease, license, assignment,férart®nveyance or other disposition of all or ¢abgally all of its assets in one or a serie
related transactions, (iii) any, direct or indirggtirchase offer, tender offer or exchange offendtiver by the Company or another Persa
completed pursuant to which holders of Common Staek permitted to sell, tender or exchange thearesh for other securities, cast
property and has been accepted by the holders%fdOmore of the outstanding Common Stock, (iv) @mpany, directly or indirectly,
one or more related transactions effects any reifileegtion, reorganization or recapitalization bEtCommon Stock or any compulsory sl
exchange pursuant to which the Common Stock is&ffly converted into or exchanged for other sities; cash or property, or (v) 1
Company, directly or indirectly, in one or moreateld transactions consummates a stock or sharégsercagreement or other busii
combination (including, without limitation, a re@ugjzation, recapitalization, spoff or scheme of arrangement) with another Persograuy
of Persons whereby such other Person or group @sonore than 50% of the outstanding shares of Gortock (not including any share:
Common Stock held by the other Person or otheroRsrsaking or party to, or associated or affiliagth the other Persons making or p.
to, such stock or share purchase agreement or btlsness combination) (each a “ Fundamental Tddiage'’), then, upon any subsequ
exercise of this Warrant, the Holder shall havertght to receive, for each Warrant Share that Wddve been issuable upon such exe
immediately prior to the occurrence of such FundaaleT ransaction, at the option of the Holder (withregard to any limitation in Section 2
(e) on the exercise of this Warrant), the numbeshafres of Common Stock of the successor or aoguigrporation or of the Company, if i
the surviving corporation, and any additional cdasation (the “_Alternate Consideratidh receivable as a result of such Fundam
Transaction by a holder of the number of sharg8ahmon Stock for which this Warrant is exercisabimediately prior to such Fundamel
Transaction (without regard to any limitation inc8en 2(e) on the exercise of this Warrant). Forppses of any such exercise,
determination of the Exercise Price shall be appatgly adjusted to apply to such Alternate Consitlen based on the amount of Alterr
Consideration issuable in respect of one shareasfir@on Stock in such Fundamental Transaction, ardCGbmpany shall apportion 1
Exercise Price among the Alternate Consideratiom ireasonable manner reflecting the relative valuany different components of |
Alternate Consideration. If holders of Common Stack given any choice as to the securities, caghaperty to be received in a Fundame
Transaction, then the Holder shall be given theesahpice as to the Alternate Consideration it rexiupon any exercise of this War
following such Fundamental Transaction. Notwithgiag anything to the contrary, in the event of aadeamental Transaction that is (1) ar
cash transaction, (2) a “Rule 13e-3 transactiondefined in Rule 13&-under the Exchange Act, or (3) a Fundamental seretion involving
person or entity not traded on a national secsriéiechange, the Company or any Successor Entitgddfsed below) shall, at the Holder’
option, exercisable at any time concurrently wih,within 30 days after, the consummation of thexdamental Transactiopurchase th
Warrant from the Holder by paying to the Holder amount of cash equal to the Black Scholes Valube remaining unexercised portior
this Warrant on the date of the consummation oh$timdamental Transaction, “ Black Scholes Védlaeeans the value of this Warrant be
on the Black and Scholes Option Pricing Model ateidifrom the “OV” function on Bloomberg, L.P. (“@Imberd’) determined as of the d
of consummation of the applicable Fundamental Taetisn for pricing purposes and reflecting (A) skdiree interest rate corresponding to
U.S. Treasury rate for a period equal to the tirsvben the date of the public announcement of ppécable Fundamental Transaction anc
Termination Date, (B) an expected volatility eqtalthe greater of 100% and the 100 day volatilibfamed from the HVT function «
Bloomberg as of the Trading Day immediately follagithe public announcement of the applicable Furmddah Transaction, (C) t
underlying price per share used in such calculatall be the sum of the price per share beingedfen cash, if any, plus the value of any nor
cash consideration, if any, being offered in suashdamental Transaction and (D) a remaining opfioe equal to the time between the dai
the public announcement of the applicable Fundaah@nansaction and the Termination Date. The Comshiall cause any successor entit
a Fundamental Transaction in which the Companyighe survivor (the “ Successor Entijyto assume in writing all of the obligations of
Company under this Warrant and the other Transadliocuments in accordance with the provisions & 8ection 3(f) pursuant to writt
agreements in form and substance reasonably satisfeo the Holder and approved by the Holder lfaitt unreasonable delay) prior to s
Fundamental Transaction and shall, at the optioth@fHolder, deliver to the Holder in exchangetfis Warrant a security of the Succe:
Entity evidenced by a written instrument substdlytisimilar in form and substance to this Warrartieh is exercisable for a corresponc
number of shares of capital stock of such SucceBstity (or its parent entity) equivalent to theasds of Common Stock acquirable
receivable upon exercise of this Warrant (withoegard to any limitations on the exercise of thisriafat) prior to such Fundamer
Transaction, and with an exercise price which &spthe exercise price hereunder to such shareapititstock (but taking into account
relative value of the shares of Common Stock purst@a such Fundamental Transaction and the valusuoli shares of capital stock, s
number of shares of capital stock and such exeprise being for the purpose of protecting the @coic value of this Warrant immediat
prior to the consummation of such Fundamental Taetien), and which is reasonably satisfactory imf@and substance to the Holder. U
the occurrence of any such Fundamental TransadtierSuccessor Entity shall succeed to, and bdisubd for (so that from and after the ¢
of such Fundamental Transaction, the provisionthisf Warrant and the other Transaction Documerfesriag to the “Companyshall refe
instead to the Successor Entity), and may exeesisey right and power of the Company and shallrassall of the obligations of the Compi:
under this Warrant and the other Transaction Docusnwith the same effect as if such SuccessoryEhttl been named as the Comg
herein.

(d) Calculations All calculations under this Section 3 shall bedmao the nearest cent or the nearest 1/100thsbhee, as the ce
may be. For purposes of this Section 3, the nurabshares of Common Stock deemed to be issued @isthoding as of a given date shal
the sum of the number of shares of Common Stoal{ding treasury shares, if any) issued and outiitan




(e) Natice to Holder

i. Adjustment to Exercise PriceWhenever the Exercise Price is adjusted purstmaany provision of this Section 3,
Company shall promptly mail to the Holder a notsetting forth the Exercise Price after such adjestnand any resulting adjustment to
number of Warrant Shares and setting forth a Istetement of the facts requiring such adjustment.

ii. Notice to Allow Exercise by Holder If (A) the Company shall declare a dividend (ay ather distribution in whatev
form) on the Common Stock, (B) the Company shadlate a special nonrecurring cash dividend on mdamption of the Common Stock,
the Company shall authorize the granting to altlbad of the Common Stock rights or warrants to uiss for or purchase any shares of ca
stock of any class or of any rights, (D) the appi@f any stockholders of the Company shall be irequn connection with any reclassificat
of the Common Stock, any consolidation or mergevtiach the Company is a party, any sale or transffail or substantially all of the asset:
the Company, or any compulsory share exchange whehe Common Stock is converted into other sdestitcash or property, or (E)
Company shall authorize the voluntary or involuptdissolution, liquidation or winding up of the aiffs of the Company, then, in each case
Company shall cause to be mailed to the Holdetsatast address as it shall appear upon the WaRagtster (as defined below) of
Company, at least five (5) calendar days, or sociydr period as may be required by law, prior ® alpplicable record or effective d
hereinafter specified, a notice stating (x) theedat which a record is to be taken for the purpafssuch dividend, distribution, redempti
rights or warrants, or if a record is not to beetakthe date as of which the holders of the Com®tmtk of record to be entitled to si
dividend, distributions, redemption, rights or veants are to be determined or (y) the date on wich reclassification, consolidation, mer
sale, transfer or share exchange is expected wnieeffective or close, and the date as of whidh éxpected that holders of the Comt
Stock of record shall be entitled to exchange tshares of the Common Stock for securities, casbtlogr property deliverable upon s
reclassification, consolidation, merger, sale, gfanor share exchange; provided that the failareail such notice or any defect therein ¢
the mailing thereof shall not affect the validitf the corporate action required to be specifiedtich notice. To the extent that any nc
provided hereunder constitutes, or contains, nafamonpublic information regarding the Company or anytred Subsidiaries, the Comps
shall use its best efforts to simultaneously filets notice with the Commission pursuant to a CurReport on Form &. The Holder sha
remain entitled to exercise this Warrant during peeiod commencing on the date of such notice ¢oetifiective date of the event triggetr
such notice except as may otherwise be expresisfpréie herein.

Section 4 Transfer of Warrant

(a) Transferability. Subject to compliance with any applicable semsitaws and the conditions set forth in Sectiat) 4ereof and 1
the provisions of Section 4.3 of the Purchase Agerd, this Warrant and all rights hereunder (inicilgdwithout limitation, any registratis
rights) are transferable, in whole or in part, umanmrender of this Warrant at the principal officethe Company or its designated ag
together with a written assignment of this Warrsuitbstantially in the form attached hereto duly exed by the Holder or its agent or attor
and funds sufficient to pay any transfer taxes pkeyapon the making of such transfer. Upon suchesdier and, if required, such payment
Company shall execute and deliver a new WarraWamrants in the name of the assignee or assigasepplicable, and in the denomina
or denominations specified in such instrument afigisnent, and shall issue to the assignor a newamMaevidencing the portion of tl
Warrant not so assigned, and this Warrant shainptly be cancelled. The Warrant, if properly assijin accordance herewith, may
exercised by a new holder for the purchase of Wiai®aares without having a new Warrant issued.




(b) New Warrants This Warrant may be divided or combined with otf\arrants upon presentation hereof at the afadesffice of
the Company, together with a written notice spéegythe names and denominations in which new Wésrare to be issued, signed by
Holder or its agent or attorney. Subject to comm@awith Section 4(a) hereof, as to any transfeickvimay be involved in such division
combination, the Company shall execute and deliveew Warrant or Warrants in exchange for the Wiirom Warrants to be divided
combined in accordance with such notice. All Watsaesued on transfers or exchanges shall be dlag¢ethitial Exercise Date and shall
identical with this Warrant except as to the nundfé/arrant Shares issuable pursuant thereto.

(c) Warrant Register The Company shall register this Warrant, upoonds to be maintained by the Company for that pgegthe “
Warrant Regqistef), in the name of the record Holder hereof from timéie. The Company may deem and treat the registidolder of thi
Warrant as the absolute owner hereof for the perjpdany exercise hereof or any distribution to ltwdder, and for all other purposes, ab
actual notice to the contrary.

(d) Transfer Restrictionslf, at the time of the surrender of this Warrantannection with any transfer of this Warrant, ttensfer o
this Warrant shall not be either (i) registeredspant to an effective registration statement utitkerSecurities Act and under applicable ¢
securities or blue sky laws or (ii) eligible forsede without volume or manner-e&le restrictions or current public information uggment
pursuant to Rule 144, the Company may require, @ndition of allowing such transfer, that the Halar transferee of this Warrant, as
case may be, comply with the provisions of Sechighof the Purchase Agreement.

(e) Representation by the Holdefhe Holder, by the acceptance hereof, represerdsvarrants that it is acquiring this Warrant
upon any exercise hereof, will acquire the Warr@hares issuable upon such exercise, for its ownusatcand not with a view to or 1
distributing or reselling such Warrant Shares or part thereof in violation of the Securities Actany applicable state securities law, ex
pursuant to sales registered or exempted undeSdberities Act.

Section 5 Miscellaneous

(a) No Rights as Stockholder Until ExercisEhis Warrant does not entitle the Holder to anting rights, dividends or other rights
a stockholder of the Company prior to the exerbieeof as set forth in Section 2(d)(i).




(b) Loss, Theft, Destruction or Mutilation of Wanta. The Company covenants that upon receipt by thempaoy of evidenc
reasonably satisfactory to it of the loss, thedistduction or mutilation of this Warrant or anycktaertificate relating to the Warrant Shares,
in case of loss, theft or destruction, of indemmitysecurity reasonably satisfactory to it (whighthe case of the Warrant, shall includ:
determined necessary by the Company, the postiramyfbond), and upon surrender and cancellatiosuofi Warrant or stock certificate
mutilated, the Company will make and deliver a n&arrant or stock certificate of like tenor and dbés of such cancellation, in lieu of s
Warrant or stock certificate.

(c) Saturdays, Sundays, Holidays, eltthe last or appointed day for the taking of @ttion or the expiration of any right requires
granted herein shall not be a Business Day, thai action may be taken or such right may be esedcdn the next succeeding Business Day

(d) Authorized Shares

The Company covenants that, during the period tlaer&vit is outstanding, it will reserve from its laatized and unissued Comn
Stock a sufficient number of shares to provide tfeg issuance of the Warrant Shares upon the egeafisny purchase rights under
Warrant. The Company further covenants that itsaese of this Warrant shall constitute full authoto its officers who are charged with
duty of executing stock certificates to execute @sde the necessary certificates for the Warrhates upon the exercise of the purchase |
under this Warrant. The Company will take all sueAsonable action as may be necessary to asstiitha\Warrant Shares may be issue
provided herein without violation of any applicaltdev or regulation, or of any requirements of thading Market upon which the Comn
Stock may be listed. The Company covenants thalalrant Shares which may be issued upon the exeeodithe purchase rights represe
by this Warrant will, upon exercise of the purchaggts represented by this Warrant and paymensfmh Warrant Shares in accorde
herewith, be duly authorized, validly issued, fyllgid and nonassessable and free from all tayeess ind charges created by the Compa
respect of the issue thereof (other than taxesspeact of any transfer occurring contemporaneoaigtysuch issue).

Except and to the extent as waived or consentdy the Holder, the Company shall not by any actinaluding, without limitatior
amending its certificate or articles of incorpopatior formation or through any reorganization, $fan of assets, consolidation, mer
dissolution, issue or sale of securities or angptioluntary action, avoid or seek to avoid theepbance or performance of any of the tern
this Warrant, but will at all times in good faitlssést in the carrying out of all such terms andha taking of all such actions as may
necessary or appropriate to protect the rights aflér as set forth in this Warrant against impairtn&Vithout limiting the generality of tl
foregoing, the Company will (i) not increase the palue of any Warrant Shares above the amounthbaytherefor upon such exerc
immediately prior to such increase in par valug,téke all such action as may be necessary orogpiate in order that the Company r
validly and legally issue fully paid and nonassbis&Varrant Shares upon the exercise of this Waaad (iii) use commercially reasona
efforts to obtain all such authorizations, exemmimr consents from any public regulatory body hgyurisdiction thereof, as may
necessary to enable the Company to perform itgatiins under this Warrant.
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Before taking any action which would result in aljustment in the number of Warrant Shares for witiié Warrant is exercisable
in the Exercise Price, the Company shall obtaisath authorizations or exemptions thereof, or eotssthereto, as may be necessary fron
public regulatory body or bodies having jurisdictidnereof.

(e) Jurisdiction All questions concerning the construction, vajidenforcement and interpretation of this Warrstmll be determine
in accordance with the provisions of the Purchageeément.

(f) Restrictions. The Holder acknowledges that the Warrant Sharesiged upon the exercise of this Warrant, if regfistered and tl
Holder does not utilize cashless exercise, willeheastrictions upon resale imposed by state aretdédecurities laws.

(g9) Nonwaiver and ExpensedNo course of dealing or any delay or failure xereise any right hereunder on the part of Holdhedl
operate as a waiver of such right or otherwiseuglieg the Holdes rights, powers or remedies, notwithstanding thet that all right
hereunder terminate on the Termination Date. l{Gbenpany willfully and knowingly fails to comply ¥ any provision of this Warrant, whi
results in any material damages to the Holder Gbmpany shall pay to the Holder such amounts as lsbaufficient to cover any costs ¢
expenses including, but not limited to, reasonailfierneys’fees, including those of appellate proceedinggyrieel by the Holder in collectil
any amounts due pursuant hereto or in otherwisareinfy any of its rights, powers or remedies hedeun

(h) Notices. Any notice, request or other document requiregesmitted to be given or delivered to the Holdgithie Company sh:
be delivered in accordance with the notice prowisiof the Purchase Agreement.

(i) Limitation of Liability . No provision hereof, in the absence of any afditiie action by the Holder to exercise this Warra
purchase Warrant Shares, and no enumeration hefréie rights or privileges of the Holder, shaNgirise to any liability of the Holder for t
purchase price of any Common Stock or as a stodehaf the Company, whether such liability is atesbby the Company or by creditor
the Company.

() Remedies The Holder, in addition to being entitled to ecise all rights granted by law, including recovefydamages, will k
entitled to specific performance of its rights undkis Warrant. The Company agrees that monetarpadas would not be adeqt
compensation for any loss incurred by reason akadh by it of the provisions of this Warrant arddby agrees to waive and not to asse
defense in any action for specific performance thegmedy at law would be adequate.

(k) Successors and AssignSubject to applicable securities laws, this Wharend the rights and obligations evidenced hesdta}
inure to the benefit of and be binding upon thecessors and permitted assigns of the Company andutttessors and permitted assigi
Holder. The provisions of this Warrant are intenttee for the benefit of any Holder from time itmé of this Warrant and shall be enforce
by the Holder or holder of Warrant Shares.

() Amendment This Warrant may be modified or amended or tlevigions hereof waived with the written consenthed Compan
and the Holder .
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(m) Severability. Wherever possible, each provision of this Warisdrdll be interpreted in such manner as to be @ffeand valit
under applicable law, but if any provision of thigarrant shall be prohibited by or invalid under liggble law, such provision shall
ineffective to the extent of such prohibition owafidity, without invalidating the remainder of $uprovisions or the remaining provisions
this Warrant.

(n) Headings The headings used in this Warrant are for theveoience of reference only and shall not, for ansppse, be deeme
part of this Warrant.

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused thisr&iato be executed by its officer thereunto dultharized as of the de
first above indicated.

BOLDFACE Group, Inc.
By:

Name: Nicole Ostoye
Title: Chief Executive Officer and Preside




NOTICE OF EXERCISE

TO: BOLDFACE Group, Inc
1309 Pico Blvd., Suite A
Santa Monica, CA 90405
Attention: Chief Financial Officer

(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuant teetimes of the attach
Warrant (only if exercised in full), and tendersdwith payment of the exercise price in full, tdgatwith all applicable transfer taxes, if any.

(2) Payment shall take the form of (check appliediuix):

1% (in lawful money of the United States provided for in the foregoing Warrant) and applicabli
taxes payable by the undersigned pursuant to suahaWt; or

shares of Common Stock for candellafpursuant to a cashless exercise in accordastbethe
formula set forth in subsection 2(c) of this Watjgoheck here if the undersigned desires to debweunspecified number
shares equal to the number sufficient to effecashless Exercise )

(3) Please issue a certificate or certificatesasgnting said Warrant Shares in the name of thergigghed or in such other name ¢
specified below:

(Please print name, address and social secur
federal employer identification number (if applitzi

(4) [if applicable] The Warrant Shares shall beiwdged to the following DWAC Account Number or byysical delivery of
certificate to:

(5) Accredited Investor The undersigned is an “accredited invests”defined in Regulation D promulgated under theuBges Ac
of 1933, as amended.

(Signature of Authorized Signatory
Holder)

Name of Holder (print)

Name of Authorized Signator
Title of Authorized Signatory:
Date:




ASSIGNMENT FORM

(To assign the foregoing warrant, execute
this form and supply required information.
Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, hereby sells, assigns and transfers to eatdnag set forth below all
the rights of the undersigned under the Warrantédisied in and evidenced by the attached Wartaracquire the number of Warrant Shi
set opposite the name of such assignee below aaddirto the foregoing Warrant with respect to saiduisition rights and the shares issu
upon exercise of the Warrant:

Name of Assigne Address Number of Share

If the total of the Warrant Shares are not allted Warrant Shares evidenced by the foregoing Wiartiae undersigned requests that a
Warrant evidencing the right to acquire the War@imares not so assigned be issued in the namel afedinered to the undersigned.

Name of Holder (print):

(Signature of Authorized Signatory of Holder):
(Name of Authorized Signatory):

(Title of Authorized Signatory):

Date:

NOTE: The signature to this Assignment Form mustrespond with the name as it appears on the fadheoWarrant, withot
alteration or enlargement or any change whatso®f#icers of corporations and those acting in aididry or other representative capa
should file proper evidence of authority to asdiggmforegoing Warrant.




Exhibit 10.1
SECURITIES PURCHASE AGREEMENT
Units comprised of Secured Convertible Notes and Weants
This Securities Purchase Agreement (this “ Agredrfleis dated as of April 8, 2012, betweB®LDFACE Group, Inc. , a Nevad
corporation (the * Company, and each purchaser identified on the Omnibus Sigadtages hereto (each, including its successdrassign:
a “ Purchaset and collectively, the “ Purchasels
WHEREAS, subject to the terms and conditions sethfin this Agreement and pursuant to Rule 506 uriiection 4(2) and/
Regulation S under the Securities Act, the Compasires to issue and sell to each Purchaser, atdRaachaser, severally and not joir
desires to purchase from the Company, securititiseo€Company as more fully described in this Agreem

NOW, THEREFORE, IN CONSIDERATION of the mutual covats contained in this Agreement, and for otherdgand valuab
consideration, the receipt and adequacy of whiethareby acknowledged, the Company and each Percagiee as follows:

ARTICLE I.
DEFINITIONS

1.1 Definitions. In addition to the terms defined elsewhere is thireement, for all purposes of this Agreemerd, ftillowing term
have the meanings set forth in this Section 1.1:

“ Acquiring Persori shall have the meaning ascribed to such terneitién 4.6.

“ Action " shall have the meaning ascribed to such terneitién 3.1(j).

“ Affiliate " means any Person that, directly or indirectly tigtbone or more intermediaries, controls or is ailgd by or is unde
common control with a Person, as such terms am ins&nd construed under Rule 405 under the Sezuct.

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

“ Business Day means any day except any Saturday, any Sundaydanwhich is a federal legal holiday in the Uni&tates or ar
day on which banking institutions in the State @WNYork are authorized or required by law or otfpgvernmental action to close.

“ Closing” means the closing of the purchase and sale dbduairities pursuant to Section 2.1.
“ Closing Date” means the Trading Day on of any such Closing orclvhil of the Transaction Documents have been égdcan:

delivered by the applicable parties thereto, ahdalditions precedent to (i) the Purchasergbligations to pay the Subscription Amount
(if) the Company’s obligations to deliver the Sétiess, in each case, have been satisfied or waived.




“ Commission” means the United States Securities and Exchaogen@ssion.

“ Common StocK' means the common stock of the Company, par vall@0%(Qer share, and any other class of securitteswhict
such securities may hereafter be reclassified angéd.

“ Common Stock Equivalents means any securities of the Company or the Subidiavhich would entitle the holder thereo
acquire at any time Common Stock, including, withimitation, any debt, preferred stock, right, iopt warrant or other instrument that i
any time convertible into or exercisable or exclesige for, or otherwise entitles the holder theteatceive, Common Stock.

“ Company Counsel means Gottbetter & Partners, LLP, with officesdted at 488 Madison Avenue, T2Floor, New York, N
10022.

“ Conversion Share’s means the shares of Common Stock to be issued agroversion of the Notes in accordance with the seoi
the Notes.

“ Disclosure Material$ means any private placement memorandum or similenmient prepared or authorized by the Compan
delivered to the Purchaser in connection with taegactions contemplated by this Agreement, andsapplement or amendment thereto,
Schedules and any other written information pregpaneauthorized by the Company and delivered toRbechaser prior to the Purchaser’
execution of this Agreement, and any such docundetivered to the Purchaser after the Purchasexecution of this Agreement ¢
acknowledged in writing by the Purchaser priorhe Closing of the Purchasersubscription hereunder, excluding, in each ctme SE(
Reports.

“ Effective Date” means the earliest of the date that (a) the inRabistration Statement has been declared effettyehe
Commission, (b) all of the Registrable Securitiaséhbeen publicly sold or may be sold immediateitheut registration under the Securi
Act either pursuant to Rule 144 of the Securitie$ ér otherwise or (c) following the one year ammgary of the final Closing Date provic
that a holder of Registrable Securities is not #ilidte of the Company, all of the Registrable 8eties may be sold pursuant to an exem
from registration under Section 4(1) of the Se@siAct.

“ Environmental Laws shall have the meaning ascribed to such terneictiSn 3.1(dd).

“ Escrow Agent” means CSC Trust Company of Delaware, with officesated at 2711 Centerville Road, One Little Falénite
Wilmington, DE 19808, and a facsimile number ofZB636-8666.

“ Escrow Agreement means the amendment to the escrow agreemerte ifotm attached hereto as Exhibit &ntered on or prior
the date hereof, by and among the Company, theo®sagent and Gottbetter Capital Markets, LLC purdu® which the Purchasers sl
deposit Subscription Amounts with the Escrow Adgertbe applied to the transactions contemplatecduineler.

“ Evaluation Dat€' shall have the meaning ascribed to such terneicti8n 3.1(r).




“ Exchange Act means the Securities Exchange Act of 1934, asxded and the rules and regulations promulgata@tineer.

“ Exempt Issuancé means the issuance of (a) shares of Common Stooktions under the Compasy2012 Equity Incentive Plan
to employees, officers, directors or consultantshef Company pursuant to any stock or option plaly @édopted for such purpose, b
majority of the non-employee members of the Bodrdioectors or a majority of the members of a comtes of nonemployee directo
established for such purpose, (b) securities uperconversion, exercise or exchange of or convesi@any Securities issued hereunder ar
other securities exercisable or exchangeable focomwertible into shares of Common Stock issued amdtanding on the date of t
Agreement, (c) securities issued pursuant to aitiuis or strategic transactions approved by a nigjof the disinterested directors of
Company, (d) shares of Common Stock or optionsegwrsuant to Form S-8 or (e) securities issuesiyaumt to Form S-4.

“ Fundamental Transactidrshall have the meaning ascribed to such terrhénwarrants.

“ GAAP ” shall have the meaning ascribed to such terneitién 3.1(h).

“ G&P " means Gottbetter & Partners, LLP with officesdted at 488 Madison Avenue, 1Floor, New York, NY 10022.

“ Guaranties’ means each of the Guaranties substantially irfdha of Exhibit Aattached hereto executed by each of the Compan
Subsidiaries (as defined below) in favor of eacltcRaser, pursuant to which each of them guaramieesbligations of the Company under
Transaction Documents (as defined below).

“ Hazardous Materialsshall have the meaning ascribed to such terrertién 3.1(dd).

“ Indebtedness shall have the meaning ascribed to such ternetin 3.1(aa).

“ Intellectual Property Right$shall have the meaning ascribed to such termeitiGn 3.1(0).

“Liens” means a lien, charge pledge, security interesyyrehcance, right of first refusal, preemptive rightother restriction, exce
for Permitted Liens.

“ 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).

“ Notes” means 12% secured convertible notes of the Comptty an original issue discount of 0.2% (or $400)bstantially in th
form of Exhibit Battached hereto, which will be secured by a pezfiesecurity interest in all of the assets of thenfany and its Subsidiar
(as defined below), and will be guaranteed eache@fCompany’s Subsidiaries.




“ Permitted Liens means a (i) first priority security interest in afihts, title and interests of the Company and@iibsidiaries grant:
to Star Funding, Inc. under the Factoring Agreemeated as of October 17, 2012, the Supply Agreénteed as of October 17, 2012,
related agreements, (ii) equipment lease financiegted by the Company or any Subsidiary in thénargi course of business after the
hereof, where the sole collateral for such finagdmthe equipment so leased, and (iii) any faotparrangements entered into by the Com
and/or any of its Subsidiaries with a third-pasygtbr.

“ Person” means an individual or corporation, partnershipstirincorporated or unincorporated associatioimt jeenture, limite:
liability company, joint stock company, governmémt an agency or subdivision thereof) or othertgrdf any kind.

“ Proceeding” means an action, claim, suit, investigation or peating (including, without limitation, an informaldvestigation ¢
partial proceeding, such as a deposition), whethermenced or threatened.

“ Purchase Prickequals Two Hundred Thousand ($200,000.00) U.SlaBoper Unit.
“ Purchaser Partyshall have the meaning ascribed to such termeitién 4.9.

“ Purchaser Warrants means, collectively, warrants registered in the @ash and delivered to the Purchaser at the Closgi
accordance with Section 2.2(a) hereof, consisting) @ five-year warrant substantially in the foohExhibit G1 attached hereto, to purch
400,000 shares of Common Stock, with an exercisee ppqual to $0.25 per share (the “ First Warrgntand (ii) a fiveyear warrar
substantially in the form of Exhibit-2 attached hereto, to purchase 400,000 shares of @artock, with an exercise price equal to $0.5!
share (the * Second Warrdit subject to adjustment as provided therein.

“ Registrable Securitigsshall have the meaning ascribed to such terrhénRegistration Rights Agreement.

“ Reqistration Rights Agreemerit means the Registration Rights Agreement, dateddéte hereof, among the Company anc
Purchasers, in the form of Exhibitdached hereto.

“ Registration Statemeritmeans a registration statement meeting the reqaitemset forth in the Registration Rights Agreensmn
covering the resale by the Purchasers of the CeimreShares and the Warrant Shares.

“ Required Approval$ shall have the meaning ascribed to such termeutiGn 3.1(e).

“ Required Delivery Daté shall have the meaning ascribed to such ternerti8n 4.3(c).

“ Right of First Refusal shall have the meaning set forth in Section 4.19.

“ Rule 144" means Rule 144 promulgated by the Commission potsieathe Securities Act, as such Rule may be aecra
interpreted from time to time, or any similar raleregulation hereafter adopted by the Commissarinty substantially the same purpose
effect as such Rule.




“ Rule 424" means Rule 424 promulgated by the Commission potsieathe Securities Act, as such Rule may be aeddra
interpreted from time to time, or any similar ra@eregulation hereafter adopted by the Commissanring substantially the same purpose
effect as such Rule.

“ Scheduleg shall have the meaning ascribed to such terneitién 3.1.

“ SEC Reports shall have the meaning ascribed to such terrmeutién 3.1(h).

“ Securities’ means the Units, the Notes, the Conversion Sh#resdVarrants and the Warrant Shares.

“ Securities Act’ means the Securities Act of 1933, as amendedftendules and regulations promulgated thereunder.

“ Security Agreement means the Security Agreement substantially infiren of Exhibit D attached hereto, between the Comj
and each of its Subsidiaries on the one hand actd@&ahe Purchasers on the other hand.

“ Security Document$ means the Security Agreement and the other seadoityments and agreements entered into in conn
with this Agreement and each of such other docusnamd agreements.

“ Short Sales’ means all “short sales” as defined in Rule 20(Refjulation SHO under the Exchange fand shall be deemed
include the location and/or reservation of borrolwahares of Common Stock) .

“ Subscription Amount means, as to each Purchaser, the aggregate arndamptid for Notes and Warrants purchased herewas
specified below such Purchaser's name on the Orarfifignature Page of this Agreement and above thdifg “Subscription Amount,in
United States dollars and in immediately availdblels.

“ Subsidiary” means any subsidiary of the Company as set funtBchedule 3.1(and shall, where applicable, also include any t
or indirect subsidiary of the Company formed orwacef after the date hereof.

“ Trading Day” means a day on which the principal Trading Matketpen for trading.

“ Trading Market” means any of the following markets or exchangewloich the Common Stock is listed or quoted for itngcn the
date in question: the NYSE AMEX, the Nasdaq Cap¥arket, the Nasdaq Global Market, the Nasdaq Gl8ledect Market, the New Yo
Stock Exchange or the OTC Bulletin Board (or angcgssors to any of the foregoing).

“ Transaction Document§ means this Agreement, the Notes, the Warrants, Régistration Rights Agreement, the Sect
Documents, the Guaranties, the Escrow Agreemehgxalbits and schedules hereto and thereto ando#imyr documents or agreeme
executed in connection with the transactions coptated hereunder.




“ Transfer Agenf’ means VStock Transfer, LLC, the current tran$éerthe Company Common Stock, with a mailing address @
Spruce Street, Suite 201, Cedarhurst, New York,1&1and a facsimile number of (646) 53679, and any successor transfer agent ¢
Company.

“ Units " mean the Compang’ units, with each unit consisting of: (i) a Notedenomination of Two Hundred Thousand Do
($200,000), which will be convertible into sharéstee Company’s Common Stock and (ii) the Purch&€arrants.

“VWAP " means, for any date, the price determined by tisé df the following clauses that applies: (a)hi€ tCommon Stock is th
listed or quoted on a Trading Market, the dailywoé weighted average price of the Common Stoclstich date (or the nearest prece
date) on the Trading Market on which the CommorciSis then listed or quoted as reported by BloomhkeP. (based on a Trading Day fr
9:30 a.m. (New York City time) to 4:00 p.m. (New KoCity time)), (b) if the OTC Bulletin Board is h@ Trading Market, the volur
weighted average price of the Common Stock for slath (or the nearest preceding date) on the OTeétBuBoard, (c) if the Common Sto
is not then listed or quoted for trading on the OB@letin Board and if prices for the Common Staok then reported in the “Pink Sheets
published by Pink OTC Markets, Inc. (or a similaganization or agency succeeding to its functioheeporting prices), the most recent
price per share of the Common Stock so reporte@)an all other cases, the fair market value share of Common Stock as determined t
independent appraiser selected in good faith byPirehasers of a majority in interest of the ppatiamount of Notes then outstanding
reasonably acceptable to the Company, the feesxgrhses of which shall be paid by the Company.

“ Warrants” means, collectively, all of the Purchaser Warsansued to the Purchasers.
“ Warrant Share$ means the shares of Common Stock issuable upertiee of the Warrants.

ARTICLE II.
PURCHASE AND SALE

2.1 Closing

(&) On a Closing Date, upon the terms and subgethé conditions set forth herein, substantiallpazorent with the execution a
delivery of this Agreement by the parties herete, Company agrees to sell, and the Purchasersalig\and not jointly, agree to purchase
to a maximum of twenty five (25) Units at the Puasl Price per Unit (the “Maximum AmountBach Purchaser shall deliver to the Esc
Agent, via wire transfer or a certified check, intdizely available funds equal to such Purchas8ibscription Amount as set forth on
Omnibus Signature Page hereto executed by suclh&seg and the Company shall deliver to each Psechits respective Note and Warra
as determined pursuant to Section 2.2(a), and timep@ny and each Purchaser shall deliver the atvasiset forth in Section 2.2 deliverabl
the Closing. The Company may accept any Purcteseabscription for a fraction of a Unit at any Qigs Each Note carries an original is
discount of 0.2% (or $400) (the “OID"Which will be used to pay for the acquisition ofets of Common Stock by the Purchaser from ce
stockholder(s) of the Company.




(b) The initial Closing shall take place upon tlatisfaction of the covenants and conditions toGlasing set forth in Section 2.2 ¢
2.3 and on such date and time as is mutually agteday the Company and the Purchaser(s). Uponfaetien of such covenants ¢
conditions, the Closing shall occur at the offioé&Sottbetter & Partners, LLP, 488 Madison Aveni2!" Floor, New York, New York 100:
(or such other place as is mutually agreed to ey @mmpany and the Purchaser(s)). There may be pteul@losings, subject to pr
termination, until such time as subscriptions fee tMaximum Amount are accepted by the Company. Thigs may be offered and si
through May 31, 2013, unless such offering persodhutually extended in writing by the Company arudtetter Capital Markets, LLC.

2.2 Deliveries
(&) On or prior to the Closing Date, the Comparsligifeliver or cause to be delivered to each Pwehthe following:
(i) this Agreement duly executed by the Company;

(ii) a legal opinion of Company Counsel, dated fathe initial Closing Date, in the form and substano be agreed to by the
parties;

(iii) a certificate evidencing the formation andoglostanding of the Company and each of its Subrgdian each such entity’
jurisdiction of formation issued by the Secretafystate (or comparable office) of such jurisdictiincorporation or formation as
a date within twenty (20) days of the Closing Date;

(iv) a certificate executed by the Secretary of@lmenpany and dated as of the Closing Date, cartiffie resolutions adopt
by its board of directors (i) approving and authmg the execution and delivery of this Agreementl dhe other Transacti
Documents by the Company and the consummationdoZtimpany of the transactions contemplated henethiteereby, (ii) certifyin
the current versions of its Amended and Restatditlés of Incorporation and Blaws, each as in effect at the Closing, and
certifying as to the signatures and authority akpas signing this Agreement and the other Traima&locuments by the Compa
The foregoing certificate shall only be requiredb® delivered on the first Closing Date, unless arigrmation contained in tl
certificate has changed;

(v) a certificate executed by the Secretary of e@absidiary and dated as of the Closing Date, fgantj the resolutior
adopted by its board of directors (i) approving anthorizing the execution and delivery of the agtlle Transaction Documents
the Subsidiary and the consummation by the Subgidiithe transactions contemplated under sucheageats, (i) certifying tr
current versions of its Articles of IncorporatiomdaBylaws, each as in effect at the Closing, and (@ii€ying as to the signatures ¢
authority of persons signing the applicable Tratisadocuments by the Subsidiary. The foregoindifteaste shall only be required
be delivered on the first Closing Date, unlessiafgrmation contained in the certificate has chahge




(vi) a Note, duly executed on behalf of the Compagygistered in the name of such Purchaser, inngipal amount equal
such Purchases’Subscription Amount (or such Note certificate rbaydelivered within five (5) Trading Days afteetfinal Closing
Date if agreed to by the Purchaser and the Company)

(vii) a First Warrant, duly executed on behalf o tCompany, registered in the name of such Purchagmirchase up tc
number of shares of Common Stock equal to fiftycpat (50%) of the number of shares of Common Siotlk which suc
Purchases Notes are initially convertible (or such Warraettificate may be delivered within five (5) Tradibays after the fin
Closing Date if agreed to by the Purchaser ancCtirapany);

(viii) a Second Warrant, duly executed on behalthef Company, registered in the name of such Pgecta purchase up ti
number of shares of Common Stock equal to fiftycpat (50%) of the number of shares of Common Siotlk which suc

Purchases Notes are initially convertible (or such Warraettificate may be delivered within five (5) Tradibays after the fin
Closing Date if agreed to by the Purchaser anCtirapany);

(ix) the Registration Rights Agreement duly exeduig the Company;

(x) a Guaranty, duly executed on behalf of eachsilidry of the Company;

(xi) the Security Agreement, duly executed on bebfthe Company and each Subsidiary of the Company
(xii) the Escrow Agreement duly executed by the @any, the Escrow Agent and Gottbetter Capital Mizrkel C;

(xiii) in accordance with the terms of the Securfdpcuments, appropriate financing statements omPRJdCC-1 for the
Company and each Subsidiary to be duly filed wih $ecretary of State of Nevada, Secretary of Sta@alifornia and Los Angel
County, CA; and

(xiv) such other documents relating to the trarisastcontemplated by this Agreement as such Pueclmasits counsel mi
reasonably request.

(b) On or prior to each Closing Date, each Purahakell deliver or cause to be delivered to the Gany or the Escrow Agent,
applicable, the following:

(i) the Omnibus Signature Page to this Agreemeht executed by such Purchaser;




met:

(ii) to the Escrow Agent, such Purchaser’'s SubsioipAmount by wire transfer, in santiy funds, to the account speci
in the Escrow Agreement or by certified or bankakhén United States Dollars, in immediately aviaiéafunds;

(iii) completed and executed Accredited Investortieation, Investor Profile and Anti-Money Laurnleg Information
Form, in the form attached to this Agreement;

(iv) an executed subordination agreement with Btarding, Inc. in the form and substance satisfgdrGottbetter Capit
Markets, LLC and the Company, unless such requinéisevaived by the Company and Gottbetter Capitatkets, LLC; and

(v) such other documents relating to the transasticontemplated by this Agreement as the Companis a@ounsel me
request.

2.3 Closing Conditions

(a) The obligations of the Company hereunder imeation with the Closing are subject to the follogvconditions being met:

(i) funds have been deposited in escrow as destiib&ection 2.2(b)(ii) and corresponding documgomawith respect t
such amounts has been delivered by the Purchasédesaribed in Section 2.2(b);

(ii) the accuracy in all material respects on thesthg Date of the representations and warrantiegeeoPurchasers contair
herein (unless as of a specific date therein irclvobase they shall be accurate as of such date);

(iii) all obligations, covenants and agreementgath Purchaser required to be performed at or fwitire Closing Date sh
have been performed; and

(iv) the delivery by each Purchaser of the itemda@tth in Section 2.2(b) of this Agreement.

(b) The respective obligations of the Purchasersumer in connection with the Closing are subjec¢he following conditions beir

(i) the representations and warranties of the Campeontained in this Agreement (when read withoegjard to an
qualification as to materiality or Material AdverEéfect contained therein) shall be true and carascof the date of this Agreem
and as of the Closing Date with the same effethasgh such representations and warranties hadrhade on and as of the Clos
Date (except for representations and warrantiessiii@ak as of a specific date), except for anyuenar incorrect representation
warranty that, individually or in the aggregateedmot have a Material Adverse Effect, and the Gowpshall have performe
satisfied and complied in all material respectshwitie covenants, agreements and conditions reqiiyethis Agreement to |
performed, satisfied or complied with by the Comypanor prior to the Closing Date;




(ii) all obligations, covenants and agreementshef Company required to be performed at or prigh&éClosing Date shi
have been performed; and

(iii) the delivery by the Company of the items &®th in Section 2.2(a) of this Agreement.

(iv) the Company shall have received the consetaf Funding, Inc. with respect to the transasticontemplated under 1
Transaction Documents, satisfactory to Gottbettgsital Markets, LLC.

ARTICLE III.
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Compé&ixgept as set forth in the CompamBEC Reports and the schedules referr
in this Section 3.1 (collectively with the otherh®dules to this Agreement, the * Schedu)esvhich Schedules shall be deemed a part h
and shall qualify any representation or otherwiselenherein, the Company hereby makes the followgpgesentations and warranties to «
Purchaser as of the Closing Date (unless as of@f&pdate therein in which case as of such date):

(a) Subsidiaries All of the direct and indirect subsidiaries oetEompany are set forth on _Schedule 3.1(&he Company own
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 Sudnsidire validly issued and are fully paid, ressessable and free of preemptive and si
rights to subscribe for or purchase securitiethdf Company has no subsidiaries, all other refe®he the Subsidiaries or any of them in
Transaction Documents shall be disregarded.

(b) Organization and QualificationThe Company and each of the Subsidiaries is &ty eluly incorporated or otherwise organiz
validly existing and in good standing under thedaof the jurisdiction of its incorporation, withethrequisite power and authority to own
use its properties and assets and to carry oruggéss as currently conducted. Neither the Companyany Subsidiary is in violation r
default of any of the provisions of its respectbegtificate or articles of incorporation, bylawsaiher organizational or charter documents. |
of the Company and the Subsidiaries is duly qualifio conduct business and is in good standingf@®en corporation or other entity in e;
jurisdiction in which the nature of the businessducted or property owned by it makes such qualific necessary, except where the fa
to be so qualified or in good standing, as the caag be, could not have or reasonably be expeoteelsult in: (i) a material adverse effec
the legality, validity or enforceability of any Trsaction Document, (ii) a material adverse effecthe results of operations, assets or bus
(as currently conducted) of the Company and thesilidries, taken as a whole, or (iii) a materialexde effect on the Compasyability tc
perform in any material respect on a timely basiobligations under any Transaction Document @), (ii) or (iii), a “ Material Advers
Effect”); and no Proceeding has been instituted in any suddjction revoking, limiting or curtailing or skieg to revoke, limit or curtail sur
power and authority or qualification.
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(c) Authorization; EnforcementThe Company has the requisite corporate poweraartitority to enter into and to consummate
transactions contemplated by this Agreement antl efthe other Transaction Documents and otherwisarry out its obligations hereun
and thereunder. The execution and delivery of eaitlthis Agreement and the other Transaction Documéay the Company and 1
consummation by it of the transactions contempléeetby and thereby have been duly authorized Ibyeakessary action on the part of
Company and no further action is required by then@any, the Board of Directors or the Compangtockholders in connection herewitt
therewith other than in connection with the Reqiiidgprovals. This Agreement and each other Trarma&locument to which it is a party |
been (or upon delivery will have been) duly exeduig the Company and, when delivered in accordarttethe terms hereof and thereof
signed by the Purchasers hereto and the partiestéhevill constitute the valid and binding obligmat of the Company enforceable agains
Company in accordance with its terms, except: €) limited by general equitable principles and aggille bankruptcy, insolvent
reorganization, moratorium and other laws of genapalication affecting enforcement of creditorgjhts generally, (i) as limited by la
relating to the availability of specific performamcinjunctive relief or other equitable remedied diii) insofar as indemnification a
contribution provisions may be limited by applicakdw.

(d) No Conflicts. Except as set forth on Schedule 3(d), the exacutielivery and performance by the Company of Ageeement ar
the other Transaction Documents to which it is dypdhe issuance and sale of the Securities aactdmsummation by it of the transacti
contemplated hereby and thereby do not and will (lotonflict with or violate any provision of th@ompany’s or any Subsidiasytertificati
or articles of incorporation, bylaws or other orgational or charter documents, (ii) conflict withr, constitute a default (or an event that
notice or lapse of time or both would become a wléfainder, result in the creation of any Lien upamy of the properties or assets of
Company or any Subsidiary, or give to others aglts of termination, amendment, acceleration ocelattion (with or without notice, lapse
time or both) of, any agreement, credit facilitgbtl or other instrument (evidencing a Company dosiliary debt or otherwise) or ot
understanding to which the Company or any Subsidga party or by which any property or assethef Company or any Subsidiary is bo
or affected, or (iii) subject to the Required Apgats, conflict with or result in a violation of arlgw, rule, regulation, order, judgme
injunction, decree or other restriction of any ¢aurgovernmental authority to which the Compana@ubsidiary is subject (including fed:s
and state securities laws and regulations anduflee and regulations of the applicable Trading M8tkor by which any property or asset of
Company or a Subsidiary is bound or affected; eixaephe case of each of clauses (ii) and (iii)¢tswas could not have or reasonabl
expected to result in a Material Adverse Effect.

(e) Filings, Consents and Approval§he Company is not required to obtain any conseaiver, authorization or order of, give i
notice to, or make any filing or registration wittiy court or other federal, state, local or othevernmental authority or other Persol
connection with the execution, delivery and perfance by the Company of the Transaction Documettit&r adhan: (i) the filings requir
pursuant to Section 4.4 of this Agreement, (ii) fifiag with the Commission pursuant to the Regititn Rights Agreement, (iii) consents
forth on_Schedule 3.1(&nd (iv) the filing of Form D with the Commissiondasuch filings as are required to be made undglicable stat
securities laws (collectively, the * Required Apypats”).
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(f) Issuance of the Securitie§he Notes and the Warrants have been duly aaeband, when issued and paid for in accordandi
the applicable Transaction Documents, will be darig validly issued, fully paid and nonassessabde, &nd clear of all Liens other than as
have been imposed by the Purchaser and other éistiictions on transfer provided for in the TransscDocuments. The Conversion Shi
and the Warrant Shares have been duly authorizédwdren issued in accordance with the terms offta@saction Documents, will be vali
issued, fully paid and nonassessable, free and ofed! Liens other than as may have been impaseithe Purchaser and other than restric
on transfer provided for in the Transaction Docutsefihe Company has reserved from its duly authdrzapital stock 100% of the maxim
number of shares of Common Stock issuable purstmatite Notes and the Warrants (without taking iatwount any limitations on t
conversion of the Notes or exercise of the Warraetgorth therein).

(g) Capitalization The authorized and outstanding capitalizatiothefCompany is as set forth on Schedule 3.17dle Company hi
not issued any capital stock since its most regditd periodic report under the Exchange Act,estthan as indicated in Schedule 3.14g)
pursuant to the exercise of awards under the Coypamuity compensation plans, the issuance of stdr€mmon Stock to employe
pursuant to the Compars/'employee stock purchase plans and pursuant tedieersion and/or exercise of Common Stock Eqaivz
outstanding as of the date of the most recentdy fijeriodic report under the Exchange Act. To thenanys knowledge, except as disclo
in Schedule 3.1(g)no Person owns 10% or more of the Compsiigsued and outstanding shares of Common Stotdul(ated based on t
assumption that all Common Stock Equivalents, wéretlt not presently exercisable or convertible,ehbgen fully exercised or converted
the case may be) taking account of any limitationsexercise or conversion (including “blockersntained therein without conceding |
such identified Person is a 10% stockholder foppses of federal securities laws). Other than dieated in_Schedule 3.1(gno Person hi
any right of first refusal, preemptive right, right participation, or any similar right to partieife in the transactions contemplated by
Transaction Documents. Except as a result of thehaise and sale of the Securities, as set fortieiiSEC Reports and as set fortiSechedul
3.1(q), there are no outstanding options, warrants, sihgs to subscribe to, calls or commitments of eharacter whatsoever relating to
securities, rights or obligations convertible intoexercisable or exchangeable for, or giving aegsén any right to subscribe for or acquire
shares of Common Stock, or contracts, commitmeamtdgerstandings or arrangements by which the Compargny Subsidiary is or m
become bound to issue additional shares of ComntockSr Common Stock Equivalents. Other than asfat in the warrants listed
Schedule 3.1(g) the issuance and sale of the Securities willaldigate the Company to issue shares of CommorkSitoother securities
any Person (other than the Purchasers) and wilkresilt in a right of any holder of Company sedesitto adjust the exercise, convers
exchange or reset price under any of such seaurliecept as set forth in the Company’s SEC Repontisother than as indicatedSehedul
3.1(q). there are no outstanding securities or instrumehtie Company or any of its Subsidiaries whichtaosnany redemption or simil
provisions, and there are no contracts, commitmemiderstandings or arrangements by which the Coynpaany of its Subsidiaries is or n
become bound to redeem a security of the Compaayyof its Subsidiaries. Other than as indicate8éhedule 3.1(g)neither the Compal
nor any Subsidiary has any stock appreciation sigitt “phantom stock’plans or agreements or any similar plan or agreemdhof the
outstanding shares of capital stock of the Compamy duly authorized, validly issued, fully paid andnassessable, have been issu
compliance with all federal and state securitiegslaand none of such outstanding shares was isauadlation of any preemptive rights
similar rights to subscribe for or purchase semsitNo further approval or authorization of anyckholder, the Board of Directors or othel
required for the issuance and sale of the Secsirifibere are no stockholders agreements, votingeamgnts or other similar agreements
respect to the Comparsytapital stock to which the Company is a partyterthe knowledge of the Company, between or anamngof the
Company’s stockholders.
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(h) SEC Reports; Financial Statementhe Company has filed all reports, schedulesn$pistatements and other documents req
to be filed by the Company under the Securities &u the Exchange Act, including pursuant to Sacti8(a) or 15(d) thereof, for the t
years preceding the date hereof (or such shortévdpbas the Company was required by law or regufato file such material) (the forego
materials, including the exhibits thereto and doeots incorporated by reference therein, being ctiVlely referred to herein as theSEC
Reports’) and, other than a report that is required sofrlysuant to Item 1.01, 1.02, 2.03, 2.04, 2.056,24002(a) or 5.02(e) of Form#- has
filed such SEC Reports on a timely basis or hasived a valid extension of such time of filing amas filed any such SEC Reports prior tc
expiration of any such extension. As of their resppe dates, the SEC Reports complied in all mategspects with the requirements of
Securities Act and the Exchange Act, as applicabid, none of the SEC Reports, when filed, contaamgduntrue statement of a material
or omitted to state a material fact required tosketed therein or necessary in order to make taeraents therein, in the light of
circumstances under which they were made, not adsig. The financial statements of the Companyuhetl in the SEC Reports comply in
material respects with applicable accounting resqunants and the rules and regulations of the Cononisgth respect thereto as in effect at
time of filing. Such financial statements have beespared in accordance with United States genesaltepted accounting principles app
on a consistent basis during the periods involVe@AAP "), except as may be otherwise specified in such fiakstatements or the no
thereto and except that unaudited financial statésn@ay not contain all footnotes required by GAARd fairly present in all material respe
the financial position of the Company and its cdidsded Subsidiaries as of and for the dates tieaad the results of operations and «
flows for the periods then ended, subject, in thgecof unaudited statements, to normal, immateeal;-end audit adjustments.

(i) Material Changes; Undisclosed Events, Lial@Btior Developments Since the date of the latest audited financiatesbhent
included within the SEC Reports, except as sehforiSchedule 3.1(And as specifically disclosed in a subsequent S&bR filed prior to th
date hereof: (i) there has been no event, occugrenaevelopment that has had or that could reddpitee expected to result in a Mate
Adverse Effect, (ii) the Company has not incurreg &abilities (contingent or otherwise) other thgk) trade payables and accrued expe
incurred in the ordinary course of business coastsvith past practice and (B) liabilities not regd to be reflected in the Compaasyfinancia
statements pursuant to GAAP or disclosed in filingale with the Commission, (iii) the Company hasati@red its method of accounting, -
the Company has not declared or made any divideddstribution of cash or other property to itscitibolders or purchased, redeemed or r
any agreements to purchase or redeem any shaissoafpital stock and (v) the Company has not dsarey equity securities to any offic
director or Affiliate, except pursuant to existifgpmpany equity compensation plans. The Company dotshave pending before -
Commission any request for confidential treatmdnhfmrmation. Except for the issuance of the S#img contemplated by this Agreemen
as set forth on_Schedule 3.1(ino event, liability, fact, circumstance, occueror development has occurred or exists, or isorebl
expected to occur or exist, with respect to the @amy or its Subsidiaries or their respective busses, properties, operations, asse
financial condition, that would be required to bisctbsed by the Company under applicable securities at the time this representatio
made or deemed made that has not been publiclipgist at least one (1) Trading Day prior to theedhat this representation is made.
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() Litigation . Except as set forth in the Company’s SEC Repants Schedule 3.1(j) there is no action, suit, inquiry, notice
violation, proceeding or investigation pending tw,the knowledge of the Company, threatened againsaffecting the Company, a
Subsidiary or any of their respective propertie®teeor by any court, arbitrator, governmental dmanistrative agency or regulatory autha
(federal, state, county, local or foreign) (colieely, an “ Action ") which (i) adversely affects or challenges the l#galvalidity or
enforceability of any of the Transaction Documemtshe Securities or (ii) could, if there were arfavorable decision, have or reasonabl
expected to result in a Material Adverse Effectitihey the Company nor any Subsidiary, nor any dineor officer thereof, is or has been
subject of any Action involving a claim of violaticof or liability under federal or state securitlaw/s or a claim of breach of fiduciary dt
There has not been, and to the knowledge of thep@aw there is not pending or contemplated, angstigation by the Commission involvi
the Company or any current or former director dicef of the Company. The Commission has not issaeygl stop order or other ort
suspending the effectiveness of any registratiatestent filed by the Company or any Subsidiary utitke Exchange Act or the Securities Act.

(k) Labor Relations No labor dispute exists or, to the knowledgehaf Company, is imminent with respect to any oféhmloyees (
the Company, which could reasonably be expectedsalt in a Material Adverse Effect. None of then@aany’s or its Subsidiariegmployee
is @ member of a union that relates to such empleyelationship with the Company or such Subsidiand neither the Company nor an'
its Subsidiaries is a party to a collective bargajragreement, and the Company and its Subsidibgksve that their relationships with tt
employees are good. To the knowledge of the Compamgxecutive officer of the Company or any Suibsidis, or is now expected to be
violation of any material term of any employmenhtact, confidentiality, disclosure or proprietanfjormation agreement or naompetitior
agreement, or any other contract or agreementyorestrictive covenant in favor of any third pariyd the continued employment of each
executive officer does not subject the Companyror ef its Subsidiaries to any liability with respao any of the foregoing matters.
Company and its Subsidiaries are in compliance walith).S. federal, state, local and foreign lawd aggulations relating to employment .
employment practices, terms and conditions of eympent and wages and hours, except where the fatitutge in compliance could n
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect.

(I) Compliance. Neither the Company nor any Subsidiary: (i) isiefault under or in violation of (and no event leasurred that hi
not been waived that, with notice or lapse of tianeboth, would result in a default by the Compamyany Subsidiary under), nor has
Company or any Subsidiary received notice of antl#hat it is in default under or that it is in \atibn of, any indenture, loan or cre
agreement or any other agreement or instrumenhiohwit is a party or by which it or any of its jperties is bound (whether or not such de
or violation has been waived), (i) is in violatiohany judgment, decree, or order of any coubitator or other governmental authority or
is or has been in violation of any statute, rulglitance or regulation of any governmental autlipiiicluding without limitation all foreigi
federal, state and local laws relating to taxessirenmental protection, occupational health andetsafproduct quality and safety ¢
employment and labor matters, except in each casewd not have or reasonably be expected totresalMaterial Adverse Effect.
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(m) Regulatory Permits The Company and the Subsidiaries possess alficaeds, authorizations and permits issued by
appropriate federal, state, local or foreign retquia authorities necessary to conduct their respedbusinesses as described in the
Reports, except where the failure to possess sechifs could not reasonably be expected to resudt Material Adverse Effect (Materia
Permits”), and neither the Company nor any Subsidiary hasuwet@ny notice of proceedings relating to the oation or modification of ar
Material Permit.

(n) Title to Assets The Company and the Subsidiaries have good amkietable title in fee simple to all real propertyreed by ther
and good and marketable title in all personal prigpewned by them that is material to the busingfsthe Company and the Subsidiaries
each case free and clear of all Liens, exceptifdriéns as do not materially affect the value o€ls property and do not materially interi
with the use made and proposed to be made of sopeny by the Company and the Subsidiaries apdligns for the payment of federal, s!
or other taxes, for which appropriate reserves lean made therefor in accordance with GAAP angéyenent of which is neither delinqu
nor subject to penalties. Any real property andlifees held under lease by the Company and thesilidries are held by them under ve
subsisting and enforceable leases with which thegamy and the Subsidiaries are in compliance.

(o) Intellectual Property The Company and the Subsidiaries have, or hasrito use, all patents, patent applications etreatks
trademark applications, service marks, trade nainade secrets, inventions, copyrights, licenseas$ ather intellectual property rights ¢
similar rights as described in the SEC Reportsexessary or required for use in connection withr thespective businesses and which
failure to so have could have a Material Adverse&f(collectively, the “ Intellectual Property Rit3”). None of, and neither the Company
any Subsidiary has received a notice (written dreawise) that any of, the Intellectual Property iRgghas expired, terminated or b
abandoned, or is expected to expire or terminateecbandoned, within two (2) years from the datiis Agreement. Except as describe
the SEC Reports and Schedule 3.1(meither the Company nor any Subsidiary has reckeigince the date of the latest audited fina
statements included within the SEC Reports, a evritiotice of a claim or otherwise has any knowletlige the Intellectual Property Rig
violate or infringe upon the rights of any Persergept as could not have or reasonably be expéctaedt have a Material Adverse Effe
Except as described in the SEC Reports and Sché&dife), to the knowledge of the Company, all such Inttllal Property Rights a
enforceable and there is no existing infringemegnamother Person of any of the Intellectual PropRights. The Company and its Subsidie
have taken reasonable security measures to priiectecrecy, confidentiality and value of all oéithintellectual properties, except wh
failure to do so could not, individually or in thggregate, reasonably be expected to have a MaAenarse Effect.
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(p) Transactions with Affiliates and Employee&xcept as set forth in the SEC Reports, nonehefdfficers or directors of t
Company or any Subsidiary and, to the knowledgthefCompany, none of the employees of the Comparany Subsidiary is presentlh
party to any transaction with the Company or anps®iiary (other than for services as employeedcarf and directors), including &
contract, agreement or other arrangement proviftinghe furnishing of services to or by, providifay rental of real or personploperty to @
from, providing for the borrowing of money from lemding of money to or otherwise requiring payment®r from any officer, director
such employee or, to the knowledge of the Company entity in which any officer, director, or anych employee has a substantial intere
is an officer, director, trustee, stockholder, membr partner, in each case in excess of $100,80€r dhan for: (i) payment of salary
consulting fees for services rendered, (ii) reinslearent for expenses incurred on behalf of the Cagnpad (iii) other employee benef
including equity compensation agreements underegyty compensation plan of the Company.

(q) Sarbane®xley; Internal Accounting ControlsThe Company and the Subsidiaries are in matedaipliance with any and
applicable requirements of the Sarbafedey Act of 2002 that are effective as of the dagreof, and any and all applicable rules
regulations promulgated by the Commission thereutide are effective as of the date hereof and #seoClosing Date. Except as disclose
its SEC Reports,ie Company and the Subsidiaries maintain a systénmtesnal accounting controls sufficient to progiceasonable assura
that: (i) transactions are executed in accordaritemanagemens’ general or specific authorizations, (ii) trangact are recorded as neces
to permit preparation of financial statements imfoomity with GAAP and to maintain asset accourltbhi(iii) access to assets is permit
only in accordance with managemeantjeneral or specific authorization, and (iv) teeorded accountability for assets is compared thi¢
existing assets at reasonable intervals and agptection is taken with respect to any differendexcept as disclosed in its SEC Reports
Company and the Subsidiaries have establishedodis@ controls and procedures (as defined in Exgghéwnt Rules 13a-15(e) and 138(e)
for the Company and the Subsidiaries and desiguael disclosure controls and procedures to ensateriformation required to be disclo:
by the Company in the reports it files or submiteler the Exchange Act is recorded, processed, sumedaand reported, within the tii
periods specified in the Commission’s rules andnfarThe Company’ certifying officers have evaluated the effecte®sn of the disclosu
controls and procedures of the Company and theidahiss as of the end of the period covered byntlost recently filed periodic report un
the Exchange Act (such date, the “ Evaluation Dpt&he Company presented in its most recently filediopéc report under the Exchange .
the conclusions of the certifying officers about #ffectiveness of the disclosure controls andgoes based on their evaluations as ¢
Evaluation Date. Since the Evaluation Date, theneestheen no changes in the internal control ovemfiial reporting (as such term is defi
in the Exchange Act) of the Company and its Subsiel that have materially affected, or is reashnlitely to materially affect, the interr
control over financial reporting of the CompanyiterSubsidiaries.
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(r) Certain FeesNo brokerage or findes'fees or commissions are or will be payable byGbmpany or any Subsidiary to any bro
financial advisor or consultant, finder, placemagént, investment banker, bank or other Person neghect to the transactions contempl
by the Transaction Documents except as set forttsdredule 3.1(rJthe “Placement Agents™or the offering contemplated hereby. -
Company shall be responsible for the payment ofi $aes. Other than the Placement Agents, neitleeCtimpany nor any of its Subsidia
has engaged any placement agent, broker or otkeet agconnection with the sale of the Securities.

(s) Private PlacementAssuming the accuracy of the Purchasezpresentations and warranties set forth in Se@ianno registratic
under the Securities Act is required for the offed sale of the Securities by the Company to theHsers as contemplated hereby.
issuance and sale of the Securities hereunderride®ntravene the rules and regulations of theimgaMarket.

(t) Investment CompanyThe Company is not, and is not an Affiliate aiddmmediately after receipt of payment for the |B&ies
will not be or be an Affiliate of, an “investmenbrmpany” within the meaning of the Investment Company Actl®#0, as amended. 1
Company shall conduct its business in a mannenaattwill not become an “investment comparsyibject to registration under the Investn
Company Act of 1940, as amended.

(u) Registration RightsExcept as disclosed in the SEC Reports and tithereach of the Purchasers, no Person has anyaighus
the Company to effect the registration under theu8ties Act of any securities of the Company oy Subsidiary.

(v) Listing and Maintenance RequirementBhe Company has not, in the 12 months precediaglate hereof, received notice fi
any Trading Market on which the Common Stock ias been listed or quoted to the effect that then@@my is not in compliance with 1
listing or maintenance requirements of such Traditagket. The Company is, and has no reason toueelieat it will not in the foreseeal
future continue to be, in compliance with all slisking and maintenance requirements.

(w) Disclosure. Except with respect to the material terms andditmms of the transactions contemplated by then3aatiol
Documents, the Company confirms that neither itaror other Person acting on its behalf has provadgdof the Purchasers or their agen
counsel with any information that it believes camngts or might constitute material, npoblic information. The Company understands
confirms that the Purchasers will rely on the faieg representation in effecting transactions iouséies of the Company. All of tl
Disclosure Materials furnished by or on behalfled Company to the Purchasers regarding the Comguashyts Subsidiaries, their respec
businesses and the transactions contemplated hareliyue and correct and do not contain any urdtatzment of a material fact or omi
state any material fact necessary in order to ntiaestatements made therein, in light of the cirstamces under which they were made
misleading. The press releases disseminated bgdhgpany during the twelve months preceding the dftieis Agreement taken as a whole
not contain any untrue statement of a material dactmit to state a material fact required to laest therein or necessary in order to mak
statements therein, in light of the circumstanaeden which they were made and when made, not ndisiga
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(x) No Integrated Offering Assuming the accuracy of the Purchasegpresentations and warranties set forth in Se@&i@nneithe
the Company, nor any of its Affiliates, nor any $er acting on its or their behalf has, directlyiratirectly, made any offers or sales of
security or solicited any offers to buy any seguritnder circumstances that would cause this offedf the Securities to be integrated \
prior offerings by the Company for purposes oft(ig Securities Act which would require the registra of any such securities under
Securities Act, or (ii) any applicable shareholdpproval provisions of any Trading Market on whaoty of the securities of the Company
listed or designated.

(y) Off Balance Sheet Arrangement3here is no transaction, arrangement, or otHatioaship between the Company or any @
Subsidiaries and an unconsolidated or other ofirfza sheet entity that is required to be disclgetthe Company in its SEC Reports and is
so disclosed or that otherwise could be reasoridaly to have a Material Adverse Effect.

(z) Tax Status Except as set forth on Schedule 3.Haz)l except for matters that would not, individuallyin the aggregate, have
reasonably be expected to result in a Material Aslvé=ffect, the Company and its Subsidiaries egchaé made or filed all United Sta
federal, state and local income and all foreigmine and franchise tax returns, reports and demastequired by any jurisdiction to whicl
is subject, (ii) has paid all taxes and other gonerntal assessments and charges that are mateai@aunt, shown or determined to be du
such returns, reports and declarations and (is)d& aside on its books provision reasonably atedor the payment of all material taxes
periods subsequent to the periods to which suciingtreports or declarations apply. Except asostt on Schedule 3.1(z), there are no un
taxes in any material amount claimed to be duehbytdxing authority of any jurisdiction, and théiadrs of the Company or of any Subsid
know of no basis for any such claim.

(aa)_Environmental LawsThe Company and its Subsidiaries (i) are in caamgk with all Environmental Laws (as defined bélofi)
have received all permits, licenses or other apgdsovequired of them under applicable Environmehtals to conduct their respect
businesses and (iii) are in compliance with alingrand conditions of any such permit, license qrayal where, in each of the forega
clauses (i), (i) and (iii), the failure to so colpmgould be reasonably expected to have, indiviguat in the aggregate, a Material Adve
Effect. The term “ Environmental Lawismeans all federal, state, local or foreign lawatie{ to pollution or protection of human healthtloe
environment (including, without limitation, ambieatr, surface water, groundwater, land surface utrsgrface strata), including, withi
limitation, laws relating to emissions, dischargedeases or threatened releases of chemicalsitaais, contaminants, or toxic or hazarc
substances or wastes (collectively,  Hazardouselilt ") into the environment, or otherwise relating to tin@nufacture, processi
distribution, use, treatment, storage, disposalngport or handling of Hazardous Materials, as wsllall authorizations, codes, decr
demands or demand letters, injunctions, judgmditisnses, notices or notice letters, orders, pstngtans or regulations issued, ente
promulgated or approved thereunder.
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(bb) Subsidiary Rights The Company or one of its Subsidiaries has thestricted right to vote, and (subject to limitatiompose
by applicable law) to receive dividends and disttibns on, all capital securities of its Subsidiarias owned by the Company or ¢
Subsidiary.

(cc) No General SolicitationNeither the Company nor any Subsidiary nor amggeacting on behalf of the Company has, diremt
indirectly, offered or sold any of the Securitigsdny form of general solicitation or general adigarg (within the meaning of Regulatior
under the Securities Act). The Company has offéinedSecurities for sale only to the Purchasersceni@in other “accredited investonsithin
the meaning of Rule 501 under the Securities Act.

(dd) Accountants The Company’s independent accounting firm isfegh on_Schedule 3.1(dd)To the knowledge and belief of
Company, such accounting firm: (i) is a registepedlic accounting firm as required by the ExchaAgeand (ii) shall express its opinion w
respect to the financial statements to be inclindeéde Company’s Annual Report for the fiscal yeading June 30, 2013.

(ee)_No Disagreements with Accountants and Lawyexsept as set forth on Schedule 3.1(gbgre are no disagreements of any
presently existing, or reasonably anticipated by @ompany to arise, between the Company and theuatants and lawyers formerly
presently employed by the Company and the Companyrrent with respect to any fees owed to its astamts and lawyers which could afi
the Company’s ability to perform any of its obligeits under any of the Transaction Documents.

(ff) Acknowledgment Regarding Purchasefurchase of Securities The Company acknowledges and agrees that eadhe
Purchasers is acting solely in the capacity of em’s length purchaser with respect to the Transadllonuments and the transacti
contemplated thereby and that no Purchaser is @fficer or director of the Company or any of$sbsidiaries, (ii) an “affiliate”ds defined i
Rule 144) of the Company or any of its Subsidiadegii) to the Company’s knowledge, a “benefictatner” of more than 10% of the sha
of Common Stock (as defined for purposes of Rul@-33inder the Exchange Act. The Company further askeages that no Purchase
acting as a financial advisor or fiduciary of thendpany (or in any similar capacity) with respecttih@ Transaction Documents and
transactions contemplated thereby and any advi@ndiy any Purchaser or any of their respectiveegmtatives or agents in connection
the Transaction Documents and the transactionsengiated thereby is merely incidental to the Pusels purchase of the Securities. ~
Company further represents to each PurchaserttbaCompanys decision to enter into this Agreement and theroffransaction Documel
has been based solely on the independent evaluztibe transactions contemplated hereby by theg2my and its representatives.

(gg) Equity Compensation Plang&ach award granted by the Company under the Coygaquity compensation plan was grante
in accordance with the terms of the Comparsguity compensation plan and (ii) with an exergsce (if applicable) at least equal to the
market value of the Common Stock on the date swardawould be considered granted under GAAP andicgtype law. No award grant
under the Compang’stock option plan has been backdated. The Compaspot knowingly granted, and there is no andoeas no Compal
policy or practice to knowingly grant, equity comgation awards prior to, or otherwise knowingly rchioate the grant of such awards w
the release or other public announcement of matariarmation regarding the Company or its Subsid® or their financial results
prospects.
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(hh) Office of Foreign Assets ControlNeither the Company nor any Subsidiary nor, ® @ompany's knowledge, any direc
officer, agent, employee or Affiliate of the Compawr any Subsidiary is currently subject to any s&nctions administered by the Offict
Foreign Assets Control of the U.S. Treasury Depantni* OFAC").

(i) Ranking of NotesExcept as set forth on Schedule 3.1(iip Indebtedness of the Company, at the Closiiigbe/senior to, opari
passuwith, the Notes in right of payment, whether widspect to payment or redemptions, interest, damages liquidation or dissolution
otherwise.

3.2 Representations and Warranties of the Purchadeach Purchaser, for itself and for no other Paseh, hereby represents

warrants to the Company as follows as of the Cip&hate (unless as of a specific date therein ircivisase they shall be accurate as of
date):

(a) Organization; Authority Such Purchaser is either an individual or antyrhilly incorporated or formed, validly existingcaim
good standing under the laws of the jurisdictiofit®fncorporation or formation with full right, goorate, partnership, limited liability compe
or similar power and authority to enter into ancctmsummate the transactions contemplated by theséction Documents and otherwis
carry out its obligations hereunder and thereundie execution and delivery of the Transaction Doents and performance by s
Purchaser of the transactions contemplated by thasiction Documents have been duly authorizedlllhyeaessary corporate, partners
limited liability company or similar action, as digable, on the part of such Purchaser. Each TaissaDocument to which it is a party |
been duly executed by such Purchaser, and whevedsti by such Purchaser in accordance with thestéereof, will constitute the valid &
legally binding obligation of such Purchaser, eoéable against it in accordance with its termsgepikc(i) as limited by general equita
principles and applicable bankruptcy, insolven@grganization, moratorium and other laws of genepgdlication affecting enforcement
creditors’rights generally, (ii) as limited by laws relatitgthe availability of specific performance, injtive relief or other equitable remecd
and (iii) insofar as indemnification and contritmstiprovisions may be limited by applicable law.

(b) Own Account. Such Purchaser understands that the Securige%estricted securitiesdnd have not been registered unde
Securities Act or any applicable state securit®g &nd is acquiring, or upon conversion or exengigieacquire, the Securities as principal
its own account and not with a view to or for dimiting or reselling such Securities or any paerdiof in violation of the Securities Act or ¢
applicable state securities law, has no preseeaniion of distributing any of such Securities iolation of the Securities Act or any applice
state securities law and has no direct or indigecngement or understandings with any other psrsodistribute or regarding the distribut
of such Securities in violation of the Securitiest Ar any applicable state securities law (thisespntation and warranty not limiting s
Purchases right to sell the Securities pursuant to the Regfion Statement or otherwise in compliance waifiplicable federal and st
securities laws). Such Purchaser is acquiring teu&ies hereunder in the ordinary course of itsifiess.
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(c) Purchaser StatusAt the time such Purchaser was offered the Seesirit was, and as of the date hereof it is, @ameéach date «
which it converts any Notes or exercises any Wastanwill be: (i) an “accredited investods defined in Rule 501 under the Securities Ay
a “qualified institutional buyer” as defined in Rul44A(a) under the Securities Act or (iii) not B!S. Persori as that term is defined in R
902(k) of Regulation S. Such Purchaser is not requio be registered as a broker-dealer underd®ett of the Exchange Act.

(d) NonU.S. Person If such Purchaser is not a person in the UniteteS or a U.S. Person (as defined in Rule 90Z(Regulation £
or is not purchasing the Units on behalf of a peisahe United States or a U.S. Person:

(i) neither such Purchaser nor any disclosed gralds a U.S. Person nor are they subscribingterUnits for th
account of a U.S. Person or for resale in the dn8&ates and such Purchaser confirms that the Uaite not been offered to
Purchaser in the United States and that this Ageeéimas not been signed in the United States;

(ii) such Purchaser acknowledges that the Unitehaat been registered under the Securities Actraag not b
offered or sold in the United States or to a U.&sBn unless the securities are registered undeBélkurities Act and all applica
state securities laws or an exemption from suclstegion requirements is available, and furthereag that hedging transacti
involving such securities may not be conducted asie compliance with the Securities Act;

(iii) such Purchaser and if applicable, the disetbgrincipal for whom the Purchaser is acting, usidéds that tt
Company is the seller of the Units and underlyiagusities and that, for purposes of Regulation Sligtributor” is any underwrite
dealer or other person who participates pursuard tmntractual arrangement in the distribution @fusities sold in reliance
Regulation S and that an “affiliatés any partner, officer, director or any persoredily or indirectly controlling, controlled by
under common control with any person in questiorcept as otherwise permitted by Regulation S, $uafthaser and if applicak
the disclosed principal for whom the Purchaserting, agrees that it will not, during a one yewtribution compliance period, act
a distributor, either directly or through any aéfk, or sell, transfer, hypothecate or otherwimevey the Units or underlying securit
other than to a non-U.S. Person;

(iv) such Purchaser and if applicable, the disaogencipal for whom the Purchaser is acting, ackiedges an
understands that in the event the Units are offesettl or otherwise transferred by the Purchaseif applicable, the disclos
principal for whom the Purchaser is acting, to a-kloS Person prior to the expiration of a one yeairidiution compliance period, t
purchaser or transferee must agree not to resefl securities except in accordance with the promsiof Regulation S, pursuan
registration under the Securities Act, or pursuardn available exemption from registration; andstrfurther agree not to engage
hedging transactions with regard to such secunitidsss in compliance with the Securities Act; and
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(v) neither such Purchaser nor any disclosed pracwill offer, sell or otherwise dispose of the itdnor the
underlying securities in the United States or 1d.8. Person unless (A) the Company has consentsdcto offer, sale or dispositi
and such offer, sale or disposition is made in edace with an exemption from the registration nesyuents under the Securities .
and the securities laws of all applicable stateghef United States or, (B) the Commission has dedl&ffective a registratis
statement in respect of such securities.

(e) Experience of Such Purchas&uch Purchaser, either alone or together wittejtsesentatives, has such knowledge, sophistn
and experience in business and financial matterassto be capable of evaluating the merits ands rigkthe prospective investment in
Securities, and has so evaluated the merits aksl ofssuch investment. Such Purchaser is ableaothe economic risk of an investment in
Securities and, at the present time, is able wrafa complete loss of such investment. Such Peechanderstands that an active public m:
for the Company Common Stock may not exist or continue to efath Purchaser, its advisers, if any, and desidnefgresentatives, if ar
have received and reviewed information about thengamy and have had an opportunity to discuss thep@ay's business, management
financial affairs with its management. Such Purehasderstands that such discussions, as well yasvatien information provided by tl
Company, were intended to describe the aspecteeoa€ompanys business and prospects which the Company believas material, but we
not necessarily a thorough or exhaustive descripiad except as expressly set forth in this Ageenthe Company makes no represent
or warranty with respect to the completeness of snformation and makes no representation or wayrah any kind with respect to a
information provided by any entity other than then@pany. Some of such information may include pitiges as to the future performance
the Company, which projections may not be realinedy be based on assumptions which may not beat@nel may be subject to numer
factors beyond the Compasytontrol. Additionally, such Purchaser understaans represents that such Purchaser is purchdsngecuritie
notwithstanding the fact that the Company may dselin the future certain material information Swbscriber has not received, including
financial results for its current fiscal quarter.

(f) Buyer Relationship with Brokers Such Purchases’substantive relationship with any broker for ttensactions contemplai
hereby or subagent thereof (collectively, “brokgtsitough which the Purchaser is subscribing fer $iecurities predates such brokemmtac
with the Purchaser regarding an investment in #ghauBties.

(g) General Solicitation Such Purchaser is not purchasing the Securigea gesult of any advertisement, article, noticeoibre
communication regarding the Securities publishedaily newspaper, magazine or similar media or bstdover television or radio
presented at any seminar or any other generalitatibm or general advertisement. Further, suctcifaser was not solicited by, and did
become aware of the Securities being purchasedimgee as a result of, the identification in the SE&ports of any broker for the transacti
contemplated hereby.
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(h) Certain Transactions and Confidentialitther than consummating the transactions conssegblhereunder, such Purchasel
not directly or indirectly, nor has any Personr@gton behalf of or pursuant to any understandirth siich Purchaser, executed any purct
or sales, including Short Sales, of the securifabe Company during the period commencing abetime that such Purchaser first receiv
term sheet (written or oral) from the Company oy ather Person representing the Company settintg tbe material terms of the transacti
contemplated hereunder and ending immediately poitiie execution hereof. Notwithstanding the foiag, in the case of a Purchaser that
multi-managed investment vehicle whereby separatéghio managers manage separate portions of Bucbhases assets and the portfc
managers have no direct knowledge of the investrdecisions made by the portfolio managers managihgr portions of such Purchaser’
assets, the representation set forth above shigllagply with respect to the portion of assets ngaaby the portfolio manager that made
investment decision to purchase the Securitiesredvily this Agreement. Other than to other Pergamty to this Agreement, such Purchi
has maintained the confidentiality of all disclassimade to it in connection with this transactimel(ding the existence and terms of
transaction). Notwithstanding the foregoing, fopiaance of doubt, nothing contained herein shatistitute a representation or warranty
preclude any actions, with respect to the iderdifan of the availability of, or securing of, awadile shares to borrow in order to effect S
Sales or similar transactions in the future.

() Anti-Terrorism. Such Purchaser represents that neither it ndats ttnowledge, any person or entity controllingntrolled by o
under common control with it, nor any person hawngeneficial interest in it, nor any person on sghbehalf such Purchaser is acting: (i)
person listed in the Annex to Executive Order Na224 (2001) issued by the President of the UnitateS (Executive Order Blocking Prope
and Prohibiting Transactions with Persons Who Camifitireaten to Commit, or Support Terrorism); {§)named on the List of Specie
Designated Nationals and Blocked Persons maintdigete U.S. Office of Foreign Assets Control;)(i§ a nond.S. shell bank or is providil
banking services indirectly to a non-U.S. shelllbdiv) is a senior notd.S. political figure or an immediate family memlmerclose associe
of such figure; or (v) is otherwise prohibited framvesting in the Company pursuant to applicablg.@nti-money laundering, aréfrorist an
asset control laws, regulations, rules or ordease@ories (i) through (v), each a " Prohibited Suirer ”). If such Purchaser is a financ
institution that is subject to the USA Patriot Astich Purchaser represents that it has met ali obiigations under the USA Patriot Act.

() Buyers Advisors. Such Purchaser and the Purchasattorney, accountant, purchaser representatigiéoatax advisor, if ar
(collectively, the “advisors™)as the case may be, has such knowledge and expeiiefinancial, tax, and business matters, angaiticular
investments in securities, so as to enable ititzeithe information made available to it in contien with the Securities to evaluate the m
and risks of an investment in the Securities arddbmpany and to make an informed investment detisith respect thereto.
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(k) Purchasés Liquidity . Such Purchaser has adequate means of providinguith Purchases’ current financial needs ¢
foreseeable contingencies and has no need foditgwf its investment in the Units for an indefmiperiod of time.

() Speculative Nature of Investment; Review of IRBactors. Such Purchaser or its duly authorized represeataealizes th:
because of the inherently speculative nature ofnlesses of the kind conducted and contemplatedé@yCompany, the Compasyfinancia
results may be expected to fluctuate from montimémth and from period to period and will, generaliwolve a high degree of financial ¢
market risk that could result in substantial ortimies, even total losses for investors in seasitif the Company. Such Purchaser is awar
an investment in the Units, including the undedysecurities, involves a number of very significasks, including those set forth Exhibit F
hereto, and has carefully reviewed and understtmlsisks of, and other considerations relatingthe, purchase of the Units, including
underlying securities.

(m) Reliance on ExemptionsSuch Purchaser understands that the Securiéebeang offered and sold to it in reliance on sje
exemptions from the registration requirements oité¢hStates federal and state securities lawslzaidtie Company is relying in part upon
truth and accuracy of, and such Purchaseompliance with, the representations, warrantigeeements, acknowledgments and understar
of such Purchaser set forth herein in order tordete the availability of such exemptions and thegilality of such Purchaser to acquire si
securities.

(n) Information. Such Purchaser and its advisors have been fachiglith all documents and materials relating to bosines:
finances and operations of the Company and infaomahat such Purchaser requested and deemed ahatennaking an informed investm
decision regarding its purchase of the Units arduthderlying securities. Such Purchaser and itsad/have been afforded the opportunit
review such documents and materials, as well a€tmpanys SEC Reports (hard copies of which were madeablailto the Purchaser ug
request to the Company or were otherwise accesiblee Purchaser via the SEEDGAR system), and the information containedédine
Such Purchaser and its advisors have been affdtdedpportunity to ask questions of the Company iédnanagement. Such Purchi
understands that such discussions, as well as aittgrwinformation provided by the Company, werteimded to describe the aspects o
Companys business and prospects which the Company beltevies material, but were not necessarily a thdnooigexhaustive descriptic
and except as expressly set forth in this AgreentbatCompany makes no representation or warraittyrespect to the completeness of ¢
information and makes no representation or warrafitany kind with respect to any information prosiiby any entity other than 1
Company. Some of such information may include mtigas as to the future performance of the Comparhich projections may not
realized, may be based on assumptions which malgenobrrect and may be subject to numerous fabtattsbeyond and within the Compasy’
control. Additionally, such Purchaser understamts$ r@presents that he is purchasing the Units tindwinding the fact that the Company |
disclose in the future certain material informatitve Subscriber has not received, including itarfiial results for its current fiscal quar
Neither such inquiries nor any other due diligeme@stigations conducted by such Purchaser odigsars shall modify, amend or affect s
Purchaser’s right to rely on the Companyepresentations and warranties contained in @e@&il below. Such Purchaser has sought
accounting, legal and tax advice as it has consileecessary to make an informed investment decigith respect to its acquisition of -
Units.
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(o) No Other Representations or Informatidn evaluating the suitability of an investmenttire Units, such Purchaser has not r
upon any representation or information (oral ortten) other than as stated in this Agreement. Nb o written representations have t
made, or oral or written information furnished stech Purchaser or its advisors, if any, in connactiith the offering of the Units.

(p) No Governmental ReviewSuch Purchaser understands that no United Stdesal or state agency or any other governme
governmental agency has passed on or made any mesrashation or endorsement of the Units (or the Uyitey securities), or the fairness
suitability of the investment in the Units (and tlwederlying securities), nor have such authoriiassed upon or endorsed the merits @
offering of the Units.

(q) Trading Activities. Such Purchaser’s trading activities with respedhe Companyg Common Stock shall be in compliance
all applicable federal and state securities lawdgsr and regulations and the rules and regulatanthe principal market on which t
Company’s Common Stock is listed or traded. Neigerh Purchaser nor its affiliates has an opent gluzition in the Compang’ Commo
Stock and, except as set forth below, such Purclshsdl not, and shall not cause any of its atiisaunder common control with the Purchz
to engage in any short sale as defined in any egige SEC or Financial Industry Regulatory AuthoEINRA) rules on any hedgil
transactions with respect to the Common Stock tingillater to occur of (i) the conversion of suahrddasers Notes and (ii) the maturity
such Purchases’Notes. Without limiting the foregoing, such Pusér agrees not to engage in any naked short ttéorsain excess of tl
amount of shares owned (or an offsetting long mogitoy the Purchaser.

(r) Complete Information All of the information that such Purchaser hasetedore furnished or which is set forth hereiasrect an
complete as of the date of this Agreement, andhéfe should be any material change in such infaomgrior to the admission of t
undersigned to the Company, such Purchaser willédiately furnish revised or corrected informatiortie Company.

(s) Receipt of DocumentsSuch Purchaser and its counsel have receivedealdin their entirety: (i) this Agreement, the IRizactor:
applicable to an investment in the Units as sehfor Exhibit Fattached hereto, and each representation, waraadtgovenant set forth here
and (i) all due diligence and other informationcessary to verify the accuracy and completenessucii representations, warranties
covenants; such Purchaser has received answelb qaeations such Purchaser submitted to the Cognpagarding an investment in -
Company; and such Purchaser has relied on themation contained therein and has not been furnigtmgdother documents, literatt
memorandum or prospectus.

(t) No Legal Advice from the CompanySuch Purchaser acknowledges that it had the appty to review this Agreement and
transactions contemplated by this Agreement wihoivn legal counsel and investment and tax advi€ush Purchaser is relying solely
such advisors and not on any statements or regegsrs of the Company or any of its representatimeagents for legal, tax or investn
advice with respect to this investment, the tratisas contemplated by this Agreement or the saesriaws of any jurisdiction.
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(u) (For ERISA plan Purchasers only). The fiduciary of the ERISA plan represents thathsfiduciary has been informed of ¢
understands the Company’s investment objectivdii@® and strategies, and that the decision teshiplan assets’aé such term is defined
ERISA) in the Company is consistent with the primris of ERISA that require diversification of plassets and impose other fiduc
responsibilities. Such Purchaser fiduciary or Rlais responsible for the decision to invest ie thompany; (i) is independent of the Comg
or any of its affiliates; (iii) is qualified to maksuch investment decision; and (iv) in making stetision, the Purchaser fiduciary or Plan
not relied primarily on any advice or recommendaiti the Company or any of its affiliates.

(v) OFAC. [The Buyer should check the Office of Foreign Asts Control (“OFAC”) website at http://www.treas.gov/ofac befor
making the following representations.]Such Purchaser represents that the amounts invagtieth the Company in the Units were not anc
not directly or indirectly derived from activitiethat contravene federal, state or internationalslamd regulations, including amtiene)
laundering laws and regulations. Federal regulatamd Executive Orders administered by OFAC prohéiohong other things, the engager
in transactions with, and the provision of servit®scertain foreign countries, territories, epstiand individuals. The lists of OFAC prohib
countries, territories, persons and entities canfdusd on the OFAC website at http://www.treas.gfa€. In addition, the progral
administered by OFAC (the “OFAC Programs”) prohithitaling with individuals' or entities in certain countries regardless of Wwaetsuc
individuals or entities appear on the OFAC lists.

To the best of such Purchaseknowledge, none of: (i) such Purchaser, (ii) passon controlling or controlled by such Purcha@iy
if such Purchaser is a privatdheld entity, any person having a beneficial inteireshe Buyer, or (iv) any person for whom suchdPaser i
acting as agent or nominee in connection with ithiestment is a country, territory, individual artly named on an OFAC list, or a persol
entity prohibited under the OFAC Programs. Pleasadvised that the Company may not accept any asdum a prospective investol
such prospective investor cannot make the reprasentset forth in the preceding paragraph. Suctthaiser agrees to promptly notify
Company should the Purchaser become aware of amgehin the information set forth in these represg@ns. Such Purchaser underst:
and acknowledges that, by law, the Company may gaied to “freeze the accountt the Purchaser, either by prohibiting additic
subscriptions from the Purchaser, declining anyemsgution requests and/or segregating the asset®einatcount in compliance w
governmental regulations, and a broker may alseoebeired to report such action and to discloseRhechases identity to OFAC. Suc
Purchaser further acknowledges that the Company, fmyaywritten notice to the Purchaser, suspend #uemption rights, if any, of t
Purchaser if the Company reasonably deems it negegsdo so to comply with antironey laundering regulations applicable to the Camy
or any broker or any of the Compasyother service providers. These individuals inelsgecially designated nationals, specially deseg
narcotics traffickers and other parties subje@®EAC sanctions and embargo programs.

1 These individuals include specially designateibnals, specially designated narcotics traffickang other parties subject to OFAC sanction
and embargo programs.
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(w) Senior Foreign Political Figure To the best of such Purchasekhowledge, none of: (i) the Purchaser, (ii) aayspn controllin
or controlled by the Purchaser, (iii) if the Pursbais a privateljreld entity, any person having a beneficial inteieshe Purchaser, or (iv) a
person for whom the Purchaser is acting as agenbminee in connection with this investment is miseforeign political figure? , or any
immediate family> member or close associdtef a senior foreign political figure, as such terane defined in the footnotes below.

(x) Affiliation With a NonU.S. Banking Institution If such Purchaser is affiliated with a non-U.&nking institution (a Foreigr
Bank™), or if such Purchaser receives deposits from, mpkgments on behalf of, or handles other financeigactions related to a Fore
Bank, the Purchaser represents and warrants t€aongpany that: (i) the Foreign Bank has a fixed adslr other than solely an electrc
address, in a country in which the Foreign Banauthorized to conduct banking activities; (ii) thereign Bank maintains operating recc
related to its banking activities; (iii) the Forei@ank is subject to inspection by the banking arit} that licensed the Foreign Bank to coni
banking activities; and (iv) the Foreign Bank daes provide banking services to any other ForeigniBthat does not have a physical pres
in any country and that is not a regulated affliat

ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES

4.1 Register The Company shall maintain at its principal exaeuoffices (or such other office or agency of tbempany as it m:
designate by notice to each holder of Securiti@skgister for the Notes and the Warrants in wiieh Company shall record the name
address of the Person in whose name the Noteshen@arrants have been issued (including the nardeaddress of each transferee),
principal amount of the Notes held by such Pertlomnumber of Conversion Shares issuable upon csioveof the Notes and the numbe
Warrant Shares issuable upon exercise of the Warteehd by such Person. The Company shall keepetfister open and available at all tir
during business hours for inspection of any Purehasits legal representatives.

2. A “senior foreign political figurefs defined as a senior official in the executiegislative, administrative, military or judicialdnches of
foreign government (whether elected or not), ameoificial of a major foreign political party, @ senior executive of a foreign governmen
owned corporation. In addition, a “senior foreigslifical figure” includes any corporation, business or other ettty has been formed by,
for the benefit of, a senior foreign political figu

3. “Immediate family” of a senior foreign politicfure typically includes the figure's parentdlsigs, spouse, children and in-laws.
4 . A “close associate” of a senior foreign poétiéigure is a person who is widely and publiclyolem to maintain an unusually close

relationship with the senior foreign political figyy and includes a person who is in a positiorotodact substantial domestic and international
financial transactions on behalf of the senior ifmeolitical figure.
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4.2 Transfer Restrictions

(a) The Securities may only be disposed of in céenpk with state and federal securities laws. Inneation with any transfer
Securities other than pursuant to an effectivestegfion statement or Rule 144, to the Companyooart Affiliate of a Purchaser or
connection with a pledge as contemplated in Secti@fb), the Company may require the transferoretbfeto provide to the Company
opinion of counsel selected by the transferor aeabonably acceptable to the Company, the form ahsdtance of which opinion shall
reasonably satisfactory to the Company, to theceffeat such transfer does not require registratibsuch transferred Securities under
Securities Act. As a condition of transfer, any lsuansferee shall agree in writing to be boundthmy terms of this Agreement and
Registration Rights Agreement and shall have tgatsi and obligations of a Purchaser under this émgent and the Registration Rig
Agreement.

(b) The Purchasers agree to the imprinting, so &g required by this Section, of a legend onddrtiie Securities substantially in
following form:

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SE®UTIES 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 SRBJRITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TOHE REGISTRATION REQUIREMENTS OF THE SECURITI
ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURIEES 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 CONNEOON WITH A BONA FIDE MARGIN ACCOUNT WITH A
REGISTERED BROKER-DEALER OR OTHER LOAN WITH A FINAGIAL INSTITUTION THAT IS AN "ACCREDITED INVESTOR”
AS DEFINED IN RULE 501(a) UNDER THE SECURITIES AGIR OTHER LOAN SECURED BY SUCH SECURITIES.

The Company acknowledges and agrees that a Purchagdrom time to time pledge pursuant to a bada fargin agreement witt
registered broker-dealer or grant a security isteire some or all of the Securities to a finanaistitution that is an “accredited investaa?
defined in Rule 501(a) under the Securities Act etnd agrees to be bound by the provisions of thiseAment and the Registration Rig
Agreement and, if required under the terms of sarcangement, such Purchaser may transfer pledgsecored Securities to the pledgee
secured parties. Such a pledge or transfer woulth@gubject to approval of the Company and nol legimion of legal counsel of the pledg
secured party or pledgor shall be required in cotioe therewith. Further, no notice shall be regdiof such pledge. At the appropr
Purchases expense, the Company will execute and deliveh saasonable documentation as a pledgee or separd of Securities m:
reasonably request in connection with a pledgeamster of the Securities, including, if the Setiesi are subject to registration pursuant tc
Registration Rights Agreement, the preparationfdimd) of any required prospectus supplement urikigle 424(b)(3) under the Securities
or other applicable provision of the Securities fecappropriately amend the list of selling stodkleos therein.
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Each Note that has more than a de minimis amouatigihal issue discount for U.S. Federal Income parposes shall bear a leg
in substantially the following form:

THIS NOTE IS ISSUED WITH ORIGINAL ISSUE DISCOUNT FOPURPOSES OF SECTION 1271 ET SEQ. OF THE INTER
REVENUE CODE.

(c) Each Purchaser, severally and not jointly with other Purchasers, agrees with the Companystiet Purchaser will sell a
Securities pursuant to either the registration irequents of the Securities Act, including any apgiile prospectus delivery requirements, ¢
exemption therefrom, and that if Securities arel qmirsuant to a Registration Statement, they véllsbld in compliance with the plan
distribution set forth therein, and acknowledges the removal of the restrictive legend from diedies representing Securities as set for
this Section is predicated upon the Company’sme&aupon this understanding.

(d) The Company was, until July 18, 2012, a “shelhpany” as defined in Rule 12b-2 under the Exchaiet. Pursuant to Rule 144
(i), securities issued by a current or former shethpany (that is, the Securities) that otherwigemnthe holding period and other requirem
of Rule 144 nevertheless cannot be sold in reliamc®ule 144 until one year after the Company gaja longer a shell company; and (b)
filed current “Form 10 information“as defined in Rule 144(i)) with the Commission eefing that it is no longer a shell company,
provided that at the time of a proposed sale pmtsioaRule 144, the Compaiigy subject to the reporting requirements of sectidror 15(d) c
the Exchange Act and has filed all reports and rothaterials required to be filed by section 13 6(d} of the Exchange Act, as applica
during the preceding 12 months (or for such shqrégiod that the issuer was required to file swegorts and materials), other than Forr{ 8-
reports. As a result, the restrictive legends atifazmtes for the Securities cannot be removedepkin connection with an actual sale mee
the foregoing requirements or pursuant to an effecegistration statement.

4.3 Integration The Company shall not sell, offer for sale oiigbbffers to buy or otherwise negotiate in redpaftany security (¢
defined in Section 2 of the Securities Act) thatuldobe integrated with the offer or sale of the B&i@s in a manner that would require
registration under the Securities Act of the sdléhe Securities or that would be integrated witl offer or sale of the Securities for purpt
of the rules and regulations of any Trading Madth that it would require shareholder approvalre the closing of such other transac
unless shareholder approval is obtained beforeltd®ng of such subsequent transaction.

4.4 Securities Laws Disclosure; Publicitifhe Company shall file a Current Report on For 8isclosing the material terms of
transactions contemplated hereby, including th@Jaeation Documents as exhibits thereto, with then@ision within the time required by
Exchange Act. The Company and each Purchaser atradult with each other in issuing any press releasith respect to the transacti
contemplated hereby, and neither the Company ngrPanchaser shall issue any such press releasetherwise make any such pul
statement without the prior consent of the Compavith respect to any press release of any Purchaseavithout the prior consent of e:
Purchaser, with respect to any press release o€tmpany, which consent shall not unreasonably ikeheld or delayed, except if st
disclosure is required by law, in which case trezldising party shall promptly provide the othertpavith prior notice of such public statem
or communication. Notwithstanding the foregoinge tompany shall not publicly disclose the namemnyf Rurchaser, or include the nam:
any Purchaser in any filing with the Commissionamy regulatory agency or Trading Market, withoue thrior written consent of su
Purchaser, except: (a) as required by federal giesulaw in connection with (i) any registratiotatement contemplated by the Registre
Rights Agreement and (ii) the filing of final Traation Documents (including signature pages thgnmetth the Commission and (b) to -
extent such disclosure is required by law or Trgduarket regulations, in which case the Companyl gitavide Gottbetter Capital Marke
LLC with prior notice of such disclosure permitteader this clause (b).
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4.5 Resales Absent Effective Registration StatemEath of the Purchasers understands and acknosddlgt (i) this Agreement a
the agreements contemplated hereby may requir€ahgany to issue and deliver the Securities tdPtlmehasers with legends restricting t
transferability under the Securities Act, and ifiils aware that resales of such Securities maybeahade unless, at the time of resale, thq
an effective registration statement under the SesiAct covering such Purchaser’s resale(s) aaplicable exemption from registration.

4.6 Shareholder Rights PlarNo claim will be made or enforced by the Companywith the consent of the Company, any c
Person, that any Purchaser is an “Acquiring Persorder any control share acquisition, business coatioin, poison pill (including ai
distribution under a rights agreement) or similati-takeover plan or arrangement in effect or hereaftimpted by the Company, or that
Purchaser could be deemed to trigger the provisidramy such plan or arrangement, by virtue of ikdisg Securities under the Transac!
Documents or under any other agreement betweeGdhgany and the Purchasers.

4.7 NonPublic Information. Except with respect to the material terms andditimms of the transactions contemplated by
Transaction Documents, the Company covenants aegsghat neither it, nor any other Person actmgsobehalf, will provide any Purcha
or its agents or counsel with any information ttihet Company believes constitutes material pohlic information, unless prior thereto s
Purchaser shall have entered into a written agreeméh the Company regarding the confidentialitydause of such information. T
Company understands and confirms that each Punckhsak be relying on the foregoing covenant ireefiing transactions in securities of
Company.

4.8 Use of ProceedsThe Company shall use the net proceeds fromatieeo$ the Securities hereunder as set forth oe@db 4.8.
4.9 Indemnification

(a) Subject to the provisions of this Section, tbempany will indemnify and hold each Purchaser @&sddirectors, officer:
shareholders, members, partners, employees andsagach Person who controls such Purchaser (witldnmeaning of Section 15 of
Securities Act and Section 20 of the Exchange fedph, a “Purchaser Partyfiarmless from any and all losses, liabilities, gétions, claim:
contingencies, damages, costs and expenses, inglatlijudgments, amounts paid in settlements,tamsts and reasonable attornefgss an
costs of investigation that any such PurchaseryRagy suffer or incur as a result of or relating(&) any material breach of any of
representations, warranties, covenants or agresmeade by the Company in this Agreement or in theroTransaction Documents or (b)
cause of action, suit or claim brought or made reggasuch Purchaser Party and arising out of orltiegufrom the execution, delivel
performance or enforcement of this Agreement ordtieer Transaction Documents by any Purchaser Péirgny action shall be broug
against any Purchaser Party in respect of whichrmdty may be sought pursuant to this Agreemerty Rurchaser Party shall promptly nc
the Company in writing, and the Company shall hthe right to assume the defense thereof with cdusfsiés own choosing reasona
acceptable to the Purchaser Party. Any Purchasty stall have the right to employ separate coumsahy such action and participate in
defense thereof, but the fees and expenses ofcaurtsel shall be at the expense of such Purchasgr. Phe Company will not be liable to ¢
Purchaser Party under this Agreement (x) for amtyeseent by a Purchaser Party effected without@bhenpanys prior written consent, whi
shall not be unreasonably withheld or delayed,tdydhe extent that a loss, liability, obligatioaim, contingency, damage, cost or exp
(including all judgments, amounts paid in settletsenourt costs and reasonable attornéss and costs of investigation) is attributablartg
Purchaser Party’breach of any of the representations, warrantigenants or agreements made by such PurchadgrifPris Agreement «
in the other Transaction Documents or any agreesmantinderstandings such Purchaser Parties maywittvany other person, or (z) for ¢
violations by such Purchaser Parties of state aeréd securities laws or any conduct by such PwehRarties which constitutes fraud, g
negligence, willful misconduct or malfeasance. Toemnity agreements contained herein shall belditian to any cause of action or sim
right of any Purchaser Party against the Comparotimrs and any liabilities the Company may beestthip pursuant to law.
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(b) Each of the Purchasers agrees to indemnify tesid harmless the Company, Gottbetter Capital MarkeLC (including an
Selected Dealers of Gottbetter Capital Markets, 1. B6d their respective officers, directors, empésjeagents, control persons and affili
from and against all losses, liabilities, claimanages, costs, fees and expenses whatsoever {if;lbdt not limited to, any and all exper
incurred in investigating, preparing or defendirgaiast any litigation commenced or threatened) dagmn or arising out of any actual
alleged false acknowledgment, representation oramty, or misrepresentation or omission to stateaterial fact, or breach by the Purchas:
any covenant or agreement made by the Purchassntoegrin any other document delivered in connectigth this Agreement.

4.10 Reservation of Common Stochs of the date hereof, the Company has resemddt®e Company shall continue to reserve
keep available at all times, free of preemptivehtsg a number of shares of Common Stock equal @96106f the maximum number
Conversion Shares issuable pursuant to any cowwverdi the Notes and Warrant Shares issuable purdoasny exercise of the Warra
(without taking into account any limitations on tt@nversion of the Notes or exercise of the Wasraat forth therein).

4.11 Listing of Common StockThe Company hereby agrees to use best effontsaintain the listing or quotation of the Comr
Stock on the Trading Market on which it is currgristed, and concurrently with the Closing, then@any shall apply, if required, to list
quote all of the Conversion Shares and Warrant e&shan such Trading Market and promptly secure igteng or quotation of all of tt
Conversion Shares and Warrant Shares on such Gradimket. The Company further agrees, if the Compapplies to have the Comm
Stock traded on any other Trading Market, it wikh include in such application all of the Conwemsthares and Warrant Shares, and will
such other action as is necessary to cause dledEbnversion Shares and Warrant Shares to bé dstguoted on such other Trading Marke
promptly as possible. The Company will then takeetion reasonably necessary to continue theatjstr quotation and trading of its Comn
Stock on a Trading Market and will comply in alkpects with the Compars/reporting, filing and other obligations under tydaws or rule
of the Trading Market.
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4.12 Conduct of BusinessThe business of the Company and its Subsidiahiai not be conducted in violation of any law, ineshce
or regulation of any governmental entity, exceperehsuch violations would not result, either indually or in the aggregate, in a Mate
Adverse Effect.

4.13 Restriction on Redemption and Cash Dividenfis long as any Purchaser owns any Notes, the @wynghall not, directly
indirectly, redeem, or declare or pay any cashdeind or distribution on, any securities of the Campwithout the prior express writl
consent of the Purchasers holding then outstaridotgs.

4.14 Corporate ExistenceSo long as any Note is outstanding, the Compéhail sot be party to any Fundamental Transactidess
the Company is in compliance with the applicablevggions governing Fundamental Transactions sét farthe Warrants.

4.15 Equal Treatment of PurchaseSxcept as contemplated by the Company and thehBsers prior to the final Closing Date,
consideration (including any modification of anyafsaction Document) shall be offered or paid toRegson to amend or consent to a wi
or modification of any provision of any of the Teattion Documents unless the same consideratialsasoffered to all of the parties to
Transaction Documents. For clarification purpodbis provision constitutes a separate right gramtedach Purchaser by the Company
negotiated separately by each Purchaser, anceisdat for the Company to treat the Purchaserchiss and shall not in any way be const
as the Purchasers acting in concert or as a grithpegpect to the purchase, disposition or votih§ecurities or otherwise.

4.16 Certain Transactions and Confidentialit¢ach Purchaser, severally and not jointly wite tdther Purchasers, represents
covenants that neither it, nor any Affiliate actiog its behalf or pursuant to any understanding Wwihas since becoming aware of the offe
of the Securities, nor will, execute any purchasessales, including Short Sales, of any of the Camyfs securities during the peri
commencing with the execution of this Agreement anding on the later of (x) the conversion of sRcinchases Note(s) and (y) the Matur
Date (as defined in the Notes) of such Noté&ach Purchaser, severally and not jointly withdtteer Purchasers, covenants that until such
as the transactions contemplated by this Agreearenpublicly disclosed by the Company pursuanhéofiting of a Current Report on Form 8-
K as described in Section 4.4, such Purchasemwélhtain the confidentiality of the existence aedrts of this transaction and the informa
included in the Transaction Documents and the Sdksed

4.17 Form D; Blue Sky Filings The Company agrees to timely file a Form D wi#fspect to the Securities as required u
Regulation D. The Company shall take such actioth@sCompany shall reasonably determine is negessarder to obtain an exemption 1
or to qualify the Securities for, sale to the Pas#rs under applicable securities or “Blue Sky"daithe states of the United States.
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4.18 Acknowledgment of Dilution The Company acknowledges that the issuance oS#wirities may result in dilution of 1
outstanding shares of Common Stock, which dilutitay be substantial under certain market conditidhe Company further acknowled;
that its obligations under the Transaction Docuiemnicluding, without limitation, its obligation tgsue the Conversion Shares and Wa
Shares pursuant to the Transaction Documentseace(ft as otherwise provided herein) unconditiamal absolute and not subject to any |
of set off, counterclaim, delay or reduction, reliess of the effect of any such dilution or anyiralahe Company may have against
Purchaser and regardless of the dilutive effedtdbeh issuance may have on the ownership of tier stockholders of the Company.

4.19 Investdrs Right of First Refusal

(a) For any private capital raising transaction€ommon Stock and Common Stock Equivalents by tragany which close after t
date hereof and on or prior to the date that ibtgig) months after the date of this Agreement,Gbenpany agrees to deliver to each Purch
at least three (3) days prior to the closing ofhstransaction, written notice describing the pregbsransaction, including the terms
conditions thereof, and providing such Purchasesmion (the “ Right of First Refusa) during the three (3) day period following deliverf
such notice to purchase the securities being afferesuch transaction on the same terms as congéeapby such transaction. If the Purche
do not exercise the Right of First Refusal in fthe Company may consummate the remaining portigheotransaction with any new inves
(s) on the terms contemplated by such transadfidhere is more than one Purchaser exercisinBigt of First Refusal, the provisions of 1
Section 4.19 shall apply pro rata among them (bagatieir relative amount of Units purchased).

(b) Notwithstanding the above, the Right of Firgféisal shall not apply to any transaction involviaguances of securities by
Company to a company being acquired by the Compasypayment to such company for such acquisitiorgonnection with a merg
consolidation, acquisition or sale of assets, ardnnection with any strategic partnership or jei@nture (the primary purpose of which is
to raise equity capital), or in connection with ttisposition or acquisition of a business, produrclicense by the Company or any o
transaction that is not for the primary purposeaiging capital, or a primary underwritten offeriofjthe Company Common Stock. The Ric
of First Refusal also shall not apply to (a) theusnce of securities upon exercise or conversighefCompanys options, warrants or ott
convertible securities outstanding as of the datedf, (b) the grant of additional options or watsa or the issuance of additional securi
under any Company stock option or restricted stidlak for the benefit of the Compasybfficers, employees, directors or consultantgcpthe
issuance of debt securities, with no equity feature
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ARTICLE V.
MISCELLANEOUS

5.1 Fees and ExpenseExcept as expressly set forth in the Transadionuments to the contrary, each party shall payféke an
expenses of its advisers, counsel, accountantsthed experts, if any, and all other expenses mecuby such party incident to the negotial
preparation, execution, delivery and performancthisfAgreement. The Company shall pay all Transfgent fees, stamp taxes and other t
and duties levied in connection with the delivefyany Securities to the Purchasers.

5.2 Entire AgreementThe Transaction Documents, together with theldtdhand schedules thereto, contain the entire rstateding
of the parties with respect to the subject materebf and thereof and supersede all prior agreesma tt understandings, oral or written, \
respect to such matters, which the parties ackridgeldave been merged into such documents, exhitschedules.

5.3 Notices. Any and all notices or other communications olivéeies required or permitted to be provided hadrr shall be i
writing and shall be deemed given and effectivalenearliest of: (a) the date of transmissionuitsnotice or communication is delivered
facsimile at the facsimile number set forth on signature pages attached hereto at or prior to p:80 (New York City time) on a Tradi
Day, (b) the next Trading Day after the date ofisraission, if such notice or communication is dai@d via facsimile at the facsimile num
set forth on the signature pages attached heretoday that is not a Trading Day or later than 530. (New York City time) on any Tradi
Day, (c) the second () Trading Day following the date of mailing, if gemy U.S. nationally recognized overnight couriervice or (d) upo
actual receipt by the party to whom such noticeedgiired to be given. The address for such noieeiscommunications shall be as set fort
the signature pages attached hereto.

5.4 Amendments; WaiversNo provision of this Agreement may be waived, ffied, supplemented or amended except in a wi
instrument signed, in the case of an amendmenhdédZompany and the Purchasers holding at leas¥%bh interest of the principal amoun
the Notes then outstanding or, in the case of &evaby the party against whom enforcement of arghsvaived provision is sought. No wai
of any default with respect to any provision, cdioti or requirement of this Agreement shall be degito be a continuing waiver in the fut
or a waiver of any subsequent default or a waifeny other provision, condition or requirementéwd nor shall any delay or omission of
party to exercise any right hereunder in any maimpair the exercise of any such right.

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

5.6 Successors and Assign$his Agreement shall be binding upon and inur¢ht benefit of the parties and their successod
permitted assigns. The Company may not assigrAiiisement or any rights or obligations hereundehaeit the prior written consent of ei
Purchaser (other than by merger). Any Purchaserassign any or all of its rights under this Agreairte any Person to whom such Purch
assigns or transfers any Securities, provideddbelh transferee agrees in writing to be bound, vasipect to the transferred Securities, b
provisions of the Transaction Documents that applye “Purchasers.”
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5.7 No ThirdParty Beneficiaries This Agreement is intended for the benefit of plagties hereto and their respective successol
permitted assigns and is not for the benefit of, may any provision hereof be enforced by, any oBerson, except as otherwise set for
Section 4.9.

5.8 Governing Law All questions concerning the construction, vaidenforcement and interpretation of the Transacocument
shall be governed by and construed and enforcaddardance with the internal laws of the State evN ork, without regard to the princip
of conflicts of law thereof. Each party agrees th#tlegal proceedings concerning the interpretetjoenforcement and defense of
transactions contemplated by this Agreement andadingr Transaction Documents (whether brought againparty hereto or its respec
affiliates, directors, officers, shareholders, pars, members, employees or agents) shall be cooetesxclusively in the state and fed
courts sitting in the City of New York. Each pahgreby irrevocably submits to the exclusive jugsdin of the state and federal courts sit
in the City of New York, Borough of Manhattan, fine adjudication of any dispute hereunder or imeation herewith or with any transact
contemplated hereby or discussed herein (includifth respect to the enforcement of any of the Taatisn Documents), and here
irrevocably waives, and agrees not to assert insaiity action or proceeding, any claim that it @ personally subject to the jurisdiction of .
such court, that such suit, action or proceedingnisroper or is an inconvenient venue for such eeoing. Each party hereby irrevoce
waives personal service of process and consemnigotess being served in any such suit, action ecgading by mailing a copy thereof
registered or certified mail or overnight delivemyith evidence of delivery) to such party at thael@ss in effect for notices to it under
Agreement and agrees that such service shall tatestjood and sufficient service of process anicedhereof. Nothing contained herein s
be deemed to limit in any way any right to servecpss in any other manner permitted by law. Ifegigharty shall commence an actiot
proceeding to enforce any provisions of the Tratisadocuments, then in addition to the obligatiafighe Company under Section 4.9,
prevailing party in such action, suit or proceeda@ll be reimbursed by the other party for itssoga@ble attorneygees and other costs ¢
expenses incurred with the investigation, prepanatind prosecution of such action or proceeding.

5.9 Survival. The representations and warranties containedrhshall survive the applicable Closing for a pdriaf 12 months aft
the Closing Date applicable to such Closing.

5.10_Execution; Omnibus Signature Pada) This Agreement may be executed in two or noonterparts, all of which when tal
together shall be considered one and the sameragnteand shall become effective when counterpart® lbeen signed by each party
delivered to each other party, it being understihad the parties need not sign the same countetpatie event that any signature is delivi
by facsimile transmission or by electronic delivefya data file containing an electronic facsinofea signature, such signature shall crei
valid and binding obligation of the party executiftg on whose behalf such signature is executett) the same force and effect as if ¢
facsimile were an original thereof.
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(b) This Agreement is intended to be read and coedtin conjunction with the Notes, the WarrantsgiRtration Rights Agreeme
the Security Documents and the Guaranties. Accglylippursuant to the terms and conditions of thiréement, the Registration Rig
Agreement, the Security Agreement and the Guagritiés hereby agreed that the execution by thehlaser of this Agreement, in the pl
set forth on the Omnibus Signature Page below] sbaktitute agreement to be bound by the termscanditions hereof and the terms
conditions of the Registration Rights Agreemeng, 8ecurity Agreement and the Guaranties, with &éneeseffect as if each of such separat
related agreement were separately signed by suchdser.

5.11 Severability If any term, provision, covenant or restrictiohtlois Agreement is held by a court of competenisgliction to b
invalid, illegal, void or unenforceable, the renden of the terms, provisions, covenants and raiins set forth herein shall remain in full fo
and effect and shall in no way be affected, imghoeinvalidated, and the parties hereto shallthe& commercially reasonable efforts to 1
and employ an alternative means to achieve the sarsebstantially the same result as that contetegblay such term, provision, covenan
restriction. It is hereby stipulated and declamdbé the intention of the parties that they wouddénexecuted the remaining terms, provis
covenants and restrictions without including angwéh that may be hereafter declared invalid, allegoid or unenforceable.

5.12 Replacement of Securitie$f any certificate or instrument evidencing angc8rities is mutilated, lost, stolen or destroyiba
Company shall issue or cause to be issued in egehamd substitution for and upon cancellation thiefi@ the case of mutilation), or in lieu
and substitution therefor, a new certificate otrinmient, but only upon receipt of evidence reashynsdtisfactory to the Company of such |
theft or destruction. The applicant for a new éedte or instrument under such circumstances stisdl pay any reasonable thperty cost
(including customary indemnity) associated with igsiance of such replacement Securities.

5.13 _Remedies In addition to being entitled to exercise allhtig provided herein or granted by law, includingoreery of damage
each of the Purchasers and the Company will beleshtio specific performance under the Transacbatuments. The parties agree
monetary damages may not be adequate compensatianyf loss incurred by reason of any breach afjabbns contained in the Transac!
Documents and hereby agree to waive and not totassay action for specific performance of angtswbligation the defense that a remec
law would be adequate.

5.14 Independent Nature of Purchasébligations and Rights The obligations of each Purchaser under any aaim Documel
are several and not joint with the obligations oy ather Purchaser, and no Purchaser shall bensip® in any way for the performance
nonperformance of the obligations of any other Purehashder any Transaction Document. Nothing conthiherein or in any oth
Transaction Document, and no action taken by amghser pursuant hereof or thereto, shall be deemednstitute the Purchasers :
partnership, an association, a joint venture or atfner kind of entity, or create a presumption ttet Purchasers are in any way actin
concert or as a group with respect to such obbgator the transactions contemplated by the TréiesaDocuments. Each Purchaser sha
entitled to independently protect and enforceig@hts, including, without limitation, the rightsising out of this Agreement or out of the of
Transaction Documents, and it shall not be necgdsarany other Purchaser to be joined as an audditiparty in any proceeding for si
purpose. Each Purchaser has been representeddwnitseparate legal counsel in its review and netion of the Transaction Documents.
reasons of administrative convenience only, eacgloifaser and its respective counsel have choseontonanicate with the Company throt
G&P. G&P does not represent any of the Purchaset®aly represents the Company. The Company hatedléo provide all Purchasers v
the same terms and Transaction Documents for theecience of the Company and not because it wasregbjor requested to do so by an
the Purchasers.
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5.15 Liguidated DamagesThe Companys obligations to pay any partial liquidated damagesther amounts owing under
Transaction Documents is a continuing obligatiorthgf Company and shall not terminate until all udgaartial liquidated damages and o
amounts have been paid notwithstanding the fadtttieinstrument or security pursuant to which spelttial liquidated damages or ot
amounts are due and payable shall have been cdncele

5.16_Saturdays, Sundays, Holidays, #tthe last or appointed day for the taking of acyion or the expiration of any right require
granted herein shall not be a Business Day, theln action may be taken or such right may be exedais the next succeeding Business Day.

5.17 _Construction The parties agree that each of them and/or tespective counsel have reviewed and had an oppiyrtio revist
the Transaction Documents and, therefore, the riorat@ of construction to the effect that any amiliigs are to be resolved against
drafting party shall not be employed in the intetption of the Transaction Documents or any amentbrtbereto. In addition, each and e
reference to share prices and shares of Commok Bt@ny Transaction Document shall be subjectfasiment for reverse and forward st
splits, stock dividends, stock combinations aneo#imilar transactions of the Common Stock thauoafter the date of this Agreement.

5.18 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.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caukisdSecurities Purchase Agreement to be duly d@gddoy their respecti
authorized signatories as of the date first in@idatbove.

BOLDFACE GROUP, INC. Address for Notice
BOLDFACE Group, Inc
1309 Pico Blvd., Suite /
Santa Monica, CA 9040!
By: Fax: (310) 42-9274
Name: Nicole Ostoy
Title: Chief Executive Officer and Preside

With a copy to (which shall not constitute notic Gottbetter & Partners, LL
488 Madison Avenue, 1" Floor
New York, NY 1002z
Attention: Adam S. Gottbett

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.

SCHEDULES AND INSTRUCTIONS FOR PURCHASERS TO SUBSBRFOR UNITS IN THE PRIVATE OFFERING OF BOLDFACE
GROUP, INC. FOLLOW.]
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To subscribe for Units in the private offering of BOLDFACE Group, Inc.:

Date and Fill in the number of Units being purchased and the cgigtion amount and Complete and Sign the SignaRage of th
Securities Purchase Agreeme

Completeand Sign the An-Money Laundering Information Forr
Initial the Accredited Investor Certification page attacteethis letter
Completeand Sign the Investor Profil

Fax or emailall forms and then send all signed original docuts éut

Gottbetter & Partners, LL

488 Madison Avenue, 1" Floor

New York, NY 10022

Facsimile Number 212.400.690:
Telephone Numbe 212.400.690(
AttentionKathleen Rusl

Email:  klr@gottbetter.cor

If you are paying the Purchase Price by checla check for the exact dollar amount of the Purctragee for the number of Units you
offering to purchase should be made payable totter of ‘CSC Trust Company of Delaware, as Escrow AgenBfot. DFACE Group
Inc.” and should be sent to CSC Trust Company of Delagwtel Centerville Road, One Little Falls Centreijriihgton, DE 1980¢
Attention: Alan R. Halperr

If you are paying the Purchase Price by wire trangdr, you should send a wire transfer for the exact dafaount of the Purchase Pi
of the number of PPO Units you are offering to pase according to the following instructio

Bank Name PNC Bank
300 Delaware Avenu
Wilmington, DE 1989¢

ABA Routing Number 03110008¢

Account Name CSC Trust Company of Delawe

Account Number 560501237:

Reference: BOLDFACE Group, Inc.; 79-1743;ihsert Purchaser’s
name]

Escrow Agent Contac Alan R. Halperr
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BOLDFACE GROUP, INC.
OMNIBUS SIGNATURE PAGE TO
SECURITIES PURCHASE AGREEMENT,
REGISTRATION RIGHTS AGREEMENT,
SECURITY AGREEMENT AND GUARANTY

IN WITNESS WHEREOF, the undersigned have causes Skicurities Purchase Agreement, the Registratight®RAgreement, tt
Security Agreement and the Guaranty to be duly @eecby their respective authorized signatoriesfdise date first indicated above.

PURCHASER (individual) PURCHASER (entity)
Signature Name of Entity
Print Name Signature of Authorized Persi
Print Name:
Signature (if Joint Tenants or Tenants in Comn
Title:
Address of Principal Residenc Address of Executive Office
Social Security Number(s IRS Tax Identification Numbe
Telephone Numbe Telephone Numbe
Facsimile Number Facsimile Number
E-mail Address E-mail Address

Address for Delivery of Securities to Purchasenf same as address above):

(NOTE: To be completed by Purchas$

(Subscription Amount) (Number of Units)

Date (NOTE: To be completed by Purchaser):
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ANTI MONEY LAUNDERING REQUIREMENTS
The USA PATRIOT Act
The USA PATRIOT Act is designed to detect, detexd aunish terrorists in the United States and abrdae Act imposes new antione)
laundering requirements on brokerage firms andhfifad institutions. Since April 24, 2002 all brokee firms have been required to have |

comprehensive anti-money laundering programs.

To help you understand these efforts, we want twige you with some information about money laumeiand our steps to implement
USA PATRIOT Act.

What is money laundering?

Money laundering is the process of disguising dlagobtained money so that the funds appear toectirom legitimate sources or activiti
Money laundering occurs in connection with a wideiety of crimes, including illegal arms sales, glttafficking, robbery, fraud, racketeeri
and terrorism.

How big is the problem and why is it important?

The use of the U.S. financial system by criminal$atilitate terrorism or other crimes could welint our financial markets. According to
U.S. State Department, one recent estimate puintioeint of worldwide money laundering activity atttillion a year.

What are we required to do to eliminate money laundring?
Under rules required by the USA PATRIOT Act, outianoney laundering program must designate a speoialpliance officer, set
employee training, conduct independent audits, estdblish policies and procedures to detect andrreguspicious transaction and en:

compliance with such laws. As part of our requipedgram, we may ask you to provide various idesdiibn documents or other informati
Until you provide the information or documents weed, we may not be able to effect any transacfmmgou.
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ANTI-MONEY LAUNDERING INFORMATION FORM
The following is required in accordance with the AM. provision of the USA PATRIOT ACT.

(Please fill out and return with requested docuraganh.)

INVESTOR NAME:

LEGAL ADDRESS:

SSN# or TAX ID# OF
INVESTOR:

FOR INVESTORS WHO ARE INDIVIDUALS:

YEARLY INCOME: AGE:

NET WORTH (excluding value of primary residence)

OCCUPATION:

ADDRESS OF EMPLOYER:

INVESTMENT OBJECTIVE(S):

IDENTIFICATION & DOCUMENTATION AND SOURCE OF FUNDS:

1. Please submit a copy of newrpired identification for the authorized signat@eg) on the investment documents, showing nante
of birth, address and signatufighe address shown on the identification document MBT match the Investor’s address shown ¢
the Investor Signature Page.

Current Drive’s License or Valid Passpor or Identity Card
( Circle one or more)
2. If the Investor is a corporation, limited liabiligompany, trust or other type of entity, pleasensitithe following requisite documen

(i) Articles of Incorporation, By-aws, Certificate of Formation, Operating Agreemdmtst or other similar documents for the typ
entity; and (ii) Corporate Resolution or power tibeney or other similar document granting authotit signatory(ies) and designat
that they are permitted to make the proposed imest.

3. Please advise where the funds were derived fromatce the proposed investme

Investment Savings Proceeds of Sal Other
(Circle one or more)

Signature:

Print Name:

Title (if applicable)
Date:




Initial

Initial

Initial

Initial
Initial

Initial

Initial
Initial
Initial
Initial
Initial

Initial

Initial

Initial

BOLDFACE GROUP, INC.
ACCREDITED INVESTOR CERTIFICATION

For Individual Investors Only
(all Individual Investors must INITIAL where approp riate):

| have a net worth (including homes, furnishingd antomobiles, but excluding for these purposewéhge of m
primary residence) in excess of $1 million eithedividually or through aggregating my individualltiogs an
those in which | have a joint, community propertyother similar shared ownership interest with pguse

| have had an annual gross income for the pastemos of at least $200,000 (or $300,000 jointlyhwity spouse
and expect my income (or joint income, as approgyie reach the same level in the current y

| am a director or executive officer of BOLDFACEdEp, Inc.

For Non-Individual Investors
(all Non-Individual Investors must INITIAL where ap propriate):

The investor certifies that it is a partnershiprpowation, limited liability company or businessidt that is 100¢
owned by persons who meet at least one of theierfier Individual Investors set forth aboy

The investor certifies that it is a partnershiprpaoation, limited liability company or businessidt that has tot
assets of at least $5 million and was not formedtfe purpose of investing in the Compa

The investor certifies that it is an employee bemeén whose investment decision is made by a fithrciary (a:
defined in ERISA §3(21)) that is a bank, savingd kEran association, insurance company or registierssstmer
adviser.

The investor certifies that it is an employee ben@én whose total assets exceed $5,000,000 #wafate of th
Agreement

The undersigned certifies that it is a shifected employee benefit plan whose investmenisets are mac
solely by persons who meet either of the critesiafidividual Investors

The investor certifies that it is a U.S. bank, Us&vings and loan association or other similar ih&itution actin
in its individual or fiduciary capacity

The undersigned certifies that it is a brollesler registered pursuant to 815 of the Securifiashange Act ¢
1934.

The investor certifies that it is an organizaticeesctibed in 8501(c)(3) of the Internal Revenue Cwita tota
assets exceeding $5,000,000 and not formed fapeeific purpose of investing in the Compa

The investor certifies that it is a trust with fcéasets of at least $5,000,000, not formed forsgreific purpose
investing in the Company, and whose purchase ectdid by a person with such knowledge and expegién
financial and business matters that he is capdtdgaluating the merits and risks of the prospeciivestment
The investor certifies that it is a plan establéslad maintained by a state or its political sulsitims, or an
agency or instrumentality thereof, for the benefitits employees, and which has total assets iresx®
$5,000,000

The investor certifies that it is an insurance campas defined in §2(13) of the Securities Act 883, a
amended, or a registered investment comp




Initial

For Non-U.S. Person Investor
(all Investors who are not a U.S. Person mus$NITIAL this section):

The investor is not “U.S. Perso” as defined in Regulation S; and specifically theestor is not

A.a natural person resident in the United States mi#ca, including its territories and possessididnitec
State”);

B. a partnership or corporation organized or incorgatainder the laws of the United Stai
C.an estate of which any executor or administraterisS. Persor

D. a trust of which any trustee is a U.S. Per:

E. an agency or branch of a foreign entity locatetheUnited State

F. a non-discretionary account or similarcantt (other than an estate or trust) held by aetdemlother fiduciary
for the benefit or account of a U.S. Pers

G.a discretionary account or similar account (otli&mntan estate or trust) held by a dealer or otideicifry
organized, incorporated, or (if an individual) kit in the United States;

H. a partnership or corporation: (i) organized or npovated under the laws of any foreign jurisdictiand (ii)
formed by a U.S. Person principally for the purpobmvesting in securities not registered under Securities
Act, unless it is organized or incorporated, andhedy by accredited investors (as defined in Rul{&0under
the Securities Act) who are not natural personstes or trusts

And, in addition:

I. the investor was not offered the securities inUhéed States

J. at the time the bi-order for the securities was originated, the inmesias outside the United States; i

K. the investor is purchasing the securities for s @ccount and not on behalf of any U.S. Persoddéined in

Regulation S) and a sale of the securities habe®n pr-arranged with a purchaser in the United St
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BOLDFACE GROUP, INC.

Investor Profile

(Must be completed by Investor)

Section A- Personal Investor Information

Investor Name(s):

Individual executing Profile or Trustee:

Social Security Numbers / Federal I.D. Number:

Date of Birth:

Joint Party Date of Birth:

Annual Income:

Net Worth (_excluding value of primary residernce

Marital Status:

Investment Experience (Years):
Liquid Net Worth:

Tax Bracket: 15% or below

Home Street Address:

25%- 27.5% Over 27.5%

Home City, State & Zip Code:

Home Phone: Home Fax: Home
Email:

Employer:

Employer Street Address:

Employer City, State & Zip Code:

Bus. Phone: Bus. Fax: Bus. Email:

Type of Business:

(PLACEMENT AGENT) Account Executive / Outside Brokeealer:

If you are aUnited States citizen , please list the number and jurisdiction of issgaaf any other government-issued document evidgnci
residence and bearing a photograph or similar safelg(such as a driver’s license or passport), @oslide a photocopy of each of the

documents you have liste

If you are NOT a United States citizen, for eactisyliction of which you are a citizen or in whicbw work or reside, please list (i) your
passport number and country of issuance or (ignaldentification card number AND (iii) number anduntry of issuance of any other
government-issued document evidencing nationalityesidence and bearing a photograph or similagsefrd, and provide a photocopy of

each of these documents you have listed. These@dmes must be certified by a lawyer as to autbien

Section B— Certificate Delivery Instructions

Please deliver certificate to the Employer Addrésted in Section A.
Please deliver certificate to the Home Addrestedi in Section A.

Please deliver certificate to the following addre

Section C- Form of Payment— Check or Wire Transfer

Check payable to CSC Trust Company of DelawaseEscrow Agent for BOLDFACE Group, Inc.
Wire funds from my outside account accordingh® tHow to subscribe for Units” Page.

The funds for this investment are rolled ovex,daferred from

Please check if you are a FINRA member or affilizita FINRA member firm:

Investor Signatur

within the allowed 69 déndow.

Date




Exhibit A

Guaranty
[See Exhibit 10.4]
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Exhibit B
Form of Notes

[See Exhibit 4.1]
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Exhibit C-1

Form of $0.25 Warrants

[See Exhibit 4.2]
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Exhibit C-2

Form of $0.50 Warrants

[See Exhibit 4.3]
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Exhibit D

Security Agreement

[See Exhibit 10.3]
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Exhibit E

Reqistration Rights Agreement

[See Exhibit 10.2]
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Exhibit 10.2
REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “Agreenierg made and entered into as of April 8, 2013, dfettve as of December 2
2012 between BOLDFACE Group, Inc., a Nevada copmmgthe “Company”)and the persons who have executed the signatusgg)dweret
(each, a “Purchaser” and collectively, the “Purengy.

RECITALS:

WHEREAS, the Company offered, in compliance witHeRe06 of Regulation D and/or Regulation S of tleeBities Act (as define
herein), to investors in a private placement tratisa (the “PPQ”), units (the “Units'9f its securities, with each Unit consisting ofdiNote it
denomination of Two Hundred Thousand Dollars ($200), which will be convertible into shares of Bempanys Common Stock and (
the Purchaser Warrants;

WHEREAS, the first closing of the PPO took placeDmtember 21, 2012; and
WHEREAS, the final closing of the PPO took placeAqmil 8, 2013; and

WHEREAS, in connection with the PPO, the Compamgad to provide certain registration rights rela@dhe Warrant Shares ¢
the Conversion Shares, on the terms set fortherei

NOW, THEREFORE, in consideration of the mutual pises, representations, warranties, covenants, amditons set forth herei
the parties mutually agree as follows:

1. Certain Definitions. Capitalized terms used and not otherwise defingéiheshall have the meanings ascribed to them an ¢ertail
Securities Purchase Agreement (the “Purchase Agmegmdated April 8, 2013, among the Company and theasers signatory thereto.
used in this Agreement, the following terms shalldthe following respective meanings:

“ Approved Market” means the Over-th€ounter Bulletin Board, the Nasdaq Stock Markeg, ew York Stock Exchange or -
American Stock Exchange.

“ Blackout Period’ means, with respect to a registration, a perioéaich case commencing on the day immediately thige€ompan
notifies the Purchasers that they are requiredadme of the occurrence of an event of the kindrdest in Section 4(f) hereof, to susp
offers and sales of Registrable Securities durihgghvthe Company, in the good faith judgment obitaird of directors, determines (becaus
the existence of, or in anticipation of, any actiais, financing activity, or other transaction olving the Company, or the unavailability
reasons beyond the Compamygontrol of any required financial statementsgldisure of information which is in its best interast to publich
disclose, or any other event or condition of simi&gnificance to the Company) that the registratand distribution of the Registra
Securities to be covered by such Registration i@, if any, would be seriously detrimental to @@mpany and its stockholders and en
on the earlier of (1) the date upon which the nialfteronpublic information commencing the Blackout Perisddisclosed to the public
ceases to be material and (2) such time as the @woynpotifies the selling Holders that the Comparily mo longer delay such filing of tl
Registration Statement, recommence taking stepsaike such Registration Statement effective, omaBales pursuant to such Registra
Statement to resume.




“ Business Day' means any day of the year, other than a Saturdayjay, or other day on which the Commission is ireguol
authorized to close.

“ Commission” means the U. S. Securities and Exchange Commissi@any other federal agency at the time administethe
Securities Act.

“ Common Stock means the common stock of the Company and anylaslaaies of capital stock or other equity secesitf: (i) thi
Company which are added to or exchanged or sutestifior the Common Stock by reason of the declamadf any stock dividend or stc
split, the issuance of any distribution or the asslfication, readjustment, recapitalization oreothuch modification of the capital structur:
the Company; and (ii) any other corporation, novhereafter organized under the laws of any statghmr governmental authority, with wh
the Company is merged, which results from any cligestion or reorganization to which the Companyaiparty, or to which is sold all
substantially all of the shares or assets of theamy, if immediately after such merger, consoiatatreorganization or sale, the Compan
the stockholders of the Company own equity seasitiaving in the aggregate more than 50% of the taiting power of such oth
corporation.

“ Effective Date” means the later of (i) the date set forth in theaprble to this Agreement and (ii) the date of thalfclosing of th
PPO.

“ Exchange Act” means the Securities Exchange Act of 1934, as amderahd the rules and regulations of the Commi
promulgated thereunder.

“ Family Member” means (a) with respect to any individual, sucdtiividual's spouse, any descendants (whether natural orest)
any trust all of the beneficial interests of whiahe owned by any of such individuals or by any w€hsindividuals together with a
organization described in Section 501(c)(3) of khiernal Revenue Code of 1986, as amended, théeestaany such individual, and &
corporation, association, partnership or limiteabiiity company all of the equity interests of whiare owned by those above descr
individuals, trusts or organizations and (b) witspect to any trust, the owners of the benefinigrests of such trust.

“ Holder " means each Purchaser or any of such Purclsasespective successors and Permitted Assigneesaadugre rights i
accordance with this Agreement with respect to Registrable Securities directly or indirectly frommPurchaser or from any Permi
Assignee.




“ Majority Holders” means at any time Holders representing a majofithe Registrable Securities.

“ Permitted Assigneé means (a) with respect to a partnership, its pestoe former partners in accordance with their nenghiy
interests, (b) with respect to a corporation, tteckholders in accordance with their interest ia torporation, (c) with respect to a limi
liability company, its members or former membersagtordance with their interest in the limited lidp company, (d) with respect to
individual party, any Family Member of such paifg) an entity that is controlled by, controls, ®uunder common control with a transferol
(f) a party to this Agreement.

“ Pigagyback Registratioh means, in any registration of Common Stock asa#t fn Section 3(b), the ability of holders of Fsrable
Securities to include Registrable Securities irhs@gistration.

“ PPO” has the meaning given it in the recitals of thgreement.

The terms “ reqistel’ “ reqgistered,” and “ reqistratiori’ refers to a registration effected by preparing filivty a registration stateme
in compliance with the Securities Act, and the deation or ordering of the effectiveness of suajisteation statement.

“ Registrable Securitiesmeans the Warrant Shares and Conversion Sharexdutling (i) any Registrable Securities that hbaget
publicly sold or may be sold immediately withougistration under the Securities Act either pursuanRule 144 of the Securities Act
otherwise; (ii) any Registrable Securities soldabyerson in a transaction pursuant to a registratiatement filed under the Securities Act;
any Registrable Securities that are at the timgesubo an effective registration statement untlerS$ecurities Act; or (iv) any shares underl
the warrant commission issued to the placementtagehsub-agents in the PPO.

“ Reaqistration Default Daté means the date that is 90 days after the date dgisfRation Statement is actually filed with
Commission.

“ Regqistration Default Periotimeans the period during which any Registratioeiwccurs and is continuing.

“ Registration Event means the occurrence of any of the following ésen

(a) the Company fails to file with the Commissitie Registration Statement on or before the Registr&iling Date;

(b) the Company fails to use its commercially remdde efforts to cause the Registration Statemeietdeclared effective by 1
Commission on or before the Registration DefaulieDa




(c) after the SEC Effective Date, sales of Redgidtr&ecurities cannot be made pursuant to the Refiim Statement for any rea:
(including without limitation by reason of a stopder, or the Compang’failure to update the Registration Statementgrothan the occurren
of an event of the kind described in Section 4(fijal gives rise to a Blackout Period and excegb@sised pursuant to Section 3(e); or

(d) the Common Stock generally or the Registraldeusities specifically are not listed or includest fjuotation on an Approv
Market, or trading of the Common Stock is susperateldalted on the Approved Market, which at theetioonstitutes the principal market
the Common Stock, for more than two full, conseaufirading Days; provided, however, a Registraiioent shall not be deemed to occl
all or substantially all trading in equity secuwedi(including the Common Stock) is suspended detiain the Approved Market for any len
of time.

“ Registration Filing Daté means the date that is 45 days after date ofitla¢ closing of the PPO.

“ Regqistration Statemeritmeans the registration statement that the Comamgquired to file pursuant to this Agreement @ise
the Registrable Securities.

“ Rule 144" means Rule 144 promulgated by the Commission utideSecurities Act.
“ Rule 145" means Rule 145 promulgated by the Commission utideSecurities Act.

“ Rule 415" means Rule 415 promulgated by the Commission potdodhe Securities Act, as such Rule may be aexbfrdm time
to time, or any similar rule or regulation hereatidopted by the Commission having substantiallystime purpose and effect as such Rule.

“ Securities Act’ means the Securities Act of 1933, as amended,\osiarilar federal statute promulgated in replacentieereof, an
the rules and regulations of the Commission thategrall as the same shall be in effect at the.time

“ SEC Effective Daté means the date the Registration Statement isadegtleffective by the Commission.

“ Trading Day” means (a) if the Common Stock is listed or quotedio Approved Market, then any day during whiclusigies ar
generally eligible for trading on the Approved Matrkor (b) if the Common Stock is not then listedqooted and traded on an Appro
Market, then any business day.

“ Units " has the meaning given it in the recitals of thggeement.

2. Term. This Agreement shall expire two years from th&€FHfective Date, unless terminated sooner heraunde




3. Registration.

(a) Registration on Form-$. Not later than the Registration Filing Date, Bempany shall use its best efforts to file with
Commission a Registration Statement on Forrh, ¢ other applicable form, relating to the redayethe Holders of all of the Registra
Securities, and the Company shall use its comnisregasonable efforts to cause such Registratiamesient to be declared effective pric
the Registration Default Date.

(b) Piggyback RegistrationThe Holders of any shares of Common Stock remdrad the Registration Statement as the resuli
cutback comment from the Commission shall be eatitb Piggyback Registration with respect to swrhaved shares at any time follow
the SEC Effective Date with respect to a registratstatement filed by the Company which would pénhé inclusion of such shar
Accordingly, if the Company shall determine to stgr for sale for cash any of its Common Stock,if®iown account or for the accoun
others (other than the Holders), other than (i)egistration relating solely to employee benefitngleor securities issued or issuabli
employees, consultants (to the extent the secsidtiened or to be owned by such consultants couledistered on Form 8} or any of the
Family Members (including a registration on Forn8)Ser (ii) a registration relating solely to a Sdties Act Rule 145 transaction o
registration on Form 8-in connection with a merger, acquisition, dives&, reorganization or similar event, the Compsingll promptly giv
to the Holders written notice thereof (and in nemvshall such notice be given less than 20 catetalgs prior to the filing of such registrat
statement), and shall, subject to Section 3(cJudeas a Piggyback Registration all of the Reglidér Securities specified in a written req
delivered by the Holder thereof within 10 calendays after receipt of such written notice from @empany. However, the Company n
without the consent of the Holders, withdraw suelistration statement prior to its becoming effextif the Company or such otl
stockholders have elected to abandon the propos@&gister the securities proposed to be registdretby. Notwithstanding the foregoi
Piggyback Registration will not apply to any shamsch can be sold without limitation under Rulet14

(c) Underwriting. If a Piggyback Registration is for a registeredblgc offering that is to be made by an underwgtithe Compar
shall so advise the Holders of the Registrable &gz eligible for inclusion in such Registrati®tatement pursuant to Sections 3(b). In
event, the right of any Holder to Piggyback Registn shall be conditioned upon such Holdgparticipation in such underwriting and
inclusion of such Holdes' Registrable Securities in the underwriting to étxéent provided herein. All Holders proposing &l any of thei
Registrable Securities through such underwritingllstiogether with the Company and any other stotdkérs of the Company selling th
securities through such underwriting) enter into wderwriting agreement in customary form with thederwriter selected for su
underwriting by the Company or the selling stockieo$, as applicable. Notwithstanding any other igiom of this Section, if the underwri
or the Company determines that marketing factogsiire a limitation on the number of shares of Comn&tock or the amount of ot!
securities to be underwritten, the underwriter neaxglude some or all Registrable Securities fromhstegistration and underwriting. T
Company shall so advise all Holders (except thoskléts who failed to timely elect to include th&egistrable Securities through s
underwriting or have indicated to the Company theicision not to do so), and indicate to each $tmlder the number of shares of Registr
Securities that may be included in the registratind underwriting, if any. The number of shareRegistrable Securities to be included in ¢
registration and underwriting shall be allocatecagisuch Holders as follows:




(i) If the Piggyback Registration was initiated thye Company, the number of shares that may bedadlin the registratic
and underwriting shall be allocated first to then@any and then, subject to obligations and comnmitmexisting as of the d:
hereof, to all selling stockholders, including tHelders, who have requested to sell in the redistraon a pro rata basis accordin
the number of shares requested to be includedithenmed

(ii) If the Piggyback Registration was initiated the exercise of demand registration rights byoaldtolder or stockholders
the Company (other than the Holders), then the munob shares that may be included in the registnatind underwriting shall
allocated first to such selling stockholders whereised such demand and then, subject to obligatod commitments existing as
the date hereof, to all other selling stockholdersluding the Holders, who have requested toisdlhe registration on a pro rata bi
according to the number of shares requested todbedied therein.

No Registrable Securities excluded from the undiéingrby reason of the underwritsrmarketing limitation shall be included in s
registration. If any Holder disapproves of the terai any such underwriting, such Holder may elecwithdraw such Holdes' Registrabl
Securities therefrom by delivering a written noticethe Company and the underwriter. The Registr&#curities so withdrawn from si
underwriting shall also be withdrawn from such stgition; provided, however, that, if by the witadial of such Registrable Securitie:
greater number of Registrable Securities held neroHolders may be included in such registration @ the maximum of any limitatic
imposed by the underwriters), then the Company siffgr to all Holders who have included RegisteaBlecurities in the registration the ri
to include additional Registrable Securities punsu@ the terms and limitations set forth hereintlie same proportion used abovt
determining the underwriter limitation.

(d) Occurrence of Reqistration Everif a Registration Event occurs, then the Compaitlymake payments in cash to each Holde
Registrable Securities (a “Qualified Purchasea® liquidated damages for the amount of damagtsetQualified Purchaser by reason thei
at a rate equal to 0.5% of the purchase price pérpaid by such Holder in the PPO for the RegidraBecurities then held by each Quali
Purchaser for each full period of 30 days of thgiReation Default Period (which shall be pro ratedany period less than 30 days); provi
however, if a Registration Event occurs (or is ganhg) on a date more than one year after theckffe Date, liquidated damages shall be
only with respect to that portion of the Qualifidrchases Registrable Securities that cannot then be imatelgli resold in reliance on Ri
144. Notwithstanding the foregoing, the maximum antof liquidated damages that may be paid to anglifeed Purchaser pursuant to 1
Section 3(d) shall be an amount equal to 6% optirehase price per Unit paid by such Holder inRR® for the Registrable Securities hels
such Qualified Purchaser at the time of the ficstusrence of a Registration Event. Each such paysteil be due and payable within five d
after the end of each full 3fay period of the Registration Default Period uthté termination of the Registration Default Perdwdl within five
days after such termination. Such payments shaltitate the Qualified Purchasgm@xclusive remedy for such events. If the Comaity tc
pay any partial liquidated damages or refund purstm this Section in full within seven days aftbe date payable, the Company will
interest thereon at a rate of 8% per annum (or $esder maximum amount that is permitted to be pbgicpplicable law) to the Hold
accruing daily from the date such partial liquidattamages are due until such amounts, plus all suetest thereon, are paid in full. 1
Registration Default Period shall terminate upontliie filing of the Registration Statement in these of clause (a) of the definition
Registration Event, (ii) the SEC Effective Datetlie case of clause (b) of the definition of Regisbn Event, (iii) the ability of the Qualifit
Purchaser to effect sales pursuant to the Redg@tr8tatement in the case of clause (c) of thenétefh of Registration Event, (iv) the listing
inclusion and/or trading of the Common Stock onApproved Market, as the case may be, in the casdaofe (d) of the definition
Registration Event, and (v) in the case of the &vatescribed in clauses (b) and (c) of the definitof Registration Event, the ear
termination of the Registration Default Period. Tdraounts payable as liquidated damages pursuahist@ection 3(d) shall be payable
lawful money of the United States.




(e) Notwithstanding the provisions of Section 3étipve, (a) if the Commission does not declare thgidRration Statement effect
on or before the Registration Default Date, ori{lthe Commission allows the Registration Statemerite declared effective at any time be
or after the Registration Default Date, subjedhi® withdrawal of certain Registrable Securitiesrfrthe Registration Statement, and the re
for (a) or (b) is the Commissiom’'determination that (x) the offering of any of tRegistrable Securities constitutes a primary oftgof
securities by the Company, (y) Rule 415 may notddied upon for the registration of the resale oy ar all of the Registrable Securiti
and/or (z) a Holder of any Registrable Securitiesinbe named as an underwriter, the Holders uradetsind agree that in the case of (b
Company may reduce, on a pro rata basis, thenataber of Registrable Securities to be registerebehalf of each such Holder, and, in
case of (a) or (b), and that a Holder shall no¢uitled to any liquidated damages with respethéoRegistrable Securities not registered fo
reason set forth in (a), or so reduced on a pabasis as set forth in (b). In any such pro ratluction, the number of Registrable Securitit
be registered on such Registration Statement instl the reduced by the Registrable Securities sgmted by the Warrant Shares (applied, i
case that some Warrant Shares may be registerdiuke tdolders on a pro rata basis based on thernataber of unregistered Warrant Sh.
held by such Holders on a fully diluted basis), ardond by Registrable Securities represented Imy&@sion Shares (applied, in the case
some Conversion Shares may be registered, to thdetdoon a pro rata basis based on the total nunfherregistered Conversion Shares
by such Holders). In addition, any such affectedddoshall be entitled to Piggyback Registratioghts after the Registration Statemet
declared effective by the Commission until the iearbf such time as: (AA) all Registrable Secustigave been registered pursuant t
effective Registration Statement, (BB) the RegidréBecurities may be resold without restrictiomspant to Rule 144 of the Securities Act
(CC) the Holder agrees to be named as an undenwriny such registration statement. The Holdekmawledge and agree the provision
this paragraph may apply to the Registration Stat#rand Piggyback Registrations.




4. Registration Procedures for Registrable Securiéis. The Company will keep each Holder reasonably satlias to the filing au
effectiveness of the Registration Statement. Aéxigense with respect to the Registration StatentemiCompany will:

(a) prepare and file with the Commission with resge the Registrable Securities, a Registrati@aie®tent on Form $; or any othe
form for which the Company then qualifies or whimmbunsel for the Company shall deem appropriatewdridh form shall be available for t
sale of the Registrable Securities in accordandle thie intended methods of distribution thereof] aee its commercially reasonable effor
cause such Registration Statement to become ef#featid shall remain effective for a period of oearyor for such shorter period ending
the earlier to occur of (i) the date as of whichddlthe Holders as selling stockholders thereunday sell all of the Registrable Securi
registered for resale thereon without restrictionspant to Rule 144 (or any successor rule themtwhulgated under the Securities Act or
the date when all of the Registrable Securitiessteged thereunder shall have been sold (the “E¥fecess Period”)Thereafter, the Compa
shall be entitled to withdraw such Registrationt&teent and the Investors shall have no furthertrigtoffer or sell any of the Registra
Securities registered for resale thereon pursuetitet respective Registration Statement (or angp@ctus relating thereto);

(b) if the Registration Statement is subject toieevby the Commission, promptly respond to all caents and diligently purs
resolution of any comments to the satisfactiorhef€ommission;

(c) prepare and file with the Commission such ameemis and supplements to such Registration Stateasemay be necessary
keep such Registration Statement effective dutieggffectiveness Period;

(d) furnish, without charge, to each Holder of Régible Securities covered by such Registratiote®tant such number of copies
the prospectus included in such Registration Statértincluding each preliminary prospectus and @ihyer prospectus filed under Rule 42.
the Securities Act) as such Holders may reasonagjyest, in conformity with the requirements of 8ecurities Act, to the extent require:
order for the Holder to meet any prospectus defivequirement applicable to the disposition of Registrable Securities owned by s
Holder, but only during the Effectiveness Period;




(e) use its commercially reasonable efforts tostegior qualify such registration under such otiggslicable securities laws of st
jurisdictions in the United States as any HoldeRefjistrable Securities covered by such Registr&@tatement reasonably requests and at
be necessary for the marketability of the Registr&ecurities (such request to be made by the tireeapplicable Registration Statemet
deemed effective by the Commission) and do anyadimather acts and things necessary to enable ldotder to consummate the dispositiol
such jurisdictions of the Registrable Securitiesvet by such Holder; provided, that the Companyl stwilbe required to (i) qualify genere
to do business in any jurisdiction where it woutit ntherwise be required to qualify but for thisggraph, (ii) subject itself to taxation in ¢
such jurisdiction, or (iii) consent to general seevof process in any such jurisdiction.

(f) notify each Holder of Registrable Securitidse tisposition of which requires delivery of a grestus relating thereto under
Securities Act, of the happening of any event (@snptly as practicable after becoming aware of saxnt), which comes to the Company’
attention, that will after the occurrence of sucrerd cause the prospectus included in such Reg@str&tatement, if not amended
supplemented, to contain an untrue statement cdtanal fact or an omission to state a materia faquired to be stated therein or necesse
make the statements therein not misleading andCtmapany shall promptly thereafter prepare and &irno such Holder a supplemen
amendment to such prospectus (or prepare andpiileopriate reports under the Exchange Act) so tmathereafter delivered to the purche
of such Registrable Securities, such prospectusmiiacontain an untrue statement of a materief éa omit to state any material fact requ
to be stated therein or necessary to make thenstats therein not misleading, unless suspensidheofise of such prospectus otherwis
authorized herein or in the event of a Blackoutd®erin which case no supplement or amendment beefdirnished (or Exchange Act fili
made) until the termination of such suspensionlaci®ut Period;

(g) comply, and continue to comply during the Efiie@ness Period, in all material respects with Sleeurities Act and the Exchat
Act and with all applicable rules and regulatiofishe Commission with respect to the dispositioralbEecurities covered by such Registre
Statement;

(h) as promptly as practicable after becoming avedireuch event, notify each Holder of RegistrabéeBities being offered or s¢
pursuant to the Registration Statement of the rsridy the Commission of any stop order or othepsnsion of effectiveness of
Registration Statement;




(i) use its commercially reasonable efforts to eaalthe Registrable Securities covered by thedtagion Statement to be quotec
the OTC Bulletin Board or such other principal s@&s market on which securities of the same ctasseries issued by the Company are
listed or traded;

() provide a transfer agent and registrar, whicyrbe a single entity, for the shares of CommoriSéd all times;

(k) if requested by the Holders, cooperate with Hudders to facilitate the timely preparation aralikry of certificates representi
Registrable Securities transferred by such Holttees transferee pursuant to the Registration Sextemvhich certificates shall be free, to
extent permitted by applicable law, of all restvietlegends, and to enable such Registrable Sesutid be in such denominations
registered in such names as any such Holders nyagse

() during the Effectiveness Period, refrain froidding for or purchasing any Common Stock or agytito purchase Common St
or attempting to induce any person to purchasesanii security or right if such bid, purchase ceraftt would in any way limit the right of t
Holders to sell Registrable Securities by reasahefimitations set forth in Regulation M of thedhange Act; and

(m) take all other reasonable actions necessaexpedite and facilitate the disposition by the Hotdof the Registrable Securi
pursuant to the Registration Statement.

5. Suspension of Offers and SalesEach Holder agrees that, upon receipt of anicadtom the Company of the happening of any ewétite
kind described in Section 4(f) hereof or of the coemcement of a Blackout Period, such Holder shsdlashtinue the disposition of Registre
Securities included in the Registration Statememtil (such Holders receipt of the copies of the supplemented or dedmrospectt
contemplated by Section 4(f) hereof or notice efémnd of the Blackout Period, and, if so directedhi® Company, such Holder shall delive
the Company (at the Compasyexpense) all copies (including, without limitati@ny and all drafts), other than permanent fipies, then i
such Holder’s possession, of the prospectus caystich Registrable Securities current at the tifreaeipt of such notice.

6. Registration Expenses. The Company shall pay all expenses in connectiibh any registration obligation provided hereingluding
without limitation, all registration, filing, stockxchange fees, printing expenses, all fees andnmgs of complying with applicable secur
laws, and the fees and disbursements of counséhéoCompany and of its independent accountantsigeed, that, in any registration, ei
party shall pay for its own underwriting discouaisd commissions and transfer taxes. Except asd®dvin this Section and Section 9,
Company shall not be responsible for the expenfsasyoattorney or other advisor employed by a Holde
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7. Assignment of Rights. No Holder may assign its rights under this Agreatito any party without the prior written consehthe Compan:
provided, however, that any Holder may assignigfists under this Agreement without such consert Rermitted Assignee as long as (a)
transfer or assignment is effected in accordandk applicable securities laws; (b) such transfeye@assignee agrees in writing to bec
subject to the terms of this Agreement; and (chddolder notifies the Company in writing of suchrisfer or assignment, stating the name
address of the transferee or assignee and idewifiie Registrable Securities with respect to wldabh rights are being transferrec
assigned.

8. Information by Holder . Each Holder agrees to furnish to the Companyrapteted selling securityholder notice and quest#mnin the
form attached to this Agreement as Annexnét later than three (3) Business Days followingequest therefor from the Company.
Company’s obligations in Section 3 with respeceéeh Holder shall be conditioned upon such Hofd&rnishing to the Company promg
upon request such information regarding itself, Registrable Securities held by it, the intendedhm@ of disposition of such securities,
such other information as shall be required in ptdecomply with any applicable law or regulationdonnection with the registration of si
Holder's Registrable Securities or any qualificatiar compliance with respect to such HoldeRegistrable Securities and referred to in
Agreement. The Company’s obligations in Sectionit® wespect to each Holder shall also be conditiomgon such Holdes’ disposition of it
Registrable Securities in accordance with apple#dl.

9. Indemnification.

(@) In the event of the offer and sale of Regid&r&ecurities under the Securities Act, the Comsmall, and hereby does, indemi
and hold harmless, to the fullest extent permitigdaw, each Holder, its directors, officers, pars) each other person who participates i
underwriter in the offering or sale of such sedesitand each other person, if any, who controls ander common control with such Holde
any such underwriter within the meaning of Secti&nof the Securities Act, against any losses, dailamages or liabilities, joint or seve
and expenses to which the Holder or any such direcfficer, partner or underwriter or controllifgerson may become subject under
Securities Act, the Exchange Act, or any other felder state law, insofar as such losses, clairasatjes, liabilities or expenses (or actior
proceedings, whether commenced or threatened spect thereof) arise out of or are based upon atiyel statement of any material 1
contained in any registration statement preparetl fdad by the Company under which Registrable $&ites were registered under
Securities Act, any preliminary prospectus, finadgpectus or summary prospectus contained theveamy amendment or supplement the
or any omission to state therein a material fagtired to be stated or necessary to make the statsrtherein in light of the circumstance
which they were made not misleading, or any violatr alleged violation of the Securities Act, thechange Act, any state securities la
any rule or regulation promulgated under the SéesriAct, the Exchange Act or any state securlagsby the Company in connection w
this Agreement; and the Company shall reimbursé-tblder, and each such director, officer, partnederwriter and controlling person for :
legal or any other expenses reasonably incurrethéy in connection with investigating, defendingsettling any such loss, claim, dam:
liability, action or proceeding; provided, that Bundemnity agreement found in this Section 9(&Jlsh no event exceed the net proceeds
the PPO received by the Company; and provided duytinat the Company shall not be liable in anyhstase (i) to the extent that any s
loss, claim, damage, liability (or action or prodiegy in respect thereof) or expense arises out & based upon (a) an untrue statement
omission from such registration statement, any gwelminary prospectus, final prospectus, sumnpaogpectus, amendment or suppleme
reliance upon and in conformity with written infoation furnished to the Company by the Holder speatify for use in the preparation ther
or (b) any failure of a Holder to distribute Regadtle Securities in accordance with applicable Jawgii) if the person asserting any such |
claim, damage, liability (or action or proceedimgréspect thereof) who purchased the Registraldarities that are the subject thereof did
receive a copy of an amended preliminary prospemttise final prospectus (or the final prospectsismended or supplemented) at or pri
the written confirmation of the sale of such Registe Securities to such person because of theréadf such Holder or underwriter to
provide such amended preliminary or final prospecind the untrue statement or omission of a mati@ made in such prelimineg
prospectus was corrected in the amended prelimimafiynal prospectus (or the final prospectus agraaed or supplemented). Such inden
shall remain in full force and effect regardlessanf/ investigation made by or on behalf of the léadd or any such director, officer, part
underwriter or controlling person and shall surviwe transfer of such shares by the Holder.
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(b) As a condition to including Registrable Segasitin any registration statement filed pursuarthis Agreement, each Holder agt
to be bound by the terms of this Section 9 anademnify and hold harmless, to the fullest exterhptted by law, the Company, its direct
and officers, and each other person, if any, whdrots the Company within the meaning of Sectioroflthe Securities Act, against any los
claims, damages or liabilities, joint or severalwthich the Company or any such director or officecontrolling person may become sut
under the Securities Act, the Exchange Act, or ather federal or state law, to the extent arisingad or based upon: (x) such Holdefailure
to comply with the prospectus delivery requiremesitshe Securities Act, (y) any failure of a Holder distribute Registrable Securities
accordance with applicable laws, or (z) any untuelleged untrue statement of a material factaaet in any registration statement,
prospectus, or any form of prospectus, or in angradment or supplement thereto or in any prelimiqaospectus, or arising out of or relai
to any omission or alleged omission of a matedat fequired to be stated therein or necessanat@rthe statements therein not misleadir
to the extent, but only to the extent, that suctruenstatement or omission is contained in anyrinégion so furnished in writing by st
Holder to the Company specifically for inclusion time registration statement or such prospectudiloto(the extent that (1) such unt
statements or omissions are based upon informagigarding such Holder furnished in writing to then@pany by such Holder expressly
use therein, or to the extent that such informatielates to such Holder or such Holdeproposed method of distribution of Registr
Securities and was reviewed and expressly appriovediting by such Holder expressly for use in fRegistration Statement, such prospe
or such form of prospectus or in any amendmenupplement thereto or (2) in the case of an occogeaf an event of the type specifie(
Section 4(f) hereof, the use by such Holder of aidated or defective prospectus after the Compasynbtified such Holder in writing that -
prospectus is outdated or defective and prior éordteipt by such Holder of the advice contemplate8ection 4(f). In no event shall -
liability of any selling Holder hereunder be gredateamount than the dollar amount of the net pedsereceived by such Holder upon the
of the Registrable Securities giving rise to suatemnification obligation.
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(c) Promptly after receipt by an indemnified padfynotice of the commencement of any action or @egéing involving a clail
referred to in this Section (including any govermtaé¢ action), such indemnified party shall, if aioh in respect thereof is to be made again
indemnifying party, give written notice to the imdeifying party of the commencement of such actiprgvided, that the failure of a
indemnified party to give notice as provided hergtiall not relieve the indemnifying party of itslightions under this Section, except to
extent that the indemnifying party is actually piiged by such failure to give notice. In case sugh action is brought against an indemn
party, unless in the reasonable judgment of counsslich indemnified party a conflict of interestween such indemnified and indemnify
parties may exist or the indemnified party may hdefenses not available to the indemnifying pamtyeispect of such claim, the indemnify
party shall be entitled to participate in and teumse the defense thereof, with counsel reasonalbigfactory to such indemnified party a
after notice from the indemnifying party to suckemnified party of its election so to assume thiere thereof, the indemnifying party s
not be liable to such indemnified party for anydegr other expenses subsequently incurred byatiter lin connection with the defense ther
unless in such indemnified pargyteasonable judgment a conflict of interest betweech indemnified and indemnifying parties ariseespec
of such claim after the assumption of the defemiseseof or the indemnifying party fails to defenttls claim in a diligent manner, other tl
reasonable costs of investigation. Neither an indied nor an indemnifying party shall be liable fmy settlement of any action or procee
effected without its consent. No indemnifying pashall, without the consent of the indemnified pacbnsent to entry of any judgment or e
into any settlement, which does not include asraonditional term thereof the giving by the claihanplaintiff to such indemnified party o
release from all liability in respect of such claimlitigation. Notwithstanding anything to the ¢xary set forth herein, and without limiting ¢
of the rights set forth above, in any event anytypahall have the right to retain, at its own exg®encounsel with respect to the defense
claim.
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(d) If an indemnifying party does or is not permittto assume the defense of an action pursuargdiio8s 9(c) or in the case of
expense reimbursement obligation set forth in 8astB(a) and (b), the indemnification required eet®ns 9(a) and 9(b) shall be made
periodic payments of the amount thereof during ¢barse of the investigation or defense, as and wWiiks received or expenses, los:
damages, or liabilities are incurred.

(e) If the indemnification provided for in Secti®@ga) or 9(b) is held by a court of competent judidn to be unavailable to
indemnified party with respect to any loss, liahiliclaim, damage or expense referred to heremirtiemnifying party, in lieu of indemnifyi
such indemnified party hereunder, shall (i) contigbto the amount paid or payable by such indegxhifiarty as a result of such loss, liabi
claim, damage or expense as is appropriate toctefle proportionate relative fault of the indemyimify party on the one hand and
indemnified party on the other (determined by refee to, among other things, whether the untridleged untrue statement of a material
or omission relates to information supplied by ittdemnifying party or the indemnified party and ffeties’relative intent, knowledge, acc
to information and opportunity to correct or prevench untrue statement or omission), or (ii) & #dlocation provided by clause (i) abov
not permitted by applicable law or provides a lessem to the indemnified party than the amount inafeer calculated, not only t
proportionate relative fault of the indemnifyingriyaand the indemnified party, but also the relatbenefits received by the indemnifying p
on the one hand and the indemnified party on therotas well as any other relevant equitable cenatibns. No indemnified party guilty
fraudulent misrepresentation (within the meaninge€tion 11(f) of the Securities Act) shall be #edi to contribution from any indemnifyi
party who was not guilty of such fraudulent misesgntation.

(f) Other Indemnification Indemnification similar to that specified in tHection (with appropriate modifications) shalldieen by
the Company and each Holder of Registrable Seesiritith respect to any required registration oeptjualification of securities under ¢
federal or state law or regulation or governmeatahority other than the Securities Act.

10. Rule 144. With a view to making available to the Holders tienefits of Rule 144 and any other rule or regraof the Commission th
may at any time permit the Holders to sell the Riegble Securities to the public without registratithe Company agrees: (i) to make and
public information available as those terms areeusitbod in Rule 144, (ii) to file with the Commissiin a timely manner all reports and o
documents required to be filed by an issuer of sges registered under the Securities Act or tlkeHange Act pursuant to Rule 144, (iii}
long as any Holder owns any Registrable Securitgefyrnish in writing upon such Holdsrrequest a written statement by the Company 1
has complied with the reporting requirements ofeRld4 and of the Securities Act and the Exchangeaka to furnish to such Holder a ct
of the most recent annual or quarterly report & @ompany, and such other reports and documentidedoby the Company as may
reasonably requested in availing such Holder of ang or regulation of the Commission permitting thelling of any such Registra
Securities without registration and (iv) undertaiey additional actions commercially reasonably ssagy to maintain the availability of 1
use of Rule 144.
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11. Corporate Existence. For a period of one (1) year commencing on the di@reof, and so long as any Holder owns any Rable
Securities, the Company shall not directly or iadity consummate any merger, reorganization, retring, reverse stock split, consolidat
sale of all or substantially all of the Compasyassets or any similar transaction or relatedséetions (each such transaction,
“Organizational Change”)unless, prior to the consummation of an OrganizafidChange, the Company obtains the written constite
Majority Holders.

12. Independent Nature of Each Purchaser’s Obligatins and Rights. The obligations of each Purchaser under this é&gent are sevel
and not joint with the obligations of any other haser, and each Purchaser shall not be respomsibley way for the performance of
obligations of any other Purchaser under this Aguesg. Nothing contained herein and no action tdkeany Purchaser pursuant hereto, !
be deemed to constitute such Purchasers as anshifnean association, a joint venture, or any okiired of entity, or create a presumption
the Purchasers are in any way acting in concerasoa group with respect to such obligations or tthasactions contemplated by -
Agreement. Each Purchaser shall be entitled topeddently protect and enforce its rights, includivithout limitation the rights arising out
this Agreement, and it shall not be necessary figr @her Purchaser to be joined as an additiondy pa any proceeding for such purpc
provided, however, that the Majority Holders sloalable to alter the rights of each Purchaser@sded herein.

13. Other Registration Rights. The Company shall not grant any registrationtaghhich would require the Company to file a regisor
statement in connection therewith prior to the @ffeness of the Registration Statement withoutcthesent of the Majority Holders.

14. Miscellaneous.

(a) Governing Law This Agreement shall be governed by and constimegdcordance with the laws of the United StafeAroerice
and the State of New York, both substantive andeddah, without regard to New York conflicts of Igwinciples. Any judicial proceedil
brought against either of the parties to this Agrest or any dispute arising out of this Agreemearary matterelated hereto shall be brou
in the courts of the State of New York, New Yorkudty, or in the United States District Court foet8outhern District of New York and,
its execution and delivery of this Agreement, epalty to this Agreement accepts the jurisdictionrsoth courts. The foregoing conser
jurisdiction shall not be deemed to confer rightsamy person other than the parties to this Agreér
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(b) Remedies In the event of a breach by the Company or byollét of any of their respective obligations untlées Agreemen
each Holder or the Company, as the case may ladition to being entitled to exercise all rightamged by law and under this Agreem
including recovery of damages, shall be entitledpecific performance of its rights under this Agrent. The Company and each Holder &
that monetary damages would not provide adequatgensation for any losses incurred by reason aéadh by it of any of the provisions
this Agreement and hereby further agrees thaheretrent of any action for specific performanceeispect of such breach, it shall not asse
shall waive the defense that a remedy at law wbalddequate. Notwithstanding the foregoing, the antl exclusive remedy for a Registra
Event shall be as set forth in Section 3(d).

(c) Successors and Assign&xcept as otherwise provided herein, the promssibereof shall inure to the benefit of, and bediig
upon, the successors, Permitted Assignees, exsandradministrators of the parties hereto.

(d) No Inconsistent Agreementdhe Company has not entered, as of the date fpened shall not enter, on or after the date of
Agreement, into any agreement with respect todtsisties that would have the effect of impairitg trights granted to the Holders in
Agreement or otherwise conflicts with the provisidrereof.

(e) Entire Agreement This Agreement constitutes the full and entirdamstanding and agreement between the partiesregtrd ti
the subjects hereof.

(f) Notices, etc. All notices or other communications which areuiegd or permitted under this Agreement shall beviiting anc
sufficient if delivered by hand, by facsimile tramission, by registered or certified mail, postageqaid, by electronic mail, or by courier
overnight carrier, to the persons at the addressteforth below (or at such other address as maydéded hereunder), and shall be deem
have been delivered as of the earlier of the diagetval delivery or, as of the first business éaliowing the date of transmission, if delive
by facsimile, five days after mailing, if deliverdy registered or certified mail, or the next besis day if delivered by electronic mail or
overnight courier:

If to the Company to:

BOLDFACE Group, Inc.

1309 Pico Blvd., Suite A

Santa Monica, CA 90405

Attention: Nicole Ostoya, CEO and President
Facsimile: (310) 421-9274
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with a copy to (which shall not constitute notice):

Gottbetter & Partners, LLP

488 Madison Avenue, 12 Floor

New York, NY 10022

Attention: Adam S. Gottbetter, Esq.
Facsimile: (212) 400-6901

If to the Purchasers:
To each Purchaser at the address set forth onghatsre page hereto
or at such other address as any party shall hameshed to the other parties in writing.

(9) Delays or Omissions No delay or omission to exercise any right, poaeremedy accruing to any Holder, upon any brea
default of the Company under this Agreement, singtlair any such right, power or remedy of such teoldor shall it be construed to b
waiver of any such breach or default, or an acqgeiese therein, or of any similar breach or defthdteunder occurring; nor shall any wa
of any single breach or default be deemed a waifeany other breach or default theretofore or thftee occurring. Any waiver, perrr
consent or approval of any kind or character onpdm of any Holder of any breach or default uritiés Agreement, or any waiver on the |
of any Holder of any provisions or conditions astAgreement, must be in writing and shall be dffeconly to the extent specifically set fc
in such writing. All remedies, either under this rAgment, or by law or otherwise afforded to anydbanl shall be cumulative and
alternative.

(h) Counterparts This Agreement may be executed in any numberoohterparts, each of which shall be enforceabsénag th
parties actually executing such counterparts, draf avhich together shall constitute one instrumeén the event that any signature is deliv
by facsimile transmission, such signature shalitere valid and binding obligation of the party @xkéng (or on whose behalf such signatu
executed) with the same force and effect as if $acsimile signature page were an original thereof.

(i) Severability. In the case any provision of this Agreement Ishal invalid, illegal or unenforceable, the valditegality ani
enforceability of the remaining provisions shalt moany way be affected or impaired thereby.

() Amendments The provisions of this Agreement may be amerateghy time and from time to time, and particuleovisions o
this Agreement may be waived, with and only withagmeement or consent in writing signed by the Camgpand the Majority Holders. T
Purchasers acknowledge that by the operation efSkiction, the Majority Holders may have the rightl power to diminish or eliminate
rights of the Purchasers under this Agreement.

[SIGNATURE PAGES FOLLOW]
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This Registration Rights Agreement is hereby exetais of the date first above written.
BOLDFACE GROUP, INC.
By:

Name: Nicole Ostoy
Title: Chief Executive Officer and Preside

[PURCHASERS SIGN BY EXECUTING OMNIBUS SIGNATURE PAGE
TO THE SECURITIES PURCHASE AGREEMENT]




ANNEX A
BOLDFACE GROUP, INC.
Selling Securityholder Notice and Questionnaire

The undersigned beneficial owner of securities ®LBFACE Group, Inc., a Nevada corporation (the ‘n@any”), with respect t
which the undersigned has certain registrationtsighRegistrable Securiti€$, understands that the Company has filed or intendiet with
the Securities and Exchange Commission a regsiratatement (the  Registration Stateni@rfbr the registration and resale under Rule
of the Securities Act of 1933, as amended, of thgifRrable Securities, in accordance with the tesfresregistration rights agreement betw
the Company and the undersigned, among others" (Begistration Rights Agreemefi}. A copy of the Registration Rights Agreemer
available from the Company upon request at theemddset forth below. All capitalized terms not ottise defined herein shall have
meanings ascribed thereto in the Registration Riglgreement.

Certain legal consequences arise from being namedsalling securityholder in the Registration &tagnt and the related prospec
Accordingly, holders and beneficial owners of Regisle Securities are advised to consult their @gourities law counsel regarding
consequences of being named or not being namededbng securityholder in the Registration Statetrand the related prospectus.

NOTICE

The undersigned beneficial owner (the * Selling WBi#gholder”) of Registrable Securities hereby elects to incltite Registrabl
Securities owned by the Selling Securityholdehim Registration Statement.

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

QUESTIONNAIRE

1. Name:
(@) Full Legal Name of Selling Securityhold:
(b) Full Legal Name of Holder of Record (if not the saas (a) above) through which Registrable Secsrétie held
(©) Full Legal Name of Natural Control Person (whichame a natural person who directly or indirectlyn@mr with other

has power to vote or dispose of the securitiesrealby this questionnaire




2. Address for Notices to Selling Securityholder:

Telephone

Email:

Fax:

Contact Persor

3. Broker-Dealer Status:

(@)

(b)

Note:

()

(d)

Note:

Are you a broke-dealer
YesO No[O

If “yes” to Section 3(a), did you receive your Registrabéeusities as compensation for investment bankingices to th
Company”

Yesd No[O

If “no” to Section 3(b), the Commissian’staff has indicated that you should be identifisdan underwriter in the Registra
Statement

Are you an affiliate of a brok-dealer

YesO No[O
If you are an affiliate of a brokelealer, do you certify that you purchased the Reglife Securities in the ordinary courst
business, and at the time of the purchase of ttgisRable Securities to be resold, you had no agee¢s or understandin
directly or indirectly, with any person to distriieuthe Registrable Securitie

YesdO No[O

If “no” to Section 3(d), the Commissian’staff has indicated that you should be identifisdan underwriter in the Registrai
Statement




4. Beneficial Ownership of Securities of the CompanOwned by the Selling Securityholder:

Except as set forth below in this Item 4, the usidgied is not the beneficial or registered owneamf securities of the Company.

(@) Type and Amount of securities (including any Registe Securities) beneficially own by the Selling Securityholde

5. Relationships with the Company:

Except as set forth below, neither the undersigmad(if you are a natural person) any member ofnjioumediate family, nor (if yc
are not a natural person) any of your affiliatés officers, directors or principal equity holdersviners of 5% of more of the eq
securities of the undersigned) has held any pasitio office or has had any other material relatibis with the Company (or
predecessors or affiliates) during the past threarg.

State any exceptions he

1Beneficially Owned : A “beneficial owner”of a security includes any person who, directlynalirectly, through any contract, arrangem
understanding, relationship or otherwise has orezhé) voting power , including the power to direct the voting of susdrcurity,or (i)
investment power , including the power to dispose of, or direct tigposition of, such security. In addition, a perss deemed to ha
“beneficial ownership’df a security of which such person has the righadguire beneficial ownership at any time withindgs, including
but not limited to, any right to acquire such sé@yu(i) through the exercise of any option, watranright, (ii) through the conversion of &
security or (iii) pursuant to the power to revo&ethe automatic termination of, a trust, discnegicy account or similar arrangement.

It is possible that a security may have more tham ‘eneficial owner,” such as a trust, with twetngstees sharing voting power, and
settlor or another third party having investmeniven in which case each of the three would be benéficial owner’of the securities in tt
trust. The power to vote or direct the votingtminvest or dispose of, or direct the investmantliisposition of, a security may be indir
and arise from legal, economic, contractual or otiights, and the determination of beneficial ovatgp depends upon who ultimat
possesses or shares the power to direct the votitige disposition of the security.

The final determination of the existence of beriafiownership depends upon the facts of each caseL may, if you believe the fa
warrant it, disclaim beneficial ownership of seties that might otherwise be considered “beneficialvned” by you.

2 Affiliate: An “affiliate” is a company or person that directly, or indiret¢tisough one or more intermediaries, controls ymus controlles
by you, or is under common control with yt




The undersigned agrees to promptly notify the Campaf any inaccuracies or changes in the infornrmapoovided herein that m
occur subsequent to the date hereof at any tim@ fwithe effectiveness of the Registration Statgénoe while the Registration Statem
remains effective.

By signing below, the undersigned consents to tbelasure of the information contained herein snahswers to Iltems 1 through 5
the inclusion of such information in the RegiswatiStatement and the related prospectus and angdmnemts or supplements thereto.
undersigned understands that such information bellrelied upon by the Company in connection with pneparation or amendment of
Registration Statement and the related prospectlisitay amendments or supplements thereto.

IN WITNESS WHEREOF, the undersigned, by authorityydyiven, has caused this Selling Securityholdeti¢¢ and Questionna
to be executed and delivered either in person atshyuly authorized agent.

BENEFICIAL OWNER (individual) BENEFICIAL OWNER (entity)
Signature Name of Entity
Print Name Signature

Print Name:

Signature (if Joint Tenants or Tenants in Comn
Title:

Dated:

PLEASE E-MAIL OR FAX A COPY OF THE COMPLETED AND EXECUTED QU ESTIONNAIRE, AND RETURN THE
ORIGINAL BY MAIL, TO:

Gottbetter & Partners, LLP
488 Madison Avenue, 12th Floor
New York, NY 10022
Attention: Kathleen L. Rush
Facsimile: (212) 400-6901
E-mail: kir@gottbetter.com

PLEASE RETURN THE COMPLETED AND EXECUTED NOTICE AND QUESTIONNAIRE AT YOUR FIRST OPPORTUNITY.




Exhibit 10.3

SECURITY AGREEMENT

This SECURITY AGREEMENT (“Agreement’is made and entered into as of April 8, 2013, by among BOLDFACE Group, In
a Nevada corporation (theBorrower "), each subsidiary of the Borrower listed on the digreapages hereof (together with the Borrower,
a “ Grantor "), the secured parties listed on the signatureepdgreof anottbetter & Partners, LLP , in its capacity as collateral agent
such capacity, the Collateral Agent”) for the Holders (as defined below).

WITNESSETH:

WHEREAS , pursuant to that certain Securities Purchase ékgeat, dated as of December 21, 2012, that ceBegarities Purcha
Agreement, dated as of March 28, 2013, and thaaiceBecurities Purchase Agreement, dated as af 8p2013 (as such may be amen
restated, supplemented, or otherwise modified ftome to time, including all schedules thereto, ediively, the “Securities Purchase
Agreement”), by and among the Borrower and each secured fisted on the Schedule of Purchasers attachedtthéeach, a “Purchaser”
and collectively, the “Purchasersthe Borrower has agreed to sell, and each of thehBsers has agreed to purchase, severally arjdimiby,
the Units;

WHEREAS , each Grantor other than the Borrower is a dioedhdirect whollyewned Subsidiary of the Borrower and will rect
direct and substantial benefits from the purchaseath of the Secured Parties of the Units;

WHEREAS , pursuant to the Guaranty, each Subsidiary hasagteed all of the obligations of the Borrower unttee Transactic
Documents; and

WHEREAS , it is a condition precedent to the Purchasershasging the Units that the Borrower and each dBrantor have grant
a security interest in and to the Collateral (ain@d in this Agreement) to the Collateral Agent floe benefit of the Holders to secure all of
Borrower’s obligations under the Securities Purchase Agregrttee Notes and Warrants, underlying the Unéisuéd pursuant thereto and
other Transaction Documents (as defined in thelise Agreement, and as the same may be amendetedeseplaced or otherwise modi
from time to time in accordance with the terms ¢lodr the “Transaction Documents”), on the terms and conditions set forth in
Agreement.

NOW, THEREFORE , for and in consideration of the Securities Pusehagreement and the Units, the other premise®tma goo
and valuable consideration, the receipt and sefficy of which is hereby acknowledged, and intendiinige legally bound, the parties covel
and agree as follows:

1. Definitions. Capitalized terms used herein without definitglrall have the meanings ascribed to them in theries Purchas
Agreement. In addition to the words and terms aefielsewhere in this Agreement, the following woadsl terms shall have the follow
meanings, unless the context otherwise clearlyiresju




“Accounts” shall have the meaning given to that term in theleCand shall include without limitation all righté each Granta
whenever acquired, to payment for goods sold @eléar for services rendered, whether or not edmggukrformance.

“Chattel Papershall have the meaning given to that term in thdeCand shall include without limitation all writisgpwned by eac
Grantor, whenever acquired, which evidence bottoaatary obligation and a security interest in tgase of specific goods.

“Code” shall mean the Uniform Commercial Code as in efecthe date of this Agreement and as amended tiroeto time, of th
state or states having jurisdiction with respedlt@r any portion of the Collateral from timettme.

“Collateral” shall mean (i) all tangible and intangible asséteach Grantor, including, without limitation, cettively the Account
Chattel Paper, Deposit Accounts, Documents, EquipmEixtures, General Intangibles, Instrumentsgellattual Property, Inventory a
Investment Property of each Grantor, and (ii) Pedseof each of them.

“Deposit Accounts”shall have the meaning given to that term in theleCand shall include a demand, time, savings, pa&sbi
similar account maintained with a bank, savingskbaavings and loan association, credit union,ttcasnpany or other organization tha
engaged in the business of banking.

“Documents”shall have the meaning given to that term in theleCand shall include without limitation all warelseureceipts (i
defined by the Code) and other documents of titedefined by the Code) owned by each Grantor, exerracquired.

“Equipment” shall have the meaning given to that term in theleCand shall include without limitation all goodared by eac
Grantor, whenever acquired and wherever locatestj os brought for use primarily in the businessaorthe benefit of each Grantor, and
included in Inventory of each Grantor, togethethvatl attachments, accessories and parts usedemdied to be used with any of those goor
Fixtures, whether now or in the future installedrtéiin or thereon or affixed thereto, as well asabstitutes and replacements thereof in w
or in part.

“Event of Default’shall mean (i) any of the Events of Default desadlin the Notes or (ii) any default by a Grantottia performanc
of its obligations under this Agreement.

“Fixtures” shall have the meaning given to thatrtén the Code, and shall include without limitatieasehold improvements.

“General Intangiblesshall have the meaning given to that term in thdeCand shall include, without limitation, all leasender whic
each Grantor, now or in the future leases and i a right to occupy or use real or persongb@mny, or both, all of the other contract ric
of each Grantor, whenever acquired, and custors&s; Ehoses in action, claims (including claimsifiemnification), books, records, pate
copyrights, trademarks, blueprints, drawings, designd plans, trade secrets, methods, processesaats, licenses, license agreems
formulae, tax and any other types of refunds, retdrand unearned insurance premiums, rights anch<lander insurance policies, :
computer information, software, records and datd, @il, gas, or other minerals before extractiomw rmwned or acquired after the date of
Agreement by each Grantor.




“Holder” means each Purchaser and any person to whom aaBerassigns all or any portion of a Note in acaoce with the tern
thereof.

“Instruments”shall have the meaning given to that term in thdeCand shall include, without limitation, all neigdle instruments (i
defined in the Code), all certificated securitias @efined in the Code) and all other writings Whéwidence a right to the payment of mc
now or after the date of this Agreement owned lghearantor.

“Inventory” shall have the meaning given to that term in th@eCand shall include without limitation all goodsred by eac
Grantor, whenever acquired and wherever locatdd, foe sale or lease or furnished or to be furnisheder contracts of service, and all
materials, work in process and materials owned dgheGrantor, and used or consumed in each Granboisiness, whenever acquired
wherever located.

“Investment Property,” “Securities Intermediary’datfCommodities Intermediary” each shall have theanieg set forth in the Code.
“Lien” has the meaning specified therefor in theBdies Purchase Agreement.

“Loan Documents’shall mean collectively, this Agreement, the Notdw Warrants, the Securities Purchase Agreemés
Registration Rights Agreement, the Security Agresimthe Guaranty and all other agreements, docusmamd instruments executed
delivered in connection therewith, as each mayrheraled, supplemented or modified from time to time.

“Permitted Liens” has the meaning specified tharafdhe Securities Purchase Agreement.

“Proceeds”shall have the meaning given to that term in theleCand shall include without limitation whateverréceived whe
Collateral or Proceeds are sold, exchanged, celieor otherwise disposed of, whether cash or gash, and includes without limitati
proceeds of insurance payable by reason of loes @émage to Collateral.

Capitalized terms not otherwise defined in this ament or the Securities Purchase Agreement séadl the meanings attributec
such terms in the Code.

2. Security Interest

(a) As security for the full and timely paymenttb& Notes in accordance with the terms of the StesiPurchase Agreement and
performance of the obligations of the Company urtderSecurities Purchase Agreement, the Notestendther Transaction Documents, €
Grantor agrees that the Holders shall have, anld @aantor hereby grants and conveys to and craafasor of the Holders, a security intel
under the Code in and to its Collateral, whethex mavned or existing or hereafter acquired or agsamd regardless of where located.
security interest granted to the Holders in thigelsgnent shall be a senior security interest, miat superior to the rights of all third par
existing on or arising after the date of this Agneat, subject to the Permitted Liens.




(b) All of the Equipment, Inventory and Goods owitigdeach Grantor is located in the states as spd@h_Scheduleattached here
(except to the extent any such Equipment, InventnGoods is in transit or located at such Grastgob site in the ordinary course
business). Except as disclosed_on Scheduleol material Collateral is in the possession of laailee, warehousemen, processor or consi
Schedule Idiscloses such Borrower name as of the date ha®df appears in official filings in the state aoyince, as applicable, of
incorporation, formation or organization, the typkentity of Borrower (including corporation, paetship, limited partnership or limit
liability company), the organizational identifioati number issued by Borrowsr'state of incorporation, formation or organizati@n &
statement that no such number has been issued)hamthief place of business, chief executive effiand the office where Borrower keep:
books and records. Each Grantor has only one stateovince, as applicable, of incorporation, fotima or organization. Each Grantor d
not do business and have not done business dinenggaist five (5) years under any trade name atidics business name except as disclose
Schedule kttached hereto.

3. Provisions Applicable to the Collateralhe parties agree that the following provisiohalkbe applicable to the Collateral:

(a) Each Grantor covenants and agrees that ama$ tduring the term of this Agreement it shallfkeecurate and complete books
records concerning the Collateral that is now owlmgthe Grantor.

(b) The Holders or their representatives shall hiaeeright, upon reasonable prior written noticeatGrantor and during the regt
business hours of the Grantor, to examine and atspe Collateral and to review the books and msaf the Grantor concerning the Collat
that is now owned or acquired after the date of fgreement by the Grantor and to copy the samenaaid excerpts therefrom; provid
however, that from and after the occurrence of eenEof Default, the rights of inspection and erghall be subject to the requirements o
Code.

(c) Each Grantor shall at all times during the terinthis Agreement keep the Equipment, Inventorg Rixtures that are now own
by each Grantor in the states set forth on Schddwleupon written notice to the Collateral Agentsath other locations for which the Holc
have filed financing statements, and in no othatest without ten (10) daygtior written notice to the Holders, except thatte&rantor she
have the right until one or more Events of Defahlill occur to sell, move or otherwise disposeneEhtory and other Collateral in the ordir
course of business.

(d) Each Grantor shall not move the location opiigicipal executive offices without prior writtemtification to the Collateral Agent.




(e) Without the prior written consent of the Holleeach Grantor shall not sell, lease or otherdispose of any Equipment
Fixtures, except in the ordinary course of thesibeass.

() Promptly upon request of the Holders or thel&etal Agent from time to time, each Grantor shafhish the Holders or tl
Collateral Agent with such information and docunserggarding the Collateral and each Grastdinancial condition, business, asset
liabilities, at such times and in such form andadets the Holders may reasonably request.

(g) During the term of this Agreement, each Grastwall deliver to the Holders or the Collateral Ageupon their reasonable, writ
request from time to time, without limitation,

(i) all invoices and customer statements rendesexttount debtors, documents, contracts, chatperpastruments and ott
writings pertaining to each Grantor’s contractsha& performance of each Grantor’'s contracts,

(i) evidence of each Granteraccounts and statements showing the aging, fidatittn, reconciliation and collection there
and

(iii) reports as to each Granterinventory and sales, shipment, damage or losedheall of the foregoing to be certified
authorized officers or other employees of each ®raand Borrower shall take all necessary actionng the term of this Agreeme
to perfect any and all security interests in fagbeach Grantor and to assign to Holders all swruisty interests in favor of ea
Grantor.

(h) Notwithstanding the security interest in thell&teral granted to and created in favor of theddod under this Agreement, e
Grantor shall have the right until one or more Hsef Default shall occur, at its own cost and egee to collect the Accounts and the Ch
Paper and to enforce their contract rights.

(i) After the occurrence of an Event of Defaulte tBollateral Agent shall have the right, in itsesdiscretion, to give notice of t
Holders’ security interest to account debtors obligatedaicheGrantor and to take over and direct collectibthe Accounts and the Cha
Paper, to notify such account debtors to make payutieactly to the Holders and to enforce paymdrihe Accounts and the Chattel Paper
to enforce each Grantarcontract rights. It is understood and agreeddmh &rantor that the Collateral Agent shall havdiaduility whatsoeve
under this subsection (i) except for their own grosgligence or willful misconduct.

()) At all times during the term of this Agreemeaéch Grantor shall promptly deliver to the Collaté\gent, upon its written reque
all existing leases, and all other leases enteredhby each Grantor from time to time, covering amgterial Equipment or Inventoryl(gase:
Inventory”) which is leased to third parties.

(k) Each Grantor shall not change its name, erdititus, federal taxpayer identification number,poovincial organizational
registration number, or the state under which ibiganized without the prior written consent of tHelders, which consent shall not
unreasonably withheld, conditioned or delayed.




() Each Grantor shall not close any of its Dep@gitounts or open any new or additional Depositdrts without first giving tr
Holders at least ten (10) daysfior written notice thereof; however, Holders gréme Collateral Agent the power to waive a portainthe
notice period if such waiver does not harm Holdsegurity position.

(m) Each Grantor shall cooperate with the Holderd the Collateral Agent, at each Grandoreasonable expense, in perfec
Holders’ security interest in any of the Collateral. Eaclai@or agrees that from time to time, at its ownesge, such Grantor will promp
execute and deliver all further instruments anduduents, and take all further action, that may beessary or that the Collateral Agent 1
reasonably request, in order to perfect and prdtextsecurity interests granted or purported tgtamted hereby or to enable the Collal
Agent to exercise and enforce its rights and reesedereunder with respect to any of the Collateral.

(n) The Collateral Agent may file any necessanafficing statements and other documents the CollaAgient deems reasona
necessary in order to perfect Holders’ securitgriesst without either Grantar’signature. Each Grantor grants to the Collatsgaint a power ¢
attorney for the sole purpose of executing any dwmnis on behalf of each Grantor which the Collatagent deems reasonably necessa
perfect Holders’ security interest. Such power,pted with an interest, is irrevocable.

4. Actions with Respect to Account&ach Grantor irrevocably makes, constitutes quubiats the Collateral Agent its true and la
attorney-infact with power to sign its name and to take anyhef following actions after the occurrence anampto the cure of an Event
Default, at any time without notice to either Gardnd at each Grantor’s reasonable expense:

(a) Verify the validity and amount of, or any otimeatter relating to, the Collateral by mail, teleph, telegraph or otherwise;

(b) Notify all account debtors that the Accountséndeen assigned to the Holders and that the Holugere a security interest in
Accounts;

(c) Direct all account debtors to make paymentlloAecounts directly to the Holders;
(d) Take control in any reasonable manner of aisy & non-cash items of payment or proceeds of éatsp
(e) Receive, open and respond to all mail addretssedch Grantor;

(f) Take control in any manner of any rejectedume¢d, stopped in transit or repossessed goodigeta Accounts;




(9) Enforce payment of and collect any Accountsldmal proceedings or otherwise, and for such pebe Holders may:
(1) Demand payment of any Accounts or direct argpant debtors to make payment of Accounts dirdotithe Holders;
(2) Receive and collect all monies due or to becdoeto each Grantor pursuant to the Accounts;
(3) Exercise all of each Grantor’s rights and rei@gavith respect to the collection of Accounts;
(4) Settle, adjust, compromise, extend, renew hdisge or release Accounts in a commercially reademaanner;

(5) Sell or assign Accounts on such reasonablestefion such reasonable amounts and at such rededimbs as the Holde
reasonably deem advisable;

(6) Prepare, file and sign each Grardantame or names on any Proof of Claim or similaiudeents in any proceeding fil
under federal or state bankruptcy, insolvency,gaoization or other similar law as to any accouefitdr;

(7) Prepare, file and sign each Grantor's nameames on any notice of lien, claim of mechamitien, assignment
satisfaction of lien or mechanic’s lien or simitkwcument in connection with the Collateral;

(8) Endorse the name of each Grantor upon anyethmtpers, documents, instruments, invoices, ftdidls, bills of lading o
similar documents or agreements relating to Accowntgoods pertaining to Accounts or upon any checkother media of paymt
or evidence of a security interest that may contime Holders’ possession;

(9) Sign the name or names of each Grantor toigatibns of Accounts and notices of Accounts sgnatcount debtors
each Grantor; or

(10) Take all other actions that the Holders reabgndeem to be necessary or desirable to protatt &rantoss interest i
the Accounts.

(h) Negotiate and endorse any Document in favahefHolders or their designees, covering Inventehych constitutes Collater.
and related documents for the purpose of carryirtgtlte provisions of this Agreement and taking anion and executing in the name(s
Borrower any instrument which the Holders may reasty deem necessary or advisable to accomplishuhmose hereof. Without limiting t
generality of the foregoing, the Collateral Agehals have the right and power to receive, endorskallect checks and other orders for
payment of money made payable to each Grantorseptiag any payment or reimbursement made undesuant to or with respect to,
Collateral or any part thereof and to give fullatiarge to the same. Each Grantor does hereby eatidyapprove all acts of said attorney
agrees that said attorney shall not be liable for &cts of commission or omission, nor for any eobjudgment or mistake of fact or le
except for said attorney’own gross negligence or willful misconduct. Tpéwver, being coupled with an interest, is irrevdeamtil the Note
are paid in full (at which time this power shaltrténate in full) and each Grantor shall have perfed all of its obligations under tl
Agreement. Each Grantor further agrees to useedsanable efforts to assist the Collateral Agerthecollection and enforcement of
Accounts and will not hinder, delay or impede tha@dérs in any manner in its collection and enforeatrof the Accounts.




5. Preservation and Protection of Security Inter&stch Grantor represents and warrants that itdmscovenants and agrees that i
times during the term of this Agreement, it wilMeagood and marketable title to the Collateral mavwned by it free and clear of all mortgay
pledges, liens, security interests, charges orrogneumbrances, except for the Permitted Liens thnde junior in right of payment a
enforcement to that of the Holders or in favorted Holders, and shall defend the Collateral agaivestlaims and demands of all persons, 1
and entities whomsoever. Assuming Holders haventalerequired action to perfect a security intetiesthe Collateral as provided by
Code, each Grantor represents and warrants thafttas date of this Agreement the Holders have, that all times in the future the Hold
will have, a first priority perfected security inést in the Collateral, prior and superior to tights of all third parties in the Collateral exigj
on the date of this Agreement or arising afterdate of this Agreement, subject to the Permittesh&i Except as permitted by this Agreen
each Grantor covenants and agrees that it shallwithtout the prior written consent of the Hold€isborrow against the Collateral or ¢
portion of the Collateral from any other personnfior entity, except for borrowings which are suboate to the rights of the Holders, (i) gr
or create or permit to attach or exist any mortggdedge, lien, charge or other encumbrance, ourggdnterest on, of or in any of t
Collateral or any portion of the Collateral excépise in favor of the Holders or the Permitted kiefiii) permit any levy or attachment to
made against the Collateral or any portion of tledla@eral, except those subject to the Permittezhgj or (iv) permit any financing statem
to be on file with respect to any of the Collatertcept financing statements in favor of the Hdder those with respect to the Permi
Liens. Each Grantor shall faithfully preserve amot@ct the Holderssecurity interest in the Collateral and shalltstown reasonable cost ¢
expense, cause, or assist the Holders to causedbuatity interest to be perfected and continuéeptd so long as the Notes or any portic
the Notes are outstanding, unpaid or executory.peoposes of the perfection of the Holdessturity interest in the Collateral in accordz
with the requirements of this Agreement, each Grasttall from time to time at the request of thddées file or record, or cause to be file
recorded, such instruments, documents and notiogading assignments, financing statements andiruaation statements, as the Holders
reasonably deem necessary or advisable from tirtim&in order to perfect and continue perfectechssecurity interest. Each Grantor shal
all such other acts and things and shall execudedativer all such other instruments and documentduding further security agreemel
pledges, endorsements, assignments and noticéise &folders in their discretion may reasonably demmessary or advisable from time
time in order to perfect and preserve the priooitpuch security interest as a first lien securitgrest in the Collateral prior to the rights dif
third persons, firms and entities, subject to teenkitted Liens and except as may be otherwise gealvin this Agreement. Each Grantor ag
that a carbon, photographic or other reproductibthis Agreement or a financing statement is sidfit as a financing statement and ma
filed instead of the original.




6. Insurance Risk of loss of, damage to or destruction of Hyglipment, Inventory and Fixtures is on each Grariach Grantor shi
insure the Equipment, Inventory and Fixtures adgasnsh risks and casualties and in such amountsagthdsuch insurance companies &
ordinarily carried by corporations or other ensitengaged in the same or similar businesses anlddynsituated or as otherwise reason
required by the Holders in their sole discretiantie event of loss of, damage to or destructiothefEquipment, Inventory or Fixtures dut
the term of this Agreement, each Grantor shall ptynnotify the Collateral Agent of such loss, dayjeaor destruction. At the reasone
request of the Holders, each Grarggoolicies of insurance shall contain loss payaldeses in favor of each Grantor and the Holdeltheit
respective interests may appear and shall contairigion for notification of the Holders thirty (B@days prior to the termination of such pol
At the request of the Holders, copies of all suahicpes, or certificates evidencing the same, sbalbeposited with the Holders. If any Gra
fails to effect and keep in full force and effeathk insurance or fail to pay the premiums when theHolders may (but shall not be oblig:
to) do so for the account of such Grantor and &ddcbst thereof to the Notes. The Holders are agably appointed attorney-fact of eac
Grantor to endorse any draft or check which mapdyeable to each Grantor in order to collect thepeds of such insurance. Unless an E
of Default has occurred and is continuing, the léaddwill turn over to each Grantor the proceedarof such insurance collected by it on
condition that each Grantor apply such proceed®eit) to the repair of damaged Equipment, Inventr Fixtures, or (ii) to the replacem
of destroyed Equipment, Inventory or Fixtures witjuipment, Inventory or Fixtures of the same orilgintype and function and of at le
equivalent value (in the sole judgment of the Had)leprovided such replacement Equipment, Fixturegnventory is made subject to
security interest created by this Agreement andstitorbes a first lien security interest in the Haaent, Inventory and Fixtures subject onl
Permitted Liens and other security interests peeaiiunder this Agreement, and is perfected by ilivegfof financing statements in t
appropriate public offices and the taking of sutheo action as may be necessary or desirable ier dodperfect and continue perfected ¢
security interest. Any balance of insurance prosgediaining in the possession of the Holders gidgment in full of the Notes shall be p
over to the applicable Grantor or its order.

7. Maintenance and RepaiEach Grantor shall maintain the Equipment, Inegntind Fixtures, and every portion thereof, ind
condition, repair and working order, reasonablervesal tear alone excepted, and shall pay and digeladl taxes, levies and other impositi
assessed or levied thereon as well as the cospafrs to or maintenance of the same. If any Grdatls to do so, the Holders may (but s
not be obligated to) pay the cost of such repaimmantenance and such taxes, levies or imposifianthe account of such Grantor and adc
amount of such payments to the principal of theeot

8. Preservation of Rights against Third PartiegsBrvation of Collateral in Holdeér®ossession Until such time as the Hold¢
exercise their right to effect direct collectiontbe Accounts and the Chattel Paper and to effectenforcement of each Gransontrac
rights, each Grantor assumes full responsibilitytééing any and all commercially reasonable stegzeserve rights in respect of the Acco
and the Chattel Paper and their contracts agaiimtarties. The Holders shall be deemed to haeecésed reasonable care in the custody
preservation of such of the Collateral as may conteits possession from time to time if the Hokléske such action for that purpose a:
relevant Grantor shall request in writing, providbdt such requested action shall not, in the juslgnof the Holders, impair the Holders’
security interest in the Collateral or its right ar the value of, the Collateral, and providedHar that the Holders receive such written rec
in sufficient time to permit the Holders to take ttequested action.




9. Events of Default and Remedies

(a) If any one or more of the Events of Defaultlsbecur or shall exist, the Collateral Agent magi or at any time thereafter, so |
as such default shall continue, foreclose the diesecurity interest in the Collateral in any wagrmitted by law, or upon twenty (20) days
prior written notice to the relevant Grantor, saily or all Collateral at private sale at any timmeplace in one or more sales, at such pric
prices and upon such terms, either for cash orreditc as the Collateral Agent, in its sole disoret may elect, or sell any or all Collaters
public auction, either for cash or on credit, as @ollateral Agent, in its sole discretion, maycelend at any such sale, the Collateral A
may bid for and become the purchaser of any auah Collateral. Pending any such action the GoldtAgent may liquidate the Collateral.

(b) If any one or more of the Events of Defaultlsbacur or shall exist, the Collateral Agent mé&en, or at any time thereafter,
long as such default shall continue, grant exterssto, or adjust claims of, or make compromisesetitements with, debtors, guarantors or
other parties with respect to Collateral or anyuséies, guarantees or insurance applying theraodtiout notice to or the consent of :
Grantor, without affecting each Grantetiability under this Agreement or the Notes. E&rlantor waives notice of acceptance, of nonpay;
protest or notice of protest of any Accounts or t@Hd&aper, any of its contract rights or Collaterad any other notices to which each Gre
may be entitled.

(c) If any one or more of the Events of Defaultlsbacur or shall exist and be continuing, therany such event, the Collateral Ag
shall have such additional rights and remediesapect of the Collateral or any portion thereofies provided by the Code and such ¢
rights and remedies in respect thereof which it tnaye at law or in equity or under this Agreeméamtjuding without limitation the right -
enter any premises where Equipment, Inventory arfeidures are located and take possession andotdhereof without demand or not
and without prior judicial hearing or legal proce®ys, which each Grantor expressly waives.

(d) The Collateral Agent shall apply the Proceetlany sale or liquidation of the Collateral, andbgct to Section 5, any Proce
received by the Collateral Agent from insurancestfto the payment of the reasonable costs andneggencurred by the Collateral Agen
connection with such sale or collection, includimighout limitation reasonable attorneyses and legal expenses; second to the paymen¢
Notes, pro rata, whether on account of principahterest or otherwise as the Collateral Agentisrsole discretion, may elect, and then to
the balance, if any, to the relevant Grantor oothgrwise required by law. If such Proceeds areffitsent to pay the amounts required by |
the Grantors shall be liable for any deficiency.
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(e) Upon the occurrence of any Event of Defaulthe@rantor shall promptly upon written demand by @ollateral Agent assem
the Equipment, Inventory and Fixtures and make theailable to the Holders at a place or placestddsignated by the Collateral Agent.
rights of the Collateral Agent under this paragrépimave the Equipment, Inventory and Fixtures mbéed and made available to it is of
essence of this Agreement and the Collateral Agey, at its election, enforce such right by anaacth equity for injunctive relief or speci
performance, without the requirement of a bond.

10. DefeasanceNotwithstanding anything to the contrary contdimethis Agreement upon the earlier of (i) paymamd performanc
in full of the Notes or (ii) the conversion of thimtes, this Agreement shall terminate and be durnther force and effect and the Holders ¢
thereupon terminate their security interest in @adlateral. Until such time, however, this Agreemshall be binding upon and inure to
benefit of the parties, their successors and assovided that, without the prior written consefthe Holders, no Grantor may assign
Agreement or any of its rights under this Agreemamdelegate any of its duties or obligations urtiées Agreement and any such attem
assignment or delegation shall be null and voids Hgreement is not intended and shall not be coedtto obligate the Holders to take
action whatsoever with respect to the Collaterabdncur expenses or perform or discharge anygahtin, duty or disability of any Grantor.

11. The Collateral Agent

(a) Delegation of DutiesThe Collateral Agent may execute any of its dutiader this Agreement or any other Transactionuben
by or through agents, employees or attorneys ihdad shall be entitled to advice of counsel comogy all matters pertaining to such dut
The Collateral Agent shall not be responsible far hegligence or misconduct of any agent or atjoindact that it selects with reasone
care.

(b) Liability of Collateral Agent None of the Collateral Agent Related Personsdédsed below) shall (i) be liable for any act
taken or omitted to be taken by any of them unden @onnection with this Agreement or any otheafigaction Document or the transact
contemplated hereby (except for its own gross gegtie or willful misconduct), or (ii) be responsilih any manner to any of the Holders
any recital, statement, representation or warramge by any other party, or any officer thereofjtamed in this Agreement or in any ot
Transaction Document, or in any certificate, repstatement or other document referred to or pexvifbr in, or received by the Collate
Agent under or in connection with, this Agreemenaiy other Transaction Document, or the validif§ectiveness, genuineness, enforceal
or sufficiency of this Agreement or any other Tract®on Document, or for any failure of any othertpdao this Agreement or any ott
Transaction Document to perform its obligationselieder or thereunder. No Collateral Agent Relatexddh shall be under any obligatiol
any Holder to ascertain or to inquire as to thesolEnce or performance of any of the agreementsired in, or conditions of, this Agreem
or any other Transaction Document, or to inspeetgtoperties, books or records of the Company gradrthe Company Subsidiaries 1
Affiliates. “Collateral Agent Related Personsieans the Collateral Agent, its shareholders, mesnbéficers, directors, employees, agents
any successor agent arising hereunder, togethbrtheir respective affiliates, and the officerggedtors, employees, agents and attorneys-i
fact of such persons and affiliates.
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(c) Reliance by Collateral AgentThe Collateral Agent shall be entitled to relpdashall be fully protected in relying, upon .
writing, resolution, notice, consent, certificaddfidavit, letter, telegram, facsimile, telex otegghone message, statement or other docum
conversation believed by it to be genuine and cbrmed to have been signed, sent or made by thmepperson or persons, and upon ac
and statements of legal counsel (including couttséhe Company or any Grantor), independent acemisitand other experts selected by
Collateral Agent. The Collateral Agent shall belyfyustified in failing or refusing to take any & under this Agreement or any ot
Transaction Document unless it shall first recesueh advice or concurrence of the Majority Holdassit deems appropriate and, if it
requests, it shall first be indemnified to its sfction by the Holders against any and all liépiéind expense which may be incurred by |
reason of taking or continuing to take any sucloactThe Collateral Agent shall in all cases bdyfprotected in acting, or in refraining frc
acting, under this Agreement or any other TransacBbocument in accordance with a request or consketiie Majority Holders and su
request and any action taken or failure to actyanmsthereto shall be binding upon all of the HaddéMajority Holders"means at any time
Holder or Holders then holding in excess of 50%hefthen aggregate unpaid principal amount of tbee$\

(d) Notice of Default The Collateral Agent shall not be deemed to Hanevledge or notice of the occurrence of any défauEven
of Default, except with respect to defaults in thedivery of any documents or certificates requitedoe delivered to the Collateral Ag
hereunder for the benefit of the Holders, unlessQGollateral Agent shall have received written emtirom a Holder or the Company or
Grantor referring to this Agreement, describinghsuefault or Event of Default and stating that suctice is a “notice of default'The
Collateral Agent will notify the Holders of its reipt of any such notice. The Collateral Agent stae such action with respect to such De
or Event of Default as may be requested by the Ngjblolders in accordance with this Agreement;vided, however, that unless and until
Collateral Agent has received any such requestCtilateral Agent may (but shall not be obligatefittke such action, or refrain from tak
such action, with respect to such default or Ewémefault as it shall deem advisable or in thet rgerest of the Holders.

(e) Indemnification of the Collateral AgentWhether or not the transactions contemplatedbdyeend by the other Transact
Documents are consummated, the Holders shall infigmpon demand the Collateral Agent Related Peyqdtm the extent not paid by or
behalf of the Company or any Grantor), pro ratamfrand against any and all Indemnified Liabilit{es defined below); provided, howe\
that no Holder shall be liable for the paymenthe Collateral Agent Related Persons of any portibsuch Indemnified Liabilities resultil
solely from such Persos’'gross negligence or willful misconduct. Withouhitation of the foregoing, each Holder shall reumde th
Collateral Agent upon demand for its ratable shudrany costs or out of pocket expenses (includeasonable fees and disbursements of
counsel) incurred by the Collateral Agent in conimecwith the preparation, execution, delivery, adstration, modification, amendment
enforcement (whether through negotiations, legat@edings or otherwise) of, or legal advice in eespf rights or responsibilities under, -
Agreement, any other Transaction Document, or aouhent contemplated by or referred to hereinhéoextent that the Collateral Agen
not reimbursed for such expenses by or on behdlfeoCompany. The undertaking in this paragraph shevive the payment of all obligatic
hereunder and the resignation or replacement ofCbkateral Agent. “Indemnified Liabilities'means all liabilities, obligations, loss
damages, penalties, actions, judgments, suitss,casarges, expenses and disbursements (inclugésgaind disbursements of legal counse
any kind or nature whatsoever which may at any timeluding at any time following repayment of tNetes and the termination, resigna
or replacement of the Collateral Agent) be imposedincurred by or asserted against any Collategaint Related Person in any way rela
to or arising out of this Agreement or any docunmemitemplated by or referred to herein, or thesaations contemplated hereby and the!
or any action taken or omitted by any such Colldté&gent Related Person under or in connection waith of the foregoing, including wi
respect to any investigation, litigation or prodegd(including any bankruptcy or insolvency procegdor appellate proceeding) related t
arising out of this Agreement or the Notes or ttieep Transaction Documents or the use of the pdscdeereof, whether or not any Collat
Agent Related Person is a party thereto. The agretmin this Section 11(e) will survive the paymehall obligations under the Transact
Documents.
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(f) Collateral Agent in Individual CapacityAny Collateral Agent Related Person may engaggansactions with, make loans
acquire equity interests in and generally engagany kind of business with the Company or any Gnaaind their affiliates, includir
purchasing and holding Notes, as though the Co#latsgent were not the Collateral Agent hereundet without notice to or consent of
Holders. The Holders acknowledge that, pursuastutd activities, any Collateral Agent Related Penmsay receive information regarding
Company or any Grantor and their affiliates (inghgdinformation that may be subject to confiderityabbligations in favor of the Company
any Grantor and their affiliates) and acknowledgst the Collateral Agent shall be under no oblgatio provide such information to the
With respect to any Notes it holds, a CollaterakAgRelated Person shall have the same rights andrp under this Agreement as any ¢
Holder and may exercise the same as though that€al Agent were not the Collateral Agent, andtémes “Holder” and “Holdersinclude
any such Collateral Agent Related Person in itssziddal capacity.

(g) Collateral Ageris Expenses The reasonable expenses of the Collateral Adeduging reasonable attorneys fees and expe
incurred in connection with the administration bé tCollateral Agen$ duties under this Agreement shall be payablenbyGompany to tt
Collateral Agent on demand.

(h) Successor Collateral AgenThe Collateral Agent may, and at the requeshefMajority Holders shall, resign as Collateral At
upon 10 dayshotice to the Holders. If the Collateral Agent ggs under this Agreement, the Majority Holders lsappoint from among tt
Holders or Aegis Capital Corp. a successor agamtfo Holders, which successor agent shall be apprby the Company, such approval
to be unreasonably withheld. If no successor agemtppointed prior to the effective date of theigeation of the Collateral Agent, t
Collateral Agent may appoint, after consulting witte Holders and the Company, a successor agemt &mong the Holders. Upon -
acceptance of its appointment as successor agenirter, such successor agent shall succeedtteaights, powers and duties of the reti
Collateral Agent and the term “Collateral Agentaimean such successor agent and the retiring@ddll Agents appointment, powers &
duties as Collateral Agent shall be terminatedeAéiny retiring Collateral Agerst’resignation hereunder as Collateral Agent, tbeigions o
this SectionError! Reference source not found.shall inure to its benefit as to any actions takeromitted to be taken by it while it w
Collateral Agent under this Agreement. If no susocesagent has accepted appointment as CollaterahtMgy the date which is 10 di
following a retiring Collateral Agent’s notice oésignation, the retiring Collateral Agesittesignation shall nevertheless thereupon be
effective and the Holders shall perform all of theies of the Collateral Agent hereunder until stigte, if any, as the Majority Holders app
a successor agent as provided for above.
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(i) Posting of Approved Electronic CommunicatianEhe Company hereby agrees, unless directed agehy the Collateral Agel
that it will provide to the Agent all informatiomlocuments and other materials that it is obligateturnish to the Collateral Agent and
Holders pursuant to the Notes (collectively the fi@ounications”),by transmitting the Communications in an electrisdft mediun
(including .pdfs sent via electronic mail) thapi®perly identified in a format acceptable to thal&teral Agent to an electronic mail addres
directed by the Collateral Agent.

12. Miscellaneous

(a) The provisions of this Agreement are intendedbeé severable. If any provision of this Agreemsgmall for any reason be h
invalid or unenforceable in whole or in part in gayisdiction, such provision shall, as to suchsgdiction, be ineffective to the extent of s
invalidity or unenforceability without in any mamaffecting the validity or enforceability of sughmovision in any other jurisdiction or a
other provision of this Agreement in any jurisdacti

(b) No failure or delay on the part of the Holdersexercising any right, remedy, power or privilegeder this Agreement and
Notes shall operate as a waiver thereof or of ahgraight, remedy, power or privilege of the Hallender this Agreement, the Notes or
of the other Loan Documents; nor shall any singlgartial exercise of any such right, remedy, powaeprivilege preclude any other rig
remedy, power or privilege or further exercise ¢oéror the exercise of any other right, remedy, @owr privilege. The rights, remedi
powers and privileges of the Holders under thisekgnent, the Notes and the other Loan Documentsiwemellative and not exclusive of &
rights or remedies which they may otherwise have.

(c) Unless otherwise provided herein, all demand$ices, consents, service of process, requeststard communications hereun

shall be in writing and shall be delivered in perswr by overnight courier service, or mailed bytified mail, return receipt request
addressed:
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If to Borrower or any other Grantor: At the addrémsthe Company set forth in the Securities Pusehagreement

If to the Holder: At the address for such Holddrfeeth in the Holder’s signature page to the Sitiesr Purchase Agreement or the
address otherwise communicated by such Holderet@timpany in writing for such notice purposes.

Any such notice shall be effective when deliveriédelivered by hand delivery, overnight couriengee, or U.S. Malil return recei
requested.

(d) The section headings contained in this Agredraemfor reference purposes only and shall notrobor affect its construction
interpretation in any respect.

(e) Unless the context otherwise requires, all seused in this Agreement which are defined by thdeCshall have the meani
stated in the Code.

(f) The Code shall govern the settlement, perfectind the effect of attachment and perfection efHlelders’security interest in tt
Collateral, and the rights, duties and obligatiohthe Holders and each Grantor with respect tdQbkateral. This Agreement shall be dee
to be a contract under the laws of the State of Nevk and the execution and delivery of this Agreemand, to the extent not inconsis
with the preceding sentence, the terms and praoésid this Agreement shall be governed by and coedtin accordance with the laws of -
State. EACH GRANTOR HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO
REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY D ISPUTE HEREUNDER OR IN CONNECTION WITH OR
ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CO NTEMPLATED HEREBY.

(g) This Agreement may be executed in several @patts, each of which shall be deemed an origingall of which shall constitu
one and the same instrument. All of such countéssnall be read as though one, and they shall th@vsame force and effect as though al
signers had signed a single page. In the evenathasignature is delivered by facsimile transmoissir by an enail which contains a portat
document format (.pdf) file of an executed signatpage, such signature page shall create a validiading obligation of the party execut
(or on whose behalf such signature is executed) 2 same force and effect as if such signatuge peere an original thereof.

[ SGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF , and intending to be legally bound, the partiegehexecuted and delivered this Security Agreemsmt!
the day and year set forth at the beginning of Silsisurity Agreement.

GRANTORS: BOLDFACE GROUP, INC. , a Nevada corporatic
By:

Na.me: Nicole Ostoy
Title: Chief Executive Officer and Preside

BOLDFACE LICENSING + BRANDING , a Nevada corporatic

By:
Name: Nicole Ostoy
Title: Chief Executive Office

[SECURED PARTIES SIGN BY EXECUTING OMNIBUS SIGNATURE PAGE
TO THE SECURITIES PURCHASE AGREEMENT]




ACCEPTED BY :

GOTTBETTER & PARTNERS, LLP,
as the Collateral Agent

By:

Na.meAdam S. Gottbette
Title: Managing Partne
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Schedule |
1. State(s)/Jurisdictions in which Collateral isdted:

California
Florida

New Jersey
New Mexico
New York
Pennsylvania
Rhode Island
Canada
China

Hong Kong
Indonesia
Italy
Germany
Korea

2. Grantor Information:

Grantor

BOLDFACE Group, Inc
a Nevada corporatic
NV Entity No.: E04793820(-2

Executive Offices Addres:
1309 Pico Blvd., Suite ;

Santa Monica, CA 9040!
Chief Executive Officer: Nicole Ostoy

BOLDFACE Licensing + Branding
a Nevada corporatic
NV Entity No.: E023381201-6

Executive Offices Addres:
1309 Pico Blvd., Suite ;

Santa Monica, CA 9040!
Chief Executive Officer: Nicole Ostoy
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Exhibit 10.4
GUARANTY

This Guaranty (the ‘Guaranty ”) is made this 8" day of April, 2013, by such guarantors listed oe gignature pages her
(collectively, jointly and severally, Guarantors ,” and each, individually, a Guarantor "), in favor of the secured parties listed on
signature pages hereof (together with its succesassigns, endorsees and transferees).

RECITALS

WHEREAS , pursuant to that certain Securities Purchaseekgeat, dated as of April 8, 2013 (as amended,tegstaupplemented,
otherwise modified from time to time, including athedules thereto, theSecurities Purchase Agreement), by and among BOLDFAC
Group, Inc., a Nevada corporationRéarent "), and each of the investors listed on the ScheduRuofhasers attached thereto (collectively,
their successors, assigns, endorsees and trarssféree Purchasers” and each, individually, a Purchaser”), Parent has agreed to sell,
Purchasers have each agreed to purchase, sevardlhot jointly, certain Notes and Warrants;

WHEREAS , each Guarantor is a direct or indirect whallyned Subsidiary of Parent and will receive dil@ttl substantial benef
from the purchase by Purchasers of the Notes arrdavis;

WHEREAS , in order to induce Purchasers to purchase, siévenad not jointly, the Notes and Warrants as jmed for in th
Securities Purchase Agreement, Guarantors havedgvgointly and severally guaranty all of Parsmbligations under and with respect tc
Notes and the Securities Purchase Agreement

WHEREAS , in connection herewith, Guarantors, Parent andhisers have entered into that certain Securityedgent dated
even date herewith (as amended, restated, suppiedhen otherwise modified from time to time, indilnig all schedules thereto, th&ecurity
Agreement”), pursuant to which Guarantors and Parent (Guararand Parent, collectively,Obligors ” and each, individually, an Obligor
") have granted each of the Purchasers continuingriseduoterests in all assets of each Obligor, asgenfully set forth in the Securi
Agreement.

AGREEMENTS

NOW, THEREFORE , for and in consideration of the recitals madevaband other good and valuable consideration, ¢keipt
sufficiency and adequacy of which are hereby ackedged, each Guarantor hereby agrees as follows:

1. Definitions. All capitalized terms used herein that are not wtiee defined herein shall have the meanings gieem in thi
Securities Purchase Agreement or the Security Agee¢ as the case may be.

2. GuaranteedDbligations. Guarantors jointly and severally hgrebevocably and unconditionally guaranty to Pasér the due a
punctual Satisfaction in Full of the Guaranteedi@atlons (as defined below). Guaranteed Obligations” means, collectively, all of tl
present and future payment and performance olbigatof each Obligor arising under the Securitieclfase Agreement, any and all N«
payable to Purchaser, the Security Agreement amattier Transaction Documents, including, withauithtion, attorneysfees and expens
and any interest, fees, or expenses that accreethé filing of an Insolvency Proceeding, regasdlef whether allowed or allowable in wh
or in part as a claim in any Insolvency Proceeding.




3. Guarantors' Representations and Warranfiash Guarantor represents and warrants to Purctizeesuch Guarantor expects
derive substantial benefits from the purchase bgliasers of the Notes and Warrants and the othesdctions contemplated hereby and b
other Transaction Documents. Purchaser may relglasively on a continuing warranty, hereby madeat ttuch Guarantor continues tc
benefited by this Guaranty and Purchaser shall hawtuty to inquire into or confirm the receiptasfy such benefits, and this Guaranty she
effective and enforceable by Purchaser withoutnetg@mthe receipt, nature or value of any such fiene

4. Unconditional NatureNo act or thing need occur to establish any Guarantiability hereunder, and no act or thing, ex
Satisfaction in Full of the Guaranteed Obligatidas defined below), shall in any way exonerate @Gograntor hereunder or modify, redt
limit or release any Guarantsrliability hereunder. This is an absolute, unctiadal and continuing guaranty of payment of theatamtee
Obligations and shall continue to be in force andbmding upon each Guarantor until Satisfactiofrufl of the Guaranteed Obligations. E
Guarantor agrees that this Guaranty is a guarahtyatisfaction in Full of the Guaranteed Obligatiosnd not of collection, and that
obligations under this Guaranty shall be primabgsaute and unconditional. In addition to the teset forth herein, it is expressly unders
and agreed that, if, at maturity and at any timeinduthe continuance of an Event of Default, théstanding amount of the Guarant
Obligations under the Transaction Documents (inalgidwithout limitation, all accrued interest therg all accrued late charges thereon ar
premiums due in respect thereof) is declared tinpeediately due and payable, then Guarantors si@din notice of such acceleration, witt
further demand, pay to Purchaser the entire oudstgrGuaranteed Obligations due and owing to Pweha

5. Subrogation.No Guarantor will exercise or enforce any rightcohtribution, reimbursement, recourse or subrogadivailable t
such Guarantor as to any of the Guaranteed Oldiggtior against any Person liable therefor, ooamy collateral security therefor, unless
until Satisfaction in Full of the Guaranteed Obligas.

6. Obligations Absolute Each Guarantor agrees that its obligations hemuaie irrevocable, absolute, independent and ufitbonal
and shall not be affected by any circumstance wbafstitutes a legal or equitable discharge ofaajptor or surety other than Satisfactio
Full of the Guaranteed Obligations. In furtheran€¢he foregoing and without limiting the genenglihereof, each Guarantor agrees that
of its obligations hereunder shall be affectedngpaired by any of the following acts or things (ethiPurchaser is expressly authorized tc
omit or suffer from time to time, without consent approval by or notice to any Guarantor): (a) atgeptance of collateral secur
guarantors, accommodation parties or sureties rigra all of the Guaranteed Obligations; (b) onenwre extensions or renewals of
Guaranteed Obligations (whether or not for longpantthe original period) or any modification of tinéerest rates, maturities, if any, or o
contractual terms applicable to any of the Guasght@bligations or any amendment or modificatiommy of the terms or provisions of any
the Transaction Documents; (c) any waiver or indatge granted to Parent or any other Obligor, argyder lack of diligence in tt
enforcement of the Guaranteed Obligations, or aityre to institute proceedings, file a claim, giaey required notices or otherwise pra
any of the Guaranteed Obligations; (d) any fulpartial release of, compromise or settlement wothagreement not to sue, Parent, any
Obligor or any other Person liable in respect of ahthe Guaranteed Obligations; (e) any releasegender, cancellation or other discharg
any evidence of the Guaranteed Obligations or twemtance of any instrument in renewal or subgiitutherefor; (f) any failure to obte
collateral security (including rights of setoff)rfthe Guaranteed Obligations, or to see to thegrrop sufficient creation and perfection ther
or to establish the priority thereof, or to presgrprotect, insure, care for, exercise or enfomg @llateral security; or any modificatic
alteration, substitution, exchange, surrender, @éaton, termination, release or other change,aimmpent, limitation, loss or discharge of
collateral security; (g) any collection, sale, leas disposition of, or any other foreclosure ofoezement of or realization on, any collat
security; (h) any assignment, pledge or other feansf any of the Guaranteed Obligations or anydence thereof; (i) any manner, orde
method of application of any payments or creditsruthe Guaranteed Obligations or (j) Purchasetbeotg a Permitted Secured Party. E
Guarantor waives any and all defenses and dischangsglable to a surety, guarantor or accommodaideabligor.




7. Waivers by GuarantorsEach Guarantor waives any and all defenses, s|agtoffs and discharges of, and/or against, Paream)
other Obligor or Person (including, without limitat, Purchaser), pertaining to the Guaranteed @titigs, except the defense of discharg
indefeasible satisfaction and discharge in fullthdiit limiting the generality of the foregoing, Guarantor will assert, plead or enforce agi
any Purchaser any defense of waiver, release,atigelor disallowance in any Insolvency Proceeditefute of limitations, res judicata, sta
of frauds, antideficiency statute, fraud, incapacity, minorityuns illegality or unenforceability which may beailable to Parent or any otl
Obligor or Person liable in respect of any of thea@anteed Obligations, or any setoff availablertp Burchaser against Parent or any (
such Obligor or Person, whether or not on accofi@t @lated transaction. Each Guarantor expregglges that such Guarantor shall be
remain liable for any deficiency remaining afterefclosure of any mortgage or security interestseguhe Guaranteed Obligations, whethe
not the liability of Parent or any other Obligorferson for such deficiency is discharged pursteastatute or judicial decision. The liability
each Guarantor shall not be affected or impairgdabgd each Guarantor waives and agrees it shakltremy time insist upon, plead or in
manner claim or take the benefit of, any volunt@rynvoluntary liquidation, dissolution, sale ohet disposition of all or substantially all of
assets, marshalling of assets and liabilities, \mlyation, appraisal, stay, receivership, insolyerfm@mnkruptcy, assignment for the benefi
creditors, reorganization, arrangement, composiioreadjustment of, or other similar event or pexing affecting, Parent or any of its as:
No Guarantor will assert, plead or enforce agaamst Purchaser any claim, defense or setoff availabkuch Guarantor against Parent. |
Guarantor waives presentment, demand for paymetitenof dishonor or nonpayment and protest ofiastrument evidencing the Guarant
Obligations. Purchaser shall not be required fisstesort for payment of the Guaranteed Obligatimn®arent or any other Person, or t
properties, or first to enforce, realize upon dnauxst any collateral security for the Guaranteeligations, before enforcing this Guaranty




8. If Payments Set Aside, etclf any payment applied by Purchaser to the GuashObligations is thereafter set aside, recov
rescinded or required to be returned for any redsmtuding, without limitation, the bankruptcy,solvency or reorganization of Parent or
other Obligor or Person), the Guaranteed Obligatimnwhich such payment was applied shall for theppse of this Guaranty be deeme
have continued in existence, notwithstanding syghieation, and this Guaranty shall be enforcealsléo such Guaranteed Obligations as
as if such application had never been made.

9. Additional Obligation of GuarantorsEach Guarantos’ liability under this Guaranty is in addition todashall be cumulative wi
all other liabilities of such Guarantor to Purchaas guarantor, surety, endorser, accommodationbtiger or otherwise of any of t
Guaranteed Obligations, without any limitation @aginount.

10. No Duties Owed by PurchaseEach Guarantor acknowledges and agrees that Rercfe has not made any representatio
warranties with respect to, (b) does not assumerasgonsibility to such Guarantor for, and (c) hasduty to provide information to st
Guarantor regarding, the enforceability of anylhef Guaranteed Obligations or the financial conditsh Parent or any other Obligor or Per:
Each Guarantor has independently determined thditm@thiness of Parent and the enforceability lé GGuaranteed Obligations and
Satisfaction in Full of the Guaranteed Obligatianl independently and without reliance on Purchiasmtinue to make such determinations.




11. Miscellaneous.

(a) This Guaranty may be executed in two or moeatidal counterparts, all of which shall be consedeone and the same agreer
and shall become effective when counterparts haea signed by each party and delivered to the qitugy. In the event that any signatur
delivered by facsimile transmission or by amail which contains a portable document formatf].fitt of an executed signature page, ¢
signature page shall create a valid and bindingatibn of the party executing (or on whose bebkatth signature is executed) with the s
force and effect as if such signature page wermrigimal thereof. Any party delivering an executadinterpart of this Guaranty by facsimile
other electronic method of transmission also steliver an original executed counterpart of thisatamty but the failure to deliver an origi
executed counterpart shall not affect the validityforceability, and binding effect of this Guasant

(b) Any provision of this Guaranty which is prohidal or unenforceable shall be ineffective to théeeixof such prohibition
unenforceability without invalidating the remainipgovisions hereof in that jurisdiction or affedirthe validity or enforceability of su
provision in any other jurisdiction.

(c) Headings used in this Guaranty are for conver@eonly and shall not be used in connection withibterpretation of any provisi
hereof.

(d) The pronouns used herein shall include, whepragpiate, either gender and both singular andapluand the grammatic
construction of sentences shall conform thereto.

(e) Unless the context of this Guaranty or any offransaction Document clearly requires otherwisérences to the plural inclL
the singular, references to the singular includepghural, the terms “includes” and “including” amet limiting, and the term “orhas, exce|
where otherwise indicated, the inclusive meaniqgeasented by the phrase “and/or.” The words “hetébérein,” “hereby,” “hereunder,anc
similar terms in this Guaranty or any other TratisacDocument refer to this Guaranty or such offi@nsaction Document, as the case
be, as a whole and not to any particular provisibthis Guaranty or such other Transaction Documesthe case may be. Section, subse:
clause, schedule, and exhibit references hereitoatitis Guaranty unless otherwise specified. Agfgnrence in this Guaranty or in any o
Transaction Document to any agreement, instrunzerdpcument shall include all alterations, amendsiezhanges, extensions, modificatis
renewals, replacements, substitutions, joinders, sumpplements, thereto and thereof, as applicahlbjégct to any restrictions on si
alterations, amendments, changes, extensions, icatthhs, renewals, replacements, substitutionsd@rs, and supplements set forth herein).
Satisfaction in Full of the Guaranteed Obligations’ shall mean the indefeasible payment in full in cast discharge, or other satisfactio
accordance with the terms of the Transaction Docusnand discharge, of all Guaranteed Obligationfulih Any reference herein to a
Person shall be construed to include such Perganinitted successors and permitted assigns.




(f) This Guaranty shall be effective upon delivéoyPurchaser, without further act, condition oreggtance by Purchaser, shall
binding upon each Guarantor and the successorassigins of each Guarantor, and shall inure to ¢émefit of Purchaser and its participa
successors and assigns. This Guaranty may not bedyanodified, amended, terminated, released loeraetise changed except by a writ
signed by each Guarantor and Purchaser.

(g) The language used in this Guaranty will be deeto be the language chosen by the parties teessgheir mutual intent, and
rules of strict construction will be applied agaiany party. For clarification purposes, the Rdsitae part of this Guaranty.

(h) All dollar amounts referred to in this Guaraatyd the other Transaction Documents are in UrStates Dollars (U.S. Dollars”),
and all amounts owing under this Guaranty andthiioTransaction Documents shall be paid in U.SlaBo All amounts denominated in ot
currencies shall be converted in the U.S. Dollanaent amount in accordance with the Exchange Ratthe date of calculationExchange
Rate” means, in relation to any amount of currency tedreverted into U.S. Dollars pursuant to this Gugratme U.S. Dollar exchange rate
published in the Wall Street Journal on the relédate of calculation.

(i) Judgment Currency

(i) If for the purpose of obtaining or enforcingdgment against any Guarantor in any court in amigdiction it become
necessary to convert into any other currency (siblr currency being hereinafter in this Sectiof)lI@ferred to as the Judgment
Currency ") an amount due in U.S. Dollars under this Guarantgiy other Transaction Document, the conversiail &tle made
the Exchange Rate prevailing on the Trading Dayd@fmed in the Securities Purchase Agreement) idiaely preceding: (1) ti
date actual payment of the amount due, in the @bary proceeding in the courts of New York orhie tourts of any other jurisdicti
that will give effect to such conversion being madesuch date or (2) the date on which the forewmurt determines, in the case of
proceeding in the courts of any other jurisdict{time date as of which such conversion is made putsio this Section 10(i)(i) bei
hereinafter referred to as thdddgment Conversion Dat€’).




(i) If in the case of any proceeding in the caafrany jurisdiction referred to in Section 10(i)@bove, there is a change in
Exchange Rate prevailing between the Judgment GsioveDate and the date of actual payment of theustndue, the applicat
party shall pay such adjusted amount as may bessageto ensure that the amount paid in the Judg@wmency, when converted
the Exchange Rate prevailing on the date of paymetitproduce the amount of U.S. Dollars which bhave been purchased v
the amount of Judgment Currency stipulated in thidginent or judicial order at the Exchange Rate gilieg on the Judgme
Conversion Date.

(i) Any amount due from any Guarantor under thisvision shall be due as a separate debt and sbiale affected t
judgment being obtained for any other amounts dukeuor in respect of this Guaranty or any oth@n$action Document.

12. NoticesAll notices and other communications provided ferdunder shall be given in the form and manner detidgered to suc
addresses, as specified in the Security Agreement.

13. Governing Law; Jurisdiction; Service of Proceksy Trial. All questions concerning the construction, validignforcement ar
interpretation of this Guaranty shall be governgdhe internal laws of the State of New York, witih@iving effect to any choice of law
conflict of law provision or rule (whether of théaB of New York or any other jurisdictions) thadwld cause the application of the laws of
jurisdictions other than the State of New York. E&uarantor hereby irrevocably submits to the esietujurisdiction of the state and fedt
courts sitting in the Borough of Manhattan, New K,akew York, for the adjudication of any disputerdunder or in connection herewith
with any transaction contemplated hereby or dissdig®erein, and hereby irrevocably waives, and agneé to assert in any suit, actior
proceeding, any claim that it is not personallyjeobto the jurisdiction of any such court, thatlswsuit, action or proceeding is brought ir
inconvenient forum or that the venue of such sagtion or proceeding is improper; provided, howewgy suit seeking enforcement of
Guaranty may be brought, at Purchaseption, in the courts of any jurisdiction whener¢haser elects to bring such action. Each Guan
hereby irrevocably waives personal service of pge@nd consents to process being served in anyssiitclaction or proceeding by mailin
copy thereof to such party at the address for swatites to it under this Guaranty and agrees theh service shall constitute good
sufficient service of process and notice thereoth@ut limitation of the foregoing, each Guarantareby irrevocably appoints Parent as
Guarantors agent for purposes of receiving and acceptingsanyice of process hereunder. Nothing containegitnehall be deemed to limit
any way any right to serve process in any mannenigted by law.EACH GUARANTOR HEREBY IRREVOCABLY WAIVES ANY
RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE
HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF T HIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY .

[ Signature page followls




IN WITNESS WHEREOF, this Guaranty has been dulycaeied by each Guarantor as of the date set fordheab
BOLDFACE LICENSING + BRANDING , a Nevada corporatic

By:

Name:Nicole Ostoye
Title: Chief Executive Office

[SECURED PARTIES SIGN BY EXECUTING OMNIBUS SIGNATURE PAGE
TO THE SECURITIES PURCHASE AGREEMENT]




Exhibit 99.1
BOLDFACE Group adds Victor Azrak to the Board of Directors, Closes Additional Financing

SANTA MONICA, Calif., April 12, 2013 -- BOLDFACE Guup, Inc. (OTCBB: BLBK), a celebrity beauty licengicompany (the “Company”
or “Boldface”) founded by beauty industry veterans focused ontitapcelebrity and designer brands to create prodpportunities in th
beauty, home and fragrance markets, today annoumdecther expansion of its board of directorsit@ fmembers. Joining the board a:
independent director is Victor Azrak. In additidghe Company also engaged Frank Peticca to prohideCompany with strategic planni
operational efficiencies and financial managemensalting services.

“The addition of Victor and Frank will add an adadital layer of depth and experience to Boldfacajd $Vis. Ostoya. We are growing rapid
and the operations support will help us advance @smpany.”

Mr. Victor Azrak started American Marketing Entegas (AME) in June of 1993 with his brother Elliowithin five years AME grew 1
become the leading licensed sleepwear companyimtustry. AME developed a portfolio of licensegothe years including Power Rang
Hello Kitty, Disney and Marvel. Mr. Azrak sold AM#® Li and Fung USA in November of 2007 but contistie run AME today. Mr. Azre
lives in Brooklyn NY with his wife and four childneand is very active in his community supportingnsnaharitable causes.

Mr. Frank Peticca is a CPA and has over 30 yeaexpérience working in finance and operations. Mesently, Mr. Peticca was Execut
Vice President of Finance and Operations for Li Bndg USAS Accessories Group. Prior to this role, Mr. Petie@s involved in preparil
and negotiating for the sale of American Marketifrgerprises to Li and Fung USA. Mr. Peticca has akrved as controller at Liz Claibo
and CFO of Calvin Klein Jeans.

The Company also announced that on April 8, 20k®inhpleted a third and final closing of its privalacement financing of 12% secu
convertible notes with an accredited investor i déiggregate principal amount of $250,000 (the “Bl9tand 5-year warrants (the “Warrants”
to purchase 1,000,000 shares of the Company’s constock.

The Notes are convertible into shares of commooksé any time prior to maturity at $0.25 per shargject to a onéime reset. The Not
will mature on December 8, 2013 and contain custgrairmative and negative covenants of the Conypdine conversion price of the Na
and the exercise price of the Warrants are sulijeciveighted average” and other customary diltition protections. The Company
obligated to register the shares of common stodertiying the Notes and Warrants within a pre-defiperiod.

Net proceeds from the offering are expected todsel dior general corporate purpos

For more detailed information on this financinge she Company’s Current Report on FornkK,8which was filed with the United Sta
Securities and Exchange Commission on April 12,320his press release does not constitute an tuffeell or the solicitation of an offer
buy any security and shall not constitute an ofaljcitation or sale in any jurisdiction in whicguch offer, solicitation or sale would
unlawful.

About BOLDFACE

BOLDFACE is a Santa Monica, California based cdtgbbeauty licensing company founded by beauty #tduveterans. Please v
www.boldfacegroup.corfor further information.

Safe Harbor Statement

Any statements contained in this press releasedihatot describe historical facts may constitutevéydlooking statements as that tern
defined in the Private Securities Litigation Reforat of 1995. Any forwardeoking statements contained herein are based oreru
expectations, but are subject to a number of @sid uncertainties. The factors that could causeabétiture results to differ materially frc
current expectations include, but are not limitedrisks and uncertainties relating to the avalitybdf additional funding; and the Company’
business, product development, marketing and bigtan plans and strategies. These and other faeha identified and described in
detail in the Company’s filings with the U.S. Sdtias and Exchange Commission, including the Comjsa@Gurrent Reports on Formi-The
Company does not undertake to update these forlwakihg statements.

Website:_http://www.boldfacegroup.com

Investor Relations

Booke and Company, Inc.

admin@bookeandco.com




