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Section 1 — Registrant’s Business and Organization

Item 1.01. Entry into a Material Definitive Agreement

On June 11, 2010, we entered into what is §ame termed an equity line of credit arrangemeitit ®@lengrove Small Cap Value, Ltd., or
Glengrove. Specifically, we entered into a Commutats Purchase Agreement, or the Purchase Agreembith provides that, upon the
terms and subject to the conditions set forth the@lengrove is committed to purchase up to $1ianiworth of shares of our common
stock over the approximately 24-month term of thecRase Agreement; provided, however, in no eveyt we sell under the Purchase
Agreement more than 5,228,893 shares of commoR,stdich is equal to one share less than twentggrgrof our outstanding shares of
common stock on the closing date of the Purchaseekgent, less the number of shares of common sbdok issued to Glengrove in
payment of its commitment fee.

From time to time over the term of the PurehAgreement, and at our sole discretion, we maggmteGlengrove with draw down notices
to purchase our common stock over ten consecutidinig days or such other period mutually agreeshuyy us and Glengrove, or the draw
down period, with each draw down subject to liniitas based on the price of our common stock amdiadf 2.5% of our market
capitalization at the time of such draw down (wHiahitations may be waived or modified by mutuategment of the parties). In addition,
may not sell, and Glengrove may not purchase uth@elPurchase Agreement, any shares of our comrook wtich (i) when aggregated
with all other shares of our common stock bendficmvned by Glengrove, would result in benefiaanership by Glengrove of more than
9.9% of our then outstanding shares of common starcli) when aggregated with all other shareswf common stock offered pursuant to
our Registration Statement (described below) weulteed the maximum amount permissible under Gehetauction 1.B.6. of Form S-3 (to
the extent applicable). We are able to present@stere with up to 24 draw down notices during threntef the Purchase Agreement, with
only one such draw down notice allowed per drawmperiod and a minimum of five trading days reqdiibetween each draw down period.

Once presented with a draw down notice, Glevais required to purchase a pro-rata portiomefshares on each trading day during the
trading period on which the daily volume weighte@rage price for our common stock exceeds a thteghiwe determined by us for such
draw down. The per share purchase price for themes will equal the daily volume weighted averpgee of our common stock on each
date during the draw down period on which sharegarchased, less a discount of 6.0%. If the dailyme weighted average price of our
common stock falls below the threshold price on @wmagling day during a draw down period, the Pureh®greement provides that Glengrove
will not be required to purchase the pro-rata portf shares of common stock allocated to that Hayvever, at its election, Glengrove may
buy the pro-rata portion of shares allocated to dlag at the threshold price less the discountrds=it above.

The Purchase Agreement also provides that) fame to time and at our sole discretion, we mangGlengrove the right to exercise one
or more options to purchase additional shares p€ommon stock during each draw down period foamount of shares specified by us
based on the trading price of our common stock.HJpkengrove’s exercise of an option, we would se{Elengrove the shares of our
common stock subject to the option at a price etyutiie greater of the daily volume weighted avenagce of our common stock on the day
Glengrove notifies us of its election to exerciseojption or the threshold price for the optionedetined by us, less a discount of 6.0%.

Our issuance of shares of common stock to@steme pursuant to the Purchase Agreement, ancatbetthose shares from time to time
by Glengrove to the public, will be covered by Registration Statement on Form S-3 (No. 333-166586) with the Securities and
Exchange Commission on May 6, 2010, as amendedwppemented from time to time. Glengrove is ardamvriter” within the meaning ¢
Section 2(a)(11) of the Securities Act of 1933aa®nded, or the Securities Act.
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In connection with this transaction, a filingl be made with the Corporate Finance Departnoénihe Financial Industry Regulatory
Authority, or the FINRA, pursuant to FINRA Rule F11Among other customary conditions to the partisigations under the Purchase
Agreement, we are not permitted to deliver any ddawn notice to Glengrove, and Glengrove is noigaitéd to purchase any shares of our
common stock under the Purchase Agreement, unhekardil we have received written confirmation frdme FINRA to the effect that the
FINRA's Corporate Finance Department has determinedmatde any objection with respect to the fairmresgasonableness of the term
the Purchase Agreement or the transactions conateapthereby. If the FINRA raises an objectiors terms of the Purchase Agreement or
otherwise fails to confirm in writing that it has vbjection, and such objection shall not have iesalved or such confirmation of no
objection shall not have been obtained prior tousid 0, 2010, either we or Glengrove may termittaePurchase Agreement, provided that
the terminating party used its commercially reabtmafforts to resolve the objection and obtairhswdtten confirmation in accordance with
the terms of the Purchase Agreement and the tetiminparty’s breach of the Purchase Agreement weas principal cause of the FINRA's
objection or failure to obtain such confirmatioorfr the FINRA.

We have agreed to indemnify and hold harm@&ssgrove and each person who controls Glengros@agcertain liabilities, including
certain liabilities under the Securities Act. Wevbagreed to pay up to $35,000 of Glengrove's nelsle attorneys’ fees and expenses
incurred by Glengrove in connection with the prepian, negotiation, execution and delivery of thedhase Agreement and related
transaction documentation. We also have agreedytap to $5,000 of Glengrove’s reasonable attorrfegs for ongoing due diligence in
each calendar quarter during the term of the PgecAgreement in which there is no purchase orafadbares pursuant to a draw down
request. Further, if we issue a draw down notiakfail to deliver the shares to Glengrove on thgliapble settlement date, and such failure
continues for ten trading days, we have agree@yoGiengrove liquidated damages in cash or resttishares of our common stock, at
Glengrove’s option.

Glengrove has agreed to indemnify and holdntess us and each of our directors, officers amsigpes who control us against certain
liabilities under the Securities Act that may bedwhupon written information furnished by Glengréweis for inclusion in a prospectus or
any other prospectus or prospectus supplemenedetatthis transaction.

Upon each sale of our common stock to Glengrmder the Purchase Agreement, we have agreexy tegedland Capital Partners, an
Institutional Division of Financial West Group, Méer FINRA/SIPC, or FWG, a placement fee equal 1&% of the aggregate dollar
amount of common stock purchased by Glengrove. Mtehave agreed to reimburse up to $12,500 of FVé@&&sneys’ fees and expenses
incurred by FWG in connection with the preparatdfilings required to be made on behalf of FW&annection with the Purchase
Agreement and the related transactions pursudAfNBA Rule 5110. We have agreed to indemnify anid harmless FWG and each person
who controls FWG against certain liabilities, indilug certain liabilities under the Securities Act.

In consideration of Glengrove’s execution detivery of the Purchase Agreement, we agreedsteiso Glengrove, pursuant to our
Registration Statement, 70,053 shares of our constamk. We expect to deliver those shares to Gregon or about June 22, 2010.

The foregoing descriptions are qualified iaitfentirety by reference to the Purchase Agreenaeobpy of which is attached hereto as
Exhibit 10.1 and incorporated herein by refererceopy of the Company'’s press release dated Jun20ll9 is attached hereto as
Exhibit 99.1.

Section 8 — Other Events

Item 8.01 Other Events

As the Company previously disclosed, Walmag authorized the Company to retail the Compangduyxts in Walmart’s U.S.-based
stores, effective May 3, 2010. Under the authoicrathe Company has been allocated three shetfgador a custom assorted 6-pack of
Jones Pure Cane Soda. The 6-pack will include wtides each of some of the Company’s most popldanfs — Green Apple, Berry
Lemonade and Cream Soda. The Company is also jmgiid Refresco De Cana Pura product line in Walistares in certain localized
markets. This authorization provides the Comparth die opportunity to expand its retail outlet disition, making the Company’s core
products more accessible to new and existing coasums of the date of this report, the Companyistang distribution network provides
coverage to approximately 75% of Walmart's appratigly 3,800 U.S.-based stores. The Company isedgtvorking with its distribution
partners to make its product available in theseestand to expand its distribution network to seéhesremainder of the Walmart stores
throughout the country.

* k *

This report includes forward-looking statementshwitthe meaning of the Private Securities Litigateform Act of 1995. Words such as
“estimate,” “anticipate,” “expect,” “believe,” “cdimue,” “future,” “intend,” “plan,” “predict,” “prgect,” “target,” “opportunity,” and similar
expressions are intended to identify such forwanking statements. Forward-looking statementsigréport include, without limitation,
statements regarding the Company’s finances, apastmarketing, national retail and distributiogth strategies and other matters that
involve known and unknown risks, uncertainties atfter factors that could cause actual results] [@vactivity, performance or
achievements to differ materially from those expegsor implied by this report. Such risk factordule, among others, the Company’s
inability to achieve levels of revenue and cosurtithns that are adequate to support its capilogerating requirements in order to conti
as a going concern; the Compasinability to generate sufficient cash flow frofpesations, or to obtain funds through additionaaficing ol
other strategic alternatives, to support its bussran; the impact of the global economic cristsich has continued to have a greater than
expected impact on the Company’s business; the @oypinability to increase points of distributifor its products or to successfully
innovate new products and product extensions; tmagany’s inability to establish distribution arramgents with distributors, retailers or
national retail accounts; the Comp’s inability to maintain relationships with its-packers; the Compa’s inability to maintain a consiste



and cost-effective supply of raw materials; the @any’s inability to receive returns on its tradersging and slotting fee expenditures; the
Company’s inability to maintain brand image anddoret quality; the Company’s inability to proted intellectual property; the impact of
current and future litigation; the Company’s inapito develop new products to satisfy customefgrances; the impact of intense
competition from other beverage suppliers; andsrekd uncertainties described in the Company’satiand periodic reports filed with the
Securities and Exchange Commission, includingritsual report on Form 10-K for the year ended Deaam3li, 2009. You are cautioned not
to place undue reliance upon these forward-lookiagements, which speak only as of the date ofrdpisrt. Except as required by law, the
Company undertakes no obligation to update anydoivilooking or other statements in this report, thheas a result of new information,
future events or otherwise.
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Item 9.01. Financial Statements and Exhibits.
(c) Exhibits

Exhibit 10.1 Common Stock Purchase Agreement between the Congrathglengrove Small Cap Value, Ltd. dated as néJil, 201(

Exhibit 99.1 Press Release dated June 14, 2
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SIGNATURES
Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

Jones Soda Co.

Dated: June 14, 2010 By: /s/ Michael R. (Brien
Michael R. CBrien
Chief Financial Officer
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COMMON STOCK PURCHASE AGREEMENT
Dated as of June 11, 2010
by and between
JONES SODA CO.
and
GLENGROVE SMALL CAP VALUE, LTD.
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COMMON STOCK PURCHASE AGREEMENT

ThisCOMMON STOCK PURCHASE AGREEMENT , made and entered into on thistlday of June, 2010 (this “ Agreemeitby
and between Glengrove Small Cap Value, Ltd., antessi company incorporated under the laws of thiissBWirgin Islands (the “ Investdy),
and Jones Soda Co., a corporation organized astirexunder the laws of the State of Washingtoa {t@ompany’). Capitalized terms used
but not defined herein shall have the meaningstastto such terms in Annex lereto.

RECITALS

WHEREAS , the parties desire that, upon the terms and sutgjehe conditions contained herein, the Compaay issue and sell to the
Investor and the Investor shall thereupon purcfrase the Company up to $10,000,000 of newly isssieates of the Company’s common
stock, no par value (* Common Stofk subject, in all cases, to the Trading Markeatiti

WHEREAS, in consideration for the Investsrexecution and delivery of this Agreement, the Gany is concurrently causing its trans
agent to issue to the Investor the Commitment Sharaccordance with the terms and subject to ¢ineliions of this Agreement; and

WHEREAS , the issuance of the Commitment Shares and tlee affd sale of the Shares hereunder have beeteregidy the Company
in the Registration Statement, which has been datleffective by order of the Commission underSkeeurities Act;

NOW, THEREFORE , the parties hereto, intending to be legally bouratteby agree as follows:

ARTICLE |
PURCHASE AND SALE OF COMMON STOCK

Section 1.1 Purchase and Sale of StockJpon the terms and subject to the condition$isf Agreement, during the Investment Period
the Company in its discretion may issue and sehéonvestor up to $10,000,000 (the “ Total Connmeitit”) of duly authorized, validly
issued, fully paid and non-assessable shares ofi@onstock (subject in all cases to the Trading Matkmit, the “ Aggregate Limit), by
(i) the delivery to the Investor of not more thahs2parate Fixed Request Notices (unless the imvast the Company mutually agree that a
different number of Fixed Request Notices may Heveleed) as provided in Article Il hereof and (iije exercise by the Investor of Optional
Amounts, which the Company may in its discretioargro the Investor and which may be exercisedhbyirivestor, in whole or in part, as
provided in Article Il hereof. The aggregate ofGiked Request Amounts and Optional Amount DollardAints shall not exceed the
Aggregate Limit.

Section 1.2 Effective Date; Settlement DatesThis Agreement shall become effective and bindipgn the payment of the fees required
to be paid on or prior to the Effective Date purdua Section 9.1, the delivery of irrevocable iinstions to issue the Commitment Shares to
the Investor or its designees as provided in Se&i®3 and 6.1, the




delivery of counterpart signature pages of thise®gnent executed by each of the parties heretahandelivery of all other documents,
instruments and writings required to be deliveradhe Effective Date, in each case as provideceuti®n 6.1 hereof, to the offices of
Greenberg Traurig, LLP, 200 Park Avenue, New Ydt&w York 10166, at 5:00 p.m., New York time, on Eféective Date. In consideration
of and in express reliance upon the representatieaiganties and covenants, and otherwise upotethes and subject to the conditions, of
this Agreement, from and after the Effective Daid during the Investment Period (i) the Company sésue and sell to the Investor, and
Investor agrees to purchase from the Company, theeS in respect of each Fixed Request and (iijmbestor may in its discretion elect to
purchase Shares in respect of each Optional Amadtietissuance and sale of Shares to the Investsuait to any Fixed Request or Optic
Amount shall occur on the applicable Settlementbatccordance with Sections 2.7 and 2.9 (or ch Juading Day in accordance with
Section 2.8, as applicable), providaceach case that all of the conditions precedereto set forth in Article VI theretofore shalMesbeen
fulfilled or (to the extent permitted by applicalidav) waived.

Section 1.3 Reservation of Common StockThe Company has or will have duly authorized sasgrved for issuance, and covenants to
continue to so reserve once reserved for issufieeeof all preemptive and other similar rightsalitimes during the Investment Period, the
requisite aggregate number of authorized but uasshares of its Common Stock to timely effectissaance, sale and delivery in full to the
Investor of all Shares to be issued in respectl #fixed Requests and Optional Amounts under thgse&ment, in any case prior to the
issuance to the Investor of such Shares.

Section 1.4 Current Report; Prospectus SupplementAs soon as practicable, but in any event not t@n 5:30 p.m. (New York time)
on the first Trading Day immediately following tEdfective Date, the Company shall file with the Quission a report on Form 8-K relating
to the transactions contemplated by, and descrithi@gnaterial terms and conditions of, this Agreehaad disclosing all information relating
to the transactions contemplated hereby requirde tdisclosed in the Registration Statement an@#se Prospectus (but which permissibly
has been omitted therefrom in accordance with dmities Act), including, without limitation, infonation required to be disclosed in the
section captioned “Plan of Distribution” in the BaBrospectus (the “ Current RepdrtThe Current Report shall include a copy of this
Agreement as an exhibit. To the extent applicahle Current Report shall be incorporated by refegen the Registration Statement in
accordance with the provisions of Rule 430B unHerS3ecurities Act. The Company heretofore has gealithe Investor a reasonable
opportunity to comment on a draft of such Curreep&t and has given due consideration to such cartam&he Company shall file a final
Base Prospectus pursuant to Rule 424(b) underaberiies Act on or prior to the second Trading Daynediately following the Effective
Date. Pursuant to Section 5.9 and subject to theigions of Section 5.8, on the first Trading Deymediately following the last Trading Day
of each Pricing Period, the Company shall file viith Commission a Prospectus Supplement pursu&ileo424(b) under the Securities Act
disclosing the number of Shares to be issued addaohe Investor thereunder, the total purchasmgherefor and the net proceeds to be
received by the Company therefrom and, to the éxezuired by the Securities Act, identifying ther@nt Report.
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ARTICLE II
FIXED REQUEST TERMS; OPTIONAL AMOUNT

Subject to the satisfaction of the conditieasforth in this Agreement, the parties agreegesmbtherwise mutually agreed upon by the
parties in writing) as follows:

Section 2.1 Fixed Request NoticeThe Company may, from time to time in its solgcdétion, no later than 9:30 a.m. (New York time
the second Trading Day immediately preceding tret Tirading Day of the Pricing Period, providelte tnvestor a Fixed Request notice,
substantially in the form attached hereto as ExHikithe “ Fixed Request Notic®, which Fixed Request Notice shall become effectit
9:30 a.m. (New York time) on the first Trading Dafythe Pricing Period specified in the Fixed Reqitice. The Fixed Request Notice
shall specify the Fixed Amount Requested, estaltfishirhreshold Price for such Fixed Request, desigthe first and last Trading Day of 1
Pricing Period and specify the Optional Amoungnify, that the Company elects to grant to the lovahtring the Pricing Period and the
applicable Threshold Price for such Optional Ama(tiné “ Optional Amount Threshold Pri€e The Threshold Price and the Optional
Amount Threshold Price established by the CompargyFixed Request Notice may be the same or diffeiethe Company’s sole
discretion. Upon the terms and subject to the damdi of this Agreement, the Investor is obligatedccept each Fixed Request Notice
prepared and delivered in accordance with the piaws of this Agreement.

Section 2.2 Fixed RequestsFrom time to time during the Investment Peribd, €ompany may in its sole discretion deliver ® th
Investor a Fixed Request Notice for a specifieceBiAmount Requested, and the applicable discoird fthe “ Discount Pric® shall be
determined, in accordance with the price and shar@unt parameters as set forth below or such pdrameters mutually agreed upon by the
Investor and the Company, and upon the terms dnjédito the conditions of this Agreement, the btee shall purchase from the Company
the Shares subject to such Fixed Request Notiteeddiscount Price; providechowever, that (i) if an ex-dividend date is established oy
Trading Market in respect of the Common Stock obetween the first Trading Day of the applicablieiRg Period and the applicable
Settlement Date, the Discount Price shall be redibgethe per share dividend amount and (i) unleegarties otherwise mutually agree, the
Company may not deliver any single Fixed Requesicidor a Fixed Amount Requested in excess ofdhkger of (a) the amount in the
applicable Fixed Amount Requested column below(@h@.5% of the Market Capitalization:

Threshold Price Fixed Amount Requeste Discount Price

Equal to or greater than $5. Not to exceed $2,500,0( 94.00% of the VWAF
Equal to or greater than $4.50 and less than § Not to exceed $2,250,0( 94.00% of the VWAF
Equal to or greater than $4.00 and less than § Not to exceed $2,000,0( 94.00% of the VWAF
Equal to or greater than $3.50 and less than § Not to exceed $1,750,0( 94.00% of the VWAF
Equal to or greater than $3.00 and less than § Not to exceed $1,500,0( 94.00% of the VWAF
Equal to or greater than $2.50 and less than § Not to exceed $1,250,0( 94.00% of the VWAF




Threshold Prict Fixed Amount Requeste Discount Price

Equal to or greater than $2.00 and less than § Not to exceed $1,000,0( 94.00% of the VWAF
Equal to or greater than $1.75 and less than § Not to exceed $875,0( 94.00% of the VWAF
Equal to or greater than $1.50 and less than § Not to exceed $750,0( 94.00% of the VWAF
Equal to or greater than $1.25 and less than § Not to exceed $625,0( 94.00% of the VWAF
Equal to or greater than $1.00 and less than § Not to exceed $500,0( 94.00% of the VWAF
Equal to or greater than $0.75 and less than § Not to exceed $375,0( 94.00% of the VWAF
Equal to or greater than $0.50 and less than § Not to exceed $250,0( 94.00% of the VWAF

Anything to the contrary in this Agreementwithstanding, at no time shall the Investor be negglito purchase more than $2,500,000
worth of Common Stock in respect of any Pricingi®e(not including Common Stock subject to any Op&l Amount). The date on which
the Company delivers any Fixed Request Notice @ao@tance with this Section 2.2 hereinafter shalidferred to as a “ Fixed Request
Exercise Daté.

Section 2.3 Share Calculation With respect to the Trading Days during the aggtile Pricing Period for which the VWAP equals or
exceeds the Threshold Price, the number of Shafes issued by the Company to the Investor purdoaamfixed Request shall equal the
aggregate sum of each quotient (calculated for &satling Day during the applicable Pricing Periodwhich the VWAP equals or exceeds
the Threshold Price) determined pursuant to tHeiahg equation (rounded to the nearest whole Share

N = (A x B)/C, where:

N = the number of Shares to be issued by the Commeting Investor in respect of a Trading Day dutimg applicable Pricing Period for
which the VWAP equals or exceeds the Thresholdef:

A= 0.10 (the “ Multiplier”), provided, however, that if the Company and the Investor mutuallyeagprior to the commencement of a
Pricing Period that the number of consecutive Trgddays constituting a Pricing Period shall be tess 10, then the Multiplier
correspondingly shall be increased to equal thexddequivalent (in 10-millionths) of a fractiomea numerator of which is one and the
denominator of which equals the number of Tradimy$in the reduced Pricing Period (it being heratiynowledged and agreed that
this proviso shall not apply to any unilateral detimation by the Company to reduce a Pricing Pettd rather, Section 2.8 hereof
shall apply).

B = the total Fixed Amount Requested, ¢
C = the applicable Discount Pric

Section 2.4 Limitation of Fixed Requests The Company shall not make more than one Fixepi&s in each Pricing Period. Not less
than five Trading Days shall elapse between




the end of one Pricing Period and the commenceonfeanty other Pricing Period during the Investmeartidt. There shall be permitted a
maximum of 24 Fixed Requests during the InvestrReniod. Each Fixed Request automatically shallrexpimediately following the last
Trading Day of each Pricing Period.

Section 2.5 Reduction of Commitment On the Settlement Date with respect to a Pri€iagod, the Investor’s Total Commitment under
this Agreement automatically (and without the nedany amendment to this Agreement) shall be reduon a dollar-fodollar basis, by th
total amount of the Fixed Request Amount and thiéad@al Amount Dollar Amount, if any, for such Prig Period paid to the Company at
such Settlement Date.

Section 2.6 Below Threshold Price If the VWAP on any Trading Day in a Pricing Pefis lower than the Threshold Price, then for €
such Trading Day the Fixed Amount Requested steatelduced, on a dollar-for-dollar basis, by an amegual to the product of (x) the
Multiplier and (y) the total Fixed Amount Requestadd no Shares shall be purchased or sold wileot$o such Trading Day, except as
provided below. If trading in the Common Stock cASDAQ (or any other U.S. national securities exg®an which the Common Stock is
then listed) is suspended for any reason for nfae three hours on any Trading Day, the Investor andéts option deem the price of the
Common Stock to be lower than the Threshold Piacestich Trading Day and, for each such Trading Erey/total amount of the Fixed
Amount Requested shall be reduced as provideckimtimediately preceding sentence, and no Shardsshaurchased or sold with respect
to such Trading Day, except as provided below.damh Trading Day during a Pricing Period on whielhWWAP is lower (or is deemed to
be lower as provided in the immediately precedegtence) than the Threshold Price, the Investoriméyg sole discretion elect to purchase
such U.S. dollar amount of Shares equal to the atmypwhich the Fixed Amount Requested has beemcestiin accordance with this
Section 2.6, at the Threshold Price multiplied 1840 The Investor shall inform the Company via fiaile transmission not later than 8:00
p.m. (New York time) on the last Trading Day of BWRricing Period as to the number of Shares, if #myInvestor elects to purchase as
provided in this Section 2.6.

Section 2.7 Settlement The payment for, against simultaneous delivenysbfares in respect of each Fixed Request shakttled on the
second Trading Day next following the last Tradiday of each Pricing Period, or on such earlier datéhe parties may mutually agree (the “
Settlement Dat®). On each Settlement Date, the Company shaBhail cause its transfer agent to, electronica#lpgfer the Shares
purchased by the Investor by crediting the Investar its designees’ account at DTC through its @=Withdrawal at Custodian
(DWAC) system, which Shares shall be freely tradaiid transferable and without restriction on eesadainst simultaneous payment
therefor to the Company’s designated account bg transfer of immediately available funds; provideat if the Shares are received by the
Investor later than 1:00 p.m. (New York time), paymtherefor shall be made with next day fundssétsforth in Section 9.1(ii), a failure by
the Company to deliver such Shares shall resulterpayment of liquidated damages by the Compatilyetdnvestor.

Section 2.8 Reduction of Pricing Period If during a Pricing Period the Company electseiduce the number of Trading Days in such
Pricing Period (and thereby amend its previouslivdeed Fixed Request Notice), the Company shatiatify the Investor before
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9:00 a.m. (New York time) on any Trading Day durm@ericing Period (a “ Reduction Notiteand the last Trading Day of such Pricing
Period shall be the Trading Day immediately precgdhe Trading Day on which the Investor receivechsReduction Notice; provided
however, that if the Company delivers the Reduction Notater than 9:00 a.m. (New York time) on a Tradbay during a Pricing Period,
then the last Trading Day of such Pricing Pericgléad shall be the Trading Day on which the Investceived such Reduction Notice.

Upon receipt of a Reduction Notice, the Ingesi) shall purchase the Shares in respect of &aatiing Day in such reduced Pricing Pel
for which the VWAP equals or exceeds the ThresRuide in accordance with Section 2.3 hereof; (@ymelect to purchase the Shares in
respect of any Trading Day in such reduced Pri€iagod for which the VWAP is (or is deemed to lmayér than the Threshold Price in
accordance with Section 2.6 hereof; and (iii) miggteto exercise all or any portion of an OptioAatount on any Trading Day during such
reduced Pricing Period in accordance with Sectibh8 and 2.11 hereof.

In addition, upon receipt of a Reduction Nefithe Investor may elect to purchase such U.$ardminount of additional Shares equal to
product determined pursuant to the following ecrati

D= (A/B) x (B -C), where:

D = the U.S. dollar amount of additional Shares to ixeipased

A = the Fixed Amount Requeste

B = 10 or, for purposes of this Section 2.8, such lessmber of Trading Days as the parties may mutwjtee to, an
C = the number of Trading Days in the reduced Priciagdel,

at a per Share price equal to (x) the Fixed Am&eduested attributable to the reduced Pricing Beatigided by (y) the number of Shares to
be purchased during such reduced Pricing Pericglpnt to clauses (i) and (ii) (as applicable) efithmediately preceding paragraph.

The Investor may also elect to exercise amjigpoof the applicable Optional Amount which wasenercised during the reduced Pricing
Period by issuing an Optional Amount Notice to @@mpany not later than 10:00 a.m. (New York time}lee first Trading Day next
following the last Trading Day of the reduced RrgcPeriod. The number of Shares to be issued upeneise of such Optional Amount shall
be calculated pursuant to the equation set forteiction 2.10 hereof, except that “C” shall eqghalgreater of (i) the VWAP for the Common
Stock on the last Trading Day of the reduced Pgi€eriod or (ii) the Optional Amount Threshold ric

The payment for, against simultaneous delieérghares to be purchased and sold in accordaiticehis Section 2.8 shall be settled on
the second Trading Day next following the Tradingy®n which the Investor receives a Reduction Notic
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Section 2.9 Optional Amount. With respect to any Pricing Period, the Compamy in its sole discretion grant to the Investortigat to
exercise, from time to time during the Pricing Bdr{but not more than once on any Trading Day)préiny portion of an Optional Amount.
The maximum Optional Amount Dollar Amount and thgti@nal Amount Threshold Price shall be set forntthe Fixed Request Notice. If an
ex-dividend date is established by the Trading Maik respect of the Common Stock on or betweefitsteTrading Day of the applicable
Pricing Period and the applicable Settlement Dt applicable exercise price in respect of theddpt Amount shall be reduced by the per
share dividend amount. Each daily Optional Amowetreise shall be aggregated during the Pricingoleand settled on the next Settlement
Date. The Optional Amount Threshold Price desighatethe Company in its Fixed Request Notice sigaily to each Optional Amount
exercised during the applicable Pricing Period.

Section 2.10 Calculation of Optional Amount SharesThe number of shares of Common Stock to be issuednnection with the
exercise of an Optional Amount shall be the quatitriermined pursuant to the following equatiorufrded to the nearest whole Share):

O = A/(B x C), where:

O = the number of shares of Common Stock to be issuedninection with such Optional Amount exerc

A = the Optional Amount Dollar Amount with respect tbiah the Investor has delivered an Optional Amadvatice,
B= 0.94, anc

C = the greater of (i) the VWAP for the Common Stockthe day the Investor delivers the Optional Antduetice or (ii) the Optional
Amount Threshold Price

Section 2.11 Exercise of Optional AmountIf granted by the Company to the Investor witbpect to a Pricing Period, all or any portion
of the Optional Amount may be exercised by the stmeon any Trading Day during the Pricing Perguhject to the limitations set forth in
Section 2.9. As a condition to each exercise ddptional Amount pursuant to this Section 2.11,Ithesstor shall issue an Optional Amount
Notice to the Company no later than 8:00 p.m. (Nek time) on the day of such Optional Amount exeeclf the Investor does not exerc
an Optional Amount in full by 8:00 p.m. (New Yoiikie) on the last Trading Day of the applicable iRgderiod, such unexercised portiot
the Investor’s Optional Amount with respect to tRating Period automatically shall lapse and teatg.

Section 2.12 Aggregate Limit Notwithstanding anything to the contrary contdimethis Agreement, in no event may the Compasye
a Fixed Request Notice or grant an Optional Amadarhe extent that the sale of Shares pursuargtihand pursuant to all prior Fixed
Request Notices and Optional Amounts issued hemyadd as liquidated damages pursuant to Sectigii) Qwould cause the Company to
sell or the Investor to purchase Shares whichératijgregate are in excess of the Aggregate Liftliel Company issues a Fixed Request
Notice or Optional Amount that otherwise would pérhe Investor to purchase shares of Common Stdtkh would cause the aggreg
purchases by Investor hereunder to exceed the Agtge




Limit, such Fixed Request Notice or Optional Amoshall be voidab initio to the extent of the amount by which the dollaueabf shares or
number of shares, as the case may be, of Commak 8tioerwise issuable pursuant to such Fixed RedNm@tice or Optional Amount
together with the dollar value of shares or nundfeshares, as the case may be, of all other Con8tark purchased by the Investor purst
hereto, or issued as liquidated damages pursu&edtion 9.1(ii), would exceed the Aggregate Lifiie Company hereby represents,
warrants and covenants that neither it nor anysdbubsidiaries (i) has effected any transactioseoes of transactions, (ii) is a party to any
pending transaction or series of transactionsiipistiall enter into any contract, agreement, agyeg-in-principle, arrangement or
understanding with respect to, or shall effect, @tlyer Financing which, in any of such cases, negdgregated with the transactions
contemplated by this Agreement for purposes ofrdeténg whether approval of the Company’s stockkodds required under any bylaw,
listed securities maintenance standards or othes nf the Trading Market; providedowever, that the Company shall be permitted to take
any action referred to in clause (iii) above if (@ Company has timely provided the Investor \aithintegration Notice as provided in
Section 5.6(ii) hereof and (b) unless the Inveba® previously terminated this Agreement pursuafteiction 7.2, the Company obtains any
requisite stockholder approval which may be regufoe the Company to consummate such Other Fingra@scribed in such Integration
Notice.

At the Company’s sole discretion, and effextutomatically upon receipt by the Investor ofagethereof from the Company, this
Agreement may be amended by the Company from tintiene to reduce the Aggregate Limit by a specifietlar amount of Common Stock
as shall be determined by the Company in its sisleretion; provided however, that any such amendment of this Agreement (agcsach
purported amendment) shall be void and of no farw effect if the effect thereof would restrict,teréally delay, conflict with or impair the
ability or right of the Company to perform its additions under this Agreement, including, withoatitation, the obligation of the Company
deliver the Commitment Shares to the Investor toetance with the terms of Section 2.13 and Se@&ibrof this Agreement, the obligation
of the Company to deliver the Shares to the Invastoespect of a previously delivered Fixed Reg¢dstice or Optional Amount on the
applicable Settlement Date. In the event the Comghall have elected to reduce the Aggregate Lasiprovided in the immediately
preceding sentence, at the Company’s sole disaretind effective automatically upon receipt by lineestor of notice thereof from the
Company, the Company may subsequently amend thisefigent to increase the Aggregate Limit up to $1@@O0;_provided however, that
in no event shall the Company be entitled to igsiMed Requests and grant Optional Amounts duriegémainder of the Investment Period
for an aggregate amount greater than the amouainglat by subtracting (x) the aggregate of all FiRegjuest Amounts and Optional Amount
Dollar Amounts (including any amounts paid as latgied damages pursuant to Section 9.1(ii) herejedeered by all Fixed Requests and
Optional Amounts theretofore issued or grantechieyGompany in respect of which a settlement hasroet pursuant to Section 2.7 from (y)
$10,000,000, subject in all cases to the Trading<staLimit.

Section 2.13 Commitment Sharesln consideration for the Investor’'s execution detlvery of this Agreement, concurrently with the
execution and delivery of this Agreement on the=&if/e Date, the Company shall deliver irrevocaibéructions to its transfer agent to
electronically transfer the Commitment Shares #lttvestor, not later than 4:00 p.m. (New York {jroa the seventh Trading Day
immediately following the Effective Date, by credg




the Investor’s or its designeesicount at DTC through its Deposit/Withdrawal astedian (DWAC) system, which Commitment Sharesl

be issued pursuant to the Registration Statemehivithout any restriction on resale; providédt the Investor hereby agrees that it shall not
resell or transfer the Commitment Shares for aopesf 90 days immediately following the Effectivat®, except for any transfer to an
Affiliate of the Investor. For the avoidance of #ouall of the Commitment Shares shall be fullynear as of the Effective Date, regardless of
whether any Fixed Requests are issued by the Compasettled hereunder.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE INVESTOR

The Investor hereby makes the following repnéstions and warranties to the Company:

Section 3.1 Organization and Standing of the Invest . The Investor is a business company duly organizalitlly existing and in good
standing under the laws of the British Virgin Igdan

Section 3.2 Authorization and Power The Investor has the requisite corporate powdraarthority to enter into and perform its
obligations under this Agreement and to purchasestiares in accordance with the terms hereof. X&eution, delivery and performance of
this Agreement by the Investor and the consummditjoit of the transactions contemplated hereby Hmen duly authorized by all necessary
corporate action, and no further consent or authtidn of the Investor, its Board of Directors tockholders is required. This Agreement has
been duly executed and delivered by the Investois Agreement constitutes a valid and binding ail@n of the Investor enforceable aga
it in accordance with its terms, except as sucbreefbility may be limited by applicable bankruptimsolvency, reorganization, moratorium,
liquidation, conservatorship, receivership, or ghmiaws relating to, or affecting generally thdanement of, creditor’s rights and remedies
or by other equitable principles of general appiia

Section 3.3 No Conflicts The execution, delivery and performance by thveditor of this Agreement and the consummation by th
Investor of the transactions contemplated hereinat@nd shall not (i) result in a violation of Buavestor’s charter documents, bylaws or
other applicable organizational instruments, @hftict with, constitute a default (or an event aHjiwith notice or lapse of time or both,
would become a default) under, or give rise to dglyts of termination, amendment, accelerationasrcellation of, any material agreement,
mortgage, deed of trust, indenture, note, bondnBe, lease agreement, instrument or obligatievhioh the Investor is a party or is bound,
(iii) create or impose any lien, charge or encumbeaon any property of the Investor under any ages or any commitment to which the
Investor is party or under which the Investor isifd or under which any of its properties or asastshound, or (iv) result in a violation of
any federal, state, local or foreign statute, rateregulation, or any order, judgment or decreargf court or governmental agency applicable
to the Investor or by which any of its propertiesssets are bound or affected, except, in theafadauses (i), (iii) and (iv), for such
conflicts, defaults, terminations, amendments, lacatdon, cancellations and violations as would nadividually or in the aggregate, prohibit
or otherwise interfere with the ability of the Irster to enter into and perform its obligations urttiés Agreement in any material respect.
Investor is not required under federal, state,llocdoreign law, rule or
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regulation to obtain any consent, authorizationroer of, or make any filing or registration witiny court or governmental agency in order
for it to execute, deliver or perform any of itdightions under this Agreement or to purchase ther&s in accordance with the terms hereof.

Section 3.4 Information. All materials relating to the business, finandahdition, management and operations of the Cosnpad
materials relating to the offer and sale of theufies which have been requested by the Investve fbeen furnished or otherwise made
available to the Investor or its advisors (subjecdection 5.12 of this Agreement). The Investat &g advisors have been afforded the
opportunity to ask questions of representativeh®fCompany. The Investor has sought such accaymi¢igal and tax advice as it has
considered necessary to make an informed investdemigion with respect to its acquisition of the@éies. The Investor understands that it
(and not the Company) shall be responsible fanits tax liabilities that may arise as a resulthi$ investment or the transactions
contemplated by this Agreement. The Investor stathply in all material respects with its obligatlomnder U.S. federal and applicable state
securities laws and all rules and regulations pigatad thereunder in connection with this Agreenaamt the transactions contemplated
hereby and the purchase and sale of the Shares.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the disclosure schedelered by the Company to the Investor (whichéseby incorporated by reference in, and
constitutes an integral part of, this Agreemeirtie (t Disclosure Schedul®, the Company hereby makes the following représt@ms and
warranties to the Investor:

Section 4.1 Organization, Good Standing and PowefThe Company is a corporation duly organized,dialexisting and in good
standing under the laws of the State of Washingtahhas the requisite corporate power and authoribyvn, lease and operate its properties
and assets and to conduct its business as it i9oeowW conducted. The Company and each Subsidiatyly qualified as a foreign
corporation to do business and is in good stanidimyery jurisdiction in which the nature of thesmess conducted or property owned by it
makes such qualification necessary, except fofjagdiction in which the failure to be so qualdigvould not have a Material Adverse Effi

Section 4.2 Authorization, Enforcement The Company has the requisite corporate poweratttbrity to enter into and perform this
Agreement and to issue and sell the Securitiesdnrdance with the terms hereof. Except for apdsoviithe Company’s Board of Directors
or a committee thereof as may be required in caiorewith any issuance and sale of Shares to thestor hereunder (which approvals shall
be obtained prior to the delivery of any Fixed RegjuNotice), the execution, delivery and perfornealng the Company of this Agreement
the consummation by it of the transactions contetegl hereby have been duly and validly authorizedllnecessary corporate action anc
further consent or authorization of the CompanitsoBoard of Directors or stockholders is requir€his Agreement has been duly executed
and delivered by the Company and constitutes a eald binding obligation of the Company enforceagainst the Company in accordance
with its terms, except as such enforceability mayimited by applicable bankruptcy, insolvency,rgamization, moratorium,
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liquidation, conservatorship, receivership or samlaws relating to, or affecting generally thea@nément of, creditos rights and remedies
by other equitable principles of general appliaatio

Section 4.3 Capitalization. The authorized capital stock of the Company &edshares thereof issued and outstanding are &g tbein
the Commission Documents as of the dates reflebegain. All of the outstanding shares of Commarcktave been duly authorized and
validly issued, and are fully paid and nonassessdhicept as set forth in the Commission Documestsf the Effective Date, no shares of
Common Stock were entitled to preemptive rightsegistration rights and there were no outstandistgpas, warrants, scrip, rights to
subscribe to, call or commitments of any charasteasitsoever relating to, or securities or rightsvestible into or exchangeable for, any
shares of capital stock of the Company, other thase issued or granted in the ordinary courseusiness. Except as set forth in the
Commission Documents, as of the Effective Dateetlieere no contracts, commitments, understandorgsrangements by which the
Company is or may become bound to issue additismales of the capital stock of the Company or ogtisecurities or rights convertible i
or exchangeable for any shares of capital stockeCompany. Except for customary transfer regtristcontained in agreements entered
by the Company to sell restricted securities seadorth in the Commission Documents, as of tHedfie Date, the Company was not a
party to, and it had no knowledge of, any agreemestticting the voting or transfer of any shartthe capital stock of the Company. Except
as set forth in the Commission Documents, the @fifiel sale of all capital stock, convertible or exuleable securities, rights, warrants or
options of the Company issued prior to the Effecfdate complied in all material respects with plplecable federal and state securities laws,
and no stockholder has any right of rescissionaonaes or any “put” or similar right with respdereto that would have a Material Adverse
Effect. The Company has furnished or made availbtee Investor via the Commission’s Electronidd@athering, Analysis and Retrieval
System (“ EDGAR’) true and correct copies of the Company’s Arsoté Incorporation as in effect on the Effectivet®g@he “ Chartet),
and the Company’s Bylaws as in effect on the EiffedDate (the “ Bylaws).

Section 4.4 Issuance of SecuritiesThe Commitment Shares have been, and the Shabesissued under this Agreement have been or
will be (prior to the delivery of any Fixed Requéskitice to the Investor hereunder), duly authorizgdll necessary corporate action on the
part of the Company. The Commitment Shares, wharesin accordance with the terms of this Agreepraamt the Shares, when paid for in
accordance with the terms of this Agreement, dfalalidly issued and outstanding, fully paid andassessable and free from all liens,
charges, taxes, security interests, encumbrarigbss of first refusal, preemptive or similar rigrgnd other encumbrances with respect to the
issue thereof.

Section 4.5 No Conflicts The execution, delivery and performance by them@any of this Agreement and the consummation by the
Company of the transactions contemplated herebyotiand shall not (i) result in a violation of aopvision of the Company’s Charter or
Bylaws, (ii) conflict with, constitute a defaultr(an event which, with notice or lapse of time otHy would become a default) under, or give
rise to any rights of termination, amendment, a@egion or cancellation of, any material agreemertitgage, deed of trust, indenture, note,
bond, license, lease agreement, instrument oratisig to which the Company or any of its Signifit&ubsidiaries is a party or is bound
(including, without limitation, any listing
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agreement with the Trading Market), (iii) creatarapose a lien, charge or encumbrance on any prop&the Company or any of its
Significant Subsidiaries under any agreement orcamymitment to which the Company or any of its Sigant Subsidiaries is a party or
under which the Company or any of its SignificanbSidiaries is bound or under which any of thespesctive properties or assets are bound,
or (iv) result in a violation of any federal, staliecal or foreign statute, rule, regulation, orgadgment or decree applicable to the Company
or any of its Subsidiaries or by which any propemysset of the Company or any of its Subsidiaaiesbound or affected, except, in the case
of clauses (ii), (iii) and (iv), for such confligtdefaults, terminations, amendments, accelerat@ncellations, liens, charges, encumbrances
and violations as would not, individually or in thggregate, have a Material Adverse Effect. The @ is not required under federal, st
local or foreign law, rule or regulation to obtainy consent, authorization or order of, or makefdimg or registration with, any court or
governmental agency in order for it to executeiveéelor perform any of its obligations under thigraement, or to issue and sell the Secu

to the Investor in accordance with the terms hefeitier than any filings which may be required ¢onbade by the Company with the
Commission, the Financial Industry Regulatory Auityo(the “ FINRA ") or the Trading Market subsequent to the Effecate, including

but not limited to a Prospectus Supplement undeti®es 1.4 and 5.9 of this Agreement, and any teggien statement, prospectus or
prospectus supplement which has been or may libfilesuant to this Agreement).

Section 4.6 Commission Documents, Financial Statemts . (a) The Common Stock is registered pursuant ti®@el12(b) or 12(g) of
the Exchange Act and, except as disclosed in then@lssion Documents, as of the Effective Date thex@any had timely filed (giving effe:
to permissible extensions in accordance with Rale25 under the Exchange Act) all Commission Documélitie Company has deliverec
made available to the Investor via EDGAR or otheeatrue and complete copies of the Commission Deatsrfiled with the Commission
prior to the Effective Date (including, without liration, the 2009 Form 1B) and has delivered or made available to the ltovesa EDGAR
or otherwise true and complete copies of all of@oenmission Documents heretofore incorporated fareace in the Registration Statement
and the Prospectus. The Company has not provideet tmvestor any information which, according pplicable law, rule or regulation,
should have been disclosed publicly by the Commrtywhich has not been so disclosed, other tham negpect to the transactions
contemplated by this Agreement. As of its filingalaaach Commission Document filed with the Cominisand incorporated by reference
the Registration Statement and the Prospectusuflimd, without limitation, the 2009 Form 10-K) colieg in all material respects with the
requirements of the Securities Act or the Exchahgie as applicable, and other federal, state aodl laws, rules and regulations applicabl
it, and, as of its filing date (or, if amended aperseded by a filing prior to the Effective Dain,the date of such amended or superseded
filing), such Commission Document did not contamy antrue statement of a material fact or omittédesa material fact required to be stated
therein or necessary in order to make the statentbetein, in light of the circumstances under Whteey were made, not misleading. Each
Commission Document to be filed with the Commissifter the Effective Date and incorporated by rfiee in the Registration Statement,
the Prospectus and any Prospectus Supplementeddaibe filed pursuant to Sections 1.4 and 5.8dfaturing the Investment Period
(including, without limitation, the Current Repgriyhen such document becomes effective or is filgd the Commission, as the case may
be, shall comply in all material respects with tequirements of the Securities Act or the Exchalgfe as applicable,
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and other federal, state and local laws, rulesragdlations applicable to it, and shall not contaiy untrue statement of a material fact or
omit to state a material fact required to be st#tedein or necessary in order to make the statemtleerein, in light of the circumstances
under which they were made, not misleading.

(b) The financial statements, togethehle related notes and schedules, of the Comipahyded in the Commission Documents
comply as to form in all material respects withagiplicable accounting requirements and the putdishles and regulations of the
Commission and all other applicable rules and m@#gais with respect thereto. Such financial statésjdogether with the related notes and
schedules, have been prepared in accordance wikPGpplied on a consistent basis during the peiingsved (except (i) as may be
otherwise indicated in such financial statementhiemotes thereto or (ii) in the case of unauditéerim statements, to the extent they may
not include footnotes or may be condensed or sumstatements), and fairly present in all materspects the financial condition of the
Company and its consolidated Subsidiaries as ofiéites thereof and the results of operations asi ft@ws for the periods then ended
(subject, in the case of unaudited statementptmal year-end audit adjustments).

(c) The Company has timely filed with Bemmission and made available to the InvestoED&AR or otherwise all certifications
and statements required by (x) Rule 13a-14 or Rbite14 under the Exchange Act or (y) 18 U.S.C.i8ed350 (Section 906 of the
Sarbanes-Oxley Act of 2002 (* SOXA) with respect to all relevant Commission DocurtseThe Company is in compliance in all material
respects with the provisions of SOXA applicablé tas of the date hereof. The Company maintaindalisire controls and procedures
required by Rule 13a-15 or Rule 15d-15 under thehBrge Act; such controls and procedures are eféettt ensure that all material
information concerning the Company and its Subsielias made known on a timely basis to the indiald responsible for the timely and
accurate preparation of the Company’s Commissiorgf and other public disclosure documents. Aglusehis Section 4.6(c), the term
“file” shall be broadly construed to include anymmar in which a document or information is furnidhsupplied or otherwise made available
to the Commission.

(d) Deloitte & Touche LLP, who have exgsed their opinions on the audited financial stat@nand related schedules included or
incorporated by reference in the Registration $tate and the Base Prospectus are, with respeot tdampany, independent public
accountants as required by the Securities Act suadh independent registered public accounting fiithin the meaning of SOXA as required
by the rules of the Public Company Accounting OiggrisBoard.

Section 4.7 Subsidiaries The 2009 Form 10-K sets forth each SubsidiathefCompany as of the Effective Date, showing its
jurisdiction of incorporation or organization aftpercentage of the Compi’s ownership of the outstanding capital stock ¢reot
ownership interests of such Subsidiary, and the 2oy does not have any other Subsidiaries as d&ffieetive Date.

Section 4.8 No Material Adverse Effect Since December 31, 2009, the Company has notierged or suffered any Material Adverse
Effect, and there exists no current state of
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facts, condition or event which would have a Matefidverse Effect, except (i) as disclosed in amyn@ission Documents filed since
December 31, 2009 or (ii) continued losses fronraiens.

Section 4.9 IndebtednessThe Company’s Quarterly Report on Form 10-Q fefiscal quarter ended March 31, 2010 sets fadhof
March 31, 2010, all outstanding secured and unsddumdebtedness of the Company or any Subsidiarfpravhich the Company or any
Subsidiary has commitments through such date.Heoptirposes of this Agreement, “ Indebtedriedsall mean (a) any liabilities for
borrowed money or amounts owed in excess of $100000other than trade accounts payable incurréldeiordinary course of business),
(b) all guaranties, endorsements, indemnities dinelra@ontingent obligations in respect of Indebtsdnof others in excess of $10,000,000,
whether or not the same are or should be reflantéte Company’s balance sheet (or the notes thegmtcept guaranties by endorsement of
negotiable instruments for deposit or collectiorsiomilar transactions in the ordinary course ofibess; and (c) the present value of any lease
payments in excess of $10,000,000 due under leagased to be capitalized in accordance with GAARere is no existing or continuing
default or event of default in respect of any Ineebess of the Company or any of its Subsidiaries.

Section 4.10 Title To AssetsEach of the Company and its Subsidiaries has gaddnarketable title to all of their respectival rend
personal property reflected in the Commission Doenits, free of mortgages, pledges, charges, liegsyisy interests or other encumbrances,
except for those indicated in the Commission Doausner those that would not have a Material Advé&fect. To the Company’s
knowledge, all real property leases of the Compmaeyvalid and subsisting and in full force and &ffa all material respects.

Section 4.11 Actions Pending There is no action, suit, claim, investigatiorpooceeding pending, or to the knowledge of the gamy
threatened, against the Company or any Subsidibighaguestions the validity of this Agreement a transactions contemplated hereby or
any action taken or to be taken pursuant heretbeseto. Except as set forth in the Commission Dwents, there is no action, suit, claim,
investigation or proceeding pending, or to the kieolge of the Company threatened, against or inmglthe Company, any Subsidiary or any
of their respective properties or assets, or inmghany officers or directors of the Company or afhjts Subsidiaries, including, without
limitation, any securities class action lawsuistwckholder derivative lawsuit, in each case whikctietermined adversely to the Company, its
Subsidiary or any officer or director of the Compan its Subsidiaries, would have a Material AdeeEsfect. With respect to each of those
certain claims, disputes, investigations, arbitragi actions or proceedings under the caption “lteiregal Proceedings” in Part Il of the
Company'’s Quarterly Report on Form 10-Q for itedisquarter ended March 31, 2010, there has beewertt or change required to be
disclosed in a filing under the Exchange Act thet hot been so disclosed.

Section 4.12 Compliance With Law The business of the Company and the Subsidiasg®een and is presently being conducted in
compliance with all applicable federal, state, laa foreign governmental laws, rules, regulatiand ordinances, except as set forth in the
Commission Documents and except for such non-camgdé which, individually or in the aggregate, wontd have a Material Adverse
Effect.
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Section 4.13 Certain FeesExcept for the placement fee payable by the Compa Reedland Capital Partners, an Institutionaldibn
of Financial West Group, Member FINRA/SIPC (“ Reml”), which shall be set forth in a separate engagenedter between the Company
and Reedland (a true and complete fully executeg obwhich has heretofore been provided to the$ter), no brokers, finders or financial
advisory fees or commissions shall be payable byCthmpany or any Subsidiary (or any of their regpe@ffiliates) with respect to the
transactions contemplated by this Agreement. Exaget forth in this Section 4.13 or as disclageBection 4.13 of the Disclosure Schedule
or in the Registration Statement, the Prospecttiseo€Current Report, there are no contracts, agegatstor understandings between the
Company and any person that would give rise tdid e&im against the Company, the Investor orBheker-Dealer for a brokerage
commission, finder’s fee or other like payment @dmaection with the transactions contemplated by Atgreement or, to the Company’s
knowledge, any arrangements, agreements, undeirs@ngayments or issuance with respect to the @osnpr any of its officers, directors,
stockholders, partners, employees, Subsidiariédfiiates that may affect the FINRA’s determinatiof the amount of compensation to be
received by any FINRA member (including, withomiiation, those FINRA members set forth on Schedul® of the Disclosure Schedule)
or person associated with any FINRA member in cotioie with the transactions contemplated by thise®gnent. Except as set forth in this
Section 4.13 or as disclosed in Section 4.13 oftiselosure Schedule or in the Registration Statejribe Prospectus or the Current Report,
no “items of value” (within the meaning of FINRA RWb110) have been received, and no arrangemewstieeen entered into for the future
receipt of any items of value, from the Companyy of its officers, directors, stockholders, partn employees, Subsidiaries or Affiliates
by any FINRA member (including, without limitatiothose FINRA members set forth on Schedule 4.1BeDisclosure Schedule) or person
associated with any FINRA member, during the pedochmencing 180 days immediately preceding thedffe Date and ending on the d
this Agreement is terminated in accordance withchetVIl, that may affect the FINRA’s determinatiofthe amount of compensation to be
received by any FINRA member or person associatddamy FINRA member in connection with the trartgats contemplated by this
Agreement.

Section 4.14 Operation of Business(a) The Company or one or more of its Subsidégp@ssesses such permits, licenses, approvals,
consents and other authorizations (including liesnaccreditation and other similar documentatioapprovals of any local health
departments) (collectively, * Governmental Licen§assued by the appropriate federal, state, locdbreign regulatory agencies or bodies
necessary to conduct the business now operatdddxcept where the failure to possess such GovemtahLicenses, individually or in the
aggregate, would not have a Material Adverse EffEige Company and its Subsidiaries are in compéiamith the terms and conditions of all
such Governmental Licenses, except where the éituso comply, individually or in the aggregateud not have a Material Adverse
Effect. All of the Governmental Licenses are vaitl in full force and effect, except where the Iy of such Governmental Licenses or
the failure of such Governmental Licenses to bieliforce and effect, individually or in the aggate, would not have a Material Adverse
Effect. Except as set forth in the Commission Doents or the Registration Statement, neither thef@mmy nor any of its Subsidiaries has
received any notice of proceedings relating toréw®cation or modification of any such Governmehiaénses which, if the subject of any
unfavorable decision, ruling or finding, individlyabr in the aggregate, would have a Material
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Adverse Effect. This Section 4.14 does not relatenivironmental matters, such items being the stibfeSection 4.15.

(b) Except as set forth in the Commisddmtuments, the Company or one or more of its Slidrses owns or possesses adequate
patents, patent rights, licenses, inventions, dgpys, know-how (including trade secrets and othyatented and/or unpatentable proprietary
or confidential information, systems or procedurégldemarks, service marks, trade names, trads,dogos, copyrights and other
intellectual property, including, without limitatig all of the intellectual property described ie tBommission Documents as being owned or
licensed by the Company (collectively, “ Intellegk®Property’), necessary to carry on the business now opetated Except as set forth in
the Commission Documents, there are no actionts sujudicial proceedings pending, or to the Conyfmknowledge threatened, relating to
patents or proprietary information to which the @amy or any of its Subsidiaries is a party or ofolRbany property of the Company or any
of its Subsidiaries is subject, and neither the gamy nor any of its Subsidiaries has received atiga or is otherwise aware of any
infringement of or conflict with asserted rightsathers with respect to any Intellectual Propertpfoany facts or circumstances which could
render any Intellectual Property invalid or inadaiguto protect the interest of the Company an8utssidiaries therein, and which
infringement or conflict (if the subject of any anbrable decision, ruling or finding) or invalidity inadequacy, individually or in the
aggregate, would have a Material Adverse Effect.

Section 4.15 Environmental Compliance Except as disclosed in the Commission DocumémesCompany and each of its Subsidiaries
have obtained all material approvals, authorizatientificates, consents, licenses, orders andipeonother similar authorizations of all
governmental authorities, or from any other pergioat, are required under any Environmental Lawsepkfor any approvals, authorization,
certificates, consents, licenses, orders and peonivther similar authorizations the failure ofigthto obtain does not or would not have a
Material Adverse Effect. “ Environmental Lawshall mean all applicable laws relating to thetpction of the environment including,
without limitation, all requirements pertainingrporting, licensing, permitting, controlling, irstegating or remediating emissions,
discharges, releases or threatened releases aflbagasubstances, chemical substances, pollutamtaminants or toxic substances,
materials or wastes, whether solid, liquid or gasda nature, into the air, surface water, grourtdwar land, or relating to the manufacture,
processing, distribution, use, treatment, stordiggposal, transport or handling of hazardous subst chemical substances, pollutants,
contaminants or toxic substances, material or wasthether solid, liquid or gaseous in nature. |Bkéer such instances as would not,
individually or in the aggregate, have a MateridvArse Effect, to the Company’s knowledge, theeenar past or present events, conditions,
circumstances, incidents, actions or omissiongingldo or in any way affecting the Company orStghsidiaries that violate or would
reasonably be expected to violate any Environmérated after the Effective Date or that would readuinde expected to give rise to any
environmental liability, or otherwise form the kmsf any claim, action, demand, suit, proceedimegrimg, study or investigation (i) under any
Environmental Law, or (ii) based on or relatedite tmanufacture, processing, distribution, usetrireat, storage (including without limitati
underground storage tanks), disposal, transpdrandling, or the emission, discharge, releasereathned release of any hazardous
substance.
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Section 4.16 Material Agreements Except as set forth in the Commission Documarggher the Company nor any Subsidiary of the
Company is a party to any written or oral contracdtrument, agreement commitment, obligation, glaarrangement, a copy of which wo
be required to be filed with the Commission asrilet to an annual report on Form 10-K (collective¢’ Material Agreement$). Except as
set forth in the Commission Documents, the Comgartdyeach of its Subsidiaries have performed imatkrial respects all the obligations
required to be performed by them under the Matéwipbements, have received no notice of defaudtnoevent of default by the Company or
any of its Subsidiaries thereunder and are not@whany basis for the assertion thereof, and eettie Company or any of its Subsidiaries
nor, to the knowledge of the Company, any othetragting party thereto are in default under anyeaviat Agreement now in effect, the res
of which would have a Material Adverse Effect. Ea¢hhe Material Agreements is in full force anfieef, and constitutes a legal, valid and
binding obligation enforceable in accordance wisitérms against the Company and/or any of its iflissies and, to the knowledge of the
Company, each other contracting party thereto, g@® such enforceability may be limited by apilecbankruptcy, insolvency,
reorganization, moratorium, liquidation, conservsiiip, receivership or similar laws relating to affiecting generally the enforcement of,
creditor’s rights and remedies or by other equéalsinciples of general application.

Section 4.17 Transactions With Affiliates Except as set forth in the Commission Documeh&se are no loans, leases, agreements,
contracts, royalty agreements, management contisatgace arrangements or other continuing trarmasexceeding $120,000 between
(a) the Company or any Subsidiary, on the one hamdl (b) any person or entity who would be covédrgttem 404(a) of Regulation S-K, on
the other hand. Except as disclosed in the Comamd3ocuments, there are no outstanding amountspat@or receivable from, or
advances by the Company or any of its Subsididamieznd neither the Company nor any of its Subg&Bds otherwise a creditor of or debtor
to, any beneficial owner of more than 5% of thestariding shares of Common Stock, or any directopleyee or Affiliate of the Company
or any of its Subsidiaries, other than (i) reimletmgnt for reasonable expenses incurred on beh#iied€ompany or any of its Subsidiaries or
(i) as part of the normal and customary termsuzhspersons’ employment or service as a directtt thie Company or any of its
Subsidiaries.

Section 4.18 Securities Act The Company has complied with all applicable fatland state securities laws in connection withdffer,
issuance and sale of the Securities contemplatedi$pgreement.

(i) The Company has prepared and filetth wie Commission in accordance with the provisiofiihe Securities Act the Registration
Statement, including a base prospectus relatitigg&ecurities. The Registration Statement wasdetleffective by order of the
Commission on May 18, 2010. As of the date heneofstop order suspending the effectiveness of #ggditation Statement has been issued
by the Commission or is continuing in effect untter Securities Act and no proceedings therefopargling before or, to the Company’s
knowledge, threatened by the Commission. No ordergnting or suspending the use of the ProspectasyoPermitted Free Writing
Prospectus has been issued by the Commission.

(ii) The Company satisfies all of the uggments for the use of Form S-3 under the Seesiict for the offering and sale of the
Securities contemplated by this
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Agreement. The Commission has not notified the Camgof any objection to the use of the form of Registration Statement pursuant to
Rule 401(g)(1) under the Securities Act. The Regiin Statement complied in all material respectshe date on which it was declared
effective by the Commission, and will comply in adaterial respects at each deemed effective ddlteradpect to the Investor pursuant to
Rule 430B(f)(2) of the Securities Act, with the vég@ments of the Securities Act, and the Registra8tatement (including the documents
incorporated by reference therein) did not on thke & was declared effective by the Commissiod, girall not at each deemed effective date
with respect to the Investor pursuant to Rule 48(B) of the Securities Act, contain an untrue esta¢nt of a material fact or omit to state a
material fact required to be stated therein or ssaey to make the statements therein not misleaginogidedthat this representation and
warranty does not apply to statements in or omissfoom the Registration Statement made in reliampmn and in conformity with
information relating to the Investor furnished e tCompany in writing by or on behalf of the Inwestxpressly for use therein. The
Registration Statement, as of the Effective Dategtsithe requirements set forth in Rule 415(a){1)fder the Securities Act. The Base
Prospectus complied in all material respects oddte and on the Effective Date, and will complaiihmaterial respects on each applicable
Fixed Request Exercise Date and, when taken togeittethe applicable Prospectus Supplement ancagpiicable Permitted Free Writing
Prospectus, on each applicable Settlement Datk thatrequirements of the Securities Act and didomats date and on the Effective Date
and shall not on each applicable Fixed RequestdseDate and, when taken together with the aggkcBrospectus Supplement and any
applicable Permitted Free Writing Prospectus, aihegplicable Settlement Date contain an untruerstent of a material fact or omit to st
a material fact required to be stated therein cesgary to make the statements therein, in thedigthe circumstances under which they w
made, not misleading; providéoat this representation and warranty does noyappmtatements in or omissions from the Base Riisg
made in reliance upon and in conformity with inf@tion relating to the Investor furnished to the @amy in writing by or on behalf of the
Investor expressly for use therein.

(iif) Each Prospectus Supplement requiceble filed pursuant to Sections 1.4 and 5.9 Hevdoen taken together with the Base
Prospectus and any applicable Permitted Free WriRiospectus, on its date and on the applicabtie®eint Date, shall comply in all
material respects with the provisions of the Sé@sriAct and shall not on its date and on the apple Settlement Date contain an untrue
statement of a material fact or omit to state semtfact required to be stated therein or neggdsamake the statements therein, in the light
of the circumstances under which they are mademiglieading, except that this representation arndamty does not apply to statements i
omissions from any Prospectus Supplement maddiamece upon and in conformity with information rétey to the Investor furnished to the
Company in writing by or on behalf of the Investapressly for use therein.

(iv) At the earliest time after the fifjrof the Registration Statement that the Compargnother offering participant made a bona fide
offer (within the meaning of Rule 164(h)(2) undee Securities Act) relating to the Securities, @menpany was not and is not an “ineligible
issuer” (as defined in Rule 405 under the Secsrifiet). Each Permitted Free Writing Prospectuska)l conform in all material respects to
the requirements of the Securities Act on the déits first use, (b) when considered together wlith Prospectus on each applicable Fixed
Request Exercise Date and on each applicable BettieDate, shall not
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contain an untrue statement of a material facthait to state a material fact required to be stétedein or necessary to make the statements
therein, in the light of the circumstances undeicWithey are made, not misleading, and (c) shallmdude any information that conflicts
with the information contained in the Registrat®tatement, including any document incorporatedefgrence therein and any Prospectus
Supplement deemed to be a part thereof that haseeot superseded or modified. The immediately pliegesentence does not apply to
statements in or omissions from any Permitted K¥VeiEing Prospectus made in reliance upon and irfaromity with information relating to
the Investor furnished to the Company in writingdsyon behalf of the Investor expressly for usedimne

(v) Prior to the Effective Date, the Caamp has not distributed any offering material immection with the offering and sale of the
Securities. From and after the Effective Date amak po the completion of the distribution of thec@irities, the Company shall not distribute
any offering material in connection with the offegiand sale of the Securities, other than the Ragisn Statement, the Base Prospectus as
supplemented by any Prospectus Supplement or aitRetiAree Writing Prospectus.

Section 4.19 EmployeesAs of the Effective Date, neither the Company aioy Subsidiary of the Company has any collectamgaining
arrangements or agreements covering any of its@reps, except as set forth in the Commission Doatsnés of the Effective Date, except
as disclosed in the Registration Statement or thar@ission Documents, no officer, consultant or &mployee of the Company or any
Subsidiary whose termination, either individuallyimthe aggregate, would reasonably be expectbédye a Material Adverse Effect, has
terminated or, to the knowledge of the Company,amspresent intention of terminating his or heplyment or engagement with the
Company or any Subsidiary.

Section 4.20 Use of Proceedd he proceeds from the sale of the Shares shaitée by the Company and its Subsidiaries as gétifo
the Base Prospectus and any Prospectus Suppleiedrmpdrsuant to Sections 1.4 and 5.9.

Section 4.21 Investment Company Act StatusThe Company is not, and as a result of the consation of the transactions
contemplated by this Agreement and the applicaifathe proceeds from the sale of the Shares dersletin the Base Prospectus and any
Prospectus Supplement shall not be, an “investemmnpany” or a company “controlled” by an “investrheampany,” within the meaning of
the Investment Company Act of 1940, as amended.

Section 4.22 ERISA No liability to the Pension Benefit Guaranty Cargtion has been incurred with respect to any Blathe Compan
or any of its Subsidiaries which has had or wowddéha Material Adverse Effect. No “prohibited tracison” (as defined in Section 406 of
ERISA or Section 4975 of the Code) or “accumuldtettling deficiency” (as defined in Section 302 &IEA) or any of the events set forth
in Section 4043(b) of ERISA has occurred with respe any Plan which has had or would have a Maltédverse Effect, and the execution
and delivery of this Agreement and the issuancesatal of the Shares hereunder shall not resultyroéthe foregoing events. Each Plan is in
compliance in all material respects with applicdbig, including ERISA and the Code; the Companyr@sncurred and does not expect to
incur liability under Title IV of ERISA with respéto the termination of, or withdrawal from, anyaRj and each Plan for which the Company
would have any liability that
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is intended to be qualified under Section 401(ahefCode is so qualified in all material respeatd nothing has occurred, whether by action
or failure to act, which would cause the loss affsqualifications. As used in this Section 4.22, tbrm “ Plari’ shall mean an “employee
pension benefit plan” (as defined in Section 3 BI&A) which is or has been established or maintiineto which contributions are or have
been made, by the Company or any Subsidiary onfgytrade or business, whether or not incorporatéih, together with the Company or
any Subsidiary, is under common control, as deedrib Section 414(b) or (c) of the Code.

Section 4.23 Taxes The Company (i) has filed all necessary fedetake and foreign income and franchise tax retareas duly
requested extensions thereof, except for thostatluee of which to file would not have a Materiatlverse Effect, (i) has paid all federal,
state, local and foreign taxes due and payable/ffiich it is liable, except to the extent that anglstaxes are being contested in good faith
and by appropriate proceedings, except for suakstthe failure of which to pay would not have a &fial Adverse Effect, and (jii) does not
have any tax deficiency or claims outstanding seased or, to the Company’s knowledge, proposddsigewhich would have a Material
Adverse Effect.

Section 4.24 Insurance The Company carries, or is covered by, insuramsech amounts and covering such risks as the @oynp
deems adequate for the conduct of its and its 8iargs’ businesses and the value of their respegtioperties and as is customary for
companies engaged in similar businesses in siimitlustries.

Section 4.25 Acknowledgement Regarding Invests Acquisition of Securities. The Company acknowledges and agrees that the
Investor is acting solely in the capacity of an arfangth purchaser with respect to this Agreenaewt the transactions contemplated hereby.
The Company further acknowledges that the Invastoot acting as a financial advisor or fiduciafytiee Company (or in any similar
capacity) with respect to this Agreement or thesextions contemplated hereby, and any advice diyehe Investor or any of its
representatives or agents in connection with tigeedment or the transactions contemplated heraimgiisly incidental to the Investor’s
acquisition of the Securities.

ARTICLE V
COVENANTS

The Company covenants with the Investor, aedivestor covenants with the Company, as follaWsch covenants of one party are for
the benefit of the other party, during the Invesitieeriod:

Section 5.1 Securities Compliance; FINRA Filing

(i) The Company shall notify the Tradidgrket, as necessary, in accordance with its mmekregulations, of the transactions
contemplated by this Agreement, and shall takeedkssary action, undertake all proceedings aradroall registrations, permits, consents
and approvals for the legal and valid issuancé®fSecurities to the Investor in accordance wighténms of this Agreement.

20




(i) The Company shall (with the Invessoaissistance) assist Reedland with the preparatidrfiling with the FINRA’s Corporate
Financing Department via CobraDesk (not later ttdmours after the Effective Date) of all documeartd information required to be filed
with the FINRA pursuant to FINRA Rule 5110 with egd to the transactions contemplated by this Ageggr(the “ FINRA Filing”). In
connection therewith, on the Effective Date, thenPany shall pay to the FINRA by wire transfer ohiediately available funds the
applicable filing fee with respect to the FINRAIiRd, and the Company shall be solely responsibi@&yment of such fee. The parties hel
agree to provide each other and Reedland all rigguigsormation and otherwise to assist each o#imel Reedland in a timely fashion in order
for Reedland to complete the preparation and suiomof the FINRA Filing in accordance with thiscBen 5.1(ii) and to assist Reedland in
promptly responding to any inquiries or requestsnfiFINRA or its staff. Each party hereto shall @kdmptly notify the other party and
Reedland of any communication to that party oaffdiates from the FINRA, including, without liration, any request from the FINRA or its
staff for amendments or supplements to or additimfiarmation in respect of the FINRA Filing andrp@t the other party and Reedland to
review in advance any proposed written communicatiothe FINRA and (B) furnish the other party &ekdland with copies of all written
correspondence, filings and communications betvieem and their affiliates and their respective espntatives and advisors, on the one
hand, and the FINRA or members of its staff, ondtieer hand, with respect to this Agreement ortthesactions contemplated hereby. Each
of the parties hereto agrees to use its commeyaigdisonable efforts to take, or cause to be tadbactions, and to do, or cause to be done,
and to assist and cooperate with the other padyReedland in doing, all things necessary, propadweisable to obtain as promptly as
practicable (but in no event later than 60 daysrdfte Effective Date) written confirmation fronetRINRA to the effect that the FINRA’s
Corporate Financing Department has determinedon@ise any objection with respect to the fairreess reasonableness of the terms of the
transactions contemplated by this Agreement; pexVichowever, that, except as contemplated by this Agreemeither the Investor nor tt
Company shall have responsibility for the compl@nc non-compliance of any Broker-Dealer with FINRAle 5110 and shall not be
required to (x) disclose to the FINRA or to anyestiyjovernmental agency, person or entity any basirfaancial or other information that
the Investor or the Company, as the case may leesldn its sole and absolute discretion, to benetary, confidential or otherwise
sensitive information, (y) amend, modify or chamge of the terms or conditions of this Agreemen{zymotherwise take any other action,
including, without limitation, modifying the DiscaitiPrice thresholds referred to in Section 2.2 nilmaber of Commitment Shares or the
amount of fees and commissions to be paid to tl&dsrDealer in connection with the transactionsteomplated by this Agreement, in each
case, in such a manner that would, in the Investmrthe Company’s sole and absolute discretiothesase may be, render the terms and
conditions of this Agreement or the transactionstemplated hereby to be no longer advisable tortestor or the Company, respectively.
Notwithstanding anything to the contrary contaiimethis Agreement, the Company shall not be peeaito deliver any Fixed Request No
to the Investor, and the Investor shall not begatéd to purchase any Shares pursuant to a FixgueReNotice, unless and until the parties
hereto and Reedland shall have received writtefircoation from the FINRA to the effect that the FRR’s Corporate Financing Department
has determined not to raise any objection witheesfp the fairness and reasonableness of the tdrthe transactions contemplated by this
Agreement.
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Section 5.2 Registration and Listing The Company shall take all action necessary isethe Common Stock to continue to be
registered as a class of securities under Sectidfiy or 12(g) of the Exchange Act, shall complyhwits reporting and filing obligations
under the Exchange Act, and shall not take anypadi file any document (whether or not permittgdhe Securities Act) to terminate or
suspend such registration or to terminate or subfiemeporting and filing obligations under thecBange Act or Securities Act, except as
permitted herein. The Company shall take all actiecessary to continue the listing and tradingso€ommon Stock and the listing of the
Commitment Shares and the Shares acquired or medhsy the Investor hereunder on the Trading Mdikeluding, without limitation,
maintaining sufficient tangible net assets), aralldomply with the Compang'reporting, filing and other obligations under bydaws, listec
securities maintenance standards and other rutksegnlations of the FINRA and the Trading Markéte Company shall not take any act
which could reasonably be expected to result irdglisting or suspension of the Common Stock orTtiaeling Market.

Section 5.3 Compliance with Laws

(i) The Company shall comply, and causeheSubsidiary to comply, (a) with all laws, rulesgulations and orders applicable to the
business and operations of the Company and itsidBaties except as would not, individually or iretaggregate, have a Material Adverse
Effect and (b) with all applicable provisions o&tBecurities Act, the Exchange Act, the rules agdilations of the FINRA and the listing
standards of the Trading Market. Without limitifigetgenerality of the foregoing, neither the Compaoryany of its officers, directors or
Affiliates has taken or will take, directly or indctly, any action designed or intended to stabitiz manipulate the price of any security of
Company, or which caused or resulted in, or whichule in the future reasonably be expected to causesult in, stabilization or
manipulation of the price of any security of thenGpany.

(ii) The Investor shall comply with adiws, rules, regulations and orders applicablegg#rformance by it of its obligations under this
Agreement and its investment in the Securitiesepkas would not, individually or in the aggreggmahibit or otherwise interfere with the
ability of the Investor to enter into and perfotsiabligations under this Agreement in any mategapect. Without limiting the foregoing, 1
Investor shall comply with all applicable provisgaf the Securities Act and the Exchange Act arydaguplicable securities laws of any non-
U.S. jurisdictions.

Section 5.4 Keeping of Records and Books of Accouritoreign Corrupt Practices Act.

(i) The Company shall keep and cause Sadfsidiary to keep adequate records and bookscolat, in which complete entries shal
made in accordance with GAAP consistently applietlecting all financial transactions of the Compamd its Subsidiaries, and in which,
each fiscal year, all proper reserves for deprieciatiepletion, obsolescence, amortization, taliad,debts and other purposes in connection
with its business shall be made. The Company shailthtain a system of internal accounting contrioi& {a) pertain to the maintenance of
records that in reasonable detail accurately ainly f&flect the transactions and dispositionshaf aissets of the Company; (b) provide
reasonable assurance that
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transactions are recorded as necessary to perepéargation of financial statements in accordanch getnerally accepted accounting
principles, and that receipts and expenditureb®Qompany are being made only in accordance withoaizations of management and
directors of the Company; and (c) provide reasanabsurance regarding prevention or timely detecffainauthorized acquisition, use or
disposition of the Company’s assets that reasorailid have a material effect on the Company’srioia statements.

(i) Neither the Company, nor any of#isbsidiaries, nor to the knowledge of the Company,of their respective directors, officers,
agents, employees or any other persons actingedniktbhalf shall, in connection with the operatitdrihe Company’s and its Subsidiaries’
respective businesses, (a) use any corporate fandslawful contributions, payments, gifts or etd@ment or to make any unlawful
expenditures relating to political activity to gomment officials, candidates or members of politpaties or organizations, (b) pay, accept or
receive any unlawful contributions, payments, exiiiemes or gifts, or (c) violate or operate in nompliance with any export restrictions,
anti-boycott regulations, embargo regulations beosimilar domestic or foreign laws and regulation

(iii) Subject to the requirements of $@cts.12 of this Agreement, from time to time framd after the period beginning with the third
Trading Day immediately preceding each Fixed Reglrsrcise Date through and including the appliesgttlement Date, the Company
shall make available for inspection and reviewlsy investor, customary documentation allowing thesstor and/or its appointed counsel or
advisors to conduct due diligence.

Section 5.5 Limitations on Holdings and IssuancesNotwithstanding any other provision of this Agrent, the Company shall not is:
and the Investor shall not purchase any shareswin@n Stock which, (i) when aggregated with alleotbhares of Common Stock then
beneficially owned (as calculated pursuant to $acti3(d) of the Exchange Act and Rule 13d-3 prosmeld thereunder) by the Investor and
its Affiliates, would result in the beneficial owrship by the Investor of more than 9.9% of the tissmed and outstanding shares of Common
Stock or (ii) when aggregated with all other shae&ommon Stock offered pursuant to the Registra8tatement would exceed the
maximum amount permissible under General InstrodtiB.6. of Form S-3 (to the extent applicable).

Section 5.6 Other Agreements and Other Financings

(i) The Company shall not enter into, @ammce or recommend to its stockholders any agregmlam, arrangement or transaction in or
of which the terms thereof would restrict, matdyialelay, conflict with or impair the ability orght of the Company or any Subsidiary to
perform its obligations under this Agreement, inidhg, without limitation, the obligation of the Cgany to deliver the Commitment Shares
to the Investor not later than 4:00 p.m. (New Ytinke) on the second Trading Day immediately follogvthe Effective Date, and the
obligation of the Company to deliver the Shareth®lnvestor in respect of a previously providexiei Request Notice or Optional Amount
on the applicable Settlement Date.

(i) The Company shall notify the Investaithin 48 hours, if it enters into any agreemeaén, arrangement or transaction with a third
party, the principal purpose of

23




which is to obtain during a Pricing Period an OthRrancing not constituting an Acceptable Finandig“ Other Financing Notic®;

provided, however, that the Company shall notify the Investor prasnfibut in no event later than 24 hours) (an “ gretion Notice') if it
enters into any agreement, plan, arrangement msdcdion with a third party, the principal purpadevhich is to obtain at any time during the
Investment Period an Other Financing that may logegated with the transactions contemplated byAgieement for purposes of
determining whether approval of the Company’s stotders is required under any bylaw, listed semsinaintenance standards or other
rules of the Trading Market and, if required undgplicable law, including, without limitation, Rdgtion FD promulgated by the
Commission, or under the applicable rules and adguis of the Trading Market, the Company shallligbbdisclose such information in
accordance with Regulation FD and the applicaliesrand regulations of the Trading Market. For psgs of this Section 5.6(ii), any press
release issued by, or Commission Document filedh®y Company shall constitute sufficient noticeviled that it is issued or filed, as the
case may be, within the time requirements set fiarthe first sentence of this Section 5.6(ii) or Other Financing Notice or an Integration
Notice, as applicable. For greater certainty, thteyeby the Company into any agreement, plan, gearent or transaction with a third party
obtain an Other Financing (or any other financiogiside of a Pricing Period shall not trigger aeguirement for the Company to deliver an
Other Financing Notice (it being acknowledged agitad that nothing contained in this Section 5.6f&ll limit or modify in any respect the
Company’s obligations in Section 7.2). During amicifg Period in which the Company is required toyide an Other Financing Notice
pursuant to the first sentence of this Sectionii},®fe Investor shall (i) have the option to puase the Shares subject to the Fixed Request a
(x) the price therefor in accordance with the teohthis Agreement or (y) the third party’s per ghpurchase price in connection with the
Other Financing, net of such third pagyiscounts, Warrant Value and fees, or (ii) theettor may elect to not purchase any Shares sub
the Fixed Request for that Pricing Period. An “ @tRinancing shall mean (x) the issuance of Common Stock fpurchase price less than,
or the issuance of securities convertible intoxahangeable for Common Stock at an exercise orarsion price (as the case may be) less
than, the then Current Market Price of the CommimeiS(in each case, after all fees, discounts, Wavalue and commissions associated
with the transaction) (a_* Below Market Offerifig (y) the implementation by the Company of anyaim@&nism in respect of any securities
convertible into or exchangeable for Common Staxklie reset of the purchase price of the Commook3b below the then Current Market
Price of the Common Stock (including, without lidibn, any antidilution or similar adjustment prgiens in respect of any Company
securities, but specifically excluding customarjuatments for stock splits, stock dividends, stosknbinations and similar events); or (z) the
issuance of options, warrants or similar rightsuscription in each case not constituting an Aat#p Financing. “ Acceptable Financihg
shall mean the issuance by the Company of: (1) skstirities or any class or series of preferreckstd the Company, in each case that are
not convertible into or exchangeable for Commorctr securities convertible into or exchangeabtedommon Stock; (2) shares of
Common Stock or securities convertible into or exgyeable for Common Stock (including, without liaibn, convertible debt securities)
other than in connection with a Below Market Offigy;i (3) shares of Common Stock or securities cdiblerinto or exchangeable for
Common Stock (including, without limitation, contibte debt securities) in connection with an undéten public offering of securities of
the Company or a registered direct public offelfigecurities of the Company, in each case whergtite per share of such Common Stock
(or the conversion
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or exercise price of such securities, as appligablfixed concurrently with the execution of défive documentation relating to such offeri
and the issuance of shares of Common Stock upocothesrsion, exercise or exchange thereof; (4)eshaf Common Stock or securities
convertible into or exchangeable for Common Stoc&dnnection with awards under the Company’s beaafi equity plans and
arrangements and the issuance of shares of Comtnok &on the conversion, exercise or exchangedfie{s) shares of Common Stock
issuable upon the conversion or exchange of equwrds or convertible or exchangeable securitredu@ding, without limitation, convertible
debt securities) outstanding as of the EffectivéeDg) shares of Common Stock or securities cdiblerinto or exchangeable for Common
Stock (including, without limitation, convertibleedt securities) issued in connection with the asitjan, license or sale of one or more other
companies, equipment, technologies or lines ofrtass, and the issuance of shares of Common Stackthp conversion, exercise or
exchange thereof; (7) shares of Common Stock ariies convertible into or exchangeable for Comroock (including, without limitatiol
convertible debt securities) or similar rights tscribe for the purchase of shares of Common Sioc&nnection with technology sharing,
licensing, research and joint development agreesr@ntamendments thereto) with third parties, &eddsuance of shares of Common Stock
upon the conversion, exercise or exchange thea@df(8) shares of Common Stock and/or warrantsrolas rights to subscribe for the
purchase of shares of Common Stock issued in ctionaegith equipment financings and/or real propdegses (or amendments thereto) and
the issuance of shares of Common Stock upon theisgehereof.

Section 5.7 _Stop Orders The Company shall advise the Investor promptiyt (b no event later than 24 hours) and shall conmuch
advice in writing: (i) of the Company’s receiptmdtice of any request by the Commission for amemdrotor a supplement to the
Registration Statement, the Prospectus, any Pedrfitee Writing Prospectus or for any addition&drimation; (ii) of the Company’s receipt
of notice of the issuance by the Commission of stop order suspending the effectiveness of thedRagipn Statement or prohibiting or
suspending the use of the Prospectus or any Prospgapplement, or of the suspension of qualificadf the Securities for offering or sale
any jurisdiction, or the initiation or contemplatedtiation of any proceeding for such purpose; &igof the Company becoming aware of
the happening of any event, which makes any stattafex material fact made in the Registration &tant, the Prospectus or any Permitted
Free Writing Prospectus untrue or which requiresrtfaking of any additions to or changes to theestahts then made in the Registration
Statement, the Prospectus or any Permitted Freng/Rrospectus in order to state a material fagtired by the Securities Act to be stated
therein or necessary in order to make the statentkeeh made therein (in the case of the Prospentlight of the circumstances under which
they were made) not misleading, or of the necessigmend the Registration Statement or suppletherffrospectus or any Permitted Free
Writing Prospectus to comply with the Securitied Aicany other law. The Company shall not be regfuio disclose to the Investor the
substance or specific reasons of any of the exssntforth in clauses (i) through (iii) of the imniaély preceding sentence, but rather, shall
only be required to disclose that the event hasmed. The Company shall not issue any Fixed Reaglesg the continuation of any of the
foregoing events. If at any time the Commissiorllsksue any stop order suspending the effectivenéshe Registration Statement or
prohibiting or suspending the use of the Prospemtasy Prospectus Supplement, the Company statarmmercially reasonable efforts to
obtain the withdrawal of such order at the earlssible time. The
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Company shall also advise the Investor promptly {ib;mo event later than 24 hours) and shall caniuch advice in writing of the Company
becoming aware of the happening of any event, winiakes any statement made in the FINRA Filing untuwhich requires the making of
any additions to or changes to the statementsrttegte in the FINRA Filing in order to comply withNfRRA Rule 5110.

Section 5.8 Amendments to the Registration StatemerProspectus Supplements; Free Writing Prospectuse

(i) Except as provided in this Agreement! other than periodic reports required to be fidlarsuant to the Exchange Act, the Company
shall not file with the Commission any amendmertht Registration Statement that relates to thedtor, this Agreement or the transactions
contemplated hereby or file with the Commission Bngyspectus Supplement that relates to the InyebkisrAgreement or the transactions
contemplated hereby with respect to which (a) thvestor shall not previously have been advisedthX°Company shall not have given due
consideration to any comments thereon received freninvestor or its counsel, or (c) the Investalksreasonably object after being so
advised, unless the Company reasonably has detedrtfiat it is necessary to amend the Registratiate®ent or make any supplement tc
Prospectus to comply with the Securities Act or ather applicable law or regulation, in which cs® Company shall promptly (but in no
event later than 24 hours) so inform the Invegtar,Investor shall be provided with a reasonabfgodpinity to review and comment upon
disclosure relating to the Investor and the Comparall expeditiously furnish to the Investor ancéienic copy thereof. In addition, for so
long as, in the reasonable opinion of counselHerltivestor, the Prospectus (or in lieu thered,nbtice referred to in Rule 173(a) under the
Securities Act) is required to be delivered in cartion with any acquisition or sale of Securitigste Investor, the Company shall not file
any Prospectus Supplement with respect to the Biesuwvithout delivering or making available a cagfysuch Prospectus Supplement,
together with the Base Prospectus, to the Invgstimptly.

(ii) The Company has not made, and agitestsunless it obtains the prior written consdrthe Investor it will not make, an offer
relating to the Securities that would constitutdssuer Free Writing Prospectus or that would atfiss constitute a Free Writing Prospectus
required to be filed by the Company or the Investith the Commission or retained by the Compantherinvestor under Rule 433 under the
Securities Act. The Investor has not made, andeagiteat unless it obtains the prior written conséithe Company it will not make, an offer
relating to the Securities that would constituterae Writing Prospectus required to be filed byG@menpany with the Commission or retained
by the Company under Rule 433 under the Secudi®sAny such Issuer Free Writing Prospectus oeptfree Writing Prospectus conser
to by the Investor or the Company is referred tthia Agreement as a “ Permitted Free Writing Peatyes.” The Company agrees that (x) it
has treated and will treat, as the case may bé, Raenitted Free Writing Prospectus as an Issuer Wfriting Prospectus and (y) it has
complied and will comply, as the case may be, withrequirements of Rules 164 and 433 under tharBies Act applicable to any Permitt
Free Writing Prospectus, including in respect wfdiy filing with the Commission, legending and ret&eeping.

Section 5.9 Prospectus DeliveryThe Company shall file with the Commission a Pexsus Supplement pursuant to Rule 424(b) under
the Securities Act on the first Trading Day
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immediately following the last Trading Day of edeficing Period. The Company shall provide the Itwea reasonable opportunity to
comment on a draft of each such Prospectus Suppteand any Issuer Free Writing Prospectus, shed due consideration to all such
comments and, subject to the provisions of Se&iBrhereof, shall deliver or make available tolthesstor, without charge, an electronic
copy of each form of Prospectus Supplement, togetith the Base Prospectus, and any Permitted \Wiriing Prospectus on each applice
Settlement Date. The Company consents to the uhe ¢frospectus (and of any Prospectus Suppleimenatd) in accordance with the
provisions of the Securities Act and with the sd@g or “blue sky” laws of the jurisdictions in wdh the Securities may be sold by the
Investor, in connection with the offering and safle¢he Securities and for such period of time théier as the Prospectus (or in lieu thereof,
the notice referred to in Rule 173(a) under theugtes Act) is required by the Securities Act mdelivered in connection with sales of the
Securities. If during such period of time any evamll occur that in the judgment of the Company iésicounsel is required to be set forth in
the Registration Statement or the Prospectus oPanyitted Free Writing Prospectus or should béos#t therein in order to make the
statements made therein (in the case of the Priaspéie light of the circumstances under which theye made) not misleading, or if it is
necessary to amend the Registration Statemenppiesnent or amend the Prospectus or any Permitesa \Writing Prospectus to comply
with the Securities Act or any other applicable @wegulation, the Company shall forthwith prepanel, subject to Section 5.8 above, file
with the Commission an appropriate amendment térégistration Statement or Prospectus SuppleméhetBrospectus (or supplement to
the Permitted Free Writing Prospectus) and shalkditiously furnish or make available to the Ineestn electronic copy thereof. The
Investor shall comply with any Prospectus deliveguirements under the Securities Act applicable fthe Investor acknowledges and
agrees that it is not authorized to give any infation or to make any representation not containgtde Prospectus or the documents
incorporated by reference or specifically refet@therein in connection with the offer and salé¢hef Securities.

Section 5.10 Selling Restrictions

(i) Except as expressly set forth beltve, Investor covenants that from and after the dateof through and including the 9@ay nex
following the termination of this Agreement (th&estricted Periot)), neither the Investor nor any of its Affiliatesr any entity managed or
controlled by the Investor (collectively, the “ Riésted Persons and each of the foregoing is referred to hersim d Restricted Persdin
shall, directly or indirectly, (i) intentionally gage in any Short Sales involving the Company’sisges or (ii) grant any option to purchase,
or acquire any right to dispose of or otherwis@dsi® for value of, any shares of Common Stock prsacurities convertible into or
exercisable or exchangeable for any shares of Can8tack, or enter into any swap, hedge or otheilairagreement that transfers, in whole
or in part, the economic risk of ownership of then@@non Stock. Notwithstanding the foregoing, itxpressly understood and agreed that
nothing contained herein shall (without implicatitiat the contrary would otherwise be true) prahainy Restricted Person during the
Restricted Period from: (1) selling “long” (as defd under Rule 200 promulgated under Regulation)3hECommitment Shares or the
Shares; or (2) selling a number of shares of Com8tonk equal to the number of Shares that suchiBest Person is or may be obligated to
purchase under a pending Fixed Request Noticedsuhbt yet taken possession of so long as suchidtedtPerson (or the Broker-Dealer, as
applicable) delivers the
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Shares purchased pursuant to such Fixed RequéasteNothe purchaser thereof or the applicable Brdkealer; provided however, such
Restricted Person (or the applicable Broker-Dealkegpplicable) shall not be required to so delarsr such Shares subject to such Fixed
Request Notice if (a) such Fixed Request is tertathy mutual agreement of the Company and thestovand, as a result of such
termination, no such Shares are delivered to thesttor under this Agreement or (b) the Companyretise fails to deliver such Shares to the
Investor on the applicable Settlement Date uporndiras and subject to the provisions of this Agreem

(i) In addition to the foregoing, in awection with any sale of Securities (including @aje permitted by paragraph (i) above), the
Investor shall comply in all respects with all apable laws, rules, regulations and orders, inclgdvithout limitation, the requirements of
the Securities Act and the Exchange Act.

Section 5.11 Effective Registration StatementDuring the Investment Period, the Company shsdlits best efforts to maintain the
continuous effectiveness of the Registration Statémnder the Securities Act.

Section 5.12 NorPublic Information . Neither the Company nor any of its directorsiceffs or agents shall disclose any material non-
public information about the Company to the Investmless a timely public announcement thereofaslenby the Company in the manner
contemplated by Regulation FD.

Section 5.13 Broker/Dealer. The Investor shall use one or more broker-deadeesfectuate all sales, if any, of the Securitfest it may
acquire or purchase from the Company pursuant$odtpreement, which (or whom) shall be unaffiliateith the Investor and not then
currently engaged or used by the Company (colleltithe “ BrokerDealer”). The Investor shall provide the Company withiaformation
regarding the BrokeDealer reasonably requested by the Company. Thestarshall be solely responsible for all fees emdmissions of th
Broker-Dealer, which shall not exceed customarkérage fees and commissions.

Section 5.14 Disclosure Schedule

(i) During the Investment Period, the Qamy shall from time to time update the Disclosbchedule as may be required to satisfy the
condition set forth in Section 6.3(i). For purposéshis Section 5.14, any disclosure made in @duate to the Compliance Certificate
substantially in the form attached hereto as Exlitshall be deemed to be an update of the Disclosthiedsile. Notwithstanding anything in
this Agreement to the contrary, no update to theeldsure Schedule pursuant to this Section 5.1l @lva any breach of a representation or
warranty of the Company contained in this Agreenaertt shall not affect any of the Investor’s rightsemedies with respect thereto.

(ii) Notwithstanding anything to the caarly contained in the Disclosure Schedules orimAgreement, the information and disclosure
contained in any Schedule of the Disclosure Sclesdshall be deemed to be disclosed and incorpobgtesference in any other Schedule of
the Disclosure Schedules as though fully set forsuch Schedule for which applicability of sucfoimation and disclosure is readily
apparent on its face. The fact that any
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item of information is disclosed in the Disclos@ehedules shall not be construed to mean thatistmimation is required to be disclosed by
this Agreement. Except as expressly set forthi;mAlgreement, such information and the thresholMsether based on quantity, qualitative
characterization, dollar amounts or otherwisefagh herein shall not be used as a basis forpnéting the terms “material” or “Material
Adverse Effect” or other similar terms in this Agmeent.

ARTICLE VI
OPINION OF COUNSEL AND CERTIFICATE;
CONDITIONS TO THE SALE AND PURCHASE OF THE SHARES

Section 6.1 Issuance of Commitment Shares; Opiniasf Counsel; Certificate. On the Effective Date, the Company shall deliver
irrevocable instructions to its transfer agentlex&onically transfer the Commitment Shares toltivestor, not later than 4:00 p.m. (New
York time) on the seventh Trading Day immediataljdwing the Effective Date, by crediting the Int@ss or its designees’ account at DTC
through its Deposit/Withdrawal at Custodian (DWASystem, which Commitment Shares shall be issuesliput to the Registration
Statement and without any restriction on resaledpkas expressly provided in Section 2.13). Feratlpidance of doubt, all of the
Commitment Shares shall be fully earned as of ffiecive Date, regardless of whether any Fixed Rstgiare issued by the Company or
settled hereunder. Simultaneously with the exeouwiad delivery of this Agreement, the Investor’'srtsel has received (a) an opinion of
outside counsel to the Company, dated the Effe@&te, in the form mutually agreed to by the partiereto, (b) a certificate from the
Company, dated the Effective Date, in the form xifiiBit C hereto, and (c) a copy of the irrevocable instomdito the transfer agent
regarding the Commitment Shares.

Section 6.2 Conditions Precedent to the Obligatioof the Company. The obligation hereunder of the Company to issksell the
Shares to the Investor under any Fixed Requesptioal Amount is subject to the satisfaction ortfie extent permitted by applicable law)
waiver of each of the conditions set forth belowe$e conditions are for the Compangble benefit and (to the extent permitted byiapble
law) may be waived by the Company at any timesrsdle discretion.

()Accuracy of the Investors Representations and Warranties The representations and warranties of the Investotained in this
Agreement (a) that are not qualified by “matenjdlghall have been true and correct in all mategapects when made and shall be true and
correct in all material respects as of the apple#lixed Request Exercise Date and the applicadtige®ent Date with the same force and
effect as if made on such dates, except to thenesteeh representations and warranties are asotii@ndate, in which case, such
representations and warranties shall be true amdatan all material respects as of such othee dad (b) that are qualified by “materiality”
shall have been true and correct when made antb&htilie and correct as of the applicable Fixegugst Exercise Date and the applicable
Settlement Date with the same force and effect made on such dates, except to the extent suchsemations and warranties are as of
another date, in which case, such representatimhsvarranties shall be true and correct as of stivér date.
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(i) Registration Statement. The Registration Statement is effective and eeithe Company nor the Investor shall have received
notice that the Commission has issued or intendsstee a stop order with respect to the Registi&imtement. The Company shall have a
maximum dollar amount certain of Common Stock rtegedd under the Registration Statement which (A)fdake Effective Date, is sufficient
to issue to the Investor not less than (1) the [T@emmitment plus (2) the Commitment Shares anda@yf the applicable Fixed Request
Exercise Date and the applicable Settlement Datyfiicient to issue to the Investor not less ttienmaximum dollar amount worth of
Shares issuable pursuant to the applicable Fixegiédt Notice and applicable Optional Amount, if.aflye Current Report shall have been
filed with the Commission, as required pursuaréation 1.4, and all Prospectus Supplements stiadl heen filed with the Commission, as
required pursuant to Sections 1.4 and 5.9 heredfistlose the sale of the Shares prior to eadie8®int Date, as applicable. Any other
material required to be filed by the Company or ather offering participant pursuant to Rule 433(dyler the Securities Act shall have been
filed with the Commission within the applicable #meriods prescribed for such filings by Rule 488er the Securities Act.

(iif) Performance by the Investor. The Investor shall have performed, satisfied @mdplied in all material respects with all coverse
agreements and conditions required by this Agreetodne performed, satisfied or complied with bg thvestor at or prior to the applicable
Fixed Request Exercise Date and the applicabléeB®int Date.

(iv)No Injunction . No statute, regulation, order, decree, writ,nwilor injunction shall have been enacted, enteneninulgated,
threatened or endorsed by any court or governmantabrity of competent jurisdiction which prohgbthe consummation of or which would
materially modify or delay any of the transacti@estemplated by this Agreement.

(V)No Suspension, Etc Trading in the Common Stock shall not have bempanded by the Commission or the Trading Market
(except for any suspension of trading of limitedadion agreed to by the Company, which suspengiafi Be terminated prior to the
applicable Fixed Request Exercise Date and appéicabitiement Date), and, at any time prior todpplicable Fixed Request Exercise Date
and applicable Settlement Date, none of the evadgsribed in clauses (i), (ii) and (iii) or thetlasntence of Section 5.7 shall have occurred,
trading in securities generally as reported onitaeling Market shall not have been suspended dgtelimnor shall a banking moratorium h
been declared either by the United States or Nerk %tate authorities, nor shall there have occuargdmaterial outbreak or escalation of
hostilities or other national or international ealty or crisis of such magnitude in its effect onany material adverse change in, any
financial, credit or securities market which, irclka&ase, in the reasonable judgment of the Compaalkes it impracticable or inadvisable to
issue the Shares.

(vi)No Proceedings or Litigation. No action, suit or proceeding before any arhitrar any court or governmental authority shalld
been commenced or threatened, and no inquiry @stigation by any governmental authority shall hlaeen commenced or threatened,
against the Company or any Subsidiary, or any @fffficers, directors or Affiliates of the Compamryany Subsidiary, seeking to restrain,
prevent or change the transactions contemplatabdi®yA\greement, or seeking damages in connectitim suich transactions.
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(vii)Aggregate Limit . The issuance and sale of the Shares issuablegmir® such Fixed Request Notice or Optional Aniahiall
not violate Sections 2.2, 2.12 and 5.5 hereof.

(viii) No Unresolved FINRA Objection. There shall not exist any unresolved objectiase by the FINRA’s Corporate Financing
Department with respect to the fairness and redsenass of the terms of the transactions contergplay this Agreement, and the parties
hereto and Reedland shall have obtained writtefirosation thereof from the FINRA.

Section 6.3 Conditions Precedent to the Obligatioof the Investor. The obligation hereunder of the Investor to ateepixed Request
Notice or Optional Amount grant and to acquire pag for the Shares is subject to the satisfactidpoathe extent permitted by applical
law) waiver, at or before each Fixed Request ExerDate and each Settlement Date, of each of thditmmns set forth below. These
conditions are for the Investor’s sole benefit élocthe extent permitted by applicable law) maynagved by the Investor at any time in its
sole discretion.

(i)Accuracy of the Companys Representations and Warranties The representations and warranties of the Compantained in
this Agreement, as modified by the Disclosure Satee(h) that are not qualified by “materiality” Material Adverse Effect’shall have bee
true and correct in all material respects when nzadkeshall be true and correct in all material eetspas of the applicable Fixed Request
Exercise Date and the applicable Settlement Datetive same force and effect as if made on su@sdakcept to the extent such
representations and warranties are as of anotheridavhich case, such representations and waggasiall be true and correct in all material
respects as of such other date and (b) that atdigdidy “materiality” or “Material Adverse Effettshall have been true and correct when
made and shall be true and correct as of the aidid-ixed Request Exercise Date and the appli@dtilement Date with the same force
effect as if made on such dates, except to thenesteeh representations and warranties are asotii@ndate, in which case, such
representations and warranties shall be true amdatas of such other date.

(i) Registration Statement. The Registration Statement is effective and eeithe Company nor the Investor shall have received
notice that the Commission has issued or intendsste a stop order with respect to the Registi&@atement. The Company shall have a
maximum dollar amount certain of Common Stock tegexd under the Registration Statement which (A)fdke Effective Date, is sufficient
to issue to the Investor not less than (1) the [T@emmitment plus (2) the Commitment Shares anda@yf the applicable Fixed Request
Exercise Date and the applicable Settlement Datyfficient to issue to the Investor not less ttienmaximum dollar amount worth of
Shares issuable pursuant to the applicable Fixegiést Notice and applicable Optional Amount, if afvg of the Effective Date, the
applicable Fixed Request Exercise Date and theécaiyhé Settlement Date, the Investor shall be pieohio utilize the Prospectus to resell all
of the Securities it then owns or has the righadquire pursuant to all Fixed Request Notices dgugsuant to this Agreement (subject, in
case of the Commitment Shares, to the proviso ati&e2.13). The Current Report shall have beedfivith the Commission, as required
pursuant to Section 1.4, and all Prospectus Supgleshall have been filed with the Commissiorregsiired pursuant to Sections 1.4 and
5.9 hereof, to disclose the sale of the Shares fwieach Settlement Date, as applicable, and an
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electronic copy of each such Prospectus Suppletogather with the Base Prospectus shall have bel@reced or made available to the
Investor in accordance with Section 5.9 hereof. Ather material required to be filed by the Compangny other offering participant
pursuant to Rule 433(d) under the Securities Aatll $tave been filed with the Commission within #pgplicable time periods prescribed for
such filings by Rule 433 under the Securities Act.

(iif) No Suspension Trading in the Common Stock shall not have bempanded by the Commission or the Trading Marketg(gt fol
any suspension of trading of limited duration adreeby the Company, which suspension shall beitexted prior to the applicable Fixed
Request Exercise Date and applicable Settlemem)Datd the Company shall not have received angentitat the listing or quotation of the
Common Stock on the Trading Market shall be terteici@n a date certain (which termination shallibalfand non-appealable). At any time
prior to the applicable Fixed Request Exercise Ratapplicable Settlement Date, none of the ededsribed in clauses (i), (ii) and (iii) or
the last sentence of Section 5.7 shall have oatuir@ding in securities generally as reportednenTirading Market shall not have been
suspended or limited, nor shall a banking moratorave been declared either by the United Statdlear York State authorities, nor shall
there have occurred any material outbreak or etsoalaf hostilities or other national or internatad calamity or crisis of such magnitude in
its effect on, or any material adverse changen,faancial, credit or securities market whichgich case, in the reasonable judgment of the
Investor, makes it impracticable or inadvisablpuochase the Shares.

(iv)Performance of the Company. The Company shall have performed, satisfied amdptied in all material respects with all
covenants, agreements and conditions requiredibytreement to be performed, satisfied or comphéth by the Company at or prior to 1
applicable Fixed Request Exercise Date and theécaiyhé Settlement Date. The Company shall haveeled to the Investor on the
applicable Settlement Date the Compliance Cert#icabstantially in the form attached hereto asiixD .

(v)No Injunction . No statute, rule, regulation, order, decree,,wuiing or injunction shall have been enactederd, promulgated,
threatened or endorsed by any court or governmantabrity of competent jurisdiction which prohgbthe consummation of or which would
materially modify or delay any of the transacti@estemplated by this Agreement.

(vi)No Proceedings or Litigation. No action, suit or proceeding before any arlotrar any court or governmental authority shallé
been commenced or threatened, and no inquiry estigation by any governmental authority shall hla@en commenced or threatened,
against the Company or any Subsidiary, or any effficers, directors or Affiliates of the Compamryany Subsidiary, seeking to restrain,
prevent or change the transactions contemplateti®yAgreement, or seeking damages in connectitim suich transactions.

(vii)Aggregate Limit . The issuance and sale of the Shares issuablegmir® such Fixed Request Notice or Optional Anhahiall
not violate Sections 2.2, 2.12 and 5.5 hereof.

(viii) Shares Authorized and Delivered The Shares issuable pursuant to such Fixed Rejoése or Optional Amount shall have
been duly authorized by all necessary
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corporate action of the Company. The Company $taalé delivered all Shares relating to all priordebRequest Notices and Optional
Amounts, as applicable.

(ix)Listing of Shares and Commitment Shares All Commitment Shares shall have been approvetidiing or quotation on the
Trading Market as of the Effective Date (if suclpagval is required for the listing or quotation tbef on the Trading Market). The Company
shall have submitted to the Trading Market, atraorpo the applicable Fixed Request Exercise Dategtification form of listing of
additional shares related to the Shares issualdigut to such Fixed Request and Optional Amouardccordance with the bylaws, listed
securities maintenance standards and other ruldge dfrading Market and, prior to the applicabl&l®ment Date, such Shares shall have
been approved for listing or quotation on the TmgdWarket (if such approval is required for theitig or quotation thereof on the Trading
Market), subject only to notice of issuance.

(x)Opinions of Counsel; BringDown . Subsequent to the filing of the Current Reporspant to Section 1.4 and prior to the first
Fixed Request Exercise Date, the Investor shakk mageived an opinion from outside counsel to tbom@any in the form mutually agreed to
by the parties hereto. On each Settlement Datdntlestor shall have received an opinion “bring ddfvom outside counsel to the Company
in the form mutually agreed to by the parties tweret

(xi)No Unresolved FINRA Objection. There shall not exist any unresolved objectiosed by the FINRA’s Corporate Financing
Department with respect to the fairness and redqdeness of the terms of the transactions conteexblay this Agreement, and the parties
hereto and Reedland shall have obtained writtefirooation thereof from the FINRA.

(xii) Payment of Investors Counsel Fees; Due Diligence Expense®n the Effective Date, the Company shall have pgiwire
transfer of immediately available funds to an actalesignated by the Investor's counsel, the fedsexpenses of the Investor’s counsel in
accordance with clause (B) of the proviso to thet entence of Section 9.1(i) of this Agreemehe Tompany shall have paid by wire
transfer of immediately available funds to an actalesignated by the Investor, the due diligengeerges incurred by the Investor in
accordance with the provisions of the second sestehSection 9.1(i) of this Agreement, to the aktich fees are due and payable by the
Company under Section 9.1(i).

ARTICLE VII
TERMINATION

Section 7.1 Term, Termination by Mutual Consent Unless earlier terminated as provided hereunder Agreement shall terminate
automatically on the earliest of (i) the first dafythe month next following the 24-month anniveysaf the Effective Date (the “ Investment
Period”), (ii) the date that the entire dollar amount@dmmon Stock registered under the Registratiore8tant have been issued and sold
and (iii) the date the Investor shall have purctiabe Total Commitment of shares of Common Stoakjét in all cases to the Trading
Market Limit). Subject to Section 7.3, this Agreaetheay be terminated at any time (A) by the mutudtten consent of the parties, effective
as of the date of such mutual written consent gndéiserwise provided in such written consent, inpdereby acknowledged and agreed that
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the Investor may not consent to such terminatiamndua Pricing Period or prior to a Settlement Datéhe event the Investor has instructed
the Broker-Dealer to effect an open-market sal8hafres which are subject to a pending Fixed RedNmgte but which have not yet been
physically delivered by the Company (and/or cretilig book-entry) to the Investor in accordance \lihterms and subject to the conditions
of this Agreement, or (B) by either the Companyha Investor effective upon written notice to thiees party under Section 9.4, if the
FINRA's Corporate Financing Department has raiggdabjection with respect to the fairness and reableness of the terms of the
transactions contemplated by this Agreement, ooktizerwise failed to confirm in writing that it hdetermined not to raise any such
objection, and such objection shall not have besnlved, or such confirmation of no objection shali have been obtained, prior to (1) the
60th day immediately following the Effective Daie the case of an objection raised or confirmatalure occurring prior to the first Fixed
Request Exercise Date, or (2) prior to the 60thidayediately following the receipt by the Compamttee Investor of notice of such
objection, in the case of an objection raised dfterfirst Fixed Request Exercise Date; proviedever, that (x) the party seeking to
terminate this Agreement pursuant to this claugeo{Bection 7.1 shall have used its commerciabsonable efforts to resolve such
objection and/or to obtain such confirmation ofaliection in accordance with and subject to theigions of Section 5.1(ii) of this
Agreement and (y) the right to terminate this Agneat pursuant to this clause (B) of Section 7.1 sivh be available to any party whose
action or failure to act has been a principal cafser has resulted in, such objection or confitiorafailure and such action or failure to act
constitutes a breach of this Agreement. SubjeSettion 7.3, the Company may terminate this Agregrmffective upon three Trading Days’
prior written notice to the Investor delivered itcardance with Section 9.4; providedowever, that (i) such termination shall not occur
during a Pricing Period or, subsequent to the issei@f a Fixed Request Notice, prior to the SettlenDate related to such Fixed Request
Notice, and (ii) prior to issuing any press releasamaking any public statement or announcemeiti, mespect to such termination, t
Company shall consult with the Investor and shiathim the Investor’s consent to the form and sulestaf such press release or other
disclosure, which consent shall not be unreasonddiyed or withheld.

Section 7.2 Other Termination. If the Company provides the Investor with an @tRi@ancing Notice or an Integration Notice, inleac
case pursuant to Section 5.6(ii) of this Agreemenif the Company otherwise enters into any agednplan, arrangement or transaction
with a third party, the principal purpose of whisto obtain outside a Pricing Period, but otheewdsiring the Investment Period, an Other
Financing not constituting an Acceptable Financingyhich latter case the Company shall so notiy linvestor within 48 hours thereof, then
in all such cases, subject to Section 7.3, thedtoveshall have the right to terminate this Agreetwathin the subsequent 30-day period (the “
Event Period), effective upon one Trading Day’s prior writteotice delivered to the Company in accordance @ébtion 9.4 at any time
during the Event Period. The Company shall promfttlit in no event later than 24 hours) notify thedstor (and, if required under
applicable law, including, without limitation, Regtion FD promulgated by the Commission, or untierapplicable rules and regulations of
the Trading Market, the Company shall publicly thse such information in accordance with Regulak&nand the applicable rules and
regulations of the Trading Market), and, subjecéation 7.3, the Investor shall have the righttminate this Agreement at any time after
receipt of such notification, if: (i) any conditipaccurrence, state of facts or event constitutiddaterial Adverse Effect has occurred; (i) a
Fundamental Transaction has occurred
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or the Company enters into a definitive agreememtigding for a Fundamental Transaction; or (iiflefault or event of default has occurred
and is continuing under the terms of any agreenvemtract, note or other instrument to which thenpany or any of its Subsidiaries is a
party with respect to any indebtedness for borromedey representing more than 10% of the Compatoyrisolidated assets, in any such
case, upon one Trading Day’s prior written notieévéred to the Company in accordance with Se@idrhereof.

Section 7.3 Effect of Termination. In the event of termination by the Company orlthestor pursuant to Section 7.1 or 7.2, as
applicable, written notice thereof shall forthwith given to the other party as provided in Secdidnand the transactions contemplated by
Agreement shall be terminated without further actiy either party. If this Agreement is terminasedprovided in Section 7.1 or 7.2 herein,
this Agreement shall become void and of no furtbere and effect, except that (i) the provisiong\dfcle VIII (Indemnification), Section 9.
(Fees and Expenses), Section 9.2 (Specific EnfazngnConsent to Jurisdiction, Waiver of Jury Tri&8gction 9.4 (Notices), Section 9.8
(Governing Law), Section 9.9 (Survival), Sectioh®(Publicity), Section 9.12 (Severability) andstirticle VII (Termination) shall remain
in full force and effect indefinitely notwithstamdj such termination, (ii) the covenants and agreésneontained in Section 5.1(i) (Securities
Compliance; FINRA Filing), Section 5.3 (Complianeih Laws), Section 5.7 (Stop Orders), Section(B@endments to the Registration
Statement; Prospectus Supplements; Free Writingpleotuses), Section 5.9 (Prospectus Delivery)j@ebtl1l (Effective Registration
Statement), Section 5.12 (Non-Public Informatiom) &.13 (Broker/Dealer) shall remain in full foraed effect notwithstanding such
termination for a period of six months followingcéutermination, (iii) the covenants and agreemehthe Investor contained in Section 5.10
(Selling Restrictions) shall remain in full forcedaeffect notwithstanding such termination for agek of 90 days following such termination,
and (iv) the covenants and agreements of the Coyngamtained in Section 5.2 (Registration and Ligtishall remain in full force and effect
notwithstanding such termination for a period ofda@s following such termination. Notwithstandingything in this Agreement to the
contrary, no termination of this Agreement by aayty shall (a) affect any Commitment Shares, orrigiyts of any holder thereof (it being
hereby acknowledged and agreed that all of the Gomant Shares shall be fully earned as of the Effedate, regardless of whether any
Fixed Requests are issued by the Company or séttledinder), or (b) affect any cash fees paidedrkestor or its counsel pursuant to
Section 9.1, in each case all of which fees statdn-refundable, regardless of whether any FixeguBsts are issued by the Company or
settled hereunder. Nothing in this Section 7.3Idfealeemed to release the Company or the Invistorany liability for any breach under
this Agreement or to impair the rights of the Compand the Investor to compel specific performangéhe other party of its obligations
under this Agreement.

ARTICLE VIII
INDEMNIFICATION

Section 8.1 General Indemnity:

() Indemnification by the Company. The Company shall indemnify and hold harmlesdnkestor, each Affiliate, employee,
representative and advisor of and to the Invesiwt,each person, if any, who controls the Investttin the meaning of Section 15 of
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the Securities Act or Section 20(a) of the Exchafsgefrom and against all losses, claims, damalggsities and expenses (including
reasonable costs of defense and investigation lhatt@neys’ fees) to which the Investor and easbh other person may become subject,
under the Securities Act or otherwise, insofaruhdosses, claims, damages, liabilities and exgge(® actions in respect thereof) arise out
of or are based upon (a) any violation of Uniteat&t federal or state securities laws or the mnelsregulations of the Trading Market in
connection with the transactions contemplated yAlgreement by the Company or any of its Subsieaaffiliates, officers, directors or
employees, (b) any untrue statement or allegediarsttatement of a material fact contained, or jpo@ted by reference, in the Registration
Statement or any amendment thereto or any omissialieged omission to state therein, or in anyudoent incorporated by reference
therein, a material fact required to be statedeihesr necessary to make the statements thereimistgading, or (c) any untrue statement or
alleged untrue statement of a material fact corthior incorporated by reference, in the ProspeatusIssuer Free Writing Prospectus, or in
any amendment thereof or supplement thereto, anyrt'issuer information” (as defined in Rule 433lanthe Securities Act) of the
Company, which “issuer information” is requireda®, or is, filed with the Commission or otherwismtained in any Free Writing
Prospectus, or any amendment or supplement themreémy omission or alleged omission to state theoe in any document incorporated by
reference therein, a material fact required totated therein or necessary to make the statentesrisin, in light of the circumstances under
which they were made, not misleading; providédwever, that (A) the Company shall not be liable undés Section 8.1(i) to the extent tt

a court of competent jurisdiction shall have detaad by a final judgment (from which no further apjs are available) that such loss, claim,
damage, liability or expense resulted directly aakkly from any such acts or failures to act, utademn or omitted to be taken by the Investor
or such person through its bad faith or willful ooaduct, (B) the foregoing indemnity shall not gpia any loss, claim, damage, liability or
expense to the extent, but only to the extentirgyisut of or based upon any untrue statementieged untrue statement or omission or
alleged omission made in reliance upon and in comfg with written information furnished to the Cpany by or on behalf of the Investor
expressly for use in the Current Report or any jgrotus Supplement or Permitted Free Writing Prasgeor any amendment thereof or
supplement thereto, and (C) with respect to thegtrctus, the foregoing indemnity shall not inuréhtobenefit of the Investor or any such
person from whom the person asserting any losisnctiamage, liability or expense purchased ComntonkSif copies of all Prospectus
Supplements required to be filed pursuant to Setid and 5.9, together with the Base Prospecters timely delivered or made available
the Investor pursuant hereto and a copy of the Basgpectus, together with a Prospectus Supplefagmtpplicable), was not sent or givel

or on behalf of the Investor or any such persaosuith person, if required by law to have been dediveat or prior to the written confirmation
of the sale of the Common Stock to such personjfatelivery of the Base Prospectus, together wifrospectus Supplement (as applicable),
would have cured the defect giving rise to such,lakim, damage, liability or expense.

The Company shall reimburse the Investor awth such controlling person promptly upon demarith(accompanying presentation of
documentary evidence) for all legal and other castsexpenses reasonably incurred by the Investrah indemnified persons in
investigating, defending against, or preparingdfedd against any such claim, action, suit or peditey with respect to which it is entitled to
indemnification.
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(i) Indemnification by the Investor . The Investor shall indemnify and hold harmlegs@ompany, each of its directors and officers,
and each person, if any, who controls the Compaittymthe meaning of Section 15 of the Securities ér Section 20(a) of the Exchange
Act from and against all losses, claims, damaggsilities and expenses (including reasonable cafstiefense and investigation and all
attorneys fees) to which the Company and each silngr person may become subject, under the SexsuAtit or otherwise, insofar as such
losses, claims, damages, liabilities and experweac{ions in respect thereof) arise out of orteged upon any untrue statement or alleged
untrue statement of a material fact contained énGhrrent Report or any Prospectus Supplementroniied Free Writing Prospectus, or in
any amendment thereof or supplement thereto, opamgsion or alleged omission to state therein teria fact required to be stated therein
or necessary to make the statements therein,hitdigthe circumstances under which they were mademisleading, in each case, to the
extent, but only to the extent, the untrue statépadleged untrue statement, omission or allegession was made in reliance upon, and in
conformity with, written information furnished bii¢ Investor to the Company expressly for inclusiotihe Current Report or such Prospe
Supplement or Permitted Free Writing Prospectuangramendment thereof or supplement thereto.

The Investor shall reimburse the Compamy each such director, officer or controlling parpromptly upon demand for all legal and
other costs and expenses reasonably incurred bydahgany or such indemnified persons in investigatilefending against, or preparing to
defend against any such claim, action, suit or geding with respect to which it is entitled to intefication.

Section 8.2 Indemnification Procedures Promptly after a person receives notice of antlai the commencement of an action for which
the person intends to seek indemnification undeti®e 8.1, the person will notify the indemnifyiparty in writing of the claim or
commencement of the action, suit or proceedingvigenl, however, that failure to notify the indemnifying party Wilot relieve the
indemnifying party from liability under Section 8.dxcept to the extent it has been materially pliepd by the failure to give notice. The
indemnifying party will be entitled to participaitethe defense of any claim, action, suit or praiieg as to which indemnification is being
sought, and if the indemnifying party acknowledgnesriting the obligation to indemnify the partyagst whom the claim or action is
brought, the indemnifying party may (but will na¢ bequired to) assume the defense against the,@ation, suit or proceeding with counsel
satisfactory to it. After an indemnifying party ifags an indemnified party that the indemnifyingtyavishes to assume the defense of a
claim, action, suit or proceeding, the indemnifypagty will not be liable for any legal or otherpenses incurred by the indemnified party in
connection with the defense against the claimpac8uit or proceeding except that if, in the opmof counsel to the indemnifying party, one
or more of the indemnified parties should be sephraepresented in connection with a claim, agtgnt or proceeding, the indemnifying
party will pay the reasonable fees and expensea®fteparate counsel for the indemnified partiashEndemnified party, as a condition to
receiving indemnification as provided in Sectioh,8vill cooperate in all reasonable respects withindemnifying party in the defense of :
action or claim as to which indemnification is shtigNo indemnifying party will be liable for anytdement of any action effected without its
prior written consent. Notwithstanding the foregpsentence, if at any time an indemnified partyldteve requested (by written notice
provided in accordance with Section 9.4) an
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indemnifying party to reimburse the indemnifiedtydor fees and expenses of counsel, such indeingifyarty agrees that it shall be liable
for any settlement of the nature contemplated heedflected without its written consent if (i) suséttlement is entered into more than 45
after receipt by such indemnifying party of therafaid request, (ii) such indemnifying party shalle received written notice of the terms of
such settlement at least 30 days prior to suckesstht being entered into and (iii) such indemmifyparty shall not have reimbursed such
indemnified party in accordance with such requeistrfjo the date of such settlement. No indemniyparty will, without the prior written
consent of the indemnified party, effect any setttat of a pending or threatened action with resfmeathich an indemnified party is, or is
informed that it may be, made a party and for wliietould be entitled to indemnification, unlesg thettlement includes an unconditional
release of the indemnified party from all liabilayd claims which are the subject matter of thedpenor threatened action.

If for any reason the indemnification provided in this Agreement is not available to, or & sufficient to hold harmless, an indemnified
party in respect of any loss or liability referredin Section 8.1 as to which such indemnified p&tentitled to indemnification thereunder,
each indemnifying party shall, in lieu of indemnify the indemnified party, contribute to the amopaid or payable by the indemnified party
as a result of such loss or liability, (i) in theportion which is appropriate to reflect the risfatbenefits received by the indemnifying party,
on the one hand, and by the indemnified party herother hand, from the sale of Shares which istihgect of the claim, action, suit or
proceeding which resulted in the loss or liabibty(ii) if the allocation provided by clause (i)ist permitted by applicable law, in such
proportion as is appropriate to reflect not onlg thlative benefits referred to in clause (i) abhdwg also the relative fault of the indemnifying
party, on the one hand, and the indemnified pariythe other hand, with respect to the statemearasissions which are the subject of the
claim, action, suit or proceeding that resultethimloss or liability, as well as any other relevaquitable considerations.

The remedies provided for in Section 8.1 dmisl $ection 8.2 are not exclusive and shall nait lamy rights or remedies which may
otherwise be available to any indemnified persdawator in equity.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Fees and Expenses

(i) Each party shall bear its own feed arpenses related to the transactions contempbgtéus Agreement; providechowever, that
the Company shall pay, on the Effective Date, byewiansfer of immediately available funds (A) e FINRA, the applicable filing fee with
respect to the FINRA Filing and (B) to an accousgignated by the Investor’'s counsel, promptly feltgy the receipt of an invoice therefor,
all reasonable attorneys’ fees and expenses (éxelagdisbursements and out-of-pocket expensesiriad by the Investor, up to $35,000, in
connection with the preparation, negotiation, exiecuand delivery of this Agreement, legal duegtditice of the Company and review of the
Registration Statement, the Base Prospectus, thre@uReport, any Permitted Free Writing Prospeandg all other related transaction
documentation. In addition, during any full calendaarter that falls within the
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Investment Period when no Shares have been putbaseld because the Company did not deliver ad-Request Notice, the Company
shall pay following the end of such calendar quageomptly upon receipt of an invoice therefor\lawer, the Investor shall not be required
to provide detailed time sheets), all reasonaliteratys’ fees and expenses, up to $5,000, repiagehe due diligence expenses incurred by
the Investor during such calendar quarter. The Gomshall pay all U.S. federal, state and locahgtand other similar transfer and other
taxes and duties levied in connection with issuaridee Securities pursuant hereto. For the avaidar doubt, all of the fees payable to the
Investor or its counsel pursuant to this Sectidnshall be non-refundable, regardless of whetheed Requests are issued by the
Company or settled hereunder.

(ii) If the Company issues a Fixed RegiNestice and fails to deliver the Shares (whichénbeen approved for listing or quotation on
the Trading Market, if such an approval is requii@dhe listing or quotation thereof on the TraglMarket) to the Investor on the applicable
Settlement Date and such failure continues for felihg Days, the Company shall pay the Investocaih (or, at the option of the Investor,
in shares of Common Stock which have not beentergid under the Securities Act valued at the appleeDiscount Price of the Shares fa
to be delivered; providetthat the issuance thereof by the Company would/iotdte the Securities Act or any applicable Ueldral or state
securities laws), as liquidated damages for suidliréaand not as a penalty, an amount equal to 22D8e payment required to be paid by the
Investor on such Settlement Date (i.e., the suth@fixed Amount Requested and the Optional Am&watiar Amount) for the initial
30 days following such Settlement Date until thargb (which have been approved for listing or diarteon the Trading Market, if such an
approval is required for the listing or quotatiberteof on the Trading Market) have been delivesed,an additional 2.0% for each additional
30-day period thereafter until the Shares (whickehzeen approved for listing or quotation on thadimg Market, if such an approval is
required for the listing or quotation thereof or ffrading Market) have been delivered, which amesbatl be prorated for such periods less
than 30 days (subject in all cases to the Tradiagkiet Limit).

Section 9.2 Specific Enforcement, Consent to Jurigttion, Waiver of Jury Trial .

(i) The Company and the Investor ackndgéeand agree that irreparable damage would oodheievent that any of the provisions of
this Agreement were not performed in accordanch thiir specific terms or were otherwise breachtad.accordingly agreed that either
party shall be entitled to an injunction or injunass to prevent or cure breaches of the provisadrikis Agreement by the other party and to
enforce specifically the terms and provisions hktieis being in addition to any other remedy to evheither party may be entitled by law or
equity.

(ii) Each of the Company and the Inveg¢tdrhereby irrevocably submits to the jurisdictafrithe United States District Court and other
courts of the United States sitting in the City &tdte of New York, Borough of Manhattan, for thepmses of any suit, action or proceeding
arising out of or relating to this Agreement, abhji{ereby waives, and agrees not to assert inaty suit, action or proceeding, any claim
that it is not personally subject to the jurisdiatiof such court, that the suit, action or procegds brought in an inconvenient forum or that
the venue of the suit, action or proceeding is oppr. Each of the Company and the
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Investor consents to process being served in acty suit, action or proceeding by mailing a copyréioé to such party at the address in effect
for notices to it under this Agreement and agrbassuch service shall constitute good and sufficservice of process and notice thereof.
Nothing in this Section 9.2 shall affect or limityaright to serve process in any other manner gerchby law.

(iii) Each of the Company and the Investereby waives to the fullest extent permittecapplicable law, any right it may have to a 1
by jury in respect to any litigation directly ordinectly arising out of, under or in connectionhwihis Agreement or the transactions
contemplated hereby or disputes relating heretoh BaAthe Company and the Investor (a) certified tio representative, agent or attorney of
any other party has represented, expressly orwiberthat such other party would not, in the ewsdritigation, seek to enforce the foregoing
waiver and (b) acknowledges that it and the otlagtigs hereto have been induced to enter intodisement by, among other things, the
mutual waivers and certifications in this Sectio®.9

Section 9.3 Entire Agreement; Amendment This Agreement, together with the exhibits refdrto herein and the Disclosure Schedule,
represents the entire agreement of the partiesregbect to the subject matter hereof, and there@promises, undertakings, representations
or warranties by either party relative to subjeetter hereof not expressly set forth herein. Nawsision of this Agreement may be amended
other than by a written instrument signed by batttips hereto. The Disclosure Schedule and albétshio this Agreement are hereby
incorporated by reference in, and made a parhisf,Agreement as if set forth in full herein.

Section 9.4 Notices Any notice, demand, request, waiver or other comiation required or permitted to be given hereursthall be in
writing and shall be effective (a) upon hand delper facsimile (with facsimile machine confirmatiof delivery received) at the address or
number designated below (if delivered on a busidagsduring normal business hours where such nigtittebe received), or the first
business day following such delivery (if deliveratier than on a business day during normal busimass where such notice is to be
received) or (b) on the second business day foligwhe date of mailing by express courier servigy prepaid, addressed to such address,
or upon actual receipt of such mailing, whichevslkfirst occur. The address for such communicegishall be:

If to the Company Jones Soda Ci
234 Ninth Avenue Nortl
Seattle, Washington 981(
Telephone Number: (206) 6-3357
Fax: (206) 62-6857
Attention: Michael R. (Brien
Chief Financial Office
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With copies to Perkins Coie LLF
1201 Third Avenue, Suite 48(
Seattle, Washington 981-3099
Telephone Number: (206) 3-8000
Fax: (206) 35-9000
Attention: Andrew B. Moore, Esi
Faith M. Wilson, Esq

If to the Investor Glengrove Small Cap Value, Lt
Fiduciary Services (BVI) Limite:
Qwomar Complex, " Floor
P.O. Box 317(
Road Town, Tortol:
British Virgin Islands
Telephone Number: (284) 4-8086
Fax: (284) 49-9474
Attention: Peter W. Pool

With copies to Greenberg Traurig, LL|
The MetLife Building
200 Park Avenu
New York, NY 1016¢€
Telephone Number: (212) 8-9200
Fax: (212) 80-6400
Attention: Anthony J. Marsico, Es

Either party hereto may from time to time changeidress for notices by giving at least 10 dayarmk written notice of such changed
address to the other party hereto.

Section 9.5 Waivers No waiver by either party of any default withpest to any provision, condition or requirementto$ Agreement
shall be deemed to be a continuing waiver in theréuor a waiver of any other provisions, conditnequirement hereof nor shall any delay
or omission of any party to exercise any right bader in any manner impair the exercise of any sigtti accruing to it thereafter. No
provision of this Agreement may be waived othenthraa written instrument signed by the party agaimhom enforcement of such waiver is
sought.

Section 9.6 Headings The article, section and subsection headingsisnAgreement are for convenience only and shdltoostitute a
part of this Agreement for any other purpose arall stot be deemed to limit or affect any of theyismns hereof.

Section 9.7 Successors and Assignghe Investor may not assign this Agreement topargon without the prior consent of the Comp
in the Company’s sole discretion. This Agreemeastldbe binding upon and inure to the benefit of plaeties and their successors and assigns
The assignment by a party to this Agreement ofraghits hereunder shall not affect the obligatiohsuzh party under this Agreement.
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Section 9.8 Governing Law This Agreement shall be governed by and constiuedcordance with the internal procedural and
substantive laws of the State of New York, withgiwing effect to the choice of law provisions othustate that would cause the application
of the laws of any other jurisdiction.

Section 9.9 Survival. The representations, warranties, covenants ameagnts of the Company and the Investor contam#uds
Agreement shall survive the execution and deliveseof until the termination of this Agreement; wded, however, that (i) the provisions
of Article VII (Termination), Article VIII (Indemnfication), Section 9.1 (Fees and Expenses), Seétd1iSpecific Enforcement, Consent to
Jurisdiction, Waiver of Jury Trial), Section 9.4dfites), Section 9.8 (Governing Law), Section gRublicity), Section 9.12 (Severability)
and this Section 9.9 (Survival) shall remain if fatce and effect indefinitely notwithstanding suermination, (ii) the covenants and
agreements contained in Section 5.1(i) (Secur@i@spliance; FINRA Filing), Section 5.3 (Complianggh Laws), Section 5.7 (Stop
Orders), Section 5.8 (Amendments to the Registredimtement; Prospectus Supplements; Free WritiogpBctuses), Section 5.9 (Prospe
Delivery), Section 5.11 (Effective Registration t8taent), Section 5.12 (NdPublic Information) and 5.13 (Broker/Dealer) shialinain in full
force and effect notwithstanding such terminationd period of six months following such terminatidiii) the covenants and agreements of
the Investor contained in Section 5.10 (SellingtRetons) shall remain in full force and effecttmithstanding such termination for a period
of 90 days following such termination, and (iv) twsenants and agreements of the Company contairekction 5.2 (Registration and
Listing) shall remain in full force and effect natiastanding such termination for a period of 30sifollowing such termination.

Section 9.10 Counterparts This Agreement may be executed in counterpditsf ehich taken together shall constitute one #rel
same original and binding instrument and shall bexeffective when all counterparts have been sidpyeshch party and delivered to the
other parties hereto, it being understood thgtatilies hereto need not sign the same countetpdhte event any signature is delivered by
facsimile, digital or electronic transmission, sui@nsmission shall constitute delivery of the madlyuexecuted original and the party using
such means of delivery shall thereafter causeddditional executed signature pages to be phygidalivered to the other parties within five
days of the execution and delivery hereof. Faitarprovide or delay in the delivery of such addifibexecuted signature pages shall not
adversely affect the efficacy of the original dely.

Section 9.11 Publicity. On or after the Effective Date, the Company nsayé a press release or otherwise make a pulikoretat or
announcement with respect to this Agreement antréimsactions contemplated hereby or the existehttés Agreement (including, without
limitation, by filing a copy of this Agreement withe Commission); providechowever, that prior to issuing any such press release, or
making any such public statement or announcemeaiCbmpany shall consult with the Investor on tirenfand substance of such press
release or other disclosure (unless the discldsasebeen previously reviewed and approved by thestor).

Section 9.12 Severability The provisions of this Agreement are severabtk smthe event that any court of competent judgdn shall
determine that any one or more of the provisiongsast of the provisions contained in this Agreensdll, for any reason, be held to
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be invalid, illegal or unenforceable in any respeath invalidity, illegality or unenforceabilithall not affect any other provision or part of a
provision of this Agreement, and this Agreementldiamreformed and construed as if such invalidlegal or unenforceable provision, or
part of such provision, had never been containeelifeso that such provisions would be valid, lemad enforceable to the maximum extent

possible.
Section 9.13 Further AssurancesFrom and after the date of this Agreement, uperréquest of the Investor or the Company, each of

the Company and the Investor shall execute andateduch instrument, documents and other writirsgsiay be reasonably necessary or
desirable to confirm and carry out and to effeatfatly the intent and purposes of this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto hauwgsed this Agreement to be duly executed by thepeetive authorized officer as of
date first above written.

JONES SODA CO.:

By: /s/ Michael R. (Brien
Name: Michael R. " Brien
Title: Chief Financial Officer

GLENGROVE SMALL CAP VALUE, LTD.

By: /s/ Peter W. Poole
Name: Peter W. Poole
Title: Director
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ANNEX A TO THE
COMMON STOCK PURCHASE AGREEMENT
DEFINITIONS

“ Acceptable Financingshall have the meaning assigned to such terneati@ 5.6(ii) hereof.

“ Affiliate " shall have the meaning assigned to such ternuie B2b-2 under the Exchange Act.
“ Aggregate Limif' shall have the meaning assigned to such terneatié 1.1 hereof.

“ Base Prospectisshall mean the Company’s prospectus, dated JUn2Q0 a preliminary form of which is includedtire Registration
Statement, including the documents incorporatetefgrence therein.

“ Below Market Offerind shall have the meaning assigned to such terneati@ 5.6(ii) hereof.

“ BrokerDealer” shall have the meaning assigned to such terneati@ 5.13 hereof.

“ Bylaws” shall have the meaning assigned to such terneati@ 4.3 hereof.

“ Charter” shall have the meaning assigned to such terneati@ 4.3 hereof.

“ Code” shall mean the Internal Revenue Code of 198@nasnded.

“ Commissiori shall mean the Securities and Exchange Commissi@my successor entity.

“ Commission Documentsshall mean (1) all reports, schedules, regigiregj forms, statements, information and other dasusfiled by
the Company with the Commission pursuant to thenteyy requirements of the Exchange Act, includafignaterial filed pursuant to Section
13(a) or 15(d) of the Exchange Act, which have bided by the Company since December 31, 2009 anidiwhereafter shall be filed by the
Company during the Investment Period, includinghaut limitation, the Current Report and the For@aKLfiled by the Company for its
fiscal year ended December 31, 2009 (the “ 2008nFHrK ), (2) the Registration Statement, as the same maynbeaded from time to tim
the Prospectus and each Prospectus SupplemerdaahdPermitted Free Writing Prospectus and (3hfafmation contained in such filings
and all documents and disclosures that have bethemetofore shall be incorporated by referenceethe

“ Commitment Sharésmeans 70,053 shares of duly authorized, valisbped, fully paid and non-assessable shares of @arfstock
which, concurrently with the execution




and delivery of this Agreement on the Effective @dhe Company has caused its transfer agentdtr@iécally transfer to the Investor not
later than 4:00 p.m. (New York time) on the seventiding Day immediately following the Effective 2a

“ Common StocK shall have the meaning assigned to such terrhdrRecitals.

“ Current Market Price means, with respect to any particular measurematg, the closing price of a share of Common Sascieported
on the Trading Market for the Trading Day immediatgreceding such measurement date.

“ Current Report shall have the meaning assigned to such terneati@ 1.4 hereof.
“ Discount Pricé shall have the meaning assigned to such terneati@ 2.2 hereof.
“ EDGAR” shall have the meaning assigned to such terneatié 4.3 hereof.

“ Effective Date’ shall mean the date of this Agreement.

“ Environmental Laws shall have the meaning assigned to such terneati& 4.15 hereof.

“ ERISA” shall mean the Employee Retirement Income Secéat of 1974, as amended.

“ Event Period shall have the meaning assigned to such terneati& 7.2 hereof.

“ Exchange Act shall mean the Securities Exchange Act of 1934naesnded, and the rules and regulations of the Cesiom thereunde
“ FINRA " shall have the meaning assigned to such terneati@ 4.5 hereof.

FINRA Filing " shall have the meaning assigned to such terneati@ 5.1 hereof.

“ Fixed Amount Requestédshall mean the amount of a Fixed Request reqddsteahe Company in a Fixed Request Notice delivere
pursuant to Section 2.1 hereof.

“ Fixed Requestmeans the transactions contemplated under Secfidnthrough 2.8 of this Agreement.

“ Fixed Request Amoufitmeans the actual amount of proceeds receivetidCbmpany pursuant to a Fixed Request under this
Agreement.

“ Fixed Request Exercise Ddtshall have the meaning assigned to such terneati@ 2.2 hereof.

“ Fixed Request Noticeshall have the meaning assigned to such terneati& 2.1 hereof.




“ Free Writing Prospecttisshall mean a “free writing prospectus” as defimedule 405 promulgated under the Securities Act.

“ Fundamental Transactidrmeans any one or more of the following: (i) then@pany shall, directly or indirectly, in one or ragelated
transactions, (1) consolidate or merge with or {wtbether or not the Company is the surviving coaion) another Person, with the result
that the holders of the Company’s capital stock &diately prior to such consolidation or merger thge beneficially own less than 50% of
the outstanding voting power of the surviving suléing corporation, or (2) sell, lease, licenssign, transfer, convey or otherwise dispose
of all or substantially all of the assets of therany to another Person, or (3) allow another Peisonake a purchase, tender or exchange
offer that is accepted by the holders of more %@ of the outstanding shares of Common Stockifmtding any shares of Common St
held by the Person or Persons making or partyrtassociated or affiliated with the Persons makinparty to, such purchase, tender or
exchange offer), or (4) consummate a stock or gharehase agreement or other business combinaticlnding, without limitation, a
reorganization, recapitalization, spoff-or scheme of arrangement) with another Persoeraby such other Person acquires more than 5(
the outstanding shares of Common Stock (not inodiny shares of Common Stock held by the othesdResr other Persons making or
party to, or associated or affiliated with the otRersons making or party to, such stock or sharehase agreement or other business
combination), or (5) reorganize, recapitalize alassify its Common Stock, or (ii) any “person™group” (as these terms are used for
purposes of Sections 13(d) and 14(d) of the Exchad) is or shall become the “beneficial owners (kefined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of 50% oftlaggregate ordinary voting power representedsmeis and outstanding Common Stock.

“ GAAP” shall mean generally accepted accounting priesijh the United States of America as applied byGbmpany.

“ Governmental Licensésshall have the meaning assigned to such terneatiéh 4.14(a) hereof.

“ Indebtednessshall have the meaning assigned to such terneati& 4.9 hereof.

“ Integration Noticé shall have the meaning assigned to such terneatié 5.6(ii) hereof.

“ Intellectual Property shall have the meaning assigned to such terneati@ 4.14(b) hereof.

“ Investment Periotishall have the meaning assigned to such terneati@ 7.1 hereof.

“ Issuer Free Writing Prospectushall mean an “issuer free writing prospectustiained in Rule 433 promulgated under the Seesriti
Act.

“ Market Capitalizatiori shall be calculated on the Trading Day precedimgapplicable Pricing Period and shall be the pcodf (x) the
number of shares of Common Stock outstanding anthéyclosing bid price of the Common Stock, batldatermined by Bloomberg
Financial LP using the DES and HP functions.




“ Material Adverse Effectshall mean any condition, occurrence, state ofsfar event having, or insofar as reasonably eafofeseen
would reasonably be expected to have, any effeth®mbusiness, operations, properties or cond{fioancial or otherwise) of the Company
that is material and adverse to the Company arfutsidiaries, taken as a whole, and/or any camgiticcurrence, state of facts or event that
would reasonably be expected to prohibit or maltgriaterfere with or delay the ability of the Colapy to perform any of its obligations
under this Agreement; providedhowever, that none of the following, individually or ingraggregate, shall be taken into account in
determining whether a Material Adverse Effect hesuored or insofar as reasonably can be foreseeidweasonably be expected to occur:
(i) changes in conditions in the U.S. or globalitapcredit or financial markets generally, inciiigl changes in the availability of capital or
currency exchange rates, provided such changdsmshdlave affected the Company in a materiallpdiportionate manner as compared to
other similarly situated companies; (ii) changesagelly affecting the carbonated soft drink, NeweAglternative or premium beverage
industries, provided such changes shall not hdfeetaid the Company in a materially disproportiomatsner as compared to other similarly
situated companies; and (iii) any effect of theamrtement of this Agreement or the consummatichetransactions contemplated by this
Agreement on the Company’s relationships, contedauotherwise, with customers, suppliers, vendaistributors, retailers, banks or
commercial lenders, lessors, collaboration partreargloyees or consultants.

“ Material Agreement$shall have the meaning assigned to such terneati@ 4.16 hereof.

Multiplier " shall have the meaning assigned to such terneati@ 2.3 hereof.
“NASDAQ” means the NASDAQ Capital Market or any succesisereto.

“ Optional Amount means the transactions contemplated under Sac®idnthrough 2.11 of this Agreement.

“ Optional Amount Dollar Amouritshall mean the actual amount of proceeds recdiyettie Company pursuant to the exercise of an
Optional Amount under this Agreement.

“ Optional Amount Noticé shall mean a notice sent to the Company with reé¢m the Investor’s election to exercise all oy @ortion of
an Optional Amount, as provided in Section 2.1kbeand substantially in the form attached herst&xhibit B.

“ Optional Amount Threshold Pri¢eshall have the meaning assigned to such terneati@ 2.1 hereof.
“ Other Financing shall have the meaning assigned to such terneatié 5.6(ii) hereof.

“ Other Financing Noticéshall have the meaning assigned to such terneati& 5.6(ii) hereof.

“ Permitted Free Writing Prospectushall have the meaning assigned to such terneati& 5.8(ii) hereof.




“ Plan” shall have the meaning assigned to such terneati@ 4.22 hereof.

“ Pricing Period shall mean a period of 10 consecutive Trading€eymmencing on the Pricing Period start datecs#t fn the Fixed
Request Notice, or such other period mutually atjrgeon by the Investor and the Company.

“ Prospectus shall mean the Base Prospectus, together withfiaayprospectus filed with the Commission purduarRule 424(b), as
supplemented by any Prospectus Supplement, ingublendocuments incorporated by reference therein.

“ Prospectus Suppleménshall mean any prospectus supplement to the Baspé&ugtus filed with the Commission pursuant to Ri2ié(b’
under the Securities Act, including the documentsiporated by reference therein.

“ Reduction Noticé shall have the meaning assigned to such terneati@ 2.8 hereof.

“ Reedland shall have the meaning assigned to such terneati@ 4.13 hereof.

“ Registration Statemehtshall mean the registration statement on Form Sddnmission File Number 333-166556, filed by then(pany
with the Commission under the Securities Act fa tagistration of the Shares, as such Registr&iatement may be amended and
supplemented from time to time (including pursuarniRule 462(b) under the Securities Act), includatigdocuments filed as part thereof or
incorporated by reference therein, and includiminédrmation deemed to be a part thereof at theetof effectiveness pursuant to Rule 430A
or Rule 430B under the Securities Act.

“ Restricted Periotishall have the meaning assigned to such terneati@ 5.10(i) hereof.

“ Restricted Persdhshall have the meaning assigned to such terneati@ 5.10(i) hereof.

“ Restricted Persorishall have the meaning assigned to such terneati@ 5.10(i) hereof.

“ Securities shall mean, collectively, the Shares and the Citment Shares.
“ Securities Act shall mean the Securities Act of 1933, as amended the rules and regulations of the Commisdiereunder.
“ Settlement Datéshall have the meaning assigned to such terneati& 2.7 hereof.

“ Shares shall mean shares of Common Stock issuable ténestor upon exercise of a Fixed Request andceshErCommon Stock
issuable to the Investor upon exercise of an Optidmount.

“ Short Sales means “short sales” as defined in Rule 200 praatdd under Regulation SHO under the Exchange Act.




“ Significant Subsidiary means any Subsidiary of the Company that woultstiiute a Significant Subsidiary of the Companthini the
meaning of Rule 1-02 of Regulation S-X of the Cossion.

“ SOXA" shall have the meaning assigned to such terneati@ 4.6(c) hereof.

“ Subsidiary’ shall mean any corporation or other entity of e¥hat least a majority of the securities or othenership interest having
ordinary voting power (absolutely or contingenflg) the election of directors or other persons @aning similar functions are at the time
owned directly or indirectly by the Company andday of its other Subsidiaries.

“ Threshold Pricé is the lowest price (except to the extent otheeaprovided in Section 2.6) at which the Company s®dl Shares
during the applicable Pricing Period as set fanth Fixed Request Notice (not taking into accohatapplicable percentage discount during
such Pricing Period determined in accordance w&ittiSn 2.2); provided however, that at no time shall the Threshold Price be fotivan
$0.50 per share unless the Company and the Invasatirmutually agree.

“ Total Commitment shall have the meaning assigned to such terneati& 1.1 hereof.

“ Trading Day’ shall mean a full trading day (beginning at 988fth., New York City time, and ending at 4:00 p.New York City time)
on the NASDAQ.

“ Trading Market means the following markets or exchanges on whiehCommon Stock is listed or quoted for tradinglee date in
guestion: the NYSE Amex Equities, the NASDAQ, thestlaq Global Market, the Nasdaq Global Select Mankthe New York Stock
Exchange (or any successors to any of the foreyjointgchever is at the time the principal tradinglgange or market for the Common Stc

“ Trading Market Limit’ means, at any time 5,228,893, shares of dulyaigéd, validly issued, fully paid and non-asseksabares of
Common Stock (as adjusted for any stock splitckstmmbinations, stock dividends, recapitalizatiand other similar transactions that oc
on or after the date of this Agreement); providédwever, that the Trading Market Limit shall not exceedienany circumstances that
number of shares of Common Stock that the Compaayissue pursuant to this Agreement and the trénsaccontemplated hereby without
(a) breaching the Company’s obligations under tiesrand regulations of the Trading Market or (@aming stockholder approval under the
applicable rules and regulations of the Trading kéar

“VWAP " shall mean the daily volume weighted averageepfiased on a Trading Day from 9:30 a.m. to 4:6@Q pNew York time)) of
the Company on the NASDAQ as reported by Bloomiséngncial L.P. using the AQR function.

“ Warrant Valu€' shall mean the fair value of all warrants, opiand other similar rights issued to a third partgonnection with an
Other Financing, determined by using a standard




Black-Scholes option-pricing model using an expeet@latility percentage as shall be mutually agregdhe Investor and the Company. In
the case of a dispute relating to such expecteatilith assumption, the Investor shall obtain apglile volatility data from three investment
banking firms of nationally recognized reputatiand the parties hereto shall use the average tHergaurposes of determining the expected
volatility percentage in connection with the Blaskholes calculation referred to in the immediapelceding sentence.




EXHIBIT ATO THE
COMMON STOCK PURCHASE AGREEMENT
FORM OF FIXED REQUEST NOTICE

Reference is made to the Common Stock Purohgieement dated as of June 11, 2010, (the “ PeecAgreement) between Jones Soda
Co., a corporation organized and existing undefatws of the State of Washington (the * Comp&nynd Glengrove Small Cap Value, Ltd.,
a business company incorporated under the lawsedBtitish Virgin Islands. Capitalized terms used aot otherwise defined herein shall
have the meanings given such terms in the Purchgigement.

In accordance with and pursuant to Sectioroftlhe Purchase Agreement, the Company herebgsshis Fixed Request Notice to
exercise a Fixed Request for the Fixed Amount Retgdeindicated below.

Fixed Amount Requeste

Optional Amount Dollar Amouni

Pricing Period start dat

Pricing Period end dat

Settlement Date

Fixed Request Threshold Pric

Optional Amount Threshold Pric

Dollar Amount of Common Stock Currently Unissuedienthe
Registration Stateme

Dollar Amount of Common Stock Currently Availableder the
Aggregate Limit;

Dated: By:
Name:
Title:

Address:
Facsimile No.:

AGREED AND ACCEPTED
By:

Name:
Title:




EXHIBIT B TO THE
COMMON STOCK PURCHASE AGREEMENT
FORM OF OPTIONAL AMOUNT NOTICE

To:
Fax#

Reference is made to the Common Stock Purchgseement dated as of June 11, 2010 (the “ Puechgseement) between Jones Soda
Co., a corporation organized and existing undefatws of the State of Washington (the * Comp&nyand Glengrove Small Cap Value, Ltd.,
a business company incorporated under the lawsedBtitish Virgin Islands (the “ Investd). Capitalized terms used and not otherwise
defined herein shall have the meanings given sithg in the Purchase Agreement.

In accordance with and pursuant to Sectioroftlhe Purchase Agreement, the Investor herelogssthis Optional Amount Notice to
exercise an Optional Amount for the Optional AmobDuotlar Amount indicated below.

Optional Amount Dollar Amount Exercist

Number of Shares to be purcha:

VWAP on the date herec

Discount Price

Settlement Date

Threshold Price

Dated: By:

Name:
Title:

Address:
Facsimile No.:




EXHIBIT C TO THE
COMMON STOCK PURCHASE AGREEMENT
CERTIFICATE OF THE COMPANY

CLOSING CERTIFICATE
200

The undersigned, the | of Jomem £0., a corporation organized and existing utitetaws of the State of Washington
(the “ Company), delivers this certificate in connection withetiCommon Stock Purchase Agreement, dated as ofllyr#®10 (the “
Agreement), by and between the Company and Glengrove S8l Value, Ltd., a business company incorporatei&utine laws of the
British Virgin Islands (the “ Investd?), and hereby certifies on the date hereof thapitalized terms used herein without definition dnélve
meanings assigned to them in the Agreement):

1. Attached hereto &x«hibit A is a true, complete and correct copy of the Arsi@déIncorporation of the Company as filed with the
Secretary of State of the State of Washington. Attieles of Incorporation of the Company has nogtvéurther amended or restated, and no
document with respect to any amendment to the l@giof Incorporation of the Company has been fifethe office of the Secretary of State
of the State of Washington since the date showtheriace of the state certification relating to @@mpanys Articles of Incorporation, whic
is in full force and effect on the date hereof, andaction has been taken by the Company in corgtimp of any such amendment or the
dissolution, merger or consolidation of the Company

2. Attached hereto &xhibit B is a true and complete copy of the Bylaws of thexGany, as amended and restated through, and al in f
force and effect on, the date hereof, and no prddos any amendment, repeal or other modificatmthe Bylaws of the Company has been
taken or is currently pending before the Board mé&&tors or shareholders of the Company.

3. The Board of Directors of the Company hasraved the transactions contemplated by the Agee¢nsaid approval has not been
amended, rescinded or modified and remains irfdatle and effect as of the date hereof.

4. Each person who, as an officer of the Campar as attorney-ifiact of an officer of the Company, signed (i) thgrédement and (ii) an
other document delivered prior hereto or on the thareof in connection with the transactions coptated by the Agreement, was duly
elected, qualified and acting as such officer dy dppointed and acting as such attorney-in-faud, the signature of each such person
appearing on any such document is his genuinetsigha

IN WITNESS WHEREOF , | have signed my name as of the date first abaitgen.

By:

Title:




EXHIBIT D TO THE
COMMON STOCK PURCHASE AGREEMENT
COMPLIANCE CERTIFICATE

In connection with the issuance of sharesafimon stock of Jones Soda Co., a corporation argdrand existing under the laws of the
State of Washington (the * Compat)y pursuant to the Fixed Request Notice, dated | |, delivered by the Company to Glengrove
Small Cap Value, Ltd. (the “ Investdypursuant to Article Il of the Common Stock Puaske Agreement, dated as of June 11, 2010, by and
between the Company and the Investor (the “ Agre¢iethe undersigned hereby certifies as follows:

1. The undersigned is the duly elected | of the Company.

2. Except as set forth in the attached Disgl$Schedule, the representations and warrantigedompany set forth in Article 1V of the
Agreement (i) that are not qualified by “materiglior “Material Adverse Effectare true and correct in all material respects dmesért Fixec
Request Exercise Date] and as of the date herdbfthhé same force and effect as if made on su@sdakcept to the extent such
representations and warranties are as of anotleyridavhich case, such representations and waesaate true and correct in all material
respects as of such other date and (ii) that aaéfiga by “materiality” or “Material Adverse Effétare true and correct as of [insert Fixed
Request Exercise Date] and as of the date her¢bfthd same force and effect as if made on suasdakcept to the extent such
representations and warranties are as of anotieridavhich case, such representations and waggate true and correct as of such other
date.

3. The Company has performed, satisfied angptied in all material respects with all covenaaigieements and conditions required by
the Agreement to be performed, satisfied or cordphéh by the Company at or prior to [insert FiX@dquest Exercise Date] and the date
hereof.

Capitalized terms used but not otherwise e@efinerein shall have the meanings assigned toithéme Agreement.
The undersigned has executed this Certifitase] ] day of [ 1,200 1.

By:

Name:
Title:




Exhibit 99.1

For Immediate Release

Jones Soda Co. Secures $10 Million Committed Equityinancing Facility

Seattle, Washington (June 14, 2010) — Jones SodéN@sdaq: JSDA), a leader in the premium sodagoageand known for its unique
branding and innovative marketing, today annourtbatlit has entered into a committed equity finagdacility under which it may sell up
$10 million of its registered common stock to Glemg Small Cap Value, Ltd. over an approximatelyn®nth period. Jones Soda is not
obligated to utilize the facility and remains ftteeenter into other financing transactions.

Jones Soda will determine, at its sole discretio@ timing, dollar amount and floor price per shfareany draw under this facility, subject to
certain conditions. When and if Jones Soda eleats¢ the facility, the number and price of shamd in each draw will be determined by a
contractual formula, whereby Jones Soda will issheres to Glengrove at a pre-negotiated discouhgetdaily volume weighted average
price of Jones Soda’s common stock over a precqabngd of trading days. Reedland Capital Partrardnstitutional Division of Financial
West Group, Member FINRA/SIPC, acted as placemgenitsfor the initial signing of the facility and lieceive a fee for its services at the
time of any draw under the facility.

In connection with the execution of the equity finang facility, Jones Soda will issue to Glengr@@053 shares of registered common stock
as a commitment fee. The offer and sale of sharédebes Soda under this equity facility have begistered pursuant to a shelf registration
declared effective by the Securities and Exchangar@ission on May 18, 2010.

Jones Soda intends to use the proceeds from ampfsécurities under the facility for targetedding for new marketing programs, to sec
and grow larger distributor and national retail@aats, and for working capital and other genergbomte purposes.

“This equity line provides us with an importantdircing option,” said Bill Meissner, Jones Soda’'se€Executive Officer. The facility has «
competitive cost of capital and flexible structared offers a means to strengthen our financialtiposand support our continuing efforts to
expand the distribution of our brands in new anidtalg markets.”

This press release shall not constitute an offeetbor the solicitation of an offer to buy thesseurities, nor shall there be any sale of these
securities in any jurisdiction in which an offeolisitation or sale would be unlawful prior to regiation or qualification under the securities
laws of such jurisdiction.

About Jones Soda Co.

Headquartered in Seattle, Washington, Jones Sod&r@arkets and distributes premium beverages undelaihes Soda, Jones Pure Cane
Soda®, Jones 24@, Jones GABA®?, and Whoopass Energy Driffrands and sells through its distribution netwarkniarkets primarily
across North America. A leader in the premium statagory, Jones is known for its variety of flavargl innovative labeling technique that
incorporates always-changing photos sent in frenednsumers. Jones Soda is sold




through traditional beverage retailers. For moferimation visit www.jonessoda.com, www.myjones.c@ng www.jonesGABA.com.

Forward—Looking Statements Disclosure

Certain statements in this press release are “folteeking statements” within the meaning of thé/&e Securities Litigation Reform Act of
1995, including statements regarding our anticigbatee of proceeds from any sale of securities utideequity facility and our marketing,
national retail and distribution growth strategieésrward-looking statements include all passagesaining words such as “aims,”
“anticipates,” “becoming,” “believes,” “continue;estimates,” “expects,” “future,” “intends,” “platis‘predicts,” “projects,” “targets,” or
“upcoming”. Forward-looking statements are basethenopinions and estimates of the managemengedirtte the statements are made and
are subject to certain risks and uncertaintiesdbatd cause actual results to differ materialnirthose anticipated in the forward-looking
statements. Factors that could affect Jones Sad&isl results include, among others, its inabilitachieve levels of revenue and cost
reductions that are adequate to support its caguitéloperating requirements in order to continug gsing concern; its inability to generate
sufficient cash flow from operations, or to obt&inds through additional financing or other strategdternatives, to support its business plan;
the impact of the global economic crisis, which bastinued to have a greater than expected impadboes Soda'’s business; its inability to
increase points of distribution for its productd@successfully innovate new products and produtensions; its inability to establish
distribution arrangements with distributors, reteslor national retail accounts; its inability taintain relationships with its co-packers; its
inability to maintain a consistent and cost-effeetsupply of raw materials; its inability to receiketurns on its trade spending and slotting fee
expenditures; its inability to maintain brand imagel product quality; its inability to protect itgellectual property; the impact of current ¢
future litigation; its inability to develop new piocts to satisfy customer preferences; the implictense competition from other beverage
suppliers; and risks and uncertainties describelbires Soda’s current and periodic reports filagtl e Securities and Exchange
Commission, including its most recent annual reparForm 10-K. Readers are cautioned not to place@ reliance upon these forward-
looking statements, which speak only as to the dftkis release. Except as required by law, J&ua undertakes no obligation to update
any forward-looking or other statements in thissgreelease, whether as a result of new informatigare events or otherwise.

For further information, contact:

Michael R. O'Brien, Chief Financial Officer, JonSsda Co.
(206) 624-3357 or mobrien@jonessoda.com





