PST Document ESC-D 8-10

PIPEFUND

Standard Transaction Document

Standard Escrow Terms for Documents

This PipeFund Services Organization Standard Transaction Document (PST Document) is intended to facilitate expediency and consistency in
transactions involving a private investment in a public company’s equity and/or equity-linked securities (PIPE). Parties to any PIPE transaction should
consult with their legal counsel and any other advisers they deem appropriate prior to using this PST Document or engaging in any such transaction.
PipeFund Services Organization, LLC (PSO) is not providing any legal advice or opinion in connection with this PST Document or its use in a particular
PIPE transaction, disclaims any warranty, express or implied, concerning the use or license of this PST Document for any particular PIPE transaction,
and shall not have any liability arising out of the use or inability to use this PST Document. This PST Document is the copyrighted property of RPITL,
LLC and may not be reproduced, distributed or used (including any incorporation by reference) in any form without a valid license, and any unauthorized
use is strictly prohibited. More information concerning the license or permitted use of this PST Document may be obtained at www.pipefund.com.

ARTICLEI
INCORPORATION BY REFERENCE
AND DEFINITIONS

1.1 Incorporation by Reference. This document shall be
known as PipeFund Services Organization Standard
Transaction Document (“PST Document”) ESC-D 8-10
(Standard Escrow Terms for Documents), which is available
and accessible at www.pipefund.com. Any Documents Escrow
Agreement which incorporates this PST Document by
reference shall be deemed to include all the terms, conditions
and provisions of this PST Document as if stated directly in
such Documents Escrow Agreement; provided, however, that
to the extent any of the terms, conditions or provisions of such
Documents Escrow Agreement (without such incorporation)
contradict or conflict with any terms, conditions or provisions
of this PST Document, such Documents Escrow Agreement
shall control.

1.2 Defined Terms. The following terms shall have the
following meanings herein and in the Documents Escrow
Agreement unless otherwise agreed by the parties thereto:

(a) “Business Day” means any day except Saturday, Sunday
and any day on which banking institutions in the State of
New York generally are authorized or required by law or
other governmental action to close.

(b) “Closing” means the consummation of the purchase and
sale of Securities pursuant to the Securities Purchase
Agreement.

(¢) “Company” means such entity identified in the
Documents Escrow Agreement as the “Company”, which
is selling Securities to Purchaser(s) pursuant to the
Securities Purchase Agreement.

(d)

(e)

®

(2

(h)

(i)

“Company Closing Documents” shall have the meaning
set forth in Section 2.3(a)(viii) of PST Document GTC.

“Documents Escrow Agreement” means that certain
Documents Escrow Agreement entered into by and
among the Company, the Escrow Agent, each Purchaser
and such other Person initially retaining the Escrow
Agent, pursuant to which the Escrow Agent is designated
to accept, hold and release the Company Closing
Documents and Purchaser Closing Documents (if any) as
contemplated herein and in the Documents Escrow
Agreement in connection with the purchase and sale of
the Securities.

“Escrow Agent” means PipeFund Services Organization,
LLC, or such other entity identified in and executing the
Documents Escrow Agreement as “Escrow Agent”
thereunder.

“Escrow Agreement” means that certain Escrow
Agreement entered into by and among the Company, the
Placement Agent (if any), and the escrow agent
designated therein to accept, hold and release subscription
funds as contemplated therein in connection with the
purchase and sale of the Securities.

“Funds Escrow Agent” means such Person(s) identified in
and executing the Escrow Agreement as “Escrow Agent”
thereunder or otherwise contemplated to serve as “Escrow
Agent” under the Escrow Agreement.

“Person” means an individual, corporation, partnership,
limited liability company, trust, business trust,
association, joint stock company, joint venture, pool,
syndicate, sole proprietorship, unincorporated
organization, governmental authority or agency or any
other form of entity not specifically listed herein.
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“Placement Agent” means, collectively, one or more
broker-dealers registered under the Securities Exchange
Act of 1934, as amended, which is/are acting as a broker,
agent and/or underwriter in connection with the
transactions contemplated by the Securities Purchase
Agreement.

“Placement Agent Agreement” means, collectively, any
and all underwriting, placement agency or similar
agreement(s) pursuant to which a Placement Agent acts as
the Company’s placement agent, broker and/or
underwriter and receives a fee in connection with the sale
of the Securities under the Securities Purchase
Agreement.

“PST Document GTC” means the document known as
PST Document GTC 8-10 (General Terms and
Conditions), which is available and accessible at
www.pipefund.com.

“Purchaser” means each Person who is a party to, and
purchasing Securities pursuant to, the Securities Purchase
Agreement as a “Purchaser” thereunder and such
Purchaser’s successors, assigns and heirs (but not
including any Person purchasing Securities (or securities
issuable upon conversion, exercise or exchange of such
Securities) from such Purchaser through any public
trading market or exchange), including without limitation
each Person who has prospectively executed the
Securities Purchase Agreement as a “Purchaser”
thereunder but whose subscription has not yet been
irrevocably accepted by the Company.

“Purchaser Closing Documents” shall have the meaning
set forth in Section 2.3(b)(iv)(B) of PST Document GTC.

“Purchaser Closing Representative” means such Person
designated in the Securities Purchase Agreement as the
“Purchaser Closing Representative” for purposes of
authorizing, on behalf of the Purchasers, the release or
return of the Company Closing Documents, Purchaser
Closing Documents and subscription funds pursuant to
the Documents Escrow Agreement and Escrow
Agreement (which may be the Placement Agent, any
Purchaser, any Purchaser’s(s’) counsel or any other
Person not affiliated with the Company).

“Securities” means any and all shares of common stock,
shares of preferred stock, promissory notes, debentures,
bonds, warrants, options and other securities
contemplated to be purchased and sold pursuant to the
Securities Purchase Agreement.

“Securities Purchase Agreement” means, collectively, one
or more securities purchase agreements, subscription
agreements or similar agreements relating to the purchase
and sale of Securities entered into between the Company,

2.1

on the one hand, and one or more Purchasers, on the other
hand.

“Subscription Amount” means, as to each Purchaser, the
aggregate dollar amount to be paid by such Purchaser for
the Securities under the Securities Purchase Agreement.

ARTICLE IT
DEPOSIT INTO ESCROW

Offering Period. The Company (or the Placement Agent

on its behalf) shall notify the Escrow Agent of the date of
commencement of the offering of the Securities and the date
contemplated for termination of such offering, if any (as may
be extended by notice to the Escrow Agent from the
Company). The Escrow Agent shall not be required to accept
any Purchaser Closing Documents prior to the commencement
of such offering or after the termination of such offering.

2.2 Deposit into Escrow.

(a)

(b)

(c)

Company Closing Documents; Securities. Prior to a
Closing the Company shall deliver the Company Closing
Documents for such Closing to the Escrow Agent,
including without limitation the Securities and/or Share
Certificates (or Transfer Agent Instructions in lieu
thereof) (as such terms are defined in PST Document
GTC) issued in the name of each Purchaser evidencing
the Securities purchased by such Purchaser under the
Securities Purchase Agreement, with copies of such
Company Closing Documents delivered
contemporancously to  the  Purchaser  Closing
Representative as provided in Section 2.2(d) of PST
Document GTC.

Purchaser Closing Documents. Prior to a Closing each
Purchaser participating in such Closing shall deliver such
Purchaser’s Purchaser Closing Documents to the
Documents Escrow Agent, with copies of such Purchaser
Closing Documents delivered contemporaneously to the
Company or its legal counsel as provided in Section
2.2(e) of PST Document GTC.

Purchaser Information. Prior to or contemporaneously
with delivery of any Company Closing Documents or
Purchaser Closing Documents to the Escrow Agent, the
Company (or the Placement Agent on its behalf) shall
furnish or cause to be furnished to the Escrow Agent a list
containing the name of each Purchaser who is purchasing
Securities in the Closing (“Subscription Summary”),
which Subscription Summary shall (i) be substantially in
the form of Exhibit A attached hereto in a Microsoft
Excel® spreadsheet, (ii) be updated and delivered upon or
prior to each deposit of documents with the Escrow
Agent, and (iii) for each such Purchaser, contain the
address of record and tax identification number (if any)
for such Purchaser, the amount of Securities being
subscribed for or purchased by such Purchaser (broken
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down by type and amount of each Security), and the
Subscription Amount being delivered to the Escrow
Agent by or on behalf of such Purchaser.

(d) Deposit Updates. Upon the reasonable request of the
Company, the Placement Agent and/or the Purchaser
Closing Representative, the Escrow Agent shall inform
such Person (which may be by means of electronic mail)
of the Company Closing Documents and Purchaser
Closing Documents received to date by the Escrow
Agent. The Escrow Agent has no duty to verify whether
the Company Closing Documents and/or Purchaser
Closing Documents comport with the requirements of any
other agreement.

2.3 Escrow. Upon receipt by the Escrow Agent, the Escrow
Agent shall hold the Company Closing Documents and
Purchaser Closing Documents in escrow for the benefit of the
Company and the Purchasers in accordance with the terms of
the Documents Escrow Agreement.

ARTICLE IIT
RELEASE FROM ESCROW

3.1 Refund to Purchasers.

(a) Rejection of Subscription. If at any time and from time to
time prior to the release of escrow funds applicable to any
Purchaser’s total Subscription Amount in accordance with
the Escrow Agreement and release of documents pursuant
to Section 3.1(b) or Section 3.2 below, the Escrow Agent
receives written notice from the Company and the
Placement Agent (if any), substantially in the form of
Exhibit B attached hereto (a “Subscription Rejection
Notice”), to the effect that any or all of such Purchaser’s
subscription has been rejected by the Company (due to
such Purchaser not qualifying as an investor in the
offering or otherwise at the discretion of the Company if
so permitted) (“Rejected Subscription”), then the
Escrow Agent shall promptly after receipt of such
Subscription Rejection Notice return such Purchaser’s
Purchaser Closing Documents, if any, to such Purchaser.

(b) Offering Terminated. Subject to Sections 3.3 and 4.2
below, if the Escrow Agent receives written notice from
the Company with a copy to the Placement Agent, if any
(or from the Placement Agent on its behalf with a copy to
the Company), substantially in the form of Exhibit C
attached hereto (an “Offering Termination Notice”), to
the effect that the offering for the Securities has been
terminated, then the Escrow Agent shall promptly after
receipt of such Offering Termination Notice return the
Company Closing Documents to the Company and the
Purchaser Closing Documents to the Purchasers who
delivered such documents to the Escrow Agent. The
Escrow Agent shall notify the Company and Placement
Agent of the release of such documents to the Company
and the Purchasers.

(c) Return Process. The Company (or any Placement Agent
on the Company’s behalf) shall ensure that the Escrow
Agent has been provided with the Company’s and each
Purchaser’s correct address of record for the purpose of
returning any documents pursuant to this Section 3.1.

3.2 Closing. Subject to Sections 3.3 and 4.2 below, promptly
following the date on which the Escrow Agent receives written
instructions substantially in the form of Exhibit D attached
hereto (“Joint Closing Instructions”) (or such later date as
may be designated therein as the Closing date), the Escrow
Agent shall deliver the Company Closing Documents to each
Purchaser, including without limitation delivering the
Securities and/or Share Certificates being issued to such
Purchaser pursuant to the Securities Purchase Agreement based
upon the Subscription Summary, provided that if Transfer
Agent Instructions are delivered in lieu of Share Certificates at
Closing, then (a) such Share Certificates shall be delivered to
each Purchaser promptly following the Escrow Agent’s receipt
thereof from the Company’s transfer agent, or (b) such Share
Certificates may be delivered directly from the Company’s
transfer agent to each Purchaser, provided, that (i) the
Company Closing Documents and Purchaser Closing
Documents (if any) have been deposited with the Escrow
Agent on or before 3:00PM New York time on the date such
notice is received (or such later date as may be designated
therein as the Closing date), and (ii) no Offering Termination
Notice shall have been delivered to the Escrow Agent. The
Joint Closing Instructions shall (A) be executed by the
Company and the Purchaser Closing Representative, (B) certify
that all conditions for the purchase, sale and issuance of the
Securities under the Securities Purchase Agreement have been
satisfied or waived, (C) instruct the Escrow Agent to deliver
the Company Closing Documents to the Purchasers and the
Purchaser Closing Documents (if any) to the Company, and
(D) contain the final Subscription Summary of the Purchasers
as an exhibit thereto.

3.3 Release of Escrow Agent. Upon release or return of the
Securities, Company Closing Documents and Purchaser
Closing Documents by the Escrow Agent pursuant to the terms
of the Documents Escrow Agreement, the Escrow Agent shall
be relieved of any further obligations under the Documents
Escrow Agreement and shall be relieved and released from any
and all liabilities, responsibilities and obligations arising out of
the Documents Escrow Agreement, except for gross negligence
or willful misconduct.

ARTICLE IV
RIGHTS, DUTIES AND LIABILITY
OF ESCROW AGENT

4.1 Nature of Duties. It is expressly understood and agreed
that the duties of the Escrow Agent under the Documents
Escrow Agreement are purely and entirely administrative and
ministerial in nature and not discretionary, it being understood
that (a) the sole duties of the Escrow Agent, except to the
extent otherwise set forth in the Documents Escrow
Agreement, shall be to receive, hold and release the Company
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Closing Documents and Purchaser Closing Documents in
accordance with the express terms of the Documents Escrow
Agreement, (b) the Escrow Agent shall have no duties or
responsibilities in connection with the Company Closing
Documents and Purchaser Closing Documents other than those
specifically set forth in the Documents Escrow Agreement, and
(c) no implied duties or obligations of any kind shall be read
into the Documents Escrow Agreement against or on the part of
the Escrow Agent. The Escrow Agent does not have any
interest in the Securities deposited under the Documents
Escrow Agreement, having only possession thereof as escrow
agent only. None of the provisions of the Documents Escrow
Agreement shall require the Escrow Agent to expend or risk its
own funds or otherwise to incur any liability (financial or
otherwise) in the performance of any of its duties thereunder or
in the exercise of any of its rights or powers if it shall have
reasonable grounds for believing that repayment of such funds
or indemnity satisfactory to it against such risk or liability is
not assured to it.

4.2 Liability of Escrow Agent.

(a) Good Faith Reliance. The Escrow Agent may in good
faith (a) reasonably assume and believe the due execution,
validity, genuineness and effectiveness of, and the truth
and accuracy of, any notice, instruction, certificate,
signature, request, waiver, consent, receipt, order,
judgment, demand, opinion or advice of counsel,
instrument, paper or other document presented to it and
any information contained therein, and (b) rely
conclusively on and act upon such notice, instruction,
certificate, signature, request, waiver, consent, receipt,
order, judgment, demand, opinion or advice of counsel,
instrument, paper or document, without any obligation to
inquire into or investigate the authenticity, truth or
accuracy thereof or the authority, capacity, existence or
identity of any Person purporting to furnish or execute
any such notice, instruction, certificate, signature, request,
waiver, consent, receipt, order, judgment, demand,
opinion or advice of counsel, instrument, paper or
document. The Escrow Agent shall not incur any liability
in acting upon any of the foregoing. The Escrow Agent
may assume that any person reasonably purporting to
have authority to give notices on behalf of any of the
parties in accordance with the provisions of the
Documents Escrow Agreement has been duly authorized
to do so. The Escrow Agent shall not be responsible or
liable in any manner whatsoever for, or have any duty to
inquire into, the sufficiency, correctness, genuineness or
validity of the notices it receives under the Documents
Escrow Agreement, or the identity, authority or rights of
any of the parties.

(b) Court Instructions. The Escrow Agent is obligated to act
only in accordance with the Documents Escrow
Agreement and is expressly authorized, in its sole
discretion, to comply with and obey any instructions,
orders, judgments, demands, writs or decrees of any court
or arbitration panel (whether or not any appeal thereof is

(©)

(d)

(e)

pending), including without limitation any attachment,
garnishment or levying of or against, or stay or injunction
with respect to, the Securities. In case the Escrow Agent
complies with or obeys any such instruction, order, judg-
ment, demand, writ or decree, the Escrow Agent shall not
be liable to any party to the Documents Escrow
Agreement or to any other Person as a result of such
compliance or obeisance or by reason of such instruction,
order, judgment, demand, writ or decree being
subsequently reversed, modified, annulled, set aside,
vacated or found to have been entered without
jurisdiction.

No Liability; Reliance on Counsel. The Escrow Agent
shall not incur any liability whatsoever for any action
taken or omitted under the Documents Escrow Agreement
in good faith, for any mistake of fact or error of judgment
or law, or for any other acts or omissions of any kind in
good faith, or for the misconduct of any employee, agent
or attorney appointed by it, except in the case of willful
misconduct or gross negligence. Without limiting the
foregoing, the Escrow Agent shall be entitled to consult
with counsel, accountants and other skilled persons of its
own choice and may act in reliance upon advice or
opinion of such counsel, accountants and/or other skilled
persons in reference to any matter connected with the
Documents Escrow Agreement, and the Escrow Agent
shall not be liable for any action taken, suffered or
omitted by it in good faith in accordance with, or in
reliance upon, the advice or opinion of any such counsel,
accountants or other skilled persons. The Escrow Agent
shall not be liable for any action taken, suffered or
omitted to be taken by it except to the extent that a final
adjudication of a court of competent jurisdiction
determines that the Escrow Agent's gross negligence or
willful misconduct was the primary cause of any loss to

any party.

No Consequential Damages. In no event shall the Escrow
Agent be liable, directly or indirectly, for special,
incidental, punitive, indirect or consequential loss or
damage of any kind whatsoever (including but not limited
to lost profits), even if the Escrow Agent has been advised
of the possibility or likelihood of such loss or damage and
regardless of the form of action.

No Enforcement or Tax Filings. The Escrow Agent shall
not be responsible for the performance by any other party
to the Documents Escrow Agreement of such party’s
obligations thereunder. The Escrow Agent shall not be
under any obligation to take any legal action in
connection with the Documents Escrow Agreement or
towards its enforcement or performance, or to appear in,
prosecute or defend any action or legal proceeding. The
Escrow Agent also shall not be under any obligation to
file any return, or pay or withhold any income or other tax
payable with respect to any Securities (any payment of or
in respect of which shall constitute a Loss under Article
VI), and the Company and each Purchaser agree to

© 2008-2010 RPITL, LLC

Page | 4



PST Document ESC-D 8-10

®

(@

provide to the Escrow Agent such information and
documentation as the Escrow Agent may reasonably
request in connection therewith.

Other Agreements. The Company and each Purchaser
acknowledge that the Escrow Agent is not a party to, has
not reviewed and has not received a copy of the Securities
Purchase Agreement or the Placement Agent Agreement
(if any) and shall not be held responsible for any of the
terms contained therein, provided that upon request of the
Escrow Agent the Company shall furnish the Escrow
Agent with a copy of the Securities Purchase Agreement.
The Escrow Agent shall neither be responsible for, nor
chargeable with, knowledge of, nor have any
requirements to comply with, nor have any duty to inquire
into, and shall not be required to enforce, any of the terms
or provisions of the Securities Purchase Agreement, the
Placement Agent Agreement, the Securities, or any other
agreements, instruments or documents. The Escrow
Agent shall not be required to determine if any Person has
complied with any such agreements, nor shall any
additional obligations of the Escrow Agent be inferred
from the terms of such agreements, even though reference
thereto may be made in the Documents Escrow
Agreement. If any of the terms or provisions of the
Securities Purchase Agreement, Placement Agent
Agreement, or any other agreement or document conflict
or are inconsistent with any of the terms or provisions of
the Documents Escrow Agreement, the terms and
provisions of the Documents Escrow Agreement in
respect of Escrow Agent’s rights and duties shall govern
and control in all respects.

Conflict, Interpleader. 1f the Escrow Agent is uncertain
as to its duties or rights under the Documents Escrow
Agreement or shall receive instructions with respect to the
Company Closing Documents and/or Purchaser Closing
Documents which, in its sole determination, are in
conflict either with other instructions received by it or
with any provision of the Documents Escrow Agreement,
or if there occurs any disagreement relating to the
Company Closing Documents and/or Purchaser Closing
Documents or the release thereof resulting in adverse
claims or demands being made in connection therewith,
the Escrow Agent shall be entitled to refrain from taking
any action and hold the Company Closing Documents and
Purchaser Closing Documents in escrow pursuant to the
Documents Escrow Agreement pending the resolution of
such uncertainty or conflict to the Escrow Agent’s
satisfaction in its sole discretion, which may be by (i) a
final non-appealable order, decree or judgment of a court
of competent jurisdiction regarding the proper disposition
or (ii) a joint written letter of instruction from the
Company and the Purchaser Closing Representative
directing delivery of the Company Closing Documents
and Purchaser Closing Documents and removing any such
uncertainty or conflict. Any such court order, decree or
judgment shall be accompanied by a legal opinion by
counsel for the presenting party satisfactory to the Escrow

(h)

4.3 Security Interest.

Agent to the effect that the order is final and non-
appealable. The Escrow Agent shall act on such court
order, decree or judgment and legal opinion without
further question. The Company and each Purchaser agree
to pursue any redress or recourse in connection with any
such dispute without making the Escrow Agent a party to
the same. Alternatively, in such situation or in the event
of any controversy between the Company and any
Purchaser(s) with respect to the Documents Escrow
Agreement, the Company Closing Documents or the
Purchaser Closing Documents, the Escrow Agent may, in
its sole discretion (A) make an ex parte application, or file
an appropriate action in interpleader, with a court of
competent jurisdiction seeking such determination or such
declaratory relief as the Escrow Agent shall deem
reasonably necessary under the circumstances and/or
requiring the applicable parties to litigate any claims and
rights among themselves, and (B) deliver and deposit the
Company Closing Documents and Purchaser Closing
Documents then held by it to such court. Each party to
the Documents Escrow Agreement hereby irrevocably
consents to any such action being brought in the Supreme
Court of the State of New York, County of New York,
and to the entering of an ex parte order, decree or
judgment pursuant to all applicable laws, rules and
procedures of the State of New York and such court. The
Company agrees to reimburse and/or pay all out-of-
pocket costs and expenses incurred by the Escrow Agent
in connection with such interpleader action, including
reasonable attorney’s fees and expenses. Upon initiating
any such interpleader action and delivering such
documents to the court, the Escrow Agent shall be fully
released and discharged of and from any and all
obligations and liability under the Documents Escrow
Agreement. The Escrow Agent may, but shall not be
obligated to, institute or defend any legal proceedings of
any kind in respect of the subject matter of the Documents
Escrow Agreement, and if the Escrow Agent elects to do
so it may require indemnification to its satisfaction, in its
sole discretion, against the costs and expenses of any such
defense or legal proceedings.

Waiver of Claims. The Company and each Purchaser
hereby irrevocably waive and covenant not to bring any
suit, claim, demand or cause of action of any kind which
such party may have to assert against the Escrow Agent
(or officer, director, employee, representative or
independent contractor of the Escrow Agent) arising out
of or relating to the performance by the Escrow Agent of
the Documents Escrow Agreement now or in the future,
unless such suit, claim, demand or cause of action is
based upon the willful misconduct or gross negligence of
the Escrow Agent.

The Escrow Agent shall have no

responsibility at any time to ascertain whether or not any
security interest exists in the Company Closing Documents or
Purchaser Closing Documents or any part thereof or to file any
financing statement under the Uniform Commercial Code or
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otherwise with respect to the Company Closing Documents or
Purchaser Closing Documents or any part thereof.

4.4 Representatives. The Escrow Agent may execute any of
the trusts or powers, or perform any duties, under the
Documents Escrow Agreement either directly or through
agents, attorneys, custodians or nominees appointed with due
care. The Escrow Agent shall not be responsible for any
willful misconduct or gross negligence on the part of any such
agent, attorney, custodian or nominee so appointed, but shall be
liable only for the Escrow Agent’s gross negligence or willful
misconduct (as finally adjudicated in a court of competent
jurisdiction) in the selection of any such agent, attorney,
custodian or nominee.

ARTICLE V
RESIGNATION OR REPLACEMENT
OF ESCROW AGENT

5.1 Resignation or Termination. The Escrow Agent, and
any successor Escrow Agent, shall have the right to resign as
Escrow Agent under the Documents Escrow Agreement for any
reason or for no reason by giving written notice of its intention
to so resign to the Company and the Purchaser Closing
Representative at least ten (10) Business Days prior to such
resignation. By mutual agreement, the Company and the
Purchaser Closing Representative shall have the right, at any
time upon not less than ten (10) Business Days prior written
notice to the Escrow Agent, to terminate the appointment of the
Escrow Agent, or any successor Escrow Agent, as escrow
agent under the Documents Escrow Agreement, provided that
the Escrow Fees shall immediately become due and payable in
full upon such termination.

5.2 Appointment of Successor. Promptly following receipt
of any resignation notice or delivery of any termination notice
pursuant to Section 5.1 above, the Company and the Purchaser
Closing Representative shall jointly use their best efforts to
promptly locate and appoint a successor Escrow Agent which
is independent of the Company and each Purchaser and does
not provide significant services to the Company or any
Purchaser, except that any legal counsel (whether or not
representing the Company or any Purchaser) may serve as
Escrow Agent. At such time that the Company and the
Purchaser Closing Representative notify the Escrow Agent that
a successor Escrow Agent has been appointed and has agreed
to become subject to the terms of the Documents Escrow
Agreement, the Escrow Agent shall deliver and transfer to the
successor Escrow Agent (a) the Company Closing Documents
and Purchaser Closing Documents then held by the Escrow
Agent, and (b) copies of any records, reports or statements
(including the Subscription Summary) relating to such escrow
documents, whereupon (i) such successor Escrow Agent shall,
without further act, become vested with all of the rights,
powers and duties of the predecessor Escrow Agent as if
originally named in the Documents Escrow Agreement, and (ii)
such predecessor Escrow Agent shall have no further
obligations and be released from all liability under the
Documents Escrow Agreement. Without limiting the

foregoing, the Company and each Purchaser shall execute and
deliver to the resigning Escrow Agent (with a copy to the
successor Escrow Agent) a written instrument releasing the
resigning Escrow Agent from all its obligations and liabilities
under the Documents Escrow Agreement in form and substance
reasonably satisfactory to the resigning Escrow Agent.

5.3 Failure to Appoint Successor. If a successor Escrow
Agent has not been appointed (and accepted such appointment)
prior to the effective date of such resignation or termination,
the Escrow Agent may either (a) return the Company Closing
Documents and Purchaser Closing Documents held by it, in
accordance with Section 3.1 above, as if the offering of the
Securities had been terminated pursuant to Section 3.1(b)
above, or (b) petition any court of competent jurisdiction to (i)
appoint a successor independent Escrow Agent, (ii) permit the
Company Closing Documents and Purchaser Closing
Documents held by it to be deposited with such court, or (iii)
grant other appropriate relief, which in each case shall be
binding upon all parties to the Documents Escrow Agreement
to the extent granted. Upon such refund and return or such
appointment, deposit or other relief pursuant to the preceding
sentence, the Escrow Agent shall have no further obligations
and be released from all liability under the Documents Escrow
Agreement.

5.4 Merger or Consolidation. Any corporation, partnership
or other similar entity into which the Escrow Agent may be
merged or converted or with which it may be consolidated, or
any corporation, partnership or other similar entity resulting
from any merger, conversion or consolidation to which the
Escrow Agent shall be a party, or any corporation, partnership
or other similar entity succeeding to the business of the Escrow
Agent shall be the successor of the Escrow Agent under the
Documents Escrow Agreement without the execution or filing
of any paper with any party to the Documents Escrow
Agreement or any further act on the part of any of the parties to
the Documents Escrow Agreement except where an instrument
of transfer or assignment is required by law to effect such
succession, notwithstanding anything in this PST Document to
the contrary.

ARTICLE VI
INDEMNIFICATION AND CONTRIBUTION

6.1 Indemnification; Contribution. The Company and each
Purchaser shall, jointly and severally, defend, protect,
indemnify and hold harmless the Escrow Agent and each of its
successors, assigns, directors, officers, partners, members,
managers, shareholders, agents, representatives, attorneys,
accountants, experts and employees of each of them, each
Person who controls the Escrow Agent and the successors,
assigns directors, officers, partners, members, managers,
shareholders, agents, representatives, attorneys, accountants,
experts and employees of each such controlling Person
(collectively, “Escrow Indemnitees”) from and against any
and all liabilities, obligations, damages, losses, claims,
encumbrances, costs or expenses (including reasonable
attorneys’ fees and expenses), penalties, fines, fees, charges,
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diminution in value, judgments, settlements, actions, suits,
proceedings, litigation and investigations (any or all of the
foregoing herein referred to as a “Loss”) (irrespective of
whether any such Escrow Indemnitee is a party to any action
for which indemnification under this Section is sought)
incurred or suffered by such Escrow Indemnitee as a result of,
arising out of or relating to (a) anything done or omitted by the
Escrow Agent in the execution and performance of the
Documents Escrow Agreement or otherwise arising out of or
resulting from the performance of obligations or transactions
contemplated by the Documents Escrow Agreement, including
without limitation (i) any action brought or made against any
Escrow Indemnitee by a third party, (ii) any tax reporting or
withholding, (iii) the enforcement of any rights or remedies
under or in connection with the Documents Escrow Agreement,
or (iv) as may arise by reason of any act, omission or error of
the Escrow Indemnitees, (b) the Escrow Agent following any
instructions or other directions, whether joint or singular, from
the Company, the Placement Agent on the Company’s behalf,
and/or the Purchaser Closing Representative, except to the
extent that its following any such instruction or direction is
expressly forbidden by the terms of the Documents Escrow
Agreement, or (c) any enforcement of this indemnification;
provided, however, that this indemnification shall not be
available to the extent such Losses are finally adjudicated by a
court of competent jurisdiction to have been primarily caused
by the gross negligence or willful misconduct of such Escrow
Indemnitees. To the extent that the foregoing undertaking by
the Company and each Purchaser may be unenforceable for any
reason, the Company and each Purchaser shall make the
maximum contribution to the payment and satisfaction of such
Losses that is permissible under applicable law. In furtherance
of the foregoing, the Escrow Agent is expressly authorized and
directed, but shall not be obligated, to cause the Funds Escrow
Agent under the Escrow Agreement to charge against and
withdraw from the escrow funds held by it for the account of
the Escrow Agent or an Escrow Indemnitee any amounts due to
the Escrow Agent or to an Escrow Indemnitee under this
Article VI. The Company and each Purchaser further agree
that no Escrow Indemnitee shall have any liability to the
Company (or any Person asserting claims on behalf of or in
right of the Company) or any Purchaser as a result of or in
connection with the transactions contemplated by the
Documents Escrow Agreement, except to the extent it is finally
adjudicated by a court of competent jurisdiction that the
Company or such Purchaser incurred or suffered Losses
primarily resulting from the Escrow Agent’s willful
misconduct or gross negligence. The provisions of this Article
VI shall survive any termination of the Documents Escrow
Agreement, whether by release or return of the Company
Closing Documents and Purchaser Closing Documents or
otherwise, and any resignation, replacement or removal of the
Escrow Agent.

6.2 Conduct of Indemnification Proceedings for Third-
Party Actions. Each Person entitled to indemnification under
this Article VI (an “Indemnified Party”) shall furnish written
notice to the Person from whom indemnity is sought (the
“Indemnifying Party”) promptly after such Indemnified Party

has actual knowledge of any action as to which indemnity may
be sought, provided that the failure of any Indemnified Party to
give such notice shall not relieve the Indemnifying Party of its
obligations or liabilities pursuant to this Article VI, except and
only if and to the extent that it shall be finally determined by a
court of competent jurisdiction (which determination is not
subject to appeal or further review) that such failure shall have
proximately and materially adversely prejudiced the
Indemnifying Party, including without limitation material
impairment in its ability to defend such action. The
Indemnifying Party shall have the right to participate in such
action and (to the extent the Indemnifying Party so desires)
assume the defense thereof (jointly with any other
Indemnifying Party similarly so notified) with counsel
mutually and reasonably satisfactory to the Indemnifying Party
and the Indemnified Party and with all fees and expenses
incurred in connection with such defense payable by the
Indemnifying Party. The Indemnifying Party shall keep the
Indemnified Party fully apprised at all times as to the status of
the defense or any settlement negotiations with respect to any
action for which indemnification is sought under this Article
VI. The Indemnified Party shall cooperate fully with the
Indemnifying Party in connection with any negotiation or
defense of any such action by the Indemnifying Party and shall
furnish to the Indemnifying Party all information reasonably
requested or required by the Indemnifying Party, and available
to the Indemnified Party, that relates to such action. The
Indemnified Party shall have the right to engage separate
counsel in any such action and to participate in the defense
thereof, but the fees and expenses of such counsel shall be at
the expense of such Indemnified Party unless (i) the
Indemnifying Party has agreed in writing to pay such fees and
expenses, (ii) the Indemnifying Party shall have failed to
assume promptly the defense of such action and to employ
counsel reasonably satisfactory to such Indemnified Party in
such action, or (iii) in the reasonable judgment of such
Indemnified Party, based upon advice of its counsel, a conflict
of interest is likely to exist if the same counsel were to
represent such Indemnified Party and the Indemnifying Party.
If such Indemnified Party notifies the Indemnifying Party in
writing that it elects to engage separate counsel at the expense
of the Indemnifying Party pursuant to clause (iii) of the
preceding sentence, then the Indemnifying Party shall not have
the right to assume the defense of such action and the
reasonable fees and expenses of one such separate counsel shall
be at the expense of the Indemnifying Party. The Indemnifying
Party shall not be liable for any settlement of any such action
effected without its written consent, which consent shall not be
unreasonably withheld or delayed. No Indemnifying Party
shall, without the prior written consent of the Indemnified
Party, consent to entry of any judgment or effect any settlement
or compromise with respect to any pending or threatened action
in respect of which indemnification or contribution may be or
has been sought under this Article VI (whether or not the
Indemnified Party is an actual or potential party to such action)
unless such judgment, settlement or compromise includes an
unconditional release of such Indemnified Party from all
liability with respect to all claims that are the subject matter of
