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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D
(Rule 13d-101)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT
TO § 240.13d-1(a) AND AMENDMENTS THERETO FILED

PURSUANT TO § 240.13d-2(a)

Under the Securities Exchange Act of 1934
(Amendment No. 1)*

Tengion, Inc.
(Name of Issuer)

Common Stock, $.001 par value
(Title of Class of Securities)

88034G109
(CUSIP Number)

D. Cameron Findlay, Esq.
Senior Vice President, General Counsel and Secretary

Medtronic, Inc.; World Headquarters
710 Medtronic Parkway

Minneapolis, Minnesota 55432
Telephone: (763) 514-4000

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

January 8, 2012
(Date of Event Which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D,
and is filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. ¨

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See Rule
13d-7 for other parties to whom copies are to be sent.
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* The remainder of this cover page shall be filled out for a reporting person�s initial filing on this form with respect to the subject
class of securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior
cover page.

The information required on the remainder of this cover page shall not be deemed to be �filed� for the purpose of Section 18 of the
Securities Exchange Act of 1934 (�Act�) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other
provisions of the Act (however, see the Notes).
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SCHEDULE 13d

CUSIP No. 88034G109

1 Names of Reporting Persons

Medtronic, Inc.
2 Check the Appropriate Box if a Member of a Group (see Instructions)**

(a) ¨ (b) ¨

3 SEC Use Only

4 Source of Funds (See Instructions)

WC
5 Check if Disclosure of Legal Proceedings is Required Pursuant to Item 2(d) or 2(e)

¨
6 Citizenship or Place of Organization

Minnesota
7 Sole Voting Power

247,350 1

8 Shared Voting Power

0
9 Sole Dispositive Power

247,350 1

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH 10 Shared Dispositive Power

0
11 Aggregate Amount Beneficially Owned by Each Reporting Person

247,350 1

12 Check if the Aggregate Amount in Row (11) Excludes Certain Shares (see Instructions)

¨
13 Percent of Class Represented by Amount in Row (11)

10.0% 2

14 Type of Reporting Person (see Instructions)

CO

1 Consists of 247,350 shares of Issuer common stock, par value $0.001 (�Common Stock�). The Reporting Person also holds
warrants to purchase 4,857,068 shares of Common Stock (the �Amended and Restated Warrants�). The Amended and Restated
Warrants may be exercised to the extent that the total number of shares of Common Stock then beneficially owned by the
Reporting Person, together with its affiliates and any other persons or entities whose beneficial ownership is attributable thereto,
does not exceed 4.99% of Common Stock then issued and outstanding. The Reporting Person may request an increase up to 9.99%
of the then-outstanding shares, effective on the 61st day after notice is given to the Issuer. All share and warrant amounts and
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exercise prices in this filing have been adjusted to reflect the one-for-ten reverse stock split effected by the Issuer on June 14, 2012
and the Exchange Agreement effective as of December 31, 2012, executed January 8, 2013.
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2 Based on a total of 2,466,914 shares of Common Stock outstanding as of November 11, 2012 as reported by the Issuer on its Form
10-Q filed on November 14, 2012. The Reporting Person also holds warrants to purchase 4,857,068 shares of Common Stock, as
further described in footnote 1 above.

SCHEDULE 13D

The following constitutes Amendment No. 1 (�Amendment No. 1�) to the Schedule 13D filed by the undersigned on April 13,
2011 (the �Schedule 13D�). This Amendment No. 1 amends the Schedule 13D as specifically set forth herein.

Item 2. Identity and Background.

Item 2 is amended and restated in its entirety as follows.

(a), (b) and (c)

Medtronic, Inc. (�Medtronic� or the �Reporting Person�), 710 Medtronic Parkway N.E., Minneapolis, MN 55432, is a Minnesota
corporation, principally engaged in the business of therapeutic medical technology, specializing in implantable and interventional
therapies. Information is provided below with respect to persons who are directors and executive officers of the Reporting Person. The
business address for each person listed below is 710 Medtronic Parkway, Minneapolis, MN 55432.

Name

Present Principal

Occupation

Directors:

Richard H. Anderson Chief Executive Officer, Delta Air Lines Inc.; 1040 Delta Blvd., Atlanta, GA 30354

Victor J. Dzau, M.D. Chancellor of Health Affairs, Duke University; 106 Davison Building DUMC 3701, Durham, NC
22710

Omar Ishrak Chairman and Chief Executive Officer, Medtronic

Shirley Ann Jackson, Ph.D. President, Rensselaer Polytechnic Institute, 110 8th Street, Troy Building, Troy, NY 12180

Michael O. Leavitt Founder and Chairman, Leavitt Partners, 299 South Main Street, Suite 2300, Salt Lake City, UT 84111

James T. Lenehan Financial Consultant and Retired Vice Chairman and President, Johnson & Johnson; 1586 Hampton
Rd., Rydal, PA 19046

Denise M. O�Leary Private Venture Capital Investor, 618 Mountain Home Rd., Woodside, CA 94062

Kendall J. Powell Chairman and Chief Executive Officer, General Mills; One General Mills Blvd., Minneapolis, MN
55426

Robert C. Pozen Chairman, MFS Investment Management, 500 Boylston Street, Boston, MA 02116

Preetha Reddy Managing Director, Apollo Hospitals Enterprise Limited, 21 Greams Lane, Off Greams Road, Chennai,
600006 India

Jack W. Schuler Co-founder, Crabtree Partners; 28161 North Keith Drive, Lake Forest, IL 60045

Executive Officers of Medtronic (Who Are Not Directors):

Michael J. Coyle Executive Vice President and Group President, Cardiac and Vascular Group

Christopher J. O�Connell Executive Vice President and Group President, Restorative Therapies Group

H. James Dallas Senior Vice President, Quality and Operations

Gary L. Ellis Senior Vice President and Chief Financial Officer

D. Cameron Findlay Senior Vice President, General Counsel and Secretary
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Richard E. Kuntz, M.D. Senior Vice President and Chief Scientific, Clinical and Regulatory Officer

Geoffrey Martha Senior Vice President, Strategy and Business Development

Caroline Stockdale Senior Vice President, Human Resources

Catherine M. Szyman Senior Vice President and Group President, Diabetes Group
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6(d) and (e)

Neither the Reporting Person nor any of the persons listed above has, during the last five years, been convicted in a criminal proceeding
or was, during the last five years, a party to a civil proceeding as a result of which such person was or is subject to a judgment, decree or
final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any
violation with respect to such laws.

(f)

All of the individuals referred to above are United States citizens, except Caroline Stockdale, who is a British Citizen.

Item 3. Source and Amount of Funds or Other Consideration.

Item 3 is hereby amended to add the following:

Effective December 31, 2012, the Reporting Person entered into an Exchange Agreement with the Issuer, in which the Reporting
Person agreed to exchange warrants to purchase 185,513 shares of Common Stock, at an exercise price of $28.80 per share, which
warrants were originally acquired in March 2011 (the �2011 Warrants�), for Amended and Restated Warrants to purchase 4,857,068
shares of Common Stock at an exercise price of $1.10 per share. Subject to the Exchange Agreement, the Amended and Restated
Warrants provide for the following amendments to the 2011 Warrants:

� an adjusted exercise price of $1.10, and a proportionate adjustment in the number of shares underlying the 2011 Warrants,
which takes into account all adjustments under the 2011 Warrants as a result of the Issuer�s October 2012 financing;

� certain edits to remove a Delisting (as defined in the 2011 Warrants) from qualifying as a fundamental transaction;

� a Black Scholes calculation used to the determine the cash value received by a Holder from the Issuer in connection with a
repurchase of the unexercised portion of a warrant after the occurrence of a fundamental transaction that assumes a zero cost
of borrow and a price per share equal to the closing market price of the Issuer�s Common Stock, immediately prior to the
closing of a fundamental transaction;

� Black Scholes calculation for purposes of determining the value of options issued in connection with the sale of other
securities that assumes a zero cost of borrow and a price per share equal to the closing market price of the Issuer�s Common
Stock on the date the options are publicly announced, and if not announced, on the date they are issued; and

� excluding the Issuer�s October 2012 financing and exercise of the call option provided under its terms as a trigger for
adjustments to the exercise price of the warrants except that adjustments to the exercise price, conversion price or purchase
price of the October 2012 financing securities (i) resulting from registration of such securities with the Securities Exchange
Commission or the commencements of the Rule 144 Period, as contemplated by the October 2012 financing documents, will
result in a proportional adjustment to the exercise price of the warrants and (ii) resulting from additional financings or other
events will result in adjustments of the exercise price of the warrants pursuant to the terms of the Amended and Restated
Warrant.

The foregoing description of the Exchange Agreement and the Amended and Restated Warrant are qualified by reference to
Exhibit 1 hereto, which is incorporated herein by reference.

All share and warrant amounts and exercise prices in this filing have been adjusted to reflect the one-for-ten reverse stock split
effected by the Issuer on June 14, 2012.
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Item 5. Interest in Securities of the Issuer.

Item 5 is hereby amended and restated to read as follows:

The aggregate percentage of shares reported as owned by the Reporting Person is based upon 2,466,914 shares of Issuer common
stock outstanding as of November 11, 2012 as reported by the Issuer on its Form 10-Q filed on November 14, 2012. The Reporting
Person also holds Amended and Restated Warrants to purchase 4,857,068 shares of Common Stock. The Amended and Restated
Warrants may be exercised to the extent that the total number of shares of Common Stock then beneficially owned by the Reporting
Person, together with its affiliates and any other persons or entities whose beneficial ownership is attributable thereto, does not exceed
4.99% of Common Stock then issued and outstanding. The Reporting Person may request an increase up to 9.99% of the then-
outstanding shares, effective on the 61st day after notice is given to the Issuer.

All share and warrant amounts and exercise prices in this filing have been adjusted to reflect the one-for-ten reverse stock split
effected by the Issuer on June 14, 2012 and the Exchange Agreement effective as of December 31, 2012.

(a) Aggregate Percentage: Approximately 10.0%.

(b) 1. Sole power to vote or direct vote: 247,350.

2. Shared power to vote or direct vote: None.

3. Sole power to dispose or direct the disposition: 247,350.

4. Shared power to dispose or direct the disposition: None.

(c) Aside from the exchange of the 2011 Warrants for the Amended and Restated Warrants, as described in Item 3, there have been no
other transactions in Issuer Common Stock by the Reporting Person during the past 60 days.

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.

Item 6 is hereby amended to add the following:

On September 26, 2012 the Issuer and the Reporting Person terminated the Right of First Refusal and Right of First Negotiation
Agreement dated March 1, 2011. The Termination Agreement is attached hereto as Exhibit 2 and incorporated herein by reference.

Effective December 31, 2012, the Issuer and the Reporting Person entered into the Exchange Agreement, as described in Item 3,
pursuant to which the Reporting Person exchanged the 2011 Warrants for the Amended and Restated Warrants. The Exchange
Agreement and form of Amended and Restated Warrant are attached hereto as Exhibit 1, and incorporated herein by reference.

Item 7. Material to be Filed as Exhibits.

Item 7 is hereby amended to add the following exhibits:

Exhibit 1 � Exchange Agreement effective December 31, 2012 (which includes the Form of Amended and Restated Warrant issued
in exchange for the 2011 Warrants).

Exhibit 2 � Termination Agreement, dated September 26, 2012, relating to the Right of First Refusal and Right of First Negotiation
Agreement, dated as of March 1, 2011, between the Issuer and the Reporting Person.
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SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is
true, complete and correct.

Dated: January 11, 2013 By: /s/ Gary L. Ellis
Print Name: Gary L. Ellis
Print Title: Senior Vice President and Chief Financial Officer
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EXECUTION VERSION

EXCHANGE AGREEMENT

This Warrant Exchange Agreement (this �Agreement�), effective as of December 31, 2012, is by and between Tengion, Inc., a
Delaware corporation (the �Company�), and the investor identified on Schedule A hereto (the �Warrantholder�). Capitalized terms not
defined herein shall have the meanings set forth in the Securities Purchase Agreement dated as of March 1, 2011, by and among the
Company and the purchasers party thereto (the �Securities Purchase Agreement�).

WITNESSETH:

WHEREAS, the Warrantholder is the sole and exclusive owner of a warrant dated March 4, 2011 exercisable for up to a total of
the number of shares of common stock, $0.001 par value per share, of the Company (the �Common Stock�) set forth on Schedule A
opposite the Warrantholder�s name at an exercise price equal to $28.80 per share, as adjusted from time to time (such warrant, the �Old
Warrant�);

WHEREAS, the Company and the Warrantholder, in an effort to clarify certain language under the Old Warrant, desire to make
amendments to the Old Warrant reflected in the redline attached hereto as Exhibit A;

WHEREAS, the Company and the Warrantholder desire to effect the exchange of the Old Warrant for an amended and restated
warrant in the form attached hereto as Exhibit A-1 (the �Amended and Restated Wan-ant�), exercisable for up to the number of shares
of Common Stock set forth on Schedule A opposite the Warrantholder�s name at an exercise price equal to $1.10 per share, on the terms
and subject to the conditions set forth in this Agreement; and

WHEREAS, the Company and the Warrantholder agree that except as highlighted in Exhibit A and incorporated into the Amended
and Restated Warrant in Exhibit A-1, all terms, rights and obligations of the Warrantholder and the Company pursuant to the Securities
Purchase Agreement, the Old Warrant, the registration rights agreement dated as of March 1, 2011 by and among the Company and the
several purchasers signatory thereto (the �Registration Rights Agreement�) and other related agreements to which they are party, shall
remain the same, including, to the extent permitted under Rule 144, any tacking periods the Warrantholder is entitled to in connection
with the exchange of the Old Wan-ant for the Amended and Restated Warrant;

NOW, THEREFORE, in consideration of the mutual promises, covenants and agreements and in reliance upon the undertakings,
representations and warranties set forth herein, the parties hereto agree as follows:
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ARTICLE 1
EXCHANGE OF WARRANTS

Section 1.1 Exchange of Warrant. Upon the terms and subject to the conditions set forth in this Agreement, the Warrantholder
hereby agrees to transfer to the Company, and the Company hereby agrees to acquire from the Warrantholder, on the date hereof (the
�Closing Date�) under this Agreement, the Old Warrant, in exchange for which the Company agrees to issue and deliver to the
Warrantholder an Amended and Restated Warrant exercisable for up to such number of shares of Common Stock set forth on Schedule
A opposite the Warrantholder�s name (the completion of such actions referred to herein as the �Closing�).

Section 1.2 Closing.

(a) On the Closing Date, subject to the terms and conditions contained herein:

(i) The Company shall issue to the Warrantholder the Amended and Restated Warrant, which issuance shall be
reflected by the Company�s recordation of such Warrantholder�s ownership of the Amended and Restated Warrant in the ledger of the
Company.

(ii) The Warrantholder shall be deemed to have assigned to the Company its rights, title and interests in and to the Old
Warrant in exchange for the issuance to the Warrantholder by the Company of the Amended and Restated Warrant, and the
Wanantholder shall deliver all original copies of the Old Warrant in its possession to the Company.

(iii) The Company shall, and does hereby, effective on the Closing Date, cancel the Old Warrant assigned to the
Company by the Warrantholder, and the Company shall cancel on its register the Old Warrant, and such Old Warrant shall no longer be
deemed outstanding and the Wanantholder shall no longer have any rights, title or interests thereto.

(iv) Each party shall deliver such other documents and take such other actions as are reasonably requested by another
party or required to consummate the transactions contemplated by this Agreement.

ARTICLE 2
REPRESENTATIONS, WARRANTIES AND COVENANTS

OF THE WARRANTHOLDER

The Warrantholder represents, warrants and covenants to the Company as of the Closing Date as follows:

Section 2.1 Ownership of Old Warrant. The Warrantholder is the beneficial and record owner of the Old Warrant, free and clear of
all liens, encumbrances or adverse claims of any kind.

Section 2.2 Organization; Authority. The Warrantholder is an entity duly organized, validly existing and in good standing under
the laws of the jurisdiction of its organization with the requisite comorate or partnership power and authority to enter into and to
consummate the transactions contemplated by this Agreement and otherwise to carry out its obligations hereunder. The execution and
delivery of this Agreement by the Wanantholder and performance by the Warrantholder of the transactions contemplated by this
Agreement have been duly authorized by
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all necessary comorate or, if such Warrantholder is not a comoration, such partnership, limited liability company or other applicable like
action, on the part of such Warrantholder. This Agreement and the other documents and agreements being executed in connection with
the transactions contemplated hereby and thereby have been duly executed by the Warrantholder, and when delivered by the
Warrantholder in accordance with the terms hereof, will constitute the valid and legally binding obligation of the Warrantholder,
enforceable against it in accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium, liquidation or similar laws relating to, or affecting generally the enforcement of, creditors� rights and
remedies or by other equitable principles of general application.

Section 2.3 No Conflicts. The execution, delivery and performance by the Wanantholder of this Agreement and the consummation
by the Warrantholder of the transactions contemplated hereby will not (i) result in a violation of the organizational documents of the
Warrantholder, (ii) conflict with, or constitute a default (or an event which with notice or lapse of time or both would become a default)
under, or give to others any rights of termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to
which the Warrantholder is a party, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal
and state securities laws) applicable to the Warrantholder, except in the case of clauses (ii) and (iii) above, for such conflicts, defaults,
rights or violations which would not, individually or in the aggregate, reasonably be expected to have a material adverse effect on the
ability of the Warrantholder to perform its obligations hereunder.

Section 2.4 Access to Information. The Warrantholder is informed and sophisticated with respect to the transactions contemplated
by this Agreement and has undertaken such investigation and has been provided with and has evaluated such documents and
information as it has deemed necessary in connection with the execution, delivery and performance of this Agreement and in connection
with any exercise of the Amended and Restated Warrant.

Section 2.5 No Reliance on Company or Company�s Counsel. In evaluating the merits of investing in the Company, the
Warrantholder is not relying on the Company or the Company�s counsel for an evaluation of the tax, legal or other consequences of
such investment.

Section 2.6 Consents, Etc. No consent, approval or authorization of or declaration, registration or filing with any federal, state or
local governmental authority, or any regulatory body having jurisdiction over the Warrantholder, on the part of the Warrantholder: (a) is
required in connection with (i) the execution and delivery of this Agreement and the other documents and agreements being executed in
connection with the transactions contemplated hereby and thereby (collectively, the �Related Documents�) to which the Warrantholder
is a party, if any, or (ii) the performance by the Warrantholder of his obligations hereunder or thereunder or (b) is a condition to the
legality, validity or enforceability of this Agreement or any Related Documents.
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ARTICLE 3
REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE COMPANY

The Company hereby represents, warrants and covenants to the Warrantholder as follows:

Section 3.1 Due Organization, Authority, Etc. The Company is a corporation duly organized under the laws of the State of
Delaware. The Company has all requisite power and authority (i) to own its properties and to carry on its business as now being
conducted and as proposed to be conducted and (ii) to deliver, execute and perform its obligations under this Agreement and the Related
Documents to which it is a party.

Section 3.2 Due Authorization. The execution, delivery and performance by the Company of this Agreement and the Related
Documents to which it is a party, the issuance of the Amended and Restated Warrants to the Warrantholder as contemplated herein and
consummation of the other transactions contemplated by this Agreement and the Related Documents to which it is a party have been
duly authorized by all necessary action on the part of the Board of Directors of the Company.

Section 3.3 Legal, Valid and Binding Obligation. This Agreement and the Related Documents to which the Company is a party
have been duly executed and delivered by the Company and constitute the legal, valid and binding obligations of the Company,
enforceable against the Company in accordance with their respective terms.

Section 3.4 Consents, Etc. No consent, approval or authorization of or declaration, registration or filing with any federal, state or
local governmental authority, or any regulatory body having jurisdiction over the Company, on the part of the Company: (a) is required
in connection with (i) the execution and delivery of this Agreement and the Related Documents to which the Company is a party or
(ii) the performance by the Company of its obligations hereunder or thereunder or (b) is a condition to the legality, validity or
enforceability of this Agreement or any such Related Documents.

Section 3.5 Holding Period. For the purposes of Rule 144, the Company agrees not to take any position contrary to the
Wanantholder�s assertion that the holding period of the Old Warrant may be tacked on to the holding period of the Amended and
Restated Wanant.

Section 3.6 Registration. The Company acknowledges and agrees that, after giving effect to the transactions contemplated hereby,
without any further action by the Warrantholder, the shares of Common Stock issuable upon exercise of the Amended and Restated
Warrants will be registered for resale pursuant to that certain Registration Statement File No. 333-173574, and upon exercise of the
Amended and Restated Warrant, may be resold pursuant to such Registration Statement without any restrictions or limitations.

Section 3.7 No Conflicts. The execution, delivery and performance by the Company of this Agreement and the consummation by
the Company of the transactions contemplated hereby do not and will not (i) result in a violation of the organizational documents of the
Company or any of the Company�s Subsidiaries, (ii) conflict with, or constitute a default (or an event which with notice or lapse of time
or both would become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, any
agreement, indenture or instrument to which the Company or any Subsidiary is a party, or (iii) result in a violation of any law, rule,
regulation, order, judgment or decree (including federal and state securities laws) applicable to the Company or a Subsidiary, except in
the case of clauses (ii) and (iii) above, for such conflicts, defaults, rights or violations which would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect or a material adverse effect on the ability of the Company to perform its
obligations hereunder.
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ARTICLE 4
CONDITIONS TO CLOSING

Section 4.1 Conditions to Obligations. The respective obligations of the Company and the Warrantholder to consummate the
Closing are subject to the satisfaction or waiver of each of the following further conditions:

(a) The representations and warranties of the other parties contained in this Agreement shall be accurate at and as of the
Closing.

(b) The documents described in Section 1.2(a) hereof shall have been executed and delivered.

ARTICLE 5
CERTAIN AGREEMENTS OF THE WARRANTHOLDER

Section 5.1 Restrictions on Transfer. To the extent there is any time difference between the Closing Date and the Closing,
prior to the Closing, the Wanantholder shall not (i) sell, assign, transfer, exchange, pledge, grant a security or other interest in, or subject
to any encumbrance in (including by operation of law) the Old Warrant or any securities issued or issuable upon exercise thereof,
(ii) exercise the Old Warrant in whole or in part or (iii) except as provided herein, agree to do any of the foregoing.

ARTICLE 6
MISCELLANEOUS

Section 6.1 Alternative Amended and Restated Warrant. In the event that any holder of Company wan-ants other than the
Warrantholder effects an exchange of an Old Warrant for an amended and restated warrant in a form other than that attached hereto as
Exhibit A-1 (an �Alternative Warrant�), the Company shall within ten (10) business days provide the form of the Alternative Warrant to
the Warrantholder, and the Warrantholder shall have the option within ten (10) business days to exchange the Amended and Restated
Warrant for a warrant in the form of the Alternative Warrant, in which case all references herein to the Amended and Restated Warrant
shall be deemed to refer to the Alternative Warrant.

Section 6.2 Termination. In the event that the Closing does not occur on or before ten (10) business days after the date hereof, due
to the Company�s or the Warrantholder�s failure to satisfy the conditions set forth in Section 4 hereof (and the non-breaching party�s
failure to waive such unsatisfied condition(s)), the non-breaching party shall have the option to terminate this Agreement with respect to
such breaching party at the close of business on such date without liability of any party to any other party. Upon such termination, the
terms hereof shall be null and void and the parties shall continue to comply with all terms and conditions of the Old Warrant, as in effect
prior to the execution of this Agreement.
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Section 6.3 Independent Nature of Warrantholder�s Obligations and Rights. The obligations of the Warrantholder hereunder is
several and not joint with the obligations of any other holder (the �Other Warrantholders� and together with the Warrantholder, the
�Warrantholders�) of warrants to purchase Common Stock dated March 4, 2011 (the �Existing Warrants�) or the amended and restated
warrants to purchase Common Stock issued, or contemplated to be issued, in exchange for the Existing Warrants, and the Warrantholder
shall not be responsible in any way for the performance of the obligations of any Other Warrantholder under any other agreement.
Nothing contained herein or in any other agreement, and no action taken by any of the Warrantholders pursuant hereto or thereto, shall
be deemed to constitute the Warrantholders as, and the Company acknowledges, and the Warrantholder confirms, that the
Warrantholders do not so constitute, a partnership, an association, a joint venture or any other kind of entity, or create a presumption that
the Warrantholders are in any way acting in concert or as a group, and the Company will not assert any such claim with respect to such
obligations or the transactions contemplated by this Agreement or any other agreement, and the Company acknowledges, and the
Warrantholder confinns, that the Warrantholders are not acting in concert or as a group with respect to such obligations or the
transactions contemplated by this Agreement or any other agreement. The Company acknowledges and the Warrantholder confirms that
it has independently participated in the negotiation of the transactions contemplated hereby with the advice of its own counsel and
advisors as it deemed necessary. Each of the Warrantholders shall be entitled to independently protect and enforce its rights, including,
without limitation, the rights arising out of this Agreement or out of any other agreement, and it shall not be necessary for any Other
Warrantholder to be joined as an additional party in any proceeding for such purpose.

Section 6.4 Further Assurances. From time to time and at any time on or after the Closing and without further consideration, each
party hereto shall use its reasonable best efforts to do and perform or cause to be done and performed all such further acts and things and
shall execute and deliver all such other agreements, certificates, instruments and documents as any other party hereto reasonably may
request in order to carry out the intent and accomplish the purposes of this Agreement.

Section 6.5 Waiver. The failure by any party to enforce any of its rights hereunder shall not be deemed to be a waiver of such
rights, unless such waiver is an express written waiver that has been signed by the waiving party. Waiver of any one breach shall not be
deemed to be a waiver of any other breach of the same or any other provision hereof.

Section 6.6 Expenses. Unless otherwise agreed upon in writing, each party shall bear its own expenses in connection with the
negotiation, execution, delivery and perfonnance of this Agreement and the transactions contemplated hereby.

Section 6.7 Parties in Interest. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors, and no party hereto may assign its rights or obligations hereunder without the prior written consent of the other
parties. Nothing in this Agreement is intended or shall be construed to confer upon or to give any person other than the parties hereto
any rights or remedies under or by reason of this Agreement.
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Section 6.8 Integration. This Agreement constitutes the entire agreement among the parties with respect to amending and restating
the Old Warrant and supersedes any and all prior or contemporaneous agreements and understandings in connection therewith.

Section 6.9 Amendment. Unless otherwise provided herein, this Agreement may be amended only by an agreement in writing
signed by each party hereto.

Section 6.10 Counterparts. This Agreement may be executed by the parties in one or more counterparts, all of which shall be
deemed an original, but all of which taken together shall constitute one and the same instrument. Delivery of an executed counterpart by
facsimile transmission shall be as effective as delivery of the original thereof.

Section 6.11 Attorneys� Fees. In the event that any suit or action is instituted under or in relation to this Agreement, including
without limitation to enforce any provision in this Agreement, the prevailing party in such dispute shall be entitled to recover from the
losing party all fees, costs and expenses of enforcing any right of such prevailing party under or with respect to this Agreement,
including without limitation, such reasonable fees and expenses of attorneys and accountants, which shall include, without limitation, all
reasonable fees, costs and expenses of appeals.

Section 6.12 Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder
shall be in writing and shall be deemed given and effective on the earliest of (a) the date of transmission, if such notice or
communication is delivered via facsimile (provided the sender receives a machine-generated confirmation of successful transmission) at
the facsimile number specified in this Section 6.12 prior to 5:00 P.M., New York City time, on a Trading Day, (b) the next Trading Day
after the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number specified in this
Section 6.12 on a day that is not a Trading Day or later than 5:00 P.M., New York City time, on any Trading Day, (c) the Trading Day
following the date of mailing, if sent by U.S. nationally recognized overnight courier service with next day delivery specified, or
(d) upon actual receipt by the party to whom such notice is required to be given. The address for such notices and communications shall
be as follows:

If to the Company:
Tengion, Inc.
3929 Westpoint Boulevard, Suite G
Winston-Salem, NC 27103
Telephone No.: (267) 960-4802
Attention: Brian Davis, Chief Financial Officer and Vice President, Finance
E-mail: brian.davis@tengion.com

With a copy (which will not constitute notice) to:
Ropes & Gray
Prudential Tower
800 Boylston Street
Boston, MA 02199-3600
Telephone No.: 617.951.7826
Facsimile No.: 617.235.0706
Attention: Marc A. Rubenstein, Esq.
E-mail: marc.rubenstein@ropesgray.com
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If to the Warrantholder:

To the address set forth under such Wanantholder�s name on the signature page hereof;

Section 6.13 Governing Law. The validity of this Agreement, the construction of its terms and the determination of the rights and
duties of the parties hereto in accordance herewith shall be governed by and construed in accordance with the laws of the State of New
York without reference to the conflicts of law provisions thereof.

Section 6.14 Severability. If any provision of this Agreement is held to be invalid or unenforceable in any respect, the validity and
enforceability of the remaining terms and provisions of this Agreement shall not in any way be affected or impaired thereby and the
parties will attempt to agree upon a valid and enforceable provision that is a reasonable substitute therefor, and upon so agreeing, shall
incorporate such substitute provision in this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the 8th day of January, 2013.

COMPANY:

TENGION, INC.

By: /s/ A. Brian Davis
Name: A. Brian Davis
Title: Chief Financial Officer and Vice President,

Finance
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THE WARRANTHOLDER:

Medtronic, Inc.

By: /s/ Chad M. Cornell
Name: Chad M. Cornell
Title: Vice President Corp. Development
Address: 710 Medtronic Parkway

Minneapolis, MN 55432-5604
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Schedule A

Investor

Old Warrant Number of

Shares

Amended and Restated

Warrant Number of Shares

Medtronic, Inc. 185,513 4,857,068
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EXHIBIT A

REDLINE OF AMENDED AND RESTATED WARRANT AGAINST OLD WARRANT
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NEITHER THESE SECURITIES NOR THE SECURITIES ISSUABLE UPON EXERCISE OF THESE SECURITIES HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE �SECURITIES ACT�), OR APPLICABLE STATE
SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN
THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES
ACT OR (B) AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS OR
BLUE SKY LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE
COMPANY AND ITS TRANSFER AGENT OR (II) UNLESS SOLD PURSUANT TO RULE 144 UNDER THE SECURITIES ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.

TENGION, INC.
AMENDED AND RESTATED WARRANT TO PURCHASE COMMON STOCK

Warrant No. ____ Applicable �Original Issue Date�: March __4, 2011
Amendment and Restatement Date: December 31, 2012

Tengion, Inc., a Delaware corporation (the �Company�), hereby certifies that, for value received, or its permitted
registered assigns (the �Holder�), is entitled to purchase from the Company up to a total of shares of common stock,
$0.001 par value per share (the �Common Stock�), of the Company (each such share, a �Warrant Share� and all such shares, the
�Warrant Shares�) at an exercise price per share equal to $2.881.10 per share (as adjusted from time to time as provided in Section 9
herein, the �Exercise Price�) , at any time and from time to time on or after the date hereof (the �Original Issue Date�) and through and
including 5:30 P.M., New York City time, on March ___4, 2016 (the �Expiration Date�), and subject to the following terms and
conditions:

This Warrant (this �Warrant�) is one of a series of similarwas issued by the Company, pursuant to a Warrant Exchange Agreement,
effective as of December 31, 2012, by and between the Company and the Holder (the �Exchange Agreement�), after the Holder
tendered to the Company the warrants (the �2011 Warrants�) held by such Holder issued pursuant to that certain Securitiesthe Purchase
Agreement, dated March 1, 2011, by and among the Company and the Purchasers
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identified therein (the �Purchase Agreement�). All such WarrantsThe Company entered into, or intends to enter into, substantially
similar exchange agreements (the �Other Exchange Agreements�) with, and issue substantially similar warrants to purchase Common
Stock to, other holders of the 2011 Warrants. This Warrant and the warrants to purchase Common Stock issued pursuant to the Other
Exchange Agreement are referred to herein, collectively, as the �Warrants.� Except as modified herein, the terms, rights and obligations
of the Holder and the Company under the 2011 Warrants and the Purchase Agreement are intended to remain the same, including, for
the avoidance of doubt, the applicable Original Issue Date for the 2011 Warrants which shall remain the same under the Warrants.

1. 1. Definitions. In addition to the terms defined elsewhere in this Warrant, capitalized terms that are not otherwise defined herein have
the meanings given to such terms in the Purchase Agreement or the Exchange Agreement.

2. 2. Registration of Warrants. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose
(the �Warrant Register�), in the name of the record Holder (which shall include the initial Holder or, as the case may be, any registered
assignee to which this Warrant is permissibly assigned hereunder) from time to time. The Company may deem and treat the registered
Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all
other purposes, absent actual notice to the contrary.

3. 3. Registration of Transfers. Subject to the restrictions on transfer set forth in Section 4.1 of the Purchase Agreement and compliance
with all applicable securities laws, the Company shall register the transfer of all or any portion of this Warrant in the Warrant Register,
upon surrender of this Warrant, with the Form of Assignment attached as Schedule 2 hereto duly completed and signed, to the
Company�s transfer agent or to the Company at its address specified in the Purchase Agreement and (x) delivery, at the request of the
Company, of an opinion of counsel reasonably satisfactory to the Company to the effect that the transfer of such portion of this Warrant
may be made pursuant to an available exemption from the registration requirements of the Securities Act and all applicable state
securities or blue sky laws and (y) delivery by the transferee of a written statement to the Company certifying that the transferee is either
(A) an �accredited investor� as defined in Rule 501(a) under the Securities Act and making the representations and certifications set
forth in Sections 3.2(b), (c) and (d) of the Purchase Agreement or (B) a not a U.S. Person within the meaning of Regulation S under the
Securities Act and making the representations and certifications set forth in Sections 3.2(b), (e) and (f) of the Purchase Agreement, to
the Company at its address specified in the Purchase Agreement. Upon any such registration or transfer, a new warrant to purchase
Common Stock in substantially the form of this Warrant (any such new warrant, a �New Warrant�) evidencing the portion of this
Warrant so transferred shall be issued to the transferee, and a New Warrant evidencing the remaining portion of this Warrant not so
transferred, if any, shall be issued to the transferring Holder. The acceptance of the New Warrant by the transferee thereof shall be
deemed the acceptance by such transferee of all of the rights and obligations in respect of the New Warrant that the Holder has in
respect of this Warrant. The Company shall prepare, issue and deliver at its own expense any New Warrant under this Section 3.
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4. 4. Exercise and Duration of Warrants.

(a)(a) All or any part of this Warrant shall be exercisable by the registered Holder in any manner permitted by Section 10 of this
Warrant at any time and from time to time on or after the Original Issue Date and through and including 5:30 P.M. New York City time,
on the Expiration Date. At 5:30 P.M., New York City time, on the Expiration Date, the portion of this Warrant not exercised prior
thereto shall be and become void and of no value and this Warrant shall be terminated and no longer outstanding.

(b)(b) The Holder may exercise this Warrant by delivering to the Company an exercise notice, in the form attached as Schedule 1
hereto (the �Exercise Notice�), completed and duly signed (the date of the delivery of such Exercise Notice (as determined in
accordance with the notice provisions hereof), an �Exercise Date�), and the Holder shall pay the Exercise Price for the number of
Warrant Shares as to which this Warrant is being exercised (which may take the form of a �cashless exercise� if so indicated in the
Exercise Notice and if a �cashless exercise� may occur at such time pursuant to Section 10 below) not later than two (2) Trading Days
after the relevant Exercise Date, but in any event, before the issuance of the Warrant Shares. The delivery by (or on behalf of) the
Holder of the Exercise Notice and the payment of the applicable Exercise Price as provided above shall constitute the Holder�s
certification to the Company that its representations contained in Sections 3.2(b), (c) and (d) of the Purchase Agreement are true and
correct as of the Exercise Date as if remade in their entirety (or, in the case of any transferee Holder that is not a party to the Purchase
Agreement, such transferee Holder�s certification to the Company that such representations are true and correct as to such assignee
Holder as of the Exercise Date). The Holder shall not be required to deliver the original Warrant in order to effect an exercise hereunder.
Execution and delivery of the Exercise Notice shall have the same effect as cancellation of the original Warrant and issuance of a New
Warrant evidencing the right to purchase the remaining number of Warrant Shares.

5. 5. Delivery of Warrant Shares.

(a)(a) Upon exercise of this Warrant, the Company shall promptly (but in no event (i) later than three (3) Trading Days after the
Exercise Date or (ii) prior to the receipt of the Exercise Price) issue or cause to be issued and cause to be delivered to or upon the
written order of the Holder and in such name or names as the Holder may designate (provided that, if the Registration Statement is not
effective and the Holder directs the Company to deliver a certificate for the Warrant Shares in a name other than that of the Holder or an
Affiliate of the Holder, it shall deliver to the Company on the Exercise Date an opinion of counsel reasonably satisfactory to the
Company to the effect that the issuance of such Warrant Shares in such other name may be made pursuant to an available exemption
from the registration requirements of the Securities Act and all applicable state securities or blue sky laws), (i) a certificate for the
Warrant Shares issuable upon such exercise, free of restrictive legends, or (ii) an electronic delivery of the Warrant Shares to the
Holder�s account at the Depository Trust Company (�DTC�) or a similar organization, unless in the case of clause (i) and (ii) a
registration statement covering the resale of the Warrant Shares and naming the Holder as a selling stockholder thereunder is not then
effective or the Warrant Shares are not freely transferable without volume and manner of sale restrictions pursuant to Rule 144 under the
Securities Act, in which case such Holder shall receive a certificate for the Warrant Shares issuable upon such exercise with appropriate
restrictive legends. The Holder, or any Person permissibly so designated by the Holder to receive Warrant Shares, shall be deemed to
have become the holder of record of such Warrant Shares as of the
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Exercise Date. If the Warrant Shares are to be issued free of all restrictive legends, the Company shall, upon the written request of the
Holder, use its reasonable best efforts to deliver, or cause to be delivered, Warrant Shares hereunder electronically through DTC or
another established clearing corporation performing similar functions, if available; provided, that, the Company may, but will not be
required to, change its transfer agent if its current transfer agent cannot deliver Warrant Shares electronically through such a clearing
corporation.

(b)(b) If by the close of the third (3rd) Trading Day after delivery of an Exercise Notice and the payment of the aggregate exercise
price in any manner permitted by Section 10 of this Warrant, the Company fails to deliver to the Holder a certificate representing the
required number of Warrant Shares or effect an electronic delivery of the Warrant Shares to the Holder�s account at DTC in the manner
required pursuant to Section 5(a), and if after such third (3rd) Trading Day and prior to the receipt of such Warrant Shares, the Holder
purchases (in an open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a sale by the Holder of the
Warrant Shares which the Holder anticipated receiving upon such exercise (a �Buy-In�), then the Company shall, within three
(3) Trading Days after the Holder�s request and in the Holder�s sole discretion, either (1) pay in cash to the Holder an amount equal to
the Holder�s total purchase price (including brokerage commissions, if any) for the shares of Common Stock so purchased, at which
point the Company�s obligation to deliver such certificate or effect such electronic delivery (and to issue such Warrant Shares) shall
terminate or (2) promptly honor its obligation to deliver to the Holder a certificate or certificates representing such Warrant Shares and
pay cash to the Holder in an amount equal to the excess (if any) of Holder�s total purchase price (including brokerage commissions, if
any) for the shares of Common Stock so purchased in the Buy-In over the product of (A) the number of shares of Common Stock
purchased in the Buy-In, times (B) the closing bid price of a share of Common Stock on the Exercise Date.

(c)(c) To the extent permitted by law, the Company�s obligations to issue and deliver Warrant Shares in accordance with and
subject to the terms hereof (including the limitations set forth in Section 11 below) are absolute and unconditional, irrespective of any
action or inaction by the Holder to enforce the same, any waiver or consent with respect to any provision hereof, the recovery of any
judgment against any Person or any action to enforce the same, or any setoff, counterclaim, recoupment, limitation or termination, or
any breach or alleged breach by the Holder or any other Person of any obligation to the Company or any violation or alleged violation
of law by the Holder or any other Person, and irrespective of any other circumstance that might otherwise limit such obligation of the
Company to the Holder in connection with the issuance of Warrant Shares. Nothing herein shall limit the Holder�s right to pursue any
other remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific performance and/or
injunctive relief with respect to the Company�s failure to timely deliver certificates representing shares of Common Stock upon exercise
of the Warrant as required pursuant to the terms hereof.

6. 6. Charges, Taxes and Expenses. Issuance and delivery of certificates for shares of Common Stock upon exercise of this Warrant shall
be made without charge to the Holder for any issue or transfer tax, transfer agent fee or other incidental tax or expense in respect of the
issuance of such certificates, all of which taxes and expenses shall be paid by the Company; provided, however, that the Company shall
not be required to pay any tax that may be payable in respect of
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any transfer involved in the registration of any certificates for Warrant Shares or the Warrants in a name other than that of the Holder or
an Affiliate thereof. The Holder shall be responsible for all other tax liability that may arise as a result of holding or transferring this
Warrant or receiving Warrant Shares upon exercise hereof.

7. 7. Replacement of Warrant. If this Warrant is mutilated, lost, stolen or destroyed, the Company shall issue or cause to be issued in
exchange and substitution for and upon cancellation hereof, or in lieu of and substitution for this Warrant, a New Warrant, but only upon
receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction (in such case) and, in each case, a
customary and reasonable indemnity and surety bond, if requested by the Company. Applicants for a New Warrant under such
circumstances shall also comply with such other reasonable regulations and procedures and pay such other reasonable third-party costs
as the Company may prescribe. If a New Warrant is requested as a result of a mutilation of this Warrant, then the Holder shall deliver
such mutilated Warrant to the Company as a condition precedent to the Company�s obligation to issue the New Warrant.

8. 8. Reservation of Warrant Shares. The Company covenants that it will at all times reserve and keep available out of the aggregate of
its authorized but unissued and otherwise unreserved Common Stock, solely for the purpose of enabling it to issue Warrant Shares upon
exercise of this Warrant as herein provided, the number of Warrant Shares that are initially issuable and deliverable upon the exercise of
this entire Warrant, free from preemptive rights or any other contingent purchase rights of persons other than the Holder (taking into
account the adjustments and restrictions of Section 9). The Company covenants that all Warrant Shares so issuable and deliverable shall,
upon issuance and the payment of the applicable Exercise Price in accordance with the terms hereof, be duly and validly authorized,
issued and fully paid and nonassessable. The Company will take all such action as may be reasonably necessary to assure that such
shares of Common Stock may be issued as provided herein without violation of any applicable law or regulation, or of any requirements
of any securities exchange or automated quotation system upon which the Common Stock may be listed or traded.

9. 9. Certain Adjustments. The Exercise Price and number of Warrant Shares issuable upon exercise of this Warrant are subject to
adjustment from time to time as set forth in this Section 9.

(a)(a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding, (i) pays a stock dividend on its
Common Stock or otherwise makes a distribution on any class of capital stock that is payable in shares of Common Stock,
(ii) subdivides its outstanding shares of Common Stock into a larger number of shares, (iii) combines its outstanding shares of Common
Stock into a smaller number of shares or (iv) issues by reclassification of shares of Common Stock any shares of capital stock of the
Company, then in each such case the Exercise Price shall be multiplied by a fraction, the numerator of which shall be the number of
shares of Common Stock outstanding immediately before such event and the denominator of which shall be the number of shares of
Common Stock outstanding immediately after such event. Any adjustment made pursuant to clause (i) of this paragraph shall become
effective immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution, and
any adjustment pursuant to clause (ii) or (iii) of this paragraph shall become effective immediately after the effective date of such
subdivision or combination.
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(b) (b) Pro Rata Distributions. If the Company shall declare or make any dividend or other distribution of its assets (or rights to
acquire its assets) to holders of shares of Common Stock, by way of return of capital or otherwise (including, without limitation, any
distribution of cash, stock or other securities, property or options by way of a dividend, spin off, reclassification, corporate
rearrangement, scheme of arrangement or other similar transaction) (a �Distribution�), at any time after the issuance of this Warrant,
then, in each such case, the Holder shall be entitled to participate in such Distribution to the same extent that the Holder would have
participated therein if the Holder had held the number of shares of Common Stock acquirable upon complete exercise of this Warrant
(without regard to any limitations on exercise hereof) immediately before the date of which a record is taken for such Distribution, or, if
no such record is taken, the date as of which the record holders of shares of Common Stock are to be determined for the participation in
such Distribution; provided however that this Section 9(b) shall not apply in connection with any Fundamental Transactions.

(c)(c) Fundamental Transactions. If, at any time while this Warrant is outstanding (i) the Company effects any merger or
consolidation of the Company with or into another Person, in which the Company is not the survivor or the stockholders of the
Company immediately prior to such merger or consolidation do not own, directly or indirectly, at least 50% of the voting securities of
the surviving entity, (ii) the Company effects any sale of all or substantially all of its assets or a majority of its Common Stock is
acquired by a third party, in each case, in one or a series of related transactions, (iii) any tender offer or exchange offer (whether by the
Company or another Person) is completed pursuant to which all or substantially all of the holders of Common Stock are permitted to
tender or exchange their shares for other securities, cash or property, or (iv) the Company effects any reclassification of the Common
Stock or any compulsory share exchange pursuant to which the Common Stock is effectively converted into or exchanged for other
securities, cash or property (other than as a result of a subdivision or combination of shares of Common Stock covered by Section 9(a)
above) (in any such case, a �Fundamental Transaction�), then the Holder shall have the right thereafter to receive, upon exercise of this
Warrant, the same amount and kind of securities, cash or property as it would have been entitled to receive upon the occurrence of such
Fundamental Transaction if it had been, immediately prior to such Fundamental Transaction, the holder of the number of Warrant Shares
then issuable upon exercise in full of this Warrant without regard to any limitations on exercise contained herein (the �Alternate
Consideration�). The Company shall not effect any such Fundamental Transaction unless prior to or simultaneously with the
consummation thereof, any successor to the Company, surviving entity or the corporation purchasing or otherwise acquiring such assets
or other appropriate corporation or Person shall assume the obligation to deliver to the Holder, such Alternate Consideration as, in
accordance with the foregoing provisions, the Holder may be entitled to receive, and the other obligations under this Warrant. The
provisions of this paragraph (c) shall similarly apply to subsequent transactions of a type analogous to a Fundamental Transaction.
Notwithstanding the foregoing, in the event (i) of a Fundamental Transaction or (ii) the Common Stock is no longer listed on any of the
New York Stock Exchange, the NYSE Alternext (formerly the American Stock Exchange), the NASDAQ Global Select Market, the
NASDAQ Global Market, the NASDAQ Capital Market or any other national securities exchange, which failure to be listed is not the
result of a transaction approved by the Company�s stockholders (a �Delisting�), then at the request of the Holder delivered at any time
commencing on the earliest to occur of (x) the public disclosure of any Fundamental Transaction or Delisting,
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(y) the consummation of any Fundamental Transaction or Delisting and (z) the Holder first becoming aware of any Fundamental
Transaction or Delisting through the date that is ninety (90) days after the public disclosure of the consummation of such Fundamental
Transaction or Delisting by the Company pursuant to a Current Report on Form 8-K filed with the SEC, the Company (or the successor
entity to the Company) shall purchase this Warrant from the Holder by paying to the Holder, within five (5) Trading Days after such
request (or, if later, on the effective date of the Fundamental Transaction or Delisting), cash in an amount equal to the Black Scholes
Value of the remaining unexercised portion of this Warrant on the date of such Fundamental Transaction or Delisting. Any Holder that
receives cash pursuant to the immediately preceding sentence shall not receive any Alternate Consideration. For purposes hereof,
�Black Scholes Value� means the value of the Warrant based on the Black Scholes Option Pricing Model obtained from the �OV�
function on Bloomberg Financial Markets (�Bloomberg�) determined as of the day immediately following the public announcement of
the applicable Fundamental Transaction or Delisting and reflecting (i) a risk-free interest rate corresponding to the U.S. Treasury rate for
a period equal to the remaining term of this Warrant as of such date of request and, (ii) an expected volatility equal to the greater of
(A) one hundred percent (100%), (B) the thirty (30) day volatility obtained from the HVT function on Bloomberg determined as of the
Trading Day immediately following the announcement of the Fundamental Transaction or Delisting or (C) the arithmetic average of the
10, 30 and 50 day volatility obtained from the HVT function on Bloomberg determined as of the Trading Day immediately following
the announcement of the Fundamental Transaction or Delisting. , (iii) an underlying price per share equal to the Closing Sale Price (as
defined below) of the Company�s shares on its Principal Trading Market immediately prior to the closing of the Fundamental
Transaction and (iv) a zero cost of borrow.

(d) (d) Number of Warrant Shares. Simultaneously with any adjustment to the Exercise Price pursuant to paragraph (a) of this
Section 9, the number of Warrant Shares that may be purchased upon exercise of this Warrant shall be increased or decreased
proportionately, so that after such adjustment the aggregate Exercise Price payable hereunder for the increased or decreased number of
Warrant Shares shall be the same as the aggregate Exercise Price in effect immediately prior to such adjustment.

(e)(e) Subsequent Equity Sales.

(i) (i)Except as provided in paragraph (e)(iii) of this Section 9, if and whenever the Company shall issue or sell, or is, in
accordance with any of paragraphs (e)(ii)(l) through (e)(ii)(7) of this Section 9, deemed to have issued or sold, any shares of Common
Stock for no consideration or for a consideration per share less than the Exercise Price in effect immediately prior to the time of such
issue or sale, then and in each such case (a �Trigger Issuance�) the then-existing Exercise Price shall be reduced as of the close of
business on the effective date of the Trigger Issuance, to a price determined as follows:

Adjusted Exercise Price = (A x B) + D
A+C
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where

�A� equals the number of shares of Common Stock outstanding immediately preceding such Trigger Issuance;

�B� equals the Exercise Price in effect immediately preceding such Trigger Issuance;

�C� equals the number of Additional Shares of Common Stock issued or deemed issued hereunder as a result of
the Trigger Issuance; and

�D� equals the aggregate consideration, if any, received or deemed to be received by the Company upon such
Trigger Issuance;

provided, however, that in no event shall the Exercise Price after giving effect to such Trigger Issuance be greater than the Exercise
Price immediately prior to such Trigger Issuance.

For purposes of this paragraph (e), �Additional Shares of Common Stock� shall mean all shares of Common Stock issued by the
Company or deemed to be issued pursuant to this paragraph (e), other than Excluded Issuances (as defined in paragraph (e)(iii) of this
Section 9).

(ii) (ii) For purposes of this paragraph (e), the following paragraphs (e)(ii)(l) to (e)(ii)(7) shall also be applicable:

(1) (1) Issuance of Rights or Options. In case at any time the Company shall in any manner grant (directly and not by
assumption in a merger or otherwise) any warrants or other rights to subscribe for or to purchase, or any options for the purchase of,
Common Stock or any stock or security convertible into or exchangeable for Common Stock (such warrants, rights or options being
called �Options� and such convertible or exchangeable stock or securities being called �Convertible Securities�), whether or not such
Options or the right to convert or exchange any such Convertible Securities are immediately exercisable, and the price per share for
which Common Stock is issuable upon the exercise of such Options or upon the conversion or exchange of such Convertible Securities
(determined by dividing (i) the sum (which sum shall constitute the applicable consideration) of (x) the total amount, if any, received or
receivable by the Company as consideration for the granting of such Options, plus (y) the aggregate amount of additional consideration
payable to the Company upon the exercise of all such Options, plus (z), in the case of such Options that relate to Convertible Securities,
the aggregate amount of additional consideration, if any, payable upon the issue or sale of such Convertible Securities and upon the
conversion or exchange thereof, by (ii) the total maximum number of shares of Common Stock issuable upon the exercise of such
Options or upon the conversion or exchange of all such Convertible Securities issuable upon the exercise of such Options) shall be less
than the Exercise Price in effect immediately prior to the time of the granting of such Options, then the total number of shares of
Common Stock issuable upon the exercise of such Options or upon conversion or exchange of the total amount of such Convertible
Securities issuable upon the exercise of such Options shall be deemed to have been issued for such price per share as of the date of
granting of such Options or the issuance of such Convertible Securities and thereafter shall be deemed to be outstanding for purposes of
adjusting the Exercise Price. Except as otherwise provided in paragraph (e)(ii)(3), no adjustment of the Exercise Price shall be made
upon the actual issue of such Common Stock or of such Convertible Securities upon exercise of such Options or upon the actual issue of
such Common Stock upon conversion or exchange of such Convertible Securities.
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(2) (2) Issuance of Convertible Securities. In case the Company shall in any manner issue (directly and not by
assumption in a merger or otherwise) or sell any Convertible Securities, whether or not the rights to exchange or convert any such
Convertible Securities are immediately exercisable, and the price per share for which Common Stock is issuable upon such conversion
or exchange (determined by dividing (i) the sum (which sum shall constitute the applicable consideration) of (x) the total amount
received or receivable by the Company as consideration for the issue or sale of such Convertible Securities, plus (y) the aggregate
amount of additional consideration, if any, payable to the Company upon the conversion or exchange thereof, by (ii) the total number of
shares of Common Stock issuable upon the conversion or exchange of all such Convertible Securities) shall be less than the Exercise
Price in effect immediately prior to the time of such issue or sale, then the total maximum number of shares of Common Stock issuable
upon conversion or exchange of all such Convertible Securities shall be deemed to have been issued for such price per share as of the
date of the issue or sale of such Convertible Securities and thereafter shall be deemed to be outstanding for purposes of adjusting the
Exercise Price, provided that (a) except as otherwise provided in paragraph (e)(ii)(3), no adjustment of the Exercise Price shall be made
upon the actual issuance of such Common Stock upon conversion or exchange of such Convertible Securities and (b) no further
adjustment of the Exercise Price shall be made by reason of the issue or sale of Convertible Securities upon exercise of any Options to
purchase any such Convertible Securities for which adjustments of the Exercise Price have been made pursuant to the other provisions
of paragraph (e). No adjustment pursuant to this Section 9 shall be made if such adjustment would result in an increase of the Exercise
Price then in effect.

(3)(3) Change in Option Price or Conversion Rate. If the purchase price provided for in any Option referred to in
paragraph (e)(ii)(l) of this Section 9, the additional consideration, if any, payable upon the conversion or exchange of any Convertible
Securities referred to in paragraphs (e)(ii)(l) or (e)(ii)(2), or the rate at which Convertible Securities referred to in paragraphs (e)(ii)(l) or
(e)(ii)(2) are convertible into or exchangeable for Common Stock shall change at any time (including, but not limited to, changes under
or by reason of provisions designed to protect against dilution), then the Exercise Price in effect at such time shall forthwith be
readjusted to the Exercise Price that would have been in effect at such time had such Options or Convertible Securities still outstanding
provided for such changed purchase price, additional consideration or conversion rate, as the case may be, at the time initially granted,
issued or sold.

(4)(4) Stock Dividends. Subject to the provisions of this paragraph (e), in case the Company shall declare a dividend
or make any other distribution upon any stock of the Company (other than the Common Stock) payable in Common Stock, Options or
Convertible Securities, then any Common Stock, Options or Convertible Securities, as the case may be, issuable in payment of such
dividend or distribution shall be deemed to have been issued or sold without consideration.

(5)(5) Consideration for Stock. In case any shares of Common Stock, Options or Convertible Securities shall be issued
or sold for cash, the consideration
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received therefor shall be deemed to be the gross amount received by the Company therefor. In case any shares of Common Stock,
Options or Convertible Securities shall be issued or sold for a consideration other than cash, the amount of the consideration other than
cash received by the Company shall be deemed to be the fair value of such consideration as, which shall be determined in good faith by
the Board of Directors ofby a third party appraiser that is selected by the Company and is reasonably acceptable to the holders of a
majority of the shares of Common Stock issuable upon exercise of the Warrants. In case any Options shall be issued in connection with
the issue and sale of other securities of the Company, (such issuances together comprising one integral transaction in which no specific
consideration is allocated to such Options by the parties thereto, , the �Issuance�), (x) such Options shall be deemed to have been issued
for suchthe �Option Consideration as determined in good faith by the Board of Directors of the Company. If Common Stock, Options or
Convertible Securities shall be issued or sold by the Company and, in connection therewith, other Options or Convertible Securities (the
�Additional Rights�) are issued, then theValue,� which as used herein means the lesser of (i) the Option Value (as defined below) of all
such Options and (ii) 25% of the total amount of cash consideration received oractually and deemed to be received by the Company
shall be reduced by the fair market value of the Additional Rights (as determined using the Black Scholes Option Pricing Model or
another method mutually agreed to by the Company and the Holder)in connection with the Issuance (including, for the avoidance of
doubt, cash consideration receivable by the Company upon exercise of such Options), and (y) other securities issued or sold in such
transaction shall be deemed to have been issued or sold for the greater of $0 or the difference between (I) the aggregate consideration
received by the Company less any consideration paid by the Company to the holder of the other securities in connection with the
issuance of the other securities and pursuant to terms of the other securities of the Company, and (II) the Option Consideration Value of
such Options. The Board of Directors of the Company shall respond promptly, in writing, to an inquiry by the Holder as to the fair
marketOption Value of the Additional Rights. In the event that the Board of Directors of the Company and the Holder are unable to
agree upon the fair market value of the Additional RightsOption Value resulting from the application of the methodology described in
the definition of Option Value below, the Company and the Holder shall jointly select an appraiser who is experienced in such matters.
The decision of such appraiser shall be final and conclusive, and the cost of such appraiser shall be borne evenly by the Company and
the Holder. If either or both of the issuance of the Options or the other securities in the Issuance is determined to be a Trigger Issuance,
then, notwithstanding anything to the contrary herein, for purposes of determination of the reduced Exercise Price pursuant to
Section 9(e)(i) as a result of the Issuance: �C� shall equal the total number of Additional Shares of Common Stock issued or deemed
issued hereunder as a result of the Issuance, and �D� shall equal the aggregate consideration, if any, received or deemed to be received
by the Company upon such Issuance less the Option Consideration Value calculated pursuant to clause (x) of this paragraph. As used
herein, �Option Value� means the value of an Option based on the Black Scholes Option Pricing model obtained from the �OV�
function on Bloomberg determined using the following inputs: (i) a risk-free interest rate corresponding to the U.S. Treasury rate for a
period equal to the remaining term of the applicable Option as of the applicable date of determination, (ii) an expected volatility equal to
the lesser of 70% and the 30 day volatility obtained from the HVT function on Bloomberg as of (A) the Trading Day immediately
following the public announcement of the applicable Option if the issuance of such Option is publicly announced or (B) the Trading
Day immediately following the issuance of the applicable Option if the issuance of such Option is not publicly announced, (iii) the
underlying price per share used in such calculation shall be the Closing Sale Price of the Company�s shares on its Principal Trading
Market on the Trading Day immediately prior to the date such Options are publicly announced and if not publicly announced then on
the Trading Day immediately prior to the date such Options are issued and (iv) a zero cost of borrow.
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(6) (6) Record Date. In case the Company shall take a record of the holders of its Common Stock for the purpose of
entitling them (i) to receive a dividend or other distribution payable in Common Stock, Options or Convertible Securities or (ii) to
subscribe for or purchase Common Stock, Options or Convertible Securities, then such record date shall be deemed to be the date of the
issue or sale of the shares of Common Stock deemed to have been issued or sold upon the declaration of such dividend or the making of
such other distribution or the date of the granting of such right of subscription or purchase, as the case may be.

(7)(7) Treasury Shares. The number of shares of Common Stock outstanding at any given time shall not include shares
owned or held by or for the account of the Company or any of its wholly-owned subsidiaries, and the disposition of any such shares
(other than the cancellation or retirement thereof) shall be considered an issue or sale of Common Stock for the purpose of this
paragraph (e).

(iii)(iii) Notwithstanding the foregoing, no adjustment will be made under this paragraph (e) in respect of: (i) the issuance of
securities upon the exercise or conversion of any Common Stock or Common Stock Equivalents, Options or Convertible Securities
issued by the Company prior to the date hereof (but not including any amendments to such instruments),of the execution of the
Exchange Agreement (the �Subscription Date�), including, without limitation, the notes, warrants, options and other rights previously
issued by the Company in connection with the purchase agreement dated October 2, 2012 and other related agreements entered into by
the Company and certain investors (the �2012 Financing�), including the option provided to participants of the 2012 Financing to
purchase an additional $20 million of securities prior to June 30, 2013 (the �Call Option�), and all notes, warrants, options and rights
issuable in connection with and relating to such Call Option as contemplated by the 2012 Financing; provided that (A) resets or
adjustments to the purchase price, conversion price or exercise price of any securities issued or issuable under the terms of the 2012
Financing, including with respect to securities issued or issuable under the Call Option, solely in connection with the registration of
such securities with the Securities and Exchange Commission or the commencement of the Rule 144 Period as contemplated under the
terms of the 2012 Financing, shall, notwithstanding any provision in this Warrant, including under this Section 9(e)(iii), result in a
proportional adjustment to the applicable Exercise Price under this Warrant (for example, if at the time of registering securities issuable
either under the warrants issued in connection with the 2012 Financing or under the warrants issued pursuant to the Call Option, or the
commencement of the Rule 144 Period with respect to securities issued in connection with the 2012 Financing or Call Option, the
exercise price of such securities is reduced by 25%, then the Exercise Price of the Warrants shall also be reduced by 25%) and (B) any
other reset or adjustment, whether by amendment, modification or change to any terms of the 2012 Financing or the Call Option, or
otherwise, to the purchase price, conversion price or exercise price of any securities issued or issuable under the terms of the 2012
Financing, including with respect to the Call Option, or any increase in the amount of securities issuable pursuant to the Call Option,
will, notwithstanding the provisions of this Section 9(iii), result in an adjustment to the Exercise Price and to the number of Warrant
Shares pursuant to the terms of Sections 9(i), 9(ii) and 9(iv) hereof to the extent of such reset, adjustment or increase; (ii) the grant of
options, warrants, Common Stock or other Common Stock EquivalentsOptions or Convertible Securities (but not including any
amendments to such instruments) under any duly authorized Company stock option, restricted stock plan or stock purchase plan whether
now existing or hereafter approved by the Company
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and its stockholders in the future, and the issuance of Common Stock in respect thereof, (iii) the issuance of securities in connection
with a Strategic Transaction, or (iv) the issuance of securities in a transaction described in paragraph (a) or (b) of this Section 9
(collectively, �Excluded Issuances�). For purposes of this paragraph, a �Strategic Transaction� means a transaction or relationship in
which (1) the Company issues shares of Common Stock to a Person that the Board of Directors of the Company determined in good
faith is, itself or through its Subsidiaries, an operating company in a business synergistic with the business of the Company (or a
shareholder thereof) and (2) the Company expects to receive benefits in addition to the investment of funds, but shall not include (x) a
transaction in which the Company is issuing securities primarily for the purpose of raising capital or to a Person whose primary business
is investing in securities or (y) issuances to lenders. Upon adjustment of the Exercise Price other than pursuant to Section 9(a) , such
Exercise Price shall not be reduced to less than $2.70, the closing consolidated bid price of the Company�s common stock on the
Principal Trading Market as of the date of the Purchase Agreement, without obtaining stockholder approval in accordance with the
applicable rules of the Company�s Principal Trading Market.

(iv)(iv) Trading Market Limitation. Upon any adjustment to the Exercise Price pursuant to paragraph (e)(i) above, the
number of Warrant Shares purchasable hereunder shall be adjusted by multiplying such number by a fraction, the numerator of which
shall be the Exercise Price in effect immediately prior to such adjustment and the denominator of which shall be the Exercise Price in
effect immediately thereafter. This provision shall not restrict the number of shares of Common Stock that a Holder may receive or
beneficially own in order to determine the amount of securities or other consideration that such Holder may receive in the event of a
transaction contemplated by Section 9 of this Warrant. Notwithstanding any other provisions in this Section 9 to the contrary, if a
reduction in the Exercise Price pursuant to paragraph (e)(i) of this Section 9 would require the Company to obtain stockholder approval
of the transactions contemplated by the Purchase Agreement pursuant to the applicable rules of the Company�s Principal Trading
Market and such stockholder approval has not been obtained, (i) the Exercise Price shall be reduced to the maximum extent that would
not require stockholder approval under such rule, and (ii) the Company shall use its commercially reasonable efforts to obtain such
stockholder approval as soon as reasonably practicable, including by calling a special meeting of stockholders to vote on such Exercise
Price adjustment.

(f)(f) Calculations. All calculations under this Section 9 shall be made to the nearest cent or the nearest share, as applicable.

(g)(g) Notice of Adjustments. Upon the occurrence of each adjustment pursuant to this Section 9, the Company at its expense will,
at the written request of the Holder, promptly compute such adjustment, in good faith, in accordance with the terms of this Warrant and
prepare a certificate setting forth such adjustment, including a statement of the adjusted Exercise Price and adjusted number or type of
Warrant Shares or other securities issuable upon exercise of this Warrant (as applicable), describing the transactions giving rise to such
adjustments and showing in detail the facts upon which such adjustment is based. Upon written request, the Company will promptly
deliver a copy of each such certificate to the Holder and to the Company�s transfer agent.

(h)(h) Notice of Corporate Events. If, while this Warrant is outstanding, the Company (i) declares a dividend or any other
distribution of cash, securities or other property in
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respect of its Common Stock, including, without limitation, any granting of rights or warrants to subscribe for or purchase any capital
stock of the Company or any subsidiary, (ii) authorizes or approves, enters into any agreement contemplating or solicits stockholder
approval for any Fundamental Transaction or (iii) authorizes the voluntary dissolution, liquidation or winding up of the affairs of the
Company, then the Company shall deliver to the Holder a notice of such transaction at least ten (10) Trading Days prior to the
applicable record or effective date on which a Person would need to hold Common Stock in order to participate in or vote with respect
to such transaction; provided, however, that the failure to deliver such notice or any defect therein shall not affect the validity of the
corporate action required to be described in such notice. To the extent that any notice provided hereunder constitutes, or contains,
material, non-public information regarding the Company or any of its subsidiaries, the Company shall file with the Commission (as
defined in the Purchase Agreement) a Current Report on Form 8-K at least one (1) Trading Day prior to giving such notice, which
Current Report shall include the contents of such notice.

10. 10. Payment of Exercise Price. The Holder shall pay the Exercise Price in immediately available funds or, in its sole discretion,
through a �cashless exercise�, in which event the Company shall issue to the Holder the number of Warrant Shares determined as
follows:

X = Y [(A-B)/A]

where:

�X� equals the number of Warrant Shares to be issued to the Holder;

�Y� equals the total number of Warrant Shares with respect to which this Warrant is being exercised;

�A� equals the average of the Closing Sale Prices of the shares of Common Stock (as reported by Bloomberg
Financial Markets) for the five (5) consecutive Trading Days ending on the date immediately preceding the Exercise Date; and

�B� equals the Exercise Price then in effect for the applicable Warrant Shares at the time of such exercise.

For purposes of this Warrant, �Closing Sale Price� means, for any security as of any date, the last trade price for such security on the
Principal Trading Market for such security, as reported by Bloomberg Financial Markets, or, if such Principal Trading Market begins to
operate on an extended hours basis and does not designate the last trade price, then the last trade price of such security prior to 4:00
P.M., New York City time, as reported by Bloomberg Financial Markets, or if the foregoing do not apply, the last trade price of such
security in the over-the-counter market on the electronic bulletin board for such security as reported by Bloomberg Financial Markets,
or, if
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no last trade price is reported for such security by Bloomberg Financial Markets, the average of the bid prices, or the ask prices,
respectively, of any market makers for such security as reported in the �pink sheets� by Pink Sheets LLC. If the Closing Sale Price
cannot be calculated for a security on a particular date on any of the foregoing bases, the Closing Sale Price of such security on such
date shall be the fair market value as mutually determined by the Company and the Holder. If the Company and the Holder are unable to
agree upon the fair market value of such security, then the Board of Directors of the Company shall use its good faith judgment to
determine the fair market value. The Board of Directors� determination shall be binding upon all parties absent demonstrable error. All
such determinations shall be appropriately adjusted for any stock dividend, stock split, stock combination or other similar transaction
during the applicable calculation period.

For purposes of Rule 144 promulgated under the Securities Act, it is intended, understood and acknowledged that the Warrant Shares
issued in a �cashless exercise� transaction shall be deemed to have been acquired by the Holder, and the holding period for the Warrant
Shares shall be deemed to have commenced, on the date this Warrant was originally issued pursuant to the Purchase Agreement
(provided that the Commission continues to take the position that such treatment is proper at the time of such exercise).

11. 11. Limitations on Exercise. Notwithstanding anything to the contrary contained in this Warrant, this Warrant shall not be
exercisable by the Holder hereof to the extent (but only to the extent) that the Holder or any of its affiliates would beneficially own in
excess of 4.99% (the �Maximum Percentage�) of the Common Stock. To the extent the above limitation applies, the determination of
whether this Warrant shall be exercisable (vis-à-vis other convertible, exercisable or exchangeable securities owned by the Holder or
any of its affiliates) and of which such securities shall be exercisable (as among all such securities owned by the Holder) shall, subject to
such Maximum Percentage limitation, be determined on the basis of the first submission to the Company for conversion, exercise or
exchange (as the case may be). No prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on the
applicability of the provisions of this paragraph with respect to any subsequent determination of exercisability. For the purposes of this
paragraph, beneficial ownership and all determinations and calculations (including, without limitation, with respect to calculations of
percentage ownership) shall be determined in accordance with Section 13(d) of the Exchange Act (as defined in the Purchase
Agreement) and the rules and regulations promulgated thereunder. The provisions of this paragraph shall be implemented in a manner
otherwise than in strict conformity with the terms of this paragraph to correct this paragraph (or any portion hereof) which may be
defective or inconsistent with the intended Maximum Percentage beneficial ownership limitation herein contained or to make changes
or supplements necessary or desirable to properly give effect to such Maximum Percentage limitation. The limitations contained in this
paragraph shall apply to a successor Holder of this Warrant. The holders of Common Stock shall be third party beneficiaries of this
paragraph and the Company may not waive this paragraph without the consent of holders of a majority of its Common Stock. For any
reason at any time, upon the written or oral request of the Holder, the Company shall within one (1) Business Day confirm orally and in
writing to the Holder the number of shares of Common Stock then outstanding, including by virtue of any prior conversion or exercise
of convertible or exercisable securities into Common Stock, including, without limitation, pursuant to this Warrant or securities issued
pursuant to the Securities Purchase Agreement. By written notice to the Company, any Holder may increase or decrease the Maximum
Percentage to any other percentage not in excess of 9.99% specified in such notice; provided that (i) any such increase will not be
effective until the 61st day after such notice is delivered to the Company, and (ii) any such increase or decrease will apply only to the
Holder sending such notice and not to any other holder of Warrants.
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12. 12. No Fractional Shares. No fractional Warrant Shares will be issued in connection with any exercise of this Warrant. In lieu of any
fractional shares that would otherwise be issuable, the number of Warrant Shares to be issued shall be rounded down to the next whole
number and the Company shall pay the Holder in cash the fair market value (based on the Closing Sale Price) for any such fractional
shares.

13. 13. Notices. Any and all notices or other communications or deliveries hereunder (including, without limitation, any Exercise
Notice) shall be in writing and shall be deemed given and effective on the earliest of (i) the date of transmission, if such notice or
communication is delivered via facsimile at the facsimile number specified in the Purchase Agreement prior to 5:30 P.M., New York
City time, on a Trading Day, (ii) the next Trading Day after the date of transmission, if such notice or communication is delivered via
facsimile at the facsimile number specified in the Purchase Agreement on a day that is not a Trading Day or later than 5:30 P.M., New
York City time, on any Trading Day, (iii) the Trading Day following the date of mailing, if sent by nationally recognized overnight
courier service specifying next business day delivery, or (iv) upon actual receipt by the Person to whom such notice is required to be
given, if by hand delivery. The address and facsimile number of a Person for such notices or communications shall be as set forth in the
Purchase Agreement unless changed by such Person by two (2) Trading Days� prior notice to the other Persons in accordance with this
Section 13.

14. 14. Warrant Agent. The Company shall serve as warrant agent under this Warrant. Upon thirty (30) days� notice to the Holder, the
Company may appoint a new warrant agent. Any corporation into which the Company or any new warrant agent may be merged or any
corporation resulting from any consolidation to which the Company or any new warrant agent shall be a party or any corporation to
which the Company or any new warrant agent transfers substantially all of its corporate trust or shareholders services business shall be a
successor warrant agent under this Warrant without any further act. Any such successor warrant agent shall promptly cause notice of its
succession as warrant agent to be mailed (by first class mail, postage prepaid) to the Holder at the Holder�s last address as shown on the
Warrant Register.

15. 15. Miscellaneous.

(a)(a) No Rights as a Stockholder. The Holder, solely in such Person�s capacity as a holder of this Warrant, shall not be entitled to
vote or receive dividends (other than dividends payable pursuant to Section 9(b) hereof) or be deemed the holder of share capital of the
Company for any purpose, nor shall anything contained in this Warrant be construed to confer upon the Holder, solely in such Person�s
capacity as the Holder of this Warrant, any of the rights of a stockholder of the Company or any right to vote, give or withhold consent
to any corporate action (whether any reorganization, issue of stock, reclassification of stock, consolidation, merger, amalgamation,
conveyance or otherwise), receive notice of meetings, receive dividends or subscription rights, or otherwise, prior to the issuance to the
Holder of the Warrant Shares which such Person is then entitled to receive upon the due exercise of this Warrant. In addition, nothing
contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise of this
Warrant or otherwise) or as a stockholder of the Company, whether such liabilities are asserted by the Company or by creditors of the
Company.
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(b) (b) Authorized Shares. (i) Except and to the extent as waived or consented to by the Holder, the Company shall not by any
action, including, without limitation, amending its certificate or articles of incorporation or through any reorganization, transfer of
assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance
or performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in
the taking of all such actions as may be necessary or appropriate to protect the rights of Holder as set forth in this Warrant against
impairment. Without limiting the generality of the foregoing, the Company will (a) not increase the par value of any Warrant Shares
above the amount payable therefor upon such exercise immediately prior to such increase in par value, (b) take all such action as may be
necessary or appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant Shares upon the
exercise of this Warrant, and (c) use commercially reasonable efforts to obtain all such authorizations, exemptions or consents from any
public regulatory body having jurisdiction thereof as may be necessary to enable the Company to perform its obligations under this
Warrant.

(i)(ii) Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant
is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as
may be necessary from any public regulatory body or bodies having jurisdiction thereof.

(c)(c) Successors and Assigns. Subject to the restrictions on transfer set forth in this Warrant and in Section 4.1 of the Purchase
Agreement, and compliance with applicable securities laws, this Warrant may be assigned by the Holder. This Warrant may not be
assigned by the Company without the written consent of the Holder except to a successor in the event of a Fundamental Transaction.
This Warrant shall be binding on and inure to the benefit of the Company and the Holder and their respective successors and assigns.
Subject to the preceding sentence, nothing in this Warrant shall be construed to give to any Person other than the Company and the
Holder any legal or equitable right, remedy or cause of action under this Warrant.

(d)(d) Amendment and Waiver. Except as otherwise provided herein, the provisions of the Warrants may be amended and the
Company may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company
has obtained the written consent of the Holder or its successor and assign.

(e)(e) Acceptance. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms and
conditions contained herein.

(f)(f) Governing Law; Jurisdiction. ALL QUESTIONS CONCERNING THE CONSTRUCTION, VALIDITY, ENFORCEMENT
AND INTERPRETATION OF THIS WARRANT SHALL BE GOVERNED BY AND CONSTRUED AND ENFORCED IN
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ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE PRINCIPLES OF
CONFLICTS OF LAW THEREOF. EACH OF THE COMPANY AND THE HOLDER HEREBY IRREVOCABLY SUBMITS TO
THE EXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL COURTS SITTING IN THE CITY OF NEW YORK,
BOROUGH OF MANHATTAN, FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION
HEREWITH OR WITH ANY TRANSACTION CONTEMPLATED HEREBY OR DISCUSSED HEREIN (INCLUDING WITH
RESPECT TO THE ENFORCEMENT OF ANY OF THE TRANSACTION DOCUMENTS), AND HEREBY IRREVOCABLY
WAIVES, AND AGREES NOT TO ASSERT IN ANY SUIT, ACTION OR PROCEEDING, ANY CLAIM THAT IT IS NOT
PERSONALLY SUBJECT TO THE JURISDICTION OF ANY SUCH COURT. EACH OF THE COMPANY AND THE HOLDER
HEREBY IRREVOCABLY WAIVES PERSONAL SERVICE OF PROCESS AND CONSENTS TO PROCESS BEING SERVED IN
ANY SUCH SUIT, ACTION OR PROCEEDING BY MAILING A COPY THEREOF VIA REGISTERED OR CERTIFIED MAIL OR
OVERNIGHT DELIVERY (WITH EVIDENCE OF DELIVERY) TO SUCH PERSON AT THE ADDRESS IN EFFECT FOR
NOTICES TO IT UNDER THE PURCHASE AGREEMENT AND AGREES THAT SUCH SERVICE SHALL CONSTITUTE GOOD
AND SUFFICIENT SERVICE OF PROCESS AND NOTICE THEREOF. NOTHING CONTAINED HEREIN SHALL BE DEEMED
TO LIMIT IN ANY WAY ANY RIGHT TO SERVE PROCESS IN ANY MANNER PERMITTED BY LAW. EACH OF THE
COMPANY AND THE HOLDER HEREBY WAIVES ALL RIGHTS TO A TRIAL BY JURY.

(g)(g) Headings. The headings herein are for convenience only, do not constitute a part of this Warrant and shall not be deemed to
limit or affect any of the provisions hereof.

(h)(h) Severability. In case any one or more of the provisions of this Warrant shall be invalid or unenforceable in any respect, the
validity and enforceability of the remaining terms and provisions of this Warrant shall not in any way be affected or impaired thereby,
and the Company and the Holder will attempt in good faith to agree upon a valid and enforceable provision which shall be a
commercially reasonable substitute therefor, and upon so agreeing, shall incorporate such substitute provision in this Warrant.

(i) Dispute Resolution. In the case of a dispute as to an arithmetic or valuation determination of the Exercise Price, the Closing
Sale Price or fair market value or the arithmetic calculation of the Warrant Shares (as the case may be), the Company or the Holder (as
the case may be) shall submit the disputed determinations or calculations (as the case may be) via facsimile (i) within five (5) Business
Days after receipt of the applicable notice giving rise to such dispute to the Company or the Holder (as the case may be) or (ii) if no
notice gave rise to such dispute, at any time after the Holder learned of the circumstances giving rise to such dispute. If the Holder and
the Company are unable to agree upon such determination or calculation (as the case may be) of the Exercise Price, the Closing Sale
Price or fair market value or the number of Warrant Shares (as the case may be) within five (5) Business Days of such disputed
determination or calculation being submitted to the Company or the Holder (as the case may be), then the Company shall, upon receipt
of approval of the then-current holders of a majority of shares of Common Stock issuable upon exercise of the Warrants, within five
(5) Business Days submit via facsimile (a) the disputed arithmetic or valuation determination of the Exercise Price, the Closing Sale
Price or fair market value (as the case may be) to an independent, reputable
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investment bank jointly selected by the Company and the Holder or (b) the disputed arithmetic calculation of the Warrant Shares to the
Company�s independent, outside accountant. The Company shall cause, at the evenly shared expense of the Company and the disputing
Holder, the investment bank or the accountant (as the case may be) to perform the determinations or calculations (as the case may be)
and notify the Company and the Holder of the results no later than ten (10) Business Days from the time it receives such disputed
determinations or calculations (as the case may be). Such investment bank�s or accountant�s determination or calculation (as the case
may be) shall be binding upon all parties absent demonstrable error.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by its authorized officer as of the date first
indicated above.

TENGION, INC.

By: TENGION,INC.By: Name:Title:
Name:
Title:
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SCHEDULE 1

FORM OF EXERCISE NOTICE

[To be executed by the Holder to purchase shares of Common Stock under the Warrant]

Ladies and Gentlemen:

(1) The undersigned is the Holder of Warrant No. (the �Warrant�) issued by Tengion, Inc., a Delaware corporation (the �Company�).
Capitalized terms used herein and not otherwise defined herein have the respective meanings set forth in the Warrant.

(2) The undersigned hereby exercises its right to purchase Warrant Shares pursuant to the Warrant.

(3) The Holder intends that payment of the Exercise Price shall be made as (check one):

¨¨ Cash Exercise

¨¨ �Cashless Exercise� under Section 10 of the Warrant

(4) If the Holder has elected a Cash Exercise, the Holder shall pay the sum of $ in immediately available funds to the Company
in accordance with the terms of the Warrant.

(5) Pursuant to this Exercise Notice, the Company shall deliver to the Holder Warrant Shares determined in accordance with the terms
of the Warrant.

(6) By its delivery of this Exercise Notice, the undersigned represents and warrants to the Company that in giving effect to the exercise
evidenced hereby the Holder will not beneficially own in excess of the number of shares of Common Stock (as determined in
accordance with Section 13(d) of the Securities Exchange Act of 1934) permitted to be owned under Section 11 of the Warrant to which
this notice relates.

Dated:

Name of Holder:

BY:
Name:
Title:

(Signature must conform in all respects to name of Holder as specified on the face of the Warrant)
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SCHEDULE 2

FORM OF ASSIGNMENT

[To be completed and executed by the Holder only upon transfer of the Warrant]

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto (the �Transferee�) the right
represented by the within Warrant to purchase shares of Common Stock of Tengion, Inc. (the �Company�) to which the
within Warrant relates and appoints attorney to transfer said right on the books of the Company with full power of
substitution in the premises. In connection therewith, the undersigned represents, warrants, covenants and agrees to and with the
Company that:

(a) the offer and sale of the Warrant contemplated hereby is being made in compliance with Section 4(1) of the United States
Securities Act of 1933, as amended (the �Securities Act�) or another valid exemption from the registration requirements of
Section 5 of the Securities Act and in compliance with all applicable securities laws of the states of the United States;

(b) the undersigned has not offered to sell the Warrant by any form of general solicitation or general advertising, including, but not
limited to, any advertisement, article, notice or other communication published in any newspaper, magazine or similar media or
broadcast over television or radio, and any seminar or meeting whose attendees have been invited by any general solicitation or
general advertising;

(c) the undersigned has read the Transferee�s investment letter included herewith, and to its actual knowledge, the statements made
therein are true and correct; and

(d) the undersigned understands that the Company may condition the transfer of the Warrant contemplated hereby upon the delivery to
the Company by the undersigned or the Transferee, as the case may be, of a written opinion of counsel (which opinion shall be in
form, substance and scope customary for opinions of counsel in comparable transactions) to the effect that such transfer may be
made without registration under the Securities Act and under applicable securities laws of the states of the United States.

Dated:

(Signature must conform in all respects to name of
holder as specified on the face of the Warrant)

Address of Transferee

In the presence of:
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EXHIBIT A-1 CLEAN VERSION OF AMENDED AND RESTATED WARRANT
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NEITHER THESE SECURITIES NOR THE SECURITIES ISSUABLE UPON EXERCISE OF THESE SECURITIES HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE �SECURITIES ACT�), OR APPLICABLE STATE
SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN
THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES
ACT OR (B) AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS OR
BLUE SKY LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE
COMPANY AND ITS TRANSFER AGENT OR (II) UNLESS SOLD PURSUANT TO RULE 144 UNDER THE SECURITIES ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.

TENGION, INC.

AMENDED AND RESTATED WARRANT TO PURCHASE COMMON STOCK

Warrant No. 50 Applicable �Original Issue Date�: March 4, 2011

Amendment and Restatement Date: December 31, 2012

Tengion, Inc., a Delaware corporation (the �Company�), hereby certifies that, for value received, Medtronic, Inc. or its permitted
registered assigns (the �Holder�), is entitled to purchase from the Company up to a total of 4,857,068 shares of common stock, $0.001
par value per share (the �Common Stock�), of the Company (each such share, a �Warrant Share� and all such shares, the �Warrant
Shares�) at an exercise price per share equal to $1.10 per share (as adjusted from time to time as provided in Section 9 herein the
�Exercise Price�) , at any time and from time to time on or after the date hereof (the �Original Issue Date�) and through and including
5:30 P.M., New York City time, on March 4, 2016 (the �Expiration Date�), and subject to the following terms and conditions:

This Warrant (this �Warrant�) was issued by the Company, pursuant to a Warrant Exchange Agreement, effective as of December 31,
2012, by and between the Company and the Holder (the �Exchange Agreement�), after the Holder tendered to the Company the
warrants (the �2011 Warrants�) held by such Holder issued pursuant to the Purchase Agreement dated March 1, 2011 by and among the
Company and the Purchasers identified therein (the �Purchase Agreement�). The Company entered into, or intends to enter into,
substantially similar exchange agreements (the �Other Exchange Agreements�) with, and issue substantially similar warrants to
purchase Common Stock to, other holders of the 2011 Warrants. This Warrant and the warrants to purchase Common Stock issued
pursuant to the Other Exchange Agreement are referred to
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herein, collectively, as the �Warrants.� Except as modified herein, the terms, rights and obligations of the Holder and the Company
under the 2011 Warrants and the Purchase Agreement are intended to remain the same, including, for the avoidance of doubt, the
applicable Original Issue Date for the 2011 Warrants which shall remain the same under the Warrants.

16. Definitions. In addition to the terms defined elsewhere in this Warrant, capitalized terms that are not otherwise defined herein have
the meanings given to such terms in the Purchase Agreement or the Exchange Agreement.

17. Registration of Warrants. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose
(the �Warrant Register�), in the name of the record Holder (which shall include the initial Holder or, as the case may be, any registered
assignee to which this Warrant is permissibly assigned hereunder) from time to time. The Company may deem and treat the registered
Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all
other purposes, absent actual notice to the contrary.

18. Registration of Transfers. Subject to the restrictions on transfer set forth in Section 4.1 of the Purchase Agreement and compliance
with all applicable securities laws, the Company shall register the transfer of all or any portion of this Warrant in the Warrant Register,
upon surrender of this Warrant, with the Form of Assignment attached as Schedule 2 hereto duly completed and signed, to the
Company�s transfer agent or to the Company at its address specified in the Purchase Agreement and (x) delivery, at the request of the
Company, of an opinion of counsel reasonably satisfactory to the Company to the effect that the transfer of such portion of this Warrant
may be made pursuant to an available exemption from the registration requirements of the Securities Act and all applicable state
securities or blue sky laws and (y) delivery by the transferee of a written statement to the Company certifying that the transferee is either
(A) an �accredited investor� as defined in Rule 501(a) under the Securities Act and making the representations and certifications set
forth in Sections 3.2(b), (c) and (d) of the Purchase Agreement or (B) a not a U.S. Person within the meaning of Regulation S under the
Securities Act and making the representations and certifications set forth in Sections 3.2(b), (e) and (f) of the Purchase Agreement, to
the Company at its address specified in the Purchase Agreement. Upon any such registration or transfer, a new warrant to purchase
Common Stock in substantially the form of this Warrant (any such new warrant, a �New Warrant�) evidencing the portion of this
Warrant so transferred shall be issued to the transferee, and a New Warrant evidencing the remaining portion of this Warrant not so
transferred, if any, shall be issued to the transferring Holder. The acceptance of the New Warrant by the transferee thereof shall be
deemed the acceptance by such transferee of all of the rights and obligations in respect of the New Warrant that the Holder has in
respect of this Warrant. The Company shall prepare, issue and deliver at its own expense any New Warrant under this Section 3.

19. Exercise and Duration of Warrants.

(a) All or any part of this Warrant shall be exercisable by the registered Holder in any manner permitted by Section 10 of this
Warrant at any time and from time to time on or after the Original Issue Date and through and including 5:30 P.M. New York City time,
on the Expiration Date. At 5:30 P.M., New York City time, on the Expiration Date, the portion of this Warrant not exercised prior
thereto shall be and become void and of no value and this Warrant shall be terminated and no longer outstanding.
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(b) The Holder may exercise this Warrant by delivering to the Company an exercise notice, in the form attached as Schedule 1
hereto (the �Exercise Notice�), completed and duly signed (the date of the delivery of such Exercise Notice (as determined in
accordance with the notice provisions hereof), an �Exercise Date�), and the Holder shall pay the Exercise Price for the number of
Warrant Shares as to which this Warrant is being exercised (which may take the form of a �cashless exercise� if so indicated in the
Exercise Notice and if a �cashless exercise� may occur at such time pursuant to Section 10 below) not later than two (2) Trading Days
after the relevant Exercise Date, but in any event, before the issuance of the Warrant Shares. The delivery by (or on behalf of) the
Holder of the Exercise Notice and the payment of the applicable Exercise Price as provided above shall constitute the Holder�s
certification to the Company that its representations contained in Sections 3.2(b), (c) and (d) of the Purchase Agreement are true and
correct as of the Exercise Date as if remade in their entirety (or, in the case of any transferee Holder that is not a party to the Purchase
Agreement, such transferee Holder�s certification to the Company that such representations are true and correct as to such assignee
Holder as of the Exercise Date). The Holder shall not be required to deliver the original Warrant in order to effect an exercise hereunder.
Execution and delivery of the Exercise Notice shall have the same effect as cancellation of the original Warrant and issuance of a New
Warrant evidencing the right to purchase the remaining number of Warrant Shares.

20. Delivery of Warrant Shares.

(a) Upon exercise of this Warrant, the Company shall promptly (but in no event (i) later than three (3) Trading Days after the
Exercise Date or (ii) prior to the receipt of the Exercise Price) issue or cause to be issued and cause to be delivered to or upon the
written order of the Holder and in such name or names as the Holder may designate (provided that, if the Registration Statement is not
effective and the Holder directs the Company to deliver a certificate for the Warrant Shares in a name other than that of the Holder or an
Affiliate of the Holder, it shall deliver to the Company on the Exercise Date an opinion of counsel reasonably satisfactory to the
Company to the effect that the issuance of such Warrant Shares in such other name may be made pursuant to an available exemption
from the registration requirements of the Securities Act and all applicable state securities or blue sky laws), (i) a certificate for the
Warrant Shares issuable upon such exercise, free of restrictive legends, or (ii) an electronic delivery of the Warrant Shares to the
Holder�s account at the Depository Trust Company (�DTC�) or a similar organization, unless in the case of clause (i) and (ii) a
registration statement covering the resale of the Warrant Shares and naming the Holder as a selling stockholder thereunder is not then
effective or the Warrant Shares are not freely transferable without volume and manner of sale restrictions pursuant to Rule 144 under the
Securities Act, in which case such Holder shall receive a certificate for the Warrant Shares issuable upon such exercise with appropriate
restrictive legends. The Holder, or any Person permissibly so designated by the Holder to receive Warrant Shares, shall be deemed to
have become the holder of record of such Warrant Shares as of the Exercise Date. If the Warrant Shares are to be issued free of all
restrictive legends, the Company shall, upon the written request of the Holder, use its reasonable best efforts to deliver, or cause to be
delivered, Warrant Shares hereunder electronically through DTC or another established clearing corporation performing similar
functions, if available; provided, that, the Company may, but will not be required to, change its transfer agent if its current transfer agent
cannot deliver Warrant Shares electronically through such a clearing corporation.

(b) If by the close of the third (3rd) Trading Day after delivery of an Exercise Notice and the payment of the aggregate exercise
price in any manner permitted by Section 10 of this Warrant, the Company fails to deliver to the Holder a certificate representing the
required number
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of Warrant Shares or effect an electronic delivery of the Warrant Shares to the Holder�s account at DTC in the manner required pursuant
to Section 5(a), and if after such third (3rd) Trading Day and prior to the receipt of such Warrant Shares, the Holder purchases (in an
open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a sale by the Holder of the Warrant Shares
which the Holder anticipated receiving upon such exercise (a �Buy-In�), then the Company shall, within three (3) Trading Days after the
Holder�s request and in the Holder�s sole discretion, either (1) pay in cash to the Holder an amount equal to the Holder�s total purchase
price (including brokerage commissions, if any) for the shares of Common Stock so purchased, at which point the Company�s
obligation to deliver such certificate or effect such electronic delivery (and to issue such Warrant Shares) shall terminate or (2) promptly
honor its obligation to deliver to the Holder a certificate or certificates representing such Warrant Shares and pay cash to the Holder in
an amount equal to the excess (if any) of Holder�s total purchase price (including brokerage commissions, if any) for the shares of
Common Stock so purchased in the Buy-In over the product of (A) the number of shares of Common Stock purchased in the Buy-In,
times (B) the closing bid price of a share of Common Stock on the Exercise Date.

(c) To the extent permitted by law, the Company�s obligations to issue and deliver Warrant Shares in accordance with and subject
to the terms hereof (including the limitations set forth in Section 11 below) are absolute and unconditional, irrespective of any action or
inaction by the Holder to enforce the same, any waiver or consent with respect to any provision hereof, the recovery of any judgment
against any Person or any action to enforce the same, or any setoff, counterclaim, recoupment, limitation or termination, or any breach
or alleged breach by the Holder or any other Person of any obligation to the Company or any violation or alleged violation of law by the
Holder or any other Person, and irrespective of any other circumstance that might otherwise limit such obligation of the Company to the
Holder in connection with the issuance of Warrant Shares. Nothing herein shall limit the Holder�s right to pursue any other remedies
available to it hereunder, at law or in equity including, without limitation, a decree of specific performance and/or injunctive relief with
respect to the Company�s failure to timely deliver certificates representing shares of Common Stock upon exercise of the Warrant as
required pursuant to the terms hereof.

21. Charges, Taxes and Expenses. Issuance and delivery of certificates for shares of Common Stock upon exercise of this Warrant shall
be made without charge to the Holder for any issue or transfer tax, transfer agent fee or other incidental tax or expense in respect of the
issuance of such certificates, all of which taxes and expenses shall be paid by the Company; provided, however, that the Company shall
not be required to pay any tax that may be payable in respect of any transfer involved in the registration of any certificates for Warrant
Shares or the Warrants in a name other than that of the Holder or an Affiliate thereof. The Holder shall be responsible for all other tax
liability that may arise as a result of holding or transferring this Warrant or receiving Warrant Shares upon exercise hereof.

22. Replacement of Warrant. If this Warrant is mutilated, lost, stolen or destroyed, the Company shall issue or cause to be issued in
exchange and substitution for and upon cancellation hereof, or in lieu of and substitution for this Warrant, a New Warrant, but only upon
receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction (in such case) and, in each case, a
customary and reasonable indemnity and surety bond, if requested by the Company. Applicants for a New Warrant under such
circumstances shall also comply with such other reasonable regulations and procedures and pay such other reasonable third-party costs
as the Company may prescribe. If a New Warrant is requested as a result of a mutilation of this Warrant, then the Holder shall deliver
such mutilated Warrant to the Company as a condition precedent to the Company�s obligation to issue the New Warrant.
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23. Reservation of Warrant Shares. The Company covenants that it will at all times reserve and keep available out of the aggregate of its
authorized but unissued and otherwise unreserved Common Stock, solely for the purpose of enabling it to issue Warrant Shares upon
exercise of this Warrant as herein provided, the number of Warrant Shares that are initially issuable and deliverable upon the exercise of
this entire Warrant, free from preemptive rights or any other contingent purchase rights of persons other than the Holder (taking into
account the adjustments and restrictions of Section 9). The Company covenants that all Warrant Shares so issuable and deliverable shall,
upon issuance and the payment of the applicable Exercise Price in accordance with the terms hereof, be duly and validly authorized,
issued and fully paid and nonassessable. The Company will take all such action as may be reasonably necessary to assure that such
shares of Common Stock may be issued as provided herein without violation of any applicable law or regulation, or of any requirements
of any securities exchange or automated quotation system upon which the Common Stock may be listed or traded.

24. Certain Adjustments. The Exercise Price and number of Warrant Shares issuable upon exercise of this Warrant are subject to
adjustment from time to time as set forth in this Section 9.

(a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding, (i) pays a stock dividend on its
Common Stock or otherwise makes a distribution on any class of capital stock that is payable in shares of Common Stock,
(ii) subdivides its outstanding shares of Common Stock into a larger number of shares, (iii) combines its outstanding shares of Common
Stock into a smaller number of shares or (iv) issues by reclassification of shares of Common Stock any shares of capital stock of the
Company, then in each such case the Exercise Price shall be multiplied by a fraction, the numerator of which shall be the number of
shares of Common Stock outstanding immediately before such event and the denominator of which shall be the number of shares of
Common Stock outstanding immediately after such event. Any adjustment made pursuant to clause (i) of this paragraph shall become
effective immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution, and
any adjustment pursuant to clause (ii) or (iii) of this paragraph shall become effective immediately after the effective date of such
subdivision or combination.

(b) Pro Rata Distributions. If the Company shall declare or make any dividend or other distribution of its assets (or rights to
acquire its assets) to holders of shares of Common Stock, by way of return of capital or otherwise (including, without limitation, any
distribution of cash, stock or other securities, property or options by way of a dividend, spin off, reclassification, corporate
rearrangement, scheme of arrangement or other similar transaction) (a �Distribution�), at any time after the issuance of this Warrant,
then, in each such case, the Holder shall be entitled to participate in such Distribution to the same extent that the Holder would have
participated therein if the Holder had held the number of shares of Common Stock acquirable upon complete exercise of this Warrant
(without regard to any limitations on exercise hereof) immediately before the date of which a record is taken for such Distribution, or, if
no such record is taken, the date as of which the record holders of shares of Common Stock are to be determined for the participation in
such Distribution; provided however that this Section 9(b) shall not apply in connection with any Fundamental Transactions.
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(c) Fundamental Transactions. If, at any time while this Warrant is outstanding (i) the Company effects any merger or
consolidation of the Company with or into another Person, in which the Company is not the survivor or the stockholders of the
Company immediately prior to such merger or consolidation do not own, directly or indirectly, at least 50% of the voting securities of
the surviving entity, (ii) the Company effects any sale of all or substantially all of its assets or a majority of its Common Stock is
acquired by a third party, in each case, in one or a series of related transactions, (iii) any tender offer or exchange offer (whether by the
Company or another Person) is completed pursuant to which all or substantially all of the holders of Common Stock are permitted to
tender or exchange their shares for other securities, cash or property, or (iv) the Company effects any reclassification of the Common
Stock or any compulsory share exchange pursuant to which the Common Stock is effectively converted into or exchanged for other
securities, cash or property (other than as a result of a subdivision or combination of shares of Common Stock covered by Section 9(a)
above) (in any such case, a �Fundamental Transaction�), then the Holder shall have the right thereafter to receive, upon exercise of this
Warrant, the same amount and kind of securities, cash or property as it would have been entitled to receive upon the occurrence of such
Fundamental Transaction if it had been, immediately prior to such Fundamental Transaction, the holder of the number of Warrant Shares
then issuable upon exercise in full of this Warrant without regard to any limitations on exercise contained herein (the �Alternate
Consideration�). The Company shall not effect any such Fundamental Transaction unless prior to or simultaneously with the
consummation thereof, any successor to the Company, surviving entity or the corporation purchasing or otherwise acquiring such assets
or other appropriate corporation or Person shall assume the obligation to deliver to the Holder, such Alternate Consideration as, in
accordance with the foregoing provisions, the Holder may be entitled to receive, and the other obligations under this Warrant. The
provisions of this paragraph (c) shall similarly apply to subsequent transactions of a type analogous to a Fundamental Transaction.
Notwithstanding the foregoing, in the event of a Fundamental Transaction, then at the request of the Holder delivered at any time
commencing on the earliest to occur of (x) the public disclosure of any Fundamental Transaction, (y) the consummation of any
Fundamental Transaction and (z) the Holder first becoming aware of any Fundamental Transaction through the date that is ninety
(90) days after the public disclosure of the consummation of such Fundamental Transaction by the Company pursuant to a Current
Report on Form 8-K filed with the SEC, the Company (or the successor entity to the Company) shall purchase this Warrant from the
Holder by paying to the Holder, within five (5) Trading Days after such request (or, if later, on the effective date of the Fundamental
Transaction), cash in an amount equal to the Black Scholes Value of the remaining unexercised portion of this Warrant on the date of
such Fundamental Transaction. Any Holder that receives cash pursuant to the immediately preceding sentence shall not receive any
Alternate Consideration. For purposes hereof, �Black Scholes Value� means the value of the Warrant based on the Black Scholes Option
Pricing Model obtained from the �OV� function on Bloomberg Financial Markets (�Bloomberg�) determined as of the day immediately
following the public announcement of the applicable Fundamental Transaction and reflecting (i) a risk-free interest rate corresponding
to the U.S. Treasury rate for a period equal to the remaining term of this Warrant as of such date of request, (ii) an expected volatility
equal to the greater of (A) one hundred percent (100%), (B) the thirty (30) day volatility obtained from the HVT function on Bloomberg
determined as of the Trading Day immediately following the announcement of the Fundamental Transaction or (C) the arithmetic
average of the 10, 30 and 50 day volatility obtained from the HVT function on Bloomberg determined as of the Trading Day
immediately following the announcement of the Fundamental Transaction, (iii) an underlying price per share equal to the Closing Sale
Price (as defined below) of the Company�s shares on its Principal Trading Market immediately prior to the closing of the Fundamental
Transaction and (iv) a zero cost of borrow.
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(d) Number of Warrant Shares. Simultaneously with any adjustment to the Exercise Price pursuant to paragraph (a) of this
Section 9, the number of Warrant Shares that may be purchased upon exercise of this Warrant shall be increased or decreased
proportionately, so that after such adjustment the aggregate Exercise Price payable hereunder for the increased or decreased number of
Warrant Shares shall be the same as the aggregate Exercise Price in effect immediately prior to such adjustment.

(e) Subsequent Equity Sales.

(i) Except as provided in paragraph (e)(iii) of this Section 9, if and whenever the Company shall issue or sell, or is, in
accordance with any of paragraphs (e)(ii)(l) through (e)(ii)(7) of this Section 9, deemed to have issued or sold, any shares of Common
Stock for no consideration or for a consideration per share less than the Exercise Price in effect immediately prior to the time of such
issue or sale, then and in each such case (a �Trigger Issuance�) the then-existing Exercise Price shall be reduced as of the close of
business on the effective date of the Trigger Issuance, to a price determined as follows:

Adjusted Exercise Price = (A x B) + D

A+C

where

�A� equals the number of shares of Common Stock outstanding immediately preceding such Trigger Issuance;

�B� equals the Exercise Price in effect immediately preceding such Trigger Issuance;

�C� equals the number of Additional Shares of Common Stock issued or deemed issued hereunder as a result of
the Trigger Issuance; and

�D� equals the aggregate consideration, if any, received or deemed to be received by the Company upon such
Trigger Issuance;

provided, however, that in no event shall the Exercise Price after giving effect to such Trigger Issuance be greater than the Exercise
Price immediately prior to such Trigger Issuance.

For purposes of this paragraph (e), �Additional Shares of Common Stock� shall mean all shares of Common Stock issued by the
Company or deemed to be issued pursuant to this paragraph (e), other than Excluded Issuances (as defined in paragraph (e)(iii) of this
Section 9).

(ii) For purposes of this paragraph (e), the following paragraphs (e)(ii)(l) to (e)(ii)(7) shall also be applicable:

(1) Issuance of Rights or Options. In case at any time the Company shall in any manner grant (directly and not by
assumption in a merger or otherwise) any warrants or other rights to subscribe for or to purchase, or any options for the purchase of,
Common Stock or any stock or security convertible into or exchangeable for Common Stock (such warrants, rights or options being
called �Options� and such convertible or exchangeable stock or securities
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being called �Convertible Securities�), whether or not such Options or the right to convert or exchange any such Convertible Securities
are immediately exercisable, and the price per share for which Common Stock is issuable upon the exercise of such Options or upon the
conversion or exchange of such Convertible Securities (determined by dividing (i) the sum (which sum shall constitute the applicable
consideration) of (x) the total amount, if any, received or receivable by the Company as consideration for the granting of such Options,
plus (y) the aggregate amount of additional consideration payable to the Company upon the exercise of all such Options, plus (z), in the
case of such Options that relate to Convertible Securities, the aggregate amount of additional consideration, if any, payable upon the
issue or sale of such Convertible Securities and upon the conversion or exchange thereof, by (ii) the total maximum number of shares of
Common Stock issuable upon the exercise of such Options or upon the conversion or exchange of all such Convertible Securities
issuable upon the exercise of such Options) shall be less than the Exercise Price in effect immediately prior to the time of the granting of
such Options, then the total number of shares of Common Stock issuable upon the exercise of such Options or upon conversion or
exchange of the total amount of such Convertible Securities issuable upon the exercise of such Options shall be deemed to have been
issued for such price per share as of the date of granting of such Options or the issuance of such Convertible Securities and thereafter
shall be deemed to be outstanding for purposes of adjusting the Exercise Price. Except as otherwise provided in paragraph (e)(ii)(3), no
adjustment of the Exercise Price shall be made upon the actual issue of such Common Stock or of such Convertible Securities upon
exercise of such Options or upon the actual issue of such Common Stock upon conversion or exchange of such Convertible Securities.

(2) Issuance of Convertible Securities. In case the Company shall in any manner issue (directly and not by assumption
in a merger or otherwise) or sell any Convertible Securities, whether or not the rights to exchange or convert any such Convertible
Securities are immediately exercisable, and the price per share for which Common Stock is issuable upon such conversion or exchange
(determined by dividing (i) the sum (which sum shall constitute the applicable consideration) of (x) the total amount received or
receivable by the Company as consideration for the issue or sale of such Convertible Securities, plus (y) the aggregate amount of
additional consideration, if any, payable to the Company upon the conversion or exchange thereof, by (ii) the total number of shares of
Common Stock issuable upon the conversion or exchange of all such Convertible Securities) shall be less than the Exercise Price in
effect immediately prior to the time of such issue or sale, then the total maximum number of shares of Common Stock issuable upon
conversion or exchange of all such Convertible Securities shall be deemed to have been issued for such price per share as of the date of
the issue or sale of such Convertible Securities and thereafter shall be deemed to be outstanding for purposes of adjusting the Exercise
Price, provided that (a) except as otherwise provided in paragraph (e)(ii)(3), no adjustment of the Exercise Price shall be made upon the
actual issuance of such Common Stock upon conversion or exchange of such Convertible Securities and (b) no further adjustment of the
Exercise Price shall be made by reason of the issue or sale of Convertible Securities upon exercise of any Options to purchase any such
Convertible Securities for which adjustments of the Exercise Price have been made pursuant to the other provisions of paragraph (e). No
adjustment pursuant to this Section 9 shall be made if such adjustment would result in an increase of the Exercise Price then in effect.

(3) Change in Option Price or Conversion Rate. If the purchase price provided for in any Option referred to in
paragraph (e)(ii)(l) of this Section 9, the additional consideration, if any, payable upon the conversion or exchange of any Convertible
Securities referred to in paragraphs (e)(ii)(l) or (e)(ii)(2), or the rate at which Convertible Securities referred
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to in paragraphs (e)(ii)(l) or (e)(ii)(2) are convertible into or exchangeable for Common Stock shall change at any time (including, but
not limited to, changes under or by reason of provisions designed to protect against dilution), then the Exercise Price in effect at such
time shall forthwith be readjusted to the Exercise Price that would have been in effect at such time had such Options or Convertible
Securities still outstanding provided for such changed purchase price, additional consideration or conversion rate, as the case may be, at
the time initially granted, issued or sold.

(4) Stock Dividends. Subject to the provisions of this paragraph (e), in case the Company shall declare a dividend or
make any other distribution upon any stock of the Company (other than the Common Stock) payable in Common Stock, Options or
Convertible Securities, then any Common Stock, Options or Convertible Securities, as the case may be, issuable in payment of such
dividend or distribution shall be deemed to have been issued or sold without consideration.

(5) Consideration for Stock. In case any shares of Common Stock, Options or Convertible Securities shall be issued or
sold for cash, the consideration received therefor shall be deemed to be the gross amount received by the Company therefor. In case any
shares of Common Stock, Options or Convertible Securities shall be issued or sold for a consideration other than cash, the amount of the
consideration other than cash received by the Company shall be deemed to be the fair value of such consideration, which shall be
determined by a third party appraiser that is selected by the Company and is reasonably acceptable to the holders of a majority of the
shares of Common Stock issuable upon exercise of the Warrants. In case any Options shall be issued in connection with the issue and
sale of other securities of the Company (such issuances together, the �Issuance�), (x) such Options shall be deemed to have been issued
for the �Option Consideration Value,� which as used herein means the lesser of (i) the Option Value (as defined below) of all such
Options and (ii) 25% of the total amount of cash consideration actually and deemed received by the Company in connection with the
Issuance (including, for the avoidance of doubt, cash consideration receivable by the Company upon exercise of such Options), and
(y) other securities issued or sold in such transaction shall be deemed to have been issued or sold for the greater of $0 or the difference
between (I) the aggregate consideration received by the Company less any consideration paid by the Company to the holder of the other
securities in connection with the issuance of the other securities and pursuant to terms of the other securities of the Company, and (II)
the Option Consideration Value of such Options. The Board of Directors of the Company shall respond promptly, in writing, to an
inquiry by the Holder as to the Option Value. In the event that the Board of Directors of the Company and the Holder are unable to agree
upon the Option Value resulting from the application of the methodology described in the definition of Option Value below, the
Company and the Holder shall jointly select an appraiser who is experienced in such matters. The decision of such appraiser shall be
final and conclusive, and the cost of such appraiser shall be borne evenly by the Company and the Holder. If either or both of the
issuance of the Options or the other securities in the Issuance is determined to be a Trigger Issuance, then, notwithstanding anything to
the contrary herein, for purposes of determination of the reduced Exercise Price pursuant to Section 9(e)(i) as a result of the Issuance:
�C� shall equal the total number of Additional Shares of Common Stock issued or deemed issued hereunder as a result of the Issuance,
and �D� shall equal the aggregate consideration, if any, received or deemed to be received by the Company upon such Issuance less the
Option Consideration Value calculated pursuant to clause (x) of this paragraph. As used herein, �Option Value� means the value of an
Option based on the Black Scholes Option Pricing model obtained from the �OV� function on Bloomberg determined using the
following inputs: (i) a risk-free interest rate corresponding to the U.S. Treasury rate for a period equal to the remaining term of the
applicable Option as of the
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applicable date of determination, (ii) an expected volatility equal to the lesser of 70% and the 30 day volatility obtained from the HVT
function on Bloomberg as of (A) the Trading Day immediately following the public announcement of the applicable Option if the
issuance of such Option is publicly announced or (B) the Trading Day immediately following the issuance of the applicable Option if
the issuance of such Option is not publicly announced, (iii) the underlying price per share used in such calculation shall be the Closing
Sale Price of the Company�s shares on its Principal Trading Market on the Trading Day immediately prior to the date such Options are
publicly announced and if not publicly announced then on the Trading Day immediately prior to the date such Options are issued and
(iv) a zero cost of borrow.

(6) Record Date. In case the Company shall take a record of the holders of its Common Stock for the purpose of
entitling them (i) to receive a dividend or other distribution payable in Common Stock, Options or Convertible Securities or (ii) to
subscribe for or purchase Common Stock, Options or Convertible Securities, then such record date shall be deemed to be the date of the
issue or sale of the shares of Common Stock deemed to have been issued or sold upon the declaration of such dividend or the making of
such other distribution or the date of the granting of such right of subscription or purchase, as the case may be.

(7) Treasury Shares. The number of shares of Common Stock outstanding at any given time shall not include shares
owned or held by or for the account of the Company or any of its wholly-owned subsidiaries, and the disposition of any such shares
(other than the cancellation or retirement thereof) shall be considered an issue or sale of Common Stock for the purpose of this
paragraph (e).

(iii) Notwithstanding the foregoing, no adjustment will be made under this paragraph (e) in respect of: (i) the issuance of
securities upon the exercise or conversion of any Common Stock, Options or Convertible Securities issued by the Company prior to the
date of the execution of the Exchange Agreement (the �Subscription Date�), including, without limitation, the notes, warrants, options
and other rights previously issued by the Company in connection with the purchase agreement dated October 2, 2012 and other related
agreements entered into by the Company and certain investors (the �2012 Financing�), including the option provided to participants of
the 2012 Financing to purchase an additional $20 million of securities prior to June 30, 2013 (the �Call Option�), and all notes,
warrants, options and rights issuable in connection with and relating to such Call Option as contemplated by the 2012 Financing;
provided that (A) resets or adjustments to the purchase price, conversion price or exercise price of any securities issued or issuable
under the terms of the 2012 Financing, including with respect to securities issued or issuable under the Call Option, solely in connection
with the registration of such securities with the Securities and Exchange Commission or the commencement of the Rule 144 Period as
contemplated under the terms of the 2012 Financing, shall, notwithstanding any provision in this Warrant, including under this
Section 9(e)(iii), result in a proportional adjustment to the applicable Exercise Price under this Warrant (for example, if at the time of
registering securities issuable either under the warrants issued in connection with the 2012 Financing or under the warrants issued
pursuant to the Call Option, or the commencement of the Rule 144 Period with respect to securities issued in connection with the 2012
Financing or Call Option, the exercise price of such securities is reduced by 25%, then the Exercise Price of the Warrants shall also be
reduced by 25%) and (B) any other reset or adjustment, whether by amendment, modification or change to any terms of the 2012
Financing or the Call Option, or otherwise, to the purchase price, conversion price or exercise price of any securities issued or issuable
under the terms of the 2012 Financing, including with respect to the Call Option, or any increase in the amount of securities issuable
pursuant to the Call Option, will, notwithstanding the
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provisions of this Section 9(iii), result in an adjustment to the Exercise Price and to the number of Warrant Shares pursuant to the terms
of Sections 9(i), 9(ii) and 9(iv) hereof to the extent of such reset, adjustment or increase; (ii) the grant of options, warrants, Common
Stock or other Options or Convertible Securities (but not including any amendments to such instruments) under any duly authorized
Company stock option, restricted stock plan or stock purchase plan whether now existing or hereafter approved by the Company and its
stockholders in the future, and the issuance of Common Stock in respect thereof, (iii) the issuance of securities in connection with a
Strategic Transaction, or (iv) the issuance of securities in a transaction described in paragraph (a) or (b) of this Section 9 (collectively,
�Excluded Issuances�). For purposes of this paragraph, a �Strategic Transaction� means a transaction or relationship in which (1) the
Company issues shares of Common Stock to a Person that the Board of Directors of the Company determined in good faith is, itself or
through its Subsidiaries, an operating company in a business synergistic with the business of the Company (or a shareholder thereof)
and (2) the Company expects to receive benefits in addition to the investment of funds, but shall not include (x) a transaction in which
the Company is issuing securities primarily for the purpose of raising capital or to a Person whose primary business is investing in
securities or (y) issuances to lenders.

(iv) Trading Market Limitation. Upon any adjustment to the Exercise Price pursuant to paragraph (e)(i) above, the number of
Warrant Shares purchasable hereunder shall be adjusted by multiplying such number by a fraction, the numerator of which shall be the
Exercise Price in effect immediately prior to such adjustment and the denominator of which shall be the Exercise Price in effect
immediately thereafter. This provision shall not restrict the number of shares of Common Stock that a Holder may receive or
beneficially own in order to determine the amount of securities or other consideration that such Holder may receive in the event of a
transaction contemplated by Section 9 of this Warrant. Notwithstanding any other provisions in this Section 9 to the contrary, if a
reduction in the Exercise Price pursuant to paragraph (e)(i) of this Section 9 would require the Company to obtain stockholder approval
pursuant to the applicable rules of the Company�s Principal Trading Market and such stockholder approval has not been obtained,
(i) the Exercise Price shall be reduced to the maximum extent that would not require stockholder approval under such rule, and (ii) the
Company shall use its commercially reasonable efforts to obtain such stockholder approval as soon as reasonably practicable, including
by calling a special meeting of stockholders to vote on such Exercise Price adjustment.

(f) Calculations. All calculations under this Section 9 shall be made to the nearest cent or the nearest share, as applicable.

(g) Notice of Adjustments. Upon the occurrence of each adjustment pursuant to this Section 9, the Company at its expense will, at
the written request of the Holder, promptly compute such adjustment, in good faith, in accordance with the terms of this Warrant and
prepare a certificate setting forth such adjustment, including a statement of the adjusted Exercise Price and adjusted number or type of
Warrant Shares or other securities issuable upon exercise of this Warrant (as applicable), describing the transactions giving rise to such
adjustments and showing in detail the facts upon which such adjustment is based. Upon written request, the Company will promptly
deliver a copy of each such certificate to the Holder and to the Company�s transfer agent.

(h) Notice of Corporate Events. If, while this Warrant is outstanding, the Company (i) declares a dividend or any other distribution
of cash, securities or other property in respect of its Common Stock, including, without limitation, any granting of rights or warrants to
subscribe for or purchase any capital stock of the Company or any subsidiary, (ii) authorizes or approves,
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enters into any agreement contemplating or solicits stockholder approval for any Fundamental Transaction or (iii) authorizes the
voluntary dissolution, liquidation or winding up of the affairs of the Company, then the Company shall deliver to the Holder a notice of
such transaction at least ten (10) Trading Days prior to the applicable record or effective date on which a Person would need to hold
Common Stock in order to participate in or vote with respect to such transaction; provided, however, that the failure to deliver such
notice or any defect therein shall not affect the validity of the corporate action required to be described in such notice. To the extent that
any notice provided hereunder constitutes, or contains, material, non-public information regarding the Company or any of its
subsidiaries, the Company shall file with the Commission (as defined in the Purchase Agreement) a Current Report on Form 8-K at least
one (1) Trading Day prior to giving such notice, which Current Report shall include the contents of such notice.

25. Payment of Exercise Price. The Holder shall pay the Exercise Price in immediately available funds or, in its sole discretion, through
a �cashless exercise�, in which event the Company shall issue to the Holder the number of Warrant Shares determined as follows:

X = Y [(A-B)/A]

where:

�X� equals the number of Warrant Shares to be issued to the Holder;

�Y� equals the total number of Warrant Shares with respect to which this Warrant is being exercised;

�A� equals the average of the Closing Sale Prices of the shares of Common Stock (as reported by Bloomberg) for the
five (5) consecutive Trading Days ending on the date immediately preceding the Exercise Date; and

�B� equals the Exercise Price then in effect for the applicable Warrant Shares at the time of such exercise.

For purposes of this Warrant, �Closing Sale Price� means, for any security as of any date, the last trade price for such security on the
Principal Trading Market for such security, as reported by Bloomberg, or, if such Principal Trading Market begins to operate on an
extended hours basis and does not designate the last trade price, then the last trade price of such security prior to 4:00 P.M., New York
City time, as reported by Bloomberg, or if the foregoing do not apply, the last trade price of such security in the over-the-counter market
on the electronic bulletin board for such security as reported by Bloomberg, or, if no last trade price is reported for such security by
Bloomberg, the average of the bid prices, or the ask prices, respectively, of any market makers for such security as reported in the �pink
sheets� by Pink Sheets LLC. If the Closing Sale Price cannot be calculated for a security on a particular date on any of the foregoing
bases, the Closing Sale Price of such security on such date shall be the fair market value as mutually determined by the Company and
the Holder. If the Company and the Holder are unable to agree upon the fair market value of such security, then the Board of Directors
of the Company shall use its good faith judgment to determine the fair market value. The Board of Directors� determination shall be
binding upon all parties absent demonstrable error. All such determinations shall be appropriately adjusted for any stock dividend, stock
split, stock combination or other similar transaction during the applicable calculation period.
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For purposes of Rule 144 promulgated under the Securities Act, it is intended, understood and acknowledged that the Warrant Shares
issued in a �cashless exercise� transaction shall be deemed to have been acquired by the Holder, and the holding period for the Warrant
Shares shall be deemed to have commenced, on the date this Warrant was originally issued pursuant to the Purchase Agreement
(provided that the Commission continues to take the position that such treatment is proper at the time of such exercise).

26. Limitations on Exercise. Notwithstanding anything to the contrary contained in this Warrant, this Warrant shall not be exercisable by
the Holder hereof to the extent (but only to the extent) that the Holder or any of its affiliates would beneficially own in excess of 4.99%
(the �Maximum Percentage�) of the Common Stock. To the extent the above limitation applies, the determination of whether this
Warrant shall be exercisable (vis-à-vis other convertible, exercisable or exchangeable securities owned by the Holder or any of its
affiliates) and of which such securities shall be exercisable (as among all such securities owned by the Holder) shall, subject to such
Maximum Percentage limitation, be determined on the basis of the first submission to the Company for conversion, exercise or
exchange (as the case may be). No prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on the
applicability of the provisions of this paragraph with respect to any subsequent determination of exercisability. For the purposes of this
paragraph, beneficial ownership and all determinations and calculations (including, without limitation, with respect to calculations of
percentage ownership) shall be determined in accordance with Section 13(d) of the Exchange Act (as defined in the Purchase
Agreement) and the rules and regulations promulgated thereunder. The provisions of this paragraph shall be implemented in a manner
otherwise than in strict conformity with the terms of this paragraph to correct this paragraph (or any portion hereof) which may be
defective or inconsistent with the intended Maximum Percentage beneficial ownership limitation herein contained or to make changes
or supplements necessary or desirable to properly give effect to such Maximum Percentage limitation. The limitations contained in this
paragraph shall apply to a successor Holder of this Warrant. The holders of Common Stock shall be third party beneficiaries of this
paragraph and the Company may not waive this paragraph without the consent of holders of a majority of its Common Stock. For any
reason at any time, upon the written or oral request of the Holder, the Company shall within one (1) Business Day confirm orally and in
writing to the Holder the number of shares of Common Stock then outstanding, including by virtue of any prior conversion or exercise
of convertible or exercisable securities into Common Stock, including, without limitation, pursuant to this Warrant or securities issued
pursuant to the Purchase Agreement. By written notice to the Company, any Holder may increase or decrease the Maximum Percentage
to any other percentage not in excess of 9.99% specified in such notice; provided that (i) any such increase will not be effective until the
61st day after such notice is delivered to the Company, and (ii) any such increase or decrease will apply only to the Holder sending such
notice and not to any other holder of Warrants.

27. No Fractional Shares. No fractional Warrant Shares will be issued in connection with any exercise of this Warrant. In lieu of any
fractional shares that would otherwise be issuable, the number of Warrant Shares to be issued shall be rounded down to the next whole
number and the Company shall pay the Holder in cash the fair market value (based on the Closing Sale Price) for any such fractional
shares.

28. Notices. Any and all notices or other communications or deliveries hereunder (including, without limitation, any Exercise Notice)
shall be in writing and shall be deemed given and effective on the earliest of (i) the date of transmission, if such notice or
communication is delivered via facsimile at the facsimile number specified in the Purchase Agreement prior to 5:30 P.M.,

36

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


New York City time, on a Trading Day, (ii) the next Trading Day after the date of transmission, if such notice or communication is
delivered via facsimile at the facsimile number specified in the Purchase Agreement on a day that is not a Trading Day or later than 5:30
P.M., New York City time, on any Trading Day, (iii) the Trading Day following the date of mailing, if sent by nationally recognized
overnight courier service specifying next business day delivery, or (iv) upon actual receipt by the Person to whom such notice is
required to be given, if by hand delivery. The address and facsimile number of a Person for such notices or communications shall be as
set forth in the Purchase Agreement unless changed by such Person by two (2) Trading Days� prior notice to the other Persons in
accordance with this Section 13.

29. Warrant Agent. The Company shall serve as warrant agent under this Warrant. Upon thirty (30) days� notice to the Holder, the
Company may appoint a new warrant agent. Any corporation into which the Company or any new warrant agent may be merged or any
corporation resulting from any consolidation to which the Company or any new warrant agent shall be a party or any corporation to
which the Company or any new warrant agent transfers substantially all of its corporate trust or shareholders services business shall be a
successor warrant agent under this Warrant without any further act. Any such successor warrant agent shall promptly cause notice of its
succession as warrant agent to be mailed (by first class mail, postage prepaid) to the Holder at the Holder�s last address as shown on the
Warrant Register.

30. Miscellaneous.

(a) No Rights as a Stockholder. The Holder, solely in such Person�s capacity as a holder of this Warrant, shall not be entitled to
vote or receive dividends (other than dividends payable pursuant to Section 9(b) hereof) or be deemed the holder of share capital of the
Company for any purpose, nor shall anything contained in this Warrant be construed to confer upon the Holder, solely in such Person�s
capacity as the Holder of this Warrant, any of the rights of a stockholder of the Company or any right to vote, give or withhold consent
to any corporate action (whether any reorganization, issue of stock, reclassification of stock, consolidation, merger, amalgamation,
conveyance or otherwise), receive notice of meetings, receive dividends or subscription rights, or otherwise, prior to the issuance to the
Holder of the Warrant Shares which such Person is then entitled to receive upon the due exercise of this Warrant. In addition, nothing
contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise of this
Warrant or otherwise) or as a stockholder of the Company, whether such liabilities are asserted by the Company or by creditors of the
Company.

(b) Authorized Shares. (i) Except and to the extent as waived or consented to by the Holder, the Company shall not by any action,
including, without limitation, amending its certificate or articles of incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the
taking of all such actions as may be necessary or appropriate to protect the rights of Holder as set forth in this Warrant against
impairment. Without limiting the generality of the foregoing, the Company will (a) not increase the par value of any Warrant Shares
above the amount payable therefor upon such exercise immediately prior to such increase in par value, (b) take all such action as may be
necessary or appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant Shares upon the
exercise of this Warrant, and (c) use commercially reasonable efforts to obtain all such authorizations, exemptions or consents from any
public regulatory body having jurisdiction thereof as may be necessary to enable the Company to perform its obligations under this
Warrant.
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(i) Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant is
exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may
be necessary from any public regulatory body or bodies having jurisdiction thereof.

(c) Successors and Assigns. Subject to the restrictions on transfer set forth in this Warrant and in Section 4.1 of the Purchase
Agreement, and compliance with applicable securities laws, this Warrant may be assigned by the Holder. This Warrant may not be
assigned by the Company without the written consent of the Holder except to a successor in the event of a Fundamental Transaction.
This Warrant shall be binding on and inure to the benefit of the Company and the Holder and their respective successors and assigns.
Subject to the preceding sentence, nothing in this Warrant shall be construed to give to any Person other than the Company and the
Holder any legal or equitable right, remedy or cause of action under this Warrant.

(d) Amendment and Waiver. Except as otherwise provided herein, the provisions of the Warrants may be amended and the
Company may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company
has obtained the written consent of the Holder or its successor and assign.

(e) Acceptance. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms and
conditions contained herein.

(f) Governing Law; Jurisdiction. ALL QUESTIONS CONCERNING THE CONSTRUCTION, VALIDITY, ENFORCEMENT
AND INTERPRETATION OF THIS WARRANT SHALL BE GOVERNED BY AND CONSTRUED AND ENFORCED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE PRINCIPLES OF
CONFLICTS OF LAW THEREOF. EACH OF THE COMPANY AND THE HOLDER HEREBY IRREVOCABLY SUBMITS TO
THE EXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL COURTS SITTING IN THE CITY OF NEW YORK,
BOROUGH OF MANHATTAN, FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION
HEREWITH OR WITH ANY TRANSACTION CONTEMPLATED HEREBY OR DISCUSSED HEREIN (INCLUDING WITH
RESPECT TO THE ENFORCEMENT OF ANY OF THE TRANSACTION DOCUMENTS), AND HEREBY IRREVOCABLY
WAIVES, AND AGREES NOT TO ASSERT IN ANY SUIT, ACTION OR PROCEEDING, ANY CLAIM THAT IT IS NOT
PERSONALLY SUBJECT TO THE JURISDICTION OF ANY SUCH COURT. EACH OF THE COMPANY AND THE HOLDER
HEREBY IRREVOCABLY WAIVES PERSONAL SERVICE OF PROCESS AND CONSENTS TO PROCESS BEING SERVED IN
ANY SUCH SUIT, ACTION OR PROCEEDING BY MAILING A COPY THEREOF VIA REGISTERED OR CERTIFIED MAIL OR
OVERNIGHT DELIVERY (WITH EVIDENCE OF DELIVERY) TO SUCH PERSON AT THE ADDRESS IN EFFECT FOR
NOTICES TO IT UNDER THE PURCHASE AGREEMENT AND AGREES THAT SUCH SERVICE SHALL CONSTITUTE GOOD
AND SUFFICIENT SERVICE OF PROCESS AND NOTICE THEREOF. NOTHING CONTAINED HEREIN SHALL BE DEEMED
TO LIMIT IN ANY WAY ANY RIGHT TO SERVE PROCESS IN ANY MANNER PERMITTED BY LAW. EACH OF THE
COMPANY AND THE HOLDER HEREBY WAIVES ALL RIGHTS TO A TRIAL BY JURY.
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(g) Headings. The headings herein are for convenience only, do not constitute a part of this Warrant and shall not be deemed to
limit or affect any of the provisions hereof.

(h) Severability. In case any one or more of the provisions of this Warrant shall be invalid or unenforceable in any respect, the
validity and enforceability of the remaining terms and provisions of this Warrant shall not in any way be affected or impaired thereby,
and the Company and the Holder will attempt in good faith to agree upon a valid and enforceable provision which shall be a
commercially reasonable substitute therefor, and upon so agreeing, shall incorporate such substitute provision in this Warrant

(i) Dispute Resolution. In the case of a dispute as to an arithmetic or valuation determination of the Exercise Price, the Closing
Sale Price or fair market value or the arithmetic calculation of the Warrant Shares (as the case may be), the Company or the Holder (as
the case may be) shall submit the disputed determinations or calculations (as the case may be) via facsimile (i) within five (5) Business
Days after receipt of the applicable notice giving rise to such dispute to the Company or the Holder (as the case may be) or (ii) if no
notice gave rise to such dispute, at any time after the Holder learned of the circumstances giving rise to such dispute. If the Holder and
the Company are unable to agree upon such determination or calculation (as the case may be) of the Exercise Price, the Closing Sale
Price or fair market value or the number of Warrant Shares (as the case may be) within five (5) Business Days of such disputed
determination or calculation being submitted to the Company or the Holder (as the case may be), then the Company shall, upon receipt
of approval of the then-current holders of a majority of shares of Common Stock issuable upon exercise of the Warrants, within five
(5) Business Days submit via facsimile (a) the disputed arithmetic or valuation determination of the Exercise Price, the Closing Sale
Price or fair market value (as the case may be) to an independent, reputable investment bank jointly selected by the Company and the
Holder or (b) the disputed arithmetic calculation of the Warrant Shares to the Company�s independent, outside accountant. The
Company shall cause, at the evenly shared expense of the Company and the disputing Holder, the investment bank or the accountant (as
the case may be) to perform the determinations or calculations (as the case may be) and notify the Company and the Holder of the
results no later than ten (10) Business Days from the time it receives such disputed determinations or calculations (as the case may be).
Such investment bank�s or accountant�s determination or calculation (as the case may be) shall be binding upon all parties absent
demonstrable error.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by its authorized officer as of the date first
indicated above.

TENGION, INC.

By:
Name:
Title:
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SCHEDULE 1

FORM OF EXERCISE NOTICE

[To be executed by the Holder to purchase shares of Common Stock under the Warrant]

Ladies and Gentlemen:

(1) The undersigned is the Holder of Warrant No. (the �Warrant�) issued by Tengion, Inc., a Delaware corporation (the �Company�).
Capitalized terms used herein and not otherwise defined herein have the respective meanings set forth in the Warrant.

(2) The undersigned hereby exercises its right to purchase Warrant Shares pursuant to the Warrant.

(3) The Holder intends that payment of the Exercise Price shall be made as (check one):

¨ Cash Exercise

¨ �Cashless Exercise� under Section 10 of the Warrant

(4) If the Holder has elected a Cash Exercise, the Holder shall pay the sum of $ in immediately available funds to the Company in
accordance with the terms of the Warrant.

(5) Pursuant to this Exercise Notice, the Company shall deliver to the Holder Warrant Shares determined in accordance with the terms
of the Warrant.

(6) By its delivery of this Exercise Notice, the undersigned represents and warrants to the Company that in giving effect to the exercise
evidenced hereby the Holder will not beneficially own in excess of the number of shares of Common Stock (as determined in
accordance with Section 13(d) of the Securities Exchange Act of 1934) permitted to be owned under Section 11 of the Warrant to which
this notice relates.

Dated:

Name of Holder:

By:
Name:
Title:

(Signature must conform in all respects to name of Holder as specified on the face of the Warrant)

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


SCHEDULE 2

FORM OF ASSIGNMENT

[To be completed and executed by the Holder only upon transfer of the Warrant]

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto (the �Transferee�) the right represented
by the within Warrant to purchase shares of Common Stock of Tengion, Inc. (the �Company�) to which the within Warrant
relates and appoints attorney to transfer said right on the books of the Company with full power of substitution in the
premises. In connection therewith, the undersigned represents, warrants, covenants and agrees to and with the Company that:

(a) the offer and sale of the Warrant contemplated hereby is being made in compliance with Section 4(1) of the United States
Securities Act of 1933, as amended (the �Securities Act�) or another valid exemption from the registration requirements of
Section 5 of the Securities Act and in compliance with all applicable securities laws of the states of the United States;

(b) the undersigned has not offered to sell the Warrant by any form of general solicitation or general advertising, including, but not
limited to, any advertisement, article, notice or other communication published in any newspaper, magazine or similar media or
broadcast over television or radio, and any seminar or meeting whose attendees have been invited by any general solicitation or
general advertising;

(c) the undersigned has read the Transferee�s investment letter included herewith, and to its actual knowledge, the statements made
therein are true and correct; and

(d) the undersigned understands that the Company may condition the transfer of the Warrant contemplated hereby upon the delivery to
the Company by the undersigned or the Transferee, as the case may be, of a written opinion of counsel (which opinion shall be in
form, substance and scope customary for opinions of counsel in comparable transactions) to the effect that such transfer may be
made without registration under the Securities Act and under applicable securities laws of the states of the United States.

Dated:

(Signature must conform in all respects to name of holder as
specified on the face of the Warrant)

Address of Transferee

In the presence of:
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TERMINATION AGREEMENT

This Termination Agreement (this �Agreement�), dated this 26th day of September, 2012, is by and between Tengion, Inc., a
Delaware corporation (�Tengion�) and Medtronic, Inc., a Minnesota corporation (�Medtronic� and together with Tengion, the
�Parties�).

WITNESSETH:

Whereas, Tengion and Medtronic executed that certain Right of First Refusal and Right of First Negotiation Agreement, dated
March 1, 2011 (the �ROFR Agreement�).

Whereas, the Parties have determined to mutually terminate the ROFR Agreement.

NOW THEREFORE, in consideration of the foregoing, the terms and conditions contained herein, and intending to be legally
bound hereby, the Parties agree as follows:

1. The ROFR Agreement is hereby terminated in all respects and is of no further force or effect, effective as of the date hereof,
with no further actions required by the Parties.

2. The Parties hereby covenant and agree to execute and deliver, or cause to be executed or delivered, and to do or make, or cause
to be done or made, upon request by the other Party, any and all agreements, instruments, papers, acts or things, supplemental,
confirmatory or otherwise, as may be required by a party for the purpose of implementing this Agreement.

IN WITNESS WHEREOF, the authorized representatives of the Parties have executed this Agreement as of day and year first
above written.

TENGION, INC.

By: /s/ A. Brian Davis
Name: A. Brian Davis
Title: Chief Financial Officer and Vice President Finance

MEDTRONIC, INC.

By: /s/ Chad Cornell
Name: Chad Cornell
Title: Vice President, Corporate Development
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