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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

Inre

PLATINUM-BEECHWOOD LITIGATION

MARTIN TROTT and CHRISTOPHER SMITH, as
Joint Official Liquidators and Foreign Representatives
of PLATINUM PARTNERS VALUE ARBITRAGE
FUND L.P. (in Official Liquidation) and PLATINUM
PARTNERS VALUE ARBITRAGE FUND L.P. (in
Official Liquidation),

Plaintiffs,
- against -
PLATINUM MANAGEMENT (NY) LLC, et al.,

Defendants.

Filed 03/07/20 Page 1 of 4

Civil Action No. 18-cv-6658 (JSR)

Civil Action No. 18-cv-10936 (JSR)

DECLARATION OF RICHARD A. BIXTER JR. IN OPPOSITION TO
DEFENDANTS’ MOTIONS FOR SUMMARY JUDGMENT

I, Richard A. Bixter Jr., declare under the penalty of perjury pursuant to 28 U.S.C. § 1746

as follows:

1. I am a partner in the law firm Holland & Knight LLP, counsel for Plaintiffs Martin

Trott and Christopher Smith, as Joint Official Liquidators and Foreign Representatives of Platinum

Partners Value Arbitrage Fund L.P. (in Official Liquidation) (the “JOLs”’) and Platinum Partners

Value Arbitrage Fund L.P. (in Official Liquidation) (“PPVA” and collectively with the JOLs, the

“PPVA Plaintiffs”’). [ am duly admitted in the State of Illinois and am admitted pro hac vice to

appear in this matter.
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2. I respectfully submit this Declaration in opposition to the motions for summary
judgment filed by the following Defendants: (i) David Bodner (“Bodner”), (ii) Murray Huberfeld
(“Huberfeld”), (iii) the Huberfeld Family Foundation, Inc. (“HFF”), (iv) Bernard Fuchs
(“Fuchs”), (v) Ezra Beren (“Beren”); (vi) Seth Gerszberg (“Gerszberg”), (vii) B Asset Manager
LP (“BAM”) (viii) B Asset Manager II LP (“BAM II"’) , (ix) BAM Administrative Services, LLC
(“BAM Administrative”), (x) Beechwood Re Investments LLC (“BRILLC”), (xi) Beechwood
Re Holdings, Inc. (“BRE Holdings”), (xii) Beechwood Bermuda International Ltd. (“BBIL” and
collectively with BAM, BAM II, BAM Administrative, BRILLC and BRE Holdings, the
“Beechwood Entities” or “Beechwood”), (xii1) Mark Feuer (“Feuer”), (xiv) Scott Taylor
(“Taylor”), and (xv) Dhruv Narain (“Narain” and collectively with Bodner, Huberfeld, HFF,
Fuchs, Beren, Gerszberg, the Beechwood Entities, Feuer and Taylor, the “Defendants™).

3. The information contained herein is based on my review of the relevant documents
and is true to the best of my knowledge. I am competent to testify as to the facts stated herein.

4. Attached hereto as Exhibit 654 is a true and correct copy of a June 15, 2015 email
from Rakower to Fedotova with the subject line “RE: 12/31 Final Opinion,” which was produced
in these actions as control number PPVA RH 0694447.

5. Attached hereto as Exhibit 655 is a true and correct copy of a December 8, 2014
email from Steinberg to Matt Gourlay (“Gourlay”) with the subject line: “RE: Big Boy Letter —
Phoenix Investment Adviser,” which was produced in these actions as control number
CTRL5926577.

6. Attached hereto as Exhibit 656 is a true and correct copy of an December 8, 2014
email from Steinberg to Gourlay with the subject line “BLEKL,” which was produced in these

actions as control number CTRL5927987.
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7. Attached hereto as Exhibit 657 is a true and correct copy of an October 23, 2013
email from Steinberg to Gourlay with the subject line “Bloomberg: Re:Fwd: BLELK 133/14 15
87-91 POSS BUYER,” which was produced in these actions as control number CTRL5931292.

8. Attached hereto as Exhibit 658 is a true and correct copy of a December 9, 2014
email from Steinberg to Gourlay with the subject line, which was produced in these actions as
control number CTRL5942089.

9. Attached hereto as Exhibit 659 is a true and correct copy of a May 2015
presentation for Implant Sciences Corporation by Noble Financial Capital Markets, which was
produced in these actions as CTRL7472644.

10.  Attached hereto as Exhibit 660 is a true and correct copy of a April 15,2016 email
from Weiner to Pierce Hewes of Chardan Capital with the subject line “RE: Project Khaleesi
Model,” which was produced in these actions as CTRL7832470.

11.  Attached hereto as Exhibit 661 is a true and correct copy of a July 6, 2016 email
from Horowitz to Nordlicht with the subject line: “FW: Marcos Katz executed documents,” which
was produced in these actions as CTRL8109347.

12. Exhibits 662-665 are intentionally omitted.

13.  Attached hereto as Exhibit 666 is a true and correct copy of a December 2015
Bainbridge Energy Finance Fund LLC Confidential Private Placement Memorandum, which was
produced in this action with beginning Bates-range BW-SHIP-01073656.

14. Attached hereto as Exhibit 667 is a true and correct copy of a pin cite to the
December 2015 Bainbridge Memorandum, which was produced in this action with beginning

Bates-range BW-SHIP-01073662.
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15.  Attached hereto as Exhibit 668 is a true and correct copy of a March 30, 2016 email
from Jeremy Apfel to Narain and Beren with the subject line “PEDEVCO 2015 10k and reserve
report,” which was produced in these actions as BW-SHIP-00079710.

16.  Exhibits 669-674 are intentionally omitted.

17.  Attached hereto as Exhibit 675 is a true and correct copy of excerpts of the January
30, 2019 deposition of Gerszberg in the action captioned DMRJ Grp. LLC v. West Loop South
LLC, et ano., Index No. 653019/2017 (N.Y. Super. Ct. N.Y. Cty.)

I hereby declare under penalty of perjury that the foregoing is true and correct.

Dated: March 7, 2020
Chicago, Illinois

/sRichard A. Bixter Jr.
RICHARD A. BIXTER JR.

#73362923 _v2
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EXHIBIT 654
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EXHIBIT 655
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From: David Steinberg [DSteinberg@platinumlp.com]
Sent: 12/8/2014 5:27:20 PM

To: Matt Gourlay [mgourlay@theseaportgroup.com]
Subject: RE: Big Boy Letter - Phoenix Investment Adviser

Are you bidding the small lots?

David Steinberg
PLATINUM PARTNERS

250 west 55th Street | New York, NY 10019 | T: 212.634.5275<te1:212.634.5275> |
dsteinberg@latinumlp.com<mailto:dsteinberg@latinumlp.com>

From: Matt Gourlay [mailto:mgourlay@theseaportgroup.com]
Sent: Monday, December 08, 2014 11:36 AM

To: David Steinberg

Subject: FW: Big Boy Letter - Phoenix Investment Adviser

David Phoenix made some minor changes can you accept?
Disclaimer available at: www.TheSeaportGroup.com/disclaimer<http://www.TheSeaportGroup.com/disclaimers>

CTRL5926577
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EXHIBIT 656
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From: David Steinberg [DSteinberg@platinumlp.com]
Sent: 12/8/2014 10:13:27 PM

To: Matt Gourlay [mgourlay@theseaportgroup.com]
Subject: BLELK

How did some poor guy sell his bonds for 30 when we have a bid in at 877 A whole bunch of prints at 30
and 20!!1!

David Steinberg
PLATINUM PARTNERS

250 west 55th Street | New York, NY 10019 | T: 212.634.5275<te1:212.634.5275> |
dsteinberg@latinumlp.com<mailto:dsteinberg@latinumlp.com>

CTRL5927987
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EXHIBIT 657
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From: DAVID STEINBERG [dsteinberg@platinumlp.com]
Sent: 12/9/2014 4:25:10 PM

To: MATTHEW GOURLAY [MGOURLAY4@Bloomberg.net]
Subject: Bloomberg: Re:Fwd: BLELK 13% 15 87-91 POSS BUYER

Please refresh

F (SEAPORT GLOBAL HOLDI)
To: DAVID STEINBERG {(PLATINUM PARTNERS VA)
At: Dec 4 2014 17:53:43

Sent from Bloomberg Professional for iPad
————— Original Message —-----

From: BRENDAN DOLAN (SEAPORT GLOBAL HOLDI)
To: MATTHEW GOURLAY

At: Dec 4, 2014 2:55:44 PM
BLELK 13% 15 87-91 POSS BUYER

BLACK ELK ENERGY
Sent By :

sy

DAVID STEINBERG, dstsinbero@nlatinumin.com, STEINBERGD@Bloomberg.ngt, PLATINUM PARTNERS VA

Recipients :

MATTHEW GOURLAY, MGOURLAY4@ Rigombearg.nat, SEAPORT GLOBAL HOLDI

Processed by Global Relay Message Converter for Bloomberg | V2.0.0 | File (BMAIL) Message 2884 | 2014-12-09
09:14:13 PM (EST)

CTRL5931292
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EXHIBIT 658
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From: David Steinberg [DSteinberg@platinumlp.com]
Sent: 12/10/2014 7:55:42 PM
To: Matt Gourlay [mgourlay@theseaportgroup.com]

Subject: RE: CUSIP: 09203YACS, T/D 12/03/14 - *PLATINUM*
Attachments: image001.jpg; 12102014 BLELK Big Boy Letter - Phoenix Investment Adviser.pdf

Matt, just realized that the version they signed didn't have any name in it for the buyer - just said to

be determined. Please ask Mr. Schultz to sign this version. Thanks, David

From: Matt Gourlay [mailto:mgourlay@theseaportgroup.com]

Sent: Wednesday, December 10, 2014 12:30 PM

To: David Steinberg

Subject: Re: CUSIP: 09203YACS, T/D 12/03/14 - *PLATINUM*

Thanks David. Send me back the signed bigboy and I'11 keep everyone quite till Tuesday

Sent from my iPhone

On Dec 10, 2014, at 12:12 PM, David Steinberg
<DSteinberg@platinumlp.com<mailto:DSteinberg@platinumip.com>> wrote:

Matt, we intend to settle this trade next week Tuesday. Same pricing is still in effect and we will honor

it. Best, David

From: Maria wolf [mailto:mwolf@theseaportgroup.com]
Sent: Thursday, December 04, 2014 11:24 AM
To: 'jfinestnoe@latinumlp.com<mailto:jfinestnoe@latinumip.com>"'; Nicholas Marzella

Cc: Seaport Ops

Subject: CUSIP: 09203YACS, T/D 12/03/14 - *PLATINUM*

Hello,

Seaport Global Securities has executed the below trade.
Please agree to the details and provide any allocations. We are DTC 161/SPGS.
*Per regulations, please ensure we receive allocations by noon on T+1*

Account Name
Buy Sell
original Quantity
Security ID
Price
Security Name
Interest Amt
Principal Amt
original Amount
Open Amount
Trade Date
Settle Date
PLATINUM

B

09203YACS

$ 90.0000

2,000,000

CTRL5942089
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BLELK 13 3/4 12/01/15
$ 6,875.00
$ 1,800,000.00
$ 1,806,875.00
$ 1,806,875.00

12/3/2014
12/10/2014

Best regards,

Maria Wolf
[cid:image0ll.jpg@O1CFEGFA.984FESEQ]
360 Madison Ave.

23rd Floor

New York, NY 10017

P: (212) 542-5915
F: (212) 616-7733

Disclaimer available at: www.TheSeaportGroup.com/disclaimer<http://www.theseaportgroup.com/disclaimers>
[xref: [8R8j8¢c22611R0]

Disclaimer available at: www.TheSeaportGroup.com/disclaimer<http://www.TheSeaportGroup.com/disclaimers>

wWe are pleased to announce that, as of October 20th, 2014, we've moved to

our new office at:

Platinum Partners

250 west 55th Street, 14th Floor, New York, NY 10019

T: 212.582.2222 | F: 212.582.2424

Fededs

THIS E-MAIL IS FOR THE SOLE USE OF THE INTENDED RECIPIENT(S) AND MAY CONTAIN
CONFIDENTIAL AND PRIVILEGED INFORMATION.ANY UNAUTHORIZED REVIEW, USE, DISCLOSURE
OR DISTRIBUTION IS PROHIBITED. IF YOU ARE NOT THE INTENDED RECIPIENT, PLEASE

CONTACT THE SENDER BY REPLY E-MAIL AND DESTROY ALL COPIES OF THE ORIGINAL E-MAIL.
Disclaimer available at: www.TheSeaportGroup.com/disclaimer<http://www.TheSeaportGroup.com/disclaimer>

CTRL5942089
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EXHIBIT 659
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EXHIBIT 660
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‘From: Zdch Weirier [zweiner@platinumip.com]
Sent: 4/15/20167:28:26 PM

To: ‘Pierce Hawas! \ipheWgs@chardancm.cc}m}
Subject: RE: Project Khaleesi Model

Attachments: Tmage001.gif; Consentand Second Omnibus Amendment to Secured Term Notes ~FINAL{2016).PDF; Platinum:
Impfant Sciences Omnibus Fourteerth Amendrment to Credit Agreement and Sixteenth Amendment to'Note and
‘Warrant PurchasPDF

Eronr Fierce: Hewes [matito:phewes@chardancm. com]
Sents Friday, April .15, 2016 3:02 pM

Top Zach wWeinar ’

Subject: REr Project Khaleesi Model

Sounds good, will be arcund my desk then.

Fram: Zdch Wetner [mailte:zweiner@platinumlp.com]

sent: Friday, April 15, 2016 3:00 PM

Tou Pierce Hewes cphewes@chardancin. comgmailto:phewss@chardancn . conss
Subjectr RE; Profect Khaleesi Model

215 in 30 mins

Frome Pigrce Hewes [majTltoiphewss@chardancm.con]
Sent: Friday, April LS, 2016 3:00 &M

Toy Zach weiner o

subjecty RE: Project Khaleesi Model

Zach,k(,
I'm at my desk at (646) 465-9099 ¥ youre free to have a -¢all..

Best,
Pierce

Frdm; -Plerce Hewas

sent: Thursday, -ApriT 14, 2016 4:39 M , _

To: “zweiner@platinumlp.com’ <zweiner@latinumlp.comamailta:zweiner@plati ruml p.com>s;
Murozinski@chardancm. comemailto sMMrozinski@chardancm. coms ‘

subfedt: Project Khaleest Modal
Zach;,

Flegase Find the draft werger model Ffor project khaTeesi attached: There are some places whers we aré
-warking ‘to update specific figures.

Best,.
Merce

M., Pierce Hewes )
Investment Banking Associate
Chardan Capital Marikets, LIC
17 state strest, Suite 1600
New- York, NY 10004

(646) 465-9021 Direct | (646) 465-9039 Fax ) , .
phewes@chardancm. com<mailto: phewesBchardancr.com> |- www.chardanem. comehttp: Jiwiw, chardanen. O/

[eidiinage00l. i FRDICFDYE3 . EE7E2D70]
http: //waw. chardancm. con/disclaimer

‘CTRL7834270
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THIS E-MAIL IS FOR THE SOLE USE ©F THE INTENDED RECIPIENT(S) AND MAY CONTAIN
CONFIDENTIAL AND PRIVILEGED INFORMATION.ANY UNAUTHORIZED REVIEW, USE, DISCLOSURE
OR DISTRIBUTION IS PROHIBITED. IF YOU ARE NOT THE INTENDED RECIPIENT, PLEASE

CONTACT THE SENDER BY REPLY E-MAIL AND DESTROY ALL COPIES OF THE ORIGINAL E-MAIL.

CTRL7834270
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CONSENT AND SECOND OMNIBUS AMENDMENT TO SECURED TERM NOTES

This Consent and Second Omnibus Amendment to Secured Term Notes ((Amendment ()]
is dated as of April 6, 2016 and effective as of March 30, 2016, by and among Implant Sciences
Corporation, a Massachusetts corporation (the (ompany[}) C Acquisition Corp., a Delaware
corporation ([0 Acquisition(}) Accurel Systems International Corporation, a California
corporation ([Accurell}) IMX Acquisition Corp., a Delaware corporation ((IMX[Tand together
with C Acquisition and Accurel, each a [(GuarantorIand collectively, (Guarantors(}] each of
the entities party to this Agreement as investors (collectively, the [Thvestors(Thand each,
individually, an [Thvestor(}]and BAM Administrative Services LLC, a Delaware limited
liability company, as agent for the Investors (the [Agent[Iand together with the Investors, the
[{reditor Parties [land each, a [Qreditor Party()J

BACKGROUND

A. The Company, Investors and Agent are parties to (i) that certain Note Purchase
Agreement dated as of March 19, 2014 (as amended, modified or supplemented, the (Purchase
Agreement(]]

B. Pursuant to the Purchase Agreement, the Company issued (i) that certain Secured
Term Note, dated March 19, 2014 to BRe WNIC 2013 LTC Primary in the original principal
amount of $10,447,724, of which principal amount $3,535,957 was assigned to Beechwood
Bermuda International Limited ((BBILJJas of May 1, 2014 and BBIL subsequently assigned
$1,753,897 of such principal amount to BBIL MLIC 2015 as of December 31, 2015 (as
amended, modified or supplemented, the (BRe WNIC Primary Note[}] (ii) that certain Secured
Term Note, dated March 19, 2014 to BRe WNIC 2013 LTC SUB in the original principal
amount of $512,144 (as amended, modified or supplemented, the [BRe WNIC Sub Note[J) (iii)
that certain Secured Term Note, dated March 19, 2014 to BRe BCLIC Primary (CTBRe BCLIC
Primary[)in the original principal amount of $8,757,883, of which principal amount $2,964,043
was assigned to BBIL as of May 1, 2014, and BBIL subsequently assigned $1,470,217 of such
principal amount to BBIL MLIC 2015 as of December 31, 2015, and the remaining principal
balance of $5,793,840 held by BRe BCLIC Primary was assigned by BRe BCLIC Primary to the
Senior Health Insurance Company of Pennsylvania as of April 1, 2015 (as amended, modified or
supplemented, the (BRe BCLIC Primary Note[)land (iv) that certain Secured Term Note, dated
March 19, 2014 to BRe BCLIC Sub in the original principal amount of $282,249 (as amended,
modified or supplemented, the (BRe BCLIC Sub Note[}; each of which has been amended by
that certain Consent and Omnibus Amendment to the Secured Term Notes (the [Qonsent and
Omnibus Amendment(J) dated March 19, 2015 among the Company, Guarantors and Creditor
Parties (as amended by the Consent and Omnibus Amendment, each Note listed in B(i) through
(iv), a [(Note[Tand together, the [Notes[].

C. Reference is also made to that certain Intercreditor Agreement, dated as of March
19, 2014 by and between the First Lien Agent (as defined therein) for itself and on behalf of the
First Lien Creditors (as defined therein) and the Second Lien Creditor (as defined therein) and
acknowledged by the Borrowers (as defined therein) and the other Obligors (as defined therein)
(as amended, modified, supplemented or restated from time to time, being herein called the
(Intercreditor Agreement[])] pursuant to which the respective priorities and other related
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intercreditor matters as between the First Lien Agent, the First Lien Creditors, the Second Lien
Creditor and acknowledged by the Borrowers and the other Obligors were addressed.

D. The Purchase Agreement and all instruments, documents and agreements
executed in connection therewith, or related thereto, including, without limitation, the Notes and
the Intercreditor Agreement, are referred to herein collectively as the [ransaction
Documents[1]

E. The Creditor Parties have agreed to modify certain of the definitions, terms and
conditions in the Transaction Documents.

F. All capitalized terms not otherwise defined herein shall have the meaning
ascribed thereto in the applicable Transaction Document.

NOW, THEREFORE, with the foregoing Background incorporated by reference and
made a part hereof and intending to be legally bound, the parties agree as follows:

1. Consent to Amendment to First Lien Documents. Second Lien Creditor hereby
consents to this Amendment and all of the terms and provisions contained herein.

2. Amendment to_the Transaction Documents. Notwithstanding anything to the
contrary contained in any of the Transaction Documents, upon the effectiveness of this
Amendment, the definition of [(Mlaturity Datel(Tin each of the Notes is hereby extended from
(March 30, 20160t [Mine 29, 2016[1(the [Thitial Extension Date(})] provided, that, in the event
that the Second Lien Creditor shall extend the maturity date on all obligations owing to such
Second Lien Creditor by the Company and/or the Guarantors to a date past June 30, 2016 (an
[(Extended Second Lien Maturity Date()) the (Maturity Datellds defined in each of the Notes
shall automatically be extended to such business day as is one (1) business day immediately prior
to such Extended Second Lien Maturity Date; provided, further, that in no event shall the
(Maturity Date[lds defined in each of the Notes be extended past March 31, 2017.

3. Deferral of Interest. The Agent and Investors hereby agree to defer payment until
the Maturity Date, whether by acceleration or otherwise, of all accrued and unpaid interest under
the Transaction Documents, as well as all interest otherwise accruing on and after the date hereof
through but not including the Maturity Date.

4. Representations _and Warranties. Company represents and warrants to the
Creditor Parties that:

(a) All warranties and representations made to the Creditor Parties under the
Transaction Documents are true and correct, in all material respects (except that such materiality
qualifier shall not be applicable to any representations and warranties that already are qualified
by materiality, Material Adverse Effect or dollar thresholds in the text thereof), as to the date
hereof unless they specifically relate to an earlier date in which case they shall be true and
correct as of such date, other than as set forth on the disclosure schedules (the Ipdated
Disclosure Schedules[)to be delivered to the Creditor Parties pursuant to Section 7 below (the
numbers of which shall correspond to the numbers of the disclosure schedules to the applicable
Transaction Document); notwithstanding the foregoing, the representations and warranties made
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as of the Closing Date (as defined in the Purchase Agreement) in Section 2.1(c) of the Purchase
Agreement shall be made as of the date hercof,

(b) The Company and the Guarantors (as applicable) have the requisite
corporate power and authority to enter into and perform this Amendment in accordance with the
terms hereof. The execution, delivery and performance of this Amendment by the Company and
the Guarantors, the consummation by them of the transactions contemplated hereby have been
duly and validly authorized by all necessary corporate action, no further consent or authorization
of the Company, the Guarantors, their Board of Directors, stockholders or any other third party is
required. When executed and delivered by the Company and the Guarantors, this Amendment
shall constitute a valid and binding obligation of the Company and the Guarantors enforceable
against the Company and the Guarantors in accordance with its terms.

(c) This Amendment and all other documents, instruments and agreements
executed in connection with this Amendment and any assignment, instrument, document, or
agreement executed and delivered in connection herewith, will be valid, binding, and enforceable
in accordance with its respective terms.

(d) Upon the effectiveness of this Amendment, no default or Event of Default
is outstanding under any of the Transaction Documents.

5. Effectiveness Conditions. This Amendment shall be effective upon completion of
the following conditions precedent (the [Amendment Datel[})]

(a) Execution and delivery by the Company, the Guarantors and the Second
Lien Creditor to the Creditor Parties of this Amendment;

(b) Delivery by the Company to the Creditor Parties of a secretary[f]
certificate, dated as of the date hereof, as to (i) the resolutions adopted by the Board of Directors
(A) approving the transactions contemplated hereby and (B) approving and adopting the
amendments to the certificates of designation of the Series H Convertible Preferred Stock of the
Company, the Series I Convertible Preferred Stock of the Company and the Series J Convertible
Preferred Stock of the Company, in the form attached hereto as Exhibits A, B and C,
respectively, (ii) the Articles of Organization (including all certificates of designation thereunder
specifying the terms of each series of the Company[Elpreferred stock), (iii) the Bylaws, each as in
effect as of the date hereof, and (iv) the authority and incumbency of the officers of the Company
and the Guarantors executing this Amendment and any other documents required to be executed
or delivered in connection therewith;

(c) Delivery by the Company to the Creditor Parties of a favorable opinion of
Engel & Schultz, P.C., counsel to the Company, addressed to the Creditor Parties, addressing
certain matters with respect to the authorization, execution, delivery and enforceability of this
Amendment, in form and substance satisfactory to the Creditor Parties;

(d) Execution and/or delivery by the Company of all agreements, instruments
and documents requested by the Creditor Parties to effectuate and implement the terms hereof
and the Transaction Documents, in form and substance satisfactory to the Creditor Parties and
their counsel; '
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(e) The Company shall pay any and all costs, fees and expenses of the
Creditor Parties (including without limitation, attorneys(flees and disbursements) in connection
with this Amendment and the transactions contemplated hereby;

® The Creditor Parties shall have completed a due diligence investigation of
the Company in scope, and with results, satisfactory to the Creditor Parties; and

(g0  The Company and the Creditor Parties shall have completed and obtained
all internal approvals with respect to this Amendment, including but not limited to the approvals
of each Creditor Party[f respective investment committees and of the Company(§lboard of
directors.

6. Additional Terms and Covenants.

(a) Notwithstanding anything to the contrary in the Transaction Documents,
all outstanding amounts due to the Creditor Parties under the Transaction Documents shall be
immediately due and payable if the Company receives an offer from another person or entity
with respect to a Major Transaction, the Agent, on behalf of the Investors, notifies the Company
that such offer is satisfactory to the Creditor Parties (in their sole discretion), and either (i) the
Board of Directors of the Company does not approve such Major Transaction within ten (10)
days of the Company[#ireceipt of such notice from the Agent, (ii) if such Major Transaction is
subject to stockholder approval, the Company does not file a preliminary proxy statement with
the SEC within fifteen (15) days of the Company¥lreceipt of such notice from the Agent or (iii)
if such Major Transaction is subject to stockholder approval, the stockholders of the Company
do not approve such Major Transaction within ninety (90) days of the Company&ifiling receipt
of such notice from the Agent; provided, that the Company shall be obligated to immediately
forward to the Agent, on behalf of the Investors, any offer that the Company receives with
respect to any Major Transaction.

(b)  Notwithstanding anything to the contrary in the Transaction Documents,
the Company shall provide not less than thirty (30) business days[Twritten notice to the Agent, of
the Companyintent to repay all or any portion of the principal, interest and other amounts
outstanding under the Notes.

(c) Notwithstanding anything to the contrary in the Transaction Documents,
the Company shall pay all outstanding principal and accrued and unpaid interest under the Notes
on the Maturity Date.

(d)  Notwithstanding anything to the contrary in the Transaction Documents,
on and following the Amendment Date, the Company agrees it will not, and will not permit any
Subsidiary to, enter into, create, incur, assume, suffer, become or be liable for in any manner, or
permit to exist, any indebtedness, or guarantee, assume, endorse or otherwise become
responsible for (directly or indirectly), any indebtedness, performance or obligations of any other
Person. Failure of the Company to comply with, or any breach by the Company of, this clause
(d) shall be an immediate Event of Default under the Transaction Documents.

7. Post-Closing Obligations. The Company agrees to deliver, or cause to be
delivered, to the Creditor Parties, the items described below on or before the dates specified with
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respect to such items, or such later dates as may be agreed to by the Creditor Parties in their
reasonable discretion. Failure of the Company to deliver any of the items below on the date
required therefor shall be an immediate Event of Default under the Transaction Documents:

(a) On or before five (5) Business Days from the Amendment Date, deliver to
the Creditor Parties a favorable opinion of Engel & Schultz, P.C., counsel to the Company,
addressed to the Creditor Parties, addressing certain matters with respect to the voting rights of
the Company#outstanding convertible preferred stock (including an opinion that (i) the only
stockholder vote required to approve a merger of the Company with or into another person or
entity is a two-thirds majority of all shares of the Company and that, for these purposes, any
shares of voting preferred stock that, pursuant to their certificates of designation (as amended
pursuant to the documents contemplated by this Amendment), entitle their holders to vote on an
as-converted basis and together with the common stock shall be counted in such two-thirds vote
on an as-converted basis and (ii) no separate class vote of the Company® common stock is
required for such a merger), in form and substance satisfactory to the Creditor Parties; and

(b) On or before fifteen (15) days from the Amendment Date, deliver to
Creditor Parties the Updated Disclosure Schedules, in form and substance satisfactory to the
Creditor Parties.

8. No Waiver. Each of the Creditor Parties, as applicable, reserves all of its rights
and remedies arising with respect to any and all defaults or events of defaults under the
Transaction Documents that may be in existence on the date hereof, regardless of whether such
defaults or events of default have been identified, or which may occur in the future. Each
Creditor Party has not modified, is not waiving and has not agreed to forbear in the exercise of,
any of its present or future rights and remedies. No action taken or claimed to be taken by any
Creditor Party will constitute such a waiver, modification or agreement to forbear. This
Amendment does not obligate any Creditor Party to agree to any other extension or modification
of the Transaction Documents nor does it constitute a course of conduct or dealing on behalf of
any Creditor Party or a waiver of any other rights or remedies of any Creditor Party except as
and only to the extent expressly set forth herein. No omission or delay by any Creditor Party in
exercising any right or power under the Transaction Documents, this Amendment or any related
instruments, agreements or documents will impair such right or power or be construed to be a
waiver of any default or Event of Default or an acquiescence therein, and any single or partial
exercise of any such right or power will not preclude other or further exercise thereof or the
exercise of any other right, and no waiver will be valid unless in writing and then only to the
extent specified.

9. Ratification of Transaction Documents. Except as expressly set forth herein, all
of the terms and conditions of the Purchase Agreement and the other Transaction Documents are
hereby ratified and confirmed and continue unchanged and in full force and effect. All
references to any of the Transaction Documents shall mean the applicable Transaction Document
as modified by this Amendment and all references to the Note or Notes in any of the Transaction
Documents shall mean, collectively, the Notes as modified herein.

10.  Confirmation of Indebtedness. The Company confirms and acknowledges that as
of the close of business on March 31, 2016, Company was indebted to each Creditor Party,
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without any deduction, defense, setoff, claim or counterclaim, of any nature, in the aggregate
principal and interest amounts of®

(a) With respect to the BRe WNIC Primary Note, $11,283,541.92;

(b) With respect to the BRe WNIC Sub Note, $553,115.52;

(©) With respect to the BRe BCLIC Primary Note, $9,458,513.64; and
(d) With respect to the BRe BCLIC Sub Note, $304,828.92.

11. Collateral. The Company and each Guarantor hereby confirm and agree that all
security interests and liens granted to the Agent, on behalf of the Secured Parties (as defined in
the Security Agreement), pursuant to the Transaction Documents, continue in full force and
effect and shall continue to secure the Obligations (as defined in the Security Agreement (as
defined in the Purchase Agreement)), including all liabilities and obligations (primary,
secondary, direct, contingent, sole, joint or several) due or to become due, or that are now or may
be hereafter contracted or acquired, or owing, under the Notes and any other instruments,
agreements or other documents executed and/or delivered in connection herewith or therewith, in
each case, whether now or hereafter existing, voluntary or involuntary, direct or indirect,
absolute or contingent, liquidated or unliquidated, whether or not jointly owed with others, and
whether or not from time to time decreased or extinguished and later increased, created or
incurred, and all or any portion of such obligations or liabilities that are paid, to the extent all or
any part of such payment is avoided or recovered directly or indirectly from the Creditor Parties
as a preference, fraudulent transfer or otherwise as such obligations may be amended,
supplemented, converted, extended or modified from time to time.

12. Acknowledgment of Guarantors. By execution of this Amendment, each
Guarantor hereby acknowledges the terms and conditions of this Amendment and confirms that
the Guarantors jointly and severally and absolutely and unconditionally guarantee, as surety, all
of the Guaranteed Obligations (as defined in the Guaranty from Guarantors to the Creditor
Parties dated March 9, 2014 (the [Guaranty[}) including all liabilities and obligations (primary,
secondary, direct, contingent, sole, joint or several) due or to become due, or that are now or may
be hereafter contracted or acquired, or owing, under the Notes and covenants that each such
Guaranty remains unchanged and in full force and effect and shall continue to cover the existing
and future Guaranteed Obligations of Company to the Agent, as agent for the Secured Parties.

13. Governing Law. This Amendment shall be governed by and construed in
accordance with the internal laws of the State of New York, without giving effect to any of the
conflicts of law principles which would result in the application of the substantive law of another
jurisdiction. This Amendment shall not be interpreted or construed with any presumption against
the party causing this Amendment to be drafted.

14.  Signatories. Each individual signatory hereto represents and warrants that he or
she is duly authorized to execute this Amendment on behalf of his or her principal and that he or
she executes the Amendment in such capacity and not as a party.

15.  Duplicate Originals. Two or more duplicate originals of this Amendment may be
signed by the parties, each of which shall be an original but all of which together shall constitute
one and the same instrument. This Amendment may be executed in counterparts, all of which
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counterparts taken together shall constitute one completed fully executed document. Signature
by facsimile or PDF shall bind the parties hereto.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the parties have executed this Amendment the day and year
first above written.

COMPANY: IMPLANT SCIENCES CORPORATION

,/zﬁjwwm

Name: ; g{f?!;fif”“? }fmﬁ?zﬁﬂz
Title: (:;‘f g:zg

GUARANTORS: C ACQUISITION CORP.

By: /f/mf fﬁ//‘;/

I [ Jithe i
e | (N

Fresi

ACCUREL SYSTEMS INTERNATIONAL
CORPORATION

By: A /i/fi/}%/}’zfm

N.ame: v {( §%»’?f/iff;§aﬁmﬁfﬁ‘ A
Title: Pf’ o< c;é?{ -

IMX ACQUISITION CORP,

Ny /f/,,/L,

Name:
Title:

{Signature Page to Consent and Secord Omnibus Amendment to Secured Term Notes (BAN 2016))
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SECOND LIEN CREDITOR:

AQGENT:

INVESTORS:

DMRJ GROUP LLC

By

Title: ,(ﬁhf g ¢ T.L\,}
BAM ADMINISTRATIVE SERVICES LLC

By:
Name:
Title;

BRE WNIC 2013 LTC SUB

By:
Name:
Title:

BRE BCLIC SUB

By:
Name:
Title:

BRE WNIC 2013 LTC PRIMARY

By:
Name:
Title:

SENIOR HEALTH INSURANCE COMPANY
OF PENNSYLVANIA,
By: B Asset Manager, LP, its investment manager

By:
Name:
Title:

(Signature Page to Consent and Second Omnibus Amendment to Secured Term Notes (BAM 20163}
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SECOND LIEN CREDITOR: DMRJ GROUPLLC
By:
Name:
Title:
AGENT: BAM ADMINISTRATIVE SERVICES LLC
By:
: Dhruv Natain '
Title: President & Chief Investment Officer
INVESTORS: BRE WNIC 2013 LL,TC SUB: Wilmington Trust, Nationar Assdciation
notin.its individual capaoity
but solely’as Trustes
By:
I;{ﬁn;: David B. Young
) Vice President
BRE BCLIC SUB Wilmington Trust, Natlonal Assaciation

notin its individual capacity

butsolely as Trustes
By: % C JL————

Name: / 7

o David B. Young
Tite: Vice President

BRE WNIC 2013 LTC PRIMARY

Wilmington Trust, Naﬂonél Assoclation

_ notn Its individual capacity
jk/-) but solely as Trustae
By:
= -

Name
Tltle David B. Young

Vice President
SENIOR HEALTH INSURANCE COMPANY

OF PENNSYLVANIA,
By: B Asset Manager, LP; its investment manager

By,
Namy: Dhruv Narain -
Title: Authorized Signatory

(Signature Page fo Consent and Second Omnibus Amendment to Secured Term Notes:(BAM 2016))
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BEECHWOOD BERMUDA INTERNATIONAL
LIMITED,
By: B Asset Manager II, LP, its investment manager

& U T

Ndme: Mark Feuer
Title:

BBIL Wimington Trust, Nationai Assocraﬂo
MLIC 2015 not in fts individusl capacity

but solely as Trustee

TiE David B. Young
Vice President

(Signature Page to Consent and Second Omnibus Amendment to Secured Term Notes (BAM 2016))
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EXHIBIT A
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IMPLANT SCIENCES CORPORATION
AMENDMENT TO TERMS OF
SERIES H CONVERTIBLE PREFERRED STOCK
The terms of the Series H Convertible Preferred Stock (the [Beries H Preferred Stock()lof
Implant Sciences Corporation, a Massachusetts corporation (the [Qorporation[}) as originally set

forth in Exhibit A of the Articles of Amendment of the Corporation adopted by the Corporation
on September 4, 2012 are hereby amended as follows:

1. The number of shares of authorized and unissued Preferred Stock, par value $0.10 per
share (the [Preferred Stock(}) of the Corporation designated as Series H Preferred Stock shall be
increased from 15,000 shares to 22,500 shares.

2. The first sentence of Section 2.1 is hereby deleted in its entirety and replaced with the
following sentence: [From and after July 1, 2016 (and, for the avoidance of doubt, including
July 1, 2016), the holders of the Series H Preferred Stock shall be entitled to receive, prior in
preference to the holders of any Junior Stock, out of funds legally available therefor, dividends
on each share of Series H Preferred Stock at a rate equal to fifteen percent (15%) of the Series H
Original Issue Price thereof per annum plus all accumulated and unpaid dividends thereon
payable when, as and if declared by the CorporationEBoard of Directors or upon a Liquidation
Event, redemption, repurchase or conversion of the Series H Preferred Stock ((Dividend

Payment Event[).I'T]

3. Section 2.1 is hereby further amended to add the following as a new paragraph at the end
thereof: [Notwithstanding the foregoing, if any of the representations, warranties or agreements
set forth in that certain Comfort Letter, effective March 31, 2016, from the Corporation to DMRJ
Group LLC and Montsant Partners LLC is or becomes breached or is or becomes false or
misleading in any respect, then the dividend rate otherwise applicable hereunder, as set forth in
the preceding paragraph, shall be increased by an additional fourteen percent (14%) per annum
(prorated for partial years), not to exceed the maximum amount (if any) permitted by law.[L]

4. The first sentence of Section 3.1 is hereby deleted in its entirety and replaced with the
following sentence: [Bubject to the preferences that may be applicable to any other Series of
Preferred Stock then outstanding, in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation (a [Liquidation Event(}, the holders of shares of
Series H Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockholders before any payment shall be made to the
holders of Junior Stock by reason of their ownership thereof, an amount per share equal to the
greater of (i) the Series H Original Issue Price (as defined below), plus any accrued but unpaid
dividends thereon, whether or not declared, and (ii) such amount per share as would have been
payable had all shares of Series H Preferred Stock been converted into Common Stock pursuant
to Section 5 immediately prior to such Liquidation Event.[1]

5. Section 4.1 is hereby amended to add the following at the end thereof: [Notwithstanding
the foregoing, with respect to any Major Transaction (as defined below) that is approved by the
CorporationElboard of directors and presented to the stockholders of the Corporation for their
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action or consideration at any meeting of stockholders of the Corporation (or, if applicable, by
written consent of stockholders in lieu of meeting) (a (Major Transaction Stockholder Vote[})
each holder of outstanding shares of Series H Preferred Stock shall be entitled to cast the number
of votes equal to the number of whole shares of Common Stock into which the shares of Series H
Preferred Stock held by such holder are convertible as of the record date for determining
stockholders entitled to vote on such matter (irrespective of whether any such conversion would
result in economic gain or loss to the holder) and shall be entitled to notice of any such meeting
of stockholders in accordance with the By-Laws of the Corporation. Except as provided by law
or as otherwise provided herein, with respect to any Major Transaction Stockholder Vote,
holders of Series H Preferred Stock shall vote together with the holders of Common Stock as a
single class.1J

6. Section 5.5 is hereby deleted in its entirety and replaced with the following: [Notice of
Major Transaction. The Corporation shall be obligated to provide each holder of Series H
Preferred Stock with written notice of the anticipated record date with respect to any Major
Transaction at least five (5) business days prior to such record date. For these purposes, [Major
TransactionTimeans (i) the consolidation, merger or other business combination of the
Corporation with or into another entity or person (other than (x) pursuant to a migratory merger
effected solely for the purpose of changing the jurisdiction of incorporation of the Corporation or
(y) a consolidation, merger or other business combination in which holders of the Corporation[i]
voting power immediately prior to the transaction continue after the transaction to hold, directly
or indirectly, the voting power of the surviving entity or entities necessary to elect a majority of
the members of the board of directors (or their equivalent if other than a corporation) of such
entity or entities); (ii) the sale or transfer of more than fifty percent (50%) of the Corporation[f]
assets (based on the fair market value as determined in good faith by the Board of Directors)
other than inventory in the ordinary course of business in one or a related series of transactions;
or (iii) the closing of a purchase, tender or exchange offer made to the holders of more than fifty
percent (50%) of the outstanding shares of Common Stock in which more than fifty percent
(50%) of the outstanding shares of Common Stock were tendered and accepted.[T]

gsdocs.8713318.6
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EXHIBIT B
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IMPLANT SCIENCES CORPORATION
AMENDMENT TO TERMS OF
SERIES I CONVERTIBLE PREFERRED STOCK
The terms of the Series I Convertible Preferred Stock (the [Skries I Preferred StockYof Implant
Sciences Corporation, a Massachusetts corporation (the [Qorporation[}, as originally set forth in

Exhibit A of the Articles of Amendment of the Corporation adopted by the Corporation on
February 27, 2013 are hereby amended as follows:

1. The number of shares of authorized and unissued Preferred Stock, par value $0.10 per
share (the [Preferred Stock[}] of the Corporation designated as Series I Preferred Stock shall be
increased from 15,000 shares to 21,000 shares.

2. The first sentence of Section 2.1 is hereby deleted in its entirety and replaced with the
following sentence: [From and after July 1, 2016 (and, for the avoidance of doubt, including
July 1, 2016), the holders of the Series I Preferred Stock shall be entitled to receive, prior in
preference to the holders of any Junior Stock, out of funds legally available therefor, dividends
on each share of Series I Preferred Stock at a rate equal to fifteen percent (15%) of the Series I
Original Issue Price thereof per annum plus all accumulated and unpaid dividends thereon
payable when, as and if declared by the Corporationtf/Board of Directors or upon a Liquidation
Event, redemption, repurchase or conversion of the Series I Preferred Stock ([Dividend Payment
Event()J ]

3. Section 2.1 is hereby further amended to add the following as a new paragraph at the end
thereof: [Notwithstanding the foregoing, if any of the representations, warranties or agreements
set forth in that certain Comfort Letter, effective March 31, 2016, from the Corporation to DMRJ
Group LLC and Montsant Partners LL.C is or becomes breached or is or becomes false or
misleading in any respect, then the dividend rate otherwise applicable hereunder, as set forth in
the preceding paragraph, shall be increased by an additional fourteen percent (14%) per annum
(prorated for partial years), not to exceed the maximum amount (if any) permitted by law.[1]

4. The first sentence of Section 3.1 is hereby deleted in its entirety and replaced with the
following sentence: [Bubject to the preferences that may be applicable to any other Series of
Preferred Stock then outstanding, in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation (a [Tiquidation Event[}] the holders of shares of
Series I Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockholders before any payment shall be made to the
holders of Junior Stock by reason of their ownership thereof, an amount per share equal to the
greater of (i) the Series I Original Issue Price (as defined below), plus any accrued but unpaid
dividends thereon, whether or not declared, and (ii) such amount per share as would have been
payable had all shares of Series I Preferred Stock been converted into Common Stock pursuant
to Section 5 immediately prior to such Liquidation Event.[T]

5. Section 4.1 is hereby amended to add the following at the end thereof: Notwithstanding
the foregoing, with respect to any Major Transaction (as defined below) that is approved by the
Corporation(iboard of directors and presented to the stockholders of the Corporation for their
action or consideration at any meeting of stockholders of the Corporation (or, if applicable, by
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written consent of stockholders in lieu of meeting) (a [Major Transaction Stockholder Vote[])
each holder of outstanding shares of Series I Preferred Stock shall be entitled to cast the number
of votes equal to the number of whole shares of Common Stock into which the shares of Series I
Preferred Stock held by such holder are convertible as of the record date for determining
stockholders entitled to vote on such matter (irrespective of whether any such conversion would
result in economic gain or loss to the holder) and shall be entitled to notice of any such meeting
of stockholders in accordance with the By-Laws of the Corporation. Except as provided by law
or as otherwise provided herein, with respect to any Major Transaction Stockholder Vote,
holders of Series I Preferred Stock shall vote together with the holders of Common Stock as a
single class.{1]

6. Section 5.5 is hereby deleted in its entirety and replaced with the following: [Notice of
Major Transaction. The Corporation shall be obligated to provide each holder of Series I
Preferred Stock with written notice of the anticipated record date with respect to any Major
Transaction at least five (5) business days prior to such record date. For these purposes, [(Major
Transaction[limeans (i) the consolidation, merger or other business combination of the
Corporation with or into another entity or person (other than (x) pursuant to a migratory merger
effected solely for the purpose of changing the jurisdiction of incorporation of the Corporation or
(y) a consolidation, merger or other business combination in which holders of the Corporation ]
voting power immediately prior to the transaction continue after the transaction to hold, directly
or indirectly, the voting power of the surviving entity or entities necessary to elect a majority of
the members of the board of directors (or their equivalent if other than a corporation) of such
entity or entities); (ii) the sale or transfer of more than fifty percent (50%) of the Corporation[¥]
assets (based on the fair market value as determined in good faith by the Board of Directors)
other than inventory in the ordinary course of business in one or a related series of transactions;
or (iii) the closing of a purchase, tender or exchange offer made to the holders of more than fifty
percent (50%) of the outstanding shares of Common Stock in which more than fifty percent
(50%) of the outstanding shares of Common Stock were tendered and accepted.[T]
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EXHIBIT C
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IMPLANT SCIENCES CORPORATION
AMENDMENT TO TERMS OF
SERIES J CONVERTIBLE PREFERRED STOCK
The terms of the Series J Convertible Preferred Stock (the [Beries J Preferred Stock [Jof Implant
Sciences Corporation, a Massachusetts corporation (the [Corporation[J) as originally set forth in

Exhibit B of the Articles of Amendment of the Corporation adopted by the Corporation on
February 27, 2013 are hereby amended as follows:

1. The number of shares of authorized and unissued Preferred Stock, par value $0.10 per
share (the [Preferred Stock(), of the Corporation designated as Series J Preferred Stock shall be
increased from 6,000 shares to 6,500 shares.

2. Section 2 is hereby deleted in its entirety and replaced with the following:
(21 Dividends.

2.1 From and after July 1, 2016 (and, for the avoidance of doubt, including July 1, 2016), the
holders of the Series J Preferred Stock shall be entitled to receive, prior in preference to the
holders of any Junior Stock, out of funds legally available therefor, dividends on each share of
Series J Preferred Stock at a rate equal to fifteen percent (15%) of the Series J Original Issue
Price thereof per annum plus all accumulated and unpaid dividends thereon payable when, as and
if declared by the Corporationl§lBoard of Directors or upon a Liquidation Event, redemption,
repurchase or conversion of the Series J Preferred Stock ([Dividend Payment Event[J1 Such
dividends shall be cumulative. All dividends accruing on the Series J Preferred Stock shall be
paid by the issuance of additional shares of Series J Preferred Stock (including fractional shares)
in an amount equal in number to the aggregate amount of the dividend to be paid divided by the
Series J Original Issue Price ([Accruing Dividend Shares(}] When Accruing Dividend Shares
are issued pursuant to this Section 2.1, such shares shall be deemed to be validly issued and
outstanding and fully paid and non-assessable. The amount of dividends payable per share of
Series J Preferred Stock for any period shorter than a full year shall be computed ratably on the
basis of twelve (12) thirty (30) day months and a three-hundred sixty (360) day year.

Notwithstanding the foregoing, if any of the representations, warranties or agreements set forth
in that certain Comfort Letter, effective March 31, 2016, from the Corporation to DMRJ Group
LLC and Montsant Partners LLC is or becomes breached or is or becomes false or misleading in
any respect, then the dividend rate otherwise applicable hereunder, as set forth in the preceding
paragraph, shall be increased by an additional fourteen percent (14%) per annum (prorated for
partial years), not to exceed the maximum amount (if any) permitted by law.

2.2 Subject to the preferences that may be applicable to any other Series of Preferred Stock
then outstanding, the Corporation shall not declare, pay or set aside any dividends on any shares
of Common Stock unless the holders of the Series J Preferred Stock then outstanding shall
simultaneously receive a dividend on each outstanding share of Series J Preferred Stock in an
amount at least equal to that dividend per share of Series J Preferred Stock as would equal the
product of (i) the dividend payable on each share of Common Stock and (ii) the number of shares
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of Common Stock issuable upon conversion of a share of Series J Preferred Stock, in each case
calculated on the record date for determination of holders entitled to receive such dividend.[T]

3. The first sentence of Section 3.1 is hereby deleted in its entirety and replaced with the
following sentence: [Bubject to the preferences that may be applicable to any other Series of
Preferred Stock then outstanding, in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation (a [Liquidation Event[}] the holders of shares of
Series J Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockholders before any payment shall be made to the
holders of Junior Stock by reason of their ownership thereof, an amount per share equal to the
greater of (i) the Series J Original Issue Price (as defined below), plus any accrued but unpaid
dividends thereon, whether or not declared, and (ii) such amount per share as would have been
payable had all shares of Series J Preferred Stock been converted into Common Stock pursuant
to Section 5 immediately prior to such Liquidation Event.[

4. Section 3.1 is also hereby amended by adding the following as the new last sentence
thereof: (At the option of holders of a majority of the outstanding Series J Preferred Stock, (i) a
consolidation or merger of the Corporation with or into another entity or person, or any other
corporate reorganization, in which the stockholders of the Corporation immediately prior to such
consolidation, merger or reorganization do not hold at least a majority of the resulting or
surviving entities voting power immediately following such consolidation, merger or
reorganization (solely in respect of their equity interests), or (ii) a sale or transfer of all or
substantially all of the Corporation¥assets for cash, securities or other property, shall be deemed
to be a Liquidation Event. [

5. Section 4.1 is hereby amended to add the following at the end thereof: [Notwithstanding
the foregoing, with respect to any Major Transaction (as defined below) that is approved by the
Corporation®lboard of directors and presented to the stockholders of the Corporation for their
action or consideration at any meeting of stockholders of the Corporation (or, if applicable, by
written consent of stockholders in lieu of meeting) (a [Major Transaction Stockholder Votel))
each holder of outstanding shares of Series J Preferred Stock shall be entitled to cast the number
of votes equal to the number of whole shares of Common Stock into which the shares of Series J
Preferred Stock held by such holder are convertible as of the record date for determining
stockholders entitled to vote on such matter (irrespective of whether any such conversion would
result in economic gain or loss to the holder) and shall be entitled to notice of any such meeting
of stockholders in accordance with the By-Laws of the Corporation. Except as provided by law
or as otherwise provided herein, with respect to any Major Transaction Stockholder Vote,
holders of Series J Preferred Stock shall vote together with the holders of Common Stock as a
single class. [

6. Section 5.5 is hereby deleted in its entirety and replaced with the following: [Notice of
Major Transaction. The Corporation shall be obligated to provide each holder of Series J
Preferred Stock with written notice of the anticipated record date with respect to any Major
Transaction at least five (5) business days prior to such record date. For these purposes, [Mlajor
Transaction[TImeans (i) the consolidation, merger or other business combination of the
Corporation with or into another entity or person (other than (x) pursuant to a migratory merger
effected solely for the purpose of changing the jurisdiction of incorporation of the Corporation or
(y) a consolidation, merger or other business combination in which holders of the Corporation[§]
voting power immediately prior to the transaction continue after the transaction to hold, directly

2
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or indirectly, the voting power of the surviving entity or entities necessary to elect a majority of
the members of the board of directors (or their equivalent if other than a corporation) of such
entity or entities); (ii) the sale or transfer of more than fifty percent (50%) of the Corporation ]
assets (based on the fair market value as determined in good faith by the Board of Directors)
other than inventory in the ordinary course of business in one or a related series of transactions;
or (iii) the closing of a purchase, tender or exchange offer made to the holders of more than fifty
percent (50%) of the outstanding shares of Common Stock in which more than fifty percent
(50%) of the outstanding shares of Common Stock were tendered and accepted. 1]

gsdocs.8713637.6
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OMNIBUS FOURTEENTH AMENDMENT TO CREDIT AGREEMENT AND
SIXTEENTH AMENDMENT TO NOTE AND WARRANT PURCHASE AGREEMENT

This Omnibus Fourteenth Amendment to Credit Agreement and Sixteenth Amendment to
Note and Warrant Purchase Agreement ((Amendment(}]is dated as of April 6, 2016 and
effective as of March 31, 2016, by and among Implant Sciences Corporation, a Massachusetts
corporation (the [Jompany(}) the Guarantors party to each Guaranty (as defined below), DMRJ
Group LLC, a Delaware limited liability company (the (Ihvestor}Jland Montsant Partners LLC
(the (Alssignee[}]

BACKGROUND

A. The Company and Investor are parties to a certain Note and Warrant Purchase
Agreement dated as of December 10, 2008 (as modified or amended from time to time,
including, without limitation, as amended by that certain First Amendment to Note and Warrant
Purchase Agreement dated July 1, 2009, that certain Omnibus Waiver and First Amendment to
Credit Agreement and Third Amendment to Note and Warrant Purchase Agreement dated as of
January 12, 2010 (the [First Omnibus Amendment();] that certain Omnibus Second
Amendment to Credit Agreement and Fourth Amendment to Note and Warrant Purchase
Agreement dated as of April 23, 2010, that certain Omnibus Third Amendment to Credit
Agreement and Fifth Amendment to Note and Warrant Purchase Agreement dated as of
September 30, 2010, that certain Omnibus Fourth Amendment to Credit Agreement and Sixth
Amendment to Note and Warrant Purchase Agreement dated as of March 30, 2011, that certain
Omnibus Fifth Amendment to Credit Agreement and Seventh Amendment to Note and Warrant
Purchase Agreement dated as of April 7, 2011, that certain Omnibus Sixth Amendment to Credit
Agreement and Eighth Amendment to Note and Warrant Purchase Agreement dated as of
September 29, 2011, that certain Omnibus Seventh Amendment to Credit Agreement and Ninth
Amendment to Note and Warrant Purchase Agreement dated as of October 13, 2011, that certain
Omnibus Eighth Amendment to Credit Agreement and Tenth Amendment to Note and Warrant
Purchase Agreement dated as of February 21, 2012, that certain Omnibus Ninth Amendment to
Credit Agreement and Eleventh Amendment to Note and Warrant Purchase Agreement dated as
of September 5, 2012 (the [(Ninth Omnibus Amendment(})] that certain Omnibus Tenth
Amendment to Credit Agreement and Twelfth Amendment to Note and Warrant Purchase
Agreement dated as of February 28, 2013 (the [Menth Omnibus Amendment()] that certain
Omnibus Eleventh Amendment to Credit Agreement and Thirteenth Amendment to Note and
Warrant Purchase Agreement dated as of November 14, 2013, that certain Omnibus Twelfth
Amendment to Credit Agreement and Fourteenth Amendment to Note and Warrant Purchase
Agreement dated as of March 19, 2014 and that certain Omnibus Thirteenth Amendment to
Credit Agreement and Fifteenth Amendment to Note and Warrant Purchase Agreement dated as
of March 19, 2015 (the [Thirteenth Omnibus Amendment(land collectively, the [Purchase
Agreement[},) pursuant to which, among other things, Investor purchased that certain Senior
Secured Convertible Promissory Note dated December 10, 2008, as amended by that certain
Amended and Restated Senior Secured Convertible Promissory Note dated as of March 12,
2009, and assigned to the Assignee pursuant to that certain Assignment Agreement dated as of
May 4, 2015 (the [Alssignment Agreement()) in the original aggregate principal amount of
$5,600,000 (as amended, the (March 2009 Note[}J
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B. Pursuant to the Purchase Agreement, Investor subsequently purchased that certain

Senior Secured Promissory Note dated July 1, 2009 in the original aggregate principal amount of
$1,000,000 (as modified or amended from time to time, the Clly 2009 Note[)

C. Pursuant to the Ninth Omnibus Amendment, among other things, the Company
issued to the Investor a second Senior Secured Convertible Promissory Note (as modified or
amended from time to time, the [September 2012 Note(). Pursuant to the Tenth Omnibus
Amendment, among other things, the Company issued to the Investor a third Senior Secured
Convertible Promissory Note (as modified or amended from time to time, the (February 2013
NotelTland together with the September 2012 Note, the March 2009 Note and July 2009 Note,
the {Merm Notes[1dnd each a [(Term Note[}]

D. The Purchase Agreement and all instruments, documents and agreements
executed in connection therewith, or related thereto, including, without limitation, the March
2009 Note, the July 2009 Note, the September 2012 Note and the February 2013 Note, are
referred to herein collectively as the [Purchase Documents(T]

E. The Company and Investor are also parties to a certain Credit Agreement dated
September 4, 2009 (as modified or amended from time to time, including, without limitation, the
Omnibus Amendments referenced in Paragraph A above, the [Oredit Agreement[}] pursuant to
which, among other things, the Company executed and delivered to Investor that certain
Promissory Note dated September 4, 2009 in the original aggregate principal amount of
$3,000,000 (as amended by that certain Amended and Restated Promissory Note dated January
12, 2010 in the original aggregate principal amount of $5,000,000 and that certain Amended and
Restated Promissory Note dated as of April 23, 2010 but effective as of April 7, 2010, in the
original aggregate principal amount of $10,000,000, that certain Amended and Restated
Promissory Note dated as of March 30, 2011 in the original aggregate principal amount of
$15,000,000, and that certain Amended and Restated Promissory Note dated as of September 29,
2011 in the original aggregate principal amount of $23,000,000 (as modified or amended from
time to time, the [Revolver Note1and, together with the March 2009 Note, the July 2009 Note,
the September 2012 Note and the February 2013 Note, each a [(Notel[Tand collectively, the
(Notes()).

F. Reference is also made to that certain Intercreditor Agreement, dated as of March
19, 2014 by and between the First Lien Agent (as defined therein) for itself and on behalf of the
First Lien Creditors (as defined therein) and the Second Lien Creditor (as defined therein) and
acknowledged by the Borrowers (as defined therein) and the other Obligors (as defined therein)
(as amended, modified, supplemented or restated from time to time, being herein called the
(Onhtercreditor Agreement[)] pursuant to which the respective priorities and other related
intercreditor matters as between the First Lien Agent, the First Lien Creditors, the Second Lien
Creditor and acknowledged by the Borrowers and the other Obligors were addressed.

G. The Credit Agreement and all instruments, documents and agreements executed
in connection therewith, or related thereto, including, without limitation, the Revolver Note, are
referred to herein collectively as the (redit Documents(Tand, together with the Purchase
Documents and the Intercreditor Agreement, each a [(Mransaction Document(ldnd collectively,
the [(Mransaction Documents{]
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H. The Investor, Assignee and Company have agreed to modify certain of the
definitions, terms and conditions in the Transaction Documents.

L All capitalized terms not otherwise defined herein shall have the meaning
ascribed thereto in the applicable Transaction Document.

NOW, THEREFORE, with the foregoing Background incorporated by reference and
made a part hereof and intending to be legally bound, the parties agree as follows:

1. Amendments to_the Transaction Documents. Notwithstanding anything to the
contrary contained in any of the Transaction Documents, upon the effectiveness of this
Amendment, the Transaction Documents are hereby amended as follows:

(a) Maturity Date. The term [(Maturity Date(]as used and/or defined in each
of the (i) July 2009 Note and the Credit Agreement, is hereby amended and restated to refer to
the following: [Tine 30, 2016{7and (ii) March 2009 Note, September 2012 Note and February
2013 Note is hereby amended and restated to refer to the following: (Iecember 30, 201611

(b) Issuance Date. The term [Tdsuance Date(]las used in the March 2009
Note, the September 2012 Note and the February 2013 Note, is hereby amended and restated to
refer to the following with respect to each Note: (fhe date on which the Note was executed and
issued by the Company[]

(c) Section 2(b) of the First Omnibus Amendment. Section 2(b) of the First
Omnibus Amendment is hereby deleted in its entirety and replaced with the following:
(Reserved.[T]

(d) Section 3.4 of the March 2009 Note. Section 3.4 of the March 2009 Note
is hereby deleted in its entirety and replaced with the following: [(Rleserved.[1]

(e) Section 3(a) of the Tenth Omnibus Amendment. Section 3(a) of the Tenth
Omnibus Amendment is hereby amended and restated in its entirety as follows:

(@) The March 2009 Note plus all accrued and unpaid interest thereon at the
time of any conversion (the (March 2009 Note Convertible Amount()] may be
converted at the option of the Investor at any time and from time to time into such
number of shares of the Company(§1Series J Preferred Stock (the [Series J Preferred
Stock[})) upon one (1) business dayEInotice to the Company, determined by dividing the
March 2009 Note Convertible Amount, or such portion thereof sought to be converted by
the Investor, by the product of 12,500 times the Series J Conversion Price (as defined in
the Articles of Amendment (as defined below) as may be adjusted as provided therein),
effective immediately prior to such conversion. [T]

® New Section [.2A added to each Term Note. A new Section 1.2A is
hereby added to each Term Note, in each case immediately following the current Section 1.2 as a
new paragraph in each such Term Note, with each new Section 1.2A to read as follows:

[Bection 1.2A. Certain Representation and Warranty.
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If any representation, warranty or agreement set forth in that certain Comfort
Letter, effective March 31, 2016, from the Company to the Investor and the
Assignee is or becomes breached or is or becomes false or misleading in any
respect, then the interest rate otherwise applicable under this Note shall be
increased by an additional fourteen percent (14%) per annum (prorated for partial
years), not to exceed the maximum amount of such interest permitted by
applicable New York law.T]

(2) Section 2.5 of the Credit Agreement. A new clause (d) is hereby added to
Section 2.5 of the Credit Agreement to read as follows:

[{d). If any representation, warranty or agreement set forth in that certain Comfort
Letter, effective March 31, 2016, from the Company to the Investor and the
Assignee is or becomes breached or is or becomes false or misleading in any
respect, then the interest rate otherwise applicable on the outstanding amount of
the Advances shall be increased by an additional fourteen percent (14%) per
annum (prorated for partial years), not to exceed the maximum amount of such
interest permitted by applicable New York law. 1]

2. Representations and Warranties. Company represents and warrants to Investor
and Assignee that:

(a) All warranties and representations made to Investor and Assignee, as
applicable, under the Transaction Documents are true and correct, in all material respects (except
that such materiality qualifier shall not be applicable to any representations and warranties that
already are qualified by materiality, Material Adverse Effect or dollar thresholds in the text
thereof), as to the date hereof unless they specifically relate to an earlier date in which case they
shall be true and correct as of such date, other than as set forth on the disclosure schedules (the
(Mpdated Disclosure Schedules(}1to be delivered to Investor pursuant to Section 5 below (the
numbers of which shall correspond to the numbers of the disclosure schedules to the applicable
Transaction Document); notwithstanding the foregoing, the representations and warranties made
as of the Closing Date (as defined in the Purchase Agreement) in Sectlon 2.1(c) of the Purchase
Agreement shall be made as of the date hereof.

(b) The Company and the Guarantors (as applicable) have the requisite
corporate power and authority to enter into and perform this Amendment in accordance with the
terms hereof. The execution, delivery and performance of this Amendment by the Company and
the Guarantors, the consummation by them of the transactions contemplated hereby have been
duly and validly authorized by all necessary corporate action, no further consent or authorization
of the Company, the Guarantors, their Board of Directors, stockholders or any other third party is
required. When executed and delivered by the Company and the Guarantors, this Amendment
shall constitute a valid and binding obligation of the Company and the Guarantors enforceable
against the Company and the Guarantors in accordance with its terms.

(c) This Amendment and all other documents, instruments and agreements
executed in connection with this Amendment and any assignment, instrument, document, or
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agreement executed and delivered in connection herewith, will be valid, binding, and enforceable
in accordance with its respective terms.

(d) Upon each of the effectiveness of this Amendment and the filing of each
CoD Amendment (as defined below), no default or Event of Default is outstanding under any of
the Transaction Documents.

3. Effectiveness Conditions. This Amendment shall be effective upon completion of
the following conditions precedent (the [Amendment Date[):

(a) Execution and delivery by the Company, each Person who delivered a
Guaranty (as defined below) to Investor in connection with the Transaction Documents (each a
[(Guarantor[Tland collectively, the [Guarantors(}]and First Lien Agent to Investor and
Assignee of this Amendment;

(b) Delivery by the Company to Investor and Assignee of a secretary(]
certificate, dated as of the date hereof, as to (i) the resolutions adopted by the Board of Directors
(A) approving the transactions contemplated hereby and (B) approving and adopting the
amendments to the certificates of designation of the Series H Convertible Preferred Stock of the
Company, the Series I Convertible Preferred Stock of the Company and the Series J Convertible
Preferred Stock of the Company, in the form attached hereto as Exhibits A, B and C, respectively
(collectively, the oD Amendments()] (ii) the Articles of Organization (including all
certificates of designation thereunder specifying the terms of each series of the Company(d]
preferred stock), (iii) the Bylaws, each as in effect as of the date hereof, and (iv) the authority
and incumbency of the officers of the Company and the Guarantors executing this Amendment
and any other documents required to be executed or delivered in connection therewith;

() Delivery by the Company to the Investor and Assignee of a favorable
opinion of Engel & Schultz, P.C., counsel to the Company, addressed to the Investor and
Assignee, addressing certain matters with respect to the authorization, execution, delivery and
enforceability of this Amendment, in form and substance satisfactory to the Investor and
Assignee;

(d) Prepayment by the Company of all interest to be accrued from the date
hereof through June 30, 2016, on each of the March 2009 Note, the September 2012 Note and
the February 2013 Note (which shall equal $119,400.00 on account of the March 2009 Note,
$450,000.00 on account of the September 2012 Note and $450,000.00 on account of the
February 2013 Note), by increasing the outstanding aggregate principal amount under each of the
March 2009 Note, the September 2012 Note and the February 2013 Note, respectively.
Following such prepayment, the new outstanding principal balance under (i) the March 2009
Note shall be $5,283,754.56, (ii) the September 2012 Note shall be $18,970,000.00 and (iii) the
February 2013 Note shall be $17,523,455.00;

(e) Execution and/or delivery by Company of all agreements, instruments and
documents requested by Investor and/or Assignee to effectuate and implement the terms hereof
and the Transaction Documents, in form and substance satisfactory to Investor, Assignee and
their counsel;
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® The Company shall pay any and all costs, fees and expenses of Investor
and Assignee (including without limitation, attorneys(Ifees and disbursements) in connection
with this Amendment and the transactions contemplated hereby;

() Investor and Assignee shall have completed a due diligence investigation
of the Company in scope, and with results, satisfactory to the Investor and Assignee; and

(h) The Company, Investor and Assignee shall have completed and obtained
all internal approvals with respect to this Amendment, including but not limited to the approvals
of the Investor(§land Assignee[Elrespective investment committees and of the Company[Elboard
of directors.

4. Additional Terms and Covenants.

(a) Notwithstanding anything to the contrary in the Transaction Documents,
all outstanding amounts due to the Investor and Assignee under the Transaction Documents shall
be immediately due and payable if the Company receives an offer from another person or entity
with respect to a Major Transaction, the Investor notifies the Company that such offer is
satisfactory to the Investor (in its sole discretion), and either (i) the Board of Directors of the
Company does not approve such Major Transaction within ten (10) days of the Company[H]
receipt of such notice from the Investor, (ii) if such Major Transaction is subject to stockholder
approval, the Company does not file a preliminary proxy statement with the SEC within fifteen
(15) days of the Company[@receipt of such notice from the Investor or (iii) if such Major
Transaction is subject to stockholder approval, the stockholders of the Company do not approve
such Major Transaction within ninety (90) days of the Company(§ireceipt of such notice from the
Investor, that the Company shall be obligated to immediately forward to the Investor any offer
that the Company receives with respect to any Major Transaction.

(b)  Notwithstanding anything to the contrary in the Transaction Documents,
the Company shall provide not less than thirty (30) business days[ivritten notice to the Investor
and Assignee, as applicable, of the Companydintent to repay all or any portion of the principal,
interest and other amounts outstanding under the Notes. Following receipt of any such notice,
Investor and Assignee shall have the option to convert all or any portion of Notes in accordance
with the applicable conversion terms of the applicable Note.

(©) Notwithstanding anything to the contrary in the Transaction Documents,
each Note, plus all accrued and unpaid interest thereon at the time of any conversion, may be
converted at the option of the Investor or Assignee, as applicable, at any time and from time to
time into such number of shares of the applicable preferred stock of the Company, upon one (1)
business day@notice to the Company. Upon AssigneeEconversion of the March 2009 Note, the
shares of preferred stock shall be issued to the Assignee or any designee(s) of Assignee.

(d)  Notwithstanding anything to the contrary in the Transaction Documents,
the Company shall pay all outstanding principal and accrued and unpaid interest under the Notes
on the Maturity Date.

(e) Notwithstanding anything to the contrary in the Transaction Documents,
on and following the Amendment Date, the Company agrees it will not, and will not permit any
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Subsidiary to, enter into, create, incur, assume, suffer, become or be liable for in any manner, or
permit to exist, any indebtedness, or guarantee, assume, endorse or otherwise become
responsible for (directly or indirectly), any indebtedness, performance or obligations of any other
Person. Failure of the Company to comply with, or any breach by the Company of, this clause
(e) shall be an immediate Event of Default under the Transaction Documents.

® Notwithstanding anything to the contrary in the Transaction Documents,
the Company shall be obligated to provide the Investor and Assignee with written notice of the
anticipated record date with respect to any Major Transaction at least five (5) Business Days
prior to such record date. Failure of the Company to comply with, or any breach by the
Company of, this clause (f) shall be an immediate Event of Default under the Transaction
Documents.

(g) Notwithstanding anything to the contrary in the Transaction Documents,
the Company shall not amend any terms of the Series H Convertible Preferred Stock of the
Company, the Series I Convertible Preferred Stock of the Company and/or the Series J
Convertible Preferred Stock of the Company, in each case without the prior written consent of
the Investor. Failure of the Company to comply with, or any breach by the Company of, this
clause (g) shall be an immediate Event of Default under the Transaction Documents.

(h)  Notwithstanding anything to the contrary in the Transaction Documents,
the Company shall not issue any shares of Series H Convertible Preferred Stock, Series I
Convertible Preferred Stock or Series J Convertible Preferred Stock of, other than upon the
conversion of the March 2009 Note, the September 2012 Note and the February 2013 Note or
with the prior written consent of the Investor. Failure of the Company to comply with, or any
breach by the Company of, this clause (h) shall be an immediate Event of Default under the
Transaction Documents.

5. Post-Closing Obligations. The Company agrees to deliver, or cause to be
delivered, to the Investor and Assignee, the items described below on or before the dates
specified with respect to such items, or such later dates as may be agreed to by the Investor and
Assignee in their reasonable discretion. Failure of the Company to deliver any of the items
below on the date required therefor shall be an immediate Event of Default under the Transaction
Documents:

(a) On or before five (5) Business Days from the Amendment Date, deliver to
the Investor and Assignee a favorable opinion of Engel & Schultz, P.C., counsel to the Company,
addressed to the Investor and Assignee, addressing certain matters with respect to the voting
rights of the Company[Eloutstanding convertible preferred stock (including an opinion that (i) the
only stockholder vote required to approve a merger of the Company with or into another person
or entity is a two-thirds majority of all shares of the Company and that, for these purposes, any
shares of voting preferred stock that, pursuant to their certificates of designation (as amended
pursuant to the documents contemplated by this Amendment), entitle their holders to vote on an
as-converted basis and together with the common stock shall be counted in such two-thirds vote
on an as-converted basis and (ii) no separate class vote of the Companycommon stock is
required for such a merger), in form and substance satisfactory to the Investor and Assignee; and
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(b) On or before fifteen (15) days from the Amendment Date, deliver to
Investor the Updated Disclosure Schedules, in form and substance satisfactory to Investor.

6. Consent to Amendment to Second Lien Documents. First Lien Agent, on behalf
of the First Lien Creditors, hereby consents to this Amendment and the terms and provisions
contained herein.

7. No Waiver. Each of the Investor and Assignee, as applicable, reserves all of its
rights and remedies arising with respect to any and all defaults or events of defaults under the
Transaction Documents that may be in existence on the date hereof, regardless of whether such
defaults or events of default have been identified, or which may occur in the future. Each of the
Investor and the Assignee has not modified, is not waiving and has not agreed to forbear in the
exercise of, any of its present or future rights and remedies. No action taken or claimed to be
taken by Investor or Assignee will constitute such a waiver, modification or agreement to
forbear. This Amendment does not obligate Investor or Assignee to agree to any other extension
or modification of the Transaction Documents nor does it constitute a course of conduct or
dealing on behalf of Investor or Assignee or a waiver of any other rights or remedies of Investor
or Assignee except as and only to the extent expressly set forth herein. No omission or delay by
Investor or Assignee in exercising any right or power under the Transaction Documents, this
Amendment or any related instruments, agreements or documents will impair such right or
power or be construed to be a waiver of any default or Event of Default or an acquiescence
therein, and any single or partial exercise of any such right or power will not preclude other or
further exercise thereof or the exercise of any other right, and no waiver will be valid unless in
writing and then only to the extent specified.

8. Ratification of Loan Documents. Except as expressly set forth herein, all of the
terms and conditions of the Purchase Agreement, the Credit Agreement and the other
Transaction Documents are hereby ratified and confirmed and continue unchanged and in full
force and effect. All references to any of the Transaction Documents shall mean the applicable
Transaction Document as modified by this Amendment and all references to the Note or Notes in
any of the Transaction Documents shall mean, collectively, the Notes as modified herein.

9. Confirmation of Indebtedness. The Company confirms and acknowledges that as
of the close of business on March 31, 2016, Company was indebted to Investor without any
deduction, defense, setoff, claim or counterclaim, of any nature, in the aggregate principal and
interest in the amount of $65,042,673.86 of which $5,283,754.56 is due on account of the March
2009 Note, $2,112,165.82 is due on account of the July 2009 Note, $21,153,298.43 is due on
account of Advances (as defined in the Credit Agreement), $18,970,000.00 is due on account of
the September 2012 Note, and $17,523,455.05 is due on account of the February 2013 Note plus
all fees, costs and expenses incurred to date in connection with the Purchase Agreement, the
Credit Agreement and the other Transaction Documents.

10.  Collateral. The Company and Guarantors hereby confirm and agree that all
security interests and liens granted to Investor and Assignee pursuant to the Transaction
Documents continue in full force and effect and shall continue to secure the Obligations (as
defined in the Security Agreements (as defined in the Purchase Agreement and as defined in the
Credit Agreement)), including all liabilities and obligations (primary, secondary, direct,
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contingent, sole, joint or several) due or to become due, or that are now or may be hereafter
contracted or acquired, or owing, under the Notes and any other instruments, agreements or other
documents executed and/or delivered in connection herewith or therewith, in each case, whether
now or hereafter existing, voluntary or involuntary, direct or indirect, absolute or contingent,
liquidated or unliquidated, whether or not jointly owed with others, and whether or not from time
to time decreased or extinguished and later increased, created or incurred, and all or any portion
of such obligations or liabilities that are paid, to the extent all or any part of such payment is
avoided or recovered directly or indirectly from Investor and/or Assignee as a preference,
fraudulent transfer or otherwise as such obligations may be amended, supplemented, converted,
extended or modified from time to time.

11.  Acknowledgment of Guarantors. By execution of this Amendment, each
Guarantor hereby acknowledges the terms and conditions of this Amendment and confirms that
the Guarantors jointly and severally and absolutely and unconditionally guarantee, as surety, all
of the Secured Obligations (as defined in the Guaranty from Guarantors to Investor dated
December 10, 2008 and in the Guaranty from Guarantors to Investor dated September 4, 2009
(each, a [Guaranty[)) including all liabilities and obligations (primary, secondary, direct,
contingent, sole, joint or several) due or to become due, or that are now or may be hereafter
contracted or acquired, or owing, under the Notes and covenants that each such Guaranty
remains unchanged and in full force and effect and shall continue to cover the existing and future
Obligations of Company to Investor and Assignee.

12. Governing Law. This Amendment shall be governed by and construed in
accordance with the internal laws of the State of New York, without giving effect to any of the
conflicts of law principles which would result in the application of the substantive law of another
jurisdiction. This Amendment shall not be interpreted or construed with any presumption against
the party causing this Amendment to be drafted.

13.  Signatories. Each individual signatory hereto represents and warrants that he or
she is duly authorized to execute this Amendment on behalf of his or her principal and that he or
she executes the Amendment in such capacity and not as a party.

14.  Duplicate Originals. Two or more duplicate originals of this Amendment may be
signed by the parties, each of which shall be an original but all of which together shall constitute
one and the same instrument. This Amendment may be executed in counterparts, all of which
counterparts taken together shall constitute one completed fully executed document. Signature
by facsimile or PDF shall bind the parties hereto.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have executed this Amendment the day and year
first above written.

COMPANY: IMPLANT SCIENCES CORPORATION

o ) ——

Name: / W,jgz{m Helonny
Tlﬂ.e ' A C )

GUARANTORS: C ACQUISITION CORP.

Y

Nameg’f LT Holmnn
Title:  FPres, gyf{;

ACCUREL SYSTEMS INTERNATIONAL

CORPORATION
By: /’ﬁ//ﬂ z%w
Name: 'sé o Megany

Title: ﬂfﬁ}({&%

IMX AC(7 ISITION CORP.

By: M%/

Name: ws iffr&é Mi?fﬁw

Title: ﬁ?}«&% Jel

{00433219.DOC. F)(Signatire Page to Omnibus Fourteerith Amendment to Credit Agreement and
Sixteenth Amendment to Note avid Warrant Purcliase Agreement (DMJR 2016))
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INVESTOR: DMRJ GROUP LLC

ASSIGNEE: MONTSANT PARTNERS LLC

N
ame; () s
Title: Mﬁ; é’}"*"‘?-’

FIRST LIEN AGENT: BAM ADMINISTRATIVE SERVICES LLC

By:
Name:
Title:

(Signature Page to Omnibus Fourteenth Amendment to Credit Agreement and
Sixteenth Amendment to Note and Warrant Purchase Agreement (DMJR 2076))
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INVESTOR:

ASSIGNEE:

FIRST LIEN AGENT:

DMRJ GROUP LLC

By:
Name:
Title:

MONTSANT PARTNERS LLC

By:
Name:
Title:

BAM ADMINISTRATIVE SERVICES LLC

Narite; Dhruv Narain
Authorized Signatory

(Signature Page to Omnibus Fourteenth Amendment to Credit Agreement and
Sixteenth Amendment to Note and Warrant Purchase Agreement (DMJR 2016))
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EXHIBIT A
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IMPLANT SCIENCES CORPORATION
AMENDMENT TO TERMS OF
SERIES H CONVERTIBLE PREFERRED STOCK
The terms of the Series H Convertible Preferred Stock (the [Beries H Preferred Stock(J]of
Implant Sciences Corporation, a Massachusetts corporation (the [Qorporation [} as originally set

forth in Exhibit A of the Articles of Amendment of the Corporation adopted by the Corporation
on September 4, 2012 are hereby amended as follows:

1. The number of shares of authorized and unissued Preferred Stock, par value $0.10 per
share (the [Preferred Stock(})]of the Corporation designated as Series H Preferred Stock shall be
increased from 15,000 shares to 22,500 shares.

2. The first sentence of Section 2.1 is hereby deleted in its entirety and replaced with the
following sentence: ([From and after July 1, 2016 (and, for the avoidance of doubt, including
July 1, 2016), the holders of the Series H Preferred Stock shall be entitled to receive, prior in
preference to the holders of any Junior Stock, out of funds legally available therefor, dividends
on each share of Series H Preferred Stock at a rate equal to fifteen percent (15%) of the Series H
Original Issue Price thereof per annum plus all accumulated and unpaid dividends thereon
payable when, as and if declared by the Corporation®Board of Directors or upon a Liquidation
Event, redemption, repurchase or conversion of the Series H Preferred Stock ([Dividend

Payment Event[)JT]

3. Section 2.1 is hereby further amended to add the following as a new paragraph at the end
thereof: [Notwithstanding the foregoing, if any of the representations, warranties or agreements
set forth in that certain Comfort Letter, effective March 31, 2016, from the Corporation to DMRJ
Group LLC and Montsant Partners LLC is or becomes breached or is or becomes false or
misleading in any respect, then the dividend rate otherwise applicable hereunder, as set forth in
the preceding paragraph, shall be increased by an additional fourteen percent (14%) per annum
(prorated for partial years), not to exceed the maximum amount (if any) permitted by law.[T]

4. The first sentence of Section 3.1 is hereby deleted in its entirety and replaced with the
following sentence: [Bubject to the preferences that may be applicable to any other Series of
Preferred Stock then outstanding, in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation (a [Hiquidation Event(}] the holders of shares of
Series H Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockholders before any payment shall be made to the
holders of Junior Stock by reason of their ownership thereof, an amount per share equal to the
greater of (i) the Series H Original Issue Price (as defined below), plus any accrued but unpaid
dividends thereon, whether or not declared, and (ii) such amount per share as would have been
payable had all shares of Series H Preferred Stock been converted into Common Stock pursuant
to Section 5 immediately prior to such Liquidation Event.[T]

5. Section 4.1 is hereby amended to add the following at the end thereof: [Notwithstanding
the foregoing, with respect to any Major Transaction (as defined below) that is approved by the
Corporation[§lboard of directors and presented to the stockholders of the Corporation for their
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action or consideration at any meeting of stockholders of the Corporation (or, if applicable, by
written consent of stockholders in lieu of meeting) (a [Major Transaction Stockholder Vote[})
each holder of outstanding shares of Series H Preferred Stock shall be entitled to cast the number
of votes equal to the number of whole shares of Common Stock into which the shares of Series H
Preferred Stock held by such holder are convertible as of the record date for determining
stockholders entitled to vote on such matter (irrespective of whether any such conversion would
result in economic gain or loss to the holder) and shall be entitled to notice of any such meeting
of stockholders in accordance with the By-Laws of the Corporation. Except as provided by law
or as otherwise provided herein, with respect to any Major Transaction Stockholder Vote,
holders of Series H Preferred Stock shall vote together with the holders of Common Stock as a
single class.[T

6. Section 5.5 is hereby deleted in its entirety and replaced with the following: [Notice of
Major Transaction. The Corporation shall be obligated to provide each holder of Series H
Preferred Stock with written notice of the anticipated record date with respect to any Major
Transaction at least five (5) business days prior to such record date. For these purposes, [Major
TransactionTImeans (i) the consolidation, merger or other business combination of the
Corporation with or into another entity or person (other than (x) pursuant to a migratory merger
effected solely for the purpose of changing the jurisdiction of incorporation of the Corporation or
(y) a consolidation, merger or other business combination in which holders of the Corporation(]
voting power immediately prior to the transaction continue after the transaction to hold, directly
or indirectly, the voting power of the surviving entity or entities necessary to elect a majority of
the members of the board of directors (or their equivalent if other than a corporation) of such
entity or entities); (ii) the sale or transfer of more than fifty percent (50%) of the Corporation[]
assets (based on the fair market value as determined in good faith by the Board of Directors)
other than inventory in the ordinary course of business in one or a related series of transactions;
or (iii) the closing of a purchase, tender or exchange offer made to the holders of more than fifty
percent (50%) of the outstanding shares of Common Stock in which more than fifty percent
(50%) of the outstanding shares of Common Stock were tendered and accepted. [T
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EXHIBIT B
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IMPLANT SCIENCES CORPORATION
AMENDMENT TO TERMS OF
SERIES I CONVERTIBLE PREFERRED STOCK
The terms of the Series I Convertible Preferred Stock (the [Beries I Preferred Stock[Jlof Implant
Sciences Corporation, a Massachusetts corporation (the [Qorporation[}, as originally set forth in

Exhibit A of the Articles of Amendment of the Corporation adopted by the Corporation on
February 27, 2013 are hereby amended as follows:

1. The number of shares of authorized and unissued Preferred Stock, par value $0.10 per
share (the [(Preferred Stock[}) of the Corporation designated as Series I Preferred Stock shall be
increased from 15,000 shares to 21,000 shares.

2. The first sentence of Section 2.1 is hereby deleted in its entirety and replaced with the
following sentence: [From and after July 1, 2016 (and, for the avoidance of doubt, including
July 1, 2016), the holders of the Series I Preferred Stock shall be entitled to receive, prior in
preference to the holders of any Junior Stock, out of funds legally available therefor, dividends
on each share of Series I Preferred Stock at a rate equal to fifteen percent (15%) of the Series I
Original Issue Price thereof per annum plus all accumulated and unpaid dividends thereon
payable when, as and if declared by the Corporation@IBoard of Directors or upon a Liquidation
Event, redemption, repurchase or conversion of the Series I Preferred Stock ((Dividend Payment
Event)J]

3. Section 2.1 is hereby further amended to add the following as a new paragraph at the end
thereof: [Notwithstanding the foregoing, if any of the representations, warranties or agreements
set forth in that certain Comfort Letter, effective March 31, 2016, from the Corporation to DMRJ
Group LLC and Montsant Partners LLC is or becomes breached or is or becomes false or
misleading in any respect, then the dividend rate otherwise applicable hereunder, as set forth in
the preceding paragraph, shall be increased by an additional fourteen percent (14%) per annum
(prorated for partial years), not to exceed the maximum amount (if any) permitted by law.[T]

4, The first sentence of Section 3.1 is hereby deleted in its entirety and replaced with the
following sentence: [Bubject to the preferences that may be applicable to any other Series of
Preferred Stock then outstanding, in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation (a [Liquidation Event[J] the holders of shares of
Series I Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockholders before any payment shall be made to the
holders of Junior Stock by reason of their ownership thereof, an amount per share equal to the
greater of (i) the Series I Original Issue Price (as defined below), plus any accrued but unpaid
dividends thereon, whether or not declared, and (ii) such amount per share as would have been
payable had all shares of Series I Preferred Stock been converted into Common Stock pursuant
to Section 5 immediately prior to such Liquidation Event.[1]

5. Section 4.1 is hereby amended to add the following at the end thereof: [Notwithstanding
the foregoing, with respect to any Major Transaction (as defined below) that is approved by the
Corporation(#lboard of directors and presented to the stockholders of the Corporation for their
action or consideration at any meeting of stockholders of the Corporation (or, if applicable, by
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written consent of stockholders in lieu of meeting) (a [(Mlajor Transaction Stockholder Vote[J]
each holder of outstanding shares of Series I Preferred Stock shall be entitled to cast the number
of votes equal to the number of whole shares of Common Stock into which the shares of Series I
Preferred Stock held by such holder are convertible as of the record date for determining
stockholders entitled to vote on such matter (irrespective of whether any such conversion would
result in economic gain or loss to the holder) and shall be entitled to notice of any such meeting
of stockholders in accordance with the By-Laws of the Corporation. Except as provided by law
or as otherwise provided herein, with respect to any Major Transaction Stockholder Vote,
holders of Series I Preferred Stock shall vote together with the holders of Common Stock as a
single class.(T]

6. Section 5.5 is hereby deleted in its entirety and replaced with the following: [Notice of
Major Transaction. The Corporation shall be obligated to provide each holder of Series I
Preferred Stock with written notice of the anticipated record date with respect to any Major
Transaction at least five (5) business days prior to such record date. For these purposes, [(Mlajor
Transaction(TIJmeans (i) the consolidation, merger or other business combination of the
Corporation with or into another entity or person (other than (x) pursuant to a migratory merger
effected solely for the purpose of changing the jurisdiction of incorporation of the Corporation or
(y) a consolidation, merger or other business combination in which holders of the Corporation&
voting power immediately prior to the transaction continue after the transaction to hold, directly
or indirectly, the voting power of the surviving entity or entities necessary to elect a majority of
the members of the board of directors (or their equivalent if other than a corporation) of such
entity or entities); (ii) the sale or transfer of more than fifty percent (50%) of the Corporation]
assets (based on the fair market value as determined in good faith by the Board of Directors)
other than inventory in the ordinary course of business in one or a related series of transactions;
or (iii) the closing of a purchase, tender or exchange offer made to the holders of more than fifty
percent (50%) of the outstanding shares of Common Stock in which more than fifty percent
(50%) of the outstanding shares of Common Stock were tendered and accepted. (1]
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EXHIBIT C
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IMPLANT SCIENCES CORPORATION
AMENDMENT TO TERMS OF

SERIES J CONVERTIBLE PREFERRED STOCK

The terms of the Series J Convertible Preferred Stock (the [Beries J Preferred Stock[Ylof Implant
Sciences Corporation, a Massachusetts corporation (the [Qorporation(}] as originally set forth in
Exhibit B of the Articles of Amendment of the Corporation adopted by the Corporation on
February 27, 2013 are hereby amended as follows:

1. The number of shares of authorized and unissued Preferred Stock, par value $0.10 per
share (the [Preferred Stock[]) of the Corporation designated as Series J Preferred Stock shall be
increased from 6,000 shares to 6,500 shares.

2. Section 2 is hereby deleted in its entirety and replaced with the following:
(21  Dividends.

2.1 From and after July 1, 2016 (and, for the avoidance of doubt, including July 1, 2016), the
holders of the Series J Preferred Stock shall be entitled to receive, prior in preference to the
holders of any Junior Stock, out of funds legally available therefor, dividends on each share of
Series J Preferred Stock at a rate equal to fifteen percent (15%) of the Series J Original Issue
Price thereof per annum plus all accumulated and unpaid dividends thereon payable when, as and
if declared by the Corporation®Board of Directors or upon a Liquidation Event, redemption,
repurchase or conversion of the Series J Preferred Stock ([Dividend Payment Event[J] Such
dividends shall be cumulative. All dividends accruing on the Series J Preferred Stock shall be
paid by the issuance of additional shares of Series J Preferred Stock (including fractional shares)
in an amount equal in number to the aggregate amount of the dividend to be paid divided by the
Series J Original Issue Price ([Accruing Dividend Shares(}] When Accruing Dividend Shares
are issued pursuant to this Section 2.1, such shares shall be deemed to be validly issued and
outstanding and fully paid and non-assessable. The amount of dividends payable per share of
Series J Preferred Stock for any period shorter than a full year shall be computed ratably on the
basis of twelve (12) thirty (30) day months and a three-hundred sixty (360) day year.

Notwithstanding the foregoing, if any of the representations, warranties or agreements set forth
in that certain Comfort Letter, effective March 31, 2016, from the Corporation to DMRJ Group
LLC and Montsant Partners LLC is or becomes breached or is or becomes false or misleading in
any respect, then the dividend rate otherwise applicable hereunder, as set forth in the preceding
paragraph, shall be increased by an additional fourteen percent (14%) per annum (prorated for
partial years), not to exceed the maximum amount (if any) permitted by law.

2.2 Subject to the preferences that may be applicable to any other Series of Preferred Stock
then outstanding, the Corporation shall not declare, pay or set aside any dividends on any shares
of Common Stock unless the holders of the Series J Preferred Stock then outstanding shall
simultaneously receive a dividend on each outstanding share of Series J Preferred Stock in an
amount at least equal to that dividend per share of Series J Preferred Stock as would equal the
product of (i) the dividend payable on each share of Common Stock and (ii) the number of shares
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of Common Stock issuable upon conversion of a share of Series J Preferred Stock, in each case
calculated on the record date for determination of holders entitled to receive such dividend.[T]

3. The first sentence of Section 3.1 is hereby deleted in its entirety and replaced with the
following sentence: [Bubject to the preferences that may be applicable to any other Series of
Preferred Stock then outstanding, in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation (a [Liquidation Event(}, the holders of shares of
Series J Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockholders before any payment shall be made to the
holders of Junior Stock by reason of their ownership thereof, an amount per share equal to the
greater of (i) the Series J Original Issue Price (as defined below), plus any accrued but unpaid
dividends thereon, whether or not declared, and (ii) such amount per share as would have been
payable had all shares of Series J Preferred Stock been converted into Common Stock pursuant
to Section 5 immediately prior to such Liquidation Event.[T]

4. Section 3.1 is also hereby amended by adding the following as the new last sentence
thereof: [At the option of holders of a majority of the outstanding Series J Preferred Stock, (i) a
consolidation or merger of the Corporation with or into another entity or person, or any other
corporate reorganization, in which the stockholders of the Corporation immediately prior to such
consolidation, merger or reorganization do not hold at least a majority of the resulting or
surviving entities voting power immediately following such consolidation, merger or
reorganization (solely in respect of their equity interests), or (ii) a sale or transfer of all or
substantially all of the Corporationlassets for cash, securities or other property, shall be deemed
to be a Liquidation Event.[T]

5. Section 4.1 is hereby amended to add the following at the end thereof: [Notwithstanding
the foregoing, with respect to any Major Transaction (as defined below) that is approved by the
Corporation(flboard of directors and presented to the stockholders of the Corporation for their
action or consideration at any meeting of stockholders of the Corporation (or, if applicable, by
written consent of stockholders in lieu of meeting) (a [(Major Transaction Stockholder Vote[J)
each holder of outstanding shares of Series J Preferred Stock shall be entitled to cast the number
of votes equal to the number of whole shares of Common Stock into which the shares of Series J
Preferred Stock held by such holder are convertible as of the record date for determining
stockholders entitled to vote on such matter (irrespective of whether any such conversion would
result in economic gain or loss to the holder) and shall be entitled to notice of any such meeting
of stockholders in accordance with the By-Laws of the Corporation. Except as provided by law
or as otherwise provided herein, with respect to any Major Transaction Stockholder Vote,
holders of Series J Preferred Stock shall vote together with the holders of Common Stock as a
single class.[T]

6. Section 5.5 is hereby deleted in its entirety and replaced with the following: [Notice of
Major Transaction. The Corporation shall be obligated to provide each holder of Series J
Preferred Stock with written notice of the anticipated record date with respect to any Major
Transaction at least five (5) business days prior to such record date. For these purposes, [Major
Transaction[Timeans (i) the consolidation, merger or other business combination of the
Corporation with or into another entity or person (other than (x) pursuant to a migratory merger
effected solely for the purpose of changing the jurisdiction of incorporation of the Corporation or
(y) a consolidation, merger or other business combination in which holders of the Corporation(§]
voting power immediately prior to the transaction continue after the transaction to hold, directly

2
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or indirectly, the voting power of the surviving entity or entities necessary to elect a majority of
the members of the board of directors (or their equivalent if other than a corporation) of such
entity or entities); (ii) the sale or transfer of more than fifty percent (50%) of the Corporation
assets (based on the fair market value as determined in good faith by the Board of Directors)
other than inventory in the ordinary course of business in one or a related series of transactions;
or (iii) the closing of a purchase, tender or exchange offer made to the holders of more than fifty
percent (50%) of the outstanding shares of Common Stock in which more than fifty percent
(50%) of the outstanding shares of Common Stock were tendered and accepted.[T
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EXHIBIT 661
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EXHIBIT 662
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EXHIBIT 663



INTENTIONALLY
OMITTED



Case 1:18-cv-10936-JSR Document 563-1 Filed 03/07/20 Page 98 of 121

EXHIBIT 664
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EXHIBIT 665
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EXHIBIT 666
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EXHIBIT 669
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EXHIBIT 670
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EXHIBIT 671
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EXHIBIT 672
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EXHIBIT 673
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EXHIBIT 674
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EXHIBIT 675
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