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CORMEDIX INC.
1430 U.S. Highway 206, Suite 200
Bedminster, New Jersey 07921

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 6, 2017

TO THE STOCKHOLDERS OF
CORMEDIX INC.

A special meeting of stockholders of CorMedix Inc. will be held at 1545 U.S. Highway 206, First Floor Conference
Room, Bedminster, New Jersey, on June 6, 2017, at 11:00 a.m. Eastern time, for the following purposes:

To elect six directors to serve until the 2018 Annual Meeting of Stockholders and until their successors are duly
elected and qualified;

To approve an amendment to our Amended and Restated Certificate of Incorporation to increase the number of
2. authorized shares of capital stock from 82,000,000 shares to 202,000,000 shares and to increase the number of
authorized shares of common stock from 80,000,000 shares to 200,000,000 shares;

To ratify the appointment of Friedman LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2017; and

4. To act upon such other matters as may properly come before the meeting or any adjournment thereof.

3.

These matters are more fully described in the proxy statement accompanying this notice.

The Board has fixed the close of business on April 13, 2017 as the record date for the determination of stockholders
entitled to notice of and to vote at the meeting or any adjournment thereof. A list of stockholders eligible to vote at the
meeting will be available for review during our regular business hours at our principal offices in Bedminster, New
Jersey for the 10 days prior to the meeting for review for any purposes related to the meeting.

You are cordially invited to attend the meeting in person. However, to assure your representation at the meeting, you
are urged to vote by proxy by following the instructions contained in the accompanying proxy statement. You may
revoke your proxy in the manner described in the proxy statement at any time before it has been voted at the meeting.
Any stockholder attending the meeting may vote in person even if he or she has returned a proxy. Your vote is
important. Whether or not you plan to attend the special meeting, we hope that you will vote as soon as possible.

We are pleased to take advantage of the Securities and Exchange Commission, or SEC, rules that allow us to furnish
proxy materials, including this notice, and the proxy statement (including an electronic proxy card for the meeting) for
the special meeting via the Internet. Taking advantage of these rules allows us to lower the cost of delivering annual
meeting materials to our stockholders and reduce the environmental impact of printing and mailing these materials.

Bedminster, New Jersey
Dated: April 24, 2017

By Order of the Board of Directors
Antony E. Pfaffle, M.D.,
Secretary
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING
Q: Who may vote at the meeting?

The Board of Directors has set April 13, 2017 as the record date for the meeting. If you owned shares of our

common stock at the close of business on April 13, 2017, you may attend and vote at the meeting. Each

stockholder is entitled to one vote for each share of common stock held on all matters to be voted on. As of April

" 13,2017, there were 40,720,838 shares of our common stock outstanding and entitled to vote at the meeting. Our
outstanding Series C-2, C-3, D and E preferred stock is non-voting and therefore has no voting rights at the Special
Meeting.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

If your shares are registered directly in your name with our transfer agent, VStock Transfer, LLC, you are
A: considered, with respect to those shares, a “stockholder of record.” If you are a stockholder of record, we have sent
the Notice of Internet Availability of Proxy Materials to you directly.

If your shares are held in a stock brokerage account or by a bank or other holder of record, you are considered the
“beneficial owner” of shares held in street name. In that case, the Notice of Internet Availability of Proxy Materials has
been forwarded to you by your broker, bank, or other holder of record who is considered, with respect to those
shares, the stockholder of record. As the beneficial owner, you have the right to direct your broker, bank, or other
holder of record on how to vote your shares by using the voting instruction card you receive.

Q: What is the quorum requirement for the meeting?

A majority of our outstanding shares of capital stock entitled to vote as of the record date must be present at the
A: meeting in order for us to hold the meeting and conduct business. This is called a quorum. Your shares will be
counted as present at the meeting if you:

are present and entitled to vote in person at the meeting; or

properly submitted a proxy card or voter instruction card in advance of or at the meeting.

If you are present in person or by proxy at the meeting, but abstain from voting on any or all proposals, your shares
are still counted as present and entitled to vote. The proposal listed in this proxy statement identifies the votes needed
to approve or ratify the proposed action.

Q: What proposals will be voted on at the meeting?
A: The proposals to be voted on at the meeting are as follows:

1.

To elect the six directors named in the proxy statement to serve until our next annual meeting or until their successors
have been elected and qualified;

2.

To approve an amendment to our Amended and Restated Certificate of Incorporation to increase the number of
authorized shares of capital stock from 82,000,000 shares to 202,000,000 shares and to increase the number of
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authorized shares of common stock from 80,000,000 shares to 200,000,000 shares; and

3.
To ratify the appointment of Friedman LLP as our independent registered public accounting firm for the fiscal year

ending December 31, 2017.

We will also consider any other business that properly comes before the meeting. As of the record date, we are not
aware of any other matters to be submitted for consideration at the meeting. If any other matters are properly brought
before the meeting, the persons named in the enclosed proxy card or voter instruction card will vote the shares they
represent using their best judgment.
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Q: How may I vote my shares in person at the meeting?

If your shares are registered directly in your name with our transfer agent, VStock Transfer, LLC, you are
considered, with respect to those shares, the stockholder of record. As the stockholder of record, you have the right
to vote in person at the meeting. You will need to present a form of personal photo identification in order to be
admitted to the meeting. If your shares are held in a brokerage account or by another nominee or trustee, you are
considered the beneficial owner of shares held in street name. As the beneficial owner, you are also invited to
attend the meeting. Because a beneficial owner is not the stockholder of record, you may not vote these shares in
person at the meeting unless you obtain a “legal proxy” from your broker, nominee, or trustee that holds your shares,
giving you the right to vote the shares at the meeting.

Q: How can I vote my shares without attending the meeting?

Whether you hold shares directly as a registered stockholder of record or beneficially in street name, you may vote
without attending the meeting. If your common stock is held by a broker, bank or other nominee, they should send
you instructions that you must follow in order to have your shares voted. If you hold shares in your own name, you
may vote by proxy in any one of the following ways:

Via the Internet by accessing the proxy materials on the secured website https:/www.IPROXYDIRECT.com/CRMD
and following the voting instructions on that website;

Via telephone by calling toll free 1-866-752-8683 in the United States or 1-866-752-VOTE (8683) outside the United
States and following the recorded instructions; or

By requesting that printed copies of the proxy materials be mailed to you pursuant to the instructions provided in the
Notice of Internet Availability of Proxy Materials and completing, dating, signing and returning the proxy card that
you receive in response to your request.

The Internet and telephone voting procedures are designed to authenticate stockholders’ identities by use of a control
number to allow stockholders to vote their shares and to confirm that stockholders’ instructions have been properly
recorded. Voting via the Internet or telephone must be completed by 11:59 p.m. Eastern Time on June 5, 2017. Of
course, you can always come to the meeting and vote your shares in person. If you submit or return a proxy card
without giving specific voting instructions, your shares will be voted as recommended by the Board of Directors.

Q: How can I change my vote after submitting it?
A: If you are a stockholder of record, you can revoke your proxy before your shares are voted at the meeting by:

Filing a written notice of revocation bearing a later date than the proxy with our Corporate Secretary either before the
meeting or at the meeting at 1430 U.S. Highway 206, Suite 200, Bedminster, New Jersey 07921;

Duly executing a later-dated proxy relating to the same shares and delivering it to our Corporate Secretary either
before the meeting or at the meeting and before the taking of the vote, at 1430 U.S. Highway 206, Suite 200,
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Bedminster, New Jersey 07921; or
Attending the meeting and voting in person (although attendance at the meeting will not in and of itself constitute a
revocation of a proxy).
If you are a beneficial owner of shares, you may submit new voting instructions by contacting your bank, broker, or
other holder of record. You may also vote in person at the meeting if you obtain a legal proxy from them as described
in the answer to a previous question.
Q: Where can I find the voting results of the meeting?
_ We will announce the voting results at the special meeting. We will publish the results in a Form 8-K filed with

A: the SEC within four business days of the special meeting.

ii

10



Edgar Filing: CorMedix Inc. - Form DEF 14A

11



Edgar Filing: CorMedix Inc. - Form DEF 14A

CORMEDIX INC.
1430 U.S. Highway 206, Suite 200
Bedminster, New Jersey 07921

PROXY STATEMENT
SPECIAL MEETING OF STOCKHOLDERS
JUNE 6, 2017

29 ¢

This proxy statement has been prepared by the management of CorMedix Inc. “We,
to CorMedix Inc.

our” and the “Company” each refers

In accordance with the rules of the SEC, instead of mailing a printed copy of our proxy materials to each stockholder
of record, we are furnishing proxy materials, including the notice, this proxy statement, and a proxy card for the
meeting, by providing access to them on the Internet to save printing costs and benefit the environment. These
materials were first available on the Internet on or about April 24, 2017. We mailed a Notice of Internet Availability
of Proxy Materials on or about April 24, 2017 to our stockholders of record and beneficial owners as of April 13,
2017, the record date for the meeting. This proxy statement and the Notice of Internet Availability of Proxy Materials
contain instructions for accessing and reviewing our proxy materials on the Internet and for voting by proxy over the
Internet. You will need to obtain your own Internet access if you choose to access the proxy materials and/or vote over
the Internet. If you prefer to receive printed copies of our proxy materials, the Notice of Internet Availability of Proxy
Materials contains instructions on how to request the materials by mail. You will not receive printed copies of the
proxy materials unless you request them. If you elect to receive the materials by mail, you may also vote by proxy on
the proxy card or voter instruction card that you will receive in response to your request.

GENERAL INFORMATION ABOUT SOLICITATION VOTING AND ATTENDING
Who Can Vote

You are entitled to attend the meeting and vote your common stock if you held shares as of the close of business on
April 13, 2017. At the close of business on April 13, 2017, a total of 40,720,838 shares of common stock were
outstanding and entitled to vote. Each share of common stock has one vote.

Counting Votes

Consistent with state law and our bylaws, the presence, in person or by proxy, of at least a majority of the shares
entitled to vote at the meeting will constitute a quorum for purposes of voting on a particular matter at the meeting.
Once a share is represented for any purpose at the meeting, it is deemed present for quorum purposes for the
remainder of the meeting and any adjournment thereof unless a new record date is set for the adjournment. Shares held
of record by stockholders or their nominees who do not vote by proxy or attend the meeting in person will not be
considered present or represented and will not be counted in determining the presence of a quorum. Signed proxies
that withhold authority or reflect abstentions and “broker non-votes” will be counted for purposes of determining
whether a quorum is present. “Broker non-votes” are proxies received from brokerage firms or other nominees holding
shares on behalf of their clients who have not been given specific voting instructions from their clients with respect to
non-routine matters.

12
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Assuming the presence of a quorum at the meeting:

The election of directors will be determined by a plurality of the votes cast at the meeting. This means that the six
nominees receiving the highest number of “FOR” votes will be elected as directors. Withheld votes and broker
non-votes, if any, are not treated as votes cast, and therefore will have no effect on the proposal to elect directors.

The vote on the amendment to our Amended and Restated Certificate of Incorporation to increase the number of
authorized shares of capital stock from 82,000,000 shares to 202,000,000 shares and to increase the number of
authorized shares of common stock from 80,000,000 shares to 200,000,000 shares requires the affirmative vote of a
majority of the shares outstanding and able to vote at the meeting. Withheld votes and broker non-votes, if any, will
effectively be a vote against this proposal.

The ratification of the appointment of our independent registered public accounting firm requires the affirmative
vote of a majority of the votes cast at the meeting. Withheld votes and broker non-votes, if any, are not treated as
votes cast, and therefore will have no effect on this proposal.

With respect to “routine” matters, such as the ratification of the selection of our independent registered public
accounting firm, a bank, brokerage firm, or other nominee has the authority (but is not required) under the rules
governing self-regulatory organizations, or SRO rules, including the NYSE MKT, on which our common stock is
listed, to vote its clients’ shares if the clients do not provide instructions. When a bank, brokerage firm, or other
nominee votes its clients’ shares on routine matters without receiving voting instructions, these shares are counted both
for establishing a quorum to conduct business at the meeting and in determining the number of shares voted FOR,
AGAINST or ABSTAINING with respect to such routine matters.

With respect to “non-routine” matters, such as the amendment to the Certificate of Incorporation, a bank, brokerage
firm, or other nominee is not permitted under the SRO rules to vote its clients’ shares if the clients do not provide
instructions. The bank, brokerage firm, or other nominee will so note on the voting instruction form, and this
constitutes a “broker non-vote.” “Broker non-votes” will be counted for purposes of establishing a quorum. Because the
proposal requires a majority of outstanding shares to vote for approval, a broker non-vote will effectively be a vote
against this proposal.

While the election of directors is a non-routine matter, directors are elected by a plurality of the votes cast, which
means that the six nominees receiving the highest number of votes will be elected. As a result, broker non-votes have
no effect on the election.
In summary, if you do not vote your proxy, your bank, brokerage firm, or other nominee may either:

cast a “broker non-vote” on non-routine matters; or

leave your shares unvoted altogether.

We strongly encourage you to provide instructions to your bank, brokerage firm, or other nominee by voting your
proxy. This action ensures that your shares will be voted in accordance with your wishes at the meeting.

Cost of this Proxy Solicitation
We will pay the cost of this proxy solicitation. In addition to soliciting proxies by mail, our directors and employees
might solicit proxies personally and by telephone. None of these individuals will receive any additional compensation

for this. We did not, but may in the future, retain a proxy solicitor to assist in the solicitation of proxies for a fee. We

14
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will, upon request, reimburse brokers, banks and other nominees for their expenses in sending proxy materials to their
principals and obtaining their proxies.

Attending the Special Meeting

If you are a holder of record and plan to attend the special meeting, please bring a photo identification to confirm your
identity. If you are a beneficial owner of common stock held by a bank or broker, i.e., in “street name,” you will need
proof of ownership to be admitted to the meeting. A recent brokerage statement or letter from a bank or broker are
examples of proof of ownership. If you want to vote in person your common stock held in street name, you must get a
proxy in your name from the registered holder.

15
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PROPOSAL NO. 1 — ELECTION OF DIRECTORS

Our bylaws currently provide that the number of directors constituting the Board shall be not less than five nor more
than nine. The Board may establish the number of directors within this range. There are six directors presently serving
on our Board, and the number of directors to be elected at this annual meeting is six. In March 2015, in connection
with a backstop financing agreement, we granted Manchester Securities Corp., our largest stockholder, the right for as
long as it or its affiliates hold any of our common stock or securities convertible into our common stock the right to
appoint up to two members to our Board of Directors and/or to have up to two observers attend Board meetings in a
non-voting capacity. Manchester has exercised these rights and has appointed Janet Dillione and Myron Kaplan as
members of the Board.

The Board proposes the six nominees listed below for election to the Board for a one-year term. The Board has
determined that directors Janet Dillione, Michael George, Myron Kaplan, Taunia Markvicka and Cora Tellez are
independent as defined in Rule 803A(2) of the NYSE MKT Rules. The Board has determined that director Khoso
Baluch, who is also our Chief Executive Officer, is not independent under that definition. In addition to the specific
bars to independence set forth in that rule, we also consider whether a director or his or her affiliates have provided
any services to, worked for or received any compensation from us or any of our subsidiaries in the past three years in
particular. In addition, none of the nominees is related by blood, marriage or adoption to any other nominee or any of
our executive officers.

Director Nominees with Terms Expiring in 2017

Name Age Director Since  Position(s) with CorMedix

Khoso Baluch 59  October 2016  Director and Chief Executive Officer
Janet M. Dillione 57  August 2015 Director

Michael W. George 68  February 2014 Director

Myron Kaplan 72 April 2016 Director
Taunia Markvicka 48  April 2014 Director
Cora M. Tellez 67  April 2014 Director

Khoso Baluch joined our Board in October 2016 upon his appointment as our Chief Executive Officer. Mr. Baluch
previously served as Senior Vice President and President Europe, Middle East & Africa EMEA of UCB, SA, or UCB,
from January 2015 to early 2016, Senior Vice President and President of the European Region of UCB from February
2013 to December 2014, and Senior Vice President and Chief Marketing Officer of UCB from January 2010 to
February 2013. Prior to joining UCB, Mr. Baluch worked for Eli Lilly & Co for 24 years, holding international
positions spanning Europe, the Middle East and the United States in general management, business development,
market access and product leadership. He has served as an independent director of Poxel SA, a French publicly traded
biotech company, since 2013. Mr. Baluch holds a BSc in Aeronautical Engineering from City University London and
a Masters of Business Administration from Cranfield School of Management. Among other qualifications, attributes
and skills, Mr. Baluch’s business expertise and significant executive management experience in the pharmaceutical
industry led to the conclusion of our Board that he should serve as a director of our company in light of our business
and structure.

Janet M. Dillione has been a director of CorMedix since August 2015. Ms. Dillione has served as the Chief Executive
Officer of Bernoulli (formerly known as Cardiopulmonary Corp.), a leader in medical device connectivity for EMR
integration, and integrated clinical applications and workflows for over 20 years, since 2014. Previously, she was at
Nuance Communications, Inc., a leading provider of voice and language solutions for businesses and consumers
around the world, having joined Nuance in April 2010 as Executive Vice President and General Manager of the
Healthcare Division and serving as an executive officer from May 2010 until March 2014. From June 2000 to April
2010, Ms. Dillione held several senior level management positions at Siemens Medical Solutions, a global leader in

17
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medical imaging, laboratory diagnostics, and healthcare information technology, including President and CEO of the
global healthcare IT division. Ms. Dillione received her B.A. from Brown University in 1981 and completed the
Executive Program at The Wharton School of Business of the University of Pennsylvania in 1995. She has over 25
years of experience leading global teams in the development and delivery of healthcare technology and services.
Among other qualifications, attributes and skills, Ms. Dillione’s financial expertise and significant executive
management experience with medical device and healthcare companies led to the conclusion of our Board that she
should serve as a director of our company in light of our business and structure.
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Michael W. George joined our Board in February 2014. Mr. George is currently the Chief Executive Officer of
Michael George & Associates, a health care consulting firm. Prior to forming Michael George & Associates, Mr.
George served as a restructuring and turnaround executive for aaiPharma Inc., Derm Tech International and Urocor,
Inc. Prior to that, he served as President/North America of Elan Pharmaceuticals. He has over 25 years of sales and
marketing experience, including senior management positions, with three large pharmaceutical companies, DuPont
Merck Pharmaceutical Company, Bristol Myers Pharmaceutical Company and Sandoz Pharmaceuticals, Inc. (now
Novartis). Mr. George recently served on the board of ClearPath Diagnostics, Inc., a private company that was sold in
the fall of 2016, and Coastal Horizons, Inc., a non-profit corporation, until his term ended. He has served on the
boards of two other public companies. He holds a B.S. in Business Administration from Central Missouri State
University (now the University of Central Missouri) and a Masters of Business Administration from New Hampshire
College (now the University of Southern New Hampshire). Among other experience, qualifications, attributes and
skills, Mr. George’s executive, commercial and marketing expertise with pharmaceutical companies led to the
conclusion of our Board that he should serve as a director of our company in light of our business and structure.

Myron Kaplan became a director of CorMedix in April 2016. He is a founding partner of Kleinberg, Kaplan, Wolff &
Cohen, P.C., a New York City general practice law firm, where he has practiced corporate and securities law for more
than forty years. In 2012, Mr. Kaplan became a trustee of the Lehman Brothers Plan Holding Trust. Previously, he
served as a member of the board of directors of SAirGroup Finance (USA) Inc., a subsidiary of SAirGroup that had
publicly issued debt securities, Trans World Airlines, Inc. and Kitty Hawk, Inc. Among his business and civic
involvements, Mr. Kaplan currently serves on the boards of directors of a number of private companies and has been
active for many years on the Boards of Trustees and various board committees of The Children’s Museum of
Manbhattan and JBI International (formerly The Jewish Braille Institute of America). Mr. Kaplan graduated from
Columbia College and holds a Juris Doctor from Harvard Law School. Among other experience, qualifications,
attributes and skills, Mr. Kaplan’s experience in a broad range of corporate and securities matters and service as a
director of public companies led to the conclusion of our Board that he should serve as a director of our company in
light of our business and structure.

Taunia Markvicka PharmD, MBA became a director of CorMedix in April 2014. She is Chief Commercial Officer at
Symbiomix Therapeutics. Prior to this, she was Senior Vice President, Chief Commercial Officer at Pacira
Pharmaceuticals (Nasdaq: PCRX), a position she held since January 2014 to January 2016, prior to which she served
as Vice President, Commercial at Pacira, beginning in November 2010, and where she first began working in 2008.
Ms. Markvicka has a strong commercial and clinical background, and has extensive experience in managing a product
strategy from development to commercialization. She has been responsible for all facets of commercialization, market
analysis, pre-launch planning, forecasts, budgets and launches. She has held leadership roles at Stack Pharma, The
Medicines Company, Watson Pharmaceuticals, and Sandoz Pharmaceuticals (now Novartis). Among other
experience, qualifications, attributes and skills, Ms. Markvicka’s commercial and marketing expertise with
pharmaceutical companies led to the conclusion of our Board that she should serve as a director of our company in
light of our business and structure.

Cora M. Tellez joined the Board of CorMedix in April 2014. She is currently President and CEO of Sterling HSA, a
company she founded in 2004. Mr. Tellez has 25 years of management experience in health care finance and
delivery. Prior to founding Sterling HSA, Ms. Tellez was President of the Health Plans division of Health Net, Inc.,
an insurance provider that operated in seven states and achieved revenue of $8 billion from health plans. She has also
served as President of Prudential’s western health operations, CEO of Blue Shield of California, Bay Region and
Regional Manager for Kaiser Permanente of Hawaii. She serves on the boards of HMS Holdings, Inc.
(NASDAQ:HMSY) and Pacific Premier Bancorp Inc. (NASDAQ:PPBI). She previously served as a former board
director of Crescent Healthcare, Bank of Hawaii, Glendale Federal Bank, Cal Fed Bank, Catellus Development
Company, First Consulting Group and Practice Fusion. Among other experience, qualifications, attributes and skills,
Ms. Tellez’s business experience in the healthcare industry, and her service as a director of a public company, led to
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the conclusion of our Board that she should serve as a director of our company in light of our business and structure.
Vote Required

Directors are elected by a plurality of the votes cast at the annual meeting. This means that the six nominees receiving
the highest number of votes will be elected.

Recommendation

The Board recommends that stockholders vote FOR the election of the six nominees for election to the Board for a
one-year term.
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PROPOSAL NO. 2-APPROVAL OF THE AMENDMENT TO OUR AMENDED AND RESTATED CERTIFICATE
OF INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF CAPITAL STOCK
FROM 82,000,000 SHARES TO 202,000,000 SHARES AND TO INCREASE THE NUMBER OF AUTHORIZED
SHARES OF COMMON STOCK FROM 80,000,000 SHARES TO 200,000,000 SHARES

Our Board of Directors has approved and recommended a proposal to amend our amended and restated Certificate of
Incorporation (“Certificate of Incorporation”), substantially in the form of Appendix A hereto, to increase our shares of
authorized capital stock from 82,000,000 shares to 202,000,000 shares and to increase the number of authorized

shares of common stock from 80,000,000 to 200,000,000 shares.

If approved by our stockholders, we intend to file the amendment with the Secretary of State of Delaware as soon as
practicable following the annual meeting, and the amendment will be effective upon such filing. If the proposal is not
approved by our stockholders, our Certificate of Incorporation will continue as currently in effect.

Current Structure

As of April 13, 2017, we had 82,000,000 authorized shares, with 80,000,000 shares designated as common stock,
$0.001 par value per share, of which 40,720,838 shares were issued and outstanding, and 2,000,000 shares of
preferred stock, $0.001 par value per share, of which 442,585 shares were issued and outstanding. Of the remaining
39,279,162 authorized shares of common stock, 6,228,999 shares are reserved for issuance upon the conversion of the
outstanding shares of our Series C, Series D and Series E preferred stock, 5,667,045 shares are reserved for issuance
upon the exercise of issued and outstanding options, 107,931 shares are reserved for issuance upon the vesting of
restricted stock units, 81,038 shares are reserved for issuance pursuant to deferred director compensation, 4,507,569
shares are reserved for future issuance under our 2013 Stock Incentive Plan, and 4,006,468 shares are reserved for
issuance upon the exercise of issued and outstanding warrants. This leaves an aggregate of only 18,680,112 shares of
our authorized common stock remaining available for future issuance.

Background and Purpose of the Amendment

The Board of Directors believes it continues to be in our best interest to have sufficient additional authorized but
unissued shares of common stock available in order to provide flexibility for corporate action in the future.
Management believes that the availability of additional authorized shares for issuance from time to time in the Board
of Directors’ discretion in connection with possible future financings or for other corporate uses is critical to our
long-term success and is in the best interests of our company and our stockholders. While we currently have no
specific understandings, arrangements or agreements with respect to any future actions that would require us to issue a
material amount of the additional new shares of our common stock, in light of our need for additional financing in
2017 and in the future, the Board of Directors believes that the currently available unissued shares do not provide
sufficient flexibility and anticipates having to draw on the proposed increase in authorized shares in 2017. In addition,
we have entered into an At Market Issuance Sales Agreement with FBR for an at-the-market common stock program,
which, in order to access the full $40.0 million available, we would need the proposed increase in the authorized
shares.

Effects of the Amendment

If the proposed amendment of our Certificate of Incorporation is approved, the number of authorized shares of capital
stock will be increased from 82,000,000 shares to 202,000,000 shares and the number of authorized shares of common
stock of our Company will be increased from 80,000,000 to 200,000,000. The amendment will not change the par
value of the shares of our common stock, affect the number of shares of our common stock that are outstanding, or
affect the legal rights or privileges of holders of existing shares of common stock. The increase will not have any
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effect on the authorized or outstanding shares of preferred stock. The increase will not have any effect on any
outstanding equity incentive awards or warrants to purchase our common stock.

Vote Required
Approval of the amendment to our Certificate of Incorporation to increase our authorized shares of capital stock from
82,000,000 shares to 202,000,00 shares and the authorized shares of common stock from 80,000,000 to 200,000,000

requires the receipt of the affirmative vote of a majority of the shares of our common stock issued and outstanding as
of the record date.
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Possible Anti-Takeover Implications of the Authorized Share Increase

We have no intent or plan to employ the additional unissued authorized shares as an anti-takeover device. As indicated
above, the purpose of the increase in our authorized shares of common stock is to ensure that we have sufficient
authorized common stock to, among other things, to provide flexibility to consummate future equity financings and
other corporate opportunities. However, our authorized but unissued shares of common stock could (within the limits
imposed by applicable law and regulation) be issued in one or more transactions that could make a change of control
more difficult and therefore more unlikely.

Our Board did not propose the increase in our authorized shares of capital and common stock in response to any effort
known to our Board to accumulate common stock or to obtain control of our company by means of a merger, tender
offer or solicitation in opposition to management. Further, our Board does not currently contemplate recommending
the adoption of any other amendments to our Certificate of Incorporation that could be construed as limiting the
ability of third parties to consummate a takeover or effect a change of control. Although this proposal to increase the
authorized number of shares of capital and common stock has been prompted by business and financial considerations
and not by the threat of any known or threatened hostile takeover attempt, stockholders should be aware that approval
of this proposal could facilitate future efforts by our Company to oppose changes in control of our company and
perpetuate our company’s management, including transactions in which the stockholders might otherwise receive a
premium for their shares over then-current market prices.

The issuance in the future of additional authorized shares of common stock may have the effect of diluting the
earnings or loss per share and book value per share, as well as the ownership and voting rights of the holders of our
then-outstanding shares of common stock. In addition, an increase in the number of authorized but unissued shares of
common stock may have a potential anti-takeover effect, as our ability to issue additional shares could be used to
thwart persons, or otherwise dilute the stock ownership of stockholders, seeking to control our company. The increase
in the authorized shares of capital and common stock is not being recommended by our Board as part of an
anti-takeover strategy.

Recommendation

The Board of Directors has unanimously approved the amendment to our Amended and Restated Certificate of
Incorporation and recommends that you vote FOR Proposal No. 2.
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PROPOSAL NO. 3 — RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

Pursuant to its charter, the Audit Committee of our Board has appointed the firm Friedman LLP, New York, New
York, to serve as our independent registered public accounting firm for the fiscal year ending December 31, 2017.
While the Audit Committee is solely responsible for the appointment, compensation, retention and oversight of the
independent registered public accounting firm, the Committee and the Board are requesting that the stockholders
ratify this appointment. If the stockholders ratify this appointment, the Audit Committee, in its discretion, may appoint
a different independent registered public accounting firm at any time during the year if it believes that doing so would
be in the best interests of our stockholders. If the stockholders do not ratify this appointment, the Audit Committee
may reconsider, but might not change, its appointment.

Representatives of Friedman LLP are expected to be present at the annual meeting of stockholders with the
opportunity to make a statement if they desire to do so and are expected to be available to respond to appropriate
questions.

Vote Required

Ratification of the appointment of Friedman LLP as our independent registered public accounting firm requires the
affirmative vote of a majority of the votes cast at the meeting.

Recommendation

The Board unanimously recommends that stockholders vote FOR the ratification of the appointment of Friedman LLP
as our independent registered public accounting firm for the fiscal year ending December 31, 2017.
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CORPORATE GOVERNANCE
Information about the Board of Directors and its Committees
Board Composition

Our Board currently consists of six members. Directors elected at this meeting and each subsequent annual meeting
will be elected for one-year terms or until their successors are duly elected and qualified.

We separate the positions of Chairman, currently held by independent director Cora M. Tellez, and that of Chief
Executive Officer, currently held by Khoso Baluch. While the Board believes that separation of these positions serves
our company well, and intends to maintain this separation where appropriate and practicable, the Board does not
believe that it is appropriate to prohibit one person from serving as both Chairman and Chief Executive Officer.

Selection of Nominees for our Board of Directors

To be considered as a director nominee, an individual must have, among other attributes: high personal and
professional ethics, integrity and values; commitment to our company and its stockholders; an inquisitive and
objective perspective and mature judgment; availability to perform all Board and committee responsibilities; and
independence. In addition to these minimum requirements, the Nominating and Governance Committee will also
evaluate whether the nominee’s skills are complementary to the existing directors’ skills and the Board’s need for
operational, management, financial, international, industry-specific or other expertise. We do not have a specific
written policy with regard to the consideration of diversity in identifying director nominees. We focus on identifying
nominees with experience, qualifications, attributes and skills to work with the other directors to serve the long-term
interests of our stockholders. All those matters being equal, we do and will consider diversity a positive additional
characteristic in potential nominees.

The Nominating and Governance Committee invites Board members to submit nominations for director. In addition to
candidates submitted by Board members, director nominees recommended by stockholders will be considered.
Stockholder recommendations must be made in accordance with the procedures described in the section titled
“Stockholder Proposals” below and will receive the same consideration that other nominees receive. All nominees are
evaluated by the Nominating and Governance Committee to determine whether they meet the minimum qualifications
and whether they will satisfy the Board’s needs for specific expertise at that time. The Committee recommends to the
full Board nominees for election as directors at our annual meeting of stockholders.

No stockholder has nominated anyone for election as a director at this annual meeting.
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