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Item 3.02 Unregistered Sales of Equity Securities.
 

On April 11, 2011, the Company completed the sale of 175 Series C-1 Units for an aggregate purchase price of $262,500; thereby
completing the private placement, as previously reported on Form 8-K dated March 30, 2011 of 350 units totaling $525,000.
 
        The Investor Warrants each have a five year exercise period and an exercise price of $0.75 per share of the Company's Common Stock,
payable in cash on the exercise date. The exercise price is subject to adjustment upon certain occurrences specified in the Investor Warrants.
The shares of Series C-1 Preferred Stock have terms similar to those of the shares of Series A, A-1 and B Preferred Stock, respectively but are
junior to those shares with respect to dividend rights and liquidation preferences. The Company has used the proceeds of the closing for
working capital.
 
        The Company is relying on an exemption from registration provided under Section 4(2) of the Securities Act for the issuance of the
Investor Warrants and shares of its Series C-1 Preferred Stock, which exemption the Company believes is available because the securities were
not offered pursuant to a general solicitation and the status of the purchasers of the shares as "accredited investors" as defined in Regulation D
under the Securities Act. This report is neither an offer to purchase nor a solicitation of an offer to sell securities. The securities offered have
not been registered under the Securities Act and may not be offered in the United States absent registration or an applicable exemption from
registration requirements.
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