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£ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 3.02 Unregistered Sales of Equity Securities
 
The Company raised from May 2014 through October 2014, approximately $6.5 million through the sale of its restricted Common Stock at $.55 per share
pursuant to a private placement offering. Fordham Financial Management, Inc. acted as lead Placement Agent and Paulson Investment Company, Inc and
Spartan Capital Securities, LLC acted as co-placement agents in the offering. The foregoing does not include $1 million of debt converted into common stock
at $.55 per share from two directors/principal stockholders of the Company. Exemption from registration is claimed under Rule 506 promulgated under
Section 4(2) of the Securities Act of 1933, as amended, with respect to the private placement offering and section 3(a)(9) of the Act with respect to the debt
conversion.
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