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ITEM 3.02 UNREGISTERED SALE OF EQUITY SECURITIE.

On October 15, 2013, we sold to 10 investors (i) @¥nvertible Debentures with an aggregate princgrabunt of $4,525,000 (t
“Debentures”)under the terms and conditions set forth in theddélres, and (ii) warrants to purchase a totaPp4Q0 shares of our comn
stock (the “Warrants”)under the terms and conditions set forth in the rfas. Each of the Debentures has a term of thesesy i
convertible into shares of our common stock atravecsion price of $12.50 per share (subject tosidjent), and has an annual interest re
9%, with one initial payment of interest only dueri 15, 2014. Thereafter, the principal amounpagable in 10 equal quarterly princi
payments, which amounts to a total of $452,500s plecrued and unpaid interest. Six months aftersthee date of the Debentures, we |
the right to redeem the Debentures if our commonkshas a closing price of $16.25 (subject to adjest) for 20 consecutive trading de
The Warrants have an exercise price of $12.50 pares(subject to adjustment) and expire on Octdber2016. In the event there is
effective registration statement registering tharsb of common stock underlying the Warrants, weetthe right to require exercise of
Warrants if our common stock has a closing pric818.25 (subject to adjustment) for 20 consectuitizding days. We sold the Debentt
and Warrants to the investors in a private tramsaetnd received consideration of $4,525,000. Avisad to us received compensation in
amount of $271,500 in connection with advisingegarding the sale of the Debentures and Warrants.




The securities sold qualified for exemption frongistration under Section 4(2) of the Securities 6£t1933 and the rules and regulati
promulgated thereunder. The sale of securitiesididnvolve a “public offering’based upon the following factors: (i) the salehaf $ecuritie
was an isolated private transaction; (ii) a limitmgmber of securities were issued to a limited nemdf offerees; (iii) there was no put
solicitation; (iv) the offerees were “accreditedastors”; ¢) the investment intent of the offerees; and g restriction on transferability
the securities issued.
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