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ITEM 3.02 UNREGISTERED SALE OF EQUITY SECURITIE.

On January 24, 2013, we sold to an investor ()% Lonvertible Debenture with a principal amoun$8f000,000 (the “Debenture’jnde
the terms and conditions set forth in the Debentara® (i) a warrant to purchase a total of 60,80@res of our common stock (
“Warrant”), under the terms and conditions set forth in therdrfdar The Debenture has a term of two years, isexible into shares of o
common stock at a conversion price of $10.00 pereslfsubject to adjustment), and has an annualesiteate of 10%, with one init
payment of interest only due July 24, 2013, andeii¢er, the principal amount is payable in six aqguarterly principal payments
$500,000 plus accrued and unpaid interest. Six hsoafter the issue date of the Debenture, we Haveight to redeem the Debenture if
common stock has a closing price of $13.00 (sulie@djustment) for 20 consecutive trading days Wiarrant has an exercise prict
$10.00 per share (subject to adjustment) and expmelanuary 24, 2015. In the event there is at®@fe registration statement registering
shares of common stock underlying the Warrant, axeetthe right to require exercise of the Warramiuif common stock has a closing p
of $13.00 (subject to adjustment) for 20 conseeutrading days. We sold the Debenture and Waraatite investor in a private transac!
and received consideration of $3,000,000. Brearit@lapLC acted as exclusive placement agent fertthnsaction and received a placer
fee of 6% of the gross proceeds raised.

The securities sold qualified for exemption frorgisgration under Rule 506 of Regulation D promudgiatinder Section 4(2) of the Securi
Act of 1933. The sale of securities did not involvépublic offering” based upon the following factors: (i) the salelsd securities was
isolated private transaction; (ii) a limited numlzdrsecurities were issued to a single offereé), tfiere was no public solicitation; (iv) t
offeree was an “accredited investor”; (v) the irtmeant intent of the offeree; and (vi) the restdntion transferability of the securities issued.
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