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Reporting Owners

. Relationships
Reporting Owner Name / Address

Director 10% Owner Officer Other

HALPERN BARUCH
6720 N SCOTTSDALE
STE. 390

SCOTTSDALE, AZ 85253

Signatures

J. Dale Belt, by power of
attorney 08/06/2012

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Contains full ratchet antidilution provision.
(2) Issued pursuant to 2/15/11 financial advisor agreement with Halpern Capital, Inc.

3) On 7/31/12, the promissory note issued under the Note and Warrant Purchase Agreement dated 1/17/12 was amended to decrease the
conversion price from $0.10 per share to $0.07 per share and the maturity date of the promissory note changed from 1/18/15 to 7/31/15.

On 7/31/12, the warrant issued under the Note and Warrant Purchase Agreement dated 1/17/12 was amended to (i) decrease the exercise
(4) price from $0.12 per share to $0.08 per share, (ii) amend the expiration date of the warrant from 1/18/17 to 7/31/17, and (iii) increase the
number of shares underlying the warrant to 42,857,143 shares.

(5) Note and related warrant were issued for $100,000 cash.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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