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UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549 

 

FORM S-1/A 

(Amendment No.1) 
 

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933  

________________ 

 

EnterConnect Inc. 
(Exact name of Registrant as specified in its charter) 

 

     

Nevada  7371  20-8002991 

(State or other jurisdiction of 

incorporation or organization) 
 

(Primary Standard Industrial 

Classification Code) 
 

(I.R.S. Employer Identification No.) 

 

100 Century Center Court, Suite 650, San Jose, CA 95112-4537 Telephone: (408) 441-9500 

(Address and telephone number of Registrant's principal executive offices) 

 
Dr. Eugene Seymour 

135 Wood Street, Suite 205 

West Haven, Connecticut 06516 

Telephone: (203) 937-6137 

 (Name, address, including zip code, and telephone number, including area code, of agent for service) 

 
Copies to: 

Peter Campitiello, Esq. 

Tarter Krinsky & Drogin LLP  

1350 Broadway 

New York, New York 10018 

Tel: 212-216-8085 

Fax: 212-216-8001 
 

Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement is declared effective. 

 

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities 

Act of 1933, please check the following box:  S 

 

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and 

list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  Ã  

 

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities 

Act registration statement number of the earlier effective registration statement for the same offering.  Ã  

 

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities 

Act registration statement number of the earlier effective registration statement for the same offering.  Ã  

 

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box: Ã  

 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting 

company.  See the definitions of ñlarge accelerated filer,ò ñaccelerated filerò and ñsmaller reporting companyò in Rule 12b-2 of the Exchange 

Act.  (Check one):  

 

Large Accelerated Filer  Ã      Accelerated Filer   Ã  

Non-accelerated Filer  Ã (Do not check if smaller reporting company)   Smaller reporting company  S  
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CALCULATION OF REGISTRATION FEE  
 

Title of each class to be 

registered 

Amount to be 

registered 

Proposed maximum 

offering price per 

share(1) 

Proposed maximum 

aggregate offering price 

Amount of 

registration fee 

Common stock, $0.001 par 

value per share(2) 12,033,169 $0.95 $11,431,510.55 $449.26 

Common stock, $0.001 par 

value per share (3) 9,212,295 $0.95 $8,751,680.25 $343.94 

Common stock, $0.001 par 

value per share (4) 606,666 $0.95 $576,332.70 $22.58 

Total 21,852,130 $0.95 $20,759,523.50 $815.78 

 

(1) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(c) under the 

Securities Act of 1933 based on the average of the high and low sale price of the common stock as reported on the 

Over-the-Counter Bulletin Board on January 18, 2008. 

 

(2) In accordance with the Registration Rights Agreement, 10,449,833 represents 130% of the 8,038,333 shares of 

common stock issuable in connection with the conversion of Senior Secured Convertible Notes in accordance with 

the Securities Purchase Agreement dated December 20, 2007 between us and Highbridge International LLC, 

Professional Offshore Opportunity Fund, Ltd., Cranshire Capital, LP, Iroquois Master Fund Ltd., and other 

investors, at an initial conversion price equal to $0.60 per share and 933,331 shares issued in accordance with 

acceptance of subscriptions on December 6, 2007 of the Companyôs private placement offering. 

 

(3) Represents shares underlying warrants to purchase 8,038,333 shares of the Companyôs common stock at an 

exercise price of $0.80 per share, issuable in accordance with  the Securities Purchase Agreement dated December 

20, 2007 between the Company, Highbridge International LLC and other investors and warrants to purchase 

1,062,500 shares of the Companyôs common stock at a price of $0.80 per share, issuable to persons, who acted as 

the placement agent in connection with the Securities Purchase Agreement dated December 20, 2007 between the 

Company and Highbridge International LLC. 

 

(4) Represents shares underlying warrants to purchase 466,666 shares of the Companyôs common stock at an 

exercise price of $1.50 per share issuable to subscribers of the Companyôs December 6, 2007 private placement 

offering and warrants to purchase 140,000 shares of the Companyôs common stock at a price of $1.50 per share, 

issuable to persons who acted as the placement agent in connection with the offering. 

 

 

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES 

AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A 

FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT 

SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(A) OF THE 

SECURITIES ACT OF 1933, OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE 

ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING PURSUANT TO SAID 

SECTION 8(A), MAY DETERMINE. 
 

------------------------------------------------------------------------ 
 
The information in this prospectus is not complete and may be changed. The Selling Security Holders may not sell 

these securities until the registration statement filed with the Securities and Exchange Commission is effective. This 

prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any 

jurisdiction where the offer or sale is not permitted. 
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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE 

MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE 

SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN 

OFFER TO SELL THESE SECURITIES AND IT IS NOT SOLICITING AN OFFER TO BUY THESE 

SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.  

 

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION DATED MARCH __, 2008  

 

ENTERCONNECT INC.  
 
This prospectus relates to shares of common stock of EnterConnect Inc. that may be offered for sale for the account 

of the selling stockholders identified in this prospectus. The selling stockholders may offer and sell from time to 

time up to 21,852,130 shares of our common stock, which amount includes 1,202,500 shares to be issued to 

placement agents, only if and when the placement agents exercise warrants held by them. 
 
Our common stock is traded on the OTC Bulletin Board under the symbol ñECNIò. The closing price for our 

common stock on March 18, 2008 was $1.05. These securities are speculative and involve a high degree of risk. 
 
The securities being offered under this prospectus involve a high degree of risk. See ñRisk Factorsò beginning on 

page 3 to read about significant risk factors you should consider before investing in the securities. 
 
Neither the Securities and Exchange Commission (the ñSECò) nor any state securities commission has approved or 

disapproved these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the 

contrary is a criminal offense. 
 
Our principal executive offices are located at 100 Century Center Court, Suite 650, San Jose, California 95112-4537 

and our telephone number is (408) 441-9500. 
 

PLEASE REFER TO "RISK FACTORS" BEGINNING ON PAGE __.  
 
The purchase of the securities offered through this prospectus involves a high degree of risk. You should 

invest in our common stock only if you can afford to lose your entire investment. You should carefully read 

and consider the section of this prospectus titled "Risk Factors" beginning on page _ before buying any 

shares of our common stock. 

 

The information in this prospectus is not complete and may be changed. The Selling Stockholders may not 

sell or offer these securities until the registration statement of which this prospectus forms a part filed with 

the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities 

and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.  

 

THE SECURITIES AND EXCHANGE COMMISSION AND STATE SECURITIES REGULATORS HAVE 

NOT APPROVED OR DISAPPROVED OF THESE SECURITIES, OR DETERMINED IF THIS 

PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A 

CRIMINAL OFFENSE.  

 
The date of this prospectus is March __, 2008 

 

 

iii  
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PROSPECTUS SUMMARY 
 

The following summary highlights selected information contained in this prospectus. This summary does not contain 

all the information you should consider before investing in our securities. Before making an investment decision, 

you should read the entire prospectus carefully, including the ñRisk Factorsò section, the financial statements and 

the notes to the financial statements. 
 

Our Company 
 

EnterConnect Inc., a Nevada corporation (ñEnterConnectò, the ñCompanyò, ñweò or ñusò) was formed on 

November 13, 2006 as Priority Software, Inc.  The Company was formed to acquire, develop, market and sell 

EnterConnectÊ, a software program that provides document management, content management, collaboration, 

search and security (ñEnterConnectò). 

 

On December 21, 2006, the Company and Enterpulse consummated an Asset Purchase Agreement whereby 

the Company acquired the EnterConnect platform and certain related assets and personnel for the aggregate 

purchase price of $1,065,982.  On January 5, 2007 to reflect the Companyôs acquisition of the EnterConnect 

platform, the Company amended its Articles of Incorporation to change its name to EnterConnect, Inc. 
 

Our Business 
 

The Company is a developer in enterprise portal strategies and best practices to deliver proprietary, 

óbusiness-readyô employee, customer and partner portal solutions.   Our products and software-as-a-service (SaaS) 

offerings are deployed through our propriety application exchange, which SaaS enables other Independent Software 

Vendors (ISVs) and their applications - making it as easy as possible for global mid-market companies to find, try 

and buy software or services that meet their needs and budget. 
 

Our Principal Offices 
 

The Companyôs principal offices are located at 100 Century Center Court, Suite 650, San Jose, California 

95112. 
 

The Offering 
 

This offering relates to the offer and sale of our common stock by the selling stockholders identified in this 

prospectus.  . The selling stockholders may offer and sell from time to time up to 21,852,130 shares of our common 

stock, which amount includes 1,202,500 shares to be issued to placement agents, only if and when the placement 

agents exercise warrants held by them.  The selling stockholders will determine when they will sell their shares, and 

in all cases will sell their shares at the current market price or at negotiated prices at the time of the sale. Although 

we have agreed to pay the expenses related to the registration of the shares being offered, we will not receive any 

proceeds from the sale of the shares by the selling stockholders.  
 

Risk Factors 
 

Investing in these securities involves a high degree of risk. As an investor, you should be able to bear a 

complete loss of your investment. See the risk factors on page 3 of this prospectus. 
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FORWARD-LOOKING STATEMENTS  

 

This Prospectus contains forward-looking statements. Such forward-looking statements include statements 

regarding, among other things, (a) our projected sales and profitability, (b) our growth strategies, (c) anticipated 

trends in our industry, (d) our future financing plans and (e) our anticipated needs for working capital. Forward-

looking statements, which involve assumptions and describe our future plans, strategies, and expectations, are 

generally identifiable by use of the words ñmayò, ñwillò, ñshouldò, ñexpectò, ñanticipateò, ñestimateò, ñbelieveò, 

ñintendò or ñprojectò or the negative of these words or other variations on these words or comparable terminology. 

This information may involve known and unknown risks, uncertainties, and other factors that may cause our actual 

results, performance, or achievements to be materially different from the future results, performance, or 

achievements expressed or implied by any forward-looking statements. These statements may be found under 

ñManagementôs Discussion and Analysis of Financial Condition and Plan of Operationsò and ñBusinessò as well as 

in this Prospectus generally. Actual events or results may differ materially from those discussed in forward-looking 

statements as a result of various factors, including, without limitation, the risks outlined under ñRisk Factorsò and 

matters described in this Prospectus generally. In light of these risks and uncertainties, there can be no assurance that 

the forward-looking statements contained in this filing will in fact occur. In addition to the information expressly 

required to be included in this filing, we will provide such further material information, if any, as may be necessary 

to make the required statements, in light of the circumstances under which they are made, not misleading.  

 

 

 

 

SUMMARY FINANCIAL INFORMATION  
 

 

The following table summarizes our financial information. You should read this information together with the 

financial statements and the notes to the financial statements appearing elsewhere in this prospectus. 
 

ENTERCONNECT INC.  

Statement of Operations 

 

 

From November 6, 

2006 (Inception) 

through December 

31, 2007 

Nine Months 

Ended 

December 31, 

2007 

From November 

13, 2006 

(Inception) 

through 

December 31, 

2007 

Revenue $ 118,298 $ 118,298 $ 65,998 

       

Sales and Marketing  531,048  358,930  413,761 

       

General and Administrative  1,370,298  966,464  1,080,598 

       

Research and Development  1,039,619  807,977  747,106 

       

Operating Loss  (2,822,667)  (2,015,073)  (2,175,467) 

       

Other Expenses       

Interest Expense  1,310,709  1,101,532  223,141 

       

Total Other Expense  1,310,709  1,101,532  223,141 

       

Net Loss $ (4,133,376) $ (3,116,605) $ (2,398,608) 
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RISK FACTORS  
 

 

This investment involves a high degree of risk. Before you invest you should carefully consider the risks and 

uncertainties described below and the other information in this prospectus. There may be additional risks that we do 

not know of or that we consider immaterial. All of these risks may impair our business operations. If any of the 

following risks are realized, our business, operating results and financial condition could be materially harmed and 

the value of our stock could go down. This means you could lose all or a part of your investment. 

 

The Company has a Limited Operating History 
 

The Company was only recently formed and has no operating history in its intended field of endeavor and 

has sustained substantial losses. Since inception, the Company has suffered a net loss of $4,133,376 to December 

31, 2007.  There can be no assurance that the Company will be successful in building its business or that its business 

model will prove to be successful. 

 

Our Auditors have Issued a Going Concern Opinion 
 

Our independent public accountants have expressed a going concern opinion of our financial statements as 

of March 31, 2007.  This means there is substantial doubt that the Company can continue as a going concern without 

additional financing and/or generating profits.  If we are unable to do so, we will likely have to cease operations and 

you may lose all of your investments. 
 

The Company has Material Future Financing Needs 
 

The Company's business model requires additional financing in order to expand its marketing and sales 

efforts. No assurance can be given that additional financing will be available to the Company on acceptable terms, if 

at all. If the Company raises additional funds by issuing additional equity securities, further dilution to existing 

equity holders will result. If adequate additional funds are not available, the Company may be required to curtail 

significantly its long-term business objectives and its results from operations may be materially and adversely 

affected.  Accordingly, there is substantive doubt whether the Company can fulfill its business plan or commence 

revenue generating operations. 

 

If We Are Unable To Raise Capital In The Future, We May Be Unable To Fund Operating Cash Shortfalls 
 

There can be no assurance that additional financing, may be available to us on acceptable terms, or at all. 

Our inability to obtain any needed financing could hinder our ability to fund our operations and our sales efforts.  

Any financing may cause significant dilution to existing stockholders. Any debt financing or other financing of 

securities senior to common stock likely will include financial and other covenants that will restrict our flexibility. 

At a minimum, we expect these covenants to include restrictions on our ability to pay dividends on our common 

stock. 
 

Shares Eligible for Future Sale 
 

All of the shares of Common Stock outstanding prior to this Offering, or issued in connection with the 

conversion of the Debentures or the Warrants, are ñrestricted securities,ò as that term is defined under Rule 144 

promulgated under the Securities Act of 1933, as amended (the ñSecurities Actò).  In general, under Rule 144, a 

person (or persons whose shares are aggregated) who has satisfied a one-year holding period may under certain 

circumstances sell without registration under the Securities Act within any three-month period that number of shares 

which does not exceed the greater of one percent of the then outstanding Common Stock or the average weekly 

trading volume of such stock during the four calendar weeks prior to such sale.  Rule 144 also permits, under certain 

circumstances, the sales of shares without any volume limitation by a person who has satisfied a two-year holding 

period and who is not, and has not been for the preceding three months, an affiliate of the Company. 

 

Our Directors, Executive Officers and Principal Stockholders have Effective Control of the Company, Preventing 

Non-Affiliate Stockholders from Significantly Influencing Our Direction and Future 
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Our directors, officers, 5% stockholders and their affiliates control approximately 69% of our outstanding 

shares of common stock and are expected to continue to control a majority of our outstanding common stock 

following any financing transactions projected for the foreseeable future. These directors, officers and affiliates 

effectively control all matters requiring approval by the stockholders, including any determination with respect to 

the acquisition or disposition of assets, future issuances of securities, declarations of dividends and the election of 

directors. This concentration of ownership may also delay, defer, or prevent a change in control and otherwise 

prevent stockholders other than our affiliates from influencing our direction and future. 

 

There is Only a Limited Public Market for Our Common Stock, and even if a Market Develops, It Will Likely be 

Thin and Subject To Manipulation 
 

There is only a limited public market for our common stock, and we can provide no assurance that a public 

market for our common stock will develop in the future. Even if a public market does develop, the volume of trading 

in our common stock will presumably be limited and likely dominated by a few individuals. The limited volume, if 

any, will make the price of our common stock subject to manipulation by one or more stockholders and will 

significantly limit the number of shares that one can purchase or sell in a short period of time. An investor may find 

it difficult to dispose of shares of our common stock or obtain a fair price for our common stock in the market. 

 

The Market Price for Our Common Stock Will Likely Be Volatile and May Change Dramatically At Any Time 
 

The market price of our common stock, like that of the securities of other early-stage companies, may be 

highly volatile. Our stock price may change dramatically as the result of announcements of our quarterly results, the 

rate of our expansion, significant litigation or other factors or events that would be expected to affect our business or 

financial condition, results of operations and other factors specific to our business and future prospects. In addition, 

the market price for our common stock may be affected by various factors not directly related to our business, 

including the following: 

 

ǒ intentional manipulation of our stock price by existing or future stockholders; 

ǒ short selling of our common stock or related derivative securities; 

ǒ a single acquisition or disposition, or several related acquisitions or dispositions, of a 

large number of our shares; 

ǒ the interest, or lack of interest, of the market in our business sector, without regard to 

our financial condition or results of operations; 

ǒ the adoption of governmental regulations and similar developments in the United 

States or abroad that may affect our ability to offer our products and services or affect 

our cost structure; 

ǒ developments in the businesses of companies that purchase our products; and 

ǒ economic and other external market factors, such as a general decline in market prices 

due to poor economic indicators or investor distrust. 

 

Our Ability to Issue Preferred Stock and Common Stock May Significantly Dilute Ownership and Voting 

Power, Negatively Affect the Price of Our Common Stock and Inhibit Hostile Takeovers 
 

Under our Articles of Incorporation, we are authorized to issue up to 10,000,000 shares of preferred stock 

and 100,000,000 shares of common stock without seeking stockholder approval. Our board of directors has the 

authority to create various series of preferred stock with such voting and other rights superior to those of our 

common stock and to issue such stock without stockholder approval. Any issuance of such preferred stock or 

common stock would dilute the ownership and voting power of existing holders of our common stock and may have 

a negative effect on the price of our common stock. The issuance of preferred stock without stockholder approval 

may also be used by management to stop or delay a change of control, or might discourage third parties from 

seeking a change of control of our company, even though some stockholders or potential investors may view 

possible takeover attempts as potentially beneficial to our stockholders. 

 

Arbitrary Determination of Offering Price 
 

The offering price for the shares of Common Stock was determined arbitrarily, and such price should not 
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be considered an indication of the actual value of the Company as it bears no relationship to the book value, assets, 

or earnings to the Company or to other recognized criteria of value. 

 

We depend on key management personnel for our future success 
 

Our success will depend in large part on the continued services of Sam Jankovich, our Chairman and Chief 

Executive Officer. The loss of his services may materially and adversely affect our business and results of 

operations.  In addition, if any key management personnel resigns to join a competitor or form a competing 

company, the loss of such personnel, together with the loss of any clients or potential clients to such competitor, 

could materially and adversely affect the business and results of operations of the company.  Currently, we do not 

have any agreements with Mr. Jankovich prohibiting him from joining competitors, forming competing companies, 

soliciting existing clients or disclosing information deemed confidential to us; there is no guarantee that such 

agreements will be effective in preventing the key management personnel from engaging in the prohibited actions.  

We cannot guarantee that we will be able to replace any of these individuals in the event their services become 

unavailable. 

 

Expansion and Retention of Client Accounts 
 

Our success depends on our ability to attract and retain clients, these clients can terminate their accounts on 

little or short notice. Currently, we have engaged in only limited sales and have no customers.  Accordingly, we may 

lose or gain significant accounts each year.  There can be no assurance that we can retain our existing clients and 

add new clients as it attempts to expand its business.  See ñBusiness - Customers.ò 

 

Competition 
 

Although we believe we will be able to compete on the basis of the quality of our service, price and 

reputation, and build personal relationships with clients, there can be no assurance that we will be able to generate or 

improve our competitive position as we implement our proposed marketing program. See ñBusiness ï Competition.ò 

 

Control by Current Stockholders 
 

We are currently controlled by Sam Jankovich, our Chairman and Chief Executive Officer, and Private 

Capital Group, LLC (ñPCGò), whose principal, Michael Wainstein, serves as our Director and Treasurer, who own 

approximately 33.2% and 28.5% of our Common Stock respectively.  The principal stockholders will continue to 

own Common Stock giving them voting control over us.  Since the Common Stock does not have cumulative voting 

rights, they will be able to determine and direct our affairs and policies and the use of all funds available to us.  

Conversely, purchasers of Common Stock will have no effective voice in the management of the Company.  See 

ñSecurity Ownership of Management and Certain Security Holders.ò 

 

Absence of Cash Dividends 
 

It is unlikely we will declare or pay dividends on Common Stock in the foreseeable future out of future 

earnings, if any, even if permitted to do so under applicable law.  We currently intend to retain earnings, if any, to 

fund our continued operations and proposed expansion.  See ñDividend Policy.ò 

 

If the protection of intellectual property is inadequate, competitors may gain access to our content and 

technology 
 

We seek to develop and maintain the proprietary aspects of our products and technology. To protect this 

proprietary content and technology, we rely primarily on a combination of contractual provisions, confidentiality 

procedures, trade secrets and patent, copyright, and trademark laws. 

 

We seek to avoid disclosure of our trade secrets through a number of means including, but not limited to, 

requiring those persons with access to our proprietary information to execute confidentiality agreements.  We seek 

to protect our software, documentation, and other written materials under trade secret and copyright laws, which 

afford only limited protection.  We cannot be certain that any of our proprietary rights with respect to our products 
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and services will be viable or of value in the future because, among other reasons, the validity, enforceability and 

type of protection of proprietary rights in our industries are uncertain and still evolving and many different entities 

are simultaneously seeking intellectual property rights relevant to software based applications. 

 

We have no patents and may not receive a patent related to any of our products and services.  Our future 

patents, if any, may be successfully challenged, rendering them invalid or unenforceable, or may not provide us with 

any competitive advantages.  We may not develop proprietary products or technologies that are patentable and other 

parties may have dominating patent claims.  Additionally, other parties may have patent rights relating to the same 

subject matter covered by patents issued to us, enabling them to use the patented technology or license it to others 

without our consent.  The validity and enforceability of our future patents, if any, may also be affected by future 

legislative actions or judicial decisions. 

 

Our trademarks may not provide us with any competitive advantages.  None of our trademarks may be 

registrable, and other parties may have priority of use of such trademarks or variants thereof. 

 

Despite our efforts to protect our proprietary rights, unauthorized parties may attempt to copy aspects of 

our products and intellectual property or to obtain and use information that we regard as proprietary.  Policing 

unauthorized use of our products is difficult, and while we are unable to determine the extent to which piracy of our 

intellectual property exits, piracy can be expected to be a persistent problem.  In addition, the laws and enforcement 

mechanisms of some foreign countries do not protect our proprietary rights as much as do the laws of the United 

States.  Our means of protecting our proprietary rights may not be adequate and our competitors may independently 

develop similar technology, duplicate our products, or design around patents issued to us, our content, or other 

intellectual property. 

 

There has been a substantial amount of litigation in the Internet industry regarding intellectual property 

rights.  It is possible that in the future third parties may claim that we or our current or potential future products or 

services infringe upon their intellectual property.  We expect that developers and providers of e-commerce solutions 

will increasingly be subject to infringement claims as the number of products and competitors in this industry 

segment grows and the functionality of products in different industry segments overlaps.  Any claims, with or 

without merit, could be time-consuming, result in costly litigation, cause delays in implementation of our services or 

require us to enter into license agreements.  Licenses, if required, may not be available on terms acceptable to us, 

which could seriously harm our business. 

 

Our business is subject to U.S. and foreign government regulation of the Internet. 
 

We are affected by government regulation of the Internet by the United States, at the state, local and federal 

government levels, and foreign governmental bodies.  Because new legislation is continuously being created and 

implemented, we are not certain how our business will be impacted and cannot predict if or how any future 

legislation would impact our business.  In addition, we may be indirectly affected by certain new legislation to the 

extent it impacts our clients and potential clients. 
 
We will incur increased costs as a result of being a public company. 
 

As a public company, with a class of reporting securities, we incur significant legal, accounting and other expenses 

that we did not incur as a private company. We will incur costs associated with our public company reporting 

requirements. We also anticipate that we will incur costs associated with the new rules implemented by the 

Securities and Exchange Commission. We expect these rules and regulations to increase our legal and financial 

compliance costs and to make some activities more time-consuming and costly. 

 

Our stock is a penny stock and there are significant risks related to buying and owning penny stocks. 
 

Rule 15g-9 under the Securities Exchange Act of 1934 imposes additional sales practice requirements on broker-

dealers that sell non-NASDAQ listed securities except in transactions exempted by the rule, including transactions 

meeting the requirements of Rule 506 of Regulation D under the Securities Act and transactions in which the 

purchaser is an institutional accredited investor (as defined) or an established customer (as defined) of the broker or 

dealer. For transactions covered by this rule, a broker-dealer must make a special suitability determination for the 
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purchaser and have received the purchaserôs written consent to the transaction prior to sale. Consequently, this rule 

may adversely affect the ability of broker-dealers to sell our securities and may adversely affect your ability to sell 

any of the securities you own. 

 

The Securities and Exchange Commission regulations define a ñpenny stockò to be any non-Nasdaq equity security 

that has a market price (as defined in the regulations) of less than $5.00 per share or with an exercise price of less 

than $5.00 per share, subject to some exceptions. For any transaction by a broker-dealer involving a penny stock, 

unless exempt, the rules require delivery, prior to any transaction in a penny stock, of a disclosure schedule prepared 

by the SEC relating to the penny stock market. Disclosure is also required to be made about commissions payable to 

both the broker-dealer and the registered representative and current quotations (bid and ask prices) for the securities. 

Finally, monthly statements are required to be sent disclosing recent price information for the penny stock held in 

the account and information on the limited market in penny stocks. Our market liquidity could be severely and 

adversely affected by these rules on penny stocks. 
 

 

USE OF PROCEEDS 

 

 
We will not receive any proceeds from the consummation of this Offering unless and until the selling stockholders 

decide to exercise those warrants which do not have a cashless exercise provision. 
 
 

DETERMINATION OF OFFERING PRICE  

 

 

The selling security holders will sell up to 21,852,130 common shares at prevailing market prices or privately 

negotiated prices. The number of common shares that may be actually sold by a selling security holder will be 

determined by each selling security holder. The selling security holders are under no obligation to sell all or any 

portion of the common shares offered, nor are the selling security holders obligated to sell such shares immediately 

under this Prospectus. A shareholder may sell common stock at any price depending on privately negotiated factors 

such as a shareholder's own cash requirements, or objective criteria of value such as the market value of our assets. 

 

 

 

DISCLOSURE REGARDING OUR RECENT FINANCING AND CONVERSION OF NOTES AND 

EXERCISE OF WARRANTS  
 

Terms of Financing Documents 
 

Securities Purchase Agreement 
 

On December 20, 2007, the Company consummated subscriptions with certain investors pursuant to which 

the Company sold $4,823,000 of Senior Secured Convertible Notes (the "Notes") comprised of 10% interest coupon 

convertible into 8,038,333 shares of its common stock, par value $0.001 per share (the "Common Stock") at a 

conversion price of $0.60 and warrants (the "Warrants") to purchase 8,038,333 shares of Common Stock at an 

exercise price of $0.80 per share.  The Warrants may be exercised at any time and expire in 5 years 

 

Under the Securities Purchase Agreement, we are obligated to pay all costs and expenses incurred by us in 

connection with the negotiation, preparation and delivery of the transaction documents, as well as the costs 

associated with registering the common shares underlying the Notes being offered in this Prospectus.  

 

Future Capital Raising Limitations. The Company may not, without the prior written consent of a majority-

in-interest of the Investors, negotiate or contract with any party to obtain additional equity financing (including debt 

financing with an equity component) involving the following: 
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 1. Issuance of shares of Common Stock at a discount to the market price of such stock; 

 

 2. Issuance of convertible securities that are convertible into an indeterminate number of shares of 

Common Stock; or  

 

 3. Issuance of warrants during the ñLock-Up Period.ò The Lock-up Period begins on the Closing 

Date and extends until the later of (i) two hundred seventy (270) days from the Closing Date; or, 

(ii) one hundred eighty (180) days from the date the Registration Statement is declared effective 

(plus any days in which sales cannot be made thereunder).  

 

In addition, the Securities Purchase Agreement provides the Investors the right of first refusal of any future 

equity offerings (including debt with an equity component) for the period beginning on the Closing and ending two 

(2) years after the end of the Lock-up Period (the ñRight of First Refusalò). The Right of First Refusal provides each 

Investor an option to purchase its pro rata share of the securities being offered in the future offering on the same 

terms as contemplated by such Future Offering. 

 

Notwithstanding the above, such limitations shall not apply to any transaction involving:  

 

 1. issuances of securities in a firm commitment underwritten public offering (excluding a continuous 

offering pursuant to Rule 415 under the 1933 Act, an equity line of credit or similar financing 

arrangement) resulting in net proceeds to the Company of in excess of $1,500,000; or  

 

 2. issuances of securities as consideration for a merger, consolidation or purchase of assets, or in 

connection with any strategic partnership or joint venture (the primary purpose of which is not to 

raise equity capital), or in connection with the disposition or acquisition of a business, product or 

license by the Company.  

 

The limitations also shall not apply to the issuance of securities upon exercise or conversion of the 

Companyôs options, warrants or other convertible securities outstanding as of the date hereof or to the grant of 

additional options or warrants, or the issuance of additional securities, under any Company stock option or restricted 

stock plan approved by the shareholders of the Company.  

 

Liquidated Damages. We are liable to pay liquidated damages in shares or cash, at our election, equal to 

3% of the outstanding amount of the Notes per month plus accrued and unpaid interest if we breach any (i) covenant 

set forth in the Securities Purchase Agreement, including the failure to comply with blue sky laws, timely file all 

public reports, use the proceeds from the sale of the Notes in the agreed upon manner, obtain written consent from 

the Investors to negotiate or contract with a party for additional financing, reserve and have authorized the required 

number of common shares, maintain the listing or quotation of our common shares on an exchange or automated 

quotation system or maintaining our corporate existence; or (ii) representation or warranty regarding the condition of 

our company set forth in the Securities Purchase Agreement.  

 

Collateral Agency and Pledge and Security Agreement 
 

In connection with the Securities Purchase Agreement and as security for the Notes, we executed a 

Collateral Agency Agreement and a Pledge and Security Agreement (collectively, the ñSecurity Agreementsò) 

granting the Investors a continuing security interest in, a continuing first lien upon, an unqualified right to 

possession and disposition of, and a right of set-off against, in each case to the fullest extent permitted by law, all of 

the Companyôs right, title and interest in all of the Companyôs property (real, personal or otherwise). Under the 

Security Agreements, events of default occur upon the occurrence of an event of default as defined in the Notes.  

The Pledge and Security Agreement permits the Investors, upon an Event of Default, to take title to, receive 

payment from and sell the collateral. 

 

Warrants  
 

Exercise Terms and Limitation. We simultaneously issued to the Investors five (5) year Warrants to 

purchase 8,038,333 shares of our common stock at an exercise price of $0.80. The Investors have contractually 
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agreed to restrict their ability to exercise the Warrants and receive shares of our common stock such that the number 

of shares of our common stock held by them and their affiliates after such exercise does not exceed 4.99% of the 

then issued and outstanding shares of our common stock. 

 

Cashless Exercise. If the shares of common stock underlying the Warrants are not registered, then the 

Investors are entitled to exercise the Warrants on a cashless basis without paying the exercise price in cash. In the 

event that the Investors exercise the Warrants on a cashless basis, then we will not receive any proceeds.  

 

Anti-Dilution. The Warrantsô exercise price will be adjusted in certain circumstances such as securities 

issued in connection with the Notes, excluding if we issue common stock at a price below market price, if we pay a 

stock dividend, subdivide or combine outstanding shares of common stock into a greater or lesser number of shares, 

or take such other actions as would otherwise result in dilution of the Investorsô position. 

 

Notes 
 

Interest, Maturity and Conversion. The Notes bear interest at 10% per annum, mature three (3) years from 

the issuance date, and are convertible into shares of our common stock at the rate of $0.60 per share.  The aggregate 

principal amount of the Notes is $4,823,000.  Thus, the Investors may convert the Notes into an aggregate amount 

8,038,333 shares of the Company's common stock ("Conversion Shares"). 

 

Conversion Limitation. The Investors have contractually agreed to restrict their ability to convert the Notes 

and receive shares of our common stock such that the number of shares of our common stock held by them and their 

affiliates after such conversion does not exceed 4.99% of the then issued and outstanding shares of our common 

stock. 

 

 Redemption. At any time prior to December 20, 2008, the holders have the right to redeem the Notes for 

100% of the remaining balance of the Notes. 

 

Prepayment. The Notes may not be prepaid by the Company. 

 

Anti-Dilution. The conversion price of the Notes will be adjusted in certain circumstances such as if we 

issue common stock or convertible securities which convert into common stock at a price below the Conversion 

Price, except for any securities issued in connection with the Notes, if we pay a stock dividend, subdivide or 

combine outstanding shares of common stock into a greater or lesser number of shares, or take such other actions as 

would otherwise result in dilution of the Investorsô position. 

  

Default. An ñEvent of Defaultò occurs if we: 

 

 ¶ Fail to pay the principal or interest when due; 

 ¶ Fail to issue shares of common stock upon receipt of a conversion notice; 

 ¶ Fail to file a registration statement within 30 days following the Closing or fail to have the 

registration statement effective 120 days following the Closing; 

 ¶ Fail to maintain a number of authorized shares of common stock sufficient for the Investors to 

convert the Notes; 

 ¶ Breach any material covenant or other material term or condition in the Notes or the Securities 

Purchase Agreement; 

 ¶ Breach any representation or warranty made in the Securities Purchase Agreement or other 

document executed in connection with the financing transaction; 

 ¶ Fail to maintain the listing or quotation of our common stock on the OTCBB or an equivalent 

exchange, the Nasdaq National Market, the Nasdaq SmallCap Market, the New York Stock 

Exchange, or the American Stock Exchange;  

 ¶ Apply for or consent to the appointment of a receiver or trustee for us or any of our property or 

business, or such a receiver or trustee shall otherwise be appointed; 

 ¶ Have any money judgment, writ or similar process shall be entered or filed against us or any of 

our subsidiaries or any of our property or other assets for more than $50,000, and shall remain 

unvacated, unbonded or unstayed for a period of twenty (20) days unless otherwise consented to 
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by the Investors; 

 ¶ Breach any material provision of the Security Agreements; 

 ¶ Institute or have instituted against us or any of our subsidiaries any bankruptcy, insolvency, 

reorganization or liquidation proceedings or other proceedings for relief under any bankruptcy law 

or any law for the relief of debtors; or 

 ¶ Default under any Note issued pursuant to the Securities Purchase Agreement. 

 

 

Value of Shares Underlying Notes 
 

The maximum aggregate dollar value of the 8,038,333 shares of common stock underlying the Notes that 

the Company has registered for resale is $7,636.416.35.  The market price for the Companyôs common stock on the 

Issuance Date was $0.95per share based on the closing price on December 20, 2007, the last closing price prior to 

the Issuance Date. 

 

Fees and Payments Associated with Transaction 
 

The following table discloses the dollar amount of each payment (including the dollar value of any 

payments to be made in common stock) in connection with the financing transaction that the Company has paid, or 

may be required to pay to any Selling Stockholder, any affiliate of a Selling Stockholder, or any person with whom 

any Selling Stockholder has a contractual relationship regarding the transaction. The table also reflects the potential 

net proceeds to the Company from the sale of the Notes and the total possible payments to all selling shareholders 

and any of their affiliates in the first year following the sale of convertible notes. We intend to use all proceeds 

received in connection with the financing transaction for general corporate, business development and working 

capital purposes. For purposes of this table, we assumed that the aggregate of $4,823,000 in Notes were issued on 

December 20, 2007. There are no other persons with whom any Selling Stockholder has a contractual relationship 

with regarding the transaction. 

 

 

Finderôs Fee 

 

Structuring 

and Due 

Diligence 

Fees
(1)

  

Maximum 

Possible 

Interest 

Payments
(2)

  

Maximum 

Redemption 

Premium
(3)

  

Maximum 

Possible 

Liquidated  

Damages
(4)

  

Maximum 

First Year 

Payments
(5)

  

Maximum 

Possible 

Payments
(6)

  

Net 

Proceeds to 

Company
(7)

  

                

$0  $ 0.0  $ 247,626  $ 0.0  $ 153,792  $ 5,478,917  $ 466,418  $ 4,356.582  

 

(1) None 

  

(2) Maximum possible interest payments for interest accrued through December 20, 2008 

  

(3) We do not have the right to redeem the full principal amount of the Notes prior to the maturity. 

  

(4) Under the Securities Purchase Agreement, the maximum amount of liquidated damages that the Company 

may be required to pay for the twelve (12) months following the sale of all Notes is 3% of the outstanding 

principal and accrued and unpaid interest. 

  

(5) Total maximum payments that the Company may be required to pay to the Selling Stockholders for the 

twelve (12) months following the sale of all Notes, which is comprised of $247,626 in interest and 

$153,792 in liquidated damages. If we redeemed the Notes one year from the Issuance Date, then the total 

payments would be $5,478,917. 

  

(6) Total maximum payments payable by Company, maximum possible interest of $247,626 and maximum 

possible liquidated damages of $153,792. We also incurred $65,000 in legal fees for the transaction and 

filing of this registration statement, which would increase the possible maximum payments by Company to 

$466,418 and reduce the net proceeds to Company to $4,356,582. 
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(7) Total net proceeds to the Company. We also incurred $65,000 in legal fees for the transaction and filing of 

this registration statement. 

 

 

Total Possible Profit Selling Stockholders Could Realize 
 

Notes 
 

The following table discloses the total possible profit Selling Stockholders could realize as a result of the 

conversion discount for the securities underlying the Notes.  

 

Market Price
(1)

 

 

Conversion 

Price
(2)

  

Shares 

Underlying  

Notes
(3)

  

Combined 

Market 

Price of 

Shares
(4)

  

Total 

Conversion  

Price
(5)

  

Total 

Possible 

Discount to 

Market 

Price
(6)

   

             

$0.95  $ 0.60   8,038,333  $ 7,636,416  $ 4,823,000  $ 2,813,416   

 

(1) Market price per share of our common stock on the Issuance Date (December 20, 2007). 

  

(2) As defined in the Senior Secured Convertible Notes. 

  

(3) Total number of shares of common stock underlying the Notes assuming full conversion as of the Issuance 

Date.  

  

(4) Total market value of shares of common stock underlying the Notes assuming full conversion as of the 

Issuance Date based on the market price on the Issuance Date. 

  

(5) Total value of shares of common stock underlying the Notes assuming full conversion of the Notes as of the 

Issuance Date based on the conversion price.  

  

(6) Discount to market price calculated by subtracting the total conversion price (result in footnote (5)) from the 

combined market price (result in footnote (4)). 

 

Warrants 
 

We also issued to Selling Stockholders five year Warrants to purchase an aggregate of 8,038,333 shares of 

our common stock, exercisable on a cashless basis provided we are not in default of the Notes with the aggregate 

exercise price of $0.80 if exercised on a cashless basis. The following table discloses the total possible profit Selling 

Stockholders could realize as a result of the cashless exercise of the Warrants.  

  

Market Price
(1)

 

Exercise 

Price
(2)

  

Shares 

Underlying  

Warrants
(3)

  

Combined 

Market 

Price
(4)

  

Total 

Exercise 

Price
(5)

  

Total 

Possible  

Discount 

to Market 

Price
(6)

  

           

$0.95 $ 0.80   8,038,333  $ 7,636,416  $ 6,430,666  $ 1,205,750  

Total     8,038,333  $ 7,636,416  $ 6,430,666  $ 1,205,750  

 

(1) Market price per share of our common stock on the Issuance Date (December 20, 2007). 

  

(2) The exercise price per share of our common stock underlying the Warrants is fixed at $0.80. 
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(3) Total number of shares of common stock underlying the Warrants assuming full exercise as of the Issuance 

Date. Upon certain adjustments of the exercise price of the warrants, the number of shares underlying the 

warrants may also be adjusted such that the proceeds to be received by us would remain constant. 

  

(4) Total market value of shares of common stock underlying the Warrants assuming full exercise as of the 

Issuance Date based on the market price of the common stock on the Issuance Date. 

  

(5)  Total value of shares of common stock underlying the Warrants assuming full exercise as of the Issuance 

Date. 

  

(6) Discount to market price calculated by subtracting the total conversion price (result in footnote (5)) from 

the combined market price (result in footnote (4)).  

 

 

Combined Total Possible Profit Selling Stockholders Could Realize   
 

The following table summarizes the potential proceeds available to the Company pursuant to the financing 

with the Investors and the Investorsô return on investment. For purposes of this table, we assumed that the Investors 

exercise all of the in-the-money Warrants, if any, on a cash basis.  

 

Gross Proceeds 

Payable to 

Company
(1)

 

 

Maximum 

Possible 

Payments 

by 

Company
(2)

  
Net Proceeds 

to Company
(3)

  

Combined Total 

Possible Profit to 

Investors
(4)

  

All Payments + 

Possible Profit / 

Net Proceeds
(5)

  

All Payments + 

Possible Profit / Net 

Proceeds Averaged 

Over 3 Years
(6)

  

            

$4,823,000  $ 466,418  $ 4,356,582  $ 4,019,167   103 %  34 % 

 

(1) Total amount of the Notes. 

  

(2)  Total maximum payments payable by Company, , maximum possible interest of $247,626 and maximum 

possible liquidated damages of $153,792. We also incurred $65,000 in legal fees for the transaction and filing 

of this registration statement, which would increase the possible maximum payments by Company to 

$466,418 and reduce the net proceeds to Company to $4,356,582. 

  

(3) Total net proceeds to the Company. We also incurred $65,000 in legal fees for the transaction and filing of 

this registration statement. 

  

(4) Total possible profit to the Investors is based on the aggregate discount to market price of the conversion of 

the Notes and cashless exercise of Warrants. The Notesô conversion price is $0.60 per share. The warrant 

exercise price is $0.80 per share. 

  

(5) Percentage equal to the maximum possible payments by us in the transaction ($466,418) plus total possible 

discount to the market price of the shares underlying the convertible debentures ($4,019,167), plus profit from 

8,038,333 warrants in the money as of the Issuance Date divided by the net proceeds to the Company 

resulting from the sale of the Notes ($4,356,582). 

  

(6) Calculated by dividing 34% (footnote 5) by 3. 

 

 

Prior Securities Transactions with Selling Stockholders    
 

We engaged in prior securities transactions with the following Selling Stockholders: 

 

From November 16, 2006 to February 28, 2007, when 18,000,000 shares of the Companyôs Common Stock 

were issued and outstanding, the Company conducted a private placement of its securities solely to accredited 
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investors.  The sale to the following individuals were issued shares from the authorized capital stock for additional 

working capital. These shares were exempt from registration pursuant to Regulation D of the Securities Act of 1933.  

Subscriptions were for units at a purchase price of $100,000 comprised of a 10% Series A Convertible Debenture 

and Class A Warrants to purchase 60,000 shares of the Companyôs Common Stock at exercise prices of $2.00, $3.00 

and $4.00.  The Company executed subscriptions for an investment of $2,112,732.  211,273.2 10% Series A 

Convertible Debentures and 1,267,641 Class A Warrants were sold in the Offering.   

  

Name of Selling Stockholder 

Number of 

Shares 

Acquired 

Percentage 

of Class 

Upon 

Issuance
(1)

 

Market 

Price Per 

Share Prior 

to 

Offer ing
(2)

 

Current 

Market 

Price Per 

Share 

Adams, Madeline Gayle 42,960 .23 $1.00 $ 0.95 

Cahn, Marc S. 26,870 .15 $1.00 $ 0.95 

Cerneka, Lore 53,890 .29 $1.00 $ 0.95 

Cheeseman, Valerie 84,069 .47 $1.00 $ 0.95 

Crawford, Veronne J., Trustee Veronne J. 

Crawford Trust 105,315 .59 $1.00 $ 0.95 

Dudziak, Norman A., Jr. 26,945 .15 $1.00 $ 0.95 

Eigel, Christopher J. 107,781 .60 $1.00 $ 0.95 

Groetsch, Brian L., Sr. 53,890 .29 $1.00 $ 0.95 

Kaplan, Ralph V., M.D. 

Sadowsky, Naomi P., M.D. 26,623 .15 $1.00 $ 0.95 

Lau, Grant 26,329 .15 $1.00 $ 0.95 

Maccollum Family Trust 

Maxwell S. MacCollum 53,890 .29 $1.00 $ 0.95 

McGee, Lawrence Stone III 80,836 .45 $1.00 $ 0.95 

Murray, Alan John 53,630 .29 $1.00 $ 0.95 

Ritsch, James 26,870 .15 $1.00 $ 0.95 

Serikawa, Yoshihara 26,965 .15 $1.00 $ 0.95 

Spencer, David R. 21,496 .12 $1.00 $ 0.95 

Stiehl, Walter, A. 26,870 .15 $1.00 $ 0.95 

 

(1) Based upon 18,000,000 shares issued and outstanding at the time of the offering. 

 

(2) There was no market for the Companyôs common stock on the date of subscription.  The offering price of the 

shares was $1.00 per share. 

 

On July 31, 2007, the Company conducted a private placement of its securities solely to accredited investors.  The 

offering was exempt from registration pursuant to Regulation D of the Securities Act of 1933.  Subscriptions were 

for units at a purchase price of $25,000 comprised of a 14% Debenture and 50,000 shares of the Company's 

Common Stock.  The Company executed subscriptions for investments of $585,000 and issued a total of 

1,171,000of which the following was subscribed for by the selling stockholders: 

 

Name of Selling Stockholder 

Number of 

Shares 

Acquired 

Percentage 

of Class 

Upon 

Issuance
(1)

 

Market Price  

Per Share 

Prior to 

Offering
(2)

 

Current 

Market 

Price Per 

Share 

Adams, Madeline Gayle 50,000 .23 $1.00 $0.95 

Cahn, Marc S. 50,000 .23 $1.00 $0.95 
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Cerneka, Lore 50,000 .23 $1.00 $0.95 

Cheeseman, Valerie 46,000 .21 $1.00 $0.95 

Crawford, Veronne J., Trustee 

Veronne J. Crawford Trust 50,000 .23 $1.00 $0.95 

Dudziak, Norman A., Jr. 100,000 .47 $1.00 $0.95 

Eigel, Christopher J. 50,000 .23 $1.00 $0.95 

Groetsch, Brian L., Sr. 100,000 .47 $1.00 $0.95 

Kaplan, Ralph V., M.D. Sadowsky, 

Naomi P., M.D. 50,000 .23 $1.00 $0.95 

Lau, Grant 50,000 .23 $1.00 $0.95 

MacCollum Family Trust Maxwell S. 

MacCollum 50,000 .23 $1.00 $0.95 

McGee, Lawrence Stone III 125,000 .58 $1.00 $0.95 

Murray, Alan John 50,000 .23 $1.00 $0.95 

Power, Alan 50,000 .23 $1.00 $0.95 

Ritsch, James 100,000 .47 $1.00 $0.95 

Serikawa, Yoshihara 100,000 .47 $1.00 $0.95 

Shah, Art 25,000 .12 $1.00 $0.95 

Spencer, David R. 50,000 .23 $1.00 $0.95 

Stiehl, Walter, A. 25,000 .12 $1.00 $0.95 

 

(1) Based upon 21,416,112 shares issued and outstanding at the time of the offering. 

 

(2) There was no market for the Companyôs common stock on the date of subscription.  The offering price of the 

shares was $1.00 per share. 

 

Shares Outstanding Prior to the Transaction   
 

The following table discloses certain information comparing the number of shares outstanding prior to the 

transaction, number of shares registered by the Selling Stockholders, or their affiliates, in prior registration 

statements (along with that number still held and number sold pursuant to such prior registration statement) and the 

number of shares registered for resale in this Registration Statement relating to the financing transaction. 

 

Number of shares outstanding prior to convertible note transaction held by persons other than the 

Selling Stockholders, affiliates of the Company and affiliates of the Selling Stockholders. 
 

 27,125,261  

     

Number of shares registered for resale by Selling Stockholders or affiliates in prior registration 

statements. 
 

 4,237,112  

     

Number of shares registered for resale by Selling Stockholders or affiliates of Selling 

Stockholders that continue to be held by Selling Stockholders or affiliates of Selling 

Stockholders. 

 

 4,237,112  

     

Number of shares sold in registered resale by Selling Stockholders or affiliates of Selling 

Stockholders. 
 

 0  

     

Number of shares registered for resale on behalf of Selling Stockholders or affiliates of Selling 

Stockholders in current transaction. 
 

 3,288,172  

 

 


