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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).

On May 10, 2010, Mrs. Reed became a holder of a convertible note for $509,594.79 from the Issuer. The note is convertible at any time

) into shares at the rate of $0.13 per share. In addition, for every $2.00 converted, the note holders will receive a warrant to purchase 1
share of common stock with the exercise price to be 120% of the average of the volume weighted average prices for the 10 trading days
preceding conversion.

On May 10, 2010, Mrs. Reed was issued a convertible note for a $2,000,000 revolving line of credit from the Issuer. The note is

2) convertible at any time into shares at the rate of $0.105 per share. In addition, for every 2 shares of common stock issued on conversion,
Mrs. Reed will receive a warrant to purchase 1 share of common stock with the exercise price to be 120% of the average of the value
weighted average prices for the 10 trading days preceding conversion.

3) On 12/31/10 the Reporting Person was granted an incentive stock option under the Issuer's 2006 Option Plan to purchase 200,000 shares
of common stock at an exercise price of $0.085 per share. The options are fully vested on grant date.

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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