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In connection with a share exchange transaction, as reported in the Current Report on Form 8-K filed with the SEC on January 19, 2010,

(1) the reporting person canceled 741,277 shares which decreased the number of shares beneficially owned by the reporting person from
1,000,000 shares to 258,723 shares. The reporting person did not receive any cash consideration for the cancellation of the shares.
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Consists of 74,128 shares of common stock owned by the Julie Schwartzberg Trust dated 2/9/2000 (the "Julie Trust"). Debbie
Schwartzberg, as Trustee of the Julie Trust, may be deemed the indirect beneficial owner of these shares of common stock since she has
sole voting and investment control over the shares. In connection with a share exchange transaction, as reported in the Current Report on
Form 8-K filed with the SEC on January 19, 2010, the reporting person canceled 74,128 shares owned by the Julie Trust which decreased
the number of shares beneficially owned by the Julie Trust from 100,000 shares to 25,872 shares. Neither the reporting person nor the
Julie Trust received any cash consideration for the cancellation of the shares.

Consists of 74,128 shares of common stock owned by the David N. Sterling Trust dated 2/3/2000 (the "David Trust"). Debbie
Schwartzberg, as Trustee of the David Trust, may be deemed the indirect beneficial owner of these shares of common stock since she has
sole voting and investment control over the shares. In connection with a share exchange transaction, as reported in the Current Report on
Form 8-K filed with the SEC on January 19, 2010, the reporting person canceled 74,128 shares owned by the David Trust which
decreased the number of shares beneficially owned by the David Trust from 100,000 shares to 25,872 shares. Neither the reporting person
nor the David Trust received any cash consideration for the cancellation of the shares.

In connection with a share exchange transaction, as reported in the Current Report on Form 8-K filed with the SEC on January 19, 2010,
the reporting person canceled a warrant to purchase 918,169 shares which decreased the number of derivative securities ("Warrant
Shares") beneficially owned by the reporting person from 1,000,000 Warrant Shares to 81,831 Warrant Shares. The reporting person did
not receive any cash consideration for the cancellation of the warrant.

Consists of a warrant to purchase 91,817 shares of common stock owned by the Julie Trust. Debbie Schwartzberg, as Trustee of the Julie
Trust, may be deemed the indirect beneficial owner of these securities since she has sole voting and investment control over the securities.
In connection with a share exchange transaction, as reported in the Current Report on Form 8-K filed with the SEC on January 19, 2010,
the reporting person canceled a warrant to purchase 91,817 shares owned by the Julie Trust which decreased the number of Warrant
Shares beneficially owned by the Julie Trust from 100,000 Warrant Shares to 8,183 Warrant Shares. Neither the reporting person nor the
Julie Trust received any cash consideration for the cancellation of the warrant.

Consists of a warrant to purchase 91,817 shares of common stock owned by the David Trust. Debbie Schwartzberg, as Trustee of the
David Trust, may be deemed the indirect beneficial owner of these securities since she has sole voting and investment control over the
securities. In connection with a share exchange transaction, as reported in the Current Report on Form 8-K filed with the SEC on January
19, 2010, the reporting person canceled a warrant to purchase 91,817 shares owned by the David Trust which decreased the number of
Warrant Shares beneficially owned by the David Trust from 100,000 Warrant Shares to 8,183 Warrant Shares. Neither the reporting
person nor the David Trust received any cash consideration for the cancellation of the warrant.

The warrant expires on or prior to the close of business on the earlier of (i) October 11, 2017 or (ii) five years from the date the Issuer
consummates a merger or other business combination with an operating business or any other event pursuant to which the Issuer ceases to
be a "shell company," as defined by Rule 12b-2 under the Securities Exchange Act of 1934 and a "blank check company," as defined by
Rule 419 of the Securities Act of 1933.

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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