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

The exercise price of the options will be the greater of: a) the effective share value of the Company's stock determined on a five-day
Volume-Weighted Average Closing Price ("VWAP") as traded on the NYSE Amex for such five day trading period after a capital raising
has been completed by the Company; or b) the fair market value of the common shares of the Company determined in accordance with
the Plan based on the last reported sale price as traded on the NYSE Amex as of the date of grant.

(1)

The options will only vest in the event that: a) the Company is sold during the Term for a price that results in proceeds to the Company's
shareholders for each outstanding share of Common Stock equal to or greater in value than at least twice the exercise price; or b) during
any ten (10) day trading period during the Term when the Company's common shares have a VWAP for such ten (10) day trading period
(2) equal to or greater than twice the exercise price based on the average of the closing bid and asked prices of the Company's Common
Stock if quoted in the Over-The-Counter or similar market or the last reported sale price of the Common Stock or the closing price quoted
on the NYSE Amex or any other U.S. exchange on which the Common Stock is then listed, whichever is applicable, as published in the
Western Edition of The Wall Street Journal (or such other reference reasonably relied upon by the Company if not so published), .

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
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