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Prospectus

CrowdGather, Inc.

15,906,425 SHARES OF COMMON STOCK

This prospectus relates to the resale by the selling shareholders identified in this prospectus of up to 15,906,425 shares
of our common stock, $0.001 par value, including (i) 9,821,246 shares of common stock, (ii) 5,352,273  shares of
common stock issuable upon exercise of the outstanding investor warrants at an exercise price of $1.50 per share, that
were issued in connection with the private placement closed on March 3, 2011 ("Investor Warrants"), (iii) 570,909
shares of common stock issuable upon exercise of placement agent warrants ("Placement Agent Warrants") in
pursuant to the Engagement Agreement dated February 22, 2011 and (iv) 161,997 shares of common stock issuable
upon exercise of the outstanding warrants held by Buy.com, Inc. at an exercise price of $1.02 per share (“Buy.com
Warrants”).  

 The selling shareholders may offer the shares of our common stock for resale on the OTC Bulletin Board and
OTCQB, in isolated transactions, or in a combination of such methods of sale.  They may sell their shares at fixed
prices that may be changed, at market prices prevailing at the time of sale, at prices related to prevailing market prices,
or at negotiated prices with institutional or other investors, or, when permissible, pursuant to the exemption of Rule
144 under the Securities Act of 1933.  There will be no underwriter’s discounts or commissions, except for the charges
to a selling shareholder for sales through a broker-dealer.  We will not receive any of the proceeds from the sale of
those shares being offered by the selling shareholders, except the proceeds, if any, from the exercise of warrants held
by selling shareholders. We will bear all costs relating to the registration of these shares of our common stock, other
than any selling shareholders’ legal or accounting costs or commissions.

Our common stock is currently quoted on the OTC Bulletin Board and OTCQB under the symbol “CRWG.”  The last
reported sales price of our common stock on the OTCQB on May 3, 2011, was $0.97 per share.

Investing in the offered securities involves substantial risks.  You should carefully consider the Risk Factors beginning
on page 4 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus.  Any representation to the contrary is a
criminal offense.

The date of this prospectus is May 9, 2011
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We have not authorized anyone to provide you with information different from that contained in this prospectus.  The
selling shareholders are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions
where offers and sales are permitted.  The information contained in this prospectus is accurate only as of the date of
this prospectus, regardless of the time of delivery of this prospectus or of any sale of the securities offered hereby.
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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 the securities.  Before making an investment decision, you
should read the entire prospectus carefully, including the “Risk Factors” section, the financial statements and the notes
to the financial statements. Throughout this prospectus, unless otherwise designated, the terms “we,” “us,” “our,” and “the
Company” refer to CrowdGather, Inc., a Nevada corporation, and its subsidiaries.

Overview

We were incorporated in Nevada on April 20, 2005. Our principal business address is 20300 Ventura Blvd. Suite 330,
Woodland Hills, California 91364. Our telephone number is (818) 435-2472 and our Internet website is
www.crowdgather.com.  The content of our Internet website does not constitute a part of this prospectus.

We are an Internet company that specializes in monetizing a network of online forums and message boards designed
to engage, provide information to and build community around users. We are in the process of building what we hope
will become an important social, advertising and user generated content network by consolidating  existing groups of
online users that post on message boards and forums. Our goal is to create superb user experiences for forum
communities and world class service offerings for forum owners. We believe that the communities built around
message boards and forums are one of the most dynamic sources of information available on the web because forums
are active communities built around interest and information exchange on specific topics.

Our network is comprised of two types of communities: branded forum communities and third-party hosted
communities that are built on one of our forum hosting platforms.  The branded communities, such as rapmusic.com
and anythingbutipod.com, are wholly owned by us and we monetize them through a combination of text and display
ads.  The third-party hosted communities comprise the majority of our revenues, traffic, and page views, and are built
upon one of our leading forum hosting platforms - Freeforums.org and Lefora.com.  On these sites we monetize the
web traffic through a combination of Internet advertising mediums at our discretion in exchange for providing free
software, support and hosting.  In some instances, we may derive subscription revenues in lieu of or in addition to
advertising revenue because the creator of the site has decided to pay us a monthly fee in exchange for providing an ad
free experience for their members.  Our goal is to ultimately build an advertising network that allows us to leverage
the targeted demographics of the combined network in order to generate the highest advertising rates for all of our
member sites.

Part of our growth strategy includes identifying and acquiring web properties.  Since our inception we have been
researching potential opportunities to acquire online forums within targeted content and advertising verticals in our
industry in order to expand our operations. In addition to the over 80 web properties and 447 web domain names
acquired to date, we also maintain ongoing discussions with representatives of certain web properties and other
companies that may be interested in being acquired by us or entering into a joint venture agreement with us.

Summary Financial Information

The summary financial information set forth below is derived from the more detailed financial statements appearing
elsewhere in this Form S-1. We have prepared our financial statements contained in this Form S-1 in accordance with
accounting principles generally accepted in the United States. All information should be considered in conjunction
with our financial statements and the notes contained elsewhere in this Form S-1.

Statements of Operations
For the nine

 months ended

For the year ended
April 30, 2010

For the year ended
April 30, 2009
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January 31, 2011
$ $ $

Revenue 1,173,216 309,781 112,546

Total Operating Expenses 2,768,759 2,303,501 2,489,700

Other Income (Expense) (net) 18,245 (1,435,174) (61,053)

Net Loss (1,949,004) (3,429,694) (2,439,007)

Net Loss Per Share (0.05) (0.08) (0.06)

Balance Sheets January 31, 2011 April 30, 2010 April 30, 2009
$ $ $

Total Assets 10,591,331 2,695,631 701,634

Total Liabilities 290,638 207,697 1,341,690

Stockholders' Equity
(Deficit) 10,300,693 2,487,934 (640,056)

3
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The Offering

Common stock offered by selling
shareholders

15,906,425 shares of common stock. This includes (i) 9,821,246 shares
of common stock, (ii) 5,352,273 shares of common stock issuable
upon exercise of the Investor Warrants, and (iii) 570,909 shares of
common stock issuable upon exercise of the Placement Agent
Warrants and (iv) 161,997 shares of common stock issuable upon
exercise of the Buy.com Warrants.

Offering Price The selling shareholders may offer all or part of their shares for resale
from time to time through public or private transactions, at either
prevailing market prices or at privately negotiated prices.

Use of Proceeds We will not receive any proceeds from the sale of the common stock
by the selling shareholders.  However, we will receive the sale price of
any common stock we sell to the selling shareholders upon exercise of
the warrants. We expect to use the proceeds, if any, received from the
exercise of the warrants for general working capital purposes.

Trading Our common stock is traded on the Over the Counter Bulletin Board
and OTCQB under the symbol: CRWG.

Risk Factors The common stock offered hereby involves a high degree of risk and
should not be purchased by investors who cannot afford the loss of
their entire investment. See “Risk Factors” beginning on page 4.

RISK FACTORS

This investment has 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.  If any of the following risks actually occur, our
business, operating results and financial condition could be harmed and the value of our stock could go down.  This
means you could lose all or a part of your investment. We make various statements in this section, which constitute
“forward-looking statements.” See “Forward-Looking Statements.” 

Risks Related to Our Business

We have a history of net losses which will continue and which may negatively impact our ability to achieve our
business objectives.
For the year ended April 30, 2010, we had revenue of $309,781 and a net loss of $3,429,694 compared to revenue of
$112,546 and a net loss of $2,439,007 for the year ended April 30, 2009. There can be no assurance that our future
operations will result in net income. Our failure to increase our revenues will harm our business. We may not be able
to operate profitability on a quarterly or annual basis in the future. If our revenues grow more slowly than we
anticipate or our operating expenses exceed our expectations, our operating results will suffer.

Our limited operating history may not serve as an adequate basis to judge our future prospects and results of
operations.
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We have a relatively limited operating history.  Such limited operating history and the unpredictability of the success
of online forums makes it difficult for investors to evaluate our business and future operating results. An investor in
our securities must consider the risks, uncertainties, and difficulties frequently encountered by companies in our
industry.  The risks and difficulties we face include challenges in accurate financial planning as a result of limited
historical data and the uncertainties resulting from having had a relatively limited time period in which to implement
and evaluate our business strategies as compared to older companies with longer operating histories.
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We may need additional financing to execute our business plan.

The revenues from the sale of advertising and forum memberships and the projected revenues from these potential
streams are not currently adequate to support our expansion and product development programs. We may need
substantial additional funds to:

·  effectuate our business plan;
·  expand our online reach and presence;

·  develop and enhance our technological capabilities;
·  file, prosecute, defend and enforce our intellectual property rights; and

·  hire and retain key employees. 

We may seek additional funds through public or private equity or debt financing, via strategic transactions, and/or
from other sources. There are no assurances that future funding will be available on favorable terms or at all.  If
additional funding is not obtained, we may need to reduce, defer or cancel development programs, planned initiatives,
or overhead expenditures to the extent necessary.  The failure to fund our operating and capital requirements could
have a material adverse effect on our business, financial condition and results of operations.

Additional capital may be costly or difficult to obtain.

Additional capital, whether through the offering of equity or debt securities, may not be available on reasonable terms
or at all, especially in light of the recent downturn in the economy and dislocations in the credit and capital markets. If
we are unable to obtain required additional capital, we may have to curtail our growth plans or cut back on existing
business and, further, we may not be able to continue operating if we do not generate sufficient revenues from
operations needed to stay in business.  We may incur substantial costs in pursuing future capital financing, including
investment banking fees, legal fees, accounting fees, securities law compliance fees, printing and distribution
expenses and other costs. We may also be required to recognize non-cash expenses in connection with certain
securities we issue, such as convertible notes and warrants, which may adversely impact our financial condition.

Our resources may not be sufficient to manage our expected growth; failure to properly manage our potential growth
would be detrimental to our business.

We may fail to adequately manage our anticipated future growth. Any growth in our operations will place a significant
strain on our administrative, financial and operational resources, and increase demands on our management and on our
operational and administrative systems, controls and other resources. We cannot assure you that our existing
personnel, systems, procedures or controls will be adequate to support our operations in the future or that we will be
able to successfully implement appropriate measures consistent with our growth strategy. As part of this growth, we
may have to implement new operational and financial systems, procedures and controls to expand, train and manage
our employee base, and maintain close coordination among our technical, accounting, finance, marketing and sales
staff. We cannot guarantee that we will be able to do so, or that if we are able to do so, we will be able to effectively
integrate them into our existing staff and systems. There may be greater strain on our systems mainly because we have
acquired several businesses over the last 18 months and have had to devote significant management time and expense
to the ongoing integration and alignment of management, systems, controls and marketing. To the extent we acquire
other businesses, we will also need to integrate and assimilate new operations, technologies and personnel. If we are
unable to manage growth effectively, such as if our sales and marketing efforts exceed our capacity to install, maintain
and service our products or if new employees are unable to achieve performance levels, our business, operating results
and financial condition could be materially and adversely affected.

Interest-group forums may not prove to be a viable business model.
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Interest-group forums as a business model for delivering information and entertainment over the Internet is unproven,
and we have only recently launched our efforts to develop a business centered on this model. It is too early to predict
whether consumers will accept, and use our products on a regular basis, in significant numbers, and participate in our
online community. Our products may fail to attract significant numbers of users, or, may not be able to retain the
usership that it attracts, and, in either case, we may fail to develop a viable business model for our online community.
In addition, we expect a significant portion of the content that we will provide to be available for free. If we are unable
to successfully monetize the use of our content, either through advertising or fees for use, we may not be able to
generate sufficient revenues.

We may be unable to attract advertisers to our online forums.

We expect that advertising revenue will comprise a significant portion of the revenue to be generated by the forums
that we own. Most large advertisers have fixed advertising budgets, only a small portion of which has traditionally
been allocated to Internet advertising. In addition, the overall market for advertising, including Internet advertising,
has been generally characterized in recent periods by softness of demand, reductions in marketing and advertising
budgets, and by delays in spending of budgeted resources. Advertisers may continue to focus most of their efforts on
traditional media or may decrease their advertising spending. If we fail to convince advertisers to spend a portion of
their advertising budgets with us, we will be unable to generate revenues from advertising as we intend.

We hope to generate our revenue almost entirely from advertising and retaining other sites as paid participants in our
community, and the reduction in spending by, or loss of, advertisers and members could seriously harm our ability to
generate revenues.

We hope to generate revenues from advertisers and other communities that pay to affiliate with our sites. If we are
unable provide value to potential advertisers or other online communities, we may not be able to sell any ad space or
memberships, which would negatively impact our revenues and business. In addition, we expect that advertisers will
be able terminate their contracts with us at any time. We may also encounter difficulty collecting from our advertisers
because we are a very small company with limited resources to collect outstanding balances.

5
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If we are unable to compete effectively in the forum sector of the Internet industry, our business will fail.

The forum sector of the Internet industry is extremely competitive. The competition comes from both companies
within the same business and companies in other media which create alternative forms of entertainment. We compete
with several major Internet companies which are dominant in the industry, as well as with numerous small and
independent Internet companies. Many of the organizations with which we compete have significantly greater
financial and other resources than we do. The major companies are typically large, diversified entertainment and
media companies or subsidiaries of diversified corporations which have strong relationships with advertisers and
others involved in the Internet industry. We may not be able to compete with those companies for users and
advertisers.

We may not be able to sustain or grow our business unless we keep up with changes in technology and consumer
tastes.

The Internet and electronic commerce industries are characterized by:

        ●  rapidly changing technology;
●  evolving industry standards and practices that could render our website and proprietary technology obsolete;
●  changes in consumer tastes and user demands;
●  challenges, such as “click fraud,” that cast doubt on otherwise legitimate activities and practices; and
●  frequent introductions of new services or products that embody new technologies.

Our future performance will depend, in part, on our ability to develop, license or acquire leading technologies and
program formats, enhance our existing services and respond to technological advances and consumer tastes and
emerging industry standards and practices on a timely and cost-effective basis. Developing website and other
proprietary technology involves significant technical and business risks. We also cannot assure you that we will be
able to successfully use new technologies or adapt our website and proprietary technology to emerging industry
standards. We may not be able to remain competitive or sustain growth if we do not adapt to changing market
conditions or customer requirements.

We face significant competition from large-scale Internet content, product and service aggregators, principally
Google, Microsoft and Yahoo.

We face significant competition from companies, principally Google, Microsoft, and Yahoo that have developed or
acquired similar online sites. These services may directly compete with us for affiliate and advertiser arrangements,
which is key to our business and operating results.  Some of these competitors offer services that indirectly compete
with our services, including: consumer e-mail services, desktop search, local search, and instant messaging services;
photos, maps, video sharing, content channels, mobile applications, and shopping services; movie, television, music,
book, periodical, news, sports, and other media holdings; access to a network of cable and other broadband users and
delivery technologies; advertising offerings; and considerable resources for future growth and expansion. Some of the
existing competitors and possible additional entrants may have greater operational, strategic, financial, personnel or
other resources than we do, as well as greater brand recognition either overall or for certain products and services. We
expect these competitors increasingly to use their financial and engineering resources to compete with us, individually
and potentially in combination with each other. In certain of these cases, our competition has a direct billing
relationship with a greater number of their users through Internet access and other services than we have with our
users through our premium services. This relationship may permit such competitors to be more effective than us in
targeting services and advertisements to the specific preferences of their users thereby giving them a competitive
advantage. If our competitors are more successful than we are in developing compelling products or attracting and
retaining users, advertisers, or publishers, then our revenues and growth rates could decline.
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We face significant competition from traditional media companies which could negatively impact our future operating
results.

We also compete with traditional media companies for advertising, both offline as well as increasingly with their
online assets as media companies offer more content directly from their own websites. Most advertisers currently
spend a small portion of their advertising budgets on Internet advertising. If we fail to persuade existing advertisers to
retain and increase their spending with us and if we fail to persuade new advertisers to spend a portion of their budget
on advertising with us, our revenues could decline and our future operating results could be adversely affected.

We anticipate that the majority of our revenues will be derived from advertising to our users, and the reduction in
spending by or loss of current or potential advertisers would cause our revenues and operating results to decline.

We anticipate that we will primarily rely on our ability to generate revenues from advertising on our sites and from
paid subscriptions from our members.  Our ability to develop revenue from advertising revenue depends upon:

·  establishing and maintaining our user base;
·  establishing and maintaining our popularity as an Internet destination site;

·  broadening our relationships with advertisers to small- and medium-sized businesses;
·  attracting advertisers to our user base;

·  increasing demand for our services by advertisers, users, businesses and affiliates, including prices paid by
advertisers, the number of searches performed by users, the rate at which users click-through to commercial search
results and advertiser perception of the quality of leads generated by our forums;

·  the successful implementation and acceptance of our advertising exchange by advertisers, networks, affiliates, and
publishers;

·  the successful development and deployment of technology improvements to our advertising platform;
·  establishing and maintaining our affiliate program for our search marketing;

·  deriving better demographic and other information from our users; and
·  driving acceptance of the Web in general and of our sites in particular by advertisers as an advertising medium.

6
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We anticipate that our agreements with advertisers will likely have terms of one year or less, or may be terminated at
any time by the advertiser. Accordingly, it is difficult to forecast advertising revenues accurately. Any reduction in
spending by or loss of existing or potential future advertisers would cause our revenues to decline. Further, we may be
unable to adjust spending quickly enough to compensate for any unexpected revenue shortfall.

Decreases or delays in advertising spending by our advertisers due to general economic conditions could harm our
ability to generate advertising revenues.

Expenditures by advertisers tend to be cyclical, reflecting overall economic conditions and budgeting and buying
patterns.  Since we derive most of our revenues from advertising, any decreases in or delays in advertising spending
due to general economic conditions could reduce our revenues or negatively impact our ability to grow our revenues.

Quarterly financial results will vary.

Factors that may contribute to the variability of quarterly revenue and operating results include:
·  Fluctuations in revenue due to cyclicality of our customers’ advertising spend;

·  Commencement, completion and termination of contracts during any particular quarter;
·  Additions and departures of key personnel; and

·  Strategic decisions made by us and our competitors, such as acquisitions, divestitures, spin-offs, joint ventures,
strategic investments and changes in business strategy.

Our intellectual property rights are valuable, and any inability to protect them could reduce the value of our brand
image and harm our business and our operating results.

We hope to create, own and maintain a wide array of intellectual property assets, including copyrights, patents,
trademarks, trade dress, trade secrets and rights to certain domain names, which we believe will be among our most
valuable assets. We seek to protect our intellectual property assets through patent, copyright, trade secret, trademark
and other laws of the United States and other countries of the world, and through contractual provisions. The efforts
we have taken or will take to protect our intellectual property and proprietary rights may not be sufficient or effective
at stopping unauthorized use of those rights. In addition, effective trademark, patent, copyright and trade secret
protection may not be available or cost-effective in every country in which our products and media properties are
distributed or made available through the Internet. There may be instances where we are not able to fully protect or
utilize our intellectual property assets in a manner to maximize competitive advantages.   Protection of the distinctive
elements of our site may not be available under copyright law or trademark law. If we are unable to protect our
proprietary rights from unauthorized use, the value of our brand image may be reduced. Any impairment of our brand
could negatively impact our business. In addition, protecting our intellectual property and other proprietary rights is
expensive and time consuming. Any increase in the unauthorized use of our intellectual property could make it more
expensive to do business and consequently harm our operating results.

We are subject to U.S. and foreign government regulation of Internet services which could subject us to claims,
judgments and remedies including monetary liabilities and limitations on our business practices.

We are subject to regulations and laws directly applicable to providers of Internet content and services. In addition, we
will also be subject to any new laws and regulations directly applicable to our domestic and international activities.
We may incur substantial liabilities for expenses necessary to defend such litigation or to comply with these laws and
regulations, as well as potential substantial penalties for any failure to comply. Compliance with these laws and
regulations may also cause us to change or limit our business practices in a manner adverse to our business.

We rely on third-party providers for our principal Internet connections and technologies, databases and network
services critical to our properties and services, and any errors, failures or disruption in the services provided by these
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third parties could significantly harm our business and operating results.

We rely on private third-party providers for our principal Internet connections, co-location of a significant portion of
our data servers and network access. A key element of our strategy is to generate a high volume of traffic to our
forums. Our ability to generate revenues will depend substantially on the number of customers who use our websites.
Accordingly, the satisfactory performance, reliability and availability of our websites and network infrastructure are
critical to our ability to generate revenues, as well as to our reputation. Any disruption, from natural disasters,
technology malfunctions, sabotage or other factors, in the Internet or network access or co-location services provided
by these third-party providers or any failure of these third-party providers to handle current or higher volumes of use
could significantly harm our business, operating results and financial condition. We have little control over these
third-party providers, which increases our vulnerability to disruptions or problems with their services. Any financial
difficulties experienced by our providers may have negative effects on our business, the nature and extent of which we
cannot predict.

Furthermore, we depend on hardware and software suppliers for prompt delivery, installation and service of servers
and other equipment to deliver our services. Any errors, failures, interruptions or delays experienced in connection
with these third-party technologies and information services could negatively impact our relationship with users and
adversely affect our brand, our business, and operating results.

7
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If we are not able to retain the full-time services of senior management, there may be an adverse effect on our
operations and/or our operating performance until we find suitable replacements.

Our business is dependent, to a large extent, upon the services of our senior management.  We do not maintain key
person life insurance for any members of our senior management at this time.  The loss of services of our chief
executive officer or any other key members of our senior management could adversely affect our business until
suitable replacements can be found.  There may be a limited number of personnel with the requisite skills to serve in
these positions, and we may be unable to locate or employ such qualified personnel on acceptable terms.

Our inability to diversify our operations may subject us to economic fluctuations within our industry.

Our limited financial resources reduce the likelihood that we will be able to diversify our operations. Our probable
inability to diversify our activities into more than one business area will subject us to economic fluctuations within the
Internet industry and therefore increase the risks associated with our operations

If there are changes in regulations or user concerns regarding privacy and protection of user data, or we fail to comply
with such laws, we may face claims brought against us under any of these regulations and it could adversely affect our
business.

Federal, state and international laws and regulations govern the collection, use, retention, sharing and security of data
that we receive from and about our users. Any failure, or perceived failure, by us to comply with regulations of
privacy and protection of user data or with any data-related consent orders, Federal Trade Commission requirements
or orders, or other federal, state, or international privacy or consumer protection-related laws, regulations or industry
self-regulatory principles could result in proceedings or actions against us by governmental entities or others, which
could potentially have an adverse effect on our business. As a company that provides services over the Internet, we
may be subject to a claim or class-action lawsuit brought under any of these or future laws governing online services.
The successful assertion of these claims against us could result in potentially significant monetary damages, diversion
of management resources and require us to make significant payments and incur substantial legal expenses.  Even if a
claim is not successfully pursued to judgment by a claimant, we may still incur substantial legal expenses defending
against such a claim.  In either situation, any claims with respect to violation of privacy or user data brought against us
may adversely affect our business.

The costs to meet our reporting requirements as a public company subject to the Exchange Act of 1934 is substantial
and may result in us having insufficient funds to operate our business.

We are a public reporting company in the United States and, accordingly, subject to the information and reporting
requirements of the Securities Exchange Act of 1934 and other federal securities laws, and the compliance obligations
of the Sarbanes-Oxley Act of 2002 (Sarbanes-Oxley). We will incur ongoing expenses associated with professional
fees for accounting and legal expenses associated with being a public company. We estimate that these costs will
range up to $300,000 per year for the next few years. Those fees will be higher if our business volume and activity
increases.  Those obligations will reduce resources to fund our operations and may limit us in expanding our
operations.

Our compliance with the Sarbanes-Oxley Act and SEC rules concerning internal controls is time consuming, difficult
and costly.

It is time consuming, difficult and costly for us to maintain the internal controls and reporting procedures required by
Sarbanes-Oxley. We may need to hire additional financial reporting, internal control, and other finance staff and
consultants in order to develop and implement additional internal controls and reporting procedures. If we are unable
to comply satisfactorily with Sarbanes-Oxley’s internal controls requirements, we may not be able to obtain the
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independent accountant certifications that Sarbanes-Oxley requires publicly-traded companies of a certain size to
obtain.

We operate as a public company, which means we are subject to evolving corporate governance and public disclosure
regulations that may result in additional expenses and continuing uncertainty regarding the application of such
regulations.

Changing laws, regulations, and standards relating to corporate governance and public disclosure, including
Sarbanes-Oxley and related rules and regulations, are creating uncertainty for public companies. We are presently
evaluating and monitoring developments with respect to new and proposed rules and cannot predict or estimate the
amount of the additional compliance costs we may incur or the timing of such costs. These new or changed laws,
regulations, and standards are subject to varying interpretations, in many cases due to their lack of specificity, and as a
result, their application in practice may evolve over time as new guidance is provided by courts and regulatory and
governing bodies. This could result in continuing uncertainty regarding compliance matters and higher costs
necessitated by ongoing revisions to disclosure and governance practices. Maintaining appropriate standards of
corporate governance and public disclosure may result in increased general and administrative expenses and a
diversion of management time and attention from revenue-generating activities to compliance activities. In addition, if
we fail to comply with new or changed laws, regulations, and standards, regulatory authorities may initiate legal
proceedings against us and our business and our reputation may be harmed.

We also expect these new rules and regulations may make it more difficult and more expensive for us to obtain
director and officer liability insurance and we may be required to accept reduced policy limits and coverage or incur
substantially higher costs to obtain the same or similar coverage. As a result, it may be more difficult for us to attract
and retain qualified individuals to serve on our Board of Directors or as executive officers.

We are currently evaluating and monitoring developments with respect to these new rules, and we cannot predict or
estimate the amount of additional costs we may incur or the timing of such costs.

8
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Risks Related to Owning our Common Stock:

Volatility of stock price may restrict sale opportunities.

Our stock price is affected by a number of factors, including stockholder expectations, financial results, the
introduction of new products by us and our competitors, general economic and market conditions, estimates and
projections by the investment community and public comments by other persons, and many other factors, many of
which are beyond our control.  We may be unable to achieve analysts’ earnings forecasts, which may be based on
projected volumes and sales of many product types and/or new products, certain of which are more profitable than
others.  There can be no assurance that we will achieve projected levels or mixes of product sales. As a result, our
stock price is subject to significant volatility and stockholders may not be able to sell our stock at attractive prices.

Our shares may have limited liquidity.

A portion of our shares of common stock will be subject to registration, and will be closely held by certain insider
investors. Consequently, the public float for the shares may be highly limited. As a result, should stockholders wish to
sell shares into the open market they may encounter difficulty selling large blocks of shares or obtaining a suitable
price at which to sell their shares.

Our stock price may be volatile, which may result in losses to our stockholders.
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