FULL CIRCLE IMAGE, INC.

6256 34th Avenue N.W., Suite B

Rochester, MN 55901

(800) 584-7244

_________________

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To Be Held January 13, 2009
To the Shareholders of Full Circle Image, Inc.:


A Special Meeting of Shareholders of Full Circle Image, Inc. (the “Company”) will be held at the Sofitel Hotel, 5601 West 78th Street, Bloomington, Minnesota 55437, on Tuesday, January 13, 2009, at 9:30 a.m., local time, for the following purposes, which are more fully described in the Proxy Information Statement that accompanies this Notice:

1.
To approve the acquisition of the intellectual property and business model created and developed by James B. Morris, Jr., PhD., approve and ratify the issuance of shares of Company Common Stock to him as consideration for such acquisition, and other matters as more fully set forth in the Proxy Information Statement with respect to such acquisition (the “IP Acquisition”);

2
To consider and vote upon a proposal to approve and adopt Amended and Restated Articles of Incorporation as more fully set forth in the Proxy Information Statement;  

3.
To elect five (5) directors for one-year terms expiring at the May 2010 Annual Meeting, and until their respective successors are elected and qualified;  

4.
To ratify the appointment by the Board of Directors of Carver Moquist & O’Connor, LLC, Certified Public Accountants as auditors of the Company for fiscal years 2007 and 2008; 

5.
To ratify the prior actions of the Company’s Board of Directors, including without limitation the issuance of securities, adoption of stock option plans, approval of loans to the Company and other matters as more fully set forth in the Proxy statement; and  

6.
To transact any other business that may properly come before the Company Special Meeting or any adjournment thereof. 


The Board of Directors has fixed the close of business on November 24, 2008, as the record date for determination of shareholders entitled to notice of and to vote at the meeting or any adjournments thereof.

notwithstanding your approval of the above proposals at the meeting, the proposals will not be effected by the Company unless and until THE IP ACQUISITION and related transactions described in the Proxy Statement are consummated. If such transactions do not take place, the above PROPOSALS and actions contemplated THEREBY will be null and void.

A copy of our Financial Statements for the fiscal year ended December 31, 2007 and other financial information described in the Proxy Information Statement is being forwarded separately prior to the Special Meeting. 
YOU ARE CORDIALLY INVITED TO ATTEND THE MEETING. THE AFFIRMATIVE VOTE OF AT LEAST A MAJORITY OF THE OUTSTANDING SHARES OF COMPANY COMMON STOCK IS REQUIRED FOR THE APPROVAL OF THE PROPOSALS OTHER THAN THE ELECTION OF DIRECTORS, FOR WHICH A PLURALITY IS REQUIRED. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE COMPLETE, SIGN, DATE AND PROMPTLY RETURN THE ENCLOSED PROXY CARD IN THE ENVELOPE PROVIDED WITH THE PROXY STATEMENT, AS IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED.  NO POSTAGE IS NEEDED IF MAILED IN THE UNITED STATES.

You may revoke your proxy at any time before it is voted at the Special Meeting. If you attend the meeting, you may vote your shares in person if you wish whether or not you have sent in your proxy. Please date your proxy card and sign it exactly as your name appears on the proxy card.

                                          
By Order of the Board of Directors,

                        


Charles W. Benson 

                                                
President 

December 11, 2008
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