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_________________

SOLICITATION AND VOTING

         
This Proxy Information Statement (“Proxy Information Statement”) is furnished in connection with the solicitation of proxies on behalf of the Board of Directors (“Board”) of Full Circle Image, Inc. (“FCLE” or the “Company”) to be voted at the Special Meeting of Shareholders to be held at the Sofitel Hotel, 5601 West 78th Street, Bloomington, Minnesota 55437 on January 13, 2009 at 9:30 a.m., local time, or any adjournment thereof (“Special Meeting”). This Proxy Information Statement, the Notice of Special Meeting and the accompanying Proxy are being mailed to Shareholders on or about December 11, 2009.

         
The voting stock of the Company consists of the Common Stock of the Company, $0.01 par value per share (“Common Stock”), which was outstanding on the record date. Each share of Common Stock will be entitled to one vote on all matters presented at the Special Meeting.

         
The close of business on November 24, 2008 is the Record Date (“Record Date”) for   determining the holders of the outstanding Common Stock (“Shareholders”) entitled to vote at the Special Meeting. On the Record Date, 1,033,721,941 shares of Common Stock were outstanding].

         
The approval of a plurality of the Common Stock present in person or by proxy and entitled to vote at the Special Meeting is required for the election of nominees as Directors of the Company. The approval of a majority of the Common Stock present in person or by proxy, and entitled to vote at the Special Meeting is required for approval of Proposal No. 1 (approval of the IP Acquisition), Proposal No. 2 (approval of the Amended and Restated Articles of Incorporation), Proposal No. 4 (ratification of selection of Independent Auditors), Proposal No. 4 (approval of the acquisition of the intellectual property), and Proposal No. 5 (ratification of the prior actions of the Company’s Board of Directors). A quorum equal to a majority of the outstanding Common Stock must be present in person or by proxy at the Special Meeting in order to elect Directors.

         
All shares of Common Stock represented by properly executed proxies, which are returned and not revoked, will be voted in accordance with the instructions, if any, given therein. If no instructions are provided in a proxy, it will be voted FOR the Board's nominees for Directors, FOR the approval of Proposals 1, 2, 4, 5 and 6 and in accordance with the proxy-holders’ best judgment as to any other matters raised at the Special Meeting. Abstentions and non-votes will be counted as shares present for purposes of establishing a quorum with respect to the proposals with respect to which they apply. Abstention votes will be counted as voted AGAINST the proposals with respect to which they apply. Non-votes will not be considered as either FOR or AGAINST votes with respect to the proposals to which they apply. The Proxy is revocable and any Shareholder who executes a Proxy may revoke it at any time before it is voted by delivering to the Secretary of the Company a written statement revoking the Proxy, by executing and delivering to the Secretary of the Company a later dated Proxy or by voting in person at the Special Meeting.

The Company will pay expenses in connection with this solicitation of proxies. Solicitation of proxies may be made through the mail, in person and by facsimile and telephone by certain directors, officers and regular employees of the Company.

We have included for your information as Appendix A a copy of the rules and procedures under which we will conduct the Special Meeting. 

A copy of our Financial Statements for the fiscal year ended December 31, 2007 and the period ending November 30, 2008, is being furnished to you prior to the Special Meeting by separate mailing. 

notwithstanding approval of the proposals SET FORTH HEREIN at the SPECIAL meeting, the proposals will not be effected by the Company unless and until the IP ACQUISITION and related transactions described HEREin are consummated.  If such transactions do not take place, the PROPOSALS and actions contemplated THEREBY will be null and void.

PROPOSAL NO. 1

THE PROPOSED ACQUISITION OF eLECERE intellectual property and issuance of company common stock 

INFORMATION REGARDING PROPOSED IP ACQUISITION AND STOCK ISSUANCE
During November 2008 the Company entered into a Letter of Intent with James B. Morris, Jr., PhD, providing for, among other matters, our acquisition of certain intellectual property and the business model created and developed by him in exchange for shares of our Common Stock (the “IP Acquisition”). Upon consummation of the IP Acquisition the Company’s name will be changed to eLecere Corporation, the number of issued and outstanding shares of our Common Stock will be reduced to approximately 51,686,000 shares reflecting a share combination (reverse split) of 20:1, and Dr. Morris and his designees will become the Directors of the Company
Appended to this Proxy Information Statement as Appendix D is an Information Memorandum with respect to Dr. Morris, the intellectual property being acquired, and the proposed business and operation of eLecere . PLEASE CAREFULLY READ APPENDIX D. 

Assuming the prospective IP Acquisition with Dr. Morris is consummated there are significant risks with respect to the Company and its future as a going concern. The Company has been unable to successfully implement its existing business plan, has ceased business operations except for winding up, and is insolvent with current indebtedness exceeding approximately $750,000, including amounts owed to debenture holders, the federal and state taxing authorities, and banks and other financial institutions. Although a purchase of Dr. Morris’s intellectual property and business model may create a new business opportunity for the Company and its shareholders, the implementation of Dr. Morris’s business model requires new, significant working capital financing for the Company in excess of $3,000,000, of which amount approximately $750,000 is required to satisfy and pay off the existing indebtedness. There can be no assurance that the Company will be able to acquire such new, significant working capital.  Appended to  this Proxy Information Statement is Appendix E that discusses some, but not all of such risks inherent in the IP Acquisition. PLEASE CAREFULLY READ APPENDIX E.        

Assuming that the prospective IP stock exchange is consummated and to the extent that the issued and outstanding shares of Company Common Stock have not increased since November 24, 2008, we will issue approximately  294,000,000 shares of our Common Stock to Dr. Morris in exchange for certain intellectual property and the business model created and developed by him, which will result in Dr. Morris owning approximately 85% of our Common Stock on a fully-diluted basis taking into consideration certain outstanding stock options, warrants and conversion rights. 
The prospective IP Acquisition is subject to the fulfillment of certain conditions required of the parties, including satisfactory completion of accounting matters. There can be no assurance that the said conditions will be met or that the IP Acquisition will be consummated. Moreover, there is no assurance that the terms and conditions discussed in this Proxy Information Statement will not change; however, to the extent changes are made, you will be notified of them prior to the Special Meeting. Appended to this Proxy Information Statement as Appendix B is a specimen copy of the Intellectual Property Purchase Agreement. PLEASE CAREFULLY READ APPENDIX B.
The actions described in this Proxy INFORMATION Statement, including the prospective IP ACQUISITION with DR. MORRIS, will not afford our Shareholders the opportunity to dissent from the actions described herein, or to receive an agreed or judicially determined value for their shares. 
THE APPROVAL OF THE PROSPECTIVE IP ACQUISITION REQUIRES THE APPROVAL OF A MAJORITY OF THE COMMON STOCK PRESENT IN PERSON OR BY PROXY, AND ENTITLED TO VOTE, AT THE SPECIAL MEETING. A QUORUM EQUAL TO THE MAJORITY OF THE ISSUED AND OUTSTANDING COMMON STOCK MUST BE PRESENT IN PERSON OR BY PROXY AT THE SPECIAL MEETING IN ORDER TO VOTE ON PROPOSAL NO. 1. IF NO INSTRUCTIONS ARE PROVIDED IN A PROXY, IT WILL BE VOTED “FOR” THE APPROVAL OF PROPOSAL NO. 1. 
The approval of a majority of the Common Stock present in person or by proxy, and entitled to vote, at the Special Meeting is required for approval of Proposal No. 1. A quorum equal to the majority of the outstanding Common Stock must be present in person or by proxy at the Special Meeting in order to vote on Proposal No. 1. If no instructions are provided in a proxy, it will be voted FOR the approval of Proposal No. 1.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE ABOVE-DESCRIBED PROPOSAL NO. 1
PROPOSAL NO. 2
THE AMENDED AND RESTATED ARTICLES OF INCORPORATION 

Provided that our shareholders approve Proposal No. 1, we propose amending and restating our articles of incorporation to reflect the organization of the Company upon the consummation of the stock exchange and related transactions described herein. PLEASE CAREFULLY READ APPENDIX D THAT FULLY SETS FORTH THE PROPOSED AMENDED AND RESTATED ARTICLES OF INCORPORATION. The Amended and Restated Articles of Incorporation will be effected by (i) approval of the proposed amendment by a majority of our Shareholders entitled to vote at our Special Meeting and (ii) filing the Amended and Restated Articles of Incorporation with the Secretary of State for the State of Minnesota. The Amended and Restated Articles of Incorporation become effective when the filing is accepted by the Secretary of State’s office.  

The Proposal No. 2 action described in this Proxy Information Statement will not afford our Shareholders the opportunity to dissent from the actions described herein, or to receive an agreed or judicially determined value for their shares.

Share Combination (“Reverse-Split”)

In addition to changing the name of the Company from Full Circle Image, Inc. to eLecere Corporation, the proposed Amended and Restated Articles of Incorporation provide for combining the authorized capital stock of the Company reflecting a “reverse split” decrease in the number of authorized shares of capital stock. The aggregate number of shares that the Company presently has authority to issue is 2,000,000,000. The shares are classified in two classes, consisting of 10,000,000 shares of Preferred Stock, $.10 par value per share, and 1,990,000,000 shares of Common Stock, par value of $.10 per share.  The amendment will result in combining the shares of capital stock into 100,000,000 shares of capital stock, classified into two classes, consisting of 500,000 shares of Preferred Stock, $.20 par value, and 99,500,000 shares of Common Stock, $.20 par value. Such amendment will not adversely affect the your rights or preferences as holders of outstanding shares of any class or series of the Company and will not result in the percentage of shares of authorized capital shares, Common or Preferred, that remains unissued after such combination exceeding the percentage of authorized capital shares that were unissued before the division.   


The combination giving rise to the amendment set forth above concerns a one for twenty combination of the capital stock of the Corporation. Such combination is being affected as follows:

(i)
on the date these Amended and Restated articles of Incorporation are filed with the Secretary of the State of Minnesota (the “Effective Date”), each twenty (20) shares of Common Stock, $.01 par value, then outstanding will be combined and converted into one (1) share of Common Stock, $.20 par value, of the Corporation; and

(ii) 
as soon as practicable after the Effective Date, the Corporation’s transfer agent and registrar will sign and register a certificate or certificates representing one share of the authorized but unissued Common Stock, $.20 par value, of the Corporation for every twenty shares of Common Stock, $.01 par value, held of record by each common shareholder of record as of the Effective Date, and will deliver or mail such certificates to each holder; and

(iii)
in settlement of fractional interests which may arise as a result of common shareholders of record on the Effective Date holding a number of shares not combinable by twenty, such common shareholders of record will be entitled to cash in an amount equal to the product of (a) the fraction of one-twentieth (1/20) multiplied by the closing sale price of the Corporation’s Common Stock as reported in the Pink Sheets on the Effective Date; provided, however, that to accommodate the needs of common shareholders of record who may be acting as nominees for a number of beneficial holders, the Corporation may settle for cash fractional interests which may result from the allocation by common shareholders by common shareholders of record of the stock combined shares to beneficial holders of the Common Stock, although the aggregate amount of cash necessary to effect such settlement may exceed the amount otherwise indicated by the number of shares held of record by such common shareholder.           

The approval of a majority of the Common Stock present in person or by proxy, and entitled to vote, at the Special Meeting is required for approval of Proposal No. 2. A quorum equal to the majority of the outstanding Common Stock must be present in person or by proxy at the Special Meeting in order to vote on Proposal No. 2. If no instructions are provided in a proxy, it will be voted FOR the approval of Proposal No. 2. FAILURE TO APPROVE PROPOSAL NO. 2 WILL VOID PROPOSAL NO. 1. 
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE ABOVE-DESCRIBED PROPOSAL NO. 2. 


The proposed Amended and Restated Articles of Incorporation will be filed with the Secretary of State’s office and become effective only if the prospective IP Acquisition is consummated with Dr. Morris as described herein.
PROPOSAL NO. 3
ELECTION OF DIRECTORS

The Board of Directors currently consists of two members serving one-year terms, namely Charles W. Benson and William R. Brueck with respective terms expiring at the 2008 annual meeting of Shareholders.

In connection with the proposed IP acquisition with Dr. Morris the Board has nominated James B. Morris, Jr. for election to the Company’s Board of Directors at the Special Meeting with a term expiring at the 2010 Annual Meeting of Shareholders. In addition, Dr. Morris shall have the right and authority to nominate up to four additional directors to be appointed by the Board, with respective terms terminating at the 2010 Annual Meeting of Shareholders.

Dr. Morris has consented to serve if elected. 

The approval of a plurality of the Common Stock present in person or by proxy, and entitled to vote, at the Special Meeting is required for election of the nominees as directors. A quorum equal to the majority of the outstanding Common Stock must be present in person or by proxy at the Special Meeting in order to elect directors. If no instructions are provided in a proxy, it will be voted FOR the Board's nominees for directors.

The election of the above proposed Director nominees will become effective only if the prospective IP acquisition is consummated with Dr. Morris described herein. In the event the prospective IP acquisition does not occur for any reason, the election of the Director nominees will be null and void and Messrs. Charles W. Benson and William R. Brueck shall continue their respective terms expiring at the 2008 annual meeting of Shareholders.

INFORMATION REGARDING NOMINEE FOR ELECTION AS DIRECTOR

The name, present occupation or employment and employment history of each of the Director nominees is set forth below.

James B. Morris, Jr. Ph.D. is a seasoned businessman, advanced technologies entrepreneur, experienced scientist, and former academic. Dr. Morris holds a BSEE (1965) and PhD Computer Science (1969) from the University of Texas (Austin). His distinguished career includes having been a Staff Scientist at Los Alamos National Laboratory (1969-1978) where he created and developed one of the early object-oriented programming languages; Associate Professor Computer Science at Purdue University (1978-1980); and Staff Engineer at Intel Corporation (1980-1982) where he participated in the development of an Ada compiler. During 1982 Dr. Morris embarked upon his career as a businessman and entrepreneur forming an electronic design automation (EDA) consulting firm developing custom simulation models and modeling technology for clients including Daisy Systems, Valid logic, Mentor Graphics, Cadence Design Systems, and Synopsys. During 1984 Dr. Morris founded Logic Automation, acted as chief technology officer and helped guide its amalgamation with Logic Modeling Corporation a predecessor company of Synopsys.       
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE ABOVE-NAMED NOMINEE. FAILURE TO ELECT THE ABOVE NOMINATED DIRECTOR WILL VOID PROPOSAL NO. 1.
The Board has authorized, but not formed, an Audit Committee, a Compensation Committee, a Governance Committee, and an Executive Committee to perform various delegated functions. It is expected that the new Board will form such committees, although there can be no assurances as to the formation or continuation of such Committees.

Audit Committee. The Audit Committee is empowered to recommend to the Board independent public accounting firms for selection as auditors of the Company; to make recommendations to the Board on auditing matters; to examine and make recommendations concerning the scope of audits; and to review the terms of transactions between the Company and related entities. 

Compensation Committee. The Compensation Committee is authorized to make recommendations to the Board with respect to executive salaries and bonuses, directors' compensation and employee benefits matters. 

PROPOSAL NO. 4
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

Proposal No. 4 is to ratify the appointment of Carver Moquist & O’Connor, LLC, Certified Public Accountants as the Company’s independent auditors for the 2007 fiscal year.

The Board has unanimously appointed Carver Moquist & O’Connor, LLC as the independent accounting firm engaged to audit the financial statements of the Company for the 2007 fiscal year. A representative of Carver Moquist & O’Connor, LLC is expected to be present at the Special Meeting and will be available to respond to appropriate questions and will have an opportunity to make a statement if desired.

The approval of a majority of the Common Stock present in person or by proxy, and entitled to vote, at the Special Meeting is required for approval of Proposal No. 4. A quorum equal to the majority of the outstanding Common Stock must be present in person or by proxy at the Special Meeting in order to vote on Proposal No. 4. If no instructions are provided in a proxy, it will be voted FOR the approval of Proposal No. 4.

         THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE ABOVE-DESCRIBED PROPOSAL NO. 4.

PROPOSAL NO. 5
RATIFICATION OF PRIOR ACTIONS OF THE BOARD OF DIRECTORS

Proposal No. 5 is to ratify all of the actions undertaken by the Board of Directors since the last meeting of Shareholders. Among the several actions taken are the sale and issuance of securities, the issuance of stock purchase warrants and stock options, the establishment of salaries, the borrowing of money from and entering into of loan agreements with third parties and certain of the Company’s directors and officers, and other matters disclosed in the Financial Statements prepared by Carver Moquist & O’Connor, LLC which were appointed as the independent accounting firm engaged to audit the financial statements of the Company for the 2005, 2006 and 2007 fiscal years by the Board, copies of which Financial Statements is incorporated herein by reference for approval by the Shareholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE ABOVE-DESCRIBED PROPOSAL NO. 5.

OTHER MATTERS

The Board knows of no other matters that are likely to be brought before the Special Meeting.  However, if any other matters are brought before the Special Meeting, the proxy-holders will vote proxies granted by Shareholders in accordance with their best judgment.

             
By Order of the Board of Directors

                  
Charles W. Benson

                    
Chairman of the Board

December 11, 2008
Rochester, Minnesota

APPENDIX A

RULES AND PROCEDURES FOR CONDUCT OF THE SPECIAL MEETING

OF SHAREHOLDERS OF FULL CIRCLE IMAGE, INC. 

January 20, 2009
     
In the interest of an orderly meeting, we ask you to honor the following rules and procedures established pursuant to the By-laws of the Company:

(a) 
The business of the meeting will be taken up as set forth in the Agenda. The Chair is responsible for the conduct of the meeting in all respects, including the rules and procedures to be followed at such meeting.

(b) 
Only Shareholders entitled to vote (directly or as proxy) at the meeting will be entitled to address the meeting. Shareholders should not address the meeting until recognized by the Chair. Speakers should then state their name and status as a shareholder.

(c) 
A question or comment not related to the Agenda item then before the meeting is out of order. An opportunity otherwise will be provided to present proper questions and comments at the time provided in the Agenda.

(d) 
Shareholders should confine comments to one subject at a time in order to give other Shareholders an opportunity to speak on that subject. The Chair will allot a maximum of two minutes to each speaker. Please permit the speaker to conclude his or her remarks without interruption from the floor.

(e) 
If there are any matters of individual concern to a shareholder they should be raised after the meeting. There will be representatives of the Company here who will respond to questions.

(f) 
Nominations from the floor for membership on the Board or other proposals by Shareholders are not permitted pursuant to the By-laws unless the advance notice provisions set forth in the Articles of Incorporation and By-laws and described in the proxy statement mailed to the shareholder have been complied with.

(g) 
Consistent with conducting an orderly meeting, the Chair will endeavor to recognize all Shareholders wishing to speak. The Chair is not bound by parliamentary rules of procedure (they are designed for use by deliberative bodies using a one person/one vote system unlike a meeting of Shareholders where most votes are represented not in person, but by proxy). Technical parliamentary motions will not be entertained by the Chair. All motions from the floor will require a second.

(h) 
The views, constructive comments and criticisms of the Shareholders are welcome, but the purposes of the meeting and the Agenda will be observed and the Chairman will stop discussions that are: irrelevant to the business of the Company, related to personal or business grievances, or repetitious of statements made by others.

(i) 
Derogatory references to personalities or comments that are otherwise inappropriate will not be permitted.

(j) Violations of these Rules and Procedures or other actions that disrupt the orderly conduct of the meeting will be a basis for removal from the meeting.

By the Board of Directors

FULL CIRCLE IMAGE, INC.

APPENDIX B
PROPOSED 

AMENDED AND RESTATED ARTICLES OF INCORPORATION
AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF

ELECERE CORPORATION 

These Amended and Restated Articles of Incorporation were duly adopted by the Corporation’s Shareholders in accordance with the requirements of, and pursuant to the provisions of Minnesota Statues 302A and restate, integrate and further amend the provisions of the Corporation’s previous articles of incorporation.  Prior to the effectiveness of these Amended and Restated Articles of Incorporation, the Corporation’s name was Full Circle Image, Inc.

article i


The name of this Corporation is eLecere Corporation.

ARTICLE II


The registered office of this Corporation is located at 6256 34th Avenue N.W., Suite B, Rochester, Minnesota 55901, and the registered agent at that address is Charles W. Benson.

ARTICLE III

The aggregate number of shares that the Corporation has authority to issue is 100,000,000. The shares are classified in two classes, consisting of 500,000 shares of Preferred Stock, $.20 par value per share, and 99,500,000 shares of Common Stock, par value of $.20 per share. The Board of Directors is authorized to establish one or more series of Preferred Stock, setting forth the designation of each such series, and fixing the relative rights and preferences of each such series.


The amendment of these Amended and Restated Articles of Incorporation providing for the combination of 2,000,000,000 shares of capital stock, classified in two classes, consisting of 10, 000,000 shares of Preferred Stock, $.01 par value, and 1,990,000,000 shares of Common Stock, $.01 par value per share, into 100,000,000 shares of capital stock, classified into two classes, consisting of 500,000 shares of Preferred Stock, $.20 par value, and 99,500,000 shares of Common Stock, $.20 par value, has been (i) adopted in accordance with the requirements of, and pursuant to, Chapter 302A of the Minnesota Statues; (ii) that such amendment was adopted pursuant to Section 302A.402 of the Minnesota Statues in connection with a combination of the Corporation’s capital stock, and (iii) that such amendment will not adversely affect the rights or preferences of the holders of outstanding shares of any class or series of the Corporation and will not result in the percentage of shares of authorized shares that remains unissued after such combination exceeding the percentage of authorized shares that were unissued before the division.   


The combination giving rise to the amendment set forth above concerns a one for twenty combination of the capital stock of the Corporation. Such combination is being affected as follows:

(i)
on the date these Amended and Restated articles of Incorporation are filed with the Secretary of the State of Minnesota (the “Effective Date”), each twenty (20) shares of Common Stock, $.01 par value, then outstanding will be combined and converted into one (1) share of Common Stock, $.20 par value, of the Corporation; and

(ii) 
as soon as practicable after the Effective Date, the Corporation’s transfer agent and registrar will sign and register a certificate or certificates representing one share of the authorized but unissued Common Stock, $.20 par value, of the Corporation for every twenty shares of Common Stock, $.01 par value, held of record by each common shareholder of record as of the Effective Date, and will deliver or mail such certificates to each holder; and

(iii)
in settlement of fractional interests which may arise as a result of common shareholders of record on the Effective Date holding a number of shares not combinable by twenty, such common shareholders of record will be entitled to cash in an amount equal to the product of (a) the fraction of one-twentieth (1/20) multiplied by the closing sale price of the Corporation’s Common Stock as reported in the Pink Sheets on the Effective Date; provided, however, that to accommodate the needs of common shareholders of record who may be acting as nominees for a number of beneficial holders, the Corporation may settle for cash fractional interests which may result from the allocation by common shareholders by common shareholders of record of the stock combined shares to beneficial holders of the Common Stock, although the aggregate amount of cash necessary to effect such settlement may exceed the amount otherwise indicated by the number of shares held of record by such common shareholder.           

ARTICLE IV

No shareholder of this Corporation shall have any cumulative voting rights.

ARTICLE V

No shareholder of this Corporation shall have any preemptive rights by virtue of Section 302A.413 of the Minnesota Statutes (or similar provisions of future law) to subscribe for, purchase or acquire any shares of the Corporation of any class, whether unissued or now or hereafter authorized, or any obligations or other securities convertible into or exchangeable for any such shares.

ARTICLE VI


The business and affairs of the Corporation shall be managed by or under the direction of a Board of Directors consisting of not less than three nor more than seven persons, who need not be shareholders.  The number of directors may be increased by the shareholders or Board of Directors or decreased by the shareholders from the number of directors on the Board of Directors immediately prior to the effective date of this Article VI.  

At a meeting of shareholders, directors shall be elected for a one-year term. At each succeeding annual meeting of shareholders beginning in 2010, successors to the class of directors whose term expires at that annual meeting shall be elected for a one-year term.  A director shall hold office until the annual meeting for the year in which the director's term expires and until a successor shall be elected and qualify, subject, however, to prior death, resignation, retirement, disqualification or removal from office.  Any vacancy on the Board of Directors that results from an increase in the number of directors shall be filled by a majority of the Board of Directors then in office, and any other vacancy occurring in the Board of Directors shall be filled by a majority of the directors then in office, although less than a quorum, or by a sole remaining director. Any director elected to fill a vacancy not resulting from an increase in the number of directors shall have the same remaining term as that of such director’s predecessor.


Notwithstanding the foregoing, whenever the holders of any one or more classes of preferred or preference stock issued by the corporation shall have the right, voting separately by class or series, to elect directors at an annual or special meeting of shareholders, the election, term of office, filling of vacancies and other features of such directorships shall be governed by or pursuant to the applicable terms of the certificate of designation or other instrument creating such class or series of preferred stock.

ARTICLE VII

Only persons who are nominated in accordance with the procedures set forth in this Article VII shall be eligible for election as Directors. Nominations of persons for election to the Board of Directors of the Corporation may be made at a meeting of shareholders (a) by or at the direction of the Board of Directors or (b) by any shareholder of the Corporation entitled to vote for the election of Directors at the meeting who complies with the notice procedures set forth in this Article VII. Nominations by shareholders shall be made pursuant to timely notice in writing to the Secretary of the Corporation. To be timely, a shareholder's notice shall be delivered to or mailed and received at the principal executive offices of the Corporation not less than 50 days nor more than 90 days prior to the meeting; provided, however, that in the event that less than 60 days’ notice or prior public disclosure of the date of the meeting is given or made to shareholders, notice by the shareholder to be timely must be so received not later than the close of business on the 10th day following the day on which such notice of the date of the meeting was mailed or such public disclosure was made. Such shareholder’s notice shall set forth (a) as to each person whom the shareholder proposes to nominate for election or re-election as a Director, all information relating to such person that is required to be disclosed in solicitations of proxies for election of Directors, or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (including such person's written consent to being named in the proxy statement as a nominee and to serving as a Director if elected);  and (b) as to the shareholder giving the notice (i) the name and address, as they appear on the Corporation's books, of such shareholder and (ii) the class and number of shares of the Corporation which are beneficially owned by such shareholder. At the request of the Board of Directors any person nominated by the Board of Directors for election as a Director shall furnish to the Secretary of the Corporation that information required to be set forth in a shareholder's notice of nomination which pertains to the nominee. No person shall be eligible for election as a Director of the corporation unless nominated in accordance with the procedures set forth in this Article VII. The Chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that a nomination was not made in accordance with the procedures prescribed in this Article VII and, if he should so determine, he shall so declare to the meeting and the defective nomination shall be disregarded.

At any regular or special meeting of the shareholders, only such business shall be conducted as shall have been brought before the meeting (a) by or at the direction of the Board of Directors or (b) by any shareholder of the Corporation who complies with the notice procedures set forth in this Article VII. For business to be properly brought before any regular or special meeting by a shareholder, the shareholder must have given timely notice thereof in writing to the Secretary of the Corporation. To be timely, a shareholder’s notice must be delivered to or mailed and received at the principal executive offices of the Corporation not less than 50 days nor (except for shareholder proposals subject to Rule 14a-8(a)(3)(i) of the Securities Exchange Act of 1934, as amended) more than 90 days prior to the meeting, provided, however, that in the event that less than 60 days’ notice or prior public disclosure of the date of the meeting is given or made to the shareholders, notice by the shareholder to be timely must be received not later than the close of business on the 10th day following the day on which such notice of the date of the regular or special meeting was mailed or such public disclosure was made. A shareholder’s notice to the Secretary shall set forth as to each matter the shareholder proposes to bring before the regular or special meeting (a) a brief description of the business desired to be brought before the meeting and the reasons for conducting such business at the meeting, (b) the name and address, as they appear on the Corporation’s books, of the shareholder proposing such business, (c) the class and number of shares of the Corporation which are beneficially owned by the shareholder and (d) any material interest of the shareholder in such business. Notwithstanding anything in the Corporation’s Bylaws to the contrary, no business shall be conducted at any regular or special meeting except in accordance with the procedures set forth in this Article VII. The Chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that business was not properly brought before the meeting in accordance with the provisions of this Article VII and, if he shall so determine and declare to the meeting, any such business not properly brought before the meeting shall not be transacted.

ARTICLE VIII

Any action required or permitted to be taken at a meeting of the Board of Directors of this Corporation not needing approval by the shareholders under Minnesota Statutes, Chapter 302A, may be taken by written action signed by the number of directors that would be required to take such action at a meeting of the Board of Directors at which all directors are present.

ARTICLE  IX

No director of this Corporation shall be personally liable to the Corporation or its shareholders for monetary damages for breach of fiduciary duty by such director as a director; provided, however, that this Article shall not eliminate or limit the liability of a director to the extent provided by applicable law (i) for any breach of the director's duty of loyalty to the Corporation or its shareholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 302A.559 or 80A.23 of the Minnesota Statutes, (iv) for any transaction from which the director derived an improper personal benefit or (v) for any act or omission occurring prior to the effective date of this Article.  No amendment to or repeal of this Article shall apply to or have any effect on the liability or alleged liability of any director of the Corporation for or with respect to any acts or omissions of such director occurring prior to such amendment or repeal. Expenses incurred in defending a civil or criminal action or proceeding shall be paid by the Corporation in advance of the final disposition of such action or proceeding upon receipt of an undertaking of such director to repay such amount as, and to the extent, required by Minnesota Statutes, Chapter 302A.

ARTICLE X

No officer, employee, member of a committee of the board of directors, or agent of this Corporation shall be personally liable to the Corporation or its shareholders for monetary damages for breach of fiduciary duty by such person acting in such capacity; provided, however, that this Article shall not eliminate or limit the liability of such person to the extent provided by applicable law (i) for any breach of such person’s duty of loyalty to the Corporation or its shareholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 302A.559 or 80A.23 of the Minnesota Statutes, (iv) for any transaction from which such person derived an improper personal benefit or (v) for any act or omission occurring prior to the effective date of this Article.  No amendment to or repeal of this Article shall apply to or have any effect on the liability or alleged liability of any such person to the Corporation for or with respect to any acts or omissions of such person occurring prior to such amendment or repeal. Expenses incurred in defending a civil or criminal action or proceeding shall be paid by the Corporation in advance of the final disposition of such action or proceeding upon receipt of an undertaking of such officer, employee, member of a committee of the board of directors, or agent to repay such amount as, and to the extent, required by Minnesota Statutes, Chapter 302A.

ARTICLE XI

Adoption, Amendment or Repeal of Bylaws; Right of Inspection. In furtherance, and not in limitation, of the powers conferred by law, the Board of Directors is expressly authorized and empowered:

(A)
subject to the rights of the holders of any class or series of Preferred Stock then outstanding, to adopt, amend or repeal the Bylaws of the Corporation, provided, however, that any Bylaws adopted by the Board of Directors under the powers hereby conferred may be amended or repealed by the Board of Directors or by the shareholders having voting power with respect thereto; and


(B)
from time to time to determine whether and to what extent, and at what times and places, and under what conditions and regulations, the accounts and books of the Corporation, or any of them, shall be open to inspection of shareholders; and, except as so determined, or as expressly provided in these Amended and Restated Articles of Incorporation or in any Preferred Stock Designation, no shareholder shall have any right to inspect any account, book or document of the Corporation other than such rights as may be conferred by law.


The Corporation may in its Bylaws confer powers upon the Board of Directors in addition to the foregoing and in addition to the powers and authorities expressly conferred upon the Board of Directors by law.

ARTICLE XII

Subject to the rights of the holders of any class or series of Preferred Stock then outstanding, the number of directors of this Corporation shall be fixed from time to time by a bylaw or amendment thereof duly adopted by the Board of Directors or by the shareholders.

ARTICLE XIII

Meetings of stockholders may be held within or without the State of Minnesota, as the Bylaws may provide. The books of this Corporation may be kept (subject to any provision contained in the statutes) outside the State of Minnesota at such place or places as may be designated from time to time by the Board of Directors or in the Bylaws of this Corporation.

ARTICLE XIV

This Corporation reserves the right to amend, alter, change or repeal any provision contained in these Amended and Restated Articles of Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon shareholders herein are granted subject to this reservation.

ARTICLE XV
The name and address of the incorporator is:



Charles W. Benson
     

6256 34th Avenue N.W., Suite B

Rochester, Minnesota 55901.

                                          ______________________________


These Amended and Restated Articles of Incorporation have been approved pursuant to Minnesota Statutes chapter 302A, is effective on the day it is filed with the Secretary of State of the State of Minnesota.


I certify that I am authorized to execute these Amended and Restated Articles of Incorporation and I further certify that I understand that by signing them, I am subject to the penalties of perjury as set forth in section 609.48 of Minnesota Statutes as if I had signed them under oath.

Dated January __, 2009


______________________

   
Charles W. Benson

APPENDIX C
PROPOSED 

INTELLECTUAL PROEPRTY PURCHASE AGREEMENT
Specimen Copy
INTELLECTUAL PROPERTY PURCHASE AGREEMENT

     This Intellectual Property Purchase Agreement (the “Agreement”), dated as of January __, 2008 (the “Effective Date”), is by and between Full Circle Image, Inc., a Minnesota corporation (“FCLE”) and James B. Morris, Jr., an individual (“Morris”) (individually, a “Party”; collectively, the “Parties”).

RECITALS

     
WHEREAS, Morris is the sole owner of certain Intellectual Property (as defined herein);

WHEREAS, Morris desires and agrees to irrevocably sell, grant and otherwise transfer to FCLE as of the Effective Date all of his rights, title and interest, on a worldwide basis, including, without limitation, all intellectual property rights and moral rights, in and to certain Intellectual Property, including, without limitation, all intellectual property rights, in and to such proprietary products, patents, trademarks, proprietary information and proprietary business information; 
WHEREAS, FCLE wishes to acquire the Intellectual Property, and all rights, title and interest thereto, owned by the Morris;

     
WHEREAS, Morris is willing, upon payment of the IP Purchase Price (as defined herein) and subject to the terms and conditions herein set forth, to sell the Intellectual Property to FCLE;

     
NOW, THEREFORE, in consideration of the mutual promises and covenants contained in this Agreement, the Parties hereto agree as follows:

ARTICLE 1

DEFINITIONS
For the purposes of this Agreement, the following terms will have the meanings ascribed to them as follows:

1.1 
“Derivative Products” shall mean computer programs in machine readable object code or source code form developed or otherwise acquired by FCLE which are a modification of, enhancement to, derived from or based upon the Software.

1.3 
“Documentation” shall mean all manuals, user documentation, and other related materials pertaining to the Software that are provided to FCLE by Morris in connection with the Software.

1.4
“Effective Date” shall mean the Closing Date provided for in Section 2.2. 

1.4 
“Field” shall mean SOA (Service-Oriented Architecture) and/or SaaS (Software as a Service).

1.5
“Intellectual Property” shall mean collectively the Software, Documentation, Derivative Products, Proprietary Business Information, Proprietary Products, the items listed on Exhibit A, and all intellectual property without limitation developed by Morris (a) with respect to the Field including computations and algorithms, (b) used and/or to be used in the business of eLecere, including all graphics and logos, all domain names and URL's, all existing content and HTML files, all branding and trademarks, all trade names, all services marks; all copywritten material, all patents; and all products and proceeds of the foregoing, in any form whatsoever and wheresoever located. 
1.6  
“Proprietary Business Information” means any confidential or proprietary information, know-how, or trade secret described or comprised in or relating to the general business operations of eLecere, that exists as of the Effective Date or that is subsequently provided by Morris.

1.7  
“Proprietary Products” means the products set forth in Exhibit A, including, without limitation, all user manuals, reference manuals and other documentation and materials relating thereto; and any derivative works, foreign language versions, fixes, upgrades, updates, enhancements, new versions or previous versions thereof.

1.8 
“Software” shall mean the computer programs in machine readable object code and source code form listed in Exhibit “A” attached hereto and any subsequent error corrections or updates supplied to FCLE by Morris pursuant to this Agreement. Exhibit “A” may be amended from time to time by the parties in writing.

1.7  
“Trademarks” means the service marks and logos set forth in Exhibit A and all rights and goodwill associated therewith.

ARTICLE 1I
AGREEMENT TO PURCHASE AND SELL THE INTELLECTUAL PROPERTY
2.1 
Acquisition of Intellectual Property. Subject to the terms and conditions herein set forth, and on the basis of the representations, warranties and agreements herein contained, Morris agrees to sell to FCLE, and FCLE agrees to purchase from Morris, the Intellectual Property, in exchange for such number of shares of Full Circle Image, Inc., Common Stock, $0.01 par value (the “Shares”), equal to eighty-five (85%) percent of the fully-diluted authorized, issued and outstanding capital stock of Full Circle Image, Inc. (the “IP Purchase Price”).
2.2 
Time and Place. The closing of the transactions contemplated by this Agreement shall take place at the offices of FCLE, located at 6256 34th Avenue N.W., Rochester, MN 55901, immediately upon the full execution of this Agreement, the satisfaction of all conditions, and the delivery of all required documents, or at such other time and place as the Parties mutually agree upon (which time and place are hereinafter referred to as the “Closing Date” and/or “Closing”).

2.3 
Closing Deliveries. At the Closing, 
(a)
the Morris shall deliver and transfer to the FCLE (i) all of the Morris’s rights, title and interests in the Intellectual Property; (ii) a master copy of the Software sold and transferred hereunder in object code form suitable for reproduction, together with a copy of the Software in source code form in electronic files; and (iii) and the Documentation. Morris shall take all actions reasonably necessary to vest all such rights in FCLE and to assist in enforcing such rights, including executing all documents necessary for the recordation of ownership.

(b)
FCLE shall deliver to Morris certificates representing the Shares, duly authorized and issued by Full Circle Image, Inc.  

(c) 
The parties shall execute and deliver such other documents as are customary and reasonably necessary to consummate the transactions contemplated hereby.

2.4
Modifications. 
2.4.1 
Error Corrections and Updates. At no cost to FCLE, Morris will provide FCLE with error 

corrections, bug fixes, patches or other updates to the Software sold and transferred hereunder in object code form for a period of two (2) years from the date of Closing. 

2.4.2 
Other Modifications. At no cost to FCLE, FCLE may, from time to time, request that Morris incorporate certain features, enhancements or modifications into the Software for a period of two (2) years from the date of Closing.  

2.4.3 
Title to Modifications. All such error corrections, bug fixes, patches, updates or other modifications shall be the sole property of FCLE.

ARTICLE 3
MORRIS’S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE INTELLECTUAL PROPERTY
3.1 
Representations and Warranties of the Morris. The Morris represents and warrant to the FCLE, as of the date hereof and as of the Closing, that:

3.1.1
Ownership. Morris represents his belief that he is the owner of the entire right, title, and interest in and to Intellectual Property, including without limitation the Software, and that he has the sole right to sell, grant and otherwise transfer such Intellectual Property, and that he has not knowingly granted licenses thereunder to any other entity and/or person that would restrict rights sold, granted or otherwise transferred hereunder except as stated herein.

3.1.2
Limited Warranty. Morris represents and warrants to FCLE that the Software when properly installed by FCLE will perform substantially as described in Morris’s then current Documentation for such Software. Such Limited Warranty shall be for a period of 720 days after the Closing Date. 
3.1.3
Limitations. Notwithstanding the warranty provisions set forth in Section 3.1.2 above, all of FCLE’s obligations with respect to such warranties shall be contingent on FCLE’s use of the Software in accordance with this Agreement and in accordance with Morris’s instructions as provided by Morris in the Documentation, as such instructions may be amended, supplemented, or modified by Morris from time to time. Morris shall have no warranty obligations with respect to any failures of the Software that are the result of accident, abuse, misapplication, extreme power surge or extreme electromagnetic field.

3.1.4
FCLE’s Sole Remedy. In the event of a breach of the warranties provided in Section 3.1.1 and/or 3.1.2, Morris’s entire liability and FCLE’s exclusive remedy shall be, at FCLE’s option, either (a) return of the IP Purchase Price paid or (b) repair or replacement of the Software upon its return to Morris; provided Morris receives written notice from FCLE during the warranty period of a breach of warranty. Any replacement Software Product will be warranted for the remainder of the original warranty period or one hundred eighty (180) days, whichever is longer.

3.1.5
Disclaimer of Warranties. MORRIS DOES NOT REPRESENT OR WARRANT THAT ALL ERRORS IN THE SOFTWARE AND DOCUMENTATION WILL BE CORRECTED. THE WARRANTIES STATED IN SECTIONS 3.1.1, 3.1.2, AND 3.1.4 ABOVE ARE THE SOLE AND THE EXCLUSIVE WARRANTIES OFFERED BY MORRIS. THERE ARE NO OTHER WARRANTIES RESPECTING THE SOFTWARE, DERIVATIVE PRODUCTS, DOCUMENTATION OR SERVICES PROVIDED HEREUNDER, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY WARRANTY OF DESIGN, MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE, EVEN IF FCLE HAS BEEN INFORMED OF SUCH PURPOSE. 

3.2 
Disclosure. No representation or warranty made by Morris in this Agreement, nor any document, written information, statement, financial statement, certificate, or exhibit prepared and furnished or to be prepared and furnished by Morris pursuant hereto or in connection with the transactions contemplated hereby, when taken together, contains any untrue statement of a material fact, or omits to state a material fact necessary to make the statements or facts contained herein or therein not misleading in light of the circumstances under which they were furnished, to the best of Morris’s knowledge and belief.

3.3 
Reliance. The foregoing representations and warranties are made by the Morris with the knowledge and expectation that the FCLE is placing reliance thereon.

ARTICLE 4
CONDITIONS PRECEDENT

4.1 
Conditions to Morris's Obligations. The obligations of Morris shall be subject to the satisfaction prior to or at the Closing of the following conditions unless waived by Morris:

(a)
The FCLE’s shareholders have approved the terms and conditions of this Agreement; 

(b)
the representations and warranties of FCLE set forth in this Agreement shall be true and correct as of the date of this Agreement and as of the date of the Closing as though made on and as of the Closing, except: (i) as otherwise contemplated by this Agreement; or (ii) in respects that do not have a Material Adverse Effect (as defined below) on the Parties or on the benefits of the transactions provided for in this Agreement; and
 (c)
the Purchase Price shall have been delivered as required by Section 2.4.
4.2 
Conditions to FCLE's Obligations. The obligations of FCLE shall be subject to the satisfaction prior to or at the Closing of the following conditions unless waived by FCLE: the representations and warranties of Morris set forth in this Agreement shall be true and correct as of the date of this Agreement and as of the Closing as though made on and as of the Closing, except: (i) as otherwise contemplated by this Agreement; or (ii) in respects that do not have a Material Adverse Effect (as defined below) on the Parties or on the benefits of the transactions provided for in this Agreement.

4.3
Material Adverse Effect. For purposes of this Agreement, the term “Material Adverse Effect” means any change or effect that, individually or when taken together with all other such changes or effects that have occurred prior to the date of determination of the occurrence of the Material Adverse Effect, is or is reasonably likely to be materially adverse to the business, assets (including intangible assets), financial condition, or results of operations of the entity.

ARTICLE 5
INDEMNIFICATION

5.1 
Morris shall indemnify, hold harmless and defend FCLE against any action brought against FCLE to the extent that such action is based on a claim that the unmodified Software, when used in accordance with this Agreement, infringes a United States copyright and Morris shall pay all costs, settlements and damages finally awarded; provided, that FCLE promptly notifies Morris in writing of any claim, gives Morris sole control of the defense and settlement thereof and provides all reasonable assistance in connection therewith. If any Software is finally adjudged to so infringe, or in FCLE’s opinion is likely to become the subject of such a claim, Morris shall, at his option, either: (i) procure for FCLE the right to continue using the Software (ii) modify or replace the Software to make it noninfringing, or (iii) refund the IP Purchase Price paid, upon return of the Software. Morris shall have no liability regarding any claim arising out of: (w) use of other than a current, unaltered release of the Software unless the infringing portion is also in the then current, unaltered release, (x) use of the Software in combination with non-Morris software, data or equipment if the infringement was caused by such use or combination, (y) any modification or derivation of the Software not specifically authorized in writing by Morris or (z) use of third party software. THE FOREGOING STATES THE ENTIRE LIABILITY OF MORRIS AND THE EXCLUSIVE REMEDY RELATING TO INFRINGEMENT OR CLAIMS OF INFRINGEMENT OF ANY COPYRIGHT OR OTHER PROPRIETARY RIGHT BY THE SOFTWARE.

5.2 
Except for the foregoing infringement claims, FCLE shall indemnify and hold harmless Morris for, from and against any claims, demands, or causes of action whatsoever, including without limitation those arising on account of FCLE’s modification or enhancement of the Software or otherwise caused by, or arising out of, or resulting from, the exercise or practice of the rights granted hereunder by FCLE, its sublicensees, if any, its subsidiaries or their officers, employees, agents or representatives.

ARTICLE 6

PATENTS AND INVENTIONS.

If at any time after Closing FCLE deems that a patent application should be filed for Software, FCLE will prepare and file appropriate patent applications. FCLE shall pay the cost of searching, preparing, filing, prosecuting and maintaining patent applications and patents relating to Software. In exchange for payment of such costs associated with obtaining Software patent rights and continued payment of royalties and other consideration hereunder, Morris shall assign all his rights, title and interest in such Software patent rights at no further cost to FCLE and Morris shall have no rights to such invention under this Agreement or otherwise. Morris agrees to the fullest extent without limitation to the execution of necessary documents.

ARTICLE 7

SHARE INVESTMENT REPRESENTATIONS OF THE PARTIES

7.1
Representations and Warranties of FCLE. FCLE hereby represents and warrants as follows:

7.1.1
Organization and Qualification. FCLE is a corporation duly organized and validly existing under the laws of the State of Minnesota, has all requisite power and authority to carry on its business as currently conducted, other than such failures that would not reasonably be expected to have a material adverse effect on its business, properties or financial condition (a “Material Adverse Effect”), and is duly qualified to transact business in each jurisdiction in which the failure to be so qualified would reasonably be expected to have a Material Adverse Effect.
7.1.2. 
Capitalization. As of the Closing, the outstanding equity of FCLE will consist of shares of capital stock, as set forth on Exhibit C hereto. Except as set forth above, there are no outstanding rights, options, warrants, preemptive rights, rights of first refusal or similar rights for the purchase or acquisition from FCLE. 
7.1.3 
Authorization. As of the Closing, all action on the part of FCLE and its officers and directors necessary for the authorization, execution and delivery of this Agreement and the Shares and the performance of all obligations of FCLE hereunder and thereunder shall have been taken, and this Agreement and the Shares, assuming due execution by the Parties hereto and thereto, will constitute valid and legally binding obligation of FCLE, enforceable in accordance with its terms, subject to: (i) judicial principles limiting the availability of specific performance, injunctive relief, and other equitable remedies and (ii) bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect generally relating to or affecting creditors’ rights.
7.1.4 
Valid Issuance of the Shares. The Shares when issued, sold and delivered in accordance with the terms of this Agreement for the consideration expressed herein, shall be duly and validly issued and will be free of restrictions on transfer directly or indirectly created by FCLE other than restrictions on transfer under this Agreement, and under applicable state and federal securities laws.

7.1.5 
Governmental Consents. No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with, any federal, state or local governmental authority on the part of FCLE is required in connection with the offer, sale or issuance of the Shares, except for the following: (i) the filing of such notices as may be required under the Securities Act of 1933, as amended (the “Securities Act”); and (ii) the compliance with any other applicable state securities laws, which compliance will have occurred within the appropriate time periods therefore.
Assuming the accuracy of the representations of Morris contained herein, all outstanding equity interests have been issued in compliance with state and federal securities laws.

7.1.6 
Litigation. There are no actions, suits, proceedings or investigations pending or, to the best of FCLE’s knowledge, threatened before any court, administrative agency or other governmental body against FCLE which questions the validity of this Agreement, the Shares, or the right of FCLE to enter into any of them, or to consummate the transactions contemplated hereby or thereby, or which would reasonably be expected to have a Material Adverse Effect. FCLE is not a party or subject to, and none of its assets is bound by, the provisions of any order, writ, injunction, judgment or decree of any court or government agency or instrumentality which would reasonably be expected to have a Material Adverse Effect, except as disclosed on Schedule 7.1.6.

7.1.7 
Employees. Except as set forth on Schedule 7.1.7 hereto, FCLE is not a party to or bound by any currently effective employment contract, deferred compensation agreement, bonus plan, incentive plan, profit sharing plan, retirement agreement or other employee compensation agreement or arrangement with any collective bargaining agent.
7.1.8 
Intellectual Property. FCLE has sufficient title to and ownership of, or other rights to use, all trade secrets, and, to its knowledge, copyrights, information, proprietary rights, trademarks, service marks and trade names in each case necessary for its business as now conducted without any material conflict with or infringement of the rights of others, except where such failures or conflicts would not reasonably be expected to have a Material Adverse Effect. Except for license agreements entered into in the ordinary course of business, there are no material outstanding options, licenses, or agreements of any kind relating to the foregoing, nor is FCLE bound by or a party to any material options, licenses or agreements of any kind with respect to the trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, proprietary rights and processes of any other person or entity. FCLE has not received any written, or to its knowledge, oral communications alleging that FCLE has violated or, by conducting its business as proposed, would violate any of the trademarks, service marks, trade names, copyrights or trade secrets or other proprietary rights of any other person or entity, except for such violations as would not reasonably be expected to have a Material Adverse Effect.

7.1.9 
Compliance with Other Instruments. FCLE is not in violation or default of any provision of its Articles of Incorporation as in effect immediately prior to the Closing, except for such failures as would not reasonably be expected to have a Material Adverse Effect. FCLE is not in violation or default of any provision of any material instrument, mortgage, deed of trust, loan, contract, commitment, judgment, decree, order or obligation to which it is a party or by which it or any of its properties or assets are bound which would reasonably be expected to have a Material Adverse Effect, except as disclosed on Schedule 7.1.9. To the best of its knowledge, FCLE is not in violation or default of any provision of any federal, state or local statute, rule or governmental regulation which would reasonably be expected to have a Material Adverse Effect. The execution, delivery and performance of and compliance with this Agreement, and the issuance and sale of the Shares will not result in any such violation, be in conflict with or constitute, with  without the passage of time or giving of notice, a default under any such provision, require any consent or waiver under any such provision (other than any consents or waivers that have been obtained), or result in the creation of any mortgage, pledge, lien, encumbrance or charge upon any of the properties or assets of FCLE pursuant to any such provision, except as disclosed on Schedule 7.1.9.

7.1.10 
Permits. FCLE has all franchises, permits, licenses, and any similar authority necessary for the conduct of its business as now being conducted by it, the lack of which would reasonably be expected to have a Material Adverse Effect. FCLE is not in default in any material respect under any of such franchises, permits, licenses, or other similar authority.

7.1.11 
Environmental and Safety Laws. To the best of its knowledge, FCLE is not in violation of any applicable statute, law or regulation relating to the environment or occupational health and safety, except for such violations as would not reasonably be expected to have a Material Adverse Effect. 
7.1.12 
Registration Rights. FCLE has not granted or agreed to grant any registration rights, including piggyback rights, to any person or entity.

7.1.13 
Financial Statements. FCLE has ceased business operations, has limited assets other than nominal equipment, has substantial indebtedness including Federal and state taxes, and has not prepared any current financial statements.


At Closing, FCLE shall have: (a) paid, or made provision for the payment of all indebtedness; (b) sold or otherwise transferred all its operating assets; and (c) prepared or caused to be prepared current financial statements including audited financial statements for the years ended December 31, 2005, 2006 and 2007, and unaudited interim financial statements for the 11-month period ended November 30, 2008.     
7.1.14 
Agreements; Actions.

(a) 
Except for agreements described herein and agreements appended hereto as Schedule 7.1.7, there are no agreements, understandings or proposed transactions between FCLE and any of its officers, directors, affiliates, or any affiliate thereof.

(b) 
Other than for this Agreement, agreements described herein, agreements appended hereto as Schedule 7.1.7, and agreements entered into in the ordinary course of business, there are no agreements, understandings, instruments, contracts, judgments, orders, writs or decrees to which FCLE is a party or by which it is bound that involve (i) obligations of, or payments by FCLE, (ii) provisions restricting the development, manufacture or distribution of FCLE’s products or services or (iii) indemnification by FCLE with respect to infringement of proprietary rights.

7.1.15 
No Implied Representations. Except as expressly set forth herein, FCLE makes no representations or warranties of any kind to Morris with respect to the matters contained in Article 7.
7.1.16 
Brokers or Finders. FCLE has not agreed to incur, directly or indirectly, any liability for brokerage or finders’ fees, agents’ commissions or other similar charges in connection with this Agreement or any of the transactions contemplated hereby.

7.2
Representations and Warranties of Morris. 
Morris hereby represents and warrants that:

7.2.1 
Experience. Morris is experienced in evaluating companies such as FCLE, is able to fend for himself in transactions such as the one contemplated by this Agreement, has such knowledge and experience in financial and business matters that he is capable of evaluating the merits and risks of his prospective investment in FCLE, and has the ability to bear the economic risks of the investment.

7.2.2  
Investment. Morris is acquiring the Shares for investment for his own account and not with the view to, or for resale in connection with, any distribution thereof. Morris understands that the Shares have not been registered under the Securities Act or the Minnesota Securities Act, by reason of a specific exemption from the registration provisions of the Securities Act and the Minnesota Securities Act, respectively, which depends upon, among other things, the bona fide nature of the investment intent as expressed herein. Morris further represents that he does not have any contract, undertaking, agreement or arrangement with any person to sell, transfer or grant participation to any third person with respect to any of the Shares. Morris understands and acknowledges that the offering of the Shares pursuant to this Agreement will not be registered under the Securities Act nor under the state securities laws on the ground that the sale provided for in this Agreement and the issuance of Shares hereunder is exempt from the registration requirements of the Securities Act and any applicable state securities laws.

7.2.3 
Rule 144. Morris acknowledges that the Shares must be held indefinitely unless subsequently registered under the Securities Act and any applicable state securities laws or an exemption from such registration is available. Morris is aware of the provisions of Rule 144 promulgated under the Securities Act that permit limited resale of shares purchased in a private placement subject to the satisfaction of certain conditions. Morris covenants that, in the absence of an effective registration statement covering the Shares in question, Morris will sell, transfer, distribute or otherwise dispose of (collectively, “Transfer”) the Shares only in a manner consistent with its representations and covenants set forth in this Section 7.2. In connection therewith, Morris acknowledges that FCLE will make a notation on its books regarding the restrictions on transfers set forth in this Section 7.2 and will transfer Shares on the books of FCLE only to the extent not inconsistent therewith.

7.2.4  
No Public Market. Morris understands that no public market now exists for the Shares, and that there may never be a public market for the Shares.

7.2.5 
Access to Data. Morris has received and reviewed information about FCLE and has had an opportunity to discuss FCLE’s business, management and financial affairs with its management. Morris understands that such discussions, as well as any written information provided by FCLE, were intended to describe the aspects of FCLE’s proposed business and prospects which FCLE believes to be material, but were not necessarily a thorough or exhaustive description, and except as expressly set  forth in this Agreement, FCLE makes no representation or warranty with respect to the completeness of such information and makes no representation or warranty of any kind with respect to any information provided by any entity other than FCLE. Some of such information includes projections as to the future performance of FCLE, which projections may not be realized, are based on assumptions which may not be correct and are subject to numerous factors beyond FCLE’s control.

7.2.6 
Authorization. As of the Closing, all action on the part of Morris necessary for the authorization, execution and delivery of this Agreement and the performance of all obligations of shall hereunder and thereunder shall have been taken, and this Agreement, assuming due execution by the parties hereto and thereto, constitute valid and legally binding obligations of Morris, enforceable in accordance with its terms, subject to: (i) judicial principles limiting the availability of specific performance, injunctive relief, and other equitable remedies and (ii) bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect generally relating to or affecting creditors’ rights.

7.2.7 
Accredited Investor. Morris is an “accredited investor” as defined in Rule 501 of Regulation D as promulgated by the Securities and Exchange Commission under the Securities Act and shall submit to FCLE such further assurances of such status as may be reasonably requested by FCLE. For state securities law purposes, the principal residence of Morris is located in Florida.

7.2.8 
Brokers or Finders. Morris has not agreed to incur, directly or indirectly, any liability for brokerage or finders’ fees, agents’ commissions or other similar charges in connection with this Agreement or any of the transactions contemplated hereby.

ARTICLE 8

CONFIDENTIALITY.

8.1 
Acknowledgement. Morris hereby acknowledges and agrees that the Software, Derivative Products and Documentation will constitute and contain valuable proprietary products and trade secrets of FCLE embodying substantial creative efforts and confidential information, ideas, and expressions. Accordingly, Morris agrees to treat the Software, Derivative Products, and Documentation as confidential in accordance with the confidentiality requirements and conditions set forth below.

8.2 
Maintenance of Confidential Information. Each party agrees to keep confidential all confidential information disclosed to it by the other party in accordance herewith, and to protect the confidentiality thereof in the same manner it protects the confidentiality of similar information and data of its own (at all times exercising at least a reasonable degree of care in the protection of confidential information); provided, however, that neither party shall have any such obligation with respect to use of disclosure to others not parties to this Agreement of such confidential information as can be established to: (a) have been known publicly; (b) have been known generally in the industry before communication by the disclosing party to the recipient; (c) have become know publicly, without fault on the part of the recipient, subsequent to disclosure by the disclosing party; (d) have been known otherwise by the recipient before communication by the disclosing party; or (e) have been received by the recipient without any obligation of confidentiality from a source (other than the disclosing party) lawfully having possession of such information.

8.3 
Injunctive Relief. Morris acknowledges that the unauthorized use, transfer or disclosure of the Software, Derivative Products, Documentation or copies thereof will (i) substantially diminish the value to FCLE of the trade secrets and other proprietary interests that are the subject of this Agreement; (ii) render FCLE’s remedy at law for such unauthorized use, disclosure or transfer inadequate; and (iii) cause irreparable injury in a short period of time. If Morris breaches any of his obligations with respect to the use or confidentiality of the Software, Derivative Products or Documentation, FCLE shall be entitled to equitable relief to protect its interests therein, including, but not limited to, preliminary and permanent injunctive relief.

8.4 
Survival. Morris’s obligations under this Article 8 will survive the termination of this Agreement for whatever reason.

ARTICLE 9
DEFAULT, AMENDMENT AND WAIVER

9.1 
Default. Upon a breach or default under this Agreement by any of the Parties (following the cure period provided herein), the non-defaulting Party shall have all rights and remedies given hereunder or now or hereafter existing at law or in equity or by statute or otherwise. Notwithstanding the foregoing, in the event of a breach or default by any Party hereto in the observance or in the timely performance of any of its obligations hereunder which is not waived

by the non-defaulting Party, such defaulting Party shall have the right to cure such default within 15 days after receipt of notice in writing of such breach or default.

9.2 
Waiver and Amendment. Any term, provision, covenant, representation, warranty, or condition of this Agreement may be waived, but only by a written instrument signed by the Party entitled to the benefits thereof. The failure or delay of any Party at any time or times to require performance of any provision hereof or to exercise its rights with respect to any provision hereof shall in no manner operate as a waiver of or affect such Party's right at a later time to enforce the same. No waiver by any Party of any condition, or of the breach of any term, provision, covenant, representation, or warranty contained in this Agreement, in any one or more instances, shall be deemed to be or construed as a further or continuing waiver of any such condition or breach or waiver of any other condition or of the breach of any other term, provision, covenant, representation, or warranty. No modification or amendment of this Agreement shall be valid and binding unless it be in writing and signed by all Parties hereto.

ARTICLE 10
MISCELLANEOUS

10.1 
Expenses. Whether or not the transactions contemplated hereby are consummated, each of the Parties hereto shall bear all taxes of any nature (including, without limitation, income, franchise, transfer, and sales taxes) and all fees and expenses relating to or arising from its compliance with the various provisions of this Agreement and such Party's covenants to be performed hereunder, and except as otherwise specifically provided for herein, each of the Parties hereto agrees to pay all of its own expenses (including, without limitation, attorneys and accountants' fees, and printing expenses) incurred in connection with this Agreement, the transactions contemplated hereby, the negotiations leading to the same and the preparations made for carrying the same into effect, and all such taxes, fees, and expenses of the Parties hereto shall be paid prior to Closing.

10.2 
Notices. Any notice, request, instruction, or other document required by the terms of this Agreement, or deemed by any of the Parties hereto to be desirable, to be given to any other Party hereto shall be in writing and shall be given by personal delivery, overnight delivery, mailed by registered or certified mail, postage prepaid, with return receipt requested, or sent by facsimile transmission to the addresses of the Parties as follows:

          
To FCLE:              
Full Circle Image, Inc.

                                 

Attn: Charles Benson, President

                                 

6256 34th Avenue N.W.
                                 

Rochester, MN 55901
With a copy to:        
Mark J. Vieno, Esq. 
                                 

625 Third Avenue S.E.

Minneapolis, MN 55414
          
To Morris:             
James B. Morris, Jr. 




5005 Maxwell Circle, #202





Naples, FL 34105

           With a copy to:        
Gallagher & Kennedy, P.A.

2575 E. Camelback Road                                 



Phoenix, Arizona 85016
                                 

Facsimile: 602-530-8500
                                 

Attn: Steven T. Lawrence, Esq.

The persons and addresses set forth above may be changed from time to time by a notice sent as aforesaid. If notice is given by personal delivery or overnight delivery in accordance with the provisions of this Section, such notice shall be conclusively deemed given at the time of such delivery provided a receipt is obtained from the recipient. If notice is given by mail in accordance with the provisions of this Section, such notice shall be conclusively deemed given upon receipt and delivery or refusal. If notice is given by facsimile transmission in accordance with the provisions of this Section, such notice shall be conclusively deemed given at the time of delivery if during business hours and if not during business hours, at the next business day after delivery, provided a confirmation is obtained by the sender.

10.3 
Entire Agreement. This Agreement, together with the Schedule and Exhibits hereto, sets forth the entire agreement and understanding of the Parties hereto with respect to the transactions contemplated hereby, and supersedes all prior agreements, arrangements and understandings related to the subject matter hereof. No understanding, promise, inducement, statement of intention, representation, warranty, covenant, or condition, written or oral, express or implied, whether by statute or otherwise, has been made by any party hereto which is not embodied in this Agreement, or in the schedules or exhibits hereto or the written statements, certificates, or other documents delivered pursuant hereto or in connection with the transactions contemplated hereby, and no Party hereto shall be bound by or liable for any alleged understanding, promise, inducement, statement, representation, warranty, covenant, or condition not so set forth.

10.4 
Survival of Representations. All statements of fact (including financial statements) contained in the Schedules, the exhibits, the certificates, or any other instrument delivered by or on behalf of the Parties hereto, or in connection with the transactions contemplated hereby, shall be deemed representations and warranties by the respective party hereunder. All representations, warranties, agreements, and covenants hereunder shall survive the Closing and remain effective regardless of any investigation or audit at any time made by or on behalf of the Parties or of any information a Party may have in respect hereto. Consummation of the transactions contemplated hereby shall not be deemed or construed to be a waiver of any right or remedy possessed by any Party hereto, notwithstanding that such Party knew or should have known at the time of Closing that such right or remedy existed.

10.5 
Incorporation by Reference. The recitals, schedules, exhibits, and all documents (including, without limitation, all financial statements) delivered as part hereof or incident hereto are incorporated as a part of this Agreement by reference.

10.6 
Remedies Cumulative. No remedy herein conferred upon the Parties is intended to be exclusive of any other remedy and each and every such remedy shall be cumulative and shall be in addition to every other remedy given hereunder or now or hereafter existing at law or in equity or by statute or otherwise.

10.7 
Choice of Law. This Agreement and the rights of the Parties hereunder shall be governed by and construed in accordance with the laws of the State of Minnesota including all matters of construction, validity, performance, and enforcement and without giving effect to the principles of conflict of laws.

10.8 
Jurisdiction. The Parties submit to the jurisdiction of the Courts of the County of Olmstead, State of Minnesota or a Federal Court empaneled in the State of Minnesota for the resolution of all legal disputes arising under the terms of this Agreement.

10.9 
Attorneys’ Fees. In the event any Party hereto shall commence legal proceedings against the other to enforce the terms hereof, or to declare rights hereunder, as the result of a breach of any covenant or condition of this Agreement, the prevailing Party in any such proceeding shall be entitled to recover from the losing Party its costs of suit, including reasonable attorneys’ fees, as may be fixed by the court. 
10.10 
Binding Effect and Assignment. This Agreement shall inure to the benefit of and be binding upon the Parties hereto and their respective heirs, executors, administrators, legal representatives, and assigns.

10.11 
Counterparts; Facsimile Signatures. This Agreement may be executed simultaneously in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. The Parties agree that facsimile signatures of this Agreement shall be deemed a valid and binding execution of this Agreement.

10.12 
Conflict Waiver. Morris hereby acknowledges that Mark J. Vieno, Esq. (“the Firm”) represents the FCLE with various legal matters and does not represent the Morris in connection with this Agreement or the contemplated transaction nor in any other respect. Morris further acknowledges that the Firm has drafted this Agreement. Morris has been given the opportunity to consult with counsel of his choice regarding his rights under this Agreement. Morris hereby waives any action he may have against the Firm regarding such conflict of interest.

10.13
Severability. If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegal, invalid or unenforceable, the remaining provisions shall remain in full force and effect.

     
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement, as of the date first written hereinabove.

FCLE:

FULL CIRCLE IMAGE, INC. 
a Minnesota corporation

By ______________________

Charles Benson
Its President

MORRIS:

_________________________

James B. Morris, Jr.
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APPENDIX E

RISK FACTORS

RISK FACTORS
The IP Acquisition involves a high degree of risk.  You should carefully consider the risks described below before deciding to approve the IP Acquisition.  The risks described below are not the only ones that the Company will face.  Additional risks that have not yet identified or that we currently think are immaterial may also impair the prospective business operations. 

Risks Related to the proposed eLecere Corporation Business

Because eLecere Has no Limited Operating History, It Is Difficult to Evaluate Our Business and Prospects

eLecere Corporation will be in the development stage and its business is subject to all the risks inherent in a new business enterprise.  eLecere has no operating history for you to consider in evaluating its business and prospects.  When making decision, you should consider the risks, expenses and difficulties that eLecere may encounter as a young company in a rapidly evolving market.  These risks include:

· our need to expand our sales and marketing activities;

· our need to quickly integrate newly hired personnel, including management;

· our need to manage our rapidly developing and changing operations; and

· our need to expand our product offerings and to respond to changing technologies and user preferences.

Future Revenues Are Unpredictable and Operating Results are Expected to Fluctuate From Period to Period

With no operating history and the emerging nature of the markets in which eLecere compete makes it difficult to accurately forecast revenues in any given period. Revenues could fall short of expectations. We will have limited experience in financial planning for our business on which to base our planned operating expenses.  If our revenues in a particular period fall short of our expectations, we will likely be unable to quickly adjust our spending in order to compensate for that revenue shortfall.  As a result, our operating results would be adversely affected.
Our operating results are likely to fluctuate substantially from period to period as a result of a number of factors, many of which are beyond our control.  These factors include:

· our ability to enter into successful strategic relationships;

· our ability to attract customers;

· the amount and timing of operating costs and capital expenditures relating to expansion of our operations;

· the rate at which organizations adopt our technology and services;

· the announcement or introduction of new or enhanced products or services by our competitors;

· our ability to attract and retain qualified personnel; and

· the pricing policies of our competitors.

We Expect Future Losses

We expect to continue to expend substantial financial and other resources on expanding our operations, in particular our technology infrastructure and sales and marketing activities.  As a result, we must generate significant revenues to achieve and maintain profitability.  We expect that our sales and marketing expenses, research and development expenses and general and administrative expenses will continue to increase in absolute dollars and may increase as percentages of revenues.

We Will Require Additional Funding

Initially eLecere must successfully raise at least $3,000,000 in order to implement its business plan. Although we believe that, following raising such funds, our cash reserves and cash flows from operations will be adequate to fund our operations for at least the next twelve months, such sources may be inadequate to cover such period.  Consequently, we may require additional funds during such period and expect to require additional funds shortly after such period. Additional financing may not be available on favorable terms or at all.  If we raise additional funds by selling stock, the percentage ownership of our then current shareholders will be reduced.  If we cannot raise adequate funds to satisfy our capital requirements, we may have to limit our operations significantly.  Our future capital requirements depend upon many factors, including, but not limited to:

· the rate at which we expand our sales and marketing operations;

· the rate at which we attract advertisers and strategic relationships;

· the extent to which we expand our communications solutions and add other services;

· the extent to which we develop and upgrade our technology and data network infrastructure; and

· the response of competitors to our service offerings.

Our Business Model is Evolving and Unproven

Our business model consists of providing the technology and services initially for the restaurant industry.  This business model is relatively new, is unproven and is likely to continue to evolve.  Accordingly, our business model may not be successful, and we may need to change it.  Our ability to generate significant revenues will depend, in large part, on our ability to successfully market our FIRMS solutions to customers that may not be convinced of the need for our technology and services or may be reluctant to rely upon third parties to develop and provide the technology and services.  We intend to continue to develop our business model as the market for our FIRMS services continues to evolve.
Our Success Depends upon Achieving a Critical Mass of Users

Our success is dependent upon achieving significant market acceptance of our FIRMS solutions.  Our FIRMS service has not achieved market acceptance to date. Our market is at an early stage of development. Most customers may be reluctant to utilize our FIRMS services.  Although we believe that our FIRMS services offer customers an effective management solution, our competitors and potential competitors may offer more comprehensive solutions, which could damage our business.

Our success is dependent upon attracting significant numbers of restaurant customers in order to generate revenue. Our ability to attract customers will depend in large part upon our success in convincing potential customers that our technology and FIRMS services are effective.  If we are unable to do this, we may be unable to attract customers. Failure to achieve and maintain a critical mass of customers would seriously harm our business.

We Need to Develop and Increase Brand Awareness

Due in part to the emerging nature of the market communications solutions and the substantial resources available to many of our competitors, our opportunity to achieve and maintain a significant market share may be limited.  Developing and maintaining awareness of the “eLecere” brand name is critical to achieving widespread acceptance of our FIRMS solutions.  Further, the importance of brand recognition will increase as competition in our market increases. Successfully promoting and positioning the eLecere brand will depend largely on the effectiveness of our marketing efforts and our ability to develop reliable and useful FIRMS services at competitive prices. Therefore, we may need to increase our financial commitment to creating and maintaining brand awareness.  If we fail to successfully promote our brand name or if we incur significant expenses promoting and maintaining our brand name, it could have a material adverse effect on our results of operations.

Risks Related to Our Industry

We Face Significant Competition

The market for SaaS (software as a service) solutions is new, rapidly evolving and intensely competitive. We will compete for attention from organizations and individuals with SaaS services.  We expect competition to intensify in the future.  Barriers to entry in our market are not significant, and current and new competitors may be able to develop SaaS systems at a relatively low cost.  Accordingly, we believe that our success will depend heavily upon achieving significant market acceptance before our competitors and potential competitors introduce competing services.

Many providers of SaaS services offer additional features and content that we do not and may not offer.  Also, many of these competitors, as well as potential entrants into our market, have longer operating histories, larger user bases, greater brand recognition and significantly greater financial, marketing and other resources than we do.  Many of these current and potential competitors can devote substantially greater resources to promotion and systems development than we can.  In addition, larger, well-established and well-financed entities may continue to acquire, invest in or form joint ventures with providers of SaaS solutions and existing providers of these services may continue to consolidate. In addition, providers of SaaS services who are affiliated with providers of other management services in competition with us may more tightly integrate these affiliated offerings or other products or services. Any of these trends would increase the competition we face and could adversely affect our business and operating results.

We Will Depend on Our Key Management Personnel

Our success will depend on the skills, experience and performance of senior management and certain other key personnel, most of who have worked together for only a short period of time. If we do not quickly and efficiently integrate these new personnel into our management and culture, our business could suffer.  Further, if we do not successfully retain our key personnel, our business could suffer.

We Need to Hire Additional Personnel

Our future success depends on our ability to identify, attract, hire, train, retain and motivate highly skilled executive, technical, managerial, sales and marketing and business development personnel. We intend to hire a significant number of executive, technical, sales, and marketing, business development and administrative personnel during the next year.  Competition for qualified personnel is intense, particularly in the technology markets.  If we fail to successfully attract, assimilate and retain a sufficient number of qualified executive, technical, managerial, sales and marketing, business development and administrative personnel, our business could suffer.

Rapid Technological Change Affects Our Business

Rapidly changing technology, evolving industry standards, evolving customer demands and frequent new product and service introductions characterize our market.  Our market’s early stage of development exacerbates these characteristics. Our future success will depend in significant part on our ability to improve the performance, content and reliability of our content services in response to both the evolving demands of the market and competitive product offerings.  Our efforts in these areas may not be successful.  If a large number of affiliates adopt new technologies or standards, we may need to incur substantial expenditures modifying or adapting our communications services.

Our Ability to Develop and Our Core Technologies Is Subject to Uncertainties

We have limited experience delivering complex SaaS systems. Our technology is based on the integration of several complex components, the successful integration of which will determine the performance and scalability of our FIRMS services. We need to maintain an adequate testing and technical support infrastructure to ensure the successful adoption and rollout of products and services to customers. Our business also depends on our ability to manage our SaaS systems.  We have limited experience in each of these areas.  Failing in any of these areas could lead to significant system downtime and adversely affect our business.

Our Computer Systems May Be Vulnerable to System Failures

Our success depends, in part, on the performance, reliability and availability of our technology. Our FIRMS systems and operations are vulnerable to damage or interruption from fire, flood, power loss, telecommunications failure, break-ins and similar events. Because we presently do not have fully redundant systems or a formal disaster recovery plan, a system failure could adversely affect our business. Our computer systems are vulnerable to computer viruses, physical or electronic break-ins and similar disruptions, which may lead to interruptions, delays, loss of data or inability to provide communications services. The occurrence of any of the foregoing events could have a material adverse effect on our business.

We Rely on Internally Developed and Third Party Software and Systems

We have developed custom software for our network servers and have licensed additional software from third parties. This software may contain undetected errors, defects or bugs.  Although we have not suffered significant harm from any errors or defects to date, we may discover significant errors or defects in the future that we may or may not be able to fix.  We must expand and upgrade our technology and network infrastructure if the volume FIRMS services we provide increases substantially. We could experience periodic temporary capacity constraints, which may cause unanticipated system disruptions, slower response times and lower levels of customer service. We may be unable to accurately project the rate or timing of increases, if any, in the use of our FIRMS services or expand and upgrade our systems and infrastructure to accommodate these increases in a timely manner.  Any inability to do so could harm our business.

We Must Effectively Manage the Rapid Growth of Our Operations

Our ability to successfully offer products and services and implement our business plan in a rapidly evolving market requires an effective planning and management process. We are in the process of initiating our operations. Beginning our operations and experiencing rapid growth will place a significant strain on our management systems, infrastructure and resources.  We will need to continue to improve our financial and managerial controls and reporting systems and procedures, and will need to continue to expand, train and manage our workforce worldwide. Furthermore, we expect that we will be required to manage an increasing number of relationships with various customers and other third parties.  Any failure to expand any of the foregoing areas efficiently and effectively could cause our business to suffer.

We Rely on the Communications Infrastructure

Our success depends, in large part, on other companies maintaining the communications infrastructure. If other companies do not develop the infrastructure or complementary products and services necessary to establish and maintain our communications technology, our business could suffer.

Future Governmental Regulation of the Communications Industry Could Affect Our Business

We are not currently subject to direct regulation by any government agency, other than regulations applicable to businesses generally, and there are currently few laws or regulations directly applicable to access to communications services. However, due to the increasing concerns about communication practices, a number of legislative and regulatory proposals are under consideration by federal, state, local and foreign governmental organizations, and it is possible that a number of laws or regulations may be adopted with respect to communications practices.  The adoption of any such laws or regulations may decrease the growth in the use of our technology, increase our cost of doing business or otherwise have a material adverse effect on our business.  Any new legislation or regulation, or application or interpretation of existing laws, could have a material adverse effect on our business.

The Federal Communications Commission is currently reviewing its regulatory positions on the privacy protection given to data transmissions over telecommunications networks and could seek to impose some form of telecommunications carrier regulation on telecommunications functions of information services. State public utility commissions generally have declined to regulate information services, although the public service commissions of some states continue to review potential regulation of such services. Future regulation or regulatory changes regarding data privacy could have an adverse effect on our business by requiring us to incur substantial additional expenses in order to comply with this type of regulation.

We Have Limited Protection of Our Intellectual Property and Proprietary Rights

We regard our copyrights, service marks, trademarks, trade secrets and similar intellectual property as critical to our success, and we rely on trademark and copyright law, trade secret protection and confidentiality agreements with our employees, customers and others to protect our proprietary rights. Despite our precautions, unauthorized third parties might copy certain portions of our software or reverse engineer and use information that we regard as proprietary. We currently have no patents pending in the United States Patent and Trademark Office covering our services or technology.  In addition there is no assurance that future patent applications, if made, will be granted, or, if granted, will not be invalidated or circumvented, or that the rights granted thereunder will provide us with a competitive advantage. Any misappropriation of our proprietary information by third parties could adversely affect our business.
Our Technology May Infringe the Intellectual Property Rights of Others

Although we have not received notice of any alleged infringement by us, we cannot be certain that our technology does not infringe issued patents or other intellectual property rights of others.  In addition, because patent applications in the United States are not publicly disclosed until the patent is issued, applications may have been filed which relate to our technology.  We may be subject to legal proceedings and claims from time to time in the ordinary course of our business, including claims of alleged infringement of the trademarks and other intellectual property rights of third parties.  Intellectual property litigation is expensive and time-consuming, and could divert our management’s attention away from running our business.

Risks Related to eLecere Corporation

Unless eLecere is Able to Immediately Raise Substantial Investment Capital It will Fail 


Full Circle Image, Inc. is insolvent and consummation of the IP Acquisition will not, in of itself, provide working capital permitting it to be a going concern. If new ownership and management are unable to raise new, significant capital the Company will fail. 

Shareholders May Be Unable to Exercise Control Because Management Owns a Large Percentage of Our Stock

Following the consummation of the IP Acquisition, Dr. Morris will beneficially own 85% of our capital stock. As a result, Dr. Morris will have significant influence to:

· elect or defeat the election of our directors;

· amend or prevent amendment of our Articles of Incorporation or By-Laws;

· effect or prevent a merger, sale of assets or other corporate transaction; and 

· control the outcome of any other matter submitted to the shareholders for vote.
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