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PROSPECTUS

70,712,385 SHARES OF COMMON STOCK

TAURIGA SCIENCES, INC.

This prospectus relates to the resale of up to 70,712,385 shares of our common stock, which may be offered by the
selling stockholder, Hanover Holdings I, LLC, a New York limited liability company, or Hanover. The shares of
common stock being offered by the selling stockholder are issuable (i) upon conversion of a senior convertible note in
the principal amount of $337,500, or the Convertible Note, that we issued to Hanover on May 22, 2013 and (ii)
pursuant to a common stock purchase agreement dated as of June 3, 2013 between us and Hanover, or the Purchase
Agreement.

We are not selling any securities under this prospectus and will not receive any of the proceeds from the resale of
shares of our common stock by the selling stockholder under this prospectus, however, we have received gross
proceeds of $225,000 from the sale of the Convertible Note to Hanover and we may receive gross proceeds of up to
$5,000,000 from sales of our common stock to Hanover under the Purchase Agreement.

Hanover may offer all or part of the shares for resale from time to time through public or private transactions, at either
prevailing market prices or at privately negotiated prices. We provide more information about how Hanover may sell
its shares of common stock in the section titled “Plan of Distribution” on page 23. We will pay the expenses incurred in
connection with the offering described in this prospectus, with the exception of brokerage expenses, fees, discounts
and commissions, which will be paid by the selling stockholder. In addition, we issued 3,181,819 shares of our
common stock to Hanover as an initial commitment fee for entering into the Purchase Agreement and we may issue
additional commitment shares to Hanover under certain circumstances described in this Prospectus. With respect to
the shares of Common Stock that have been and may be issued pursuant to the Purchase Agreement, Hanover is an
“underwriter” within the meaning of Section 2(a)(11) of the Securities Act of 1933, as amended, or the Securities Act,
and with respect to any other shares of common stock, Hanover may be deemed to be an “underwriter” within the
meaning of Section 2(a)(11) of the Securities Act.

Our common stock is quoted on the OTCQB Marketplace operated by OTC Markets Group Inc., or the OTCQB,
under the symbol “TAUG”. The last reported sale price of our common stock on the OTCQB on July 16, 2013 was
$0.035 per share.

Investing in our common stock involves a high degree of risk. Please see the sections entitled “Risk Factors” on page 14
of this prospectus and “Part I—Item 1A Risk Factors” in our Annual Report on Form 10-K for the year ended March 31,
2013.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities, or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is July 31, 2013.

Edgar Filing: TAURIGA SCIENCES, INC. - Form 424B3

1



2

Edgar Filing: TAURIGA SCIENCES, INC. - Form 424B3

2



TABLE OF CONTENTS
Page

PART I - INFORMATION REQUIRED IN PROSPECTUS

PROSPECTUS SUMMARY 4
DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS 13
RISK FACTORS 13
USE OF PROCEEDS 20
DETERMINATION OF OFFERING PRICE 20
SELLING STOCKHOLDER 20
PLAN OF DISTRIBUTION 22
DESCRIPTION OF SECURITIES TO BE REGISTERED 27
INTERESTS OF NAMED EXPERTS AND COUNSEL 28
INFORMATION WITH RESPECT TO THE REGISTRANT 28
PROPERTIES 29
LEGAL PROCEEDINGS 29
MARKET FOR COMMON EQUITY AND RELATED SHAREHOLDER MATTERS 29
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS 30
DIRECTORS AND EXECUTIVE OFFICERS 34
EXECUTIVE COMPENSATION 38
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 39
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS AND DIRECTOR
INDEPENDENCE 40
DISCLOSURE OF COMMISSION POSITION OF INDEMNIFICATION FOR SECURITIES ACT
LIABILITIES 45
WHERE YOU CAN FIND MORE INFORMATION 45
FINANCIAL STATEMENTS 45

PART II - INFORMATION NOT REQUIRED IN PROSPECTUS

OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION 46
INDEMNIFICATION OF DIRECTORS AND OFFICERS 46
RECENT SALES OF UNREGISTERED SECURITIES 48
EXHIBIT INDEX 49
UNDERTAKINGS 50
SIGNATURES 52

3

Edgar Filing: TAURIGA SCIENCES, INC. - Form 424B3

3



You should rely only on the information contained in this Prospectus. We have not authorized anyone to provide you
with different information. We are not making an offer of these securities in any state where the offer is not permitted.

PROSPECTUS SUMMARY

You should read the following summary together with the more detailed information and the financial statements
appearing elsewhere in this Prospectus. This Prospectus contains forward-looking statements that involve risks and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking statements as a
result of certain factors, including those set forth under “Risk Factors” and elsewhere in this Prospectus. Unless the
context indicates or suggests otherwise, references to “we,” “our,” “us,” the “Company,” or the “Registrant” refer to Tauriga
Sciences, Inc., a Florida corporation.

Our Business

Tauriga Sciences Inc. (“the Company”) is a diversified company that operates in the biotechnology space, which
includes medical devices and development of proprietary drug compounds. The mission of the Company is to acquire
a diversified portfolio of medical technologies with the aim of providing financial and human capital resources, to
unlock significant value for the shareholders. The Company’s business model entails the acquisition of licenses, equity
stakes, rights on both an exclusive and non-exclusive basis, and entire businesses.

In March 2013, the Company signed a Memorandum of Understanding (“Marvanal MOU”) with Marvanal, Inc.
(“Marvanal”), a company who is an approved vendor with the State of Connecticut public school food lunch program
(“CT Food Program”). Marvanal’s lactose-free dairy products are authorized for the 2012-2013 CT Food Program and is
currently developing a comprehensive line of dairy products utilizing a specific food-protein concentration-based
technology. The Marvanal MOU was for the Company to acquire the exclusive marketing rights within the State of
New York for Marvanal’s lactose-free, dairy product line. The Company is not pursuing the Marvanal MOU.

In May 2013, the Company signed a Memorandum of Understanding (“Constellation MOU”) with Constellation
Diagnostics, Inc. (“Constellation”). Constellation is a developer of camera-based technology with the goal of preventing
skin cancer through early detection. Under the terms of the Constellation MOU, the Company and Constellation will
establish a joint venture partnership to develop and commercialize a novel, imaging-based diagnostic technology for
use in predictive and preventative oncology. Constellation has already begun product development in collaboration
with professors at the Massachusetts Institute of Technology (“MIT”) and Harvard University. The Company made an
initial investment in Constellation of $100,000 for a 2% equity stake. The Constellation MOU provides the potential
of the Company earning an equity stake in Constellation of up to 35% with up to $1,000,000 in investments.

On May 31, 2013, the Company signed a Licensing Agreement with Green Hygienics, Inc. (“GHI”) to enable the
Company on an exclusive basis for North America, to market and sell 100% tree-free, bamboo-based, biodegradable,
hospital grade wipes, as well as other similar products.

The Company has signed Memorandum of Understandings (“MOU”) and/or Letter of Intents (“LOI”) with various groups
and/or companies and is currently negotiating for completion of the respective agreements to include one or more
operations into the Company. These MOUs and/or LOIs have all been released as public information through a Form
8-K and/or a press release. There are no guarantees that the outstanding MOUs and/or LOIs will be finalized.
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Corporate Information

We are a Florida corporation formed on April 8, 2001. We were originally organized to be a blank check company.

On June 8, 2009, the Board of Directors approved the change of name to “Novo Energies Corporation”. As described in
a report filed with the United States (“U.S.”) Securities and Exchange Commission on June 26, 2009, a majority of
shareholders executed a written consent in lieu of an Annual Meeting (the “Written Consent”) effecting the change of
the name of our business from “Atlantic Wine Agencies, Inc.” to “Novo Energies Corporation” on June 8, 2009 to better
reflect what we then intended to be our future operations. We filed an amendment to our Articles of Incorporation on
June 8, 2009 with the Florida Secretary of State to affect this name change after receiving the requisite corporate
approval.

On June 23, 2009, the Board of Directors approved a 3-for-1 forward stock split. Accordingly, all share and per share
amounts have been retroactively adjusted in the accompanying financial statements.

On July 30, 2009, Novo Energies Corporation (“Novo”) formed a wholly-owned subsidiary, WTL Renewable Energy,
Inc. (“WTL”). WTL was established as a Canadian Federal Corporation whose business is to initially research available
technologies capable of transforming plastic and tires into useful energy commodities. Simultaneously, WTL also
intended to plan, build, own, and operate renewable energy plants throughout Canada utilizing a third party
technology and using plastic and tire waste as feedstock. On May 8, 2012, the name was changed to Immunovative
Canada, Inc.

On May 17, 2011, Novo entered into an exclusive memorandum of understanding with Immunovative Clinical
Research, Inc. (“ICRI”), a Florida corporation and wholly-owned subsidiary of Immunovative Therapies, Ltd. (“ITL”), an
Israeli corporation pursuant to which the Company and ICRI intended to pursue a merger resulting in Novo owning
ICRI.

On January 8, 2013, the Company received from ITL, a notice by which ITL purported to terminate the License
Agreement dated December 9, 2011 between the Company and ITL (the “ITL Notice”), along with alleged damages. It
is the Company’s position that ITL breached the License Agreement by delivering the ITL Notice and, that prior to the
ITL Notice, the License Agreement was in full force and, on January 17, 2013 and that the Company had complied in
all material respect with the License Agreement therefore the Company believes that there are no damages to ITL. As
such, on January 17, 2013, the Company filed a lawsuit against ITL, which included the request for various injunctive
relief against ITL for damages stemming from this breach.

On February 19, 2013, the Company and ITL entered into a settlement agreement whereby the parties have agreed to
the following: (1) the Company will submit a letter to the Court advising the Court that the parties have reached a
settlement and that the Company is withdrawing its motion, (2) ITL will pay the Company $20,000, (3) ITL will issue
to the Company, ITL’s share capital equivalent to 9% of the issued and outstanding shares of ITL, (4) the Company
will change its name and (5) the settling parties agree that the license agreement will be terminated.

On March 13, 2013, the Board of Directors approved the change of name to “Tauriga Sciences, Inc.” from
“Immunovative, Inc.” We filed an amendment to our Articles of Incorporation on March 13, 2013 with the Florida
Secretary of State to affect this name change after receiving the requisite corporate approval. The Company’s symbol
change to “TAUG” was approved by FINRA effective April 9, 2013.

Transfer Agent
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Our transfer agent is ClearTrust LLC, and is located at 16540 Pointe Village Dr., Suite 206, Lutz, Florida 33558. The
agent’s telephone number is (813) 235-4490.
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Recent Developments

Senior Convertible Note Financing with Hanover Holdings I, LLC

Note Purchase Agreement and Convertible Note

On May 22, 2013, we entered into a note purchase agreement with Hanover, which we refer to as the Note Purchase
Agreement. The Note Purchase Agreement provides that, upon the terms and subject to the conditions set forth in the
Note Purchase Agreement, Hanover will purchase from us the Convertible Note with an initial principal amount of
$337,500 for a purchase price of $225,000, representing a 33.33% original issue discount. We issued the Convertible
Note to Hanover on May 22, 2013.

$56,250 of the outstanding principal amount of the Convertible Note (together with any accrued and unpaid interest
with respect to such portion of the principal amount) would have been automatically extinguished upon the filing of
the registration statement of which this prospectus is a part if we filed the registration statement prior to July 6, 2013.
However, we were unable to file the registration statement before July 6, 2013. On July 5, 2013, we obtained a waiver
from Hanover with respect to the breach caused by our failure to file this registration statement prior to July 6, 2013.
Accordingly the $56,250 will not be reduced from the amounts outstanding under the Convertible Note. However,
$56,250 of the outstanding principal amount of the Convertible Note (together with any accrued and unpaid interest
with respect to such portion of the principal amount) will be automatically extinguished (without any cash payment by
us) if (i) the registration statement of which this prospectus is a part is declared effective by the SEC on or prior to the
earlier of (A) the 120th calendar day after May 22, 2013 and (B) the fifth business day after the date we are notified by
the Securities and Exchange Commission, or the Commission, that the registration statement will not be reviewed or
will not be subject to further review, and this prospectus is available for use by Hanover for the resale by Hanover of
all of the shares of our common stock issued or issuable upon conversion of the Convertible Note and (ii) no event of
default under the Convertible Note or an event that with the passage of time or giving of notice would constitute an
event of default under the Convertible Note has occurred on or prior to such date.

The Convertible Note matures on January 22, 2014 and, in addition to the 33.33% original issue discount, accrues
interest at the rate of 12% per year. The Convertible Note is convertible at any time, in whole or in part, at Hanover’s
option into shares of our common stock at a fixed conversion price of $0.055 per share, subject to adjustment. This
conversion price represents a discount of approximately 2.827% from the closing price of our common stock of
$0.0566 on May 22, 2013, the date we issued the Convertible Note to Hanover. Based on the closing price of our
common stock of $0.369 on July 15, 2013, the Convertible Notes are currently significantly “out-of-the-money”. At no
time will Hanover be entitled to convert any portion of the Convertible Note to the extent that after such conversion,
Hanover (together with its affiliates) would beneficially own more than 4.99% of our common stock (as calculated
pursuant to Section 13(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and the rules and
regulations thereunder). The Convertible Note includes “full ratchet” and standard anti-dilution protection.

The Convertible Note includes customary event of default provisions, and provides for a default interest rate of 18%.
Upon the occurrence of an event of default, Hanover may require us to pay in cash the “Event of Default Redemption
Price” which is defined in the Convertible Note to mean the greater of (i) the product of (A) the amount to be redeemed
multiplied by (B) 125% (or 100% if an insolvency related event of default) and (ii) the product of (X) the conversion
price in effect at that time multiplied by (Y) the product of (1) 125% (or 100% if an insolvency related event of
default) multiplied by (2) the greatest closing sale price of our common stock on any trading day during the period
commencing on the date immediately preceding such event of default and ending on the date we make the entire
payment required to be made under this provision.
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We have the right at any time to redeem all, but not less than all, of the total outstanding amount then remaining under
the Convertible Note in cash at a price equal to 140% of the total amount of the Convertible Note then outstanding.

The Note Purchase Agreement contains customary representations, warranties and covenants by, among and for the
benefit of the parties. The Note Purchase Agreement also provides for indemnification of Hanover and its affiliates in
the event that Hanover incurs losses, liabilities, obligations, claims, contingencies, damages, costs and expenses
related to a breach by us of any of our representations, warranties or covenants under the Note Purchase Agreement.

6

Edgar Filing: TAURIGA SCIENCES, INC. - Form 424B3

8



Table of Contents

The issuance of the Convertible Note to Hanover under the Note Purchase Agreement was exempt from the
registration requirements of the Securities Act pursuant to the exemption for transactions by an issuer not involving
any public offering under Section 4(a)(2) of the Securities Act and Rule 506 of Regulation D promulgated under the
Securities Act.

Note Registration Rights Agreement

In connection with the execution of the Note Purchase Agreement, on May 22, 2013, Hanover and we also entered
into a registration rights agreement, which we refer to as the Note Registration Rights Agreement. Pursuant to the
Note Registration Rights Agreement, we agreed to file the registration statement of which this prospectus is a part
with the Commission to register for resale 6,136,364 shares of our common stock into which the Convertible Note
may be converted, on or prior to July 6, 2013, and have it declared effective at the earlier of (i) the 120th calendar day
after May 22, 2013 and (ii) the fifth business day after the date we are notified by the Commission that the registration
statement will not be reviewed or will not be subject to further review. As disclosed above, since we were unable to
file this registration statement before July 6, 2013, on July 5, 2013, we obtained a waiver from Hanover with respect
to the breach of the Note Registration Rights Agreement caused by our failure to file before July 6, 2013.

We have agreed to file with the Commission one or more additional registration statements to cover all of the
securities required to be registered under the Note Registration Rights Agreement that are not covered by this
prospectus, in each case, as soon as practicable, but in no event later than the applicable filing deadline for such
additional registration statements as provided in the Note Registration Rights Agreement.

We also agreed, among other things, to indemnify Hanover from certain liabilities and fees and expenses of Hanover
incident to our obligations under the Note Registration Rights Agreement, including certain liabilities under the
Securities Act. Hanover has agreed to indemnify and hold harmless us and each of our directors, officers and persons
who control us against certain liabilities that may be based upon written information furnished by Hanover to us for
inclusion in the registration statement of which this prospectus is a part, including certain liabilities under the
Securities Act.

Equity Enhancement Program with Hanover Holdings I, LLC

Common Stock Purchase Agreement

On June 3, 2013, which we refer to as the Closing Date, we entered into the Purchase Agreement with Hanover. The
Purchase Agreement provides that, upon the terms and subject to the conditions set forth therein, Hanover is
committed to purchase up to $5,000,000, which we refer to as the Total Commitment, worth of our common stock,
which we refer to as the Shares, over the 36-month term of the Purchase Agreement. 

From time to time over the term of the Purchase Agreement, commencing on the trading day immediately following
the date on which the registration statement of which this prospectus is a part is declared effective by the Commission,
we may, in our sole discretion, provide Hanover with draw down notices, each referred to as a Draw Down Notice, to
purchase a specified dollar amount of Shares, which we refer to as the Draw Down Amount, over a 10 consecutive
trading day period commencing on the trading day specified in the applicable Draw Down Notice, which we refer to
as the Pricing Period, with each draw down subject to the limitations discussed below. The maximum amount of
Shares requested to be purchased pursuant to any single Draw Down Notice cannot exceed 300% of the average daily
trading volume of our common stock for the 20 trading days immediately preceding the date of the Draw Down
Notice, which we refer to as the Maximum Draw Down Amount.
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Once presented with a Draw Down Notice, Hanover is required to purchase a pro rata portion of the applicable Draw
Down Amount on each trading day during the applicable Pricing Period on which the daily volume weighted average
price for our common stock, or VWAP, equals or exceeds an applicable floor price, or Floor Price, equal to the
product of (i) 0.70 and (ii) the VWAP over the 10 trading days immediately preceding the date the Draw Down Notice
is delivered, subject to adjustment. If the VWAP falls below the applicable Floor Price on any trading day during the
applicable Pricing Period, the Purchase Agreement provides that Hanover will not purchase the pro rata portion of the
applicable Draw Down Amount allocated to that trading day. The per share purchase price for the Shares subject to a
Draw Down Notice will be equal to 90.0% of the arithmetic average of the three lowest VWAPs that equal or exceed
the applicable Floor Price during the applicable Pricing Period, except that if the VWAP does not equal or exceed the
applicable Floor Price for at least three trading days during the applicable Pricing Period, then the per share purchase
price will be equal to 90.0% of the arithmetic average of all VWAPs that equal or exceed the applicable Floor Price
during such Pricing Period. Each purchase pursuant to a draw down will reduce, on a dollar-for-dollar basis, the Total
Commitment under the Purchase Agreement. 
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We are prohibited from issuing a Draw Down Notice if (i) the amount requested in such Draw Down Notice exceeds
the Maximum Draw Down Amount, (ii) the sale of Shares pursuant to such Draw Down Notice would cause us to
issue or sell or Hanover to acquire or purchase an aggregate dollar value of Shares that would exceed the Total
Commitment, or (iii) the sale of Shares pursuant to the Draw Down Notice would cause us to sell or Hanover to
purchase an aggregate number of shares of our common stock which would result in beneficial ownership by Hanover
of more than 4.99% of our common stock (as calculated pursuant to Section 13(d) of the Exchange Act, and the rules
and regulations thereunder). We cannot make more than one draw down in any Pricing Period and must allow 24
hours to elapse between the completion of the settlement of any one draw down and the commencement of a Pricing
Period for any other draw down.

The Purchase Agreement contains customary representations, warranties and covenants by, among and for the benefit
of the parties. The Purchase Agreement may be terminated at any time by the mutual written consent of the parties.
Unless earlier terminated, the Purchase Agreement will terminate automatically on the earliest to occur of (i) the first
day of the month next following the 36-month anniversary of the date on which the registration statement of which
this prospectus is a part is declared effective by the Commission, (ii) the date on which Hanover purchases the Total
Commitment worth of common stock under the Purchase Agreement and (iii) the date on which our common stock
ceases to be listed or quoted on a trading market. Under certain circumstances set forth in the Purchase Agreement, we
and Hanover each may terminate the Purchase Agreement on one trading day’s prior written notice to the other.

We paid to Hanover a commitment fee for entering into the Purchase Agreement equal to $175,000 (or 3.5% of the
Total Commitment under the Purchase Agreement) in the form of 3,181,819 restricted shares of our common stock,
which we refer to as the Initial Commitment Shares, calculated using a per share price of $0.055, representing the
lowest closing price of a share of our common stock during the three-trading day period immediately preceding the
Closing Date. In addition, promptly following the effective date of the registration statement of which this prospectus
is a part, we are required to issue to Hanover additional shares of our common stock, which we refer to as the
Additional Commitment Shares, equal to the greater of (i) zero and (ii) the difference of (a) the quotient of (x)
$175,000 divided by (y) the greater of (1) the lowest trade price of a share of our common stock during the period
beginning two trading days immediately preceding the effective date of the registration statement of which this
prospectus is a part and ending on such effective date and (2) $0.04, less (ii) 3,181,819, provided that in no event will
we issue more than an aggregate of 1,193,181 shares of our common stock, subject to adjustment, as Additional
Commitment Shares. The Initial Commitment Shares, together with 1,193,181 Additional Commitment Shares, are
being registered for resale in the registration statement of which this prospectus is a part. The Initial Commitment
Shares are subject to a “dribble out” agreement between us and Hanover, whereby Hanover has agreed to sell no more
than 2,272,728 of the Initial Commitment Shares during the six-month period immediately following the Closing
Date. We sometimes in this prospectus refer to the Initial Commitment Shares and the Additional Commitment
Shares, collectively, as the Commitment Shares.

We also agreed to pay up to $25,000 of reasonable attorneys' fees and expenses (exclusive of disbursements and
out-of-pocket expenses) incurred by Hanover in connection with the preparation, negotiation, execution and delivery
of the Purchase Agreement and related transaction documentation. Further, if we issue a Draw Down Notice and fail
to deliver the shares to Hanover on the applicable settlement date, and such failure continues for 10 trading days, we
agreed to pay Hanover, in addition to all other remedies available to Hanover under the Purchase Agreement, an
amount in cash equal to 2.0% of the purchase price of such shares for each 30-day period the shares are not delivered,
plus accrued interest.

The Purchase Agreement also provides for indemnification of Hanover and its affiliates in the event that Hanover
incurs losses, liabilities, obligations, claims, contingencies, damages, costs and expenses related to a breach by us of
any of our representations and warranties under the Purchase Agreement or the other related transaction documents or
any action instituted against Hanover or its affiliates due to the transactions contemplated by the Purchase Agreement
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Registration Rights Agreement

In connection with the execution of the Purchase Agreement, on the Closing Date, we and Hanover also entered into a
registration rights agreement dated as of the Closing Date, which we refer to as the Registration Rights Agreement.
Pursuant to the Registration Rights Agreement, we agreed to file the registration statement of which this prospectus is
a part with the Commission to register for resale 64,576,021 shares of our common stock, which includes the
3,181,819 Initial Commitment Shares and 1,193,181 Additional Commitment Shares, on or prior to June 24, 2013,
which we refer to as the Filing Deadline, and have it declared effective at the earlier of (A) the 90th calendar day after
the Closing Date and (B) the fifth business day after the date the Company is notified by the Commission that the
registration statement will not be reviewed or will not be subject to further review, which we refer to as the
Effectiveness Deadline. Since we did not file the registration statement by the Filing Deadline, on July 5, 2013, we
obtained a waiver from Hanover with respect to the breach of the Registration Rights Agreement caused by our failure
to file before June 24, 2013. The effectiveness of the registration statement of which this prospectus is a part is a
condition precedent to our ability to sell common stock to Hanover under the Purchase Agreement.

We have agreed to file with the Commission one or more additional registration statements to cover all of the
securities required to be registered under the Registration Rights Agreement that are not covered by this prospectus, in
each case, as soon as practicable, but in no event later than the applicable filing deadline for such additional
registration statements as provided in the Registration Rights Agreement.

We also agreed, among other things, to indemnify Hanover from certain liabilities and fees and expenses of Hanover
incident to our obligations under the Registration Rights Agreement, including certain liabilities under the Securities
Act. Hanover has agreed to indemnify and hold harmless us and each of our directors, officers and persons who
control us against certain liabilities that may be based upon written information furnished by Hanover to us for
inclusion in the registration statement of which this prospectus is a part, including certain liabilities under the
Securities Act.

The Offering

As of July 12, 2013, there were 263,806, 778 shares of our common stock outstanding, of which 214,279,959 shares
were held by non-affiliates, excluding the 3,181,819 Initial Commitment Shares that we have already issued to
Hanover under the Purchase Agreement. Although the Purchase Agreement provides that we may sell up to
$5,000,000 of our common stock to Hanover, only 70,712,385 shares of our common stock are being offered under
this prospectus, which represents (i) 6,136,364 shares of common stock that may be issued to Hanover upon
conversion of the Convertible Note, (ii) 3,181,819 shares of common stock that we issued to Hanover as Initial
Commitment Shares, (iii) a maximum of 1,193,181 shares of common stock that we may be required to issue to
Hanover as Additional Commitment Shares and (iv) 60,201,021 shares of common stock that we may issue to
Hanover as Shares pursuant to draw downs under the Purchase Agreement. If all of the 70,712,385 shares offered
under this prospectus were issued and outstanding as of July 12, 2013, such shares would represent approximately
27% of the total number of shares of our common stock outstanding and 33% of the total number of outstanding
shares of our common stock held by non-affiliates, in each case as of July 12, 2013.

At an assumed purchase price of $0.0315 (equal to 90.0% of the closing price of our common stock of $0.035 on July
16, 2013), and assuming the sale by us to Hanover of all of the 60,201,021 Shares, or approximately 23% of our
issued and outstanding common stock, being registered hereunder pursuant to draw downs under the Purchase
Agreement, we would receive only approximately $1,896,332.16 in gross proceeds. Furthermore, we may receive
substantially less than $1,896,332.16 in gross proceeds from the financing due to our share price, discount to market
and other factors. If we elect to issue and sell more than the 60,201,021 Shares offered under this prospectus to
Hanover, which we have the right, but not the obligation, to do, we must first register for resale under the Securities
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Act any such additional Shares, which could cause additional substantial dilution to our stockholders. Based on the
above assumptions, we would be required to register an additional approximately 98,529,138 shares of our common
stock to obtain the balance of $3,103,667.84 of the Total Commitment that would be available to us under the
Purchase Agreement. We currently have authorized and available for issuance 1,000,000,000 shares of our common
stock pursuant to our charter.
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The number of shares of our common stock ultimately offered for resale by Hanover is dependent upon a number of
factors, including the extent to which Hanover converts the Convertible Note into shares of our common stock and the
number of Shares we ultimately issue and sell to Hanover under the Purchase Agreement. The following table sets
forth the amount of proceeds we would receive from Hanover from the sale of Shares under the Purchase Agreement
that are registered in this offering at varying purchase prices (without accounting for certain fees and expenses):

Assumed
Average
Purchase
Price(1)

Number of
Registered

Shares to be
Issued if

Full Purchase

Percentage
of

Outstanding
Shares After

Giving
Effect to the
Issuance to
Hanover(2)

Proceeds
from the
Sale of

Shares to
Hanover

Under the
Purchase

Agreement

$0.0079
(3)
634,920,635 236.75 % $5,000,000

$0.0158
(4)
317,460,318 118.38 % $5,000,000

$0.0237
(5)
211,640,212 78.92 % $5,000,000

$0.0315
(6)
158,730,159 59.18 % $5,000,000

$0.0394
(7)
126,984,127 47.35 % $5,000,000

$0.0473
(8)
105,820,106 39.46 % $5,000,000

_______________
(1)  Under the Purchase Agreement, with respect to a Draw Down Notice, if the VWAP falls below the applicable

Floor Price on any trading day during the applicable Pricing Period, the Purchase Agreement provides that
Hanover will not purchase the pro rata portion of the applicable Draw Down Amount allocated to that trading
day.

(2)  The denominator is based on 263,806,778 shares outstanding as of June 12, 2013, adjusted to include a maximum
of 4,375,000 Commitment Shares that may be issued to Hanover as consideration for its commitment to purchase
our common stock pursuant to the Purchase Agreement and the number of Shares set forth in the adjacent column
which we would have sold to Hanover under the Purchase Agreement. The numerator is based on the number of
Shares issuable to Hanover under the Purchase Agreement at the corresponding assumed average purchase price
set forth in the adjacent column.

(3)  Assumed average purchase price is equal to 90.0% of $0.0263, representing 25% of the closing sale price of our
common stock of $0.035 on July 16, 2013.

(4)  Assumed average purchase price is equal to 90.0% of $0.0175, representing 50% of the closing sale price of our
common stock of $0.035 on July 16, 2013.

(5)  Assumed average purchase price is equal to 90.0% of $0.0088, representing 75% of the closing sale price of our
common stock of $0.035 on July 16, 2013.

(6)  
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Assumed average purchase price is equal to 90.0% of $0.035, representing the closing sale price of our common
stock of $0.035 on July 16, 2013.

(7)  Assumed average purchase price is equal to 90.0% of $0.0438, representing 125% of the closing sale price of our
common stock of $0.035 on July 16, 2013.

(8)  Assumed average purchase price is equal to 90.0% of $0.0525, representing 150% of the closing sale price of our
common stock of $0.035 on July 16, 2013.

10
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The Total Commitment of $5,000,000 was determined based on numerous factors, including our estimated operating
expenses for the next five years. While it is difficult to estimate the likelihood that we will need the full Total
Commitment, we presently believe that we may need the full Total Commitment under the Purchase Agreement. 

Common stock offered by Selling Stockholder70,712,385 shares of common stock, consisting of:

● 6,136,364 shares of common stock that we may
issue to Hanover upon conversion of the
Convertible Note;

● 3,181,819 shares of common stock that we
issued to Hanover as Initial Commitment
Shares;

● a maximum of 1,193,181 shares of common
stock that we may be required to issue to
Hanover as Additional Commitment Shares;
and

● 60,201,021 shares of common stock that we
may issue to Hanover as Shares pursuant to
draw downs under the Purchase Agreement.

Common stock outstanding before the
offering

263,806,778 shares of common stock.

Common stock outstanding after the offering 334,519,163 shares of common stock.

Use of proceeds We will not receive any proceeds from the sale of shares by the selling
stockholder. However, we have received gross proceeds of $225,000
from the sale of the Convertible Note to Hanover and we may receive
gross proceeds of up to $5,000,000 from the sale of Shares to Hanover
pursuant to the Purchase Agreement. The net proceeds received from
the sale of the Convertible Note to Hanover and from the sale of Shares
pursuant to the Purchase Agreement will be used for general corporate
and working capital purposes and acquisitions or assets, businesses or
operations or for other purposes that our Board of Directors, in its good
faith deem to be in the best interest of the company and its
stockholders.

OTCQB Trading Symbol TAUG

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

11
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SUMMARY OF FINANCIAL INFORMATION

The following selected financial information is derived from the Company’s Financial Statements appearing elsewhere
in this Prospectus and should be read in conjunction with the Company’s Financial Statements, including the notes
thereto, appearing elsewhere in this Prospectus.

Summary of Statements of Operations
For the Period Ending March 31, 2013:
Total revenue $0
Net loss (11,146,507)
Net loss per common share (basic and diluted) $
Weighted average common shares

Statement of Financial Position
As of March 31, 2013
Cash $143,034
Other receivable 7,906
Prepaid expenses 19,534
Total current assets 170,474
Equipment, net 28,382
Total assets $198,856
Total current liabilities $1,183,498
Total long-term liabilities $0
Stockholders’ deficit $(984,642 )
Total liabilities and stockholders’ deficit $198,856

12
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Except for statements of historical facts, this Prospectus contains forward-looking statements involving risks and
uncertainties. The words “anticipate,” “believe,” “estimate,” “expect,” “future,” “intend,” “plan” or the negative of these terms and
similar expressions or variations thereof are intended to forward looking statements. Such statements reflect the
current view of the Registrant with respect to future events and are subject to risks, uncertainties, assumptions and
other factors (including the risks contained in the section of this registration statement on Form S-1 entitled “Risk
Factors”) relating to the Registrant’s industry, the Registrant’s operations and results of operations and any businesses
that may be acquired by the Registrant. Should one or more of these risks or uncertainties materialize, or should the
underlying assumptions prove incorrect, actual results may differ significantly from those anticipated, believed,
estimated, expected, intended or planned.

Although the Registrant believes that the expectations reflected in the forward looking statements are reasonable, the
Registrant cannot guarantee future results, levels of activity, performance or achievements. Except as required by
applicable law, including the securities laws of the United States, the Registrant does not intend to update any of the
forward-looking statements to conform these statements to actual results. The following discussion should be read in
conjunction with the Registrant’s financial statements and the related notes included in this registration statement on
Form S-1.

RISK FACTORS

You should carefully consider the risks described below together with all of the other information included in our
public filings before making an investment decision with regard to our securities. The statements contained in or
incorporated into this registration statement on Form S-1 that are not historic facts are forward-looking statements that
are subject to risks and uncertainties that could cause actual results to differ materially from those set forth in or
implied by forward-looking statements. While the risks described below are the ones we believe are most important
for you to consider, these risks are not the only ones that we face. If any of the following events described in these risk
factors actually occurs, our business, financial condition or results of operations could be harmed. In that case, the
trading price of our common stock could decline, and you may lose all or part of your investment.

Risks Related to Our Business

We are negotiating with various groups and/or entities for a combination of efforts to provide one or more businesses
for the Company.

The success of the Company’s business plan depends not only on its own success, but also on the success of any
potential partner. The Company is determining one or more potential partner for its business. There is no guarantee of
success with the negotiations or, if applicable, the future business joint efforts.

We require additional financing to meet our obligations and to fund our operations.

The Company needs significant additional financing to provide working capital.

Dilution.

Investors may experience dilution due to future equity issuances and will experience dilution if the Company
completes a combination of efforts with one or more third parties.

The Company’s success will rely on third parties.
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The Company’s success will rely on the success of one or more third parties that form a strategic relationship with the
Company. The third party(ies) are responsible for their day-to-day business activities and will be outside of the
Company’s control.
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Government Regulation

The Company’s proposed business in the medical marketplace may be subject to extensive regulation by the FDA, as
well as comparable agencies in foreign countries. The process of obtaining regulatory approvals, which may
eventually allow the Company to produce and market its proposed products, will be time consuming and expensive.
The Company cannot assure that such approvals will be granted. In addition, even if approval is granted, it could be
limited, or it could be withdrawn for any number of reasons, including its failure to comply with certain regulatory
standards.

Patents and Licenses

The medical industry places considerable importance on obtaining patent and trade secret protection for new
technologies, products and processes. Its success will depend in large part on its ability to file for and obtain patent
protection for many of its principal products and procedures, to defend existing or future patents, to maintain trade
secrets, and to operate without infringing upon the proprietary rights of others. Patent protection is highly uncertain
and involves complex legal and factual questions and issues. The patent application and issuance process can be
expected to take several years and will entail considerable expense.

Competition

Pharmaceutical and biotechnology companies which have far greater technical and financial resources than the
Company may provide competition.

Lack of Public Market; Limited Liquidity and Transferability; Offering Price

There is currently limited market for any of the Company’s shares, and no assurances are given that a market will
develop or, if such a market develops, that it will be sustained with sufficient liquidity to permit investors to sell their
Shares at any time. Accordingly, investors may have difficulty in selling their Shares in the future, and the Company
can give no assurance that the Shares can ever be resold at or near the offering price, or at all, even in an emergency.
Investors must be prepared to hold the Shares for an unlimited period of time.

Authorization of Share Rights

The Company’s Articles of Association authorize the issuance of shares with such rights and the board of directors
may determine preferences as from time to time. Accordingly, the board of directors may, without shareholder
approval, issue capital stock with dividend, liquidation, conversion, voting or other rights that could adversely affect
the voting power or other rights of the holders of the Company’s ordinary stock. In addition, the issuance of such
capital stock may have the effect of rendering more difficult or discouraging an acquisition of the Company or
changes in control of the Company. Although the Company does not currently intend to issue any special rights
shares, there can be no assurance that the Company will not do so in the future.

The Company has not paid dividends to date and does not intend to pay any dividends in the near future.

The Company has never paid dividends on its common stock and presently intends to retain future earnings, if any, to
finance the operations of our business. You may never receive any dividends on the shares.

We have sustained recurring losses since inception and expect to incur additional losses in the foreseeable future.
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We were formed on April 8, 2001 and have reported annual net losses since inception. For our year ended March 31,
2013 and 2012, we experienced net losses of $11,146,507 and $6,245,879, respectively. We used cash in operating
activities of $2,647,490 and $1,403,132 in 2013 and 2012, respectively. As of March 31, 2013, we had a combined
accumulated deficit of $16,244,237 from prior operations and $15,741,675 from the period December 11, 2011
(inception of development) to March 31, 2013 which includes $8,550,333 in stock based compensation. In addition,
we expect to incur additional losses in the foreseeable future, and there can be no assurance that we will ever achieve
profitability. Our future viability, profitability and growth depend upon our ability to successfully operate, expand our
operations and obtain additional capital. There can be no assurance that any of our efforts will prove successful or that
we will not continue to incur operating losses in the future.
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We do not have substantial cash resources and if we cannot raise additional funds or generate more revenues, we will
not be able to pay our vendors and will probably not be able to continue as a going concern.

As of March 31, 2013, our available cash balance was $143,034. We will need to raise additional funds to pay
outstanding vendor invoices and execute our business plan. Our future cash flows depend on our ability to market and
sell our common stock and into sublicensing. There can be no assurance that additional funds will be available when
needed from any source or, if available, will be available on terms that are acceptable to us.

We may be required to pursue sources of additional capital through various means, including joint-venture projects
and debt or equity financings. Future financings through equity investments will be dilutive to existing stockholders.
Also, the terms of securities we may issue in future capital transactions may be more favorable for our new investors.
Newly issued securities may include preferences, superior voting rights, the issuance of warrants or other convertible
securities, which will have additional dilutive effects. Further, we may incur substantial costs in pursuing future
capital and/or financing, including investment banking fees, legal fees, accounting fees, printing and distribution
expenses and other costs. We may also be required to recognize non-cash expenses in connection with certain
securities we may issue, such as convertible notes and warrants, which will adversely impact our financial condition
and results of operations.

Our ability to obtain needed financing may be impaired by such factors as the weakness of capital markets and the fact
that we have not been profitable, which could impact the availability or cost of future financings. If the amount of
capital we are able to raise from financing activities, together with our revenues from operations, is not sufficient to
satisfy our capital needs, even to the extent that we reduce our operations accordingly, we may be required to cease
operations.

We have a limited operating history, and it may be difficult for potential investors to evaluate our business.

We anticipate beginning new operations in in the medical industry. Until the Company finalizes agreements and is in
full operation, the evaluation of the business is speculative. Investors should evaluate an investment in us in light of
the uncertainties encountered by such companies in a competitive environment. Our business is dependent upon the
implementation of our business plan, as well as the ability of our merchants to enter into agreements with consumers
for their respective products and/or services. There can be no assurance that our efforts will be successful or that we
will be able to attain profitability.

If we are unable to attract, train and retain highly qualified personnel, the quality of our services may decline and we
may not successfully execute our internal growth strategies.

Our success depends in large part upon our ability to continue to attract, train, motivate and retain highly skilled and
experienced employees, including technical personnel. Qualified technical employees periodically are in great demand
and may be unavailable in the time frame required to satisfy our customers’ requirements. While we currently have
available technical expertise sufficient for the requirements of our business, expansion of our business could require
us to employ additional highly skilled technical personnel.

There can be no assurance that we will be able to attract and retain sufficient numbers of highly skilled technical
employees in the future. The loss of personnel or our inability to hire or retain sufficient personnel at competitive rates
of compensation could impair our ability to secure and complete customer engagements and could harm our business.

Risks Relating to Our Industry
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Our Company has experienced, and continues to experience, changes in its operations, which has placed, and will
continue to place, significant demands on its management, operational and financial infrastructure.

If the Company does not effectively manage its growth, the quality of its products and services could suffer, which
could negatively affect the Company’s brand and operating results. To effectively manage this growth, the Company
will need to continue to improve its operational, financial and management controls and its reporting systems and
procedures. Failure to implement these improvements could hurt the Company’s ability to manage its growth and
financial position.
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The Company treats its proprietary information as confidential and relies on internal nondisclosure safeguards and on
laws protecting trade secrets, all to protect its proprietary information.

There can be no assurance that these measures will adequately protect the confidentiality of the Company's proprietary
information or that others will not independently develop products or technology that are equivalent or superior to
those of the Company.

Risks Relating to Our Organization and Our Common Stock

In 2001, we became a publicly registered company that is subject to the reporting requirements of federal securities
laws, which can be expensive and may divert resources from other projects, thus impairing our ability to grow.

In 2001, we became a public reporting company and, accordingly, subject to the information and reporting
requirements of the Exchange Act and other federal securities laws, including compliance with the Sarbanes-Oxley
Act of 2002 (the “Sarbanes-Oxley Act”). The costs of preparing and filing annual and quarterly reports, proxy
statements and other information with the SEC and furnishing audited reports to stockholders will cause our expenses
to be higher than they would have been if we remained private.

If we fail to establish and maintain an effective system of internal control, we may not be able to report our financial
results accurately or to prevent fraud. Any inability to report and file our financial results accurately and timely could
harm our reputation and adversely impact the trading price of our common stock.

It may be time consuming, difficult and costly for us to develop and implement the internal controls and reporting
procedures required by the Sarbanes-Oxley Act. We may need to hire additional financial reporting, internal controls
and other finance personnel in order to develop and implement appropriate internal controls and reporting procedures.
Effective internal control is necessary for us to provide reliable financial reports and prevent fraud. If we cannot
provide reliable financial reports or prevent fraud, we may not be able to manage our business as effectively as we
would if an effective control environment existed, and our business and reputation with investors may be harmed. In
addition, if we are unable to comply with the internal controls requirements of the Sarbanes-Oxley Act, then we may
not be able to obtain the independent accountant certifications required by such act, which may preclude us from
keeping our filings with the SEC current and may adversely affect any market for, and the liquidity of, our common
stock.

Public company compliance may make it more difficult for us to attract and retain officers and directors.

The Sarbanes-Oxley Act and new rules subsequently implemented by the SEC have required changes in corporate
governance practices of public companies. As a public company, we expect these new rules and regulations to
increase our compliance costs and to make certain activities more time consuming and costly. As a public company,
we also expect that these new rules and regulations may make it more difficult and expensive for us to obtain director
and officer liability insurance in the future and we may be required to accept reduced policy limits and coverage or
incur substantially higher costs to obtain the same or similar coverage. As a result, it may be more difficult for us to
attract and retain qualified persons to serve on our board of directors or as executive officers.

Because we became public by means of a merger, we may not be able to attract the attention of major brokerage firms.

There may be risks associated with us becoming public through a merger. Securities analysts of major brokerage firms
may not provide coverage of us since there is no incentive to brokerage firms to recommend the purchase of our
common stock. No assurance can be given that brokerage firms will, in the future, want to conduct any secondary
offerings on behalf of our Company.
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Our stock price may be volatile.

The market price of our common stock is likely to be highly volatile and could fluctuate widely in price in response to
various factors, many of which are beyond our control, including the following:

● changes in our industry;

● competitive pricing pressures;

● our ability to obtain working capital financing;

● additions or departures of key personnel;

● limited “public float” in the hands of a small number of persons whose sales or lack of sales could result in
positive or negative pricing pressure on the market price for our common stock;

● sales of our common stock;

● our ability to execute our business plan;

● operating results that fall below expectations;

● loss of any strategic relationship;

● regulatory developments;

● economic and other external factors; and

● period-to-period fluctuations in our financial results.

In addition, the securities markets have from time to time experienced significant price and volume fluctuations that
are unrelated to the operating performance of particular companies. These market fluctuations may also materially and
adversely affect the market price of our common stock.

We may not pay dividends in the future. Any return on investment may be limited to the value of our common stock.

We do not anticipate paying cash dividends in the foreseeable future. The payment of dividends on our common stock
will depend on earnings, financial condition and other business and economic factors affecting us at such time as our
board of directors may consider relevant. If we do not pay dividends, our common stock may be less valuable because
a return on your investment will only occur if our stock price appreciates.

There is currently a limited liquid trading market for our common stock.

To date there has not been a liquid trading market for our common stock. We cannot predict how liquid the market for
our common stock might become. As soon as is practicable after becoming eligible, we anticipate applying for listing
of our common stock on either the NYSE Amex Equities, the NASDAQ Capital Market or other national securities
exchange, assuming that we can satisfy the initial listing standards for such exchange. We currently do not satisfy the
initial listing standards for any of these exchanges, and cannot ensure that we will be able to satisfy such listing
standards or that our common stock will be accepted for listing on any such exchange. Should we fail to satisfy the
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initial listing standards of such exchanges, or our common stock is otherwise rejected for listing and remains quoted
on the OTC Bulletin Board or is suspended from the OTC Bulletin Board, the trading price of our common stock
could suffer and the trading market for our common stock may be less liquid and our common stock price may be
subject to increased volatility.
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Furthermore, for companies whose securities are quoted on the OTC Bulletin Board, it is more difficult (i) to obtain
accurate quotations, (ii) to obtain coverage for significant news events because major wire services generally do not
publish press releases about such companies and (iii) to obtain needed capital.

Our common stock is currently considered a “penny stock,” which may make it more difficult for our investors to sell
their shares.

Our common stock is currently considered a “penny stock” and may continue in the future to be subject to the “penny
stock” rules adopted under Section 15(g) of the Exchange Act. The penny stock rules generally apply to companies
whose common stock is not listed on The NASDAQ Stock Market or other national securities exchange and trades at
less than $5.00 per share, other than companies that have had average revenue of at least $6,000,000 for the last three
years or that have tangible net worth of at least $5,000,000 ($2,000,000 if the company has been operating for three or
more years). These rules require, among other things, that brokers who trade penny stock to persons other than
“established customers” complete certain documentation, make suitability inquiries of investors and provide investors
with certain information concerning trading in the security, including a risk disclosure document and quote
information under certain circumstances. Many brokers have decided not to trade penny stocks because of the
requirements of the penny stock rules and, as a result, the number of broker-dealers willing to act as market makers in
such securities is limited. If we remain subject to the penny stock rules for any significant period, it could have an
adverse effect on the market, if any, for our securities. Since our securities are subject to the penny stock rules,
investors may find it more difficult to dispose of our securities.

Offers or availability for sale of a substantial number of shares of our common stock may cause the price of our
common stock to decline.

If our stockholders sell substantial amounts of our common stock in the public market, or upon the expiration of any
statutory holding period under Rule 144, or issued upon the exercise of outstanding options or warrants, it could create
a circumstance commonly referred to as an “overhang” and in anticipation of which the market price of our common
stock could fall. The existence of an overhang, whether or not sales have occurred or are occurring, also could make
more difficult our ability to raise additional financing through the sale of equity or equity-related securities in the
future at a time and price that we deem reasonable or appropriate.

Funding from our Purchase Agreement with Hanover may be limited or insufficient to fund our operations or to
implement our strategy.

Under our Purchase Agreement with Hanover, upon effectiveness of the registration statement of which this
prospectus is a part, and subject to other conditions, we may direct Hanover to purchase up to $5,000,000 of our
shares of common stock over a 36-month period. Although the Purchase Agreement provides that we may sell up to
$5,000,000 of our common stock to Hanover, only 70,712,385 shares of our common stock are being offered under
this prospectus, which represents (i) 6,136,364 shares of common stock that may be issued to Hanover upon
conversion of the Convertible Note, (ii) 3,181,819 shares of common stock that we issued to Hanover as Initial
Commitment Shares, (iii) a maximum of 1,193,181 shares of common stock that we may be required to issue to
Hanover as Additional Commitment Shares and (iv) 60,201,021 shares of common stock that we may issue to
Hanover as Shares pursuant to draw downs under the Purchase Agreement.

At an assumed purchase price of $0.0315 (equal to 90.0% of the closing price of our common stock of $0.035 on July
16, 2013), and assuming the sale by us to Hanover of all of the 60,201,021 Shares, or approximately 23% of our
issued and outstanding common stock, being registered hereunder pursuant to draw downs under the Purchase
Agreement, we would receive only approximately $1,896,332.16 in gross proceeds. Furthermore, we may receive
substantially less than $1,896,332.16 in gross proceeds from the financing due to our share price, discount to market

Edgar Filing: TAURIGA SCIENCES, INC. - Form 424B3

29



and other factors. If we elect to issue and sell more than the 60,201,021 Shares offered under this prospectus to
Hanover, which we have the right, but not the obligation, to do, we must first register for resale under the Securities
Act any such additional Shares, which could cause additional substantial dilution to our stockholders. Based on the
above assumptions, we would be required to register an additional approximately 98,529,138 shares of our common
stock to obtain the balance of $3,103,667.84 of the Total Commitment that would be available to us under the
Purchase Agreement. We currently have authorized and available for issuance 1,000,000,000 shares of our common
stock pursuant to our charter.
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Depending on the price at which Shares are ultimately sold, we may have to increase the number of our authorized
shares in order to issue Shares to Hanover.

There can be no assurance that we will be able to receive all or any of the Total Commitment from Hanover because
the Purchase Agreement contains certain limitations, restrictions, requirements, conditions and other provisions that
could limit our ability to cause Hanover to buy common stock from us. For instance, we are prohibited from issuing a
Draw Down Notice if the amount requested in such Draw Down Notice exceeds the Maximum Draw Down Amount
or the sale of Shares pursuant to the Draw Down Notice would cause us to sell or Hanover to purchase an aggregate
number of shares of the Company’s common stock which would result in beneficial ownership by Hanover of more
than 4.99% of our common stock (as calculated pursuant to Section 13(d) of the Exchange Act and the rules and
regulations thereunder). Moreover, we cannot make more than one draw down in any Pricing Period and must allow
24 hours to elapse between the completion of the settlement of any one draw down and the commencement of a
Pricing Period for any other draw down. Also, as discussed above, there must be an effective registration statement
covering the resale of any Shares to be issued pursuant to any draw down under the Purchase Agreement, and the
registration statement of which this prospectus is a part covers the resale of only 60,201,021 Shares that may be
issuable pursuant to draw downs under the Purchase Agreement. These registration statements may be subject to
review and comment by the staff of the Commission, and will require the consent of our independent registered public
accounting firm. Therefore, the timing of effectiveness of these registration statements cannot be assured.

The extent to which we rely on Hanover as a source of funding will depend on a number of factors, including the
amount of working capital needed, the prevailing market price of our common stock and the extent to which we are
able to secure working capital from other sources. If obtaining sufficient funding from Hanover were to prove
unavailable or prohibitively dilutive, we would need to secure another source of funding. Even if we sell all
$5,000,000 of common stock under the Purchase Agreement with Hanover, we will still need additional capital to
fully implement our current business, operating plans and development plans.

For a tabular disclosure of the number of securities and percentage ownership to be issued assuming we sell all the
securities on the registration statement see “The Offering” on page 10.

The sale or issuance of our common stock to Hanover at a discount may cause dilution and the resale of the shares of
common stock by Hanover into the public market, or the perception that such sales may occur, could cause the price
of our common stock to fall.

Under the Purchase Agreement with Hanover, upon effectiveness of the registration statement of which this
prospectus is a part, and subject to other conditions, we may direct Hanover to purchase up to $5,000,000 of our
shares of common stock over a 36-month period. We are registering an aggregate of 70,712,385 shares of common
stock in the registration statement of which this prospectus is a part pursuant to the Registration Rights Agreement.
Notwithstanding Hanover’s beneficial ownership limitation set forth in the Purchase Agreement, if all of the
70,712,385 shares offered under this prospectus were issued and outstanding as of July 12, 2013, such shares would
represent approximately 27% of the total number of shares of our common stock outstanding and 33% of the total
number of outstanding shares of our common stock held by non-affiliates, in each case as of June July 12, 2013. The
number of shares ultimately offered for sale by Hanover under this prospectus is dependent upon a number of factors,
including the extent to which Hanover converts the Convertible Note into shares of our common stock and the number
of Shares we ultimately issue and sell to Hanover under the Purchase Agreement. Additionally, because the per share
purchase price for the Shares subject to a Draw Down Notice will be equal to 90.0% of the arithmetic average of the
VWAPs over a certain number of trading days during the applicable Pricing Period as set forth in the Purchase
Agreement, Hanover will pay less than the then-prevailing market price for our common stock, and the actual
purchase price for the Shares that we may sell to Hanover will fluctuate based on the VWAP of our common stock
during the term of the Purchase Agreement. Depending on market liquidity at the time, the sale of a substantial
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number of shares of our common stock to Hanover at a discount to the then-prevailing market price for our common
stock under the Purchase Agreement, and the resale of such shares by Hanover into the public market, or the
perception that such sales may occur, could cause the trading price of our common stock to decline, result in
substantial dilution to existing stockholders and make it more difficult for us to sell equity or equity-related securities
in the future.
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Moreover, at an assumed purchase price of $0.0315 (equal to 90.0% of the closing price of our common stock of
$0.035 on July 16, 2013), and assuming the sale by us to Hanover of all of the 60,201,021 Shares, or approximately
23% of our issued and outstanding common stock, being registered hereunder pursuant to draw downs under the
Purchase Agreement, we would receive only approximately $1,896,332.16 in gross proceeds. Furthermore, we may
receive substantially less than $1,896,332.16 in gross proceeds from the financing due to our share price, discount to
market and other factors. If we elect to issue and sell more than the 60,201,021 Shares offered under this prospectus to
Hanover, which we have the right, but not the obligation, to do, we must first register for resale under the Securities
Act any such additional Shares, which could cause additional substantial dilution to our stockholders. Based on the
above assumptions, we would be required to register an additional approximately 98,529,138 shares of our common
stock to obtain the balance of $3,103,667.84 of the Total Commitment that would be available to us under the
Purchase Agreement. Because the actual purchase price for the Shares that we may sell to Hanover will fluctuate
based on the VWAP of our common stock during the term of the Purchase Agreement, we are not able to determine at
this time the exact number of shares of our common stock that we will issue under the Purchase Agreement and,
therefore, the exact number of shares we will ultimately register for resale under the Securities Act. The resale of such
a substantial number of shares of our common stock relative to our current market capitalization into the public
market by Hanover, or the perception that such sales may occur, could significantly depress the market price of our
common stock and cause substantial dilution to our existing stockholders.

USE OF PROCEEDS

Selling Stockholder may sell all of the common stock offered by this Prospectus from time-to-time. We will not
receive any proceeds from the sale of those shares of common stock. We have, however, received gross proceeds of
$225,000 from the sale of the Convertible Note to Hanover, and we may receive aggregate gross proceeds of up to
$5,000,000 from sales of our common stock to Hanover pursuant to the Purchase Agreement. Any such proceeds we
receive will be used for general corporate and working capital purposes and acquisitions or assets, businesses or
operations or for other purposes that our Board of Directors, in its good faith deem to be in the best interest of the
company and its stockholders..

The exact purchase price at which we will sell the Purchase Shares pursuant to the Purchase Agreement is dependent
upon the market price for our common stock, therefore, it is likely that the number of shares offered in this registration
statement will be insufficient to allow us to receive the full amount of proceeds under the Purchase Agreement.

DETERMINATION OF OFFERING PRICE

There currently is a limited public market for our common stock. Selling Stockholder will determine at what price it
may sell the offered shares, and such sales may be made at prevailing market prices or at privately negotiated prices.
See “Plan of Distribution” below for more information.

SELLING STOCKHOLDER

This prospectus relates to the possible resale from time to time by the selling stockholder of any or all of the shares of
common stock that have been or may be issued by us to Hanover under the Purchase Agreement and upon conversion
of the Convertible Note. For additional information regarding the issuance of common stock covered by this
prospectus, see “Summary—Recent Developments” and “Equity Enhancement Program With Hanover” elsewhere in this
prospectus. We are registering the shares of common stock pursuant to the provisions of the Note Registration Rights
Agreement we entered into with Hanover on May 22, 2013 and the Registration Rights Agreement we entered into
with Hanover on June 3, 2013, in order to permit the selling stockholder to offer the shares for resale from time to
time. Except for the transactions contemplated by the Convertible Note, the Note Purchase Agreement, the Note
Registration Rights Agreement, the Purchase Agreement and the Registration Rights Agreement, Hanover has not had
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any material relationship with us within the past three years.

The table below presents information regarding the selling stockholder and the shares of common stock that it may
offer from time to time under this prospectus. This table is prepared based on information supplied to us by the selling
stockholder, and reflects holdings as of July 12, 2013. As used in this prospectus, the term “selling stockholder” means
Hanover. The number of shares in the column “Maximum Number of Shares of Common Stock to be Offered Pursuant
to this Prospectus” represents all of the shares of common stock that the selling stockholder may offer under this
prospectus. The selling stockholder may sell some, all or none of its shares in this offering. We do not know how long
the selling stockholder will hold the shares before selling them, and we currently have no agreements, arrangements or
understandings with the selling stockholder regarding the sale of any of the shares.
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Beneficial ownership is determined in accordance with Rule 13d-3(d) promulgated by the SEC under the Exchange
Act, and includes shares of common stock with respect to which the selling stockholder has voting and investment
power. The percentage of shares of common stock beneficially owned by the selling stockholder prior to the offering
shown in the table below is based on an aggregate of 263,806,778 shares of our common stock outstanding on July 12,
2013. Because the purchase price of the shares of common stock issuable under the Purchase Agreement is determined
on each settlement date, and because the principal amount under the Convertible Note may be reduced under certain
circumstances (thereby resulting in fewer shares being issued to Hanover upon conversion of the Convertible Note),
the number of shares that may actually be sold by the Company under the Purchase Agreement and the number of
shares that may actually be issued to Hanover upon conversion of the Convertible Note may be fewer than the number
of shares being offered by this prospectus. The fourth column assumes the sale of all of the shares offered by the
selling stockholder pursuant to this prospectus.

Name of Selling Stockholder

Number of Shares of
Common Stock Owned

Prior to Offering

Maximum
Number of
Shares of
Common

Stock to be
Offered

Pursuant to
this

Prospectus

Number of Shares of
Common Stock Owned

After Offering
Number(1) Percent(2) Number(3) Percent(2)

Hanover Holdings I, LLC (4) 9,318,183 3.5 % 70,712,385 0 0.00 %
___________
*      Represents beneficial ownership of less than one percent of the outstanding shares of our common stock.

(1)This number represents (i) 6,136,364 shares of common stock underlying the Convertible Note we issued to
Hanover on May 22, 2013 and (ii) the 3,181,819 shares of common stock we issued to Hanover on June 3, 2013 as
Initial Commitment Shares in consideration for entering into the Purchase Agreement with us. In accordance with
Rule 13d-3(d) under the Exchange Act, we have excluded from the number of shares beneficially owned prior to
the offering (i) up to 1,193,181 shares that may be issued to Hanover as Additional Commitment Shares under the
terms of the Purchase Agreement, because the issuance of such shares is dependent on, among other things, the
registration statement of which this prospectus is a part becoming effective and (ii) all of the shares that Hanover
may be required to purchase pursuant to draw downs under the Purchase Agreement, because the issuance of such
shares is solely at our discretion and is subject to certain conditions, the satisfaction of all of which are outside of
Hanover’s control, including the registration statement of which this prospectus is a part becoming and remaining
effective. Furthermore, the maximum amount of each put of common stock to Hanover under the Purchase
Agreement is subject to certain agreed upon threshold limitations set forth in the Purchase Agreement. Also, under
the terms of the Purchase Agreement, we may not issue shares of our common stock to Hanover to the extent that
Hanover or any of its affiliates would, at any time, beneficially own more than 4.99% of our outstanding common
stock.

(2)Applicable percentage ownership is based on 263,806,778 shares of our common stock outstanding as of July 12,
2013.

(3) Assumes the sale of all shares being offered pursuant to this prospectus.

(4)The business address of Hanover is c/o Magna Group, 5 Hanover Square, New York, New York 10004. Hanover’s
principal business is that of a private investment firm. We have been advised that Hanover is not a member of the
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Financial Industry Regulatory Authority, or FINRA, or an independent broker-dealer, and that neither Hanover nor
any of its affiliates is an affiliate or an associated person of any FINRA member or independent broker-dealer. We
have been further advised that Joshua Sason is the Chief Executive Officer of Hanover and owns all of the
membership interests in Hanover, and that Mr. Sason has sole power to vote or to direct the vote and sole power to
dispose or to direct the disposition of all securities owned directly by Hanover.
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PLAN OF DISTRIBUTION

We are registering shares of common stock that have been or may be issued by us from time to time to Hanover under
the Purchase Agreement and upon conversion of the Convertible Note to permit the resale of these shares of common
stock after the issuance thereof by the selling stockholder from time to time after the date of this prospectus. We will
not receive any of the proceeds from the sale by the selling stockholder of the shares of common stock. We will bear
all fees and expenses incident to our obligation to register the shares of common stock.

The selling stockholder may decide not to sell any shares of common stock. The selling stockholder may sell all or a
portion of the shares of common stock beneficially owned by it and offered hereby from time to time directly or
through one or more underwriters, broker-dealers or agents, who may receive compensation in the form of discounts,
concessions or commissions from the selling stockholder and/or the purchasers of the shares of common stock for
whom they may act as agent. In effecting sales, broker-dealers that are engaged by the selling stockholder may arrange
for other broker-dealers to participate. With respect to the shares of common stock that have been and may be issued
pursuant to the Purchase Agreement, Hanover is an “underwriter” within the meaning of Section 2(a)(11) of the
Securities Act, and with respect to any other shares of common stock, Hanover may be deemed to be an “underwriter”
within the meaning of Section 2(a)(11) of the Securities Act. Any brokers, dealers or agents who participate in the
distribution of the shares of common stock by the selling stockholder may also be deemed to be “underwriters,” and any
profits on the sale of the shares of common stock by them and any discounts, commissions or concessions received by
any such brokers, dealers or agents may be deemed to be underwriting discounts and commissions under the
Securities Act. Hanover has advised us that it will use an unaffiliated broker-dealer to effectuate all resales of our
common stock. To our knowledge, Hanover has not entered into any agreement, arrangement or understanding with
any particular broker-dealer or market maker with respect to the shares of common stock offered hereby, nor do we
know the identity of the broker-dealers or market makers that may participate in the resale of the shares. Because
Hanover is (with respect to shares of common stock issued under the Purchase Agreement) and may be deemed to be
(with respect to any other shares of common stock), and any other selling stockholder, broker, dealer or agent may be
deemed to be, an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act, Hanover will (and any
other selling stockholder, broker, dealer or agent may) be subject to the prospectus delivery requirements of the
Securities Act and may be subject to certain statutory liabilities of the Securities Act (including, without limitation,
Sections 11, 12 and 17 thereof) and Rule 10b-5 under the Exchange Act.

The selling stockholder will act independently of us in making decisions with respect to the timing, manner and size
of each sale. The shares of common stock may be sold in one or more transactions at fixed prices, at prevailing market
prices at the time of the sale, at varying prices determined at the time of sale, or at negotiated prices. These sales may
be effected in transactions, which may involve crosses or block transactions, pursuant to one or more of the following
methods:

●  on any national securities exchange or quotation service on which the securities may be listed or quoted at the time
of sale;

●  in the over-the-counter market in accordance with the rules of NASDAQ;

●  in transactions otherwise than on these exchanges or systems or in the over-the-counter market;

●  through the writing or settlement of options, whether such options are listed on an options exchange or otherwise;

●  ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

●  
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block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion
of the block as principal to facilitate the transaction;

●  purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

●  an exchange distribution in accordance with the rules of the applicable exchange;

●  privately negotiated transactions;

●  broker-dealers may agree with the selling stockholder to sell a specified number of such shares at a stipulated price
per share;

●  a combination of any such methods of sale; and

●  any other method permitted pursuant to applicable law.
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In addition, the selling stockholder may transfer the shares of common stock by other means not described in this
prospectus.

Any broker-dealer participating in such transactions as agent may receive commissions from the selling stockholder
(and, if they act as agent for the purchaser of such shares, from such purchaser). Hanover has informed us that each
such broker-dealer will receive commissions from Hanover which will not exceed customary brokerage commissions.
Broker-dealers may agree with the selling stockholder to sell a specified number of shares at a stipulated price per
share, and, to the extent such a broker-dealer is unable to do so acting as agent for the selling stockholder, to purchase
as principal any unsold shares at the price required to fulfill the broker-dealer commitment to the selling stockholder.
Broker-dealers who acquire shares as principal may thereafter resell such shares from time to time in one or more
transactions (which may involve crosses and block transactions and which may involve sales to and through other
broker-dealers, including transactions of the nature described above and pursuant to the one or more of the methods
described above) at fixed prices, at prevailing market prices at the time of the sale, at varying prices determined at the
time of sale, or at negotiated prices, and in connection with such resales may pay to or receive from the purchasers of
such shares commissions computed as described above. To the extent required under the Securities Act, an
amendment to this prospectus or a supplemental prospectus will be filed, disclosing:

●  the name of any such broker-dealers;

●  the number of shares involved;

●  the price at which such shares are to be sold;

●  the commission paid or discounts or concessions allowed to such broker-dealers, where applicable;

●  that such broker-dealers did not conduct any investigation to verify the information set out or incorporated by
reference in this prospectus, as supplemented; and

●  other facts material to the transaction.

Hanover has informed us that it does not have any written or oral agreement or understanding, directly or indirectly,
with any person to distribute the common stock.

Under the securities laws of some states, the shares of common stock may be sold in such states only through
registered or licensed brokers or dealers. In addition, in some states the shares of common stock may not be sold
unless such shares have been registered or qualified for sale in such state or an exemption from registration or
qualification is available and is complied with.

There can be no assurance that the selling stockholder will sell any or all of the shares of common stock registered
pursuant to the registration statement, of which this prospectus forms a part.

Underwriters and purchasers that are deemed underwriters under the Securities Act may engage in transactions that
stabilize, maintain or otherwise affect the price of the common stock, including the entry of stabilizing bids or
syndicate covering transactions or the imposition of penalty bids. The selling stockholder and any other person
participating in the sale or distribution of the shares of common stock will be subject to applicable provisions of the
Exchange Act and the rules and regulations thereunder (including, without limitation, Regulation M of the Exchange
Act), which may restrict certain activities of, and limit the timing of purchases and sales of any of the shares of
common stock by, the selling stockholder and any other participating person. To the extent applicable, Regulation M
may also restrict the ability of any person engaged in the distribution of the shares of common stock to engage in
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market-making and certain other activities with respect to the shares of common stock. In addition, the
anti-manipulation rules under the Exchange Act may apply to sales of the shares of common stock in the market. All
of the foregoing may affect the marketability of the shares of common stock and the ability of any person or entity to
engage in market-making activities with respect to the shares of common stock.

We have agreed to pay all expenses of the registration of the shares of common stock pursuant to the registration
rights agreement, estimated to be $20,000 in total, including, without limitation, Securities and Exchange Commission
filing fees and expenses of compliance with state securities or “Blue Sky” laws; provided, however, Hanover will pay all
selling commissions, concessions and discounts, and other amounts payable to underwriters, dealers or agents, if any,
as well as transfer taxes and certain other expenses associated with the sale of the shares of common stock. We have
agreed to indemnify Hanover and certain other persons against certain liabilities in connection with the offering of
shares of common stock offered hereby, including liabilities arising under the Securities Act or, if such indemnity is
unavailable, to contribute amounts required to be paid in respect of such liabilities. Hanover has agreed to indemnify
us against liabilities under the Securities Act that may arise from any written information furnished to us by Hanover
specifically for use in this prospectus or, if such indemnity is unavailable, to contribute amounts required to be paid in
respect of such liabilities.
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At any time a particular offer of the shares of common stock is made by the selling stockholder, a revised prospectus
or prospectus supplement, if required, will be distributed. Such prospectus supplement or post-effective amendment
will be filed with the Commission to reflect the disclosure of any required additional information with respect to the
distribution of the shares of common stock. We may suspend the sale of shares by the selling stockholder pursuant to
this prospectus for certain periods of time for certain reasons, including if the prospectus is required to be
supplemented or amended to include additional material information.

EQUITY ENHANCEMENT PROGRAM WITH HANOVER

Common Stock Purchase Agreement

On June 3, 2013, we entered into the Purchase Agreement with Hanover. The Purchase Agreement provides that, upon
the terms and subject to the conditions set forth therein, Hanover is committed to purchase up to $5,000,000 worth of
our common stock over the 36-month term of the Purchase Agreement. 

From time to time over the term of the Purchase Agreement, commencing on the trading day immediately following
the date on which the registration statement of which this prospectus is a part is declared effective by the Commission,
we may, in our sole discretion, provide Hanover with Draw Down Notices to purchase a specified dollar amount of
Shares over a 10 consecutive trading day period commencing on the trading day specified in the applicable Draw
Down Notice, with each draw down subject to the limitations discussed below. The maximum amount of Shares
requested to be purchased pursuant to any single Draw Down Notice cannot exceed 300% of the average daily trading
volume of our common stock for the 20 trading days immediately preceding the date of the Draw Down Notice.

Once presented with a Draw Down Notice, Hanover is required to purchase a pro rata portion of the applicable Draw
Down Amount on each trading day during the applicable Pricing Period on which the VWAP equals or exceeds the
applicable Floor Price for such draw down. If the VWAP falls below the applicable Floor Price on any trading day
during the applicable Pricing Period, the Purchase Agreement provides that Hanover will not purchase the pro rata
portion of the applicable Draw Down Amount allocated to that trading day. The per share purchase price for the
Shares subject to a Draw Down Notice will be equal to 90.0% of the arithmetic average of the three lowest VWAPs
that equal or exceed the applicable Floor Price during the applicable Pricing Period, except that if the VWAP does not
equal or exceed the applicable Floor Price for at least three trading days during the applicable Pricing Period, then the
per share purchase price will be equal to 90.0% of the arithmetic average of all VWAPs that equal or exceed the
applicable Floor Price during such Pricing Period. Each purchase pursuant to a draw down will reduce, on a
dollar-for-dollar basis, the Total Commitment under the Purchase Agreement. 

We are prohibited from issuing a Draw Down Notice if (i) the amount requested in such Draw Down Notice exceeds
the Maximum Draw Down Amount, (ii) the sale of Shares pursuant to such Draw Down Notice would cause us to
issue or sell or Hanover to acquire or purchase an aggregate dollar value of Shares that would exceed the Total
Commitment, or (iii) the sale of Shares pursuant to the Draw Down Notice would cause us to sell or Hanover to
purchase an aggregate number of shares of our common stock which would result in beneficial ownership by Hanover
of more than 4.99% of our common stock (as calculated pursuant to Section 13(d) of the Exchange Act and the rules
and regulations thereunder). Furthermore, we cannot make more than one draw down in any Pricing Period and must
allow 24 hours to elapse between the completion of the settlement of any one draw down and the commencement of a
Pricing Period for any other draw down.

As of July 12, 2013, there were 263,806,778 shares of our common stock outstanding, of which 214,279,959 shares
were held by non-affiliates, excluding the 3,181,819 Initial Commitment Shares that we have already issued to
Hanover under the Purchase Agreement. Although the Purchase Agreement provides that we may sell up to
$5,000,000 of our common stock to Hanover, only 70,712,385 shares of our common stock are being offered under
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this prospectus, which represents (i) 6,136,364 shares of common stock that may be issued to Hanover upon
conversion of the Convertible Note, (ii) 3,181,819 shares of common stock that we issued to Hanover as Initial
Commitment Shares, (iii) a maximum of 1,193,181 shares of common stock that we may be required to issue to
Hanover as Additional Commitment Shares and (iv) 60,201,021 shares of common stock that we may issue to
Hanover as Shares pursuant to draw downs under the Purchase Agreement. If all of the 70,712,385 shares offered
under this prospectus were issued and outstanding as of July 12, 2013, such shares would represent approximately
27% of the total number of shares of our common stock outstanding and 33% of the total number of outstanding
shares of our common stock held by non-affiliates, in each case as of July 12, 2013.

At an assumed purchase price of $0.0315 (equal to 90.0% of the closing price of our common stock of $0.035 on July
16, 2013), and assuming the sale by us to Hanover of all of the 60,201,021 Shares, or approximately 23% of our
issued and outstanding common stock, being registered hereunder pursuant to draw downs under the Purchase
Agreement, we would receive only approximately $1,896,332.16 in gross proceeds. Furthermore, we may receive
substantially less than $1,896,332.16 in gross proceeds from the financing due to our share price, discount to market
and other factors. If we elect to issue and sell more than the 60,201,021 Shares offered under this prospectus to
Hanover, which we have the right, but not the obligation, to do, we must first register for resale under the Securities
Act any such additional Shares, which could cause additional substantial dilution to our stockholders. Based on the
above assumptions, we would be required to register an additional approximately 98,529,138 shares of our common
stock to obtain the balance of $3,103,667.84 of the Total Commitment that would be available to us under the
Purchase Agreement. We currently have authorized and available for issuance 1,000,000,000 shares of our common
stock pursuant to our charter. The number of shares of our common stock ultimately offered for resale by Hanover is
dependent upon the number of shares we ultimately issue and sell to Hanover under the Purchase Agreement.
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Hanover has agreed that during the term of the Purchase Agreement, neither Hanover nor any of its affiliates will,
directly or indirectly, engage in any short sales involving our securities or grant any option to purchase, or acquire any
right to dispose of or otherwise dispose for value of, any shares of our common stock or any securities convertible into
or exercisable or exchangeable for any shares of our common stock, or enter into any swap, hedge or other similar
agreement that transfers, in whole or in part, the economic risk of ownership of any shares of our common stock.
Except as disclosed below with respect to the Initial Commitment Shares, Hanover will not be prohibited from selling
any of the shares of our common stock that it owns or that it is obligated to purchase under a pending Draw Down
Notice.

The Purchase Agreement contains customary representations, warranties and covenants by, among and for the benefit
of the parties. Before Hanover is obligated to purchase any Shares pursuant to a Draw Down Notice, certain
conditions specified in the Purchase Agreement, none of which are in Hanover's control, must be satisfied, including
the following:

●  Each of our representations and warranties in the Purchase Agreement must be true and correct in all material
respects.

●  We must have performed, satisfied and complied in all material respects with all covenants, agreements and
conditions required to be performed, satisfied or complied with by us.

●  The registration statement of which this prospectus forms a part must be effective under the Securities Act.

●  We must not have knowledge of any event that could reasonably be expected to have the effect of causing the
suspension of the effectiveness of the registration statement of which this prospectus forms a part or the prohibition
or suspension of the use of this prospectus.

●  We must have filed with the Commission all required prospectus supplements relating to this prospectus and all
periodic reports and filings required to be filed by us under the Exchange Act.

●  Trading in our common stock must not have been suspended by the Commission, the OTCQB or the Financial
Industry Regulatory Authority, or FINRA, there must not have been imposed, and we must not have received any
notice of, any suspension of electronic trading or settlement services by The Depository Trust Company, and trading
in securities generally on the OTCQB must not have been suspended or limited.

●  We must have complied with all applicable federal, state and local governmental laws, rules, regulations and
ordinances in connection with the execution, delivery and performance of the Purchase Agreement and the
Registration Rights Agreement.

●  No statute, regulation, order, decree, writ, ruling or injunction by any court or governmental authority of competent
jurisdiction shall have been enacted, entered, promulgated, threatened or endorsed which prohibits the
consummation of or which would materially modify or delay any of the transactions contemplated by the Purchase
Agreement and the Registration Rights Agreement.

●  No action, suit or proceeding before any arbitrator or any court or governmental authority shall have been
commenced or threatened, and no inquiry or investigation by any governmental authority shall have been
commenced or threatened seeking to restrain, prevent or change the transactions contemplated by the Purchase
Agreement or the Registration Rights Agreement, or seeking material damages in connection with such transaction.

●  
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The absence of any condition, occurrence, state of facts or event having, or insofar as reasonably can be foreseen
would likely have, any effect on our business, operations, properties or financial condition that is material and
adverse to us.

There is no guarantee that we will be able to meet the foregoing conditions or any of the other conditions in the
Purchase Agreement or that we will be able to draw down any portion of the Total Commitment available under the
Purchase Agreement with Hanover.

The obligations of Hanover under the Purchase Agreement to purchase shares of our common stock may not be
transferred to any other party, and none of the terms or conditions contained in the Purchase Agreement may now be
amended or waived by the parties. Moreover, the registration statement of which this prospectus is a part may not be
used to cover sales by transferees of Hanover, notwithstanding Hanover’s right to assign its rights under the
Registration Rights Agreement to its affiliates.
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The Purchase Agreement may be terminated at any time by the mutual written consent of the parties. Unless earlier
terminated, the Purchase Agreement will terminate automatically on the earliest to occur of (i) the first day of the
month next following the 36-month anniversary of the effective date of the registration statement of which this
prospectus is a part, (ii) the date on which Hanover purchases the Total Commitment worth of common stock under
the Purchase Agreement and (iii) the date on which our common stock ceases to be listed or quoted on a trading
market. We may terminate the Purchase Agreement on one trading day’s prior written notice to Hanover, subject to
certain conditions. Hanover may terminate the Purchase Agreement effective upon one trading day’s prior written
notice to us under certain circumstances, including the following:

●  The existence of any condition, occurrence, state of facts or event having, or insofar as reasonably can be foreseen
would likely have, any effect on our business, operations, properties or financial condition that is material and
adverse to us.

●  We enter into an agreement providing for certain types of financing transactions that are similar to the equity
enhancement program with Hanover.

●  Certain transactions involving a change in control of the company or the sale of all or substantially all of our assets
have occurred.

●  We are in breach or default in any material respect under any of the provisions of the Purchase Agreement or the
Registration Rights Agreement, and, if such breach or default is capable of being cured, such breach or default is not
cured within 10 trading days after notice of such breach or default is delivered to us.

●  While Hanover holds any shares issued under the Purchase Agreement, the effectiveness of the registration
statement that includes this prospectus is suspended or the use of this Prospectus is suspended or prohibited, and
such suspension or prohibition continues for a period of 20 consecutive trading days or for more than an aggregate
of 60 trading days in any 365-day period, subject to certain exceptions.

●  Trading in our common stock is suspended and such suspension continues for a period of five consecutive trading
days or for more than an aggregate of 20 trading days in any 365-day period.

●  We have filed for and/or are subject to any bankruptcy, insolvency, reorganization or liquidation proceedings.

The Purchase Agreement provides that no termination of the Purchase Agreement will limit, alter, modify, change or
otherwise affect any of the parties' rights or obligations with respect to any pending Draw Down Notice, and that the
parties must fully perform their respective obligations with respect to any such pending Draw Down Notice under the
Purchase Agreement, provided all of the conditions to the settlement thereof are timely satisfied.

We paid to Hanover a commitment fee for entering into the Purchase Agreement equal to $175,000 (or 3.5% of the
Total Commitment under the Purchase Agreement) in the form of 3,181,819 Initial Commitment Shares, calculated
using a per share price of $0.055, representing the lowest closing price of a share of our common stock during the
three-trading day period immediately preceding the Closing Date. In addition, promptly following the effective date of
the registration statement of which this prospectus is a part, we are required to issue to Hanover a number of
Additional Commitment Shares equal to the greater of (i) zero and (ii) the difference of (a) the quotient of (x)
$175,000 divided by (y) the greater of (1) the lowest trade price of a share of our common stock during the period
beginning two trading days immediately preceding the effective date of the registration statement of which this
prospectus is a part and ending on such effective date and (2) $0.04, less (ii) 3,181,819, provided that in no event will
we issue more than an aggregate of 1,193,181 shares of our common stock, subject to adjustment, as Additional
Commitment Shares. The Commitment Shares are being registered for resale in the registration statement of which
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this prospectus is a part. The Initial Commitment Shares are subject to a “dribble out” agreement between us and
Hanover, whereby Hanover has agreed to sell no more than 2,272,728 of the Initial Commitment Shares during the
six-month period immediately following the Closing Date.

We also agreed to pay up to $25,000 of reasonable attorneys' fees and expenses (exclusive of disbursements and
out-of-pocket expenses) incurred by Hanover in connection with the preparation, negotiation, execution and delivery
of the Purchase Agreement and related transaction documentation. Further, if we issue a Draw Down Notice and fail
to deliver the shares to Hanover on the applicable settlement date, and such failure continues for 10 trading days, we
agreed to pay Hanover, in addition to all other remedies available to Hanover under the Purchase Agreement, an
amount in cash equal to 2.0% of the purchase price of such shares for each 30-day period the shares are not delivered,
plus accrued interest.

The Purchase Agreement also provides for indemnification of Hanover and its affiliates in the event that Hanover
incurs losses, liabilities, obligations, claims, contingencies, damages, costs and expenses related to a breach by us of
any of our representations and warranties under the Purchase Agreement or the other related transaction documents or
any action instituted against Hanover or its affiliates due to the transactions contemplated by the Purchase Agreement
or other transaction documents, subject to certain limitations.

The issuances of the Commitment Shares and the sale of the Shares to Hanover under the Purchase Agreement are
exempt from registration under the Securities Act pursuant to the exemption for transactions by an issuer not
involving any public offering under Section 4(a)(2) of and Regulation D under the Securities Act.
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Registration Rights Agreement

In connection with the execution of the Purchase Agreement, on the Closing Date, we and Hanover also entered into
the Registration Rights Agreement. Pursuant to the Registration Rights Agreement, we agreed to file the registration
statement of which this prospectus is a part with the Commission to register for resale 64,576,021 shares of our
common stock, which includes the 3,181,819 Initial Commitment Shares and 1,193,181 Additional Commitment
Shares, on or prior to June 24, 2013 and have it declared effective prior to the Effectiveness Deadline. Since we did
not file the registration statement of which this prospectus is a part with the Commission on or prior to June 24, 2013,
on July 5, 2013, we obtained a waiver from Hanover with respect to the breach of the Registration Rights Agreement
caused by our failure to file before June 24, 2013.

The effectiveness of the registration statement of which this prospectus is a part is a condition precedent to our ability
to sell common stock to Hanover under the Purchase Agreement.

We have agreed to file with the Commission one or more additional registration statements to cover all of the
securities required to be registered under the Registration Rights Agreement that are not covered by this prospectus, in
each case, as soon as practicable, but in no event later than the applicable filing deadline for such additional
registration statements as provided in the Registration Rights Agreement.

We also agreed, among other things, to indemnify Hanover from certain liabilities and fees and expenses of Hanover
incident to our obligations under the Registration Rights Agreement, including certain liabilities under the Securities
Act. Hanover has agreed to indemnify and hold harmless us and each of our directors, officers and persons who
control us against certain liabilities that may be based upon written information furnished by Hanover to us for
inclusion in the registration statement of which this prospectus is a part, including certain liabilities under the
Securities Act.

As discussed above, the obligations of Hanover under the Purchase Agreement to purchase shares of our common
stock may not be transferred to any other party. Hanover may not assign its rights under the Registration Rights
Agreement other than to an affiliate of Hanover. The registration statement of which this prospectus is a part will not
cover sales by Hanover’s transferees, notwithstanding Hanover’s right to assign its rights under the Registration Rights
Agreement to its affiliates. None of the terms or conditions contained in the Registration Rights Agreement may now
be amended or waived by the parties.

The foregoing description of the Purchase Agreement and the Registration Rights Agreement does not purport to be
complete and is qualified in its entirety by reference to the full text of the Purchase Agreement and Registration Rights
Agreement, copies of which have been filed or incorporated by reference as exhibits to the registration statement of
which this prospectus is a part.

Dividends

Dividends, if any, will be contingent upon our revenues and earnings, if any, capital requirements and financial
conditions. The payment of dividends, if any, will be within the discretion of our board of directors. We intend to
retain earnings, if any, for use in its business operations and accordingly, the board of directors does not anticipate
declaring any dividends in the foreseeable future.

Filings

We are obligated to file a registration statement with respect to the Registrable Securities. Upon becoming effective,
we shall use commercially reasonable efforts to maintain the continuous effectiveness of such registration statement
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during the period the Rights Agreement is in effect. We will also take such action, if any, as is necessary to obtain an
exemption for or to qualify the Registrable Securities under applicable state securities or “Blue Sky” laws; provided ,
however , that the Company shall not be required in connection therewith or as a condition thereto to (x) qualify to do
business in any jurisdiction where it would not otherwise be required to qualify, (y) subject itself to general taxation in
any such jurisdiction, or (z) file a general consent to service of process in any such jurisdiction.

Expenses of Registration Rights

We will pay all reasonable expenses incurred in connection with the registrations described above. However, we will
not be responsible for selling commissions, concessions and discounts, and other amounts payable to underwriters,
dealers or agents, if any, as well as transfer taxes and certain other expenses associated with the sale of the shares of
common stock.

DESCRIPTION OF SECURITIES TO BE REGISTERED

General

The following summary includes a description of material provisions of our capital stock.

Authorized and Outstanding Securities

The Company is authorized to issue 1,000,000,000 shares of common stock, par value $0.00001 per share. As of July
12, 2013, there were issued and outstanding 263,806,718 shares of our common stock.

Common Stock
The holders of our common stock are entitled to one vote for each share on all matters to be voted on by the
shareholders. Holders of common stock do not have cumulative voting rights. Holders of common stock are entitled to
share ratably in dividends, if any, as may be declared from time to time by the board of directors in its discretion from
funds legally available therefore. In the event of a liquidation, dissolution or winding up of the Company, the holders
of common stock are entitled to share pro rata all assets remaining after payment in full of all liabilities. Holders of
common stock have no preemptive rights to purchase the Company’s common stock. There are no conversion or
redemption rights or sinking fund provisions with respect to the common stock.
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INTERESTS OF NAMED EXPERTS AND COUNSEL

No expert or counsel named in this prospectus as having prepared or certified any part of this prospectus or having
given an opinion upon the validity of the securities being registered or upon other legal matters in connection with the
registration or offering of the common stock was employed on a contingency basis, or had, or is to receive, in
connection with the offering, a substantial interest, direct or indirect, in the registrant or any of its parents or
subsidiaries. Nor was any such person connected with the registrant or any of its parents or subsidiaries as a promoter,
managing or principal underwriter, voting trustee, director, officer, or employee.

The financial statements included in this prospectus and in the registration statement have been audited by Cowan,
Gunteski & Co., P.A. for 2013 and Meyler & Company, LLC for 2012 and are included in reliance upon such report
given upon the authority of said firms as experts in auditing and accounting.

The validity of the issuance of the common stock hereby will be passed upon for us by Quick Law Group PC.

INFORMATION WITH RESPECT TO THE REGISTRANT

Background

Tauriga Sciences Inc. (“the Company”) is a diversified company that operates in the biotechnology space, which
includes medical devices and development of proprietary drug compounds. The mission of the Company is to acquire
a diversified portfolio of medical technologies with the aim of providing financial and human capital resources, to
unlock significant value for the shareholders. The Company’s business model entails the acquisition of licenses, equity
stakes, rights on both an exclusive and non-exclusive basis, and entire businesses.

In March 2013, the Company signed a Memorandum of Understanding (“Marvanal MOU”) with Marvanal, Inc.
(“Marvanal”), a company who is an approved vendor with the State of Connecticut public school food lunch program
(“CT Food Program”). Marvanal’s lactose-free dairy products are authorized for the 2012-2013 CT Food Program and is
currently developing a comprehensive line of dairy products utilizing a specific food-protein concentration-based
technology. The Marvanal MOU was for the Company to acquire the exclusive marketing rights within the State of
New York for Marvanal’s lactose-free, dairy product line. The Company is not pursuing the Marvanal MOU.

In May 2013, the Company signed a Memorandum of Understanding (“Constellation MOU”) with Constellation
Diagnostics, Inc. (“Constellation”). Constellation is a developer of camera-based technology with the goal of preventing
skin cancer through early detection. Under the terms of the Constellation MOU, the Company and Constellation will
establish a joint venture partnership to develop and commercialize a novel, imaging-based diagnostic technology for
use in predictive and preventative oncology. Constellation has already begun product development in collaboration
with professors at the Massachusetts Institute of Technology (“MIT”) and Harvard University. The Company made an
initial investment in Constellation of $100,000 for a 2% equity stake. The Constellation MOU provides the potential
of the Company earning an equity stake in Constellation of up to 35% with up to $1,000,000 in investments.

On May 31, 2013, the Company signed a Licensing Agreement with Green Hygienics, Inc. (“GHI”) to enable the
Company on an exclusive basis for North America, to market and sell 100% tree-free, bamboo-based, biodegradable,
hospital grade wipes, as well as other similar products.

The Company has signed Memorandum of Understandings (“MOU”) and/or Letter of Intents (“LOI”) with various groups
and/or companies and is currently negotiating for completion of the respective agreements to include one or more
operations into the Company. These MOUs and/or LOIs have all been released as public information through a Form
8-K and/or a press release. There are no guarantees that the outstanding MOUs and/or LOIs will be finalized.
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Competition

Competition in the biotechnology industry is intense. Most industry competitors have budgets substantially greater
than ours, potentially reducing our ability to compete for desirable technologies. To compete effectively, we maintain
a disciplined approach to selecting property acquisition and development opportunities.

Employees

As of March 31, 2013, we had a total of two full time employees. Our employees are not party to any collective
bargaining agreement. We believe our relations with our employees are good.

PROPERTIES

Facilities

On January 31, 2012, the Company entered into a three year lease for its corporate office. The lease requires a
monthly payment of $2,150 per month.

LEGAL PROCEEDINGS

From time to time, we may become involved in various lawsuits and legal proceedings which arise in the ordinary
course of business. However, litigation is subject to inherent uncertainties and an adverse result in these or other
matters may arise from time to time that may harm our business. To the best knowledge of management, there are no
material legal proceedings pending against the Company.

MARKET FOR COMMON EQUITY AND RELATED SHAREHOLDER MATTERS

Market Information

Our common stock is traded on the Over the Counter Bulletin Board under the symbol TAUG.OB. The closing bid
price for our stock as of July 16, 2013 was $0.035.

The following is the range of high and low bid prices for our common stock for the periods indicated. The quotations
reflect inter-dealer prices, without retail mark-up, mark-down or commissions and may not represent actual
transactions.

For the Years Ended March 31,
2013 2012 2011

High Low High Low High Low

First Quarter $ 0.138 $ 0.0914 $ 0.16 $ 0.07 $ 0.07 $ 0.04
Second Quarter $ 0.324 $ 0.1003 $ 0.195 $ 0.091 $ 0.09 $ 0.06
Third Quarter $ 0.31 $ 0.08 $ 0.169 $ 0.091 $ 0.11 $ 0.10
Fourth Quarter $ 0.10 $ 0.04 $ 0.149 $ 0.0964 $ 0.11 $ 0.11
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Stockholders

As of July 16, 2013, there were 263,806,778 shares of common stock issued and outstanding held by 1,205
stockholders of record (not including street name holders).

Dividends

We have not paid dividends to date and do not anticipate paying any dividends in the foreseeable future. Our Board of
Directors intends to follow a policy of retaining earnings, if any, to finance our growth. The declaration and payment
of dividends in the future will be determined by our Board of Directors in light of conditions then existing, including
our earnings, financial condition, capital requirements and other factors.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion and analysis of the results of operations and financial condition for the period for the fiscal
years ended March 31, 2013 and 2012, should be read in conjunction with the financial statements and related notes
and the other financial information that are included elsewhere in this Prospectus. This discussion includes
forward-looking statements based upon current expectations that involve risks and uncertainties, such as our plans,
objectives, expectations and intentions. Actual results and the timing of events could differ materially from those
anticipated in these forward-looking statements as a result of a number of factors, including those set forth under the
Risk Factors, Cautionary Notice Regarding Forward-Looking Statements and Business sections in this registration
statement on Form S-1. We use words such as “anticipate,” “estimate,” “plan,” “project,” “continuing,” “ongoing,” “expect,” “believe,”
“intend,” “may,” “will,” “should,” “could,” and similar expressions to identify forward-looking statements.

The following discussion should be read in conjunction with our consolidated financial statements and notes thereto
included elsewhere in this Report. Forward looking statements are statements not based on historical information and
which relate to future operations, strategies, financial results or other developments. Forward-looking statements are
based upon estimates, forecasts, and assumptions that are inherently subject to significant business, economic and
competitive uncertainties and contingencies, many of which are beyond our control and many of which, with respect
to future business decisions, are subject to change. These uncertainties and contingencies can affect actual results and
could cause actual results to differ materially from those expressed in any forward-looking statements made by us, or
on our behalf. We disclaim any obligation to update forward-looking statements.

We are a Florida corporation formed on April 8, 2001. We were originally organized to be a blank check company.

On June 8, 2009, the Board of Directors approved the change of name to “Novo Energies Corporation”. As described in
a report filed with the United States (“U.S.”) Securities and Exchange Commission on June 26, 2009, a majority of
shareholders executed a written consent in lieu of an Annual Meeting (the “Written Consent”) effecting the change of
the name of our business from “Atlantic Wine Agencies, Inc.” to “Novo Energies Corporation” on June 8, 2009 to better
reflect what we then intended to be our future operations. We filed an amendment to our Articles of Incorporation on
June 8, 2009 with the Florida Secretary of State to affect this name change after receiving the requisite corporate
approval.

On June 23, 2009, the Board of Directors approved a 3-for-1 forward stock split. Accordingly, all share and per share
amounts have been retroactively adjusted in the accompanying financial statements.

On July 30, 2009, Novo Energies Corporation (“Novo”) formed a wholly-owned subsidiary, WTL Renewable Energy,
Inc. (“WTL”). WTL was established as a Canadian Federal Corporation whose business is to initially research available
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technologies capable of transforming plastic and tires into useful energy commodities. Simultaneously, WTL also
intended to plan, build, own, and operate renewable energy plants throughout Canada utilizing a third party
technology and using plastic and tire waste as feedstock. On May 8, 2012, the name was changed to Immunovative
Canada, Inc.

On May 17, 2011, Novo entered into an exclusive memorandum of understanding with Immunovative Clinical
Research, Inc. (“ICRI”), a Florida corporation and wholly-owned subsidiary of Immunovative Therapies, Ltd. (“ITL”), an
Israeli corporation pursuant to which the Company and ICRI intended to pursue a merger resulting in Novo owning
ICRI.

In April 2012, the Board of Directors approved the change of name to “Immunovative, Inc.” As described in a report
filed with the United States (“U.S.”) Securities and Exchange Commission on April 30, 2012, a majority of shareholders
executed a written consent in lieu of an Annual Meeting (the “Written Consent”) effecting the change of the name of our
business from “Novo Energies Corporation” to “Immunovative, Inc.” on April 2, 2012 to better reflect what we then
intended to be our future operations. We filed an amendment to our Articles of Incorporation on April 30, 2012 with
the Florida Secretary of State to affect this name change after receiving the requisite corporate approval.
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On January 8, 2013, the Company received from ITL, a notice by which ITL purported to terminate the License
Agreement dated December 9, 2011 between the Company and ITL (the “ITL Notice”), along with alleged damages. It
is the Company’s position that ITL breached the License Agreement by delivering the ITL Notice and, that prior to the
ITL Notice, the License Agreement was in full force and, on January 17, 2013 and that the Company had complied in
all material respect with the License Agreement therefore the Company believes that there are no damages to ITL. As
such, on January 17, 2013, the Company filed a lawsuit against ITL, which included the request for various injunctive
relief against ITL for damages stemming from this breach.

On February 19, 2013, the Company and ITL entered into a settlement agreement whereby the parties have agreed to
the following: (1) the Company will submit a letter to the Court advising the Court that the parties have reached a
settlement and that the Company is withdrawing its motion, (2) ITL will pay the Company $20,000, (3) ITL will issue
to the Company, ITL’s share capital equivalent to 9% of the issued and outstanding shares of ITL, (4) the Company
will change its name and (5) the settling parties agree that the license agreement will be terminated.

On March 13, 2013, the Board of Directors approved the change of name to “Tauriga Sciences, Inc.” from
“Immunovative, Inc.” We filed an amendment to our Articles of Incorporation on March 13, 2013 with the Florida
Secretary of State to affect this name change after receiving the requisite corporate approval. The Company’s symbol
change to “TAUG” was approved by FINRA effective April 9, 2013.

In March 2013, the Company signed a Memorandum of Understanding (“Marvanal MOU”) with Marvanal, Inc.
(“Marvanal”), a company who is an approved vendor with the State of Connecticut public school food lunch program
(“CT Food Program”). Marvanal’s lactose-free dairy products are authorized for the 2012-2013 CT Food Program and is
currently developing a comprehensive line of dairy products utilizing a specific food-protein concentration-based
technology. The Marvanal MOU was for the Company to acquire the exclusive marketing rights within the State of
New York for Marvanal’s lactose-free, dairy product line. The Company is not pursuing the Marvanal MOU.

In May 2013, the Company signed a Memorandum of Understanding (“Constellation MOU”) with Constellation
Diagnostics, Inc. (“Constellation”). Constellation is a developer of camera-based technology with the goal of preventing
skin cancer through early detection. Under the terms of the Constellation MOU, the Company and Constellation will
establish a joint venture partnership to develop and commercialize a novel, imaging-based diagnostic technology for
use in predictive and preventative oncology. Constellation has already begun product development in collaboration
with professors at the Massachusetts Institute of Technology (“MIT”) and Harvard University. The Company made an
initial investment in Constellation of $100,000 for a 2% equity stake. The Constellation MOU provides the potential
of the Company earning an equity stake in Constellation of up to 35% with up to $1,000,000 in investments.

On May 31, 2013, the Company signed a Licensing Agreement with Green Hygienics, Inc. (“GHI”) to enable the
Company on an exclusive basis for North America, to market and sell 100% tree-free, bamboo-based, biodegradable,
hospital grade wipes, as well as other similar products.

The Company has signed Memorandum of Understandings (“MOU”) and/or Letter of Intents (“LOI”) with various groups
and/or companies and is currently negotiating for completion of the respective agreements to include one or more
operations into the Company. These MOUs and/or LOIs have all been released as public information through a Form
8-K and/or a press release. There are no guarantees that the outstanding MOUs and/or LOIs will be finalized.

The following Management Discussion and Analysis should be read in conjunction with the consolidated financial
statements and accompanying notes included in this Form 10-K. 

COMPARISON OF THE YEAR ENDED MARCH 31, 2013 TO THE YEAR ENDED MARCH 31, 2012
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Results of Operations

Revenue. During the year ended March 31, 2013 the Company is considered a development stage company and
accordingly, did not have any revenues.

Selling, General and Administrative Expenses. For the year ended March 31, 2013, selling, general and administrative
expenses were $8,374,216 ($5,244,911 related to stock-based compensation) compared to $3,767,432 ($3,745,047
related to stock-based compensation) for the same period in 2012. This increase of $2,953,920, net of stock-based
compensation, was primary attributable to legal fees, $419,227, consulting and accounting fees, $759,531, investor
relations, $1,277,202, travel, $180,573, and payroll and related costs, $333,800 .

Net Loss. We generated net losses of $11,146,507 ($5,244,911 related to stock-based compensation) for the year
ended March 31, 2013 compared to $4,595,168 ($3,305,422 related to stock-based compensation) for the same period
in 2012.
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Liquidity and Capital Resources

General. At March 31, 2013, we had cash and cash equivalents of $143,034. We have historically met our cash needs
through a combination of cash flows from operating activities, proceeds from private placements of our securities and
loans. Our cash requirements are generally for selling, general and administrative activities. We believe that our cash
balance is not sufficient to finance our cash requirements for expected operational activities, capital improvements,
and partial repayment of debt through the next 12 months.

Our operating activities used cash of $2,647,490 for the year ended March 31, 2013, and we used cash in operations of
$1,403,132 during the same period in 2012. The principal elements of cash flow from operations for the year ended
March 31, 2013 included a net loss of $11,146,507, offset by stock-based compensation and settlements of $5,244,911
and impairment of advances to Immunovative Therapies, LTD, for future stock ownership, $2,714,050.

Cash used in investing activities during the year ended March 31, 2013 was $2,724,883 compared to $852,744 during
the same period in 2012. The increase was primarily due to advances to Immunovative Therapies, LTD, for future
stock ownership, $2,714,050.

Cash generated in our financing activities was $4,894,801 for the year ended March 31, 2013, compared to cash
generated of $2,837,856 during the comparable period in 2012. This increase was primarily attributed to a
concentrated effort of capital procurement in 2013 which was provided by the sale of common stock, $5,191,121,
proceeds from notes payable, $225,000, and proceeds from convertible debentures, $175,000, offset by commissions
paid on sale of common stock, $643,956 and the repayment of the former Chief Executive's loan of $52,364.

As of March 31, 2013, current liabilities exceeded current assets by 6.9 times. Current assets decreased from $631,887
at March 31, 2012 to $170,474 at March 31, 2013 whereas current liabilities increased from $738,333 at March 31,
2012 to $1,183,498 at March 31, 2013.

For the years ended
March 31,

2013 2012

Cash used in operating activities $ (2,647,490) $ (1,403,132)
Cash used in investing activities (2,724,883) (852,744)
Cash provided by financing activities 4,894,801 2,837,856

Edgar Filing: TAURIGA SCIENCES, INC. - Form 424B3

56


