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Item 3.02 Unregistered Sales of Equity Securities.

On March 3, 2011, CrowdGather, Inc. closed a Securities Purchase Agreement , dated February 28, 2011 (“Securities
Purchase Agreement”), with certain institutional investors (the “Investors”) and issued to the Investors (i) 7,136,364
shares of our common stock at a price of $1.10 per share (the “Purchased Shares”) and (ii) five-year warrants (the
“Warrants”) exercisable into 5,352,273 shares of common stock at an exercise price of $1.50 per share. The Warrants
are exercisable for five years after the initial exercise date of September 4, 2011. The total subscription proceeds are
$7,850,000 (the “Offering”).

In addition, we also issued Warrants to purchase 570,910 shares at an exercise price of $1.50 per share to Rodman &
Renshaw, LLC, the placement agent in the Offering.

The Purchased Shares and the Warrants were issued in a transaction which we believe satisfies the requirements of
that exemption from the registration and prospectus delivery requirements of the Securities Act of 1933, which
exemption is specified by the provisions of Section 4(2) of that act and Rule 506 of Regulation D promulgated
pursuant to that act by the Securities and Exchange Commission.

The Securities Purchase Agreement is included as Exhibit 10.1 to our Current Report on Form 8-K, which was filed
on March 1, 2011.

Item 7.01 Regulation FD Disclosure.

On March 3, 2011, we issued a press release to announce we closed the Offering. A copy of the press release is
attached hereto as Exhibit 99.1

The Registrant is furnishing the information in this Current Report on Form 8-K and in Exhibit 99.1 to comply with
Regulation FD. Such information shall not be deemed to be "filed" for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, and shall not be deemed to be
incorporated by reference into any of the Registrant’s filings under the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, whether made before or after the date hereof and regardless of any
general incorporation language in such filings, except to the extent expressly set forth by specific reference in such a
filing.

Item 9.01 Financial Statement and Exhibits.

(d) Exhibits

Exhibit

Number  Description
99.1 Press Release
2
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report on
Form 8-K to be signed on its behalf by the undersigned hereunto duly authorized.

CrowdGather, Inc.
Date: March 3, 2011 By: /s/ Sanjay Sabnani

Sanjay Sabnani
Chief Executive Officer




