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ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES.

From August 11, 2005 through August 16, 2005, holders of our
outstanding 6% convertible secured debentures converted an aggregate of $700,000
of indebtedness under the debentures into 350,000 shares our common stock. The
debentures are convertible at the option of the holders into shares of our
common stock at a price of $2.00 per share. These shares were issued to certain
holders of the debentures as of the following dates:

o 100,000 shares on August 11, 2005
o 200,000 shares on August 15, 2005
o 50,000 shares on August 16, 2005

The issuance of these shares was exempt from the registration and
prospectus delivery requirements of the Securities Act pursuant to Section
3(a) (9) of the Securities Act.
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