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A Aaron Sammy (Month/Day/Y ear)
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_ X__ Director 10% Owner

(Street) _X_ Officer __ Other 6. Individual or Joint/Group
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Vice Chairman &( o ine)
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A N Person
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Reminder: Report on a separate line for each class of securities beneficially
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Table II - Derivative Securities Beneficially Owned (e.g., puts, calls, warrants, options, convertible securities)

1. Title of Derivative Security 2. Date Exercisable and 3. Title and Amount of 4. 5. 6. Nature of Indirect
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Note Payable (1 07/14/2005 A @  COMIMON  he0 667 $0 D

Stock
Reporting Owners
Reporting Owner Name / Address Relationships
Director 10% Owner Officer Other

Aaron Sammy

C/O G-1II APPAREL GROUP LTD.
512 SEVENTH AVENUE

NEW YORK,A NYA 10018

Signatures
Sammy Aaron 07/18/2005

**Signature of Date
Reporting Person

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction S(b)(v).

~

A X A A Vice Chairman A

>

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

On July 11, 2005, a note payable was issued by the issuer to Mr. Aaron in connection with the sale of Mr. Aaron's interests in certain
businesses. The note payable was due on July 14, 2005. The note was issued pursuant to the exemption contained in Section 4(2) of the

(1

Securities Act of 1933 as a transaction by an issuer not involving a public offering. The note provides for payment in part by the issuance
of 211,667 shares of common stock and the issuance of 75,000 unvested shares (the "unvested shares") of common stock that will vest

based on defined average market price levels of the issuer's common stock. The Company has the right to repurchase the unvested shares

for $.01 per share if the vesting conditions are not satisfied.

(2) The note payable was due on July 14, 2005.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, See Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number.
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