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Item 5. Other Matters.

On November 14, 2002, the Board of Directors of the Registrant approved
the amendment of its Series A Convertible Note offering to increase the
aggregate offering price from $400,000 to $500,000. The Registrant sold an
additional Series A Convertible Note to its Chief Executive Officer, James W.
Benson, on November 14, 2002 in the amount of $125,000. As part of the offering,
Mr. Benson also received a warrant to purchase 297,619 shares of the
Registrant's $.0001 par value common stock for an exercise price equal to the
amount of the note.
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