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ITEM  8.01 Other Events-Security Purchase Agreement

The Registrant (hereinafter the "Company") and H.C. Wainwright & Co., LLC have entered into a securities purchase agreement whereby
H.C. Wainwright & Co., LLC can purchase from the Company 10% convertible debentures in the aggregate face amount of up to
$1,000,000. The debentures are convertible into common shares of the Company at the exercise price of $0.40 per share.  The initial
debenture has been purchased and issued in the principal amount of $250,000.  The debenture recipient also received warrants for the
purchase of common shares of the Company at the exercise price of $0.45 per share.  The number of common shares that can be
purchased pursuant to the warrants is equal to the number of common shares into which the corresponding debenture can be converted.  
The securities were issued pursuant to the exemption from registration set forth in Section 4(2) of the Securities Act of 1933 since there
was no public offering in connection with the issuance of the securities and pursuant to Rule 506(b) of Regulation D.  
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