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Item 3.02. Unregistered Sales of Equity Securities

On November 17, 2004, the Company consummated a private offering (the
Offering") for the sale of 588,410 restricted shares of its common stock, par
value $0.0001 per share (the "Common Stock"). With the exception of 482,310 of
the shares that have piggy back registration rights, no other registration
rights have been granted pursuant to the terms of the Offering. The Offering was
approved by the Company's Board of Directors at a meeting held on November 14,
2004. The shares were sold in a transaction not involving a public offering and
were issued without registration in reliance upon the exemption from
registration afforded by Section 4(2) of the Securities Act of 1933, as amended
and Regulation D promulgated thereunder. The Company believes the exemption from
registration was available because the shares were sold to "accredited
investors" as that term is defined in Rule 501 of Regulation D.

The aggregate proceeds from the sale of the shares in the Offering was
$1,829,955. In connection with the Offering each investor also received warrants
to purchase one share of Common Stock for every five (5) shares of Common Stock
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purchased in the Offering. The exercise price of the warrants is $3.89 and is
exercisable for a period of five years from the date of issuance.
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