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Item 3.02 Unregistered Sale of Equity Securities.

As previously reported in our Form 8-K filed on October 7, 2008, from
September 22, 2008 to October 6, 2008, we sold $2,280,000 principal amount of
our junior subordinated notes due 2010 ("Junior Subordinated Notes") and 178,416
shares of our series B convertible preferred stock (the "Shares") to 41
"accredited investors," as that term is defined in Rule 501 under Regulation D
(the "Investors") for total consideration of $2,280,000. Subsequent to October
6, 2008, we sold an additional $240,000 principal amount of Junior Subordinated
Notes, together with 19,200 shares of our series B convertible preferred stock,
for a total purchase price of $240,000 to seven additional accredited investors.

In addition, holders of an aggregate of $2,900,000 principal amount of our
outstanding junior subordinated notes issued in May and June 2008 (the "0ld
Notes') have been exchanged for an equal principal amount of Junior Subordinated
Notes, plus 232,000 shares of series B convertible preferred stock . The terms
of the Junior Subordinated Notes and the 0ld Notes are identical, except that
the rate of interest on the 0ld Notes was 3% per month as compared to 1% per
month on the Junior Subordinated Notes.

The Junior Subordinated Notes and Shares were issued pursuant to
exemptions from the registration requirements of the Securities Act provided by
Section 4(2) of the Securities Act and Rule 506 of Regulation D promulgated
thereunder.

Item 5.02 Departure of Officers.

Louis A. Giusto no longer serves as Chief Financial Officer and Treasurer
of our company, and is no longer employed by us.
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