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Item 1.01 Entry into a Material Definitive Agreement

On and around February 4, 2009, we entered into a series of secured loan agreements pursuant to which we issued secured convertible debentures (the “Debentures”)
with a term of 180 days.  The Debentures total a principal amount of $120,000 and carries a per annum interest rate of 30%.  In connection with the issuance of the
Debenture, we entered into a Security Agreement with the Debenture holder that secured our assets until there has been full compliance with the terms of the Debenture.

In connection with the Debentures, we issued warrants to purchase 20,000 shares of our common stock for every $1,000 in face amount of the Debentures for a total of
2,400,000 warrants. The Warrants have a term of two years from the date of issuance.  A holder of the Warrants may exercise those Warrants at $0.02 subject to
adjustments upon the occurrence of certain events like stock splits.  We have agreed that any shares into which the Debenture can be converted or into which the
Warrants may be exercised shall be included in any registration statement that we may elect to file for the registration of our common stock.

The Secured Loan Agreements and the Security Agreement authorize us to issue up to another $55,000 of Debentures and 1,100,000 Warrants to additional investors.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

The information provided in Item 1.01 of this Form 8-K is incorporated by reference in this Item 2.03.

Item 3.02 Unregistered Sale of Equity Securities

On and around February 4, 2009, we issued warrants which are exercisable into 2,400,000 shares of our common stock at $0.02 per share.  The warrants were issued
pursuant to the exemption from the registration requirements of the Securities Act of 1933 provided by Regulation D and/or Section 4(2) of the Securities Act.

Item 9.01 Financial Statements and Exhibits

Exhibit 10.1                                Form of Debenture
Exhibit 10.2                                Form of Warrants
Exhibit 10.3                                Security Agreement, dated February 4, 2009
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