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Item 3.02 Unregistered Sales of Equity Securities

On or about March 11, 2005, the registrant and a vendor entered into a
fee payment agreement for legal services, pursuant to which, in lieu of payment
in cash for certain obligations in the amount of $377,453.19 for services
previously provided, and for services to be provided by the vendor to the
registrant in the future, the registrant agreed to issue to the vendor an

aggregate of 350,000 shares of its common stock to such vendor. The sale was
made to an "accredited investor", as that term is defined under Rule 501 under
Regulation D of the Securities Act of 1933, as amended, pursuant to the

exemption from registration requirements under Rule 506 and Section 4(2) of the
Securities Act.

On March 10, 2005, the registrant and a vendor entered into a letter
agreement for investor communication and consulting services to be provided by
the vendor to the registrant. The agreement provides that, in lieu of payment in
cash for monthly fees equal to $7,000 per month, the registrant, at its option,
may issue to the vendor shares of its common stock. The term of the agreement is
one year with prior termination by either party without cause on thirty days
prior notice. In addition, the registrant agreed to issue to the vendor warrants
to purchase up to 75,000 shares of common stock at an exercise price of $1.80
per share for a five year term, which warrants shall vest with respect to 15,000
warrant shares upon execution of the agreement, and 5,000 warrant shares per
month thereafter. The sale was made pursuant to the exemption from registration
requirements under Regulation D and Section 4(2) of the Securities Act.

On March 8, 2005, the registrant and a vendor entered into an agreement
for payment of account, pursuant to which, in 1lieu of payment 1in cash
obligations equal to $20,668.66 for equipment provided by the vendor to the
registrant in the future, the registrant agreed to issue to the vendor an
aggregate of 10,994 shares of its common stock to such vendor, at a purchase
price of $1.88 per share. The sale was made pursuant to the exemption from
registration requirements under Regulation D and Section 4(2) of the Securities
Act.

On March 7, 2005, the registrant and a vendor entered into an agreement
for payment of account, pursuant to which, 1in lieu of payment in cash for
certain equipment and installation services provided and to be provided by the
vendor to the registrant in the future, the registrant agreed to issue to the
vendor an aggregate of 500,000 shares of its common stock to such vendor. The
sale was made to an "accredited investor", as that term is defined under Rule
501 under Regulation D of the Securities Act of 1933, as amended, pursuant to
the exemption from registration requirements under Rule 506 and Section 4(2) of
the Securities Act.

On March 7, 2005, the registrant and a vendor entered into an agreement
for payment of account, pursuant to which, in 1lieu of payment of cash
obligations equal to $250,000 for investor relations and research services
provided and to be provided by the vendor to the registrant in the future, the
registrant agreed to issue to the vendor an aggregate of 138,889 shares of its
common stock to such vendor, at a purchase price of $1.80 per share. The sale
was made to an "accredited investor", as that term is defined under Rule 501
under Regulation D of the Securities Act of 1933, as amended, pursuant to the
exemption from registration requirements under Rule 506 and Section 4(2) of the
Securities Act.

On December 1, 2004, the registrant and a vendor entered into an
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investor relations agreement for investor communication and consulting services
to be provided by the vendor to the registrant. The agreement provides that, in
lieu of payment of cash fees equal to $45,000, the registrant shall pay shares
of its common stock to such vendor based upon a price of $0.985 cents per share,
or 45,685 shares of common stock. The term of the agreement was for a period of
three months commencing on December 6, 2004. The sale was made pursuant to the
exemption from registration requirements under Regulation D and Section 4(2) of
the Securities Act.
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