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Item 1.01. Entry into a Material Definitive Agreement

On October 17, 2004, the Board of Directors of our company passed a resolution to reduce the exercise price of the outstanding stock options
granted to the directors, employees and consultant of our company under our 2003 Stock Option Plan to $0.30 per shares. The exercise price of
all outstanding options have now all reduced to $0.30. This change to the exercise price for the stock options did not affect other terms and
conditions of the outstanding stock options, which terms and conditions have been set out specifically in the Stock Option Agreements (as
hereinafter defined) entered into between our company and each of the optionees pursuant to our 2003 Stock Option Plan.

Our 2003 Stock Option Plan was adopted on November 25, 2003, and it authorized the grant of options to purchase up to a maximum of
4,100,000 shares of our company. The purpose of the 2003 Stock Option Plan was to retain the services of valued key employees and
consultants of our company and to encourage them to acquire a greater proprietary interest in our company. A total of 4,040,554 stock options
have been granted under the 2003 Stock Option Plan. Together with the cancellation of 156,734 stock options granted due to the termination of
employment of an optionee, there are currently 216,180 stock options available under the 2003 Stock Option Plan.
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Each grant of stock options under the 2003 Stock Option Plan is required to be evidenced by a written agreement (a Stock Option Agreement ),
which must comply with the terms and conditions set out in the 2003 Stock Option Plan. A copy of the 2003 Stock Option Plan and the form of
Stock Option Agreement for use under the 2003 Stock Option Plan were attached as exhibit 4.1 and exhibit 4.2 respectively to the Form S-8

filed by our company on December 29, 2003.

Item 9.01. Financial Statements and Exhibits

10.1 2003 Stock Option Plan (incorporated by reference from our registration statement on Form S-8 filed on December 29, 2003).

10.2  Form of Stock Option Agreement (incorporated by reference from our registration statement on Form S-8 filed on December 29,
2003).
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
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By: /s/ Shai Meretzki
Shai Meretzki
Date: March 14, 2005
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