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If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Common Stock received as interest on 8% Secured Convertible Debentures (the "Notes"), which mature on 12/13/2009. The Notes were
acquired in consideration for $93,278, in the aggregate, which reflects a $93,278 face amount for the Debentures (or approximately $0.09
per share). The Notes are convertible into shares of common stock by dividing the principal amount and interest accrued thereon by the
conversion price. The said Common Stock are being held for the benefit of the Reporting Persons.

Valley Venture Capital Limited Partnership ("Valley VC") holds the securities directly. Valley VC's general partner is Blue Rose
Management Services Ltd., which is controlled by David Goldschmidt.

Each of the Series B Convertible Non-Redeemable Preferred Shares, par value $0.001 per share, is currently convertible into 1,000 shares
of Common Stock, par value $0.001 per share.

A portion of the Series B Convertible Non-Redeemable Preferred Shares acquired in July 2006 was placed in escrow pending certain
condition, which, subsequently, was not met. The shares reported hereunder were due to be released to the Reporting Person on August
17, 2007 but are currently still held by the escrow agent for the benefit of the Reporting Person.

Not Applicable

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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