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Item 3.02 Unregistered Sales of Securities

Between July and October 2008, the Company sold 445,000 shares of its Series A
Preferred Stock at a purchase price of $1.00 per share. The following describes
the rights, preferences and privileges of the Series A Preferred Stock:

¢) CONVERTIBILITY INTO COMMON STOCK. Each share of Preferred Stock shall
automatically convert on December 15, 2008 into shares of Common Stock
(the "Common Shares") based on a conversion price of the lower of $.50 per
share or the average closing sale price for the Company's Common Stock
on the OTC Bulletin Board for the 10 trading days immediately preceding
December 15, 2008, with a floor of $.25 per share. Each share of Preferred
Stock may at the option of the holder be converted into Common Shares prior
to December 15, 2008 based upon a price of $.50 per share.

o VOTING. The Preferred Shares shall have no voting rights until converted
into Common Shares, except as otherwise required by applicable state law.

o DIVIDENDS. The Preferred Shares shall have no dividend rights until
converted into Common Shares, except as otherwise required by applicable
state law.

o LIQUIDATION PREFERENCE. The Preferred Shares shall have no liquidation
preference and shall be treated the same as a holder of Common Shares.

Exemption is claimed for the sale of the aforementioned 445,000 shares of Series
A Preferred Stock pursuant to Rule 506 and/or Section 4(2) of the Securities Act
of 1933, as amended.

On December 15, 2008, the Company's Series A Preferred Stock converted at $.50
per share into a total of 890,000 shares of Common Stock. Exemption is claimed
for the sale of the aforementioned 890,000 shares of Common Stock pursuant to
section 3(a) (9) of the Securities Act of 1933, as amended.
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