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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).

Automatic conversion will occur upon the effectiveness of the filing of the Certificate of Designations, Preferences and Rights pertaining
to the Company's Series E Preferred Stock.

If the Certificate of Designations, Preferences and Rights pertaining to the Company's Series E Preferred Stock is not filed by February
10, 2006, the holders may demand that the Company repay the principal amount of the Note plus accrued interest.

The Convertible Promissory Note is automatically convertible into (i) such number of fully paid and non-assessable shares of the
Company's Series E Preferred Stock equal to the aggregate outstanding principal amount due under the Notes plus the amount of all
accrued but unpaid interest under the Notes divided by $1.25, and (ii) warrants to purchase a number of shares of the Company's
Common Stock equal to 40% of such number of shares of Series E Stock issued to the holder. The exact number of shares and warrants
into which the Note is convertible cannot be determined at this time because the amount of interest that will accrue prior to the date of
conversion is not known.

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
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