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Item 8.1 Other Events

On December 29, 2004, the Compensation Committee of the Board of Directors
of the Registrant granted certain of the members of the Registrant's senior
management, in the aggregate, 13,284,115 non-qualified options to purchase
shares of the Registrant's Common Stock. These options are subject to various
terms and conditions, including, without limitation, that the same will vest, in
varying amounts, over a period of two years, and are exercisable at a price per
share of $0.14, which is equal to the closing price of the Registrant's Common
Stock on December 29, 2004, as reported on the OTC Bulletin Board. These options
are also subject to certain rights of the Registrant to recapture any gain in
the event of certain sales, as defined. These options were granted under, and
pursuant to, the Registrant's 1995 Stock 1Incentive Plan. With respect to the
options granted, 3,500,000 of the shares wunderlying such options are already
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reserved for issuance. The issuance of the remaining 9,784,115 shares underlying

these options will require shareholder approval (in accordance with the
applicable provisions of the New York Business Corporation Law, the Registrant's
Certificate of 1Incorporation, By-Laws and 1995 Stock Incentive Plan), within
twelve months of the date of grant, to increase the shares reserved for

issuance, and available, under the 1995 Stock Incentive Plan.
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by the undersigned hereunto duly authorized.
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