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Item 9.  Sales of Equity Securities Pursuant to Regulation S.

                  Pursuant to the exemption from the  registration  requirements
under  Regulation S promulgated  under the  Securities  Act, the Company  issued
4,000 shares of Series C Preferred Stock with a stated value of $1,000 per share
to two  "accredited  investors".  Each  share  of  Series C  Preferred  Stock is
convertible  into shares of Common  Stock  commencing  41 days after the date of
issuance  at a  conversion  price equal to the lower of the closing bid price of
the Common Stock on the date of issuance or 75% of the average closing bid price
of the Common Stock for the five trading days immediately  preceding the date of
the  notice  of  conversion.  Each  share of  Series  C  Preferred  Stock  shall
automatically be converted into Common Stock on the date which is 24 months from
the date of  issuance.  In no event  shall the Company be required to issue more
than 20% of the  number of shares of  Common  Stock  outstanding  on the date of
issuance  unless  the  stockholders  of the  Company  approve  the  issuance  of
additional   shares  of  Common  Stock  or  Nasdaq  waives  the  requirement  of
stockholder approval. In the event that the Company has issued 20% of the shares
outstanding  on the  date of  issuance  upon  the  conversion  of the  Series  C
Preferred  Stock and the  Company  has not  obtained  such waiver from Nasdaq or
stockholder approval, then the Company has agreed to redeem any shares of Series
C Preferred  Stock  outstanding at a redemption  price equal to 133% of the face
amount of the  shares of Series C  Preferred  Stock and any  accrued  and unpaid
dividends.  The  placement  agent for the private  placement  was BLH,  Inc. and
Meridian Equities, Inc.
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