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Item 5.02. Departure of Directors.

At its regularly scheduled meeting of the Board of Directors on October
5, 2004, two directors announced their immediate resignations. Ron
Robinson and Sumiye Leonard verbally resigned from their position as
directors; Mr. Robinson has also given written notice of such
resignation. Neither director served on any committee of the Board.
Both directors indicated that they were resigning because the Company
had not obtained a director and officer liability insurance policy. The
Company does not believe that any disagreement between such resigning
directors and the Company exists or was the reason for the
resignations.

The Company is actively soliciting quotes for such policies and
anticipates obtaining a policy before the end of December 2004.
Nonetheless, even if the Company receives a director and officer
liability insurance policy, such directors will not be reinstated or
re-elected.

In light of the resignations, the Board of Directors voted unanimously
to approve a reduction in the number of directors from seven to five,
effective upon shareholder approval, if required.
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