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ITEM 5. OTHER EVENTS.

In October 1995, the Company entered into a note and finance agreement with
LNB Investment Corporation ("LNB") providing for the loan to the Company of up
to $3,000,000. The loan was for a term of 15 months and was to be secured by
shares of the Company's common stock having a market value of no less than four
times the outstanding balance of the loan. LNB agreed not to sell or otherwise
liquidate the shares unless the Company were to default under the loan
agreement and failed to cure such default after notice. A total of 7,500,000
shares to be pledged as collateral were registered under a registration
statement filed under the Securities Act of 1933, as amended (the "Registration
Statement").

The Company issued 1,783,334 shares (the "Shares") in the name of LNB and
delivered the Shares to a depository to secure the first portion of the loan of
$1, 000, 000,

On January 19, 1996, the Company determined that the Shares the Company
pledged as collateral had been transferred in violation of the loan and finance
agreement. Through the efforts of the Company, the Company regained the
control of approximately 1,300,000 Shares and has demanded the return of the
balance of the Shares. The Company intends to pursue this matter until all of
the Shares have been returned.

At the present time, the Company has approximately 14,010,121 shares of
Common Stock outstanding.

In addition, the Company has notified the Securities and Exchange
Commission of the circumstances surrounding this matter. The Company intends
to immediately file a post effective amendment to the Registration Statement
deregistering the Shares.
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