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Item 3.02 Unregistered Sales of Equity Securities.

As more fully disclosed below under Item 8.01, on October 12, 2006 we entered into an agreement pursuant to which we have sold a total of 300,000 shares
of our common stock to an accredited investor in exchange for certain license and other rights, which we believe to be at least equal in value to the fair market
value of the shares sold. This sale of shares was exempt from registration under the Securities Act of 1933 pursuant to Rule 506 of Regulation D.

Item 8.01 Other Events.

On October 12, 2006, we entered into an agreement with The Technion Research and Development Foundation Ltd. (“TRDF”), an Israeli corporation
affiliated with the Technion-Israel Institute of Technology (the “Technion”) to license certain technology from TRDF and to collaborate with TRDF in the
further research in and the development and commercialization of such technology. In exchange for the rights that we obtained under this agreement, we have
agreed to pay to TRDF aggregate license fees of $3 million and to issue to TRDF a total of 300,000 shares of our common stock. The license fees will be paid
and the shares issued in three equal installments, with the first to occur no later than October 22, 2006 and the second and third installments to occur, subject
to the accomplishment of certain milestones, on October 12, 2007 and October 12, 2008. We have also agreed to pay royalties to TRDF with respect to sales
of certain products that contain or use the licensed technology or are covered by patents included in the licensed technology or are discovered through the use
of the licensed technology. We have agreed to pay up to $6 million of the royalties in advance upon the receipt of specified regulatory approvals. We have
agreed to pay to TRDF specified percentages of any lump-sum sub-license payments that we receive if we decide to sublicense the technology. We have also
agreed to pay a total of $2 million to TRDF in three nearly equal installments to fund sponsored research to be conducted at TRDF by a team led by a faculty
member at the Technion. The initial sponsored research payment was made upon signing of the agreement, and the second and third sponsored research
payments will occur, subject to the accomplishment of certain milestones, on October 12, 2007 and October 12, 2008. We have also agreed to retain the
services of the Technion faculty member as a consultant, for which we have agreed to pay the consultant $60,000 per year and to grant him an option to
purchase 60,000 shares of our common stock.

Alfred E. Mann, our principal stockholder and chief executive officer, has established the Alfred Mann Institute for Biomedical Development at the Technion
(“AMI-Technion”) to expedite the translation of intellectual property and technology of the Technion into commercial medical products for the public benefit.
Over a period of several years, Mr. Mann will establish a $100 million endowment for the AMI-Technion. Mr. Mann does not directly or indirectly have any
interest in TRDF.
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