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                I. CHANGE IN NUMBER OF SHARES OUTSTANDING

Indicate any change (increase or decrease) of 5% or more in the number of
shares outstanding:

1.  Title of security:  Common Stock, par value $.0005 per share       
2.  Number of shares outstanding before the change:  28,312,868        
3.  Number of shares outstanding after the change:  31,581,420         
4.  Effective date of change:  April 22, 1996                          
5.  Method of change:
    Specify method (such as merger, acquisition, exchange, distribution,
    stock split, reverse split, acquisition of stock for treasury, etc.):
    Conversions of convertible debentures and private placements of
    Common Stock

    Give brief description of transaction:  conversions of convertible
    debentures previously issued into shares of Common Stock and issuance
    of shares of Common Stock in private placements

                      II. CHANGE IN NAME OF ISSUER

1.  Name prior to change:                                                 
2.  Name after change:                                                    
3.  Effective date of charter amendment changing name:
4.  Date of shareholder approval of change, if required:                  

Date      April 23, 1996                /s/ Christopher J. Margolin 
     -------------------------          --------------------------------
                                        (Officer's signature & title)
                                        Christopher J. Margolin
                                        Vice President, General Counsel
                                          and Secretary


