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Item 5.  OTHER EVENTS

           On August 28, 2002, OraLabs Holding Corp issued a press release
announcing that it received a notification letter from NASDAQ dated August 26,
2002, stating that the Company failed to meet the minimum one dollar per share
stock price requirement for continued inclusion under NASDAQ Marketplace Rule
4310(c)(4), and that the Company has 180 calendar days, or until February 24,
2003, to regain compliance. A copy of the news release is attached hereto as
Exhibit No. 99.

Item 7.  FINANCIAL STATEMENTS AND EXHIBITS

         (c) Exhibit 99  Press Release dated August 28, 2002, is filed herewith.
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                                   SIGNATURES

           Pursuant to the requirements of the Securities Exchange Act of 1934,
the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                                 ORALABS HOLDINGS CORP

                                       By:         /s/ Gary H. Schlatter
                                          --------------------------------------
                                          Gary H. Schlatter, President

Dated: August 28, 2002

                                  EXHIBIT INDEX

Exhibit No.        Description

   99              Press Release issued by the Registrant dated August 28, 2002.
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