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Item 1.01 Entry into a Material Definitive Agreement

On August 31, 2007 we received gross proceeds of $250,000 in connection with a financing provided by Vicis Capital
Master Fund ("Vicis"), an unaffiliated accredited investor. In connection with the financing, we issued a Convertible
Note to Vicis in the original principal amount of $250,000 (the “Note”).

The Note bears interest at the rate of 8% per year. Subject to certain prepayment provisions, unpaid principal and
interest due under the Note will become due and payable on October 1, 2007.

Our obligations under this Note are unsecured and are expressly subordinated to our obligations to Gottbetter Capital
Master, Limited (“Gottbetter”) in connection with the promissory note, dated October 19, 2006, that we issued to
Gottbetter in the original principal amount of $2,500,000 and the promissory note, dated November 9, 2006, that we
issued to Gottbetter in the original principal amount of $2,500,000.

We are currently negotiating an additional financing transaction with Vicis involving the sale of preferred stock and
warrants. Upon the initial closing of an additional financing transaction with Vicis, the Note shall be automatically
converted into shares of preferred stock and warrants to be sold in such financing determined by dividing the amount
of principal outstanding under the Note plus accrued interest thereon by the price per unit at which each share of
preferred stock and each warrant will be sold to Vicis in connection with the financing transaction.

We intend to use the net proceeds received in connection with the issuance of the Note for general working capital
purposes.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

The following exhibits are filed as part of this report:

Exhibit No. Description

4.1 Convertible Note issued to Vicis Capital
Master Fund
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SIGNATURE

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

MDWERKS, INC.

Dated: September 5, 2007 By:  /s/ Howard B. Katz

Howard B. Katz
Chief Executive Officer
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