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ITEM 5.           OTHER EVENTS. 
 
                  On January 14, 1998 and January 15, 1998, BGLS Inc. entered 
into further amendments to the previously reported Standstill Agreement and 
Consent with the principal holders of BGLS Inc.'s 15.75% Senior Secured Notes 
due 2001 which extended the termination date of such agreement to January 16, 
1998. 
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                                    SIGNATURE 
 
                  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. 
 
                                BROOKE GROUP LTD. 
 
 
 
  
                                By: /s/ Joselynn D. Van Siclen 
                                    ---------------------------------------- 
                                    Joselynn D. Van Siclen 
                                    Vice President and Chief Financial Officer 
 
 
                                BGLS INC. 
 
 
 
                                By: /s/ Joselynn D. Van Siclen 
                                    ---------------------------------------- 
                                    Joselynn D. Van Siclen 
                                    Vice President and Chief Financial Officer 
 
 
Date:  January 16, 1998 
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