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ITEM 5.02 DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS: EL. ECTION OF
DIRECTORS: APPOINTMENT OF PRINCIPAL OFFICERS

Effective September 13, 2004, the board of directors approved the election of Kevin Gorman and Robert Weiss
to serve as members of the board of directors, filling the existing vacancies on the board.

Mr. Gorman currently serves as Chief Operating Officer of the Company. Mr. Weiss and his wife, Lisa Weiss,
are principals in Black Knight Ventures, Inc., a NASD member which provides investment banking services to the
Company.

The Company will issue 250,000 shares of the Company's common stock, $.0001 par value, to both Mr. Gorman
and Mr. Weiss for their services on the Company's Board of Directors. The Company has agreed to pay Black Knight
Ventures, Inc., or its designees, an investment banking engagement fee consisting of 300,000 shares of common stock.
In addition, Black Knight Ventures will receive a transaction fee, to be determined, upon their successfully arranging
a financial or other transaction for the Company.

No determination has been made with respect to the service of either Mr. Gorman or Mr. Weiss on either the
audit or compensation committees of the Board.
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