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ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES.

On October 18, 2004, we issued 150,000 shares to Stanley Merdinger as a
financing fee related to a $150,000 loan he made to our Company. We have valued
the financing fee at $30,000 Dollars or $0.20 Cents per share. We discounted the
price of this common stock from our quoted price on the OTC Electronic Bulletin
Board Dbecause these securities are restricted from public resale absent
registration with the Securities and Exchange Commission or an exemption from
the registration requirements.

We relied on Section 4(2) as the securities transaction exemption
afforded by the Securities Act of 1933, as amended.
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