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ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES.

On June 28, 2005, we authorized the conversion of $1,250,000 of our
outstanding debt owed to Royis Ward, our President and member of the board of
directors. We will issue Mr. Ward 7,352,941 common shares. The outstanding debt
was converted into common stock based on a share price of $0.17 Cents which was
the opening bid price on June 28, 2005.

We relied on Section 4(2) as the securities transaction exemption
afforded by the Securities Act of 1933, as amended. These are restricted
securities and may not be publicly resold without registration or an exemption
from registration.
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