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PART |
Item 1. Description of Business

Blackfoot Enterprises, Inc. (the "Company") wasoiporated on July 10, 1996 under the laws of tia¢eSif Nevada to engage in any lawful
corporate activity, including, but not limited t&glected mergers and acquisitions. The Companipdesin the developmental stage since
inception and has no operations to date. Otherising shares to its original shareholders, the@any never commenced any operational
activities. As such, the Company can be defined "&hell" company, whose sole purpose at this tine locate and consummate a merge
acquisition with a private entity. The Board of &itors of the Company has elected to commence mgpltation of the Company's principal
business purpose described below under "ltem an &f Operation.” The proposed business activitescribed herein may classify the
Company as a "blank check" company.

The Company is filing this registration statememtaovoluntary basis because the primary attractfdhe Company as a merger partner or
acquisition vehicle will be its status as a pulblienpany. Any business combination or transactidhlikely result in a significant issuance of
shares and substantial dilution to present stockdislof the Company.

In addition, the Company is filing this registratistatement to enhance investor protection andawaige information if a trading market
commences. On December 11, 1997, the National Aetsmt of Securities Dealers, Inc. (NASD) annountteat its Board of Governors had
approved a series of proposed changes for the TheeCounter ("OTC") Bulletin Board and the OTC merki he principal changes, which
was approved by the Securities and Exchange Coriumies or about January 5, 1999 allows only thasamanies that report their current
financial information to the Securities and Exchai@pmmission, banking, or insurance regulatorstqunted on the OTC Bulletin Board.
The eligibility rule phase-in began on July 1, 188l was completed as of June 22, 2000. Duringhlse-in period, the NASD reviewed
every company whose securities were quoted on @ Bulletin Board for compliance with the new filjmequirements. The eligibility rule
protects investors by ensuring that they have adoesompanies' current financial information wieensidering investments in OTC Bulletin
Board-eligible securities.

Risk Factors
The Company's business is subject to numerousatsérs, including the following:
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1. No Operating History or Revenue and Minimal Ass&he Company has had no operating history nprewenues or earnings from
operations. The Company has no significant assdteancial resources. The Company will, in alldithood, sustain operating expenses
without corresponding revenues, at least untilkciliresummation of a business combination. This maylré the Company incurring a net
operating loss which will increase continuouslyiluiie Company can consummate a business combimaiih a profitable business
opportunity. There is no assurance that the Companyidentify such a business opportunity and comsate such a business combination.

2. The Company's Proposed Operations is Speculdtiveesuccess of the Company's proposed plan oatipe will depend to a great extent
on the operations, financial condition and managgragthe identified business opportunity. Whilemagement intends to seek business
combination(s) with entities having establishedrafieg histories, there can be no assurance tbattimpany will be successful in locating
candidates meeting such criteria. In the evenCibyapany completes a business combination, of wihiete can be no assurance, the success
of the Company's operations may be dependent upmagement of the successor firm or venture pafirmerand numerous other factors
beyond the Company's control.

3. Scarcity of and Competition for Business Oppuittes and Combinations. The Company is and wilittae to be an insignificant
participant in the business of seeking mergers,ywotht ventures with and acquisitions of smalMate and public entities. A large number of
established and well-financed entities, includiegture capital firms, are active in mergers andigitipns of companies which may be
desirable target candidates for the Company. Nediruch entities have significantly greater fioiahresources, technical expertise and
managerial capabilities than the Company and, cpresgly, the Company will be at a competitive disadage in identifying possible
business opportunities and successfully completibgsiness combination. Moreover, the Companyalsth compete in seeking merger or
acquisition candidates with numerous other smadllipicompanies.

4. The Company has No Agreement for a Business @utitn or Other TransactionNo Standards for Business Combination. The Com
has no arrangement, agreement or understandingesiffect to engaging in a merger with, joint vemtuith or acquisition of, a private or
public entity. There can be no assurance the Coynwédhbe successful in identifying and evaluatisigitable business opportunities or in
concluding a business combination. Management baslentified any particular industry or specifiadiness within an industry
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for evaluation by the Company. There is no assraime Company will be able to negotiate a busineswhination on terms favorable to the
Company. The Company has not established a spéifith of operating history or a specified levieéarnings, assets, net worth or other
criteria which it will require a target businesgoptunity to have achieved, and without which tt@mpany would not consider a business
combination in any form with such business oppatyuccordingly, the Company may enter into a Imesis combination with a business
opportunity having no significant operating histdigsses, limited or no potential for earnings,ited assets, negative net worth or other
negative characteristics.

5. Continued Management Control, Limited Time Aahility. While seeking a business combination, nggmaent anticipates devoting up to
ten hours per month to the business of the Comp¥oye of the Company's officers has entered inoithen employment agreement with
the Company and none is expected to do so in tiesdeable future. The Company has not obtainednieylife insurance on any of its
officers or directors. Notwithstanding the combiriedited experience and time commitment of manageniess of the services of any of
these individuals would adversely affect developnuérthe Company's business and its likelihoodarftmuing operations. See "ltem 5 -
Directors, Executive Officers, Promoters and Cdrersons."

6. There May be Conflicts of Interest. Officers atigctors of the Company may in the future pgstté in business ventures which could be
deemed to compete directly with the Company. Adddi conflicts of interest and non-arms lengthseamions may also arise in the future in
the event the Company's officers or directors avelved in the management of any firm with which thompany transacts business.
Management has adopted a policy that the Compalhyaetiseek a merger with, or acquisition of, amjity in which management serve as
officers, directors or partners, or in which theytleeir family members own or hold any ownershitgiast.

7. Reporting Requirements May Delay or Precludeuigitions. Sections 13 and 15(d) of the Securkirshange Act of 1934 (the "1934
Act"), require companies subject thereto to provddeain information about significant acquisitipimeluding certified financial statements
for the company acquired, covering one, two, oeghyears, depending on the relative size of theisitign. The time and additional costs |
may be incurred by some target entities to prepacé statements may significantly delay or essignpeeclude consummation of an
otherwise desirable acquisition by the Company.uisitjon prospects that do not have or are unabtebtain the required audited statements
may not be appropriate for



acquisition so long as the reporting requiremefth® 1934 Act are applicable.

8. Lack of Market Research or Marketing Organizatibhe Company has neither conducted, nor havesthade available to it, results of
market research indicating that market demandsfastthe transactions contemplated by the Compslioyeover, the Company does not
have, and does not plan to establish, a marketiggnization. Even in the event demand is identifeech merger or acquisition contemplated
by the Company, there is no assurance the Compainyessuccessful in completing any such businesshination.

9. Lack of Diversification. The Company's proposgerations, even if successful, will in all likeditd result in the Company engaging in a
business combination with a business opportunibpnséquently, the Company's activities may be lidnitethose engaged in by business
opportunities which the Company merges with or &egu The Company's inability to diversify its adies into a number of areas may
subject the Company to economic fluctuations withjparticular business or industry and therefocesiase the risks associated with the
Company's operations.

10. Regulation. Although the Company will be subjecregulation under the 1934 Act, managementkes the Company will not be subj
to regulation under the Investment Company Act3#£(, insofar as the Company will not be engagetiérbusiness of investing or trading in
securities. In the event the Company engages iimé&ss combinations which result in the Company inglghassive investment interests in a
number of entities, the Company could be subjectgalation under the Investment Company Act ofdl94 such event, the Company wo
be required to register as an investment compadycanld be expected to incur significant registnatind compliance costs. The Company
has obtained no formal determination from the Sgearand Exchange Commission as to the statuseo€bmpany under the Investment
Company Act of 1940 and, consequently, any viotatibsuch Act would subject the Company to matexthlerse consequences.

11. Probable Change in Control and Management.sinieas combination involving the issuance of then@any's Common Shares will, in
all likelihood, result in shareholders of a privatanpany obtaining a controlling interest in then@any. Any such business combination t
require management of the Company to sell or tearedf or a portion of the Company's Common Shhedd by them, or resign as members
of the Board of Directors of the Company. The riégsgichange in control of the Company could resutemoval of one or more present
officers and directors of the Company and a comedmg reduction in or
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elimination of their participation in the futurefaifs of the Company.

12. Reduction of Percentage Share Ownership FallgBusiness Combination. The Company's primary pfaperation is based upon a
business combination with a private concern whiictall likelihood, would result in the Company igsy securities to shareholders of any
such private company. The issuance of previoudlyaized and unissued Common Shares of the Compauid result in reduction in
percentage of shares owned by present and prospsttareholders of the Company and may resulthmage in control or management of
the Company.

13. Disadvantages of Blank Check Offering. The Canypmay enter into a business combination withraityethat desires to establish a
public trading market for its shares. A businegsasfunity may attempt to avoid what it deems t@beerse consequences of undertaking its
own public offering by seeking a business combaratiith the Company. Such consequences may inchudegre not limited to, time delays
of the registration process, significant expensdsetincurred in such an offering, loss of votimgtrol to public shareholders and the inabi

or unwillingness to comply with various federal astdte laws enacted for the protection of investors

14. Taxation. Federal and state tax consequendiesvall likelihood, be major considerations inyabusiness combination the Company 1
undertake. Currently, such transactions may betstred so as to result in tax-free treatment td lsotmpanies, pursuant to various federal
and state tax provisions. The Company intendsrtmtsire any business combination so as to minithiedederal and state tax consequences
to both the Company and the target entity; howetbere can be no assurance that such businessretiohiwill meet the statutory
requirements of a tax-free reorganization or thatgarties will obtain the intended tax-free treatitrupon a transfer of stock or assets. A non-
qualifying reorganization could result in the imjtims of both federal and state taxes which mayehaw adverse effect on both parties to the
transaction.

15. Requirement of Audited Financial Statements &gualify Business Opportunities. Managemenhef Company believes that any
potential business opportunity must provide audiitegincial statements for review, for the protectas all parties to the business
combination. One or more attractive business oppdfés may choose to forego the possibility ofuaibess combination with the Company,
rather than incur the expenses associated withapgregpaudited financial statements.

16. Dilution. Any merger or acquisition effected thyye. Company can be expected to have a signifiiutive effect
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on the percentage of shares held by the Compdrerisshareholders.

17. No Trading Market. There is no trading marketthe Company's common stock at present, and tardeen no trading market to date.
There is no assurance that a trading market wdt eéevelop or, if such market does develop, thatlitcontinue. The Company intends to
request a broker-dealer to make application taMMASD Regulation, Inc. to have the Company's seiegriraded on the OTC Bulletin Board
or published in print and electronic media, or @ithin the National Quotation Bureau LLC "Pink Stie€he Company has been informed -
a trading market may not be able to be developé&tisuch time as the Company has completed a mergacquisition and the combined
Company has complied with the 1934 Act or the SdearAct of 1933, as amended, if required.

18. Any Business Combination May Require Speciary2000 disclosures. The Year 2000 issue affedteuhily all companies and
organizations. A business combination may resutiéhnCompany disclosing certain Year 2000 mattdes1y existing computer programs
used only two digits to identify a year in the diééd. These programs were designed and develaitbdut considering the impact of the
change in the century. Management of the CompaligMes that any potential business opportunity meaire a disclosure that the target
company must undertake remedial action to addhes¥ ¢ar 2000 issue. The disclosure of the poteatisis and uncertainties will depend on
a number of factors, including its software anddiagare and the nature of its industry. The Compaay be required to review whether it
needs to disclose future anticipated costs, problkemad uncertainties associates with any remediat 2800 consequences, particularly in its
filings with the Securities and Exchange Commissidre Company may have to disclose this informaiticthe Securities and Exchange
Commission filings because (i) the form or repoaymequire the disclosure, or (i) in addition b information that the Company is
specifically required to disclose, the disclosures require disclosure of any additional matarifdrmation necessary to make the required
disclosure not misleading.

Item 2. Plan of Operation

The Company intends to seek to acquire assetsaoesbf an entity actively engaged in business lvgenerates revenues in exchange for its
securities. The Company has no particular acqorstin mind and has not entered into any negotiatiegarding such an acquisition. None
of the Company's officers, directors, promoteraffiliates have engaged in any preliminary contaaiscussions with any representative of
any other company regarding the possibility of



an acquisition or merger between the Company aold sther company as of the date of this registnagiatement.

The Company has no full time or part-time employ®&ame of the officers and directors anticipategotieag more than ten (10%) percent of
his or her time to Company activities. The Compsuyesident and Secretary have agreed to allogaigian of said time to the activities of
the Company, without compensation. These officatEipate that the business plan of the Companybesimplemented by their devoting
minimal time per month to the business affairshef Company and, consequently, conflicts of intemesy arise with respect to the limited
time commitment by such officers. See "Item 5--Dices, Executive Officers, Promoters and ContrakBes--Resumes."

General Business Plan

The Company's purpose is to seek, investigateibsidch investigation warrants, acquire an intenestusiness opportunities presented to it
by persons or firms who or which desire to seekativantages of a company who has complied witi @3&d Act. The Company will not
restrict its search to any specific business, ittglusr geographical location and the Company meayigpate in a business venture of virtu
any kind or nature. This discussion of the propdagsiness is purposefully general and is not mabé restrictive of the Company's
virtually unlimited discretion to search for and@minto potential business opportunities. Manag#raaticipates that it may be able to
participate in only one potential business venheeause the Company has nominal assets and lifiritettial resources. See Item F/S,
"Financial Statements." This lack of diversificatishould be considered a substantial risk to sleéatehs of the Company because it will not
permit the Company to offset potential losses fooma venture against gains from another.

The Company may seek a business opportunity witiesnwhich have recently commenced operationsylach wish to utilize the public
marketplace in order to raise additional capitadiider to expand into new products or marketsgteetbp a new product or service, or for
other corporate purposes. The Company may acgssetsaand establish wholly owned subsidiaries iiowa businesses or acquire existing
businesses as subsidiaries.

The Company anticipates that the selection of &kas opportunity in which to participate will bensplex and extremely risky. Due to
general economic conditions, rapid technologicabades being made in some industries and shortdgesilable capital, management
believes that there are numerous firms seekintpehefits of a company who has
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complied with the 1934 Act. Such benefits may ideldiacilitating or improving the terms on which &ushal equity financing may be soug
providing liquidity for incentive stock options seimilar benefits to key employees, providing ligtydsubject to restrictions of applicable
statutes), for all shareholders and other facteosentially, available business opportunities meguo in many different industries and at
various stages of development, all of which willkmadhe task of comparative investigation and amalyssuch business opportunities
extremely difficult and complex.

The Company has, and will continue to have, notabpiith which to provide the owners of businespanunities with any significant cash
other assets. However, management believes the &onwill be able to offer owners of acquisition datates the opportunity to acquire a
controlling ownership interest in a company who t@asplied with the 1934 Act without incurring thest and time required to conduct an
initial public offering. The owners of the businegsportunities will, however, incur significant Elgand accounting costs in connection with
acquisition of a business opportunity, including tiosts of preparing Form 8-K's, 10-K's or 10-KSB&geements and related reports and
documents. The 1934 Act, specifically requires Hmat merger or acquisition candidate comply withapplicable reporting requirements,
which include providing audited financial statensetat be included within the numerous filings rel@vi@ complying with the 1934 Act.
Nevertheless, the officers and directors of the @amy have not conducted market research and a@nawe of statistical data which wot
support the benefits of a merger or acquisitiongaztion for the owners of a business opportunity.

The Company has made no determination as to whethet it will file periodic reports in the eveit$ obligation to file such reports is
suspended under the 1934 Act. Johann Rath, arepéitd director of the Company, has agreed to geotrie necessary funds, without
interest, for the Company to comply with the 1932 feporting requirements, provided that she isféiner and director of the Company
when the obligation is incurred.

The analysis of new business opportunities willbdertaken by, or under the supervision of, theeef§ and directors of the Company, none
of whom is a professional business analyst. Manage¢intends to concentrate on identifying prelimynarospective business opportunities
which may be brought to its attention through pnésssociations of the Company's officers and tbrecor by the Company's shareholders.
In analyzing prospective business opportunitiesjagament will consider such matters as the availuhnical, financial and managerial
resources; working capital and other financial resaents; history of operations, if any; prospects
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for the future; nature of present and expected @titign; the quality and experience of managementises which may be available and the
depth of that management; the potential for furtesearch, development, or exploration; specifik factors not now foreseeable but which
then may be anticipated to impact the proposedities of the Company; the potential for growtheapansion; the potential for profit; the
public recognition of acceptance of products, s&wj or trades; name identification; and otheweaiefactors. Officers and directors of the
Company expect to meet personally with managenmahkay personnel of the business opportunity alsqfdheir investigation. To the
extent possible, the Company intends to utilizetemi reports and personal investigation to evaltfeabove factors. The Company will not
acquire or merge with any company for which auditedncial statements cannot be obtained withieasonable period of time after closing
of the proposed transaction.

Management of the Company, while not especiallyeerpced in matters relating to the new busineskefCompany, will rely upon their

own efforts in accomplishing the business purpagdise Company. It is not anticipated that any imet€onsultants or advisors will be

utilized by the Company to effectuate its busimaaposes described herein. However, if the Complaeg retain such an outside consultant
or advisor, any cash fee by such party will needetgaid by the prospective merger acquisition ickatd, as the Company has no cash assets
with which to pay such obligation. There have beertontracts or agreements with any outside caanstisliand none are anticipated in the
future.

The Company will not restrict its search for angdfic kind of firms, but may acquire a venture ahis in its preliminary or development
stage, which is already in operation, or in essdigitany stage of its corporate life. It is impddsito predict at this time the status of any
business in which the Company may become engagéltiai such business may need to seek additiopahtanay desire to have its shares
publicly traded, or may seek other advantages wihietCompany may offer. However, the Company de¢énend to obtain funds in one or
more private placements to finance the operaticamgfacquired business opportunity until such tim¢he Company has successfully
consummated such a merger or acquisition.

It is anticipated that the Company will incur nowiexpenses in the implementation of its businéss gescribed herein. Because the
Company has no capital with which to pay thesecgdted expenses, present management of the Complpgay these charges with their
personal funds, as interest free loans to the Cagnpaas capital contributions. However, if loathg only opportunity which management
has to have these loans repaid will be from a @ctse merger or acquisition
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candidate. Management has agreed among themskatdbée repayment of any loans made on behalfeo€dmpany will not impede, or be
made conditional in any manner, to consummatioa pfoposed transaction.

The Company has no plans, proposals, arrangementslerstandings with respect to the sale or issiahadditional securities prior to the
location of an acquisition or merger candidate.

Acquisition of Opportunities

In implementing a structure for a particular bussacquisition, the Company may become a partyrierger, consolidation, reorganization,
joint venture, or licensing agreement with anottemporation or entity. It may also acquire stoclassets of an existing business. On
consummation of a transaction, it is probable thatpresent management and shareholders of the &ymygll no longer be in control of the
Company. In addition, the Company's directors rnagypart of the terms of the acquisition transactiesign and be replaced by new directors
without a vote of the Company's shareholders or sedlytheir stock in the Company. Any terms of s&l¢he shares presently held by offic
and/or directors of the Company will be also afatdo all other shareholders of the Company onlairtérms and conditions. Any and all
such sales will only be made in compliance withgbeurities laws of the United States and any eablé state.

It is anticipated that any securities issued in sungh reorganization would be issued in reliancaugxemption from registration under
applicable federal and state securities laws. inesoircumstances, however, as a negotiated eleshésttransaction, the Company may a
to register all or a part of such securities imragaly after the transaction is consummated or etifipd times thereafter. If such registration
occurs, of which there can be no assurance, itogilindertaken by the surviving entity after thenpany has successfully consummated a
merger or acquisition and the Company is no loregesidered a "shell* company. The issuance of anbiat additional securities and their
potential sale into any trading market which mayedep in the Company's securities may have a depeegffect on the value of the
Company's securities in the future, if such a madkeelops, of which there is no assurance.

While the actual terms of a transaction to whiagh @ompany may be a party cannot be predicted,ythaaxpected that the parties to the
business transaction will find it desirable to alvthie creation of a taxable event and thereby sirei¢he acquisition in a so-called "tax-free"
reorganization under Sections 368(a)(1) or 35hefihternal
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Revenue Code (the "Code"). In order to obtain tax-treatment under the Code, it may be necessatld owners of the acquired business
to own 80% or more of the voting stock of the suing entity. In such event, the shareholders ofGbenpany, would retain less than 20% of
the issued and outstanding shares of the survaiity, which would result in significant dilutian the equity of such shareholders.

As part of the Company's investigation, officerd directors of the Company will meet personallyhwitanagement and key personnel, may
visit and inspect material facilities, obtain inéepent analysis of verification of certain inforinatprovided, check references of
management and key personnel, and take other rasleanvestigative measures, to the extent of the@any's limited financial resources
and management expertise. The manner in which dinep@ny participates in an opportunity will depemdtioe nature of the opportunity, the
respective needs and desires of the Company aerd mdinties, the management of the opportunity haddlative negotiation strength of the
Company and such other management.

With respect to any merger or acquisition, negiotiegt with target company management is expectéatctes on the percentage of the
Company which the target company shareholders wacddire in exchange for all of their shareholdiimgthe target company. Depending
upon, among other things, the target company'ssaase liabilities, the Company's shareholders iwillll likelihood hold a substantially
lesser percentage ownership interest in the Comfudlloyving any merger or acquisition. The perceertagvnership may be subject to
significant reduction in the event the Company &egua target company with substantial assets.rAesger or acquisition effected by the
Company can be expected to have a significantidi @ffect on the percentage of shares held bytmapany's then shareholders.

The Company will participate in a business oppatyuonly after the negotiation and execution of mggpiate written agreements. Although
the terms of such agreements cannot be predicteerglly such agreements will require some spedaficesentations and warranties by a
the parties thereto, will specify certain eventslefault, will detail the terms of closing and ttenditions which must be satisfied by each of
the parties prior to and after such closing, wiitlime the manner of bearing costs, including cassociated with the Company's attorneys
accountants, will set forth remedies on default wildinclude miscellaneous other terms.

The Company will not acquire or merge with any tgntthich cannot provide independent audited finahsiatements within a reasonable
period of time after closing of the proposed tratisa. The Company is subject to all of the repuyti
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requirements included in the 1934 Act. Includethiese requirements is the affirmative duty of tleen@any to file independent audited
financial statements as part of its Form 8-K tdileel with the Securities and Exchange Commissiporuconsummation of a merger or
acquisition, as well as the Company's audited fir@rstatements included in its annual report omd0-K (or 10-KSB, as applicable). All
such filings with the Securities and Exchange Cossioh are subject to review and comments. If sudlited financial statements are not
available at closing, or within time parametersassary to insure the Company's compliance withidgirements of the 1934 Act, or if the
audited financial statements provided do not canftr the representations made by the candidate &xquired in the closing documents, the
closing documents will provide that the proposedigaction will be voidable, at the discretion @& gresent management of the Company. If
such transaction is voided, the agreement maycalstain a provision providing for the acquisitiamtigy to reimburse the Company for all
costs associated with the proposed transaction.

Competition

The Company will remain an insignificant participamong the firms which engage in the acquisitibbusiness opportunities. There are
many established venture capital and financial eamcwhich have significantly greater financial grdsonnel resources and technical
expertise than the Company. In view of the Comgacgmbined extremely limited financial resourced lmited management availability,
the Company will continue to be at a significantinpetitive disadvantage compared to the Company'gettors.

Investment Company Act of 1940

Although the Company will be subject to regulationder the Securities Act of 1933, as amended, lrmd 234 Act, management believes the
Company will not be subject to regulation underlthe=stment Company Act of 1940 insofar as the Camgwill not be engaged in the
business of investing or trading in securitiesthi@ event the Company engages in business condnisatihich result in the Company holding
passive investment interests in a number of estitiee Company could be subject to regulation utigeinvestment Company Act of 1940
such event, the Company would be required to reigést an investment company and could be expeztiedur significant registration and
compliance costs. The Company has obtained no fatetarmination from the Securities and Exchangm@gssion as to the status of the
Company under the Investment Company Act of 1940) amnsequently, any violation of such Act woultjsget the Company to material
adverse consequences. The Company's Board of &isamtanimously approved a resolution statingithatthe Company's desire to be
exempt from the Investment Company Act of 1940 uiRkgulation 3a-2 thereto.
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Lock-Up Agreement

Each of the officers and directors of the Compaayehexecuted and delivered a "lock-up" letter age# affirming that they shall not sell
their respective shares of the Company's commark stotil such time as the Company has enteredamterger or acquisition agreement, or
the Company is no longer classified as a "blanickheompany, whichever first occurs.

Item 3. Description of Property
The Company has no properties and at this timenbagyreements to acquire any properties.

The Company presently occupies office space at 8v6¥ropicana Avenue, Suite 207, Las Vegas, Ned&®d#®3. This space is provided to
the Company on a rent free basis, and it is ardiegbthat this arrangement will remain until suaketas the Company successfully
consummates a merger or acquisition. Managemeietvieslthat this arrangement will meet the Compamgesis for the foreseeable future.

Item 4. Security Ownership of Certain Beneficial Owmers and Management
(a) Security Ownership of Certain Beneficial Owners

The following table sets forth the security anddferal ownership for each class of equity secesitof the Company for any person who is
known to be the beneficial owner of more than {&%) percent of the Company.

Name and Amount and
Address of Nature of
Beneficial Beneficial Percent
Title of Class Owner Owner of Class
Common Johann Rath 500,000 23.80%
5753-G Santa Ana Canyon Rd
Suite 170
Anaheim Hills, CA 92807
Common Terri Russo 600,000 28.57%
2021 Mantis
San Pedro, CA 90732
Common Deborah D. Rath 350,000 16.67%
5753-G Santa Ana Canyon Rd
Suite 170

Anaheim Hills, CA 92807
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Common All Officers and 1,450,000 69.04%
Directors as a Group
(three [3] individuals)

The total of the Company's outstanding Common Share held by 25 persons.

(b) Security Ownership of Management.

The following table sets forth the ownership fockealass of equity securities of the Company owexkficially and of record by all
directors and officers of the Company.

Name and Amount and
Address of Nature of
Beneficial Beneficial Percent
Title of Class Owner Owner of Class
Common Johann Rath 500,000 23.80%
5753-G Santa Ana Canyon Rd
Suite 170
Anaheim Hills, CA 92807
Common Terri Russo 600,000 28.57%
2021 Mantis
San Pedro, CA 90732
Common Deborah D. Rath 350,000 16.67%
5753-G Santa Ana Cann Rd
Suite 170

Anaheim Hills, CA 92807

Common All Officers and 1,450,000 69.04%
Directors as a Group
(three [3] individuals)

Item 5. Directors, Executive Officers, Promoters ad Control Persons.

The directors and officers (and promoters, afigaaind control persons) of the Company are asifsilo

Name Age Position

:J-c-)hann Rath 0 President a nd Director
Terri Russo 41 Secretary/T reasurer and
Deborah D. Rath 36 Director
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The above listed officers and directors will semwil the next annual meeting of the shareholdersdil their death, resignation, retirement,
removal, or disqualification, or until their suceess have been duly elected and qualified. Vacarigiéhe existing Board of Directors are
filled by majority vote of the remaining DirectoiSfficers of the Company serve at the will of theaBd of Directors. There are no agreem
or understandings for any officer or director teiga at the request of another person and no officdirector is acting on behalf of or will ¢
at the direction of any other person. There isamilfy relationship between any executive officed airector of the Company.

Resumes
Johann Rath

Johann Rath is the President and a Director o€tirapany. From 1998 to the present, Ms. Rath has theePresident of ARTH Internatior
Inc. She has been Chief Executive of the internatidistributor of HDW/SW software propriety to Yoy Minds, Inc. From 1994 through
1998 she was the International Sales Manager fanydlinds, Inc. Her responsibilities included caoneding sales of computer HDW/SW
software. The software provides the ability to raad write directly to CD-rom medium.

Terri Russo

Terri Russo is the Secretary-Treasurer and a Diredtthe Company. From 1977 to the present, MssBinas been the owner/operator of
Russo Recycling, Inc., a family owned recycling aatlage center founded in 1977. Business serbiatsdomestic and international
customers. Ms. Russo is responsible for day toogeyations and financial administration of the camp

Deborah D. Rath

Deborah D. Rath is a Director of the Company. Fi&®@84 to the present, Ms. Rath has been the Mamdgertique Mall. She assisted in the
formation and development of Antiqgue Mall. Shedsponsible for the daily operations including bayamd selling of inventory.

Previous Blank Check Companies - Current Blank €l&ampanies

The officers and directors of the Company havebeein officers and directors in any other blank ktefterings. The officers and directors,
however, do anticipate becoming involved with aiddil blank check companies who may file under the
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Securities Act of 1933, as amended, or the 1934 @katither. In addition, the officers and direstof the Company may become involved in
additional blank check companies which may reqadsbker-dealer to request clearance from the NR8Bulation, Inc. for trading
clearance in the applicable quotation medium.

Conflicts of Interest

Members of the Company's management are assoeiétedther firms involved in a range of businestdties. Consequently, there are
potential inherent conflicts of interest in thedtiag as officers and directors of the Companyofasas the officers and directors are engaged
in other business activities, management anticipateill devote only a minor amount of time to tBempany's affairs.

The officers and directors of the Company are nod/may in the future become shareholders, offioedirectors of other companies which
may be engaged in business activities similar égetconducted by the Company. Accordingly, addaialirect conflicts of interest may arise
in the future with respect to such individuals magton behalf of the Company or other entities. Meeg, additional conflicts of interest may
arise with respect to opportunities which comehattention of such individuals in the performaottheir duties or otherwise. The
Company does not currently have a right of firstisal pertaining to opportunities that come to ngamaent's attention insofar as such
opportunities may relate to the Company's propasesihess operations.

The officers and directors are, so long as they#reers or directors of the Company, subjecth® testriction that all opportunities
contemplated by the Company's plan of operatiorclvbome to their attention, either in the perforo®af their duties or in any other
manner, will be considered opportunities of, andraele available to the Company and the companatshby are affiliated with on an equal
basis. A breach of this requirement will be a bheafcthe fiduciary duties of the officer or directtf the Company or the companies in which
the officers and directors are affiliated with bd#sire to take advantage of an opportunity, tlaéh afficers and directors would abstain from
negotiating and voting upon the opportunity. Howeedl directors may still individually take advage of opportunities if the Company
should decline to do so. Except as set forth abibeCompany has not adopted any other confliattefest policy with respect to such
transactions.

Item 6. Executive Compensation.
None of the Company's officers and/or directorgingzany compensation for their respective servieadered unto th
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Company, nor have they received such compensatitheipast. They all have agreed to act withoutpmmeation until authorized by the
Board of Directors, which is not expected to oaeutil the Company has generated revenues from tipesaafter consummation of a merger
or acquisition. As of the date of this registratgiatement, the Company has no funds availablayalectors. Further, none of the directors
are accruing any compensation pursuant to any agmatewith the Company.

It is possible that, after the Company successfidlysummates a merger or acquisition with an ureéd entity, that entity may desire to
employ or retain one or a number of members ofthmpany's management for the purposes of provingces to the surviving entity, or
otherwise provide other compensation to such psrddowever, the Company has adopted a policy wheateboffer of any post-transaction
remuneration to members of management will not bensideration in the Company's decision to unélertany proposed transaction. Each
member of management has agreed to disclose ©dimpany's Board of Directors any discussions cariegrpossible compensation to be
paid to them by any entity which proposes to urakerta transaction with the Company and furtheajtstain from voting on such transacti
Therefore, as a practical matter, if each membénefCompany's Board of Directors is offered conspéion in any form from any
prospective merger or acquisition candidate, tlip@sed transaction will not be approved by the Comgls Board of Directors as a result of
the inability of the Board to affirmatively approsach a transaction.

It is possible that persons associated with managemay refer a prospective merger or acquisiteomd@ate to the Company. In the event
the Company consummates a transaction with angyeaferred by associates of management, it isipesthat such an associate will be
compensated for their referral in the form of aléris fee. It is anticipated that this fee willdiher in the form of restricted common stock
issued by the Company as part of the terms of thpgsed transaction, or will be in the form of cashsideration. However, if such
compensation is in the form of cash, such payméhbe tendered by the acquisition or merger caatfidbecause the Company has
insufficient cash available. The amount of sucldéirs fee cannot be determined as of the datasfdfistration statement, but is expected to
be comparable to consideration normally paid ie tilkansactions. No member of management of the @oynwill receive any finders fee,
either directly or indirectly, as a result of thespective efforts to implement the Company'srass plan outlined herein.

No retirement, pension, profit sharing, stock optiw insurance programs or other similar programetbeen adopted by the Company
the benefit of its employees.
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Item 7. Certain Relationships and Related Transactins.

There have been no related party transactiong)yoother transactions or relationships requirebealisclosed pursuant to Item 404 of
Regulation S-B.

Johann Rath has advanced $450.00 to the Compamaytfor the current accounting costs and has adeepdy all initial legal costs
applicable to this Form 10SB12G and all amendmapypdicable to this filing, and has agreed to prewite necessary funds, without interest,
for the Company to comply with the 1934 Act provddbat she is an officer and director of the Conypahen the obligation is incurred. All
advances are interest-free.

Item 8. Description of Securities.

The Company's authorized capital stock consisg@i00,000 shares, par value $.001 per share. Ener2100,000 Common Shares issued
and outstanding as of the date of this filing.

All shares of Common Stock have equal voting rigintd, when validly issued and outstanding, ardledtio one vote per share in all matters
to be voted upon by shareholders. The shares oh@onStock have no preemptive, subscription, commersr redemption rights and may be
issued only as fullpaid and nonassessable shares. Cumulative votithg ielection of directors is not permitted, whinkans that the holde

of a majority of the issued and outstanding shaféommon Stock represented at any meeting at waighorum is present will be able to
elect the entire Board of Directors if they so cémand, in such event, the holders of the remastiages of Common Stock will not be able
to elect any directors. In the event of liquidatafrthe Company, each shareholder is entitleddsive a proportionate share of the Compe
assets available for distribution to shareholdé&es ghe payment of liabilities and after distritaurt in full of preferential amounts, if any. All
shares of the Company's Common Stock issued asthading are fully-paid and nonassessable. Holofdtee Common Stock are entitled to
share pro rata in dividends and distributions wétspect to the Common Stock, as may be declard¢oebgoard of Directors out of funds
legally available therefor.

PART Il
Item 1. Market Price for Common Equity and RelatedStockholder Matters.
(a) Market Price.

20.



The Company's Common Stock is not quoted at theepidime.

There is no trading market for the Company's Com@imck at present and there has been no tradingettardate. There is no assurance
that a trading market will ever develop or, if sicharket does develop, that it will continue. Twmpany intends to request a broker-dealer
to make application to the NASD Regulation, Inch&wve the Company's securities traded on the OTiletBuBoard System or published, in
print and electronic media, or either, in the NaéilbQuotation Bureau LLC "Pink Sheets."

The Securities and Exchange Commission adopted Fagl®, which established the definition of a "pennycktb for purposes relevant to t
Company, as any equity security that has a marieg pf less than $5.00 per share or with an egergiice of less than $5.00 per share,
subject to certain exceptions. For any transadtiealving a penny stock, unless exempt, the rubegiire: (i) that a broker or dealer approve a
person's account for transactions in penny stakd;(ii) the broker or dealer receive from the Btee a written agreement to the transaction,
setting forth the identity and quantity of the pgistock to be purchased. In order to approve aop&rsccount for transactions in penny
stocks, the broker or dealer must (i) obtain finahioformation and investment experience and dbjes of the person; and (ii) make a
reasonable determination that the transactionsmmy stocks are suitable for that person and #etom has sufficient knowledge and
experience in financial matters to be capable afiating the risks of transactions in penny stoéke broker or dealer must also deliver,
prior to any transaction in a penny stock, a dmete schedule prepared by the Commission relatitiget penny stock market, which, in
highlight form, (i) sets forth the basis on whitke tbroker or dealer made the suitability deternmmatand (ii) that the broker or dealer
received a signed, written agreement from the itovgwior to the trans action. Disclosure also tealse made about the risks of investing in
penny stock in both public offering and in secogdaading, and about commissions payable to batbtoker-dealer and the registered
representative, current quotations for the seesriind the rights and remedies available to arsiovén cases of fraud in penny stock
transactions. Finally, monthly statements haveetgdnt disclosing recent price information for ple@ny stock held in the account and
information on the limited market in penny stocks.

For the initial listing in the NASDAQ SmallCap matka company must have net tangible assets ofilidmor market capitalization of $50
million or a net income (in the latest fiscal yeartwo of the last fiscal years) of $750,000, aljutioat of 1,000,000 shares with a market
value of $5 million. The minimum bid price must $€.00 and there must be 3
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market makers. In addition, there must be 300 $isdders holding 100 shares or more, and the comparst have an operating history of at
least one year or a market capitalization of $5liani

For continued listing in the NASDAQ SmallCap marketompany must have net tangible assets of $®mdr market capitalization of $35
million or a net income (in the latest fiscal yeaitwo of the last fiscal years) of $500,000, aljuttoat of 500,000 shares with a market ve
of $1 million. The minimum bid price must be $18&@d there must be 2 market makers. In additiomethrist be 300 shareholders holding
100 shares or more.

Management intends to strongly consider undertaltitrgnsaction with any merger or acquisition cdati which will allow the Company's
securities to be traded without the aforesaid &tions. However, there can be no assurances fhat, a successful merger or acquisition, the
Company will qualify its securities for listing dMASDAQ or some other national exchange, or be &bigaintain the maintenance criteria
necessary to insure continued listing. The faibfrthe Company to qualify its securities or to midet relevant maintenance criteria after such
qualification in the future may result in the distiouance of the inclusion of the Company's sei@sribn a national exchange. In such events,
trading, if any, in the Company's securities manthontinue in the non-NASDAQ over-the-counter rearRs a result, a shareholder may
find it more difficult to dispose of, or to obta@tcurate quotations as to the market value ofCtirapany's securities.

The Company intends to request a broker-dealeratcerapplication to the NASD Regulation, Inc. tod#ive Company's securities traded on
the OTC Bulletin Board Systems or published, impand electronic media, or either, in the NatidQabtation Bureau LLC "Pink Sheets,"
either.

The Company has been informed that a trading mankgtnot be able to be developed until such timta@€ompany has completed a
merger or acquisition and the combined Companychasplied with the 1934 Act or the Securities Actl8f33, as amended, if required.

(b) Holders.

There are twenty-five (25) holders of the Compa@gsnmon Stock. In 1996, the Company issued 21,000 &s adjusted for the stock split,
of its Common Shares for cash. All of the issued amtstanding shares of the Company's Common Steo& issued in accordance with the
exemption from registration afforded by Section)4{Pthe Securities Act of 1933, as amended.
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As of the date of this registration statement,Gloenpany believes that all of the issued and outitgnshares of the Company's Common
Stock are eligible for sale under Rule 144 promigldainder the Securities Act of 1933, as amendsygest to certain limitations included in
said Rule. In general, under Rule 144, a persopémons whose shares are aggregated), who hsfsesdi one year holding period, under
certain circumstances, may sell within any threaxhgeriod a number of shares which does not extteegreater of one percent of the then
outstanding Common Stock or the average weeklyrtgagblume during the four calendar weeks priostich sale. Rule 144 also permits,
under certain circumstances, the sale of sharé®utiiny quantity limitation by a person who hassfiad a twoyear holding period and wt

is not, and has not been for the preceding thregtmspan affiliate of the Company. (See "ltem 4eeént Sales of Unregistered Securities.")

(c) Dividends.

The Company has not paid any dividends to datehasdo plans to do so in the immediate future.

Item 2. Legal Proceedings.

There is no litigation pending or threatened bagainst the Company.

Item 3. Changes in and Disagreements With Accountasion Accounting and Financial Disclosure.

The Company has not changed accountants sinaaitgfion and there are no disagreements with s of said accountants.
Item 4. Recent Sales of Unregistered Securities.

The Company has not issued any of its securitiésglthe three year period preceding the dateisfrégistration statement. All of the shares
of Common Stock of the Company previously issuedehzeen issued for investment purposes in a "@ritransaction” and are "restricted"”
shares as defined in Rule 144 under the Secu#itiesf 1933, as amended. These shares may noféredffor public sale except under Rule
144, or otherwise, pursuant to said Act.

As of the date of this report, the Company beligbes all of the issued and outstanding shareBeoCiompany's Common Stock are eligible
for sale under Rule 144 promulgated under the S&1Act of 1933, as amended, subject to certain

23.



limitations included in said Rule. Each of the oéfis and directors have executed and deliverdtet@ompany a "lock-up" letter affirming
that he or she shall not sell their respectiveeshaf the Company's Common Stock until such tim@asompany has successfully entered
into a merger or acquisition agreement and/or ti@any is no longer classified as a "blank checkiigany.

In summary, Rule 144 applies to affiliates (thatizntrol persons) and nonaffiliates when theyltesstricted securities (those purchased
from the issuer or an affiliate of the issuer impablic transactions). Nonaffiliates reselling reeséd securities, as well as affiliates selling
restricted or nonrestricted securities, are nosisred to be engaged in a distribution and, tbeeefire not deemed to be underwriters as
defined in

Section 2(11), if six conditions are met:

(1) Current public information must be availabl®@abthe issuer unless sales are limited to thosterbg nonaffiliates after two years.
(2) When restricted securities are sold, genethltye must be a one-year holding period.

(3) When either restricted or nonrestricted semsriare sold by an affiliate after one year, tregeelimitations on the amount of securities that
may be sold; when restricted securities are solddnyaffiliates between the first and second yahese are identical limitations; after two
years, there are no volume limitations for reshiesor-affiliates.

(4) Except for sales of restricted securities miaglaonaffiliates after two years, all sales mustrzle in brokers' transactions as defined in
Section 4(4) of the Securities Act of 1933, as ageeln or a transaction directly with a "market maleer that term is defined in Section 3(a)
(38) of the 1934 Act.

(5) Except for sales of restricted securities miaygaonaffiliates after two years, a notice of prega sale must be filed for all sales in excess
of 500 shares or with an aggregate sales pricedess of $10,000.

(6) There must be a bona fide intention to selhimita reasonable time after the filing of the netieferred to in (5) above.

The Company has been informed that in the opinfanraember of the staff of the Securities and ErgeaCommission, the Rule 144
"absolute" safe harbor, as last amended in Release

24,



33-7759, effective January 24, 2000, 64 F.R. 61888 not be available to so-called "blank check"shell" companies, notwithstanding the
legislative mandate contained in said rule. TheeRu4l4 "absolute" safe harbor provides that anygpengho sells restricted securities shall be
deemed not to be engaged in a distribution of seclrities and therefore not an underwriter theiétfe sale is made in accordance with all
of the conditions of the rule. The rule also pr@gdhat any person who sells restricted secuntidsehalf of such person in a control
relationship with the issuer shall be deemed nbketengaged in a distribution or sale of securdigd therefore not an underwriter thereof, if
the sale is made in accordance with all of the it of the rule. Responsible officers of the @ées and Exchange Commission and the
NASD Regulators, Inc. have purportedly attempteishterpret Rule 144 to limit or eliminate the staty safe harbor. A request from t

NASD Regulators, Inc. for guidance (including auest for an opinion) provided a series of scenaaiabthe Securities and Exchat
Commission's response to the questions proffermted an unjustified dichotomy for treating simjlaituated shareholders in different
purpose entities holding restricted securities wtenot promoters or affiliates that wish to reseditricted or non-restricted securities and
comply with the rules promulgated under the ActntCary to the mandate and position contained irPtlediminary Note to Rule 144 and the
rule itself, the response to the request for guidaeems to advance the position that the ruletiavailable for resale transactions, regardless
of technical compliance, because the resale tréineacappear to be designed to distribute or reldige securities to the public without
compliance with the Act. The series of scenaribgpothetical facts (deemed to be representatiams}fze response thereto assumed that the
selling shareholders are promoters, affiliates @naihderwriters of a "blank check” or "shell" comgassuer wherein technical compliance
with said rule is not enough.

Iltem 5. Indemnification of Directors and Officers.

Except for acts or omissions which involve intendbmisconduct, fraud or known violation of lawfor the payment of dividends in
violation of Nevada Revised Statutes, there statid personal liability of a director or officerttee Company, or its stockholders for
damages for breach of fiduciary duty as a directasfficer. The Company may indemnify any persanepenses incurred, including
attorneys fees, in connection with their good faitks if they reasonably believe such acts aradhret opposed to the best interests of the
Company and for acts for which the person had aeae to believe his or her conduct was unlawfué Tompany may indemnify the
officers and directors for expenses incurred iredding a civil or criminal action, suit or procerglias they are incurred in advance of the
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final disposition of the action, suit or proceedingon receipt of an undertaking by or on behathefdirector or officer to repay the amount
of such expenses if it is ultimately determinedabgourt of competent jurisdiction in which the antor suit is brought determined that such
person is fairly and reasonably entitled to inddioation for such expenses which the court deeropgm

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933, as amended, regyebmitted to officers, directors or pers
controlling the Company pursuant to the foregothg, Company has been informed that in the opinfadhe Securities and Exchange
Commission such indemnification is against pubbtiqy as expressed in the Securities Act of 193%raended, and is therefore
unenforceable.

The Company has been informed that the SecuritidsEachange Commission will not issue "no actiattdrs relating to the resale of
securities, i.e., a person who has acquired sldusieck in a Section 4(2) transaction under theugies Act of 1933, as amended, and who
offers and sells the restricted securities withmuhplying with Rule 144 is to be put on notice bg Securities and Exchange Commission
that in view of the broad remedial purposes of3beurities Act of 1933, as amended, and the ppblicy which strongly supports
registration under said act, that those individuwalshave a substantial burden of proof in estgilig that an exemption from registration is
available for such offers or sales, and that swrkgns and the brokers of other person who paatieiim the transaction do so at their own
risk. The Company has been informed that any indation for liabilities arising from such a traaxgtion may also be against public policy
as expressed in the Securities Act of 1933, as detsrand is therefore unenforceable.

PART F/S
Financial Statements.
The following financial statements for the year ethddecember 31, 1999 are attached to this repdrfiled as a part thereof.

1) Table of Contents

2) Independent Auditors' Report

3) Balance Sheet - Assets

4) Balance Sheet - Liabilities and Stockholdersligg
5) Statement of Operations

6) Statement of Changes in Stockholders' Equity
7) Statement of Cash Flows

8) Notes to Financial Statements
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The following financial statements for the periotied December 31, 1999 and the first three momttiedeMarch 31, 2000 are attached to
this report and filed as a part thereof.

1) Table of Contents

2) Independent Auditors' Report

3) Balance Sheet - Assets

4) Balance Sheet - Liabilities and Stockholderslify
5) Statement of Operations

6) Statement of Changes in Stockholders' Equity
7) Statement of Cash Flows

8) Notes to Financial Statements
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BARRY L. FRIEDMAN, P.C.
Certified Public Account

1582 TULITA DRIVE OFFICE (702) 361-8414
LAS VEGAS, NEVADA 89123 FAX NO. (702) 896-0278

INDEPENDENT AUDITORS' REPORT

Board of Directors May 10, 2000
BLACKFOOT ENTERPRISES, INC.
Las Vegas, Nevada

| have audited the accompanying Balance Sheets ACBKFOOT ENTERPRISES, INC. (A Development Stage @amy), as of December
31, 1999, December 31, 1998, and December 31, B@@irthe related statement of stockholder's edoitipecember 31, 1999, December 31,
1998, and December 31, 1997 and the statemenfseodtions and cash flows for the three years ebamgmber 31, 1999, December 31,
1998, and December 31, 1997, and the period Julg99b (inception), to December 31, 1999. Thesanfiral statements are the
responsibility of the Company's management. My oasibility is to express an opinion on these finahstatements based on my audit.

| conducted my audit in accordance with generadlyepted auditing standards. Those standards retpaireve plan and perform the audit to
obtain reasonable assurance about whether thecfal@tatements are free of material misstatenf@ntaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. | believe that my audit
provides a reasonable basis for my opinion.

In my opinion, the financial statements referredlbove present fairly, in all material respects, fihancial position of BLACKFOOT
ENTERPRISES, INC. (A Development Stage Companyyfddecember 31, 1999, December 31, 1998, and Digeel, 1997, and the
related statement of stockholder's equity for Ddmem31, 1999, December 31, 1998, and Decemberd®¥, 4nd the statements of operations
and cash flows for the three years ended Decenthed®@®9, December 31, 1998, and December 31, 199 tha period July 10, 1996
(inception), to December 31, 1999, in conformitghwgenerally accepted accounting principles.

The accompanying financial statements have begraprd assuming the Company will continue as a goamgern. As discussed in Note #5
to the financial statements, the Company has sdfercurring losses from operations and has nblesiad source of revenue. This raises
substantial doubt about its ability to continueaaging concern. Management's plan in regard ®eth@atters is described in Note #5. These
financial statements do not include any adjustmérasmight result from the outcome of this undetia

/'s/ BARRY L. FRI EDMAN

Barry L. Friedman
Certified Public Accountant



BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

BALANCE SHEET

ASSETS
DECEMBER 31, DECEMBER 31, DECEMBER 31,
1999 1998 1997
CURRENT ASSETS $0 $0 $0
TOTAL CURRENT ASgI;TS $0 ;-b -?$;-O
OTHER ASSETS o $0 ;"O —;—O
TOTAL OTHER ASSE:FS- $0 ;-b -?$;-O
TOTAL ASSETS o $0 ;"O —;—O

The accompanying notes are an integral part ottfimancial statements
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

BALANCE SHEET

LIABILITIES AND STOCKHOLDERS' EQUITY

DECEMB ER 31, DECEMBER 31, DECEMBER 31,
19 99 1998 1997
CURRENT LIABILITIES
Officer's Advances (Note #5) $ 0 $ 0 $ 0
TOTAL CURRENT LIABILITIES $ 0 $ 0 $ 0

STOCKHOLDERS' EQUITY (Note #4)
Common stock
No Par Value
Authorized 25,000 shares
Issued and outstanding at

December 31, 1997 --
21,000 shares $2,100

December 31, 1998 --
21,000 shares $2,100

December 31, 1999 --
21,000 shares $2, 100

Additional Paid-In Capital 0 0 0

Deficit accumulated during
The development stage -2, 100 -2,100 -2,100

TOTAL STOCKHOLDERS' EQUITY $ 0 $ 0 $ 0

TOTAL LIABILITIES AND
STOCKHOLDERS' EQUITY $ 0 $ 0 $ 0

The accompanying notes are an integral part oktfinancial statements
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

STATEMENT OF OPERATIONS

YEAR YEAR YEAR JUL. 10,1996
ENDED ENDED ENDED (INCEPTION)
DEC. 31, DE C.31, DEC.31, TODEC.31,
1999 1998 1997 1999
INCOME
Revenue $ 0 $ 0O $ 0 $ O
EXPENSES
General, Selling
and Administrative $ 0 % 0 $ 0 $ 2100
TOTAL EXPENSES $ 0 % 0 $ 0 $ 2100
NET PROFIT/LOSS (-) $ 0 % 0 $ 0 $-2,100
Loss per share --
Basic and diluted $ NL $ NIL $ NIL $-.1000
Weighted average
Number of common
shares outstanding 21,000 21,000 21,000 21,000

The accompanying notes are an integral part ottfimancial statements
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY

ADDITIONAL ACCUMU-

COMMON STOCK PAID-IN LATED
SHARES AMOUNT CAPITAL DEFICIT
Balance,
December 31, 1996 21,000 $2,100 $0 $-2,100
Net loss year ended
December 31, 1997 0
Balance,
December 31, 1997 21,000 $2,100 $0 $-2,100
Net loss year ended
December 31, 1998 0
Balance,
December 31, 1998 21,000 $2,100 $0 $-2,100
Net loss year ended
December 31, 1999 0
Balance,
December 31, 1999 21,000 $2,100 $0 $-2,100

The accompanying notes are an integral part oktfinancial statements
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

STATEMENT OF CASH FLOWS

YEAR YE AR YEAR JUL. 10,1996
ENDED EN DED ENDED (INCEPTION)
DEC. 31, DEC .31, DEC.31, TODEC.31,
1999 1 998 1997 1999
Cash Flows from
Operating Activities
Net Loss $0 $ 0 $0 $-2,100

Adjustment to

Reconcile net loss

To net cash provided

by operating

Activities 0 0 0 0

Changes in assets and
Liabilities
Increase in current
Liabilities

Officer's Advances 0 0 0 0

Net cash used in
Operating activities $0 $ 0 $0 $-2,100

Cash Flows from
Investing Activities 0 0 0 0

Cash Flows from
Financing Activities

Issuance of Common

Stock for Cash 0 0 0 42100
Net Increase (decreas;)“ $: 0 $ O éo -; ----- o
Cash,

Beginning of period 0 0 0 0
Cash, End of period $“0 $ O éo "3-; ----- o

The accompanying notes are an integral part oktfinancial statements
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS
December 31, 1999, December 31, 1998, and Decenm®ikr1997
NOTE 1 - HISTORY AND ORGANIZATION OF THE COMPANY

The Company was organized July 10, 1996, unddathe of the State of Nevada as BLACKFOOT ENTERPRISEIC. The Company
currently has no operations and in accordance SHAS #7, is considered a development company.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Accounting Method
The Company records income and expenses on theshoeethod.
Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingesets and liabilities at the date of the
financial statements and the reported amountsvefmge and expenses during the reporting periodidhcesults could differ from those
estimates.

Cash and equivalents

The Company maintains a cash balance in a norestté&earing bank that currently does not exceeerédlgt insured limits. For the purpose
of the statements of cash flows, all highly ligindestments with the maturity of three months sslare considered to be cash equivalents.
There are no cash equivalents as of December 39, 19
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
December 31, 1999, December 31, 1998, and Decenmbikr1997
NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Income Taxes

Income taxes are provided for using the liabilitgthod of accounting in accordance with StatemeR/irdincial Accounting Standards No.
109 (SFAS #109) "Accounting for Income Taxes". Aaileed tax asset or liability is recorded for aliriporary difference between financial
and tax reporting. Deferred tax expense (benefttilts from the net change during the year of defletax assets and liabilities.

Reporting on Costs of Start-Up Activities

Statement of Position 98-5 ("SOP 98-5"), "Reportimgthe Costs of Staldp Activities" which provides guidance on the ficéal reporting o
start-up costs and organization costs. It requirest costs of start-up activities and organizatiosts to be expensed as incurred. With the
adoption of SOP 98-5, there has been little orffeceon the company's financial statements.

Loss Per Share

Net loss per share is provided in accordance wikegient of Financial Accounting Standards No. (S¥8AS #128) "Earnings Per Shar
Basic loss per share is computed by dividing loasedable to common stockholders by the weightettage number of common shares
outstanding during the period. Diluted loss pershaflects per share amounts that would havetegbifldilative common stock equivalents
had been converted to common stock. As of SepteBhet999, the Company had no dilative common séogkvalents such as stock
options.

Year End

The Company has selected December 31st as itepear-



BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
December 31, 1999, December 31, 1998, and Decenm®ikr1997

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Year 2000 Disclosure

The year 2000 issue is the result of computer @rogrbeing written using two digits rather than faudefine the applicable year. Computer
programs that have time sensitive software maygeize a date using "00" as the year 1900 rather e year 2000. This could result in a
system failure or miscalculations causing disruptid normal business activities. Since the Companyently has no operating business and
does not use any computers, and since it has nonsess, suppliers or other constituents, therenammaterial Year 2000 concerns.

NOTE 3 - INCOME TAXES

There is no provision for income taxes for the peknded December 31, 1999, due to the net lose@sthte income tax in Nevada, the <
of the Company's domicile and operations. The Cayipaotal deferred tax asset as of December 39,189 as follows:

Net operation loss carry forward $2,100
Valuation allowance $2,100
Net deferred tax asset $ 0

The federal net operating loss carry forward wilbiee in 2016.
This carry forward may be limited upon the consuniomaof a business combination under IRC Sectich 38
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
December 31, 1999, December 31, 1998, and Decenm®ikr1997

NOTE 4 - STOCKHOLDERS' EQUITY
Common Stock
The authorized common stock of BLACKFOOT ENTERPRESENC. consists of 25,000 shares with no par vpkreshare.
Preferred Stock
BLACKFOOT ENTERPRISES, INC. has no preferred stock.
On July 31, 1996, the company issued 21,000 sludiesno par value common stock in consideratibfZy100 in cash.
NOTE 5 - GOING CONCERN

The Company's financial statements are prepared gginerally accepted accounting principles applecto a going concern, which
contemplates the realization of assets and liquidaf liabilities in the normal course of busines®wever, the Company does not have
significant cash or other material assets, nor ddesve an established source of revenues suffitiecover its operating costs and to allow it
to continue as a going concern. It is the interthefCompany to seek a merger with an existingradjpgy company. Until that time, the
stockholders/officers and or directors have comaditb advancing the operating costs of the Comp#syest free. As of December 31, 19
no funds have been advanced.
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
December 31, 1999, December 31, 1998, and Decenm®ikr1997

NOTE 6 - RELATED PARTY TRANSACTIONS

The Company neither owns nor leases any real sopat property. An officer of the corporation prbe$ office services without charge.
Such costs are immaterial to the financial statémand accordingly, have not been reflected thefidie officers and directors of the
Company are involved in other business activities may, in the future, become involved in otherifbess opportunities. If a specific
business opportunity becomes available, such psmsaty face a conflict in selecting between the Caimgand their other business interests.
The Company has not formulated a policy for thelgsn of such conflicts.

NOTE 7 - WARRANTS AND OPTIONS
There are no warrants or options outstanding toiee@ny additional shares of common stock.
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BLACKFOOT ENTERPRISES, INC.
(A DEVELOPMENT STAGE COMPANY)

FINANCIAL STATEMENTS
March 31, 2000
December 31, 199



TABLE OF CONTENTS

ACCOUNTANT'S LETTER

BALANCE SHEET -- ASSETS

BALANCE SHEET -- LIABILITIES AND STOCKHOLDERS' EQUI  TY
STATEMENT OF OPERATIONS
STATEMENT OF STOCKHOLDERS' EQUITY

STATEMENT OF CASH FLOWS

NOTES TO FINANCIAL STATEMENTS

PAGE

7-11



BARRY L. FRIEDMAN, P.C.
Certified Public Account

1582 TULITA DRIVE OFFICE (702) 361-8414
LAS VEGAS, NEVADA 89123 FAX NO. (702) 896-0278

INDEPENDENT AUDITORS' REPORT

Board of Directors May 11, 2000
BLACKFOOT ENTERPRISES, INC.
Las Vegas, Nevada

| have audited the accompanying Balance Sheets ACBFOOT ENTERPRISES, INC. (A Development Stage @amy), as of March 31,
2000, and December 31, 1999, and the related statsrof stockholders' equity for March 31, 200@ Becember 31, 1999, and statements
of operations and cash flows for the three montttirngy March 31, 2000, and March 31, 1999, andwheytears ended December 31, 1999,
and December 31, 1998, and the period July 10, {i886ption), to March 31, 2000. These financiatetents are the responsibility of the
Company's management. My responsibility is to espen opinion on these financial statements basaadycaudit.

| conducted my audit in accordance with generadlyepted auditing standards. Those standards retpaireve plan and perform the audit to
obtain reasonable assurance about whether thecfal@tatements are free of material misstatenf@ntaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. | believe that my audit
provides a reasonable basis for my opinion.

In my opinion, the financial statements referredlbove present fairly, in all material respects, fihancial position of BLACKFOOT
ENTERPRISES, INC. (A Development Stage Companydfadarch 31, 2000, and December 31, 1999, andeia¢ed statements of
stockholders' equity for March 31, 2000, and Decen@1, 1999, and statements of operations andflagh for the three months ending
March 31, 2000, and March 31, 1999, and the twosyeaded December 31, 1999, and December 31, 2888&he period July 10, 1996
(inception), to March 31, 2000, in conformity wigenerally accepted accounting principles.

The accompanying financial statements have begraprd assuming the Company will continue as a goamgern. As discussed in Note #5
to the financial statements, the Company has sdfezcurring losses from operations and has nblesiad source of revenue. This raises
substantial doubt about its ability to continueaaging concern. Management's plan in regard ®eth@atters is described in Note #5. These
financial statements do not include any adjustmérasmight result from the outcome of this undetia

/'s/ BARRY L. FRI EDMAN

Barry L. Friedman
Certified Public Accountant



BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

BALANCE SHEET

ASSETS
3 MOS. ENDED  YEAR ENDED
MAR. 31, 2000 DEC. 31, 1999
CURRENT ASSETS $0 $0
TOTAL CURRENT ASSETS $0 $0
OTHER ASSETS
ORGANIZATION COSTS (NET) $0 $0
TOTAL OTHER ASSETS $0 $0

TOTAL ASSETS $0 $0

The accompanying notes are an integral part ottfimancial statements
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

BALANCE SHEET
LIABILITIES AND STOCKHOLDERS' EQUITY

3 MOS. ENDED YEAR ENDED
MAR. 31, 2000 DEC. 31, 1999

CURRENT LIABILITIES

Officers Advances (Note #6) $ 450 $ 0

TOTAL CURRENT LIABILITIES $ 450 $ 0

STOCKHOLDERS EQUITY (Note #1)

Common stock, no par value
Authorized 25,000 shares
issued and outstanding at

December 31, 1999 - 21,000 shares $2,100
March 31, 2000 - 21,000 shares $2,100

Additional paid in Capital 0 0

Accumulated deficit during

the development stage -2,550 -2,100
TOTAL STOCKHOLDERS' EQUITY $-450 $ 0

TOTAL LIABILITIES AND
STOCKHOLDERS EQUITY $ 0 $ 0

The accompanying notes are an integral part ottfimancial statements
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

STATEMENT OF OPERATIONS

J UL. 10, 1996
3 MOS ENDED 3 MO S ENDED YEAR ENDED YEAR ENDED (INCEPTION)
MARCH 31, MA RCH 31, DEC. 31 DEC. 31, TO MAR.31,
2000 1999 1999 1998 2000
REVENUE $ 0 $ 0 $ 0 $ 0 $ O
EXPENSES
General, Selling
and Administrative $ 450 $ 0 $ 0 $ 0 $ 2,550
TOTAL EXPENSES $ 450 $ 0 $ 0 $ 0 $ 2,550
Net Profit/Loss (-) $ -450 $ 0 $ O $ 0 $-2,550
Net Profit/Loss(-)
per weighted
share (Note 2) $-.0214 $ NIL $ NIL $ NIL $-.1214
Weighted average
number of common
shares outstanding 21,000 21,000 21,000 21,000 21,000

The accompanying notes are an integral part ottfimancial statements
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY

ADDITIONAL ACCUMU-

COMMON STOCK PAID-IN LATED
SHARES AMOUN T CAPITAL DEFICIT
Balance,
December 31, 1998 21,000 $2,10 0 $0 $-2,100
Net loss, Year Ended
December 31, 1999 0
Balance,
December 31, 1999 21,000 $2,10 0 $0 $-2,100
Net Loss
January 1, 2000, to
March 31, 2000 -450
Balance,
March 31, 2000 21,000 $2,10 0 $0 $-2,550

The accompanying notes are an integral part ottfimancial statements
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

STATEMENT OF CASH FLOWS

JUL.
3 MOS ENDED 3 MO SENDED YEARENDED YEAR ENDED (INC
MARCH 31, MA RCH 31, DEC. 31 DEC. 31, TOM
2000 1999 1999 1998 2

Cash Flow from
Operating Activities
Net Loss $-450 $0 $0 $0 $-

Adjustment to reconcile
net loss to net cash
provided by operating
activities

Changes in Assets
and Liabilities

Increase in current
Liabilities &
Officers Advances +450 0 0 0

Net cash used in
operating Activities $0 $0 $0 $0 $-

Cash Flows from
Investing Activities 0 0 0 0

Cash Flows from
Financing Activities
Issuance of Common
Stock 0 0 0 0 +

Net increase
(decrease)
in cash $0 $0 $0 $0 $

Cash, beginning
of period 0 0 0 0

Cash, end of period $0 $0 $0 $0 $

The accompanying notes are an integral part ottfimancial statements
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS
March 31, 2000, and December 31, 1999

NOTE 1 - HISTORY AND ORGANIZATION OF THE COMPANY

The Company was organized July 10, 1996, unddathe of the State of Nevada as BLACKFOOT ENTERPRISERIC. The Company
currently has no operations and in accordance SRAS #7, is considered a development company.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Accounting Method
The Company records income and expenses on theahosethod.
Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingesets and liabilities at the date of the
financial statements and the reported amountsveimge and expenses during the reporting periodighcesults could differ from those
estimates.

Cash and equivalents

The Company maintains a cash balance in a norestté&earing bank that currently does not exceeerédlgl insured limits. For the purpose
of the statements of cash flows, all highly liguigtestments with the maturity of three months gslare considered to be cash equivalents.
There are no cash equivalents as of March 31, 20{dDecember 31, 1999.
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
March 31, 2000, and December 31, 1999

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Income Taxes

Income taxes are provided for using the liabilitgthod of accounting in accordance with Stateme/imdncial Accounting Standards No.
109 (SFAS #109) "Accounting for Income Taxes". Aatleed tax asset or liability is recorded for aliriporary difference between financial
and tax reporting. Deferred tax expense (beneftilts from the net change during the year of defetax assets and liabilities.

Reporting on Costs of Start-Up Activities

Statement of Position 98-5 ("SOP 98-5"), "Reportingthe Costs of Stakip Activities" which provides guidance on the fic#l reporting o
start-up costs and organization costs. It requirest costs of start-up activities and organizatiosts to be expensed as incurred. With the
adoption of SOP 98-5, there has been little orffeceon the company's financial statements.

Loss Per Share

Net loss per share is provided in accordance wkegent of Financial Accounting Standards No. (S¥8AS #128) "Earnings Per Shar
Basic loss per share is computed by dividing lossedable to common stockholders by the weightextage number of common shares
outstanding during the period. Diluted loss pershaflects per share amounts that would havetegbifldilative common stock equivalents
had been converted to common stock. As of Marcl28Q0, the Company had no dilative common stockvadgnts such as stock options.

Year End

The Company has selected December 31st as itepear-



BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
March 31, 2000, and December 31, 1999

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Year 2000 Disclosure

The year 2000 issue is the result of computer @ogrbeing written using two digits rather than faudefine the applicable year. Computer
programs that have time sensitive software maygeize a date using "00" as the year 1900 rather ttte year 2000. This could result in a
system failure or miscalculations causing disruptid normal business activities. Since the Companyently has no operating business and
does not use any computers, and since it has nonsess, suppliers or other constituents, therenammaterial Year 2000 concerns.

NOTE 3 - INCOME TAXES

There is no provision for income taxes for the petnded March 31, 2000, due to the net loss aradate income tax in Nevada, the state of
the Company's domicile and operations. The Compdatal deferred tax asset as of March 31, 20085 fellows:

Net operation loss carry forward $2,1 00
Valuation allowance $2,1 00
Net deferred tax asset $ 0

The federal net operating loss carry forward wilbiee in 2016.
This carry forward may be limited upon the consuriomaof a business combination under IRC Sectich 38
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
March 31, 2000, and December 31, 1999

NOTE 4 - STOCKHOLDERS' EQUITY
Common Stock
The authorized common stock of BLACKFOOT ENTERPRESHENC. consists of 25,000 shares with no par vpkreshare.
Preferred Stock
BLACKFOOT ENTERPRISES, INC. has no preferred stock.
On July 31, 1996, the company issued 21,000 slediesno par value common stock in consideratibfizy100 in cash.
NOTE 5 - GOING CONCERN

The Company's financial statements are prepared gginerally accepted accounting principles applecto a going concern, which
contemplates the realization of assets and liquidadf liabilities in the normal course of busines®wever, the Company does not have
significant cash or other material assets, nor ddes/e an established source of revenues suffitiecover its operating costs and to allow it
to continue as a going concern. It is the interthefCompany to seek a merger with an existingradjpgy company. Until that time, the
stockholders/officers and or directors have comadito advancing the operating costs of the Comp#syest free. As of March 31, 2000,
$450.00 had been advanced.
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BLACKFOOT ENTERPRISES, INC.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
March 31, 2000, and December 31, 1999

NOTE 6 - RELATED PARTY TRANSACTIONS

The Company neither owns nor leases any real sopat property. An officer of the corporation prbe$ office services without charge.
Such costs are immaterial to the financial statésand accordingly, have not been reflected thefigie officers and directors of the
Company are involved in other business activities may, in the future, become involved in otherifess opportunities. If a specific
business opportunity becomes available, such psmsaty face a conflict in selecting between the Caaimgand their other business interests.
The Company has not formulated a policy for thelgsn of such conflicts.

NOTE 7 - WARRANTS AND OPTIONS
There are no warrants or options outstanding toiee@ny additional shares of common stock.
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EXHIBIT 3.1
SECRETARY OF STATE
[STATE OF NEVADA SEAL]
CORPORATE CHARTER

I, DEAN HELLER, the duly elected and qualified NelgaSecretary of State, do hereby certify that BLACOKOT ENTERPRISES, INC. did
on JULY 10, 1996 file in this office the originakicles of Incorporation; that said Articles areanon file and of record in the office of the
Secretary of State of the State of Nevada, antdurthat said Articles contain all the provisiseguired by the law of said State of Nevada.

IN WITNESS WHEREOF, | have hereunto set my handaffided the Great Seal of State, at my officeCarson City, Nevada, on July 11,
1996.

/'s/ DEAN HELLER

Secretary of State

[STATE OF NEVADA SEAL]

By /s/ SANDRA F. PESTANA

Certification derk



FILED
IN THE OFFICE OF THE
SECRETARY OF STATE OF THE
STATE OF NEVADA
JUL 10 1996

DEAN HELLER SECRETARY OF STATE

/'s/ DEAN HELLER

No. 14843-96

ARTICLES OF INCORPORATION
OF
BLACKFOOT ENTERPRISES, INC.
A NEVADA CORPORATION

I, the undersigned, being the original incorpor&erein named, for the purpose of forming a corfpamaunder the General Corporation Laws
of the State of Nevada, to do business both wihith without the State of Nevada, do make andl#sé Articles of Incorporation, hereby
declaring and certifying that the facts hereinedatre true:

ARTICLE |
NAME

The name of the corporation is BLACKFOOT ENTERPRSSENC.

ARTICLE II
RESIDENT AGENT & REGISTERED OFFICE

Section 2.01. Resident Agent. The name and addfaéks Resident Agent for service of process isddevCorporate Headquarters, Inc., £
West Sahara, Suite 101, Las Vegas, Nevada 89108n¢yladdress: P.O. Box 27740, Las Vegas, NV 89126.

Section 2.02. Registered Office. The address dRégistered Office is 5300 West Sahara, Suite 184 Vegas, Nevada 89102.

Section 2.03. Other Offices. The Corporation mayp ahaintain offices for the transaction of any hass at such other places within or
without the State of Nevada as it may from timértee determine. Corporate business of every kirdireature may be conducted, and
meetings of directors and stockholders held out$ideState of Nevada with the same effect astifiénState of Nevada.

ARTICLE Il
PURPOSE

The corporation is organized for the purpose ofagintg in any lawful activity, within or without tHétate of Nevada.

ARTICLE IV
SHARES OF STOCK

Section 4.01 Number and Class. The total numbshafes of authorized capital stock of the Corponashall consist of a single class of
twenty-five thousand (25,000) shares of commonkstoc par value.

The Common Stock may be issued from time to timt@auit action by the stockholders. The Common Stoaly be issued for such
consideration as may be fixed from time to timetty Board of Directors



The Board of Directors may issue such shares ofr@@mmStock in one or more series, with such votioggrs, designations, preferences and
rights or qualifications, limitations or restriatie thereof as shall be stated in the resolutiaesolutions adopted by them.

Section 4.02. No Preemptive Rights. Holders ofGloenmon Stock of the corporation shall not have gneference, preemptive right, or right
of subscription to acquire any shares of the capan authorized, issued or sold, or to be autkodrizssued or sold, and convertible into
shares of the Corporation, nor to any right of stpsion thereto, other than to the extent, if afig Board of Directors may determine from
time to time.

Section 4.03. Non-Assessability of Shares. The Com8tock of the corporation, after the amount efghbscription price has been paid, in
money, property or services, as the directors stgéirmine, shall not be subject to assessmeraytdéhe debts of the corporation, nor for any
other purpose, and no stock issued as fully paatl skier be assessable or assessed, and the sudidlecorporation shall not be amended in
this particular.

ARTICLE V
DIRECTORS

Section 5.01. Governing Board. The members of thee@hing Board of the Corporation shall be styledimectors.

Section 5.02. Initial Board of Directors. The ialtBoard of Directors shall consist of one (1) memd’he name and address of the initial
member of the Board of Directors is as follows:

NAME ADDRESS
Cort W. Christie P.O. Box 27740
Las Vegas, Nevada 891 26

This individual shall serve as Director until thesf annual meeting of the stockholders or unsluiccessor(s) shall have been elected and
qualified.

Section 5.03. Change in Number of Directors. Thalper of directors may be increased or decreaseddwy adopted amendment to the
Bylaws of the corporation.

ARTICLE VI
INCORPORATOR

The name and address of the incorporator is Ne€adporate Headquarters, Inc., P.O. Box 27740, Legag, Nevada 89126.

ARTICLE VII
PERIOD OF DURATION

The corporation is to have a perpetual existence.



ARTICLE VIl
DIRECTORS' AND OFFICERS' LIABILITY

A director or officer of the corporation shall rim# personally liable to this corporation or itscétwlders for damages for breach of fiduciary
duty as a director or officer, but this Article 8heot eliminate or limit the liability of a direot or officer for (i) acts or omissions which
involve intentional misconduct, fraud or a knowiiglation of law or (ii) the unlawful payment ofsiributions. Any repeal or modification
this Article by the stockholders of the corporatsirall be prospective only, and shall not adveraéfgct any limitation on the personal
liability of a director or officer of the corporati for acts or omissions prior to such repeal odification.

ARTICLE IX
INDEMNITY

Every person who was or is a party to, or is tfeeed to be made a party to, or is involved in astipn, suit or proceeding, whether civil,
criminal, administrative or investigative, by reasd the fact that he, or a person of whom heedégal representative, is or was a director or
officer of the corporation, or is or was servingltat request of the corporation as a director ficeaf of another corporation, or as its
representative in a partnership, joint venturesttor other enterprise, shall be indemnified arld harmless to the fullest extent legally
permissible under the laws of the State of Nevagia fime to time against all expenses, liabilitgdoss (including attorneys' fees,
judgments, fines and amounts paid or to be pasgitiement) reasonably incurred or suffered by iniconnection therewith. Such right
indemnification shall be a contract right which nteyenforced in any manner desired by such pefdmexpenses of officers and directors
incurred in defending a civil or criminal actiomjitsor proceeding must be paid by the corporat®thay are incurred and in advance of the
final disposition of the action, suit or proceedingon receipt of an undertaking by or on behathefdirector or officer to repay the amour
it is ultimately determined by a court of competemisdiction that he is not entitled to be indefied by the corporation. Such right of
indemnification shall not be exclusive of any othight which such directors, officers or represémés may have or hereafter acquire, and,
without limiting the generality of such statemethgy shall be entitled to their respective rightsndemnification under any by-law,
agreement, vote of stockholders, provision of lamgtherwise, as well as their rights under thisde.

Without limiting the application of the foregoiniije stockholders or Board of Directors may adoplaws from time to time with respect to
indemnification, to provide at all times the fullé@sdemnification permitted by the laws of the 8taf Nevada, and may cause the corporation
to purchase and maintain insurance on behalf ofoa@ngon who is or was a director or officer of toeporation, or is or was serving at the
request of the corporation as director or officeamother corporation, or as its representative [rartnership, joint venture, trust or other
enterprises against any liability asserted agaimsh person and incurred in any such capacityisingrout of such status, whether or not the
corporation would have the power to indemnify spehson



The indemnification provided in this Article shabintinue as to a person who has ceased to becadjrefficer, employee or agent, and shall
inure to the benefit of the heirs, executors andiastrators of such person.

ARTICLE X
AMENDMENTS

Subject at all times to the express provisionsemfti®n 4.03 which cannot be amended, this corpmratiserves the right to amend, alter,
change, or repeal any provision contained in tigteles of Incorporation or its Bylaws, in the nra@r now or hereafter prescribed by statute
or by these Articles of Incorporation or said Bytawand all rights conferred upon the stockholdezsyaanted subject to this reservation.

ARTICLE XI
POWERS OF DIRECTORS

In furtherance and not in limitation of the poweomferred by statute the Board of Directors is exply authorized:
(1) Subject to the Bylaws, if any, adopted by ttoelsholders, to make, alter or repeal the Bylawthefcorporation;

(2) To authorize and cause to be executed mortgaggtiens, with or without limit as to amount, upibie real and personal property of the
corporation;

(3) To authorize the guaranty by the corporatiosesfurities, evidences of indebtedness and oldigatf other persons, corporations and
business entities;

(4) To set apart out of any of the funds of thegpooation available for distributions a reserveesarves for any proper purpose and to abolish
any such reserve;

(5) By resolution, to designate one or more coneedf each committee to consist of at least onetdiref the corporation, which, to the
extent provided in the resolution or in the Bylawigshe corporation, shall have and may exercis@tweers of the Board of Directors in the
management of the business and affairs of the catipa, and may authorize the seal of the corponath be affixed to all papers which may
require it. Such committee or committees shall lw@h name or names as may be stated in the Bylathie corporation or as may be
determined from time to time by resolution adodtgdhe Board of Directors; and

(6) To authorize the corporation by its officersagients to exercise all such powers and to daieh acts and things as may be exercised or
done by the corporation, except and to the exteitany such statute shall require action by theksiolders of the corporation with regard to
the exercising of any such power or the doing gfsuch act or thing.

In addition to the powers and authorities hereinteebr by statute expressly conferred upon themBtbard of Directors may exercise all s
powers and do all such acts and things as may dreisgd or done by the corporation, except as wikerprovided herein and by la



IN WITNESS WHEREOF, | have hereunto set my hang #8T day of JULY, 1996, hereby declaring and fyéng that the facts stated
hereinabove are true.

/sl CORT W CHRISTIE

Cort W Christie
(For Nevada Corporate Headquarters, Inc.)

ACKNOWLEDGEMENT

STATE OF NEVADA)
)SS:
COUNTY OF CLARK)

On the 1ST day of JULY, 1996, personally appearfdre me, a Notary Public (or judge or other autteat person, as the case may be),
CORT W. CHRISTIE, personally known to me (or pro¥edne on the basis of satisfactory evidence) tthbgerson whose name is
subscribed to the within instrument and acknowleldgeme that he/she executed the same in his/llieodzed capacity, and that by his/her
signature on the instrument the person, or théyempion behalf of which the person acted, execthiednstrument.

(Not ary St anp) /'s/ [SI GNATURE | LLEG BLE]

NOTARY PUBLIC in and for
said County and State

NOTARY PUBLIC
STATE OF NEVADA
County of Clark

STACY CHRISMAN

My Appointment Expires
March 6, 1999

I, NEVADA CORPORATE HEADQUARTERS, INC. hereby actegs Resident Agent for the previously named Cadfpam.

JULY 1ST, 1996. [SIGNATURE ILLEGIBLE]
Office Administrator
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| hereby certify that this is a
true and complete copy of
the document as filed in this

office.

STATE OF NEVADA
Secretary of State

JUL 10 '96

/'s/ DEAN HELLER

DEAN HELLER
Secretary of State

By /s/ SANDRA F. PESTANA



FILED # C-14843-96
APR 24 2000
IN THE OFFICE OF

/'s/ DEAN HELLER

DEAN HELLER SECRETARY OF STATE

Filed by:

CERTIFICATE OF AMENDMENT OF ARTICLES OF INCORPORATI ON
(After Issuance of Stock)

We the undersigned JOHANN RATH, President

President or V ice President

TERRI RUSSO, Secretary of BLACKF OOT ENTERPRISES, INC.

Secretary or Assistant Secretary Name of Corporatio
do hereby certify:

That the Board of Directors of said corporatiom ameeting duly convened, held on the 13th day afl A2000, adopted a resolution to amend
the original articles as follows:

RESOLVED: That Article IV, Section 4.01 of the Adtiés of Incorporation be amended to read in fuficiisws:

"Section 4.01 - Number and Class. The total nunobehares of stock which the Corporation shall hawiority to issue is Twenty-Five
Million (25,000,000). The par value of each of sstlares is $.001. All such shares are one clasaraghares of Common Stock. Upon the
amendment of this Section to read as hereinabdversie, each one (1) outstanding shares is gplipnstituted and converted into one
hundred (100) shares."

The number of shares of the corporation outstandimbentitled to vote on an amendment to the Asdidf Incorporation is 21,000; that the
said change(s) and amendment have been consergted spproved by a majority vote of the stockhadealding at least a majority of each
class of stock outstanding and entitled to votecte.

| declare under penalty of perjury that the foregas true and correct. Executed this 13th daymilA2000 at Orange County, California.

/'s/ JOHANN RATH
Johann Rath
Pr esi dent

[ STAMP | LLEG BLE]
/'s/ TERRI RUSSO
Terri Russo
Secretary



STATE OF NEVADA
Secretary of State

| hereby certify that this is a
true and complete copy of
the document as filed in this

office.

APR 24'00

/'s/ DEAN HELLER

DEAN HELLER
Secretary of State

By [/s/ [Signature |11l egible]



EXHIBIT 3.2

BY-LAWS
OF
BLACKFOOT ENTERPRISES, INC.

ARTICLE |
OFFICES

Section 1. PRINCIPAL OFFICE. The principal officar the transaction of business of the corporati@il e fixed or may be changed by
approval of a majority of the authorized Direct@sd additional offices may be established and tamied at such other place or places a:
Board of Directors may from time to time designate.

Section 2. OTHER OFFICES. Branch or subordinateedfmay at any time be established by the BoaRirettors at any place or places
where the corporation is qualified to do business.

ARTICLE II
DIRECTORS - MANAGEMENT

Section 1. RESPONSIBILITY OF BOARD OF DIRECTORS bfact to the provisions of applicable law and ty &mitations in the Articles
of Incorporation of the corporation relating toiantrequired to be approved by the Shareholdersy #he outstanding shares, the business
and affairs of the corporation shall be managedadintbrporate powers shall be exercised by or utigedirection of the Board of Directors.
The Board may delegate the management of the ddgyt@peration of the business of the corporatioart executive committee or others,
provided that the business and affairs of the aafpan shall be managed and all corporate poweak Isk exercised under the ultimate
direction of the Board.

Section 2. STANDARD OF CARE. Each Director shalifpem the duties of a Director, including the dstis a member of any committee of
the Board upon which the Director may serve, indyfaith, in a manner such Director believes torbthé best interests of the corporation,
and with such care, including reasonable inquisyam ordinary prudent person in a like position ldawse under similar circumstances.

Section 3. NUMBER AND QUALIFICATION OF DIRECTORS Kt authorized number of Directors shall be thrgeif8il changed by a
duly adopted amendment to the Articles of Incorfioraor by an amendment to this by-law adoptedh@ymote or written consent of holders
of a majority of the outstanding shares entitlegdte.



Section 4. ELECTION AND TERM OF OFFICE OF DIRECTORHrectors shall be elected at each annual meefitige Shareholders to
hold office until the next annual meeting. Eachebtor, including a Director elected to fill a vacgnshall hold office until the expiration of
the term for which elected and until a successerdegen elected and qualified.

Section 5. VACANCIES. Vacancies in the Board ofdaiors may be filled by a majority of the remainDigectors, though less than a
qguorum, or by a sole remaining Director, except heacancy created by the removal of a Directothieyvote or written consent of the
Shareholders or by court order may be filled onlythe vote of a majority of the shares entitledate represented at a duly held meeting at
which a quorum is present, or by the written cohséholders of a majority of the outstanding sisagatitled to vote. Each Director so elec
shall hold office until the next annual meetingloé Shareholders and until a successor has begtedknd qualified.

A vacancy or vacancies in the Board of Directoraldie deemed to exist in the event of the deasignation, or removal of any Director, or
if the Board of Directors by resolution declaresasat the office of a Director who has been declafachsound mind by an order of court or
convicted of a felony, or if the authorized numbg&Directors is increased, or if the Shareholdails &t any meeting of Shareholders at which
any Director or Directors are elected, to electrthmber of Directors to be voted for at that megtin

The Shareholders may elect a Director or Direciiny time to fill any vacancy or vacancies nliedi by the Directors, but any such elec
by written consent shall require the consent ofagonity of the outstanding shares entitled to vote.

Any Director may resign effective on giving writtaentice to the Chairman of the Board, the PresideetSecretary, or the Board of
Directors, unless the notice specifies a later fion¢hat resignation to become effective. If thsignation of a Director is effective at a future
time, the Board of Directors may elect a succegstake office when the resignation becomes effecti

No reduction of the authorized number of Directirall have the effect of removing any Director lbefthat Directors' term of office expire

Section 6. REMOVAL OF DIRECTORS. Subject to apgiilealaw, the entire Board of Directors or any indual Director may be removed
from office. In such case, the remaining Board meralmay elect a successor Director to fill suchanay for the remaining unexpired term
of the Director so remove



Section 7. NOTICE, PLACE AND MANNER OF MEETINGS. Mings of the Board of Directors may be callediyy €hairman of the
Board, or the President, or any Vice PresidentherSecretary, or any two (2) Directors and shalhéld at the principal executive office of
the corporation, unless some other place is defsdna the notice of the meeting. Members of thar8amay participate in a meeting through
use of a conference telephone or similar commuioicatequipment so long as all members participatirsyich a meeting can hear one
another. Accurate minutes of any meeting of therBaa any committee thereof, shall be maintainedheySecretary or other Officer
designated for that purpose.

Section 8. ORGANIZATIONAL MEETINGS. The organizatial meetings of the Board of Directors shall balheimediately following the
adjournment of the Annual Meetings of the Sharedicld

Section 9. OTHER REGULAR MEETINGS. Regular meetinfithe Board of Directors shall be held at thepooate offices, or such other
place as may be designated by the Board of Dirgcssrfollows:

Time of Regular Meeting: 9:00 A.M.
Date of Regular Meeting: Last Friday of every month

If said day shall fall upon a holiday, such meetispall be held on the next succeeding businesthdagafter. No notice need be given of
such regular meetings.

Section 10. SPECIAL MEETINGS - NOTICES - WAIVERS&tial meetings of the Board may be called at ang by the President or, if
he or she is absent or unable or refuses to aenpyice President or the Secretary or by any two
(2) Directors, or by one (1) Director if only oreepirovided.

At least forty-eight (48) hours notice of the timued place of special meetings shall be deliveresopeilly to the Directors or personally
communicated to them by a corporate Officer bypietene or telegraph. If the notice is sent to a@aeby letter, it shall be addressed to him
or her at his or her address as it is shown upemabords of the corporation, or if it is not sowh on such records or if not readily
ascertainable, at the place in which the meetifiglseoDirectors are regularly held. In case sudiiceds mailed, it shall be deposited in the
United States mail, postage prepaid, in the plasehich the principal executive officer of the coration is located at least four (4) days p
to the time of the holding of the meeting. Suchlimgj telegraphing, telephoning or delivery as abpvovided shall be due, legal and
personal notice to such Directi



When all of the Directors are present at any Dinextmeeting, however, called or noticed, and eiffesign a written consent thereto on the
records of such meeting, or, (i) if a majoritytb& Directors is present and if those not presgnt@ waiver of notice of such meeting or a
consent to holding the meeting or an approval efrttinute thereof, whether prior to or after thedimaj of such meeting, which said waiver,
consent or approval shall be filed with the Secyetd the corporation, or, (iii) if a Director attds a meeting without notice but without
protesting, prior thereto or at its commencemédnat,lack of notice, then the transactions theredfarvalid as if had at a meeting regularly
called and noticed.

Section 11. DIRECTORS' ACTION BY UNANIMOUS WRITTERONSENT. Any action required or permitted to bestaby the Board of
Directors may be taken without a meeting and withgame force and effect as if taken by a unanimotgsof Directors, if authorized by a
writing signed individually or collectively by athembers of the Board. Such consent shall be filigal thve regular minutes of the Board.

Section 12. QUORUM. A majority of the number of &itors as fixed by the Articles of IncorporatiorBy-Laws shall be necessary to
constitute a quorum for the transaction of businasd the action of a majority of the Directorsgamt at any meeting at which there is a
qguorum, when duly assembled, is valid as a corpaaet; provided that a minority of the Directorstie absence of a quorum, may adjourn
from time to time, but may not transact any busindsmeeting at which a quorum is initially preserdy continue to transact business,
notwithstanding the withdrawal of Directors, if aagtion taken is approved by a majority of the mgiquorum for such meeting.

Section 13. NOTICE OF ADJOURNMENT. Notice of theé and place of holding an adjourned meeting neetengiven to absent
Directors if the time and place be fixed at the timgeadjourned and held within twenty-four (24) hebut if adjourned more than twenty-
four (24) hours, notice shall be given to all Diges not present at the time of the adjournment.

Section 14. COMPENSATION OF DIRECTORS. Directorssach, shall not receive any stated salary for Heevices, but by resolution of
the Board a fixed sum and expense of attendanaeyifmay be allowed for attendance at each reguidispecial meeting of the Board;
provided that nothing herein contained shall bestoied to preclude any Director from serving thepocation in any other capacity and
receiving compensation therefor.

Section 15. COMMITTEES. Committees of the Board rhayappointed by resolution passed by a majorith@fwhole Board. Committees
shall be composed of two (2) or more members oBib&rd and shall have such powers of the Boardagshra expressly delegated to it by
resolution of the Board of Directors, except thpeevers expressly made r-delegable by applicable la



Section 16. ADVISORY DIRECTORS. The Board of Dimast from time to time may elect one or more pergorize Advisory Directors wh
shall not by such appointment be members of thedBofDirectors. Advisory Directors shall be avaikafrom time to time to perform
special assignments specified by the Presideattéod meetings of the Board of Directors upontation and to furnish consultation to the
Board. The period during which the title shall dchmay be prescribed by the Board of Directorsolfperiod is prescribed, the title shall be
held at the pleasure of the Board.

Section 17. RESIGNATIONS. Any Director may residfeetive upon giving written notice to the Chairmafithe Board, the President, the
Secretary or the Board of Directors of the Corpgoratunless the notice specifies a later time ffieréffectiveness of such resignation. If the
resignation is effective at a future time, a susoesnay be elected to take office when the resigndtecomes effective.

ARTICLE Il
OFFICERS

Section 1. OFFICERS. The Officers of the corporasball be a President, a Secretary, and a ChiehEial Officer. The corporation may
also have, at the discretion of the Board of Doesita Chairman of the Board, one or more ViceiBeass, one or more Assistant Secretaries,
or one or more Assistant Treasurers, and such Qiffiers as may be appointed in accordance welptiovisions of Section 3 of this Artic
Any number of offices may be held by the same perso

Section 2. ELECTION. The Officers of the corporatiexcept such Officers as may be appointed inrdecae with the provisions of Section
3 or Section 5 of this Article, shall be chosenuaily by the Board of Directors, and each shaltraffice until he or she shall resign or shall
be removed or otherwise disqualified to serve sueessor shall be elected and qualified.

Section 3. SUBORDINATE OFFICERS, ETC. The Boarddafctors may appoint such other Officers as tharmss of the corporation may
require, each of whom shall hold office for suchige, have such authority and perform such dutieara provided by the By-Laws or as the
Board of Directors may from time to time determine.

Section 4. REMOVAL AND RESIGNATION OF OFFICERS. Sett to the rights, if any, of any Officer undelyasontract of employment,
any Officer may be removed, either with or withoatise, by the Board of Directors, at any regulapecial meeting of the Board, or except
in case of an Officer chosen by the Bo



of Directors by any Officer upon whom such powerarhoval may be conferred by the Board of Directors

Any Officer may resign at any time by giving writtaotice to the corporation. Any resignation skelke effect at the date of the receipt of
that notice or at any later time specified in thatice; and, unless otherwise specified in thaicepthe acceptance of the resignation shall not
be necessary to make it effective. Any resignaiiomithout prejudice to the rights, if any, of tberporation under any contract to which the
Officer is a party.

Section 5. VACANCIES. A vacancy in any office besawf death, resignation, removal, disqualificatomany other cause shall be filed in
the manner prescribed in the By-Laws for regulgooamment to that office.

Section 6. CHAIRMAN OF THE BOARD. The Chairman b&tBoard, if such an officer be elected, shafrésent, preside at meetings of
the Board of Directors and exercise and perforni suber powers and duties as may be from timexe tissigned by the Board of Directors
or prescribed by the By-Laws. If there is no Prestdthe Chairman of the Board shall in additiontheChief Executive Officer of the
corporation and shall have the powers and dutiescpibed in Section 7 of this Article.

Section 7. PRESIDENT/CHIEF EXECUTIVE OFFICER. Sutj such supervisory powers, if any, as may bergby the Board of
Directors to the Chairman of the Board, if theresbeh an Officer, the President shall be the Cliefcutive Officer of the corporation and
shall, subject to the control of the Board of Dicgs, have general supervision, direction and obofrthe business and Officers of the
corporation. He or she shall preside at all mestifghe Shareholders and in the absence of ther@draof the Board, or if there be none, at
all meetings of the Board of Directors. The Presiddall be ex officio a member of all the standiognmittees, including the Executive
Committee, if any, and shall have the general pswead duties of management usually vested in fiheeadf President of a corporation, and
shall have such other powers and duties as mayesenibed by the Board of Directors or the By-Laws.

Section 8. VICE PRESIDENT. In the absence or digghuf the President, the Vice Presidents, if anyprder of their rank as fixed by the
Board of Directors, or if not ranked, the Vice Rdest designated by the Board of Directors, shaifggm all the duties of the President, and
when so acting shall have all the powers of, anduigect to, all the restrictions upon, the Presidéhe Vice Presidents shall have such other
powers and perform such other duties as from torterte may be prescribed for them respectivelyhtgyBoard of Directors or the l-Laws.



Section 9. SECRETARY. The Secretary shall keepaaose to be kept, a book of minutes at the prihaifi@e or such other place as the
Board of Directors may order, of all meetings ofdaiors and Shareholders, with the time and plabelding, whether regular or special, i
if special, how authorized, the notice thereof givihe names of those present at Directors' megtthg number of shares present or
represented at Shareholders' meetings and thequliogs thereof.

The Secretary shall keep, or cause to be kegigatrincipal office or at the office of the corptiva’s transfer agent, a share register, or
duplicate share register showing the names of tizeeBolders and their addresses, the number asgkslaf shares held by each, the number
and date of certificates issued for the same, lamechtimber and date of cancellation of every cediif surrendered for cancellation.

The Secretary shall give, or cause to be givericaaf all the meetings of the Shareholders antti®@Board of Directors required by the By-
Laws or by law to be given. He or she shall keepsdal of the corporation in safe custody, and slaak such other powers and perform ¢
other duties as may be prescribed by the Boardretirs or by the By-Laws.

Section 10. CHIEF FINANCIAL OFFICER. The Chief Fir@al Officer shall keep and maintain, or causbddkept and maintained in
accordance with generally accepted accounting iplies; adequate and correct accounts of the pliepeahd business transactions of the
corporation, including accounts of its assets,liids, receipts, disbursements, gains, lossqsitalaearnings (or surplus) and shares. The
books of accounts shall at all reasonable timesplea to inspection by any Director.

This Officer shall deposit all moneys and otheuadles in the name and to the credit of the cotjmoravith such depositaries as may be
designated by the Board of Directors. He or shédl disdburse the funds of the corporation as mapitaered by the Board of Directors, shall
render to the President and Directors, whenevagrriaguest it, an account of all of his or her teti®ns and of the financial condition of the
corporation, and shall have such other powers anidfm such other duties as may be prescribedéBtard of Directors or the By-Laws.

ARTICLE IV
SHAREHOLDERS' MEETINGS

Section 1. PLACE OF MEETINGS. All meetings of thea®eholders shall be held at the principal exeeutiffice of the corporation unless
some other appropriate and convenient locationdsegydated for that purpose from time to time byBbard of Directors



Section 2. ANNUAL MEETINGS. The annual meetingdteé Shareholders shall be held, each year, aintteeaind on the day following:
Time of Meeting: 10:00 A.M.
Date of Meeting: April 20th

If this day shall be a legal holiday, then the rmegshall be held on the next succeeding businagsal the same hour. At the annual mee
the Shareholders shall elect a Board of Directoasider reports of the affairs of the corpora@on transact such other business as may be
properly brought before the meeting.

Section 3. SPECIAL MEETINGS. Special meetings & 8hareholders may be called at any time by thedBafaDirectors, the Chairman of
the Board, the President, a Vice President, thee®ay, or by one or more Shareholders holdingess than one-tenth (1/10) of the voting
power of the corporation. Except as next providedice shall be given as for the annual meeting.

Upon receipt of a written request addressed tcCtherman, President, Vice President, or Secretagjled or delivered personally to such
Officer by any person (other than the Board) esditio call a special meeting of Shareholders, €ftiber shall cause notice to be given, to
the Shareholders entitled to vote, that a meetiitigoer held at a time requested by the person sqres calling the meeting, not less than
thirty-five (35) nor more than sixty (60) days aftee receipt of such request. If such notice tsgien within twenty (20) days after receipt
of such request, the persons calling the meetinggiee notice thereof in the same manner providethbse By-Laws.

Section 4. NOTICE OF MEETINGS - REPORTS. Noticer@fetings, annual or special, shall be given inimgihot less than ten (10) nor
more than sixty

(60) days before the date of the meeting to Shideroentitled to vote thereat. Such notice shalyjiven by the Secretary or the Assistant
Secretary, or if there be no such Officer, or ia tlase of his or her neglect or refusal, by ang@ar or Shareholder.

Such notices or any reports shall be given pergooaby mail and shall be sent to the Sharehaldeatdress appearing on the books of the
corporation, or supplied by him or her to the cogtion for the purpose of the notice.

Notice of any meeting of Shareholders shall spatiéyplace, the day and the hour of meeting, apth(dase of a special meeting, the gen
nature of the business to be transacted and no lotisetness may be transacted, or (2) in the caaa afnual meeting, those matters which
Board at date of mailing, intends to present fdioadby the Shareholders. At any meetings wheredars are to be elected notice shall
include the names of the nominees, if any, interatathte of notice to be presented by managememtdotion.



If a Shareholder supplies no address, notice bealleemed to have been given if mailed to the pdere the principal executive office of
the corporation is situated, or published at lease in some newspaper of general circulationénGbunty of said principal office.

Notice shall be deemed given at the time it isvde8d personally or deposited in the mail or sgntther means of written communicatic
The Officer giving such notice or report shall pepand file an affidavit or declaration thereof.

When a meeting is adjourned for forty-five (45) slay more, notice of the adjourned meeting shadiiben as in case of an original meeting.
Save, as aforesaid, it shall not be necessaryw#agiy notice of adjournment or of the businedsettransacted at an adjourned meeting other
than by announcement at the meeting at which shalienment is taken.

Section 5. WAIVER OF NOTICE OR CONSENT BY ABSENT BREHOLDERS. The transactions of any meeting of Shalders,

however called and notice, shall be valid as thindouad at a meeting duly held after regular call moiice, if a quorum be present either in
person or by proxy, and if, either before or after meeting, each of the Shareholders entitledte,\not present in person or by proxy, sign a
written waiver of notice, or a consent to the ha¢dof such meeting or an approval shall be filethwhe corporate records or made a part of
the minutes of the meeting. Attendance shall ctutsta waiver of notice, unless objection shalhizle as provided in applicable law.

Section 6. SHAREHOLDERS ACTING WITHOUT A MEETINGDIRECTORS. Any action which may be taken at a nmeetif the
Shareholders, may be taken without a meeting aceof meeting if authorized by a writing signeddllyof the Shareholders entitled to vote
at a meeting for such purpose, and filed with ther&ary of the corporation, provided, furthert thhile ordinarily Directors can be elected
by unanimous written consent, if the Directors faifill a vacancy, then a Director to fill thataancy may be elected by the written conse
persons holding a majority of shares entitled tte\for the election of Directors.

Section 7. OTHER ACTIONS WITHOUT A MEETING. Unlestherwise provided for under applicable law or Atrdcles of Incorporation,
any action which may be taken at any annual oriapeweting of Shareholders may be taken withautating and without prior notice, if a
consent in writing, setting forth the action soemksigned by the holders of outstanding sharemfjanot less than the minimum number of
votes that would be necessary to authorize togakh action at a meeting at which all shares edtith vote thereon were present and voted.

Unless the consents of all Shareholders entitleate have been solicited in writin



(1) Notice of any Shareholder approval without atimg by less than unanimous written consent dleadliven at least ten (10) days before
the consummation of the action authorized by spgiraval, and

(2) Prompt notice shall be given of the taking 0y ather corporate action approved by Shareholdéghout a meeting be less than
unanimous written consent, to each of those Shater®entitled to vote who have not consented itinvg.

Any Shareholder giving a written consent, or thargkholder's proxyholders, or a transferee of liages of a personal representative of the
Shareholder or their respective proxyholders, neapke the consent by a writing received by the a@on prior to the time that written
consents of the number of shares required to aathtite proposed action have been filed with ther€ary of the corporation, but may not
do so thereafter. Such revocation is effective uporeceipt by the Secretary of the corporation.

Section 8. QUORUM. The holder of a majority of #teres entitled to vote thereat, present in permorepresented by proxy, shall constit
a quorum at all meetings of the Shareholders f@tiinsaction of business except as otherwise ged\by law, by the Articles of
Incorporation, or by these By-Laws. If, howevertsuajority shall not be present or representethgtmeeting of the Shareholders, the
shareholders entitled to vote thereat, preseneiagm, or by proxy, shall have the power to adjahenmeeting from time to time, until the
requisite amount of voting shares shall be preggrguch adjourned meeting at which the requisit@ant of voting shares shall be
represented, any business may be transacted whittt have been transacted at a meeting as originatified.

If a quorum be initially present, the Shareholdaes/ continue to transact business until adjournpreattvithstanding the withdrawal of
enough Shareholders to leave less than a quorwnyifction taken is approved by a majority of Sh@reholders required to initially
constitute a quorum.

Section 9. VOTING. Only persons in whose nameseshantitled to vote stand on the stock recorda@tbrporation on the day of any
meeting of Shareholders, unless some other daixée by the Board of Directors for the determinatad Shareholders of record, and ther
such other day, shall be entitled to vote at suebting.

Provided the candidate's name has been placedrimation prior to the voting and one or more Shaléérs has given notice at the meeting
prior to the voting of the Shareholder's intenttmulate the Shareholder's votes, every Shareheidiied to vote at any election for
Directors of any corporation for pro



may cumulate their votes and give one candidatenzber of votes equal to the number of Directorisdelected multiplied by the number of
votes to which his or her shares are entitledtaligiribute his or her votes on the same principleong as many candidates as he or she
fit.

The candidates receiving the highest number ofsvapeto the number of Directors to be elected kreted.

The Board of Directors may fix a time in the futunet exceeding thirty

(30) days preceding the date of any meeting of Stwdders or the date fixed for the payment of amiddnd or distribution, or for the
allotment of rights, or when any change or conwersir exchange of shares shall go into effect,r@sard date for the determination of the
Shareholders entitled to notice of and to votengtsuch meeting, or entitled to receive any sueiddnd or distribution, or any allotment of
rights or to exercise the rights in respect to sungh change, conversion or exchange of sharescincase only Shareholders of record on the
date so fixed shall be entitled to notice of ansldte at such meeting, to receive such dividendssilution or allotment of rights, or to
exercise such rights, as the case may be notwiitlisign any transfer of any share on the books ottmporation after any record date fixed as
aforesaid. The Board of Directors may close thekbaif the corporation against transfers of shavemd the whole or any part of such

period.

Section 10. PROXIES. Every Shareholder entitledate, or to execute consents, may do so, eithpeiigon or by written proxy, executed in
accordance with the provisions of applicable ldedfiwith the Secretary of the corporation.

Section 11. ORGANIZATION. The President, or in Hiesence of the President, any Vice President, shlhthe meeting of the Shareholders
to order, and shall act as Chairman of the meelinthe absence of the President and all of the Yiesidents, Shareholders shall appoint a
Chairman for such meeting. The Secretary of thparation shall act as Secretary of all meetinghefShareholders, but in the absence ¢
Secretary at any meeting of the Shareholders,rémding Officer may appoint any person to actasr&ary of the meeting.

Section 12. INSPECTORS OF ELECTION. In advancenyfrmeeting of Shareholders, the Board of Directoay, if they so elect, appoint
inspectors of election to act at such meeting graatjournment thereof. If inspectors of electiomioé so appointed, or if any persons so
appointed fail to appear or refuse to act, theratan of any such meeting may, and on the requestyShareholder or his or her proxy st
make such appointment at the meeting in which tasaumber of inspectors shall be either one (Ihi@e (3) as determined by a majority
the Shareholders represented at the mee



ARTICLE V
CERTIFICATES AND TRANSFER OF SHARES

Section 1. CERTIFICATES FOR SHARES. Certificatesdbares shall be of such form and device as tleedBaof Directors may designate
and shall state the name of the record holdereoshiares represented thereby; its number; dasswdince; the number of shares for which
issued; a statement of the rights, privileges pegfees and restriction, if any; a statement aBga¢demption or conversion, if any; a
statement of liens or restrictions upon transferaiing, if any; if the shares be assessable @sskessments are collectible by personal action,
a plain statement of such facts.

All certificates shall be signed in the name of theporation by the Chairman of the Board or Videi@man of the Board or the President or
Vice President and by the Chief Financial Officean Assistant Treasurer or the Secretary or asystst Secretary, certifying the number
of shares and the class or series of shares owntittIShareholder.

Any or all of the signatures on the certificate nh@yfacsimile. In case any Officer, transfer agentegistrar who has signed or whose
facsimile signature has been placed on a cerifishall have ceased to be that Officer, transfena@r registrar before that certificate is
issued, it may be issued by the corporation withsme effect as if that person were an Officandfier agent, or registrar at the date of
issuance.

Section 2. TRANSFER ON THE BOOKS. Upon surrendghtoSecretary or transfer agent of the corporaifancertificate for shares duly
endorsed or accompanied by proper evidence of ssiteg assignment or authority to transfer, itldbafthe duty of the corporation to issue a
new certificate to the person entitled theretocehithe old certificate and record the transactipon its books.

Section 3. LOST OR DESTROYED CERTIFICATES. Any mer<laiming a certificate of stock to be lost ostileyed shall make an affida
or affirmation of that fact and shall, if the Ditecs so require, give the corporation a bond oéindity, in form and with one or more sureties
satisfactory to the Board, in at least double thieie of the stock represented by said certifioatesreupon a new certificate may be issued in
the same tender and for the same number of shatbs ane alleged to be lost or destroyed.

Section 4. TRANSFER AGENTS AND REGISTRARS. The Bbaf Directors may appoint one or more transfeméger transfer clerks, a
one or more registrars which shall be an incorgaréank or trust company, either domestic or fareigho shall be appointed at such times
and places as the requirements of the corporatemnmacessitate and the Board of Directors may dati



Section 5. CLOSING STOCK TRANSFER BOOKS - RECORDTEA In order that the corporation may determineShareholders entitled
to notice of any meeting or to vote or entitleddoeive payment of any dividend or other distribator allotment of any rights or entitled to
exercise any rights in respect to any other laafdion, the Board may fix, in advance, a recor@ dahich shall not be more than sixty (60)
days nor less than ten (10) days prior to the daseich meeting nor more than sixty (60) days pacany other action.

If no record date is fixed; the record date foredeiining Shareholders entitled to notice of ordtevat a meeting of Shareholders shall be at
the close of business on the business day nex¢girerthe day on which notice is given or if notisevaived, at the close of business on the
business day next preceding the day on which thetingeis held. The record date for determining Shalders entitled to give consent to
corporate action in writing without a meeting, whemprior action by the Board is necessary, shathie day on which the first written
consent is given.

The record date for determining Shareholders fgrather purpose shall be at the close of businegheday on which the Board adopts the
resolution relating thereto, or the sixtieth (6Qdly prior to the date of such other action, whighes later.

ARTICLE VI
RECORDS - REPORTS - INSPECTION

Section 1. RECORDS. The corporation shall maintaimccordance with generally accepted accountimgiples, adequate and correct
accounts, books and records of its business arpgkgies. All of such books, records and accouradl ble kept at its principal executive off
as fixed by the Board of Directors from time to ¢éim

Section 2. INSPECTION OF BOOKS AND RECORDS. All lks@and records shall be open to inspection of tinecibrs and Shareholders
from time to time and in the manner provided uralmslicable law.

Section 3. CERTIFICATION AND INSPECTION OF BY-LAWShe original or a copy of these By-Laws, as amdrateotherwise altered
to date, certified by the Secretary, shall be ktphe corporation's principal executive office ahdll be open to inspection by the
Shareholders at all reasonable times during offamas.

Section 4. CHECK, DRAFTS, ETC. All checks, drafis other orders for payment of money, notes orrathr@ences of indebtedness, issued
in the name of or payable to the corporat



shall be signed or endorsed by such person or peesed in such manner as shall be determined fromtb time by the Board of Directors.

Section 5. CONTRACT, ETC. -- HOW EXECUTED. The Boaf Directors, except as in the By-Laws otherwisgvided, may authorize
any Officer or Officers, agent or agents, to em&y any contract or execute any instrument inrthme of and on behalf of the corporation.
Such authority may be general or confined to speritances. Unless so authorized by the Boafdirefctors, no Officer, agent or employee
shall have any power or authority to bind the coagion by any contract or agreement, or to pletgeredit, or to render it liable for any
purpose or to any amount except as may be providddr applicable law.

ARTICLE VII
ANNUAL REPORTS

Section 1. REPORT TO SHAREHOLDERS, DUE DATE. TheaBbof Directors shall cause an annual report tedd to the Shareholders
not later than one hundred twenty (120) days #fteiclose of the fiscal or calendar year adoptethbycorporation. This report shall be sel
least fifteen (15) days before the annual meetirghareholders to be held during the next fiscal ynd in the manner specified in Section 4
of the Article IV of these By-Laws for giving noédo Shareholders of the corporation. The annymrteshall contain a balance sheet as of
the end of the fiscal year and an income stateugghistatement of changes in financial positiorttierfiscal year, accompanied by any report
of independent accountants or, if there is no sapbrt, the certificate of an authorized officettod corporation that the statements were
prepared without audit from the books and recofdeecorporation.

ARTICLE VI
AMENDMENTS TO BY-LAWS

Section 1. AMENDMENT BY SHAREHOLDERS. New By-Lawsaybe adopted or these By-Laws may be amendegbealed by the vote
or written consent of holders of a majority of thestanding shares entitled to vote; provided, h@rehat if the Articles of Incorporation of
the corporation set forth the number of authori@@éctors of the corporation, the authorized nundfedirectors may be changed only by an
amendment of the Article of Incorporation.

Section 2. POWERS OF DIRECTORS. Subject to thet ofthe Shareholders to adopt, amend or repedl®ys, as provided in Section 1
this Article VIII, and the limitations, if any, ued law, the Board of Directors may adopt, amengepeal any of thes



By-Laws other than a By-Law or amendment thereahging the authorized number of Directors.

Section 3. RECORD OF AMENDMENTS. Whenever an amegmatmor new By-Law is adopted, it shall be copiethie book of By-Laws
with the original By-Laws, in the appropriate platfeany By-Law is repealed, the fact of repealhntite date of the meeting at which the
repeal was enacted or written assent was filed bhadtated in said book.

ARTICLE IX
CORPORATE SEAL

Section 1. Seal. The corporate seal shall be @rdnlform, and shall have inscribed thereon theeaf the corporation, the date and State of
incorporation.

ARTICLE X
MISCELLANEOUS

Section 1. REPRESENTATION OF SHARES IN OTHER CORPORONS. Shares of other corporations standing enrtame of this
corporation may be voted or represented and atlémts thereto may be exercised on behalf of thpazation by the Chairman of the Board,
the President or any Vice President and the Segretan Assistant Secretary.

Section 2. SUBSIDIARY CORPORATIONS. Shares of ttosporation owned by a subsidiary shall not betledtito vote on any matter. A
subsidiary for these purposes is defined as a catipa, the shares of which possessing more thé&tm @3he total combined voting power of
all classes of shares entitled to vote, are owtredttly or indirectly through one (1) or more subiaries.

Section 3. INDEMNITY. Subject to applicable lawethorporation may indemnify any Director, Officagent or employee as to those
liabilities and on those terms and conditions gg@priate. In any event, the corporation shall hidneeright to purchase and maintain
insurance on behalf of any such persons whetheotathe corporation would have the power to inddynsiich person against the liability
insured against.

Section 4. ACCOUNTING YEAR. The accounting yeatttd corporation shall be fixed by resolution of Bward of Directors



EXHIBIT 12.1
May 15, 2000

Blackfoot Enterprises, Inc.
6767 W. Tropicana Avenue
Suite 207

Las Vegas, Nevada 89104

Re: Blackfoot Enterprises, Inc.
Gentlemen:

The undersigned is the record owner of 500,000eshafrthe common stock of Blackfoot Enterprises,,Ipar value $.001 per share (the
"Shares"), such Shares are eligible for sale uRdéz 144 promulgated under the Securities Act &31@&s amended, subject to certain
limitations included in said Rule.

The Company intends to file a Form 10SB12G withSkeurities and Exchange Commission. Thereafteinglthe pendency of said filing,
the undersigned, together with the other majofitgrsholders, and each of them, agreed as follows:

1. The undersigned will not sell, contract to selimake any other disposition of, or grant anychase option for the sale of, any of the sh

of the common stock owned by the undersigned, tirec indirectly, until such time as the Compargstentered into a merger or acquisition
agreement or the Company is no longer classifietl"®adank check" company, as that term is defimetthé Form 10SB12G on file with the
Securities and Exchange Commission, whicheverdistirs.

2. The undersigned acknowledges that Pacific Stoaksfer Company, 5855 S. Pecos Road, Suite Dykgas, Nevada 8920, the transfer
agent for the Company, has been advised of theatésts described herein and that any attempthéyndersigned to violate said restriction
may result in legal action(s) by the Company. Thearsigned further agrees, upon the request dttimepany, that in addition to any other
restrictions reflecting that the Shares have nenlregistered under the Securities Act of 1933masnded, may be placed on individual
certificates issued.

Very truly yours,

/'s/ Johann Rath

Johann Rath

cc: Pacific Stock Transfer Company
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EXHIBIT 12.2
May 15, 2000

Blackfoot Enterprises, Inc.
6767 W. Tropicana Avenue
Suite 207

Las Vegas, Nevada 89104

Re: Blackfoot Enterprises, Inc.
Gentlemen:

The undersigned is the record owner of 600,000eshafrthe common stock of Blackfoot Enterprises,, Ipar value $.001 per share (the
"Shares"), such Shares are eligible for sale uRdéz 144 promulgated under the Securities Act &31@&s amended, subject to certain
limitations included in said Rule.

The Company intends to file a Form 10SB12G withSkeurities and Exchange Commission. Thereafteinglthe pendency of said filing,
the undersigned, together with the other majofitgrsholders, and each of them, agreed as follows:

1. The undersigned will not sell, contract to selimake any other disposition of, or grant anychase option for the sale of, any of the sh

of the common stock owned by the undersigned, tirec indirectly, until such time as the Compargstentered into a merger or acquisition
agreement or the Company is no longer classifietl"®adank check" company, as that term is defimetthé Form 10SB12G on file with the
Securities and Exchange Commission, whicheverdistirs.

2. The undersigned acknowledges that Pacific Stoaksfer Company, 5855 S. Pecos Road, Suite Dykgas, Nevada 8920, the transfer
agent for the Company, has been advised of theatésts described herein and that any attempthéyndersigned to violate said restriction
may result in legal action(s) by the Company. Thearsigned further agrees, upon the request dttimepany, that in addition to any other
restrictions reflecting that the Shares have nenlregistered under the Securities Act of 1933masnded, may be placed on individual
certificates issued.

Very truly yours,

/sl Terri Russo

Terri Russo

cc: Pacific Stock Transfer Company
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EXHIBIT 12.3
May 15, 2000

Blackfoot Enterprises, Inc.
6767 W. Tropicana Avenue
Suite 207

Las Vegas, Nevada 89104

Re: Blackfoot Enterprises, Inc.
Gentlemen:

The undersigned is the record owner of 350,000eshafrthe common stock of Blackfoot Enterprises,, Ipar value $.001 per share (the
"Shares"), such Shares are eligible for sale uRdéz 144 promulgated under the Securities Act &31@&s amended, subject to certain
limitations included in said Rule.

The Company intends to file a Form 10SB12G withSkeurities and Exchange Commission. Thereafteinglthe pendency of said filing,
the undersigned, together with the other majofitgrsholders, and each of them, agreed as follows:

1. The undersigned will not sell, contract to selimake any other disposition of, or grant anychase option for the sale of, any of the sh

of the common stock owned by the undersigned, tirec indirectly, until such time as the Compargstentered into a merger or acquisition
agreement or the Company is no longer classifietl"®adank check" company, as that term is defimetthé Form 10SB12G on file with the
Securities and Exchange Commission, whicheverdistirs.

2. The undersigned acknowledges that Pacific Stoaksfer Company, 5855 S. Pecos Road, Suite Dykgas, Nevada 8920, the transfer
agent for the Company, has been advised of theatésts described herein and that any attempthéyndersigned to violate said restriction
may result in legal action(s) by the Company. Thearsigned further agrees, upon the request dttimepany, that in addition to any other
restrictions reflecting that the Shares have nenlregistered under the Securities Act of 1933masnded, may be placed on individual
certificates issued.

Very truly yours,

/'s/ Deborah D. Rath

Deborah D. Rath

cc: Pacific Stock Transfer Company
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BARRY L. FRIEDMAN, P.C.
Certified Public Accountant

1582 TULITA DRIVE OFFICE (702) 361-8414
LAS VEGAS, NEVADA 89123 FAX NO. (702) 896-0278

To Whom It May Concern: May 10, 2000

The firm of Barry L. Friedman, P.C., Certified PigbAccountant consents to the inclusion of thejrom of May 10, 2000, on the Financial
Statements of BLACKFOOT ENTERPRISES, INC., as ot&maber 31, 1999, in any filings that are necessavy or in the near future with
the U.S. Securities and Exchange Commission.

Very truly yours,

/'s/ BARRY L. FRI EDMAN

Barry L. Friedman
Certified Public Accountant



BARRY L. FRIEDMAN, P.C.
Certified Public Accountant

1582 TULITA DRIVE

OFFICE (702) 361-8414
LAS VEGAS, NEVADA 89123

FAX NO. (702) 896-0278

To Whom It May Concern: May 11, 2000

The firm of Barry L. Friedman, P.C., Certified PigbAccountant consents to the inclusion of thepamt of May 11, 2000, on the Financial

Statements of BLACKFOOT ENTERPRISES, INC., as ofdha31, 2000, in any filings that are necessary now the near future with the
U.S. Securities and Exchange Commission.

Very truly yours,

/'s/ BARRY L. FRI EDMAN

Barry L. Friedman
Certified Public Accountant



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE AUDITED FINANCIAL
STATEMENTS FOR THE QUARTER ENDED MARCH 31, 2000 ANB QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH
FINANCIAL STATEMENTS.

PERIOD TYPE 3 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 2001
PERIOD END MAR 31 200(
CASH 0
SECURITIES

RECEIVABLES

ALLOWANCES

INVENTORY

CURRENT ASSETS

PP&E

DEPRECIATION

TOTAL ASSETS

CURRENT LIABILITIES 4
BONDS

PREFERRED MANDATORY

PREFERREL

COMMON 2,10(
OTHER SE (2,550
TOTAL LIABILITY AND EQUITY 0
SALES

TOTAL REVENUES
CGS

TOTAL COSTS
OTHER EXPENSES
LOSS PROVISION
INTEREST EXPENSE
INCOME PRETAX
INCOME TAX
INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME 13
EPS BASIC (0
EPS DILUTED (.0

OOO%OOOOOOOO

&
NOO0OO0OOoO

—~
Ny
al

NMNNOCocococool oo

End of Filing
pm‘mdﬂ-y]':l}{;a"l{%l

ALk

© 2005 | EDGAR Online, Inc.



