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SECTION 1 - ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

Item 1.01 Entry into a Material Definitive Agreement

On August 24, 2006, we entered into a Consulting Services Agreement (the “Consulting Agreement”) with Mr. Donald Schwall, Jr. Pursuant
to the Consulting Agreement, Mr. Schwall will provide consulting and advisory services to our company on matters relating to developing
online promotional concepts, events and materials to increase website awareness, marketing efforts and other matters. As compensation for
these services, we delivered 400,000 shares of our common stock to Mr. Schwall on October 12, 2006, after registering his shares under the
Securities Act of 1933, as amended, using Form S-8. The Consulting Agreement terminates on August 24, 2007. A copy of the Consulting
Agreement is attached as Exhibit 10.1 to our Form S-8 that we filed with the Securities and Exchange Commission on October 5, 2006.

SECTION 3 - SECURITIES AND TRADING MARKETS

Item 3.02 Unregistered Sales of Equity Securities

The information in Item 1.01 of this report is incorporated in this Item 3.02 by reference.

Under the Consulting Services Agreement, we agreed to issue 400,000 shares of our common stock under our 2006 Stock Option Plan to Mr.
Donald Schwall, Jr. in exchange for consulting services. We further agreed to register the shares using Form S-8, which was filed with the
Securities and Exchange Commission on October 5, 2006.

On October 23, 2006, we issued 400,000 shares of our common stock to Ms. Jan Wallace, our President, CEO and Director, and 200,000
shares of our common stock to Mr. Munjit Johal, our Chief Financial Officer, as performance bonuses in connection with their services to our
company.

These shares were issued pursuant to Section 4(2) of the Securities Act of 1933, as amended. Each investor represented his or her intention to
acquire the securities for investment only and not with a view toward distribution. Each investor was given adequate information about us to
make an informed investment decision. We did not engage in any general solicitation or advertising. We requested that our stock transfer agent
affix the appropriate restrictive legend to the stock certificate issued to each investor.

None of the securities were sold through an underwriter and accordingly, there were no underwriting discounts or commissions involved. 
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Secured Diversified Investment, Ltd.

/s/ Jan Wallace
Jan Wallace
President, CEO, Director
Date: October 25, 2006


