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TotDiottreTevvent

If full satisfaction of my debt to Wendy Heald
has not been made by January 1, 2004, I
hereby authorized the transfer of 50,000
shares of Knowledge 2000 from my account
to Wendy Heald to be used as collateral
against that debt.

If the debt has not been fully extinguished by
this date, Wendy Heald may present this
stock certificate to the Corporation for
signature by the corporation's officers, and
may subsequently sell all or part of the stock
in order to satisfy the balance of the debt.
The remaining proceeds or unsold shares
will then be returned to Jonathan Walker.
However, if the debt is fully extinguished on
or prior to January 1, 2004, this certificate
will become null and void.

s al Date: October 1, 2002

Jonathan Walker
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