Attn: KNOWLEDGE 2000 BOARD

Re: RESIGNATION
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* AUTHORING SYSTEM STAGE
This stage addresses the creation of an efficient authoring system that will
greatly facilitate the creation and updating of learning content.

* LIFECYCLE SYSTEM
This is a "product management" stage, addressing the management of learning
content databases, the definition of target markets and opportunities in those
markets, the definition and maintenance of new products targeting those markets
and opportunities, and the deployment and support of individual products.

* LEVERAGING ELP
Once updated, ELP will become Knowledge 2000's most valuable business asset,
measured in terms of potential business leverage. CPAexcel's sales potential is
limited to the CPA Exam Review market, whereas ELP has the potential to support
eLearning products from an extensive range of markets, within the accounting domain
and beyond.
The updated ELP represents several exciting business opportunities
* ADDITIONAL ACCOUNTING RELATED PRODUCTS

Using our existing learning content database, ELP can be used to create additional

products for several accounting related markets. These opportunties would be

suitably pursued within the Efficient Learning Systems business framework (see below).

* LICENSING
By far the largest business opportunity for Knowledge 2000 is to license ELP to
education content companies and institutions. This opportunity is compelling for
the following reasons:

* NO DEVELOPMENT COSTS
At the completion of the ELP update, ELP will be stable, and thoroughly
user-tested using CPAexcel.

* EASE OF MARKETING
CPAexcel can be used to demonstrate the competitive advantages provided by
products built on |ELP. Marketing will be a matter of contacting large learning
content organisations and demonstrating the power of ELP. With ELP's new
authoring system, demos can be quickly created for a prospective licensee using
their sample content.

* HIGH LEVERAGE
A single license to a large learning content organisation has the potential to
generate significant revenues, especially if the licensee uses ELP for multiple’
products.

* "EFFICIENT LEARNING SYSTEMS", Inc
In the past, Ted and I have discussed my proposal that a separate corporate
entity, "Efficient Learning Systems", be created to pursue the marketing of

cpaexcel and future| ELP-based products.

-




Initially Ted completely misinterpreted the idea as one where I was going to

unilaterally steal HLP and market it on my own. As you may remember, the

ensuing kefuffle was eventually cleared up and put to rest.

Briefly my concept flior "Efficient Learning Systems" is the following:

* DIVISION OF K2000 BUSINESS ASSETS
After "Efficient Learning Systems" is incorporated, CPRexcel would be moved
into "Efficient Learning Systems" which would assume all further innovation.
K2000 would then exclusively focus on the development and licensing of ELP.
Ted knows knows the legal ins and outs of effecting this division of assets.

* DIFFERENT CULTURE
ELP is an eLearning technology and its marketing would target a completely
different type of market than CPRexcel. Therefore K2000 and "Efficient Learning
Systems" would have a different corporate cultures.

* CAPITAL STRUCTURE
Because all K2000 business assets have been developed by Knowledge 2000,
its shareholders should directly or indirectly own all of "Efficient

Learning Systems". Once again rely on Ted to do this properly.

ADMINISTRATIVE MATTERS
Having given birth to Knowledge 2000, and worked tirelessly to bring it to life, I am
sure that you understand that it is with great reluctance that I now have to retire from
the company, and shift my |[life focus to my own health. This is especially painful for me
now that the company is moving forward in a positive direction.
With respect to getting my Knowledge 2000 affairs in order, the following are a couple
of administrative matters:
* DEFERRED SALARY
During the tough years, I accumulated about $160,000 of deferred salary. I have
informed Ted that, now that sales are robust, I have caught up some of that debt in
order to support my relocation to Australia. I have asked Ted to extinguish that
debt to me by regular payments in an amount that he thinks will be financially
comfortable for the company going forward.
* TRANSFER OF MY SHARES
T have transferred all of my shares to my sons, with my ex-wife, who has legal
custody of them, as trustee. However, I have retained the voting rights on all of
those shares. From now on the company should contact my ex-wife on all Knowledge
2000 matters. She will have my contact details in Australia once I am settled and
will know how to contact me for any voting matters.

Sinc le%y,

\a
October 30, 2002




