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ITEM  5.02  DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT  OF  PRINCIPAL  OFFICERS.

On May 5, 2005, Prime Air, Inc.'s Board of Directors resolved the following in a
duly  constituted  directors  meeting:

a.   John  Eberhard  was  appointed  President and Secretary of the Corporation;
b.   Wayne  Koch  was  appointed as Treasurer and Chief Financial Officer of the
     Corporation;
c.   Christopher  Benson,  Jan  Gossing,  Douglas  Lineberry,  and  Blaine Haug,
     resigned  as  officers  of  the  Corporation.
d.   Christopher  Benson,  Jan  Gossing,  Douglas  Lineberry, Greg Duffy, Blaine
     Haug,  and  Albert  Bruno  resigned  as  directors  of  the  Corporation;
e.   Christopher  Benson and John Kenney resigned as counsel for the corporation
     and  Michael  Morrison  was  appointed  counsel  for  the  Corporation.
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Pursuant  to  the  requirements  of  the  Securities  Exchange  Act of 1934, the
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Dated:  May  11, 2005                       PRIME  AIR,  INC.

                                            By:  /s/  Wayne  Koch
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                                                 Wayne  Koch
                                                 CFO
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